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$400,000,000 
Sabre Inc. 

8.5% Senior Secured Notes due 2019 
This is an offering of $400 milion aggregate principal amount of 8.5% Senior Secured Notes due 2019 (the "notes; of 

Sabre Inc., a Delaware corporation (the "Issuer" or "our company"}. The lnltial purchasers of the notes (the 'Initial Purchasers; 
are offering the notea inaide the Untted Slates to qualified institutional buyers in relance on Rule 144A under 1he Securities Act 
of 1933, as amended (the "Securities Act'). In addition, the Initial Purchasers, through their respective selling agents, are offering 
the notes outside the Untted States to non-U.S. persons In reliance on Regulation Sunder the SeoJrilies Act 

We win pay interest on the notes on May 16 and November 15 of each· year. The first interest payment will be made on 
November 15, 2012. The no1eS wil mature on May 15, 2019. Priorto May 15, 2015, we may redeem some or all of the notes at a 
price equal to 100% of the principal amount of the notes redeemed, plus accrued and unpaid interest, tt any, to the redemption 
date and a "make-whole premium," as desaibed in this offering circular. P~orto May 15, 2015, we may redeem up fo 40% of tile 
notes wtth the prooeeds of certain equity offering,, at the redemption prices set forth In fhls offering circular, plus accrued and 
ur-.iaid interest, 11 any, to the redemption dale. On or after May 15, 2015, we may redeem all or a part of the notes at the 
redemption pricas HI forth in this offering circular, plus accrued and unpaid interest, if any, to the redemption data. If we 
experience certain change of control events, each holder of the notes may require us to repurchase all or a part of their notes at 
the price set forth in this offering circular, plus accrued and unpaid Interest. if any, to the date of repurchase. Notes wil be issued 
only in denominations of $2,000 and Integral multiples of $1,000 in excess thereof. 

The proceeds of this offering of notes wl be used to repay a portion of the outstanding loans under our existing senior 
secured term and revollllng credit faclllty due September 2014 (the "Credit Faclltyj, as part of a proposed amendment and 
ek!ension of the Credit Facilty, and for general corporate purposes. See "Use of Prooeeda." The lssue(s obligations under the 
notes will be fully and uncondltlonaly guaranteed, jointly and severally, on a secured basis by Sabre Holdings Corporation, the 
lssue(s parent company, and each of our existing and subsequently aoquired or organized subsidiaries that are borrowers under 
or that guarantee the Credit Faclllty or that, In the Mure, guarantee certain of our Indebtedness or of another subsidiary 
guarantor. The notes and the note guaramees win be secured, subject to permitted liens, by a first-priority 98a.Jrity interest in 
sl.bstantially all present and hereafter acquired property and assets of the Issuer and the guarantors (other lhan the assets 
desaibed in "Description of Nofe~rityj, which also constitutes collateral securing indebtedness under the Credit Faciity 
on a first-priority basis. The collateral agent under the notes wil be party to an lntercredltor agreement with the representative 
under the Credit Facility. See "Description of Notea-Sacurity" and •oesc~tion of Other Indebtedness.• 

Notes sold to qualified institutional buyers In reliance on Rule 144A wll be evidenced by a global note deposited wi1h a 
custodian for and registered in the name of a nominee of The Depository Trust Company. Except as described herein, beneficial 
Interests In the global note will be shown ex,, and transfers thereof wfll be effecled ooly through, records malnlalned by The 
Depository Trust Cornpsny and its direct and indirect participsnts. My notes sold pursuant to Regulation S will be evidenced by 
one or more separate global notes. 

We do not intend to apply for listing of the notes on any securities exchange or for inclusion of the notes in any automated 
quotation system. 

SH "Rlak Ftlctora" beginning on page 28 to reed about Important tactont you llhould cOfllt/der before buying the 
notea. 

Offering Price: 100% 
The offering price set forth above does not include accrued Interest, ij any. Interest on the notes wil accrue from May 9 , 

2012. If the notes are delivered after May 9, 2012, accrued interest mus1 be paid by the purchaser until the time ot delivery. 

The notea have not been and will not be regiltered under the Securities Ac1 and are being offered and sold In the 
United Slat .. only to qualified lnatftutlonal buyers In reliance on Rule 144A under the Securities AC1 and to certain 
non-U.S. persona outside the United State• In reliance on Regulatton S under the Securities Act. Prospective 
purchaaet'I tllat are qualified institutional buyers are hereby notified that the teller ot the notet may be relying on 1he 
exemplion from the provisions of Section 5 of the Securities Ac1 provided by Rule 144A. 1be notes are not tranafenble 
except In accordance with the restrictions described under "Notice to tnveators.• 

The Initial Purchasers expect to deliver the notes through the facllltles of The Depoaitory Trust Company agslnot payment 
in New Yorlt, New Yori< on May 9, 2012. 

Goldman, Sachs & Co. 
Barclays 

Morgan Stanley Deutsche Bank Securities BofA Merrill Lynch 
Natixis Mizuho Securities 

Offering Circular dated May 2, 2012. 
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Prospective Investors In the notes offered hereby 5hould rely only on the Information 
contained In this offering circular. We have not, and the Initial Purchasers have not, authorized 
anyone to provlda you with Information that Is different. We are not, and the Initial Purchasers 
are not, making an offer of t'-8 securities in any jurisdiction where the offer Is not permitted. 
You should not assume the information contained in this offering circular is accurate as of any 
date other than the date on the front of this offering circular, unless the information specifically 
indicates that another date applies. 
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We have prepared this offering circular solely for use in connection with the proposed offering of 
the notes descnbed herein, and solely for use In connection with the offer of the notes to qualified 
institUtional buyers under Rule 144A under the SectJrities Act and to persons outside the United States 
under Regulation S under the Securities Act. 

This offering circular is personal to each prospective investor and does not constitute an offer to 
any other person or to the public generally to subscribe for or otherwise acquire securities. We and 
other sources Identified herein have provided the information contained in this offering circular . . 
Distribution of this offering circular to any person other than the prospective investor and any person 
retained to adllise such prospective investor with respect to its purchase is unauthorized, and 
disclosure of its contents, in whole or in part, without our prior written consent, is prohibited. Each 
prospective investor agrees that if it does not purchase notes or if we terminate the offering, it will 
return this offering circular, and any other materials we may subsequently provide to such prospective 
investor, to: Goldman, Sachs & Co., 200 West Street, New York, NY 10282. Each prospective investor, 
by accepting delivery of this offering circular, agrees to the foregoing and to make no copies or 
reproductions of any kind of all or any part this offering circular or any documents referred to herein. 

By purchasing the notes, you will be deemed to have made the acknowledgments, 
representations, warranties and agreements as set forth under the heading "Notice to Investors" in this 
offering circular. You should understand that you will be required to bear the financial risks of investing 
in the notes for an indefinite period of time. 

This offering circular summarizes documents and other information In a manner we believe to be 
accurate, but we refer you to the actual documents for a more complete understanding of the 
information we discuss in this offering circular. All such summaries are qualified In their entirety by 
Sl!JCh reference. In making an investment decision, you must rely on your own examination of such 
documents, our business and the terms of the offering and the notes, Including the merits and risks 
involved. Copies of documents referred to herein will be made available to prospective Investors upon 
request to the Initial Purchasers or us. 

By accepting delivery of this offering circular, you agree to the foregoing and acknowledge that 
(1) you have been afforded an opportunity to request and to review all additional information 
considered by you to be necessary to verify the accuracy of, or to supplement, the information 
contained in this offering circular, (2) you have not relied on the Initial Purchasers or any person 
affiliated with the Initial Purchasers in connection with the investigation of the accuracy of such 
information or your investment decision, (3) this offering circular relates to an offering that is exempt 
from registration under the Securities Act, (4) no person has been authorized to give information or to 
make any representations concerning us, this offering or the notes described in this offering circular, 
other than as contained in this offering circular and information given by our duly authorized officers 
and employees in connection with an investor's examination of us and the terms of the offering of the 
notes and (5) you may not reproduce or distribute this offering circular, in whole or in part, and you may 
not disclose any of the contents of this offering circular or use any information herein for any purpose 
other than considering the purchase of the notes. 

We make no representation to you that the notes are a legal investment for you. You should not 
consider any information in this offering circular to be legal, business, tax or other advice. You should 
consult your own attorney, business advisor and tax advisor for legal, business, tax or other advice 
regarding an investment in the notes. Neither the delivery of this offering circular nor any sale made 
pursuant to this offering circular implies that any information ·set forth in this offering circular is correct 
as of any date after the date of this offering circular. 

Each prospective purchaser of the notes must comply with all applicable laws and regulations In 
force in any Jurisdiction In which It purchases, offers or sells the notes and must obtain any consent, 
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approval or permission required by it for the purchase, offer or sale by it of the notes under the laws 
and regulations In force In any jurisdiction to which it Is subject or In which it makes such purchases, 
offers or sales, and neither we nor the Initial Purchasers shall have any responslblllty therefor. We and 
the Initial Purchasers are not responsible for your compliance with these legal requirements. We are 
not making any representation to you regarding the legality of your investment in the notes under any 
legal investment or similar law or regulation. 

In any Member State of the European Economic Area that has implemented the Prospectus 
Directive, this communication is only addressed to and is only directed at qualified investors in that 
Member State within the meaning of the Prospectus Directive. 

This offering circular has been prepared on the basis that any offer of notes in any Member State of 
the European Economic Area which has implemented the PrQSpec\uS Directive (each, a "Relevant 
Member State"), will be made pursuant to an exemption under the Prospectus Directive, as implemented 
in that Relevant Member State, from the requirement to produce a prospectus for offers of notes. 
Accordingly any person making or intending to make any offer within the European Economic Area of the 
notes which are the subject of the offering contemplated in this offering circular, may only do so in 
circumstances in which no obligation arises for the Issuer, Sabre Holdings Corporation, the Subsidiary 
Guarantors (as defined herein) or any of the Initial Purchasers to publish a prospectus pursuant to Article 
3 of the Prospectus Directive or supplement a prospectus pursuant to Artide 16 of the Prospectus 
Directive, in each case in relation to such offer. Neither the Issuer, Sabre Holdings, the Subsidiary 
Guarantors or any of the Initial Purchasers have authorized, nor do they authorize, the making of any 
offer of notes in circumstances in which an obligation arises for the Issuer, Sabre Holdings Corporation, 
the Subsidiary Guarantors or any of the lritial Purchasers to publish or si.wlement a prospectus for such 
offer. 

For the purposes of this provision, the expresst<>n "Prospectus Directive" means Directive 
2003/71/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 "201 O PD Amending Directive" means Directive 
2010/73/EU. 

This communication is only being distributed to and is only directed at (i) persons who are outside 
the United Kingdom or (ii) investment professionals falling within Artide 19(5) of the Financial Services 
and Markets Act 2000 (Financial Promotion) Order 2005 (the "Order") or (iii) high net worth companies, 
and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the 
Order (all such persons together being referred to as "relevant persons' ). The notes are only available 
to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such notes will 
be engaged in only with, relevant persons. Any person who is not a relevant person should not act or 
rely on this document or any of its contents. 

The notes have not been and will not be registered under the Securities Act of 1933, as 
amended, which we refer to as the Securities Act, or any state securities laws. Accordingly, the no!es 
are being offered and sold only to "qualified instiMional buyers" (as defined in Rule 144A under the 
Securities Act) and certain non-U.S. persons outside the United States in offshore transactions in 
accordance with Regulation Sunder the Securities Act. The notes are subject to restrictions on 
transferability and resale and may not be transferred or resold except in a transaction exempt from or 
not subject to the registration requirements of the Securities Act or pursuant to an effective registration 
statement. Each purchaser of notes will be deemed to have made certain acknowledgments, 
representations and agreements relating to such restrictions on transfer and resale as more fully 
described under the heading "Notice to Investors.· 

iii 

outside Attorneys' Eyes only SIL-160239 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000027257 



We do not intend to apply for listing of the notes on any securities exchange or for inclusion of the 
notes In any automated quotation system. The notes will initially be available in book-entry form only. 
We expect that the notes will be issued In the form of one or more registered global notes. The global 
notes will be deposited with the trustee as custodian for OTC, as depositary, and registered In the 
name of Cede & Co. or another nominee of such depositary. Beneficial interests in the global notes will 
be shown on, and transfers of beneficial interests in the global notes will be effected only through, 
records maintained by DTC and its participants. After the Initial Issuance of the global notes, 
certificated notes will be issued in exchange for global notes only in the limited circumstances set forth 
in the indenture governing the notes. See "Book-Entry Settlement.· · 

You should contact the Initial Purchasers with any questions about this offering or if you require 
additional information to verify the information contained in this offering circular. 

We reserve lhe right to withdraw this offering of the notes at any time. We and the Initial 
Purchasers also reserve the right to reject any offer to purchase the notes in whole or in part for any 
reason and to allot to any prospective investor less than the full amount of notes sought by such 
investor. 

None of the Securities and Exchange Commission, the state securities commissions or 
other United States regulatory authorttles has approved or disapproved the notes nor have any 
of the foregoing authorities passed upon or endorsed the merits of this offering or the accuracy 
or adequacy of this offering circular. Any rapresentation to the contrary is a criminal offense. 

The distribution of this offering circular and the offering and sale of the notes in certain 
jurisdictions may be restricted by law. The Issuer and the Initial Purchasers require persons In whose 
possession this offering circular comes to Inform themselves about and to observe any such 
restrictions. This offering circular does not constitute an offer of, or an invitation to purchase, any of the 
notes in any jurisdiction In which such offer or invitation would be unlawful. 

Notwithstanding anything herein to the contrary, except as reasonably necessary to comply with 
applicable securities laws, prospective investors (and each employee, representative or other agent of 
a prospective investor) may disclose to any and all persons. without limitation of any kind, the U.S. 
federal income tax treatment and tax structure of the offering and all materials of any kind (including 
opinions or other tax analyses) that are provided to prospective investors relating to such tax treatment 
and tax structure. For this purpose, "tax structure· is limited to facts relevant to the U.S. federal income 
tax treatrrent of the offering but does not include information relating to the identity of the issuer. 

iv 
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NOTICE TO INVESTORS 

Because of the following restrictions, purr:hase/'S are advised to consult lega.l counsel prior to 
making any offer, resale, pledge or other transfer of the notes offered hereby. 

(A) Each purchaser of the notes offered hereby will be deemed to have represented and agreed 
as follows (terms used herein that are defined in Rule 144A ("Rule 144A") or Regulation S 
("Regulation S") under the Securities Act of 1933, as amended (the "Securities Act'1 are used herein as 
defined therein): 

( 1) You (A) (i) are a qualified institutional buyer, (ii) are aware that the sale of the notes to you is 
being made In reliance on Rule 144A and (Iii) are acquiring such notes for your own account or for the 
account of a qualified institutional buyer, as the case may be, or (B) are not a U.S. person, as such 
term is defined In Rule 902 under the Seel.lilies Act, and are purchasing the notes in accordance with 
Regulation S. 

(2) You understand that the notes have not been and will not be registered under the Securities 
Act and may not be reoffered, resold, pledged or otherwise transferred except (A) (i) to a person who 
you reasonably believe is a qualified institutional buyer acquiring for its own account or the account of 
a qualified institutional buyer in a transaction meeting the requirements of Rule 144A, (ii) in an offshore 
transaction complying with Rule 903 or Rule 904 of Regulation S, (iii) pursuant to an exemption from 
registration under the Securities Act provided by Rule 144 thereunder (if available) or (iv) pursuant to 
an effective registration statement under the Securities Act and (B) in accordance with all applicable 
securities laws of the states of the United States and other jurisdictions. 

(3) The notes will bear a legend to the following effect, unless the Issuer determines otherwise in 
compliance with applicable law: 

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED 
STATES SECURITIES ACT OF 1933 (THE "SECURITIES ACT') OR THE SECURITIES LAWS 
OF ANY STATE OR OTHER JURISDICTION. NEITHER THIS SECURITY NOR ANY INTEREST 
OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, 
PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH 
REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT 
TO, SUCH REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE 
HEREOF, AGREES ON ITS OWN BEHALF AND ON BEHALF OF ANY INVESTOR ACCOUNT 
FOR WHICH IT HAS PURCHASED SECURITIES, TO OFFER, SELL OR OTHERWISE 
TRANSFER SUCH SECURITY, PRIOR TO THE DATE (THE 'RESALE RESTRICTION 
TERMINATION DATE") THAT IS [IN THE CASE OF RULE 144A NOTES: ONE YEAR AFTER 
THE LATER OF THE ORIGINAL ISSUE DATE HEREOF, THE ORIGINAL ISSUE DATE OF THE 
ISSUANCE OF ANY ADDITIONAL NOTES AND THE LAST DATE ON WHICH THE ISSUER OR 
ANY AFFILIATE OF THE ISSUER WAS THE OWNER OF THIS SECURITY (OR ANY 
PREDECESSOR OF SUCH SECURITY),) [IN THE CASE OF REGULATIONS NOTES: 40 DAYS 
AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF AND THE DATE ON WHICH 
THIS SECURITY (OR ANY PREDECESSOR OF SUCH SECURITY) WAS FIRST OFFERED TO 
PERSONS OTHER THAN DISTRIBUTORS (AS DEFINED IN RULE 902 OF REGULATION S) IN 
RELIANCE ON REGULATION SJ, ONLY (A) (1) TO A PERSON WHO THE SEUER 
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING 
OF RULE l44A UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION 
MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN OFFSHORE TRANSACTION 
COMPLYING WITH RULE 903 OR RULE 904 OF REGULATIONS UNDER THE SECURITIES 
ACT, (3) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES 

V 

outside Attorneys' Eyes only SIL-160241 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000027259 



ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE) OR (4) PURSUANT TO AN 
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND (B) IN 
ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF THE 
UNITED STATES AND OTHER JURISDICTIONS. 

(4) The notes may not be sold or transferred to, and you, by your purchase and holding of the 
notes (or any interest therein), shall be deemed to have represented and covenanted that you are not 
acquiring or holding the notes for or on behalf of, and will not transfer the notes to, (A) any "employee 
benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as 
amended, or ERISA, that is subject to Title I of ERISA, (B) any "plan" as described in and subject to 
Section 4975 of the Code, (C) any entity whose assets include, or are deemed to include, assets of 
such an employee benefit plan or plan pursuant to 29 C.F.R. Section 2510.3-101 , as modified by 
Section 3(42) of ERISA (each of the foregoing, a "Plan") or (D) any employee benefit plan which is 
subject to any federal, state, local, non-U.S. or other law or regulation that is substantially similar to 
Section 406 of ERISA or Section 4975 of the Code ("Similar Law"), unless such purchase and holding 
of the notes (or any interest therein) will not constitute or result in a non-exelll)t prohibited transaction 
under Section 406 of ERISA or Section 4975 of the Code (or, in the case of another employee benefit 
plan subject to Similar Law, is not in violation of any Similar Law) . . 

In furtherance of the foregoing, you understand that the certificates evidencing the notes will bear 
a legend to the following effect: 

. EACH PURCHASER AND TRANSFEREE OF THIS NOTE (OR ANY INTEREST HEREIN) SHALL 
BE DEEMED TO REPRESENT AND COVENANT THAT EITHER (1) IT IS NOT ACQUIRING OR 
HOLDING THIS NOTE FOR OR ON BEHALF OF, AND WILL NOT TRANSFER THIS NOTE TO, 
(A) ANY "EMPLOYEE BENEFIT PLAN" (AS DEFINED IN SECTION 3(3) OF THE U.S. 
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA")) THAT · 
IS SUBJECT TO TITLE I OF ERISA, (B) ANY "PLAN" AS DESCRIBED IN AND SUBJECT TO 
SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE 
"CODE"), (C) ANY ENTITY WHOSE ASSETS INCLUDE, OR ARE DEEMED TO INCLUDE, 
ASSETS OF SUCH AN EMPLOYEE BENEFIT PLAN OR PLAN PURSUANT TO 29 C.F.R. 
SECTION 2510.3-101, AS MODIFIED BY SECTION 3(42) OF ERISA OR (D) ANY EMPLOYEE 
BENEFIT PLAN WHICH IS SUBJECT TO ANY FEDERAL, STATE, LOCAL, NON-U.S. OR 
OTHER LAW OR REGULATION THAT IS SUBSTANTIALLY SIMILAR TO SECTION 406 OF 
ERISA OR SECTION 4975 OF THE CODE ("SIMILAR LAW'), OR (2) ITS PURCH1ASE AND 
HOLDING OF THIS NOTE (OR ANY INTEREST HEREIN) WILL NOT CQJIISTITUTE OR RESULT 
IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR 
SECTION 4975 OF THE CODE (OR, IN THE CASE OF ANOTHER EMPLOYEE BENEFIT PLAN 
SUBJECT TO SIMILAR LAW, IS NOT IN VIOLATION OF ANY SIMILAR LAW). 

The notes will be avallable initially only In book-entry fonn. The notes will be issued in the form of 
one or more global notes bearing the legends set forth above. 

vi 
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NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY 

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A 
LICENSE HAS BEEN FILED UNDER CHAPTER 421-8 OF THE NEW HAMPSHIRE REVISED 
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS 
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE 
CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY DOCUMENT FILED 
UNDER CHAPTER 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH 
FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY 
OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY 
UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, 
ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE 
MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION 
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH. 

AVAILABLE INFORMATION 

The Issuer is not currently subject to the infonnation requirements of Section 13 or 15(d) of the 
Securiities Exchange Act ol 1934 (the "Exchange Act"), and for so long as it Is not so subject, it will 
furnish to holders of notes and prospective purchasers thereof the information required to be delivered 
pursuant to Rule 144A(d)(4) under the Securities Act in order to permit compliance with Rule 144A in 
connection with resales of such notes. 

Prospective investors In the notes offered hereby should rely only on the Information contained In 
this offering circular. We have not, and the Initial Purchasers have not, authorized anyone to proVlde 
you wUh Information that Is different. we are not, and the Initial Purchasers are not, making an offer of 
these securities iri any jurisdiction where the offer Is not permitted. You should not assume the 
Information contained In this offering circular Is accurate as of any date other than the date on the front 
of this offering circular, unless the Information specifically indicates that another date applies. 
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NON-GAAP FINANCIAL MEASURES 

We have included both financial measures compiled in accordance with generally accepted 
accounting principles in the United States, or GAAP, and certain non-GAAP financial measures in this 
offering circular, including, for example, EBIIDA, Adjusted EBIIDA, Debt Covenant EBJIDA and the 
ratios related thereto. 

Our management believes these non-GMP financial measures provide useful infonnation 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. 
EBITDA, Adjusted EBITDA, Debt Covenant EBITDA and ratios related thereto are not recognized 
terms under GMP. EBrTDA, Adjusted EBITDA, Debt Covenant EBITDA and the ratios related thereto 
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 of liquidity. EBITDA, Adjusted EBITDA, Debt Covenant EBITDA and th.e ratios 
related thereto exclude some, but not all, items that affect net income, and these measures may vary 
among companies. See "Summary Financial and Other Data," ·selected Historical 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 offering circular and reconciliations thereof to 
the most directly comparable GMP measures. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

This offering circular includes "forward-looking statements" within the meaning of Section 27 A of 
the Securities Act and Section 21 E-of the Exchange Act. You can generally identify forward-looking 
statements by words such as ·expect." "anticipate," 'intend," "forecast," "outlook," "will," "mayt "might," 
"potential," "likely," ''target,' "plan," "contemplate," 'seek," "attempt," "should," "could," "would" or 
expressions of similar meaning. 

Forward-looking statements are based on our current expectations and assumptions regarding 
our business, the economy and other future conditions. Because forward-looking statements relate to 
the Mure, they are sli>ject to inherent uncertainties, risks and changes in circumsJances that are 
difficult to predict. Our actual results may differ materially from those contemplated by the forward
looking statements. They are neither statements of historical fact nor guarantees or assurances of 
future perfonnance. We caution you therefore against relying on any of these forward-looking 
statements. lmporiant factors that could cause actual results to differ materially from those in the 
forward-looking statements include economic, business, competitive, market and regulatory conditions 
and the following: 

factors affecting the level of travel transactions in the worldwide travel industry, particularly air 
travel transactions, including global economic conditions, security concerns, natural or 
man-made disasters and other disruptions; 

Initiatives by airlines and other travel suppliers to cut costs and Increase control over 
distribution or that affect our ability to obtain inventory from travel suppliers; 

• the impact on supplier capacity and inventory resulting from ongoing consolidation of the airline 
industry; 

• our ability to maintain existing relationships with travel agencies or to enter into new . 
relationships on acceptable financial and other terms; 

the effects of intense competition in our Industry, including from search engine providers and 
other new competitors; 
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• successful Integration and future performarce of oi.- acquisitions, investments and strategic 
alliances; 

• our ability to improve the performance of our Travelocity business; 

• the potential failure to retain key employees of Sabre, including senior management; 

• rtsks associated with doing business in multiple co1.11tr1es and in multiple currencies: 

• our ability to adapt to technological developments or industry trends and to develop and 
implement new products and solutions; 

• our ability to protect and maintain our information technology and intellectual property rights, 
and the associated costs; 

• systems and infrastructure failures, or other unscheduled shutdowns or disruptions; 

• potential product liability claims and other litigation; 

• an adverse outoome to our lit)gatlon with Amertcan Airlines, US Airways or the antitrust 
Investigation by the U.S. Department of Justice, whether in the form of money damages or 
Injunctive relief that could force changes to the way we operate our GDS; and 

• general economic and business conditions in the markets in which we operate, including 
fluctuations in currencies and interest rates. 

Any forward-looking statement made by us in this offering circular speaks only as of the date on 
which it is made. Factors or events that could cause our actual results to differ may emerge from time 
to time, and it is not possible for us to predict all of them. We undertake no obligation to publicly update 
any forward-looking statement, whether as a result of new information, future developments or 
otherwise, except as may be required by law. 

NOTICE REGARDING PRESENTATION OF FINANCIAL INFORMATION 

As descri:>ed in the financial statements and notes tnereto included elsewhere in this offering 
circular, this offering circular includes financial statements for Sabre Holdings Corporation, or "Sabre 
Holdings," a Delaware holding company and the parent company of the Issuer. The Issuer is the 
principal operating subsidiary and sole direct subsidiary of Sabre Holdings. Unless the context 
otherwise requires. the financial information presented herein is the financial Information of Sabre 
Holdings on a consolidated basis together with the Issuer and the Issuer's subsidiaries. Sabre Holdings 
is a guarantor of the notes offered hereby, has no material assets other than the stock of the Issuer, 
and oonducts substantially all of its operations through the Issuer and the Issuer's subsidiaries. 

We believe that our financial statements and the other financial data included in this offering 
circular have been prepared in a manner that complies, in all material respects, with GMP and the 
regulations published by tt,e SEC, and are consistent with current practice with the exception of (i) the 
presentation of certain non-GMP financial measures, (ii) the presentation of certain summarized 
financial information of subsidiaries not consolidated pursuant to Rule 4-0S(g) of Regulation S-X, 
(iii) the exclusion of consolidating guarantor footnotes pursuant to Rule 3-10 of Regulation S-X, (iv) the 
exclusion of related party disclosures pursuant to Rule 4-0S(k) of Regulation S-X, (v) the exclusion of 
separate financial information for guarantors or subsidiaries Whose securities are pledged to secure the 
notes pursuant to Rule 3-16 of Regulation S-X, (vi) the exclusion of historleal financial statements and 
proforma financial Information related to the proposed acquisition described in •summary-Reoent 
Developments-Proposed Acquisition· pursuant to Article 11 of Regulation S-X, (vii) the exclusion of 
segment information from our audttecl financial statements and (vii) the exduslon of certain other 
GMP disclosures not required for nonpublic entitles. 
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MARKET AND INDUSTRY DATA AND FORECASTS 

This offering circular Includes Industry data and forecasts that we obtained from Industry 
publications and surveys, public filings and internal company sources. Industry publications and 
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 offering 
circular 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 nor the Initial Purchasers can assure you of the accuracy or completeness of 
such information contained in this offering circular. 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 under the 
headings "Cautionary Statement Regarding Forward-Looking Statements" and "Risk Factors" In this 
offering circular. 

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 offering circular 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 offering 
circular 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 offering 
circular may appear without the IID, TM or SM symbols, but such references are not intended to indicate, 
in any way, that we wHI not assert, to the fullest extent under applicable law, our rights or the.right of 
the applicable licensor to these trademarks, service marks and trade names. 

ClientBase, f:wz, the f:wz plane logo, Flight Explorer, Flugwerkzeuge Aviation Software, 
GetThere, GetThere.com, lgoUgo, the lgoUgo design, Sabre, the Sabre logo, Sabre Business Travel 
Solutions, Sabre Holdings, the Sabre Holdings design, Sabre Red, Sabre Travel Network, SabreSonic, 
Travelocity, the Travelocity block lettering,Travelocity Business, Travelocity Partner Network, 
Travelocity.com, TripCase and Virtually There are our registered trademarks. 
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CERTAIN TERMS USED IN THIS OFFERING CIRCULAR 

Unless otherwise noted or indicated by context, the following terms used in this offering circular 
have the following meanings: 

"Abacus" refers to ABACUS International PTE Ltd., a Singapore corporation: 

"ADR" refers to average daily rate: 

"APAC" refers to the Asia-Pacific region; 

•API" refers to application programming interface, a source code-based specification intended to 
be used as an interface by software components to communicate with each other, or more simply, a 
structvred inbound request; 

wAxess" refers to Axess International Network, Inc., a Japanese corporation; 

"booking" refers to a reseivation related to travel (and with respect to a GOS air booking, related 
to a person's travel on one fflght segment): 

wBTN" refers to Business Travel News; 

wB2B" refers to business-to-business: 

"B2C'' refers to business-to-consumer; 

"CAGR" refers to compound annual growth rate; 

"CPA" refers to cost per action; 

"CPC" refers to cost per click, or measurement of cost on a per-click basis for contracts· not 
based on click-throughs; 

"CPM" refers to cost per thousand impressions: 

"Credit Facility" refers to our senior secured credit facility entered into on March 30, 2007, as 
amended, or otherwise modiffed from time to time, In the amount of up to $3,515 million in aggregate 
principal amount of senior secured financing; • 

"CRM" refers to customer relationship management; 

"CRS" refers to central reservations systems; 

"distribution business" refers to our distribution buslness segment (consisting primarily of the 
Sabre GOS), also referred to as "Sabre Travel Network~ in the consolidated financial statemen1s of 
Sabre Holdings inclyded In this offering circular. 

"EMEA" refers to Europe, the Middle East and Africa; 

"EU 27" refers to the European Union member countries as of January 1, 2007; 

"fllght segment' refers to the operation of a flight with a single ffight designator between the point 
where passengers first board an aircraft and the passengers' final destination (in which a flight 
designator includes an airline code with two letters or a number and a letter in combination, and a flight 
number of up to four digits); 

wGDS" refers to global distribution system; 
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"ln1Inl" refers to INFINI Travel Information, Inc., a Japanese corporation; 

"Issue!" refers to Sabre Inc.; 

" LCC" refers to low cost carrier; 

"L TM" refers to last twelve months; 

"MEA" refers to the Middle East and Africa; 

"MIDT" refers to Marketing Information Data Tapes; 

"NAS" refers to Network Attached Storage; 

"Notes Collaterar refers to substantially all present and hereinafter acquired property and assets 
of the Issuer and the Guarantors, which will constitute collateral securing indebtedness under the notes 
and note guarantees, and under our Credit Facility; 

"notes" refers to $400 million aggregate principal amount of 8.5% Secured Notes due 2019 of 
the Issuer offered hereby; 

"01D" refers to original Issue discount; 

"OTA" refers to online travel agency; 

"PCI" refers to payment card Industry; 

"PCI DSS" refers to PCI Data Security Standard; 

"PMS" refers to property management system; 

"PPC" refers to pay per click, or the payment based on click-thoughs; 

"ROI" refers to retum on investment 

"SaaS" refers to software-as-a-service; 
• 

"Sabre," "our company," "we," "us," "our," refer to, as the context requires, Sabre Holdings 
Corporation, Sabre Inc. and its subsidiaries, taken as a whole; 

"Sabre Holdings" refers to Sabre Holdings Corporation, a Delaware corporation; 

"SabreSonic CSS" refers to SabreSonic Customer Sales and Service; 

"Silver Lake" refers to Silver Lake Partners ii; 

"SAN" refers to storage area network; 

"SOA" refers to Service Oriented Architecture; 

"solutions business" refers to our software solutions business segment for airlines, hotels and 
other travel suppliers, also referred to as "Sabre Airline Solutions" in the Sabre Holdings consolidated 
financial statements included in this offering circular: 

"Sovereign Holdings" refers to Sovereign Holdings, Inc., a Delaware corporation, the parent 
company of Sabre Holdings Corporation; 
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"Subsidiary Guarantors" refers to each subsidiary of the Company, if any, that guarantees the 
notes in accordance with the terms of the Indenture; 

"T2RL" refers to Travel Technology Research, a research company that pubUshes reports on the 
application of information technology to all aspects of the travel indlstry; 

"TMC" refers to travel management company; 

"TPG" refers to TPG Partners V LP.; 

"TPN" refers to Travelocity Partner Network; 

"WTTC" refers to World Travel and Tourism Council. 
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SUMMARY 

This summa,y' highlights selected infonnation contained elsewhere in this offering circular. You 
should carefully read the entire offering circular, including the "Risk Factorsn and the consolidated 
financial statements and related notes included elsewflere in this offering circular, before making an 
investment decision. In the consolidated financial statements included in this offering ciroular, our 
distribution business is referred to as "Sabre Travel Network" and our solutions bUslness (itself 
c-0mposed of our airline solutions and hospitality solutions bUsinesses) is referred to as "Sabre Airline 
Solutions.· Th8 following summa,y is qualified in its entiret'j by the more detailed information and 
financial statements and notes thereto included elsewhere in this offering circular. Certain terms and 
acronyms are defined in tf1e ·certain Tenns Usecf in this Offering Circular" section beginning on 
page xi. 

OUR COMPANY 

We are a leading provider of technology, software and services to the global travel industry. We 
provide comprehensive technology and software solutions to more than 400 airlines, 100,000 hotel 
properties and 68,000 travel agency outlets In more than 135 countries. For 2011, our consolidated 
revenue for points of sale outside the United States was approximately $1.2 billion, representing 41 % 
of our 2011 total consolidated revenue. In 2011, Traveloclty, our online consumer business, with more 
than 10 established global brands, had, on average, more than 30 million monthly unique visitors to its 
websites (Including Travelocity's affiliate websites). Our business generates stable, predictable and 
diversified revenue and is highly cash flow generative, with an Adjusted EBITOA margin of 23% for 
2011, and modest capital expenditures. We have more than 10,000 employees in approxirna191y 60 
countries around the world. 

We operate through three business segments: our distri>ution business, consisting primarily of 
the Sabre GOS: our solutions business, which provides a broad range of software solutions for airtines, 
hotels and other travel suppliers; and Travelocily, our online travel agency, or OTA. We apply our 
extensive travel industry knowledge and technology expertise to each business and create integrated 
solutions that address cross-segment needs. In 2011, we generated $3,011 million in consolidated 
revenue and $693 million in Adjusted EBITOA. Our performance in 2011 represented a two percentage 
point Adjusted EBITDA margin improvement and a 5% Adjusted EBITOA CAGR relative to 2008, our 
first lull year as a private company, when we generated $592 million in Adjusted EBITOA, representing 
a 21 % Adjusted EBITOA margin. 

Subsequent to becoming a private company in March 2007, we have significantly reduced our 
leverage through a combination of Adjusted EBITOA growth, cash flow generation and debt 
repayment. As of March 31, 2008, we had net leverage of 6.1x LTM Adjusted EBITOA based on 
$3,852 million of debt, $113 million of cash and $615 million of L TM Adjusted EBITOA, and as of 
December 31, 2011, had net leverage of 4.9x L TM Adjusted EBITDA based on $3,456 million of debt, 
$62 million of cash and $693 million of LTM Adjusted EBITDA 

The Distribution Business 

Our distribution business consists primarily of our Sabre GOS. The Sabre GOS is a key 
technology platform !inking travel suppliers, agencies and their customers, enabfing key operational 
functionality ranging from real-time search and pricing for air, hotel, cruise, raH and car products to 
booking, ticketing and management of complex, integrated itineraries. By efflclently aggregating and 
distributing travel content, we provide a valuable distribution ·and marketing channel to our travel 
suppliers, enabling them to better serve leisure and corporate customers, and to extend their reach to 
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markets where their brands may not be as well known. For our travel agency and corporate customers, 
we provide a cost effective and valuable service that allows subscribers to efficiently compare, select 
and book travel that meets their cost, scheduling and travel policy requirements from a broad range of 
travel suppliers. At the heart of the offering is a scalable, highly engineered Service Oriented 
Architecture (SOA) platform capable of accurately and rapidly processing a high volume of bookings. In 
2011, for example, we processed more than 700 billion transactions, averaging over 60,000 
transactions every second at peak and more than a billion API requests every day. We view this 
platfonn, together with our innovative Sabre Red agent point of sale workspace application, as 
significant competitive advantages, and we are continually investing in our platforms to upgrade and 
improve our customers' user experience, in response to their evolving needs, while incorporating the 
latest technology innovations. 

We believe this value proposition has helped drive wide adoption of the Sabre GDS, which is 
used ,extensively in both the leisure and the corporate customer segments. For example, over 70% of 
the BTN 100 (corporations with the largest travel expenditures) were our customers as of year-end · 
2011. Overall, we estimate that nearly $100 billion of travel-related products and services were sold 
through the Sabre GDS, including sales through our joint ventures, in 2011, and, based on MIDT and 
other transaction data for the global GDSs, the Sabre GDS had the highest share of GDS air 
transactions processed in that year, with a share of approximately 38%. In addition to wide adoption, 
we have also developed deep and long-standing relationships with an attractive, blue-chip customer 
base. In 2011, our largest agency customers included TMCs and OT As such as American Express, 
Carlson Wagonlit, Hogg Robinson Group, BCD Travel, Expedia and Travelocity; however, none of our 
distribution customers represented more than 10% of distribution revenue. The value that our 
distribution solutions deliver, as well as our customer satisfaction with our distribution offerings, can be 
demonstrated by our customer retention rates. In 2008, 2009, 2010 and 2011 , the customer retention 
rates for our distribution business were approximately 98%, 96%, 97"k and 99%, respectively. Over 
time, this high retention rate has allowed us to deepen and expand our relati0~hips with our agency 
customers, with many of those relationships exceeding 20 years. 

In addition to our deep long-standing customer relationships and valuable product offerings, our 
contracted, transaction-based business model also drives predictable and stable cash flow. In 2011 , 
80% of our bookings, for example, came through agency contracts with terms of three or more years. 
Moreover, our revenue stream is primarily besed on travel transaction volume rather than value, which 
limits our exposure to the volatility in our suppliers' ticket and travel product pricing while allowing us to 
participate in the growth of our customers and the global travel market. 

In 2011, our distribution business generated $1,768 million in revenue and $587 million in 
Adjusted EBITDA, representing a 33% Adjusted EBITDA margin and 7% Adjusted EBITDA CAGR 
since 2008. 
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The Solutions Business 

Our solutions business is our on-demand software-as-a-service, or Saas, business providing 
advanced technology solutions to travel suppliers globally. We currently serve more than 3,700 
hospitality customers, which collectively have approximately 17,000 properties of all sizes and in every 
region of the world, as well as approximately 250 airlines and more than 800 other customers such as 
airports, cargo and charter airlines, corporate fleets, governments and tourism boards. We provide our 
services through our airline solutions and hospitality solutions businesses: 

Alrlioo Solutions. Our airline solutions business is a leading global supplier of airline 
SaaS-based software applications and reservations systems and software solutions. Our 
solutions help the airline industry better market products. sell through the right channels, serve 
customers and operate efficiently. We currently offer a broad portfolio of solutions in three main 
areas: 

• Reservation Systems: Our reservations systems provide all the essentials of a passenger 
service system including dynamic and configurable new capabilities. From reservations, 
inventory and check-in to e-commerce, merchandising and revenue recognition it delivers 
powerful capabilities through multiple points of sale and service. 

• Marketing & Planning Solutions: We provide an end-to-end strategic airline commercial 
planning solution that is focused on helping our customers improve profitability and 
develop their brand. Our offerings address the various aspects of network pla11ning and 
scheduling; pricing a11d revenue management; revenue analysis; onboard catering and 
provisioning; and cargo management solutions. 

• Enterprise Solutions: We provide a complete solution spanning airline, airport and 
customer operations to maximize our customers' operational control. Our offerings 
include flight operations, crew management, airport operations, maintenance planning, 
and operations recovery. 

We believe our knowledge of the travel Industry, our customers' needs and our technical 
expertise, which we have amassed over decades in both our distribution business and our 
solUtlons business, has allowed us to develop Industry leadlng solutlons. Those solutions, 
combined with strong execution and deep customer relatlOnships, have enabled us to become a 
leader In reservations systems and software solutions. Based on T2RL share data, we estimate 
that we are the second largest provider of reservation systems globally and, based on Internal 

. share estimates, we estimate that we are the leader In a number of our software solutions 
offerings, indudlng market and data analysis, pricing and revenue management tools, network 
and fleet management, flight scheduling, in fligit, flight planning, load planning, flight operations, 
airport operations, crew operations, and operations recovery. Moreover, we believe we have the 
broadest SaaS-based travel solution portfolio In the market, with offenngs In more than a dozen 
different areas of expertise. In tum, we benefit from synergies In the sales process across our 
offerings, where we are frequently able to offer a comprehensive suite ot solutions that can be 
combined In powerful ways, while many of our competitors can only offer point applications. All of 
these factors helped grow the number of customers served by our airline solutions business from 
approxi.mately 446 in 2008 to approximately more than 1,000 In 2011, a 33% CAGR. Our largest 
customers now include many blue-chip names such as Southwest Airlines, Aeroflot, Jetblue 
Airways, Westjet Airlines and Alaska Airlines, and in the past 18 months, we have won major new 
customers including United Airlines, Etihad Airways and Virgin Australia. 

· Hospitality Solutions. Our hospitality solutions business provides solutions primarily to 
hotels and hotel chains around the world. We offer SaaS-based reservation, property 
management, and other technology solutions that help our hospltal_ity customers market and sell 
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their products and services to their customers. Our hospitality solutions business is, like airline 
solutions, a scale provider in the travel industry operating the largest hotel CRS in the world, with 
a 28% share according to our Internal estimates. See "Business-Our Businesses-Our 
Solutions Business-Hospitality Solutions-Competitors." These solutions are flexible and 
scalable selVing both smaller independent hotel operators as well as large global hotel chains. in 
2011, our largest customers included Preferred Hotel Group, Kimpton Hotels & Restaurants, 
Destination Hotels and Resorts, Shangri-La Hotels & Resorts and Denihan Hospitality (Fonner1y 
Affinia), and we continue to make inroads into the market In the past 18 months, we have won 
significant new customers including Vantage, Red Roof and Fontainebleau. 

Our solutions offerings are primarily delivered through a Saas delivery mOdel. By using our saaS 
platform, our customers avoid the need for a large lJPfront investment in on-premise hardware 
infrastructure and in customized software that is difficult and expensive to implement, upgrade and 
maintain. The solutions provided to our customers change based on market needs and technology 
evolution. Whether it Is using web services to deliver solutions to our customers through our saas web 
services, access to our 5,000 terabytes of data or our leading mobile solutions, we adapt quickly to 
ensure we continue to provide value to buyers and sellers of travel. 

Both our airline and hospitality solutions businesses benefit from contracted, stable and recurring 
revenue streams. The majority of our airline solutions customers are served through contracts with 
terms of three to ten years and the majority of our hospitality solutions customers have contracts 
ranging from one to five years. Many of the products we offer, including central reservation systems, 
are critical components of our customers' operations that often require significant cost and effort to 
implement. These factors, combined with our on-demand Saas platform and our stable transaction
based revenue model (where the majority of our revenue is driven by volume metrics such as 
passengers boarded) has allowed us to drive high levels of recurring revenue and customer retention. 
Our recurring revenue has been increasing consistently from 78% to 82% to 83% in 2009, 201 O and 
2011, respectively for airline reservations solutions and 75% to 78% to 80% for hospitality reservations 
solutions over the same period. Moreover, we estimate our customer retention rates for our airline 
reservations systems, which is the principal offering of our air1ine solutions business, to be 97%, 94%; 
90% and 95%, respectively, for 2008, 2009, 201 o and 2011 based on passengers-boarded fee-based 
revenue and the customer retention rates for our hospitality solutions business to be 88%, 89%, 90% 
and 87%, for the same periods. 

In 2011, our solutions business generated $523 million in revenue and $137 million in Adjusted 
EBITDA, representing a 26% Adjusted EBITDA margin and 13% Adjusted EBITDA CAGR since 2008. 

Traveloclty 

Travelocity is our online travel e-commerce and media business. As a leading global OTA, 
Travelocity provides consumer-direct travel products and services for leisure and business travelers 
across a number of recognized and trusted global brands. Travelocily Partner Network, or TPN, 
expands Travelocily's reach to consumer segments making travel purchases on websites other than 
ours. TPN currently has approximately 2,000 partners, including blue chip customers from the financial 
services, e-commerce and travel industries. In 2011, Travelocity was the third largest global OT A 
based on revenue, powering 23 international websites in 8 languages and generating $9.6 billion in 
annual gross travel sales. Travelocily was also the first OTA, founded in 1996, and revolutionized how 
the travel industry sold prOducts to the public and retains to this day a powerful brand with 92% aided 
brand awareness. However, Travelocity's results have been adversely impacted by several factors in 
recent years, inchxling margin pressure from suppliers, reduced bookings on ilS websites and 
increased costs of customer acquisition, especially through CPC channels, as well as Intense 
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competition in the industry. See "Business-Our Businesses-Travelocity Global-Competitors.• In 
2011, we refocused Travelocity's strategy on leveraging the well-known Travelocity brand, upgrading 
and optimizing its websites and technology platform, and launching Innovative new products such as 
mobile functionality, with a goal of bu~ding a better user experience and driving higher conversion and 
retention rates on its websites. In February 2012, Travelocity was named the top travel site by the 
American Consumer Satisfaction Index. 

In 2011, Travelocity generated $825 million in revenue and $68 million in Adjusted EBITDA, 
representing an 8% Adjusted EBITDA margin and 16% Adjusted EBITDA compound annual decline 
since 2008. Travelocity represented 10% of Adjusted EBITDA (exduding corporate overhead 
allocations such as finance, legal, human resources and certain information technology shared 
services) for the consolidated Sabre business in 2011 . 

Industry Overview 

The travel and tourism industry is one of the largest industry segments globally, accounting for an 
estimated $4.0 trillion of spending in 2011 . Of this, more than 25% was generated in North America 
and 26% was generated In the European Union countries comprising the EU 27. The travel and 
tourism Industry Is highly fragmented, encompassing many types of suppliers and outlets where 
travelers can purchase travel, including more than 220,000 travel agency outlets; approximately 600 
airlines serving 2.87 billion passengers; more than 460,000 hotel properties; over 33,000 car rental 
outlets; and numerous tour, cruise and other operators around the world. 

The travel industry has shown strong and relatively resilient expansion over the past 35 years, 
with growth rates typically outperforming general macroeconomic performance. Air travel is driven 
primarily by economic growth and is correlated to the economic cycle, expanding and contracting at 
roughly twipe the rate of the overall economy, based on an IATA study of GDP and passenger traffic 
from 1971 to 2010. However, following the recent economic downturn in 2009, during which scheduled 
air passenger traffic declined 1 %, scheduled air passenger traffic rose 8% in 201 O and 6% in 2011 . Air 
t~avel is expected to sustain a growth rate approaching the industry's historical 5% growth trend at 
least through the middle of the decade. 

Due to the global nature and continued growth of the travel industry, travel suppliers have 
historically employed many different technologies in their complex operations and distribution activities, 
in order to bring their content to as many travelers as possible across multiple channels. The trend to 
rely on external providers for many of the functions that were initialy developed by in-house IT 
departments has accelerated in the last five to ten years. This trend continues and allows us to offer 
solutions that provide scale and technical advantages. The combination of industry growth, 
increasingly complex technological requirements. and travel suppliers' desire for flexible and low cost 
platforms provides us with significant travel technology opportunities across our three primary lines of 
business. 

Global Distribution Systems. As travel agencies and the travel industry become increasingly 
global, GDSs are developing deeper global relationships and capabilities, thus further expanding the 
number of regions and customers they can potentially serve. By using a GDS, travel suppliers benefit 
from a global reach that is superior to other distribution channels, as well as an attractive return on 
investment compared with the incremental cost. Our internal estimates indicate approximately 1.2 
billion air bookings were processed through GDSs in 2011, representing more than $275 billion in 
global travel sales. Euromonitor expects travel spending on air and hotel to grow by approximately 7% 
annually, on average, over the next 5 years. We expect global GOS-processed bookings to grow, 
particularly as low-cost carriers, or LCCs, Increase their distribution through GDS platforms In ol'der to 
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expend their offerings to attract new customers. Although In recent years an increasing portion of travel 
spending has been generated through direct distribution cliannels, we believe that travel suppliers and 
agencies will continue to use GDSs because of the superior efficiencies that GDS platforms offer, 
which are key to attracting and serving customers. 

Travel Supplier Solutions. We are benefiting from the current trend in the travel indus!Jy 
towards the use of on-demand Saas solutions, which provide travel suppliers with maximum cost 
savings and technological flexibility. There are only a few Saas providers who have the required 
combination of scale, industry knowledge and technology expertise to effectively compete on a large 
scale. With respect to airlines, we estimate that of the $5 billion spent on airline software and solutions 
in 2011, over 60% was paid to third-party providers, with the remaining spending attributed to in-house 
systems. Based on our oompelitive knowledge of the rate al which airlines are relying on external 
providers for airline solutions, the number of airlines who have solicited bids for future work and the 
age of internal systems in use, we believe that airline solutions revenue growth will significantly 
outpace the revenue growth in the airline industry. Our solutions scale from smaller LCCs and regional 
carriers to larger hybrid and global network carriers, but we are over-indexed, in our reservations 
systems in particular, to the LCC and hybrid carrier segments, which have been growing faster than 
the overall market. T2RL airline data shows that passengers boarded for network carriers grew by only 
3%, on average, from 2007 to 2011, whereas LCCs grew by 15% and hybrids grew by 8%. With 
respect to hotels, there is a growing need for external software and technology providers that can 
support the reservation systems of large chains, which accounted for 47% of consumer spending on 
rooms globally in 2011. Most of these chains have historically operated their own in-house central 
reservation systems (CRS) that are becoming outdated and costly to maintain, and lack the flexibility 
needed to meet the demands of the changing industry. As global chains migrate to external CRS 
platforms to renew and refresh their technology, a transfonnation that is still at an early stage, we 
expec1 the opportunities for the top CRS providers are expected to expand significantly. Based on our 
internal estimates, the addressable revenue for hospitality solutions was $3 billion in 2011. In the hotel 
reservations space, our hospitality solutions business is driving innovation by combining CRS and 
property management system (PMS) functionalities to deliver a comprehensive Hospitality Enterprise 
Solution, a single platform that provides an integrated suite of capabilities as an alternative to 
traditional solutions with separate, distinct parts. 

Online Travel Agenciu. According to Euromonitor, the OTA segment represented $156 billion 
of travel industry spending in 2011 , and is forecast to grow at 9% on average for the next five years. 
This growth is a function of increasing online penetration in high economic growth regions such as 
APAC, as well as increased traffic to OTAs given the benefits c:9nferred to both travelers and travel 
suppliers. OT As enable consumers to conveniently and efficiently compare, shop and book travel 
options as well as select the best travel deals for their particular needs, and enable suppliers to employ 
targeted marketing strategies to optimize bookings and revenue. 

Our Competitive Strengths 

The following competitive strengths help us to achieve our goal of being a leading provider of· 
technology, software and services to the global travel industry, to sustain our leadership position in 
each of our businesses and to support future growth. These strengths also underscore the inherent 
resiliency of our business that, despite the challenging macroeconomic environment, especially during 
the recent, protracted global economic recession, has not experienced a single year in which our 
Adjusted EBITDA has declined oompared to the prior year subsequent to when we were taken private 
in March 2007. 
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Global Leadership Across Growing and Dlversmed End Marlcets 

We operate in segments of the travel industry that have large, growing and addressable customer 
bases globally. Each of our businesses is a global leader in its respective segment of the travel 
industry: 

• our distribution business is ranked number one in global GOS-processed air bookings with a 
38% share of volume (based on MIDT and our GDS regional partners' bookings reports for 
2011 ): 

• airline solutions Is the second largest provider of reservations systems, according to T2RL, with 
16% share of customer passengers boarded and Is the leader In marketing & planning and 
enterprise operations solutions (based on T2RL passenger data and our customer Intelligence); 

we believe our hospitality solutions business is the leader in hotel reservations, handling 28% 
of hotel CRS bookings (based on hotel booking share data from the Sabre GDS); and 

• travelocity is the third largest OTA in terms of 2011 revenue (based on 10-K filings of the top 
three participants in the industry and our financial statements) and is one of the leading global 
brands, with 92% aided brand awareness. 

The travel mari<ets we serve are diverse and growing, with travel and tourism accounting for $4.0 
trillion of global spending in 2011, and expanded at roughly twice the rate of the overall economy, 
according to an IATA study from 1971 to 2010. Euromonitor expects air and hotel spending to grow 
nearly 7% annually over the next five years, and there are a number of positive market trends that we 
expect will help drive incremental growth in our target markets. which we believe we are well
positioned to capture: 

• increasing use by LCCs and regional carriers in emerging markets of indirect distribution 
through GDS platforms; 

• increased shift to third-party providers for reservations systems and cr1tical software 
applications; 

travel suppliers' increasing comfort with SaaS-based solutions to manage their day-tCHley 
operations; and 

• continued shift to online in the leisure segment given the cost and convenience benefi1s for 
non-business customers, particularly in high growth regions such as APAC. 

We expect that our foothold in economies with strong GDP growth such as Latin America, MEA 
and APAC, will allow us to benefit from increased growth rates, while the strength of our businesses in 
more mature regions, such as North America and Europe, position us for strong growth as the recovery 
from ttie recent, protracted global economic recession continues. With our diverse customer mix of 
LCCs, hybrids and regional airlines in emerging markets, as well as a wide range of small and large 
hotel chains, we are not only over-indexed to faster growing end markets, but also to faster growing 
customers within those markets. For example, our share of GDS air bookings in the Middle East, 
Russia and Brazil grew from approximately 23%, 18% and 63% in 2009 to approximately 28%, 20% 
and 66% in 2011, respectively. 

Differentiated Competitive Position Delivering Key Solutions 

Our technology is key to the core day-to-day operatiOns of many of our customers in the industry, 
including both travel suppliers and travel agencies. Our distribution business, for example, provides a 
key technology platfonn enabling efficient shopping, booking and management of travel itineraries for 
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offiine and corporate travel agencies as well as OTAs. A1 the same time, It Is a valuable distribution 
and marketing channel for travel suppliers, giving them access to a broad array of customers, 
particularly outside their home markets. Similarly, we provide solutions that power many of the most 
important operations systems for our customers such as airline and hotel reservations systems, crew 
scheduling and aircraft movement control. The value and quality of our technology and software (and 
related customer service) have enabled us to achieve a differentiated competitive position delivering 
reliable and scalable solutions to the travel industry with an unmatched portfolio of integrated but 
modular solution offerings. We believe that this is demonstrated by our customer retention rates. In 
2008, 2009, 2010 and 2011, our customer retention rates for our distribution business were 
approximately 98%, 96%, 97% and 99%, respectively. For our airline solutions business, we estimate 
our customer retention rates for our reservations systems, which is the principal offering of our airline 
solutions business, to be 97%, 94%, 90% and 95%, respectively, for 2008, 2009, 201 O and 2011 
based on passengers-boarded fee-based revenue recorded, and the customer retention rates for our 
hospitality solutions business to be 88%, 89%, 90% and 87%, respectively, for the same periods. 

Highly Innovative and Scalable Technology 

Our technology enables scalability in our various business models and creates a flexible 
environment 1hat enables us 10 adapt knowledge and resources across our global businesses. Three 
pillars underpin our technology: innovation, scalability and investment in research and development. To 
drive innovation in our GOS business, we invest in technology teams that are continually developing 
advanced algorithms, decision support, data analysis and customized intellectual property. We also 
invest in operations research to develop new features and leverage data in new ways to meet the 
changing needs of our customers and enable us to serve new customers. To enable scalability in our 
GOS business, we own and operate a highly secure global distrbution platform, which we built on a 
Service Oriented Architecture, or SOA, platform that provides us with the flexibility to adapt to the 
changing needs of an evolving industry. Our Sabre GOS system is thought to be one of 1he most 
heavily used SOA environments in the world, processing more than 700 billion transactions In 2011, 
with over 60,000 transactions every second at peak. Significant operating efficiencies result from this 
scale. 

In our solutions business, we have made significant investments to build a highly reliable Saas 
infrastrue1ure. Saas technology offers customers a number of advantages compared to traditional 
on-premise software installations or homegrown technology solutions: (i) faster deployment at 
implementation allowing quicker market access and future upgrade phases compared to lraditional 
installations; (iQ lower total ownership costs, which is the sum of acquisition costs and operating costs 
of a solution, due 10 reduction of the complexity and costs associated with software and hardware 
management; and (iiQ delivery through a robust, scalable environment, allowing adaptation to changes 
in our customers' technological systems as they grow. The SaaS approach also benefits our business. 
By moving away from one-time license fees to recurring monthly fees, our revenue stream has become 
more predictable, helping us sustain a strong financial position. We save lime and money by reducing 
maintenance and eliminating implementation tasks through our centrally deployed solutions. Because 
our solutions are offered as on-demand Saas and deployed centrally, new customers can be added at 
very low incremental cost to us. We can have lower operating costs by standardizing processes and 
driving efficiencies, allowing us to better scale as our customer base and demand for our products 
grows. 

Stable, Reslllent and Diversified Business Models 

Our distribution business operates a global network to aggregate travel content for travel 
agencies and travel demand for travel suppliers. Both our distribution business and our solutions 
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business operate with a transaction-based business model that ties our revenues to a travel supplier's 
transaction volumes rather than to a !ravel suppUer's unit pricing for an airplane ticket, hotel room or 
other travel products. Travel-related businesses with revenue models based on volume (rather than, 
for example, ticket or price) have generally shown strong resilience across economic cycles because 
travel suppliers typically strive to maintain lraveler volumes by reducing prices in an economic 
downtum. This resilience is also partially attributable to our multi-year agency contracts, which typically 
have terms of three to five years. Conlracts with a term of three years or greater accounted for 80% of 
our GOS bookings in 2011. Similarly, our solutions business has contracts that range from one to ten 
years in length and typically deliver solutions that are critical components of our customers' operations, 
such as reservations systems, that often require significant cost and effort to implement. Moreover, our 
three businesses also generally serve different customers, creating diversification of revenue across 
828 and B2C end segments. None of our agency or supplier customers across all of our businesses in 
2007 through 2011 accounted for more than 10% of consolidated revenue. 

Predictable and Recurring Revenue with High Cash Row Generation and Significant 
Growth Upside 

We have a strong track record of cash generation. Despite a challenging macroeconomic 
environment, we experienced Adjusted EBITDA growth in each year since 2008, with a CAGR of 5% 
from 2008 to 2011. Cash generated from operating activities rose from $57 million in 2008 to $337 
million in 2011 , whh predictable and modest capital expendtures of less than 6% of revenue In each 
year. Several factors drove this stabHity: 

our underlying stable, resilient and diversified business model; 

• managea~e capital expenditure requirements primarily due to well-developed applications, 
infrastructure and graphics development for the Sabre systems and our websites, and our 
ability to predict these capital expenditures primarily due to our stable contracts and customer 
retention; and · 

• disciplined operational management which has delivered significant cost savings since we were 
taken private by our Investors in March 2007. 

Collectively. these aspects of our business contributed to positive free cash flow from 2008 
through 2011, and since 1he March 2007 take private, we have significantly reduced our leverage 
through a combination of Adjusted EBITDA growth, cash flow generation and debt repayment. As of 
March 31, 2008, one year after we were taken private, we had net leverage of 6.1 x L TM Adjusted 
EBITDA based on $3,852 million of debt, $113 million of cash and $615 million of L TM Adjusted 
EBITDA, and as of December 31, 2011, we had net leverage of 4.9x LTM Adjusted EBITDA based on 
$3,456 million of debt, $62 million of cash and $693 million of L TM Adjusted EBITDA. 

Sabre's management took early, innovative action to invest in a Saas platform for our solutions 
business. This decision was founded on the belief that travel suppliers would be replacing their legacy 
in-house systems with Saas solutions to avoid the need for a large upfront investment in on-premise 
hardware infrastructure and in customized software that is difficult and expensive to implement, 
upgrade and maintain. Our investment was rewarded with rapid growth in customers, which increased 
from more than 2,800 at year end 2008 to more than 4,700 at year end 2011, a 19% three-year CAGR. 
The customer retention rate in these businesses is also high, at 95% for our airline solutions CSS 
business and 87% for hospitality solutions CRS business in 2011. Recurring revenue is also high at 
83% for our airline solutions CSS business and 80% for hospitality solutions business in 2011, creating 
predictable and recurring revenue streams. We have grown our solutions business from $376 million of 
revenue in 2008 to $523 million of revenue in 2011, a 12% CAGR. We believe our solutions business 
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is positioned for significant revenue growth going forward since it is over-Indexed to faster growing 
regions, customers and products. We have targeted faster growing regions, such as the Middle East, 
Russia and Brazil, faster growing customers, such as LCCs, hybrids and hoteliers, and faster growing 
travel technology segments, such as those served by our hospitality solutions business. 

Strong, Long-Standing Customer Relationships 

Across all of our businesses, we have strong, long-standing customer relationships that provide 
us with a significant level of stability. As a result of these relationships, we have developed a deep 
understanding of travel suppliers' needs, which positions us well to develop new products, and to 
continuously provide more value to our customers, by helping improve their business performance. In 
our distribution business, for example, our relationships with TMCs have existed for more than 20 
years, and are enhanced by our relationships with our top travel suppliers, most of which have also 
been our customers for 20 years or more. Similarly, our relationships with our major corporate travel 
department customers have been developing for more than 20 years. Smilarfy, our relationships with 
OT As are also long-term, in existence since the inception of the first OTA in 1996, Travelocity. Through 
our Travelocity business, we have developed a deep understanding of what online travel agencies 
need in order to best serve their customers and we can develop products and services to address 
those needs. 

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

Our management team is highly experienced, with comprehensive expertise in all aspects of the 
travel industry and travel technology In particular. Many of our leaders have more than 20 years 
experience in the travel sector, having worked in multiple segments of the industry, which provides us 
with insight and knowledge that we can leverage across segments. Collectively, while at Sabre, our 
executives have been key innovators in travel industry technology, including through the global 
expansion of the GDS, the introduction of Travelocity, the first OTA, in 1996, and the industry migration 
to the Saas model for travel supplier software applications. Their experience and industry knowledge 
provide a solid foundation for us to develop strategic solutions to the complex problems of the travel 
industry, both in developing new capabilities for our customers and creating new business models and 
technological solutions for the future. 

Our Business Strategy 

We intend to use our key competitive strengths to achieve our strategic objectives, including 
expanding our global leadership, enhancing value to our customers and continuing to invest in scalable 
technology-based businesses. 

Expand Global Leadership. We intend to expand our global leadership by increasing our 
presence in growth areas across our three businesses from geographic, customer and product 
perspectives. For our distribution business, we will continue to focus on globalizing both our travel 
supplier base and our travel agency base in order to expand usage of the Sabre GDS in Europe and in 
emerging high-growth geographies such as Latin America and the MEA. We also intend to focus on 
expanding use of our GDS among new travel suppliers and travel agencies in our established regions 
that traditionally have not used GDSs. In more mature regions such as North America, our distribution 
business aims to continue to compete through strong customer relationships, competitive contracts 
and working to remain at the forefront in technological innovations. For our solutions business, we will 
focus on three rapidly-growing areas for air customer develOpment (I) hybrids and high-growth 
regional carriers; (ii) regions with rapidly growing consumer air spending, including APAC, Latin 
America, and MEA; and (Iii) functional areas of Increasing airline spending or priority, such as shopping 
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and online direct booking. For our. hospitality solutions business, where we have a strong foundation to 
expand geographically and broaden the services in our portfolio, we will utilize a similar strategy of 
Identifying and satisfying the needs of our hotel customers in high growth areas. For Travelocity, where 
recent performance has been adversely impacted by several factors, we will focus on growing our 
global footprint by offering new and improved travel products and services to customers. We have also 
modified our customer acquisition strategy to focus on acquiring visitors who have a greater propensity 
to book a transaction. We are also focused on improving conversion, yield, cost structure and 
marketing efficiency, and continuing to build strong relationships with existing and new travel suppliers. 

Enhance Value to Customers. We plan to grow our business by increasing our relevance and 
the value we offer to our customers, both through technological innovation and broadening our portfotio 
of offerings. Our distribution business aims to maintain technological leadership by providing innovative 
tools and process improvements that provide differentiation and enhance the value of our products to 
our customers' business operations. Additionally, we intend to continue broadening the Sabre GOS 
offerings and improving the travel content of our GOS platform. Our solutions business plans to 
continue to build a broad and integrated software portfolio that aims to provide a unique value to travel 
suppliers by offering integrated multi-product solutions and business consulting that is tightly integrated 
with the product offering. We continue to invest in technology. to improve search options by using 
customer data to provide travelers with more relevant and personalized search results, further 
increasing brand awareness and loyalty by encouraging consumers to come directly to our websites 
and book their travel. 

Invest In Scalable Business Platforms. We intend to continue investing in scalable 
technology and using our global teams to ensure future scalability and margin increases associated 
with such scale. We anticipate our distribution business will continue to provide new tools and 
technology and increase the functionality. utility, and cost-effectiveness of our existing products and 
services across our customer base. As air1ines and hotels replace their legacy systems, many are 
choosing to migrate to Saas business models to deliver better performance and economic benefits for 
our customers. Travelocity has invested heavily in technology and new product development in the 
past few years. Given the highly scalable nature of our business, we are now in a position to support a 
significant increase in demand that would be generated as the global travel industry continues-to 
recover from the recent, protracted global economic recession, and as online penetration increases in 
key regions. In order to improve its competitive position and reduce exposure to maiketplace risks, 
Travelocity is enhancing tts digital marketing expertise and e-commerce sophistication with a focus on 
product development, site optimization, supplier connectivity and improved inventory access, and 
investment in new channels such as mobile. 

Invest in Transformative Technology. We remain committed to the development of 
technological innovations across our three business segments. We plan to enhance our core 
technology platform and supplement development of our current mobile and web offerings wi:th new 
tools and applications allowing our customers to benefrt from on-going technological advances. Our 
recent offerings inelude: TripCase, a web and mobile travel services platform capable o1 managing 
bookings regardless of GOS or t;,ooking origin; the Travelocity iPad application, which aBows 
consumers the ability to book flight, car and hotel transactions without a third-party site; Sabre Red 
Workspace, a highly flexible program that enables integration of applications, tools and web sites that 
travel agencies use to service their customers: Sabre Red App Center, the world's first online 
business-to-business travel app marketplace connecting Red App buyers and sellers from around the 
world; Next Generation Air Shopping, a system that improves low-fare efficacy and enables new 
shopping functionality; Hospitality Enterprise Solution, a single web-based platform combining CRS 
and PMS functionalities with CAM and Revenue Management System functionallties, which provides a 
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unique integrated solution to hotel customers. We plan to continue developing and promotJng these 
offerings as wen as new products and service across all of our business segments. 

Recent Developments 

Preliminary Estimated First Quarter 2012 Results. Although our results of operations for the 
quarter ended March 31, 2012 are not yet available, based on preliminary figures (and subject to 
routine adjustments as part of the quarter-end close), we currently expect that for the first quarter of 
2012, our revenue will be $795 million to $804 million and our operating income will be $87 mimon to 
$90 million, compared to $745 million in revenue and $78 million in operating i.ncome for the first 
quarter of 2011. We currently expect that our Adjusted EBITDA for this period will be $182 million to 
$188 million compared to $157 million for the first quarter of 2011. Adjusted EBITDA for the first 
quarter 2012 was prepared on a materially consistent basis as Adjusted EBITDA presented in 
"-Summary Consolidated Financial and Other Data." We present Adjusted EBITDA as a supplemental 
measure of our perfOOTlance and because we believe it provides additional and helpful information to 
investors and other interested parties evaluating our performance. We prepare Adjusted EBITDA by 
adjusting EBITDA to eliminate the impact of a number of items we do not consider indicative of our 
ongoing operating performance. For limitations of Adjusted EBITDA as an analytical tool and other 
information, see footnote 3 under "- Summary Consolidated Financial and Other Data." 

Our performance was driven by strengthening volumes in business and leisure travel, with 
particular momentum in our distribution and solutions businesses. Our distribution business performed 
well against prior year, particularly in Europe and Latin America where there was favorable airline and 
regional mix, and strong volume growth. In Europe, online agency conversions and growth in emerging 
markets contributed to a record month for GOS bookings in March. Our solutions business continued to 
show strong year-over-year performance, driven by new airline and hotel implementations and the 
renewal of several airline contracts. Travelocity benefited from growth in air transactions and higher 
Average Daily Rates. However, operating performance was negatively impacted by several factors 
including the United States government's mandated changes to insurance processes for all online 
travel agencies resulting in a modest year-over-year decline. 

Operating results for the three months ended Marph 31, 2012 are not necessarily indicative of 
results that may be expected for any other interim period or for the year ended December 31, 2012. 
See "Management's Discussion and Analysis of Financial Condition and Results of Operations
Matters Affecting Comparability-Seasonality." 
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Set forth below is a reconciliation of non-GAAP measures for our preliminary estimated first 
quarter 2012 results: 

Three Month• Ended March 31, 2012 Three Mon1he Ended 
Low High M.-ch31, 2011 

(Amounts In lhousande, Unalldlted) 

Revenue ... .. ........... ............. ... . .. . . $795,000 . $804,000 $744,849 
Cost of revenue .................. ... ......... . 418,000 420,000 404,916 
Selling, general and administrative ....... .. . . .. . 215,000 217,000 188,591 
Depreciation and amortization ....... . ... .. .... . 1s,ooo n,ooo 73,159 

Operating income .. .................. ....... . $ 87,000 $ 90,000 $ 78,183 

Add back: Depreciation and amortization ....... . · 75,000 n ,ooo 73,159 

EIBITDA $162,000 $167,000 $151 ,342 

Adjustments: 
Stock-based compensation .. ......... . ... . 2,400 2,400 1,592 
Management fees .... ... ................ .. 1,900 1,900 1,180 
Severance ............................. .. 1,700 1,700 838 
Other one-time costs including cost 

initiatives .... . ......................... . 14,000 15,000 1,no 
Adjusted EBITDA $182,000 $188,000 $156,722 

We can give no assurance that our estimates for any of the metrics disclosed above will prove to 
be correct. Estimates of results are inherently uncertain and subject to change. Actual results remain 
subject to the completion of management's and the audit committee's review. Important factors that 
could cause actual results to differ materially from our expectations are set forth under the headings 
"Cautionary Statement Regarding Forward-Looking Statements" and "Risk Factors• and elsewhere in 
this offering circular. 
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Concurrent Amend and Extend Transaction. On April 30, 2012, we received consents from 
lenders under our Credit Facility to extend the maturtty date of $679 million of term loan debt under the 
Credit Facility to December 29, 2017; effectiveness of this extension is oontlngent upon repayment of 
40% of the extended loans with proceeds from this offering, resulting in a Second Extended Term Loan 
Tranche commitment of $407 million. The maturities: and provisions associated with unextended 
portions of tenn and revolving credit facilities remain unchanged under the Amended and Restated 
Credit Agreement. These transactions are expected to close on or prior to the closing of this offering. 
See also footnote 6 under "-Summary Financial and Other Data" and "Description of Other 
Indebtedness.• The concurrent amend and extend transaction, the offering of the notes and the use of 
the proceeds therefrom as described under "-Use of Proceeds" are referred to as the "Financing 
Transactions." 

Proposed Acquisition. As of the date of this offering circular, it is probable that we will enter 
into a business combination in the second quarter of 2012. We anticpate this acquisition will cost 
between $90 million and $125 million, payable over a two-year period. On a pro fOITlla basis, we 
expect that the acquisition would have resulted in an immaterial change to our consolidated balance 
sheet as of December 31, 2011 . With respect to our consolidated income statement for the year ended 
December 31 , 2011, on a pro forma basis, we expect the acquisition would have resulted in a revenue 
increase of under $30 million and would have been accretive to EBITDA and operating income. We 
cannot assure you that this acquisition will occur on the terms described herein or at all. 

Divestment of Sabre Pacific. On February 24, 2012, we completed the sale of our 51% stake 
in Sabre Australia Technologies Ltd., or Sabre Pacific, 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 a gain on the sale of $25 million. 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 the Sabre GOS in Australia, New Zealand and surrounding territories. Sabre Pacific will pay 
us an ongoing transaction fee based on booking volumes under this agreement. During 2011 our 
consolidated revenues included Sabre Pacific revenue of $28 million and our consolidated operating 
income included losses of $32 million for Sabre Pacific. Depreciation and amortization for Sabre Pacific 
was $1 million for the year ended December 31, 2011 resulting in EBITDA loss of $31 million. Our 
Adjusted EBITDA for the year ended December 31, 2011 included losses of $31 million for Sabre 
Pacific, after deducting severance costs of a negligible amount. 

Our Relationship with TPG and Sliver Lake 

Our equity interests are wholly owned by Sabre Holdings, which is wholly owned by Sovereign 
Holdirngs. Sovereign Holdings' equity interests are primarily owned by funds affiliated with TPG and 
Silver Lake. On March 30, 2007, we entered into a Stockholders Agreement with TPG and Silver Lake. 
Pursuant to this agreement, TPG and Silver Lake are each entitled to nominate three directors to our 
board of directors, and one director is our Chief Executive Officer. 
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Summary of Ownership Structure 

The following chart summarizes our ownership structure: 

"1-,._ lr"'m •, n• I I! 

----s.-, 

General Corporate lnfonnatlon 

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. We do not 
incorporate the information contained on, or accessible through, our corporate website Into this offering 
circular, and you should not consider it part of this offering circular. 
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THE OFFERING 

The following summa,y is provided solely for your convenience and is not intended to be 
compfete. Some of the terms and conditions described below are subject to imporlant limitations and 
exceptions. See •Description of Notes• for a more detailed description of the terms and conditions of 
the notes. 

Issuer . . . . . . . . . . . . . . . . . . . . . . . . . . . . Sabre Inc. 

Notes Offered . . . . . . . . . . . . . . . . . . . . . $400 milNon aggregate principal amount of 8.5% Senior 
Secured Notes due 2019. 

Maturity Date. ..... . . .... .......... The notes will mature on May 15, 2019. 

Interest Payment Dates . . . . . . . . . . . . Interest on the notes will be payable on May 15 and 
November 15 of each year. The first interest payment on the 
notes will be made on November 15, 2012. 

Collateral . . . . . . . . . . . . • . . . . . . . . . . . . The notes and the note guarantees will be secured, subject to 
permitted.liens, by a first-priority security interest in 
substantiaHy all present and hereinafter acquired assets of the 
Company and each of the guarantors (other than certain 
excluded assets). Some of the Company's and the guarantors' 
property and assets will be excluded from the collateral, as 
described in "Description of Notes-Security." 

Ranking . . . . . . . . . . . . . . . . . . . . . . . . . . The notes and the guarantees will be general senior secured 
obligations of the Company and each guarantor and will: 

outside Attorneys ' Eyes only 

• rank equally in right of payment to all existing and future 
unsubordinated indebtedness of the Company (including 
the Credit Facility and the Company's guarantee of Sabre 
Holdings' $400 million aggregate principal amount of 
senior unsecured notes due 2016 (the "2016 Notes")); 

• rank effectively senior to all unsecured Indebtedness of the 
Company (including the Company's guarantee of the 2016 
Notes), to the extent of the value of the collateral securing 
the notes, which It shares part passu with the Credit 
Facility; 

• be structurally subordinated to all existing and future 
indebtedness. claims of holders of preferred stock and 
other liabilities of subSidiaries of the company that do not 
guarantee the notes; and 

• be senior in right of payment to all existing and future 
subordinated indebtedness of the Company. 

As of December 31, 2011, after giving proforma effect to the 
Rnancing Transactions, the Issuer would also have had 
approximately $418 million of additional borrowing capacity 
under the revolving credit facility portion of the Credit Facility 
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until Marcil 2013 and whicll borrowing capacity reduces to 
$169 million thereafter, which, if borrowed, would be Secured 
Indebtedness (as defined in the Description of Notes),. The 
additional borrowing capacity under the revolving credit facility 
is reduced by outstanding letters of credit totaling $120 million 
as of December 31, 2011, issued under the same facility. In 
addition, the Issuer has the option to borrow additional 
incremental Indebtedness under the Credit Facility, subject to 
compliance with the financial covenants contained in the Credit 
Facility, which, if borrowed, would be Rrst Lien Obligations (as 
defined in the Description of Notes). The additional incremental 
Indebtedness available under the Credit Facility on the Issue 
Date will be equal to $750 million. Following the issuance of the 
notes on the Issue Date, this incremental borrowing capacity 
will be reduced by the principal amount of the notes, but 
increased by the amount of term loans repaid by the application 
of proceeds from this offering. The Credit Facility provides that 
such incremental borrowing capacity will be increased by the 
amount of term loans thereunder repaid with certain permitted 
refinancing Indebtedness, including the notes offered hereby 
and other Additional Notes. 

Guarantees . . . . . . . . . . . . . . . . . . . . . . . The notes will initially be guaranteed by Sabre Holdin~s and all 
of the Company's restricted subsidiaries that guarantee the 
Credit Facility. On the Issue Date, neither the notes nor the 
Credit Facility will be guaranteed by any of the Company's 
foreign subsidiaries or unrestricted subsidiaries. In addition, 
each future direct and indirect restricted subsidiary of the 
Company (other than a securitization subsidiary) that 
guarantees indebtedness under the Credit Facility, any 
additional first lien obligations, any junior lien obligations or any 
capital markets debt securities of the Company or a guarantor, 
will guarantee the notes. As of the Issue Date, the Credit 
Facility requires, subject to certain exceptions, newly formed or 
acquired domestic wholly-owned subsidiaries (othef than 
unreshicted subsidiaries) to guarantee the obligations 
thereunder. 

lntercreditor Agreement .. : . . . . . . . . . The trustee, the Collateral Agent and the administrative agent 
under the Credit Facility wil enter into an intercreditor 
agreement with respect to the collateral on the Issue Date. The 
intercreditor agreement may be amended, restated, amended 
and restated, supplemented or otherwise modified from time to 
t ime without the consent of the holders to add other parties 
holding first ~en obligations permitted to be incurred under the 
indenture and the Credit Facility. 
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Under the intercreditor agreement, the applicable authorized 
representative has the right to direct foreclosures and take 
other actions with respect to the shared collateral, and the 
authorized representatives of other series of First Lien 
ObHgations have no right to take actions with respect to the 
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shared collateral. The applicable authorized representative is 
currently the administrative agent under the Credit Facility, as 
authorized representative in respect of the Credit Facility 
obligations, and the trustee for the holders. as authorized 
representative in respect of the notes, has no rights to take any 
action under the intercreditor agreement. 

See "Description of Notes-lntercreditor Agreement" 

Optional Redemption. . . . . . . . . . . . . . . At any time prior to May 15, 2015, the Company may redeem 
all or part of the notes at a price equal to 100% of the principal 
amount of the notes redeemed plus accrued and unpaid 
interest to the redemption date and a "make-whole" premium, 
as described under "Description of Notes-Optional 
Redemption." 

On or after May 15, 2015, the Company may redeem all or part 
of the notes at the redemption prices specified in "Description 
of Notes-Optional Redemption" plus accrued and unpaid 
interest to the redemption date. 

At any time prior to May 15, 2015, the Company may redeem 
up to 40"/o of the aggregate principal amount of the notes at a 
redemption price equal to 104.25% of the aggregate principal 
amount thereof (if the redemption occurs prior to May 15, 2013) 
or at a redemption price equal to 108.50"/o of the aggregate 
principal amount thereof (if the redemption occurs on or after 
May 15, 2013 and priorto May 15, 2015), in each case plus 
accrued and unpaid interest, if any, to the redemption date. with 
the net cash proceeds received by the Company in one or more 
equity offerings; provided that the aggregate prilcipal amount 
of notes that remain outstanding immediately alter such 
redemption is equal to or greater than 50.0%. 

Change of Control Offer. . . . . . . . . . . . Upon the occurrence of specific kinds of changes of control. 
you will have the right, as holders of the notes, to cause the 
Company to repurchase some or aH of your notes at 101 % of 
the aggregate principal amount thereof plus accrued and 
unpaid interest, if any, to the date of purchase. See 
''Description of Notes-Repurchase at the Option of Holders-
Change of Control." 

Asset Sale Offer. . . . . . . . . . . . . . . . . . . If we sell assets foaowing the issue date, under certain 
circumstances, we will be required to use the net proceeds to 
make an offer to purchase the notes at an offer price in cash 
equal to 100% of the aggregate principal amount thereof plus 
accrued and unpaid interest, if any, to the date of purchase. 
See "Description of Notes----Aepurchase at the Option of 
Holders-Asset Sales.· 
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Certain Covenants . . . . . . . . . . . . . . . . . The indenture governing the notes wUI contain covenants that 
will, among other things, limit our ability and the ability of our 
restricted subsidiaries to: 

• Incur additional indebtedness or issue disqualified stock or 
preferred stock; 

• pay dividends or make other distributions on, redeem, 
defease, repurchase or otherwise retire equity interests; 

• create liens on certain assets to secure debt; 

• make certain investments; 

• sell certain assets; 

• place restrictions on the ability of restricted subsidiaries to 
make payments to us; 

• consolidate, merge or sell all or substantiany all of our 
assets; and 

• enter Into certain transactions with affiliates. 

These covenants are subject to important exceptions, 
limitations and qualifications. These covenants may not apply 
at any time after the notes achieve an investment grade rating. 
See "Description of Notes-Certain Covenants." 

Transfer Restrictions . . . . . . . . . . . . . . . The notes have not been and will not be registered under the 
Securities Act or any state securities laws and will not have the 
benefit of any registration rights. The notes may not be offered 
or sold except under an exemption from, or in a transaction not 
subject to, the Securities Act and applicable state securities 
laws. See the section entitled "Notice to Investors." 

Absence of Established Trading 
Market. . . . . . . . . . . . . . . . . . . . . . . . . . The notes will be new securities for which there is currently no 

market. Although the Initial purchasers have informed us that 
they intend to make a market in the notes, the initial purchasers 
are not obligated to do so, and they may discontinue market
making activities at any time without notice. Accordingly, we 
cannot assure you that a liquid market for the notes will develop 
or be maintained. 

Use of Proceeds. . . . . . . . . . . . . . . . . . . We intend to use the net proceeds we receive from this offering 
primarily to repay a portion of our Existing Term Facility, In 
connection with an offer launched on April 24, 2012 to certain 
lenders under our Credit Facility to amend and extend a portion 
of the Credit Facility. See "Description of Other lndebtednesir
Senior Secured Credit Facility." 
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We expect to use any remaining net proceeds for general 
corporate purposes, including in connection with the proposed 
acquisition described under "Summary-Recent 
Developments-Proposed Acquisition." 
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Risk Factors 

You should carefully consider the information included in this offering circular and, In particular, 
the information set forth under the caption "Risk Factors" beginning on page 28 of this offering circular 
before deciding to purchase any notes. 
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SUMMARY FINANCIAL ANO OTHER DATA 

The following tables present selected historical consolidated financial data for our business. You 
should read these tables along with "Notice Regarding Presentation of Financial Information," "Risk 
Factors," ·use of Proceeds," "Capitalization," "Management's Discussion and Analysis of Financial 
Condition and Results of Operations," "Business" and our oonsolidated financial statements and the 
notes thereto included elSewhere in this offering circular. 

The consolidated statements of operations data and consolidated balance sheet data as of and 
for the years ended December 31, 2011, 201 o, 2009 and 2008 are derived from our audited 
consolidated financial statements and the notes thereto included elsewhere in this offering circular. The 
year ended December 31, 2008 represents our first full year as a prtvate company. The estimated 
consolidated statements of operations data for the three months ended March 31, 2012 are based on 
preliminary figures and subject to routine adjustments as part of the quarter-end close. See 
"Summary-Recent Developments-Preliminary Estimated First Quarter 2012 Results." The 
consofidated statements of operations data for the three months ended March 31, 2011 are unaudited. 
~he other financial data and segment data presented are unaudited. 

The historical consolidated and segment results presented below are not necessarily indicative of 
the results to be expected for any future per1od. 

Consolidated Data: 

Racal Year !nded December 31, 

2011 2010 2009 

(Amouma In thousands) 
Consolidated Statements of Operations Data: 
Revenue ......... . .... . .... ...... . . . . ....... . ..... . .... . . $3,010,767 $2,899,584 $2,705,057 
Cost of revenue ...... . .......... .... . .. ...... . .....•..... 1,580,950 1,496,737 1,391,721 
Selling, general and administrative .................... . ... . 798,723 759,875 786,436 
Impairment of goodwill and intangible assets ..... .. ........ . 
Depreciation and amortization . . ..................... . ... . . 

1B3,100 401 ,400 211,957 
295,684 280,447 279,422 

Operating income (loss) ....................... . .. .. . .. . . . . 152,310 (38,875) 35,521 
Net loss attributable to common shareholders ......... .... . . (57,216) (256,104) (149,049) 

Consolidated Statements of Cash Flows Data: 
Cash pr011ided by operating activities ......... ... •. ........ . $ 336,539 $ 384,760 $ 299,307 
Adjusted capital expenditures<1> ... .... ....... ... ... . . ..... . 226,255 172,146 127,358 
Cash payments for interest . .... . ............. . ....... .. .. . 184,449 195,550 251 ,812 

Other Financial Data: 
EBITDA(2> .. .. . .....•••••••• • ••• • • •• • .•• •••• •••••••••••••• $ 447,994 $ 241 ,572 $ 314,943 
Adjusted EBITDA(S) . .......... . ... ; ......•... . . . ..... . .. .. 693,397 679,109 623,005 
Debt Covenant EBITDA<•> .... .. ...•.. . ............ .. . . ... . 754,056 745,478 718,400 
Net secured debt<5> ......... ... ............... . . . . . .. . .. . . 2,977,091 2,809,145 2,953,432 
Net debt(SJ ... .. . . ... .. ...... . . , ..... .. . : ..... . . . ..... . .. . 3,394,684 3,549,623 3,692,696 
Adjusted EBITDA less adjusted capital expenditures relative 

to cash payments for interest .................... ... . . . . . 2.5x 2.6)( 2.0x 
Adjusted EBITDA relative to cash payments for interest .... . . · 3.8x 3.5x 2.5x 
Net debt relative to Adjusted EBITDA ......... . ... ......... . 4.9x 5.2x 5.9x 
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Pro Forma Financial Datat6>: 

Fiscal Y•r Ended 
December 31, 

2011 2010 2009 
(Amounta In thouuncla) 

Proforma cash payments for interest . . . ... .. .. . ..... . ......... ... : ... . . . $ 271 ,727 
Pro lorma net debt ...... . .. . .................................... .. ... . . 3,406,684 
Adjusted EBITDA less adjusted capital expenditures relative to pro forms 

cash payments for interest ......... . . . . . ........................... .. . 1.7x 
2.6x 
4.9x 

Adjusted EBITDA relative to proforma cash payments for interest .... . .... . 
Proforma net debt relative to Adjusted EBITDA ..... .. .. . ................ . 

Aa of December 31, 

2011 2010 2009 
(Amounta In thOWNlnda) 

Consolidated Balance Sheet Data: 
Cash and cash equivalents . .. .......... . ..... . ........... .. .. $ 61,697 $ 177,793 $ 61,568 
Total assets ........ . ..... . . . ..... .. .. . .. ... . ... . .. . ....... . . 5,255,568 5,523,588 5,867,830 
Long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,307,905 3,350,860 3,696,378 
Working capital (deficit)(7). . . . . . .. . . . . . . . . . . . .. . .. . . • . . . .. . . . .. (480,684) (563,160) (349,778) 
Noncontrolling interest .............. .... ........ . .......... . . (20,267) 18,967 86,704 
Total stockholders' equity. . . . . .. .. . . .. . ..... . . .... . . . ......... 373,878 500,302 797,621 

Preliminary Estimated First Quarter 2012 Data (Unaudited): 

11,,_ Months !nded Man:h 31, 2012 Three Months l!nded 
Low High Msc:h 31, 2011 

(Amounta In thouunda, Unaudited) 

Revenue . .. .. . . . . . .. . .... . .. . ................. . $795,000 $804,000 $744,849 
Cost of revenue ..... . .... ... .................. . 418,000 420,000 404,916 
Selling, general and administrative ............ . . . 215,000 217,000 188,59•1 
Depreciation and amortization ..... . ............ . 75,000 77.000 73,159 

Operating income .......... . ..... .. .... . .... . . . . $ 87,000 $ 90,000 $ 78,183 

Add back: Depreciation and amortization ... . . . . . .. 75,000 77,000 73,159 

EBITDA $162,000 $167,000 $151 ,342 

Adjustments: 
Stock-based compensation . ......... . . . . .. .. 2,400 2,400 1,592 
Management fees .... .. . . . .... .. .. .. . . .. .. . 1,900 1,900 1,180 
Severance ... .... .. . . . .... . . . .... . ... . ..... 1,700 1,700 838 
Other one-time costs including cost 

initiatives<8l ...... . ...... . ............. . ... 14,000 15,000 1,770 

Adjusted EBITDA $182,000 $188,000 $156,722 
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Segment Data (Unaudited): 

Revenue ....................... . . . 
Cost of revenue ...... ...... ....... . 
Selling, general and administrative .. . 
Impairment of goodwill and intangible 

assets ...... ...... .... . ........ . 
Depreciation and amortization ...... . 
Operating Income (loss) ........... . 

Add back: Depreciation and 
amortization ..... ..... ... .. ..•... 

EBITDA(2l . .. . ..... . ...........•... 

Adjustments: 
Stock-based compensation .... . 
Management fees .......... .. . . 
Impairment of goodwill and 

intangible assets ............ . 
Severance ................... . 
Other one-time costs including 

cost initiativeste> ............. . 
Corporate overhead allocation .. 

Adjusted EBITDA(3)_ .. . ........... . 

Revenue . .... .... .. ... .......... . . 
Cost of revenue ................... . 
Selling, general and administrative .. . 
Impairment of goodwill and intangible 

assets . . .. . .......... ... ....... . 
Depreciation and amortization .. . .. . . 
Operating income (loss) ........... . 

Add back: Depreciation and 
amortization .................... . 

EBITOAC2> . .. .... ................. . 

Adjustments: 
Stock-based compensation .... . 
Management fees .. ........... . 
Impairment of goodwill and 

intangible assets ....... . .... . 
Severance ... . ............... . 
Other one-time costs including 

cost initiatives <8> • •••••••••••• 
Corporate overhead allocation .. 

Adjusted EBITDAC3l ............. .. . 
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Fiscal Year Ended December 31, 2011 

Dltttrfblltlon Solut/- Traw/oclly El/m/natfona TolJII 

(Amounta In thouaanda) 
$1,768,263 $523,439 $825,313 $(106,248) $3,010,767 

1,055,669 335,680 294,767 (105,166) 1,580,950 
215,413 71,218 513,174 (1,082) 798,723 

183,100 183,100 
149,362 62,650 83,672 295,684 

$ 347,819 $ 53,891 $(249,400) $ $ 152,310 

149,362 62,650 83,672 295,684 

$ 497,181 $116,541 $(165,728) $ $ 447,994 

3,392 696 3,246 7,334 
3,761 1,071 2,359 7,191 

183,100 183,100 
2,862 1,200 4,668 8,730 

(633) 11,711 27,970 39,048 
80,692 5,864 12,283 (98,839) 

$ 587,255 $137,083 $ 67,898 $ (98,839) $ 693,397 

Fiscal Year Ended December 31, 2010 
Dltttrlblltlon So/utlona Trawt/oclly Ellmlnatfona Toti// 

$1,660,454 
(Amounta In 1houHnda) 

$475,346 $ 871,595 $(107,811) $2,1399,584 
1,008,531 290,233 305,196 (107,222) 1,496,737 

174,841 57,335 528,287 (589) 759,875 

401,400 401,400 
149,168 49,459 · 81,820 280,447 

$ 327,914 $ 78,319 $(445, 108) $ $ (38,875) 

149,168 49,459 81,820 280,447 

$ 477,082 $127,778 $(363,288) $ $ 241,572 

2,866 479 1,957 5,302 
3,621 969 2,140 6,730 

401,400 401,400 
2,237 486 3,873 6,596 

(2,126) 4,247 15,388 17,509 
51,803 12,762 27,048 (91,613) 

$ 535,483 $146,721 $ 88,518 $ (91,613) $ 679,109 
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Racal Year Ended December 31, 2009 
Dlatrlbutlon Solutions Travelocity Elimination a Total 

(Amounta In llloUsanda) 

Revenue . . , ........ .. . .. , . , .. . , .. $1,517,041 $415,231 $876,132 $(103,347) $2,705,057 
Cost of revenue. , . ... . .. . . ... . .. .. 934,223 252,002 308,316 (102,820) 1,391 ,721 
Selling, general and administrative .. 177,189 57,594 552,180 (527) 786,436 
Impairment of goodwill and 

intangible assets ............. ... 21.1,957 211 ;957 
Depreciation and amortization . ... .. 142,135 39,913 97,374 279,422 

Operating income (loss) ........... $ 263,494 $ 65,722 $(293,695) $ $ 35,521 

Add back: Depreciation and 
amortization .. . . . . ..... . .... . ... 142,135 39,913 97,374 279,422 

EBITDA<2> . . . .. . ... . .... . . . , . .. . .. $ 405,629 $105,635 $(196,321) $ $ 314,943 

Adjustments: 
Stock-based compensation .... 2,234 373 1,501 4,108 
Management fees . ..... .... .. 3,826 907 2,527 7,260 
Impairment of goodwill and 

intangible assets ........... 21.1,957 211 ,957 
Severance ..... .... ........ . . 6,024 1,863 4,412 12,299 
Other one-time costs including 

cost initiatives(B) ........ ... 10,435 2,648 59,355 72,438 
Corporate overhead 

allocation .... ........... . . . 46,942 11,148 28,352 (86,442) 

Adjusted EBITDA(3> ..... .. . .. . . .. $ 475,090 $122,574 $111 ,783 $ (86,442) $ 623,005 

t1> Includes capital expenditures and capitalized implementation costs as summarized below: 

Aecal Year Ended December 31, 
2011 2010 2009 

(Amounta In thouaanda) 

Additions to property and equipment (capital 
expenditures) ..... . .. .. . ...... . . .... . ...... .. ..... . . $167,146 

Capitalized Implementation costs .. , . ... , . . . . . . . . . . . . . . . 59,109 

Adjusted capital expenditures. . . . . . . . . . . . . . . . . . . . . . . . . . . $226,255 

$137,658 $106,704 
34,488 20,654 

$172,146 $127,358 

12> We define EBITDA as operating income (loss) adjusted to exclude depreciation and amortization. 
We believe that EBITDA and similar measures are used by investors, analysts and other 
interested parties as a measure of financial performance and as a way to evaluate our ability to 
service debt obligations, fund capital expendi1ures and meet working capital requirements. 
Additionally, we believe that EBITDA facilitates company to company and period comparisons by 
excluding potential differences caused by variations in capital structures (affecting interest 
expense), tax positions and the impact of depreciation and amortization expense. Amounts 
derived from EBITDA are a primary component of certain covenants under our senior secured 
credit facility, and management uses it to monitor the performance of our business. 
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EB(TDA 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~ash charges, the assets being depreciated 
and amortized may have to be replaced in the future, and EBITDA does not reHect cash 
requirements for such replacements; 

• EBITDA does not reflect changes in, or cash requirements for, our working capital needs; 

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

• 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 EBITDA differently, which 
reduces its usefulness as a comparative measure. 

EBITDA does not represent net income or cash flows from operations, as those terms are defined 
under GAAP. Because of these limitations, you should only consider EBITDA as a supplemental 
~easure in addition to measures of financial perlormance reported in accordance with GAAP. 

t3> We define Adjusted EBITDA as EBITDA adjusted for stock-based compensation, management 
fees, goodwill and il)tangible impairments, severance and other one-time oosts including costs 
Initiatives. 

t4) Debt Covenant EBITDA is the EBIIDA measure under our Credit Facility used for calculating our 
Senior Secured Leverage Ratio. See "Description of Other Indebtedness-Senior Secured Credit 
Facility." The definition of Debt Covenant EBITDA differs in certain respects from the definition of 
EBITDA under the notes being offered hereby; however, we believe that these differences are not 
significant and that Debt Covenant EBITDA for the year ended December 31 , 2011 would not 
differ in any significant respect from the amount of EBIIDA calculated using the EBITDA definition 
under the notes for the same period. 

A reconciliation of Adjusted EBIIDA to Debt Covenant EBITDA is as follows for the selected 
periods: 

Reconciliation from Adjusted EBITDA to Debt 
Covenant EBITDA 

Adjusted EBITDA .... . .... ........ ... .. ..... . . . . .. .. .. . 
Current year run-rate savings<•> .... . ........ . ... .. . . 
Realized savings<•> ... . ..... . .................. ... . 
Next year run-rate savings(b) ....................... . 
Unrestricted subsidiaries, equity income and 

other<c> ... . . ... ... .. ..... . .... . ...... . ....... . . . 

Debt convenant EBfTDA 

Fiscal Year Ended Oecember 31, 

2011 2010 2009 
(Amoum In thouaanda) 

$693,397 $679,109 $623,005 
68,926 91 ,000 120,300 

(51 ,034) (68,900) (85,700) 
47,793 19,300 49,900 

(5,026) 24,969 10,895 

$754,056 $745,478 $718,400 

C•> Current year run-rate savings represents our estimate of the fuD-year impact of cost saving 
Initiatives implemented in the 12-month period being reported. This is offset by a reduction 
for our estimate of the current-year realized savings relative to these same cost saving 
initiatives. 
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(bl Next year run-rate savings represents our estimate of savings to be realized from cost 
savings initiatives Implemented in the following 12-month period. 

(c) Unrestricted subsidiaries, equity Income and other primarily represents adjustments 10 
exclude the earnings of unrestricted subsidiaries, removal of a non~sh curtailment gain on 
a post-employment benefit plan, removal of equity method income, addition of dividends 
received from equity method investees, addition of Adjusted EBITDA for a fuU 12-month 
period for any entities acquired during the year and other adjustments as allowed under the 
Credit Facility. 

15> Includes outstanding debt (secured and unsecured) less cash as summarized below: 

Senior secured credit facility . .. . ... ............... . 
Revolving credit facility . . ..... . ........... .. ... . .. . 
Mortgage facility .. ... . ... .. .. . · . .. .. . . ... . ...... .. . 
Cash and cash equivalents . ... .. . .. .. ... .. ..... .. . 

Total net secured debt ........ . .................. . 

Flec:al Year Ended December 31, 
ZO"l 1 2010 2009 

(Amounts In thouaend•) 
$2,871,788 $2,901,938 $2,930,000 

82,000 
85,000 85,000 

(61,697) (177,793) 
85,000 

(61,568) 

$2,977,091 $2,809,145 $2,953,432 

Publicly issued senior unsecured notes.... . ... . ... 400,000 724,188 724,188 
Note payable to a joint venture partner . . . . . . . . . . . . . 17,593 16,290 15,076 

Net debt .. . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $3,394,684 $3,549,623 $3,692,696 

16l Pro forma financial data includes pro forma adjustments for incremental interest cash expense as 
if the following financing transactions occurred on January 1, 2011 , in the case of income 
statement data, and on December 31 , 2011 , in the case of balance sheet data: 

• $1,175 million First Extended Term Loan Tranche priced at LIBOR plus 575 bps; 

• Second Extended Term Loan Facility of $679 million offered at similar terms as the First 
Extended Term Facility (i.e., LIBOR plus 575 bps) and a 40% par paydown (see "Summary-
Recent Developments-Concurrent Amend and Extend Transaction"); 

• $400 million of the notes offered hereby with $116 mill Ion of the proceeds retained for general 
corporate purposes (excluding dividends); and 

$12 million in nonrecurring fees associated with the above transactions have been excluded 
from the cash balance used in the calculation of pro forma net debt 

Incremental cash interest payments include $44 million related to the First Extended Term Facility, 
and $43 million related to the Second Extended Term Loan Tranche and the notes offered hereby. 

17J Working capital (deficit) is defined as current assets, net of current liabilities. 

18> Other one-time costs including cost initiatives consist of any non-recurring or unusual expenses; 
including but not limited to, charges relating to any multi-year strategic cost-saving initiatives, 
restructuring charges, integration and facili1ies opening costs, extraordinary legal fees, and 
business optimization expenses. 
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Reconclllatlon of Non-GAAP measures 1or L TM March 31, 2008 

Revenue .. ....... . . . ... ....... .. ........ • • • • • • • • • · · · • • · · 
Cost of revenue . ................. ...... ............. .' .. . 
Selling, general and administrative . . ......... . .. .. ...... .. 
Depreciation and amortization ............. . ...... ...... .. 

Operating income ................ . ... . ............ ... .. . 

Add back: Depreciation and amortization ... . . . .. .. .... .. •. 

EBITDA 

Adjustments: 
Stock-based compensation ........ .. ................ . 
Management fees . . ... ... .. .. .. . .. ................. . 
Severance ................... .......... ...........•. 
Other one-time costs including cost initiatives .... .. ... . 

Adjusted EBrTDA ........... . .......................... . 
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$2,884,858 
1,501,701 

895,276 
248,337 

$ 239,544 

248,337 

$ 487,881 

4,164 
7,623 

17,251 
98,245 

$ 615,164 
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RISK FACTORS 

Investing In the notes Involves risks. You should carefully consider the risks descrtOed below, as 
well as the other information contained in this offering circular before making an investment decision. 
The risks descrit>ed below· are not the only ones facing our company. Additional risks and uncertainties 
not currently known to us or that we currently deem to be immaterial may also materially and adversely 
affect our business or results of operations in the future. Any of the following risks could materially 
adversely affect our business, financial condition or results of operations. In such case, you may lose 
all or part of your original investment In the notes. 

Risks Related to our Business and Industry 

Our revenue is highly dependent on the worldwide travel industry and a prolonged substantial 
decrease in travel transactions, particularly air travel transactions, could have a material adverse effect 
on our business, financial condition and results of operations. 

Our revenue is highly dependent on the worldwide travel indusl!y, particularly air travel. Our 
revenue directly co1Telates with global travel, tourism and transportation activity levels. Our revenue is 
also highly susceptible to declines in or disruptions to leisure and business travel that may be caused 
by factors entirely out of our control. For example, in 2010, the eruption of the Eyjafjallajokull volcano in 
Iceland disrupted travel to and within Europe, the oil spill in the Gulf of Mexico affected travel to 
portions of the southeastern United States, and in 2011, the tsunami and nuclear incident in 
Fukushima affected travel to Japan. 

The following factors, among others, may adversely affect travel activity: 

• the financial instability of travel suppliers; 

• rising fuel costs; 

political Instability, acts of terrorism, hostilities and war, 

security issues, including increased airport security; 

• inclement weather and natural or man-made disasters, including hurricanes, earthquakes, 
volcanic eruptions or environmental catastrophes; 

• changes to regulations governing the airlines and the travel industry; 

• changing attitudes towards the environmental costs of air and other travel; 

• safety concerns or increased oocurrence of travel-related aocidents; 

• work stoppages or labor unrest at any of tlie major airlines, hotels and airports; and 

• travelers' concerns aboU1 exposure to contagious diseases, such as the H 1 N1 virus. SAAS and 
avian flu. 

A prolonged substantial decrease in travel transaction volumes due to these or any other factors 
could have a material adverse effect on our business, financial condition and results of operations. 

Global economic conditions have had and may continue to have a material adverse effect on our 
business, financial condition and results of operations. 

Travel expenditures are sensitive to personal and business discretionary spending levels and 
tend to grow more slowly or decline during economiC downturns. In 2008 - 2009, there was a rapid 
deterioration of global economic conditions. The slowing of the United States and global economy 
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increased unemployment, reduced the financial capacity of both business and leisure travelers, and 
reduced spending on the products and services we provide. While business and leisure travel are 
recovering, the outlook for 2012, and subsequent years, remains uncertain. 

We cannot predict the magnitude, length or recurrence of recessionary economic patterns. 
However, unfavorable economic conditions in the United States or globally, or a lengthy recovery from 
o r worsening of such conditions, could have a material adverse effect on our business, financial 
condition and results of operations. 

Airlines' initiatives to reduce capadty, cul costs and increase control over distribution could have 
a material adverse effect on our business, financial condition and results of operations. 

In recent years several airlines, especially in the United States, have implemented capacity 
reductions, both in response to slowing customer demand following the recent, protracted global 
economic recession and to improve pricing power. These capacity reductions have resulted in lower 
inventory and higher ticket prices, amid increased airline industry consolidation. See "-Consolidation 
among travel agencies and travel suppliers has increased, which may decrease our revenues and/or 
require us to increase our costs.• This trend has impacied the revenue of our distri:,ution business, 
which primarily recognizes revenue based on the volume of airline ticket sales and hotel bookings, and 
the revenue of our airline solutions business, which recognizes a portion of its revenue based on the 
number of passengers boarded. It has also affected the results of Travelocity, whose profitability is 
based both on volume of sales and the amount spent or the type of fare purchased by the traveler, 
depending upon the applicable revenue model. See "Management's Discussion and Analysis of 
Financial Condition and Results of Operations-Revenue Models." · 

In addition to capacity reductions, airlines continue to look for ways to decrease their vendor 
costs and to increase their control over distribution, with significant effects on our GDS business and 
Travelocity. These trends have allowed airlines to apply pricing pressure and negotiate travel 
distrbution arrangements that are less favorable to GDS providers, including the Sabre GDS, and 
OTAs, including Travelocity. See "Management's Discussion and Analysis of Financial Condition and 
Results of Operations-Factors Affecting Results of Operations-Continued Focus on Travel Supplier 
Cost-Cutting." 

Many travel suppliers that provide content to the Sabre GDS and Travelocity are increasingly 
promoting their own distnoution channels to directly marl<et and sell travel services, effectively 
competing with us, which could signif,cently reduce our revenue. 

Many travel suppliers, including airlines, hotels, car rental companies and cruise and tour 
operators, are seeking to decrease their use of distribution intermediaries, including GOS providers 
such as Sabre and third party t ravel agencies (inclUding OTAs such as Travelocity), by promoting 
alternative supplier-operated distribution channels, such as supplier-operated travel distribution 
websites and call centers. 

Under increased pressure to reduce external costs, many travel suppliers have focused on 
increasing online traffic to their own websites to maximize brand loyalty and minimize transaction fees 
charged to them by GDS providers such as Sabre GDS. For instance, some low cost airlines distribute 
their online supply exclusively through their own websites. Large airlines, which include the largest 
customers of the Sabre GDS, have also been looking to increase usage of their proprietary websites to 
market and sell travel services. For example, in 201 O American Airlines announced a "Boarding arid 
Flexi>ility" package which provides additional benefits to travelers and is currently only available via its 
website. In an effort to increase the use of such alternative distribution channels, these travel suppliers 
have, and may continue to offer, advantages to travelers, such as lower or no transaction fees or 
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discounted prices, Increased or exclusive product availability and bonus miles or loyalty points, which 
could make their offerings more attractive to travelers than are available through our GDS. Airlines 
have also been "unbundling" from base airfares various services such as food and beverage, baggage, 
pre-reserved seats, and others. The Industry has been slow to adopt technical standards or consistent 
ways to market and distribute these ancillary services, and the reticence of some airtines to make 
these services available via global distribution systems may impede our ability to provide such content 
to our subscriber travel agencies, negatively impacting the value of the Sabre GDS. · 

To the extent that the trends described above result in travel suppliers limiting our access to their 
offerings or providing offerings that are not available through the Sabre GOS on similar economic 
terms or at all, this could significantly reduce our revenues and have a material adverse effect on our 
business, financial condition and results of operations. 

The travel distribution industry continues to evolve rapidly, posing unique risks and difficulties that 
could have a material adverse effect on our business, financial oondition and results of operations. 

The rapidly evolving nature of the travel distribution industry may adversely affect our ability to: 

• attract and retain travel suppliers and travel agency subscr1bers on a cost-effective basis; 

• expand and enhance our product and service offerings, including securing additional travel 
content for distribution through the Sabre GOS or Travelocity; 

• operate, support, expand and develop our operations, websites, software, data centers, 
communications and other systems, including through investment in new technologies: 

• maintain and diversify our sources of revenue, including entering Into agreements that may 
reflect changes to our revenue models, such as the transaction revenue model, the subscriber 
revenue model, the software-as-a-service revenue model and the software licensing revenue 
model; and 

• respond to competitive market place conditions. 

In addition, technological advancements may allow airlines to facifitate broader oonnectivity to 
and integration with iarge travel agencies, such that certain airline offerings would not be available 
through the Sabre GDS on similar economic tenns, or at all. If we are unsuccessful in addressing these 
risks or in executing our business strategy, there could be a material adverse effect on our business, 
financial condition and results of operations. 

The intense and increasing competition in the travel industry could have a material adverse effect 
on our business, financial condition and results of operations. 

The marketplace for the services and products we offer is intensely and increasingly competitive, 
and our broad participation in the travel distribution industry faces significant oompetition. See 
"Business-Distribution Business-Competitors", "Business-Our Solutions Business-competitors" 
and "Business-Travelocity-Competitors.• If our competitors introduce new pricing or offerings with 
which we cannot compete within a timely or cost-effective manner, our customers may elect to use the 
competitors' services or other travel distribution channels and our business may be materially 
adversely affected. Our success also depends on oontinued innovation in web and mobile products 
that are useful for travelers. Our competitors are constantly developing new products and innovations 
in travel-related services. 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. 
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The Introduction of new technologies and the expansion of existing technol9gies may force us 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. innovations by existing competitors, existing competitors entering a new 
marketplace or the emergence of new competitors including, but not limited to, new competitors 
created through alliances with existing competitors, could decrease our share and have a material 
adverse effecton our business. For example, search engine providers with substantial resources and 
expertise in developing online commerce and facilitating Internet traffic are entering the online travel 
marketplace by aggregating travel search results across travel supplier, travel agency and other travel· 
related websites. In particular, on July 1, 2010, Google Inc. announced its acquisition of ITA Software, 
Inc., a flight information software company that operates a GOS and reservations system, and 
launched Google Flights in September 2011. If able to attract a significant number of travelers, Google 
Flights could divert potential retail customers from travel agencies, including Travelocity, that utilize the 
Sabre GOS system to its own retail platform. Moreover, Microsoft acquired Farecastcom In 2008 and 
re-launched it as Bing Travel, a travel search engine which not only allows users to search for airfare 
and hotel reservations but also purports to predict the best time to purchase. These initiatives appear 
to represent a clear intention by Google and Microsoft to appeal more directly to travel consumers and 
travel suppliers by providing more specific travel-related search results, which could lead to more 
travelers using services offered by Google or Microsoft instead of those offered on our websites and 
mobile applications. Similar acquisitions by other search engines could lead those. search engines to 
further divert potential customers to other OT As or directly to travel supplier websites. 

In the software solutions business, ITA, which sells pricing and shopping systems to airlines, has 
recently launched an airline reservations system with Cape Air and may eventually develop other 
airline systems. These and other similar products developed by other industry players compete with 
offerings from our airline solutions business. Increased competition has and may continue to result in 
reduced margins, customers, transactions and brand recognition. 

The intense and increasing competition in the travel industry, including the competitive forces 
described above, could have a material adverse effect on our business, financial condition and results 
of operations. 

Our Sabre GDS business depends on relationships with several large travel agencies whose 
bookings represent a substan#al portion of our revenue. If we are unable to sufficiently maintain 
relationships with our existing customers, or develop relationships with new travel agencies to offset 
any such losses, this could have a material adverse effect on our business, financial condition and 
results of operations. 

Sabre GDS relies on relationships with several large travel agencies, including OTAs such as 
Expedia, and travel management companies, or TMCs, such as American Express, to generate a large 
portion of its revenue through bookings made by these travel agencies. Our four largest travel agency 
subscribers were responsible for bookings that represent approximately 50% of our distribution 
business revenue for the fiscal year ended December 31, 2011. These agencies, and others, have the 
contractual ability to shift bookings to competing GOS systems or GOS alternatives. Further 
consolidation in the travel agency industry could result in fewer subscribers to our Sabre GOS and 
additional revenue concentration. Additionally, our business relies on our ability to periodically renew 
our agreements with these large travel agencies. Any failure to renew these agreements on favorable 
terms, or at all, could have a material adverse effect on our business. 

The concentration of our revenue with a relatively small number of travel agencies also makes us 
particularly dependent on factors affecting those CC>f1l)anies. For example, if demand for their services 
decreases, they may stop utilizing our services, move business to competitors or competiting channels, 
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and our operating results would suffer. Our future operating results depend on both the success of our 
largest travel agencies and on our success In diversifying our products and customer base. If we are 
unable to sufficiently maintain relationships with our existing travel agencies, or develop relationships 
with new travel agencies to offset any such losses, this could have a material adverse effect on our 
business, financial condition and results of operations. 

We depend on relationships with travel suppliers who represent a substantial portion of our 
revenue, Adverse changes in these relationships could have a material adverse effect on our business, 
financial condition and results of operations. 

Most of our revenue is derived from airlines, hotel operators, car rental companies, cruise and 
tour operators and other suppliers in the travel and tourism industries. See "Management's Discussion 
and Analysis of Financial Condition and Results of Operatiom,......Components of Revenues ,md 
Expenses-Revenues.• 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. 

Our distribution business depends on a relatively small number of airlines for a stgnificant portion 
of revenues. See "Business-Our Businesses-Distribution Business-Customers." These airlines and 
other suppliers may limit our access to their content or the features and benefits that they offer 
travelers in connection with the sale of their travel services. See • -The intense and increasing 
competition in the travel industry could have a material adverse effect on our business, financial 
condition and results of operations.• We are also currently involved in antitrust litigation with two 
airlines regarding our GOS product. See "Business-Legal Proceedings-Antitrust Litigation and 
Investigation." If our access to supplier-provided content were to be diminished relative to our 
competitors, if the Sabre GOS proves inadequate in facilitating bookings for one or more major airlines 
or if the Sabre GOS was significantly disintermediated by travel providers using direct connect 
programs or other GDS alternatives, our distribution channels would be less attractive to other online 
and offline travel agencies and travel purchasers, which could reduce our transaction fee revenue and 
have a material adverse effect on our business, financial condition and results of operations. 

Our airline and hospitality businesses also rely on relationships with trevel suppliers to generate a 
large portion of their revenue. Having financially stable and solvent travel suppliers as counterparties, 
and our ability to periodically renew our agreements with these travel suppliers, are integral to the 
success of our businesses. A failure to renew these agreements on favorable terms, or at all, could 
have a material adverse effect on our business. In the event of any large-scale bankruptcy or other 
insolvency proceeding of a customer in the airline industry, our agreements with that customer could 
be subject to rejection or early termination, and our revenues may be subject to credit risk more 
generally. 

Consolidation among travel agencies and travel suppliers has increased, which may decrease 
our revenues and/or require us to increase our costs. 

Consolidation among participants in the travel industry may increase their negotiating leverage, 
providing them with competitive advantages that could decrease our revenues or require us to increase 
our costs. In particular, consolidation among travel suppliers, such as major airline mergers and 
alliances, including the consolidation of full service airlines such as Delta and Northwest, Continental 
and United, and Southwest and AirTran, may increase competition from these travel suppliers' 
proprietary websites due to additional and diversified content. See "-Many travel suppliers that 
provide content to the Sabre GOS and Travelocity are increasingly promoting their own distribution 
channels to directly market and sell travel services, effectively competing with us, which could 
significantly reduce our revenue." 
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In addition, consolidation has given and may continue to give travel suppliers additional leverage 
to negotiate lower transaction fees payable to the Sabre GDS and Traveloclty. See "Management's 
Discussion and Analysis of Financial Condition and Results of Operations-Revenue Models-
Transaction Revenue Model." Decreased transaction revenues could reduce Incentive payments that 
we are able to pay to our travel agency subscribers, potentially resulting in decreased bookings and, 
consequently, a loss of revenue. 

Many travel suppliers have and may continue to reduce or eliminate commissions and fees paid 
to travel agencies. In response, some travel agencies have closed down or combined with larger travel 
agencies. Consolidation among travel agencies may ultimately reduce the pool of travel agencies that 
subscribe to GDS systems, increasing competition for large travel agencies and enhancing their ability 
to negotiate higher GDS incentive payments. In order to compete effectively, we may need to increase 
or pre-pay incentives, increase spenc;llng on marketing or product oevelopment, or purchase strategic 
assets. Meanwhile, any reduction in transaction fees from travel suppliers due to consolidation or 
otherwise could limit our ability to increase incentives to travel agencies in a cost-effective manner. 
These decreased revenues and/or increased costs could have a material adverse effect on our 
business, financial condition and results of operations. 

Travelocify has experienced several years of operating losses and an inability to improve 
Travelocity's sea.le and profitability could adversely affect our business and results of operations. 

Travelocity has incurred several years of operating losses and may experience operating losses 
in the future, particularly since we expect to continue to incur high levels of expenses in order to remain 
competitive. Travelocity's profitability depends to a large extent on the scale of its operations, its abNity 
to maintain competitive technology and its ability to Improve marketing efficiency. If we fail to achieve 
these goals, we may not be able to effectively compete In the global marketplace and our business and 
results of operations may be adversely affected. As a result, we have made, and may In the future 
consider making, significant investments in our operations by using a portion of the cash flow 
g,enerated from Sabre Holdings or by borrowing under our revolving credit faci~ty. There can be no 
assurance that Traveloclty will be profitable in the future or that any profits generated by Travelocity wHI 
be sufficient to recover our investments. 

If we are unable to maintain and increase Trave/ocity's brand awareness, and to drive visitors to 
its websites in a cost-effective manner and convert a sufficient portion of these visitors into booking 
customers, our operating results could decline. 

We rely heavily on the Travelocity brands including travelocity.com, lastminute.com, Holiday 
Autos, Travelocity Business, Zuji, TravelGuru and our other brands. Awareness, perceived quality and 
perceived differentiated attributes of our brands are important aspects of our efforts to attract and 
expand the number of travelers who use our websites and mobile applications. Our marketing 
investments could fail to attract new or repeat travelers to Travelocity's website or mobile applications. 
Establishing and maintaining marketing efficiency is crucial to Travelocity's operating performance. 
Marketing efficiency is impacted by a number of factors, including without limitation, ADRs, costs per 
click, cancellation rates, foreign exchange rates and the extent to which we are successful in 
converting paid traffic to booking customers and then causing customers to return to our websites for 
future bookings. If we are unable to recover these costs through an increase in the number of travelers 
using our services, or if we discontinue our broad-reach campaign, we will likely experience a decline 
in our financial results. 

We have Increased and continue to Increase our utilization of Internet search engines such as 
Google, principally through the purchase of travel-related keywords, to generate traffic to our websites. 
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Search engines, including Google, frequently update and change the logic and search algorithms that 
determine the placement and display of results of a user's search, which may negatively affect the 
algorithmic placement of links to our websites. In addition, a significant amount of traffic Is directed to 
our websites through our participation in pay-per-click and display advertising campaigns on internet 
media properties, including Travelocity, and search engines. The pricing for and operating dynamics of 
these traffic sources can experience rapid change. 

Travelocity uses its website content and organization to attract visitors to its websites, and 
convert these visitors into booking customers and repeat users. Travelocity's success in attracting 
users depends, in part, upon our continued ability to collect, create and distribute high-quality, 
commercially valuable content in a cost-effective manner, which meets the specific needs of 
consumers. A failure to meet the specific needs of consumers could make Travelocity websites less 
competitive. Changes in the cost structure by which Travelocity currently obtains its content, or 
changes in travelers' relative appreciation of that content, could negatively impact Travelocity's 
business and financial performance. 

If advertisers choose not to advertise with Travelocity, or choose to reduce the fees they pay us, 
Travelocity's financial perfonnance could be materially adversely affected. 

Travelocity receives fees from companies and organizations, such as those in the travel industry, 
for referrals from display and referral advertising products. These advertising fees contribute 
significantly to operating results for Travelocity. Since advertising contracts are typically not long-term, 
our advertising customers could choose to modify or discontinue their relationship with us with little to 
no advanced notice. These changes could include a reduction In or elimination of our media 
compensation. No single advertiser contributes a material portion of our advertising revenues. 
However, if a significant portion of our advertisers felt that Travelocity was no longer attracting or 
referring relevant customers, and, as a lllSUlt, advertising with Travelocity was materially reduced, our 
revenues and operating results could experience significant decline. 

Our international presence exposes us to additional risks that may adversely affect our ability to 
conduct and grow our business internationally, and may cause a material adverse effect on our 
business, financial condition and resuffs of operations. 

Our international operations irrvolve 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 staffing international operations because of distance, 
language and cultural differences; 

• disruptions to or delays in the development of communication and transportation services and 
infrastructure; 

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

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

• adverse laws and regulatory requirements, including more comprehensiv_e regulation in the EU; 

• export or trade restrictions; 

• more restrictive data privacy requirements; 

• governmental policies or actions, such as consumer, labor and trade protection measures; 
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• taxes, restrictions on foreign investment 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, and may cause a material adv8f'Se effect on our business, financial condition and 
results of operations. 

We have significant operations in Europe which may be adversely impacted by the eurozone 
crisis. 

We have significant operations in the eurozone. Due to the deterioration of credit and economic 
conditions in the eurozone, the future of the euro is uncertain. Certain countries have received financial 
aid packages in the form of loans and restructuring of their sovereign debt and have introduced 
comprehensive fiscal austerity measures. 

It is possible that certain eurozone countries could leave the euro currency in the future, and the 
resulting macroeconomic impact of this remains unknown. For the year ended December 31, 2011, we 
recorded revenue of $237 million within the eurozone, representing approximately 8% of our 
consoficlated revenue for the year ended December 31, 2011. 

Almost all of our accounts receivable balances resulting from our transaction processing revenue 
from these countries are settled in U.S. dollars through the International Airline Clearing House and are 
usually received within four weeks after invoicing. 

Our geographic concentration makes our business vulnerable to adverse conditions in the United 
States and could limit our access to growing markets. 

A large portion of our distrbution business' revenue is derived from contracts with major U.S. 
airlines. resulting in a sizeable travel s1.4>plier concentration in the United States. Our ten largest travel 
suppliers, all of which are airlines, were responsible for 38% of our consolidated revenue for the fiscal 
year ended December 31, 2011, and the top four of these are based in the United States. Dur 
Travelocity business derives 65% of its revenue from customers in North America, and approximately 
45% of our global transactions are for stand-alone air tickets that derive revenue from airlines and 
GDS. Significant events that cause a decline in business and leisure travel originating in or traveling to 
the United States, such as economic recessions. destructive weather or other natural disasters could 
cause a loss of revenues from our U.S. operations, and this could have a greater effect on our results 
of operations than on our competitors. 

Conflicting objectives with our joint venture partners, including the majority owners of ABACUS 
lntemationsl PTE Ltd., could have a material adverse effect on our business, financial condition and 
results of operations. 

We are a party to certain joint ventures, including ABACUS International PTE Ltd., or Abacus, a 
Singapore-based joint venture company that provides GOS services in Asia. We own approximately 
35% of the outstanding equity interests in Abacus. Our joint venture partners include large regional 
airlines, which collectively control a majority of the outstanding equity interests in Abacus. 

Our airline joint venture partners are the primary beneficiaries of low transaction fees charged by 
the Abacus GDSs. Because an increase in transaction fees by Abacus would impact their core 
business of providing air travel, Abacus has been slower to increase the transaction fees it charges to 
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these airlines than some of our global competitors, such as Amadeus and Travelport. Therefore, 
because competitors with our distribution business receive higher transaction fees from their travel 
suppliers, they are able to pay higher incentive fees to their travel agency subscribers, Including TMCs 
and corporate travel departments, thereby increasing transaction volumes and revenue. In addition, we 
have entered into a covenant not to compete with Abacus, pursuant to which we are prohibited from 
engaging in the GDS business, directly or indirectly, in a large geographic area that indudes Asia 
(excluding most of the Middle East), Australia, New Zealand and certain Pacific islands. A reduced 
ability to compete in this region could cause a material adverse effect on our business, financial 
condition and results of operations. 

Acquisitions, investments and strategic alliances could result in operating and financial difficulties. 

We may endeavor to enhance our future revenue growth and marketplace presence through 
acquisitions, investments, joint ventures or other strategic ~lliances. Specifically, our business strategy 
for our solutions business indudes continued growth by selective acquisition, as well as organic 
growth. See "Business-Strategy-Expand Global Leadership.• We may not be able to identify suitable 
candidates for additional business combinations and strategic investments, obtain financing on 
acceptable terms for such transactions or otherwise consummate such transactions on acceptable 
terms, or at all. We may also experience difficulty successfully completing potential acquisitions due to 
various faders including, but not limited to, receiving necessary regulatory approvals. To consummate 
any SI.ICh transactions, we may need to raise ex1ernal funds through the sale of equity and/or debt in 
the capital markets or through private placements, which may affect our liquidity. Any of these factors 
could have a material adverse effect on our business, financial condition and results of operations. 

We depend on our senior management.and the loss of members of our management could have 
a material adverse effect on our business, financial condition and results of operations. 

Our performance is largely dependent on the talents and efforts of our senior management. 
Specifically, we are highly dependent on the services of Michael S. Gilliland, Thomas Klein, Carl 
Sparks, Mark Miller and Barry Vandevier. There can be no assurance that we will be able to 
successfully attract and retain senior leadership necessary to grow our business. There is increasing 
competition for talented individuals with specialized knowledge in software development, especially 
expertise i_n certain programming languages, and this competition affects both our ability to retain key 
employees and to hire new ones. In addition, we do not have "key person" life insurance policies 
covering any of our officers or other key employees. The loss of the services of any members of our 
senior management could disrupt our operations, delay the development and introduction of products 
and services, impede our growth and could have a material adverse effect on our business, financial 
condition and results of operations. 

our ability to recruit, train and retain technical employees is critical to our results 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 and 
in our information technology and systems. The specialized skills we require can be difficult and time
consuming to acquire and are often in short supply. There is high demand and competition for well
qualified employees in certain aspects of our business, including software engineers, developers and 
other technology professionals. 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 depart the company. If we 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 
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respond swiftly 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. 

We are controlled by TPG and Silver Lake, and their interests as equity holders may conflict with 
your interests as a holder of the notes. 

TPG and Silver Lake beneficially own a substantial majority of our equity. TPG and Silver Lake 
control our board of directors, and thus are able to appoint new management and their approval will be 
required for any action requiring the vote of our outstanding membership interests, including 
amendments of our constituent documents and mergers and sales of substantially all of our assets. 
The directors elected by TPG and Silver Lake are able to make decisions affecting our capital 
structure, including decisions to issue additional equity and incur additional debt. The interests of our 
equity holders may not in an cases be aligned with your interests as a holder of the notes. For 
example, if we encounter financial difficulties or are unable to pay our debts as they mature, the 
interests of our equity holders might conflict with your interests as a noteholder. In that situation, for 
example, the holders of the notes might want us to raise additional equity from our equity holders or 
other investors to reduce our leverage and pay our debts, while our equity holders might not want to 
increase their investment in us or have their ownership diluted and instead choose to take other 
actions, such as selling our assets. In addition, our equity holders may have an interest in pursuing 
acquisitions, divestitures. financings or other transactions that, in their judgment, could enhance their 
equity investments including acquiring businesses that compete directly or indirectly with us. 

Risks Related to Our Technology 

Any failure to adapt to technological developments or industry trends could hann our business 
operations and competitiveness. 

We depend upon the use of sophisticated information technology and systems. See "Business
Research, Development and Technology." 

New technologies and consumer patterns in our industry are evolving rapidly. Our 
competitiveness and Mure results depend on our ability to maintain and make timely and cost-effective 
enhancements, upgrades and additions to our technologies and systems in response to the ongoing 
growth of our operations, changes in consumer preferences, industry requirements and rising demand 
for our products and services. We must also keep pace with rapid advancements in technology, 
standards and practices while protecting and maintaining our technologies and systems. Adapting to 
new technological and marketplace developments may require substantial expenditures and lead time 
with no assurance that projected future increases in business volume will actually materialize. We may 
fail to maintain our existing technologies and systems, introduce new technologies and systems, or 
upgrade, replace or develop our technologies and systems as quickly as our competitors or in a cost
effective manner. Any technologies and systems we do develop may not achieve acceptance in the 
marketplace sufficient to generate material revenue or may be rendered obsolete or non-<:ompetitive 
by products introduced by our competitors. This could have a material adverse effect on our business, 
financial condition and results of operations. 

We may not be able to protect our intellectual property effectively, which would allow competitors 
to duplicate our products and seNices. 

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 
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copyright, trademark and patent laws, trade secrets, confidentiality procedures and contractual 
provisions to protect these assets both In the United States and In foreign countries. There Is no 
certainty that our Intellectual property rights will provide us st.t>stantial protection or commercial benefit, 
or that they will be broad enough to cover the operation of our business which could have a material 
adverse effect on our business, results of operations and financial condition. The laws of some 
jurisdictions may provide less protection for our proprietary rights than the laws of the United States. 

As of March 8, 2012, throughout the world we had 112 issued patents, 14 registered copyrights, 
638 registered trademarks, 12 pending patent applications and 38 pending trademark applications, and 
well over 1,000 domain name registrations. We rely heavily on our brands and the trademarks 
associated with our brands, including Travelocity and lastrninute.com, and while we take reasonable 
steps to protect our brands and trademarks, there can be no assurances that we will be successful in 
maintaining or defending our brands or that third parties will not adopt similar brands. If our competitors 
infringe our trademarks, our brands may become diluted or if our competitors introduce brands or 
products that cause confusion with our brands or products in the marketplaee, the value that our 
consumers associate with our brands may become diminished, which could negatively Impact sales. 
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. 

We have applied for patent protection relating to certain existing and proposed products, 
processes and services. There are no assurances that any of our patent applications will be approved, 
and the patents we own could be challenged, invalidated 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 expire, or if they are invalidated or circumvented, our competitors may be able to 
utilize the technology protected by our patents which may adversely affect our business. 

The intellectual property rights in our software and related documentation may be protected by 
trade sea-et and copyright laws, which sometimes offer more limited protection than patent laws. We 
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 tenns of our license agreements 
or that the tenns of our agreements will always be enforceable. We use reasonable efforts to protect 
our trade secrets. For example, we endeavor to enter into confidentiality and intellectual property 
assignment agreements with all of our employees, consultants and others who develop intellectual 
property or have access to confidential information. However, protecting trade secrets can be difficult 
and these agreements may provide inadequate protection to prevent unauthorized use, 
misappropriation, or disclosure of our trade secrets, know how, or other proprietary infonnation. For 
example, such agreements may be intentionally or unintentionally breached, be deemed 
unenforceable, not provide adequate remedies, or arise in disputes that may not be resolved in our 
favor. If we are unable to maintain the proprietary nature of our technologies, our business couk:l be 
materially adversely affected. 

We cannot be cerlaln that others will not Independently develop, design around, or otherwise 
acquire equivalent or superior technology or intellectual property rights. Despite our efforts, 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, as a result, 
could hann our brands, 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. 

Although we rely on copyright laws to protect the works of authorsh~ created by us, we do not 
generally register the copyrights in our copyrightable works where such registration is permitted. 
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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 on registered 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. 

In addition, we may, from time to time, seek to take legal action to protect and enforce our 
intellectual property rights, including to protect our trade secrets or to determine lhe validity and scope 
of the proprietary rights of others. Policing unauthorized use of intellectual property can be difficult and 
expensive. The fact that we have intellectual property rights, including registered intellectual 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 contextual business, legal, and other issues. Litigation or arbitration may be · 
necessary to enforce, protect, or determine the scope and validity of our intellectual property and 
proprietary rights. 

Enforcement actions could result in the invalidation or other impairment of intellectual property 
rights we assert and could result in significant expense. When we seek to enforce our rights, we may 
be slbject to claims that our intellectual property rights are invalid, otherwise unenforceable, or are 
licensed to the party against whom we are asserting the claim. In addition, our assertions of intellectual 
property rights may result in various counterclaims against us, including claims of infringement, claims 
of unfair competition, or others. Any inability to adequately protect our intellectual property on a cost
effective basis could have a material adverse effect on our business, financial condition and results of 
operations. 

Intellectual property infringement actions against us coold be costly and time-consuming to 
defend and if we are unsuccessful in our defense, such actions could lead to a material adverse effect 
on our business, financial condition and results of operations. 

Third parties may assert, including by means of counter-claims 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. As the competition in our industry increases 
and the functionality of technology offerings further over1ap, such claims and counter-claims could 
become more common. We cannot be certain that we do not or will not infringe third parties' jntellectual 
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, · 
ree,:igineer 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 
d'ecrease of our competitive advantage. Our failure to prevail in such matters could result in loss of 
intellectual property rights, judgments awarding slbstantial damages, including possible treble 
damages and attorneys' fee$, 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, or may cause us to delay selling our 
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products and offering our services, force us to reduce features or functionality In our services or 
products, or force us to cease such activities altogether. Insurance may not cover or be Insufficient for 
any such claim. 

If any infringement or other intellectual property claim is brought against us and is successful , 
there could be a material adverse effect on our business, financial condition and results of operations. 
Ultimately, all such efforts may require considerable effort and expense, result in substantial increases 
in operating costs, delay or inhibit sales, and may preclude our company from effectively competing in 
the marketplace. · 

We rely on the availability and performance of information technology services provided by third 
parties, and the interruption or discontinuation of these services could have a material adverse effect 
on otJr ovsiness, financial condition and results of operations. 

Our businesses are largely dependent on the computer data centers and network systems 
operated for us by a third-party provider. We also rely on other developers and service providers to 
maintain and support our global telecommunications infrastructure. We rely on several communications 
service suppliers and the Internet 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. If our arrangements with such providers were to be terminated or 
impaired, we may not be able to find alternative sources of technology or systems support on 
commercially reasonable tenns or on a timely basis, which could result in significant additional cost 
and/or business disruption. If any of our third-party providers fails to enable us to provide our 
customers and suppliers with reliable, real-time access to our systems, our business may be materially 
and adversely affected. Similarly, if such providers cease operations, temporarily or permanently, or 
face financial distress or other business disruption, we could suffer increased costs and delays in our 
ability to provide services until we procure an equivalent service provider or develop replacement 
technology and operations. This could have a material adverse impact on our business, financial 
condition and results of operations. 

Our success depends on maintaining the integrity of our systems and infrastructure, which may 
suffer from failures, capacity constra;nts and l;Jusiness ;nterruptions. 

We may be unable to maintain and improve the efficiency, reliability and integrity of our systems. 
Unexpected increases in our volume of 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, the Sabre GDS and the services that 
our solutions business provides to airlines and hotels. System intem.iptions may prevent us from 
efficiently providing services to customers or other third parties, which could result in our losing 
customers and revenues or cause us to incur litigation and liabilities. 

Our systems may also be susceptible to external damage or disruption. Much of 1he computer 
and communications hardware upon which we depend is located across multiple data center facilitieS 
in a single geographic region. Our systems might be damaged or disrupted by power, hardware, 
software or telecommunication failures, human errors, natural events including floods, hurricanes, ffres, 
winter storms, earthquakes and tornadoes, terrorism, break-ins, hostilities, war or sim~ar events. 
Computer viruses, denial of service attacks, physical or electronic break-ins and similar disruptions 
affecting• the Internet, telecommunication services or our systems might cause service interruptions 
and/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 
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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 result In the 
loss of customers and revenues, significant recovery costs or lltlgatlon and llabtlitles. 

Although we have implemented measures 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. 
Disasters affecting our facilities, 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. Further, there may not be adequate protection available to completely eliminate malicious 
attacks on the IT systems used in our business. 

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 offerings, for applications that are critical to their businesses 
may have a greater sensitivity to product errors and security vulnerabilities than customers for software 
products generally. 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. 

Implementation of software solutions often involves a significant commitment of resources, and 
any failure to deliver as promised on a significant inplementation could damage our reputation and 
could negatively impact our operating results. 

The implementation of software solutions often involves a significant commitment of resources 
and is stbject to a number of significant risks over which we often have no control. 

These risks include, for example: 

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

• Sabre has a limited pool of trained experts for implementations that cannot quickly and easily 
be augmented for complex implementation projects, such that resources issues, if not planned 
and managed effectively, could lead to <:ostly project delays: 

• customer-specific factors may destabilize the implementation of the software; and 

• customers and their partners may not implement the measures offered by Sabre to safeguard 
against technical and business risks. 

As a result of these and other risks, some of our customers may incur large, unplanned costs in 
connection with the purchase and Installation of Sabre software products. Also, some customers' 
Implementation projects could take longer than planned. We cannot guarantee that we can reduce or 
eliminate protracted Installation or significant additional costs or that shortages of our trained 
implementation experts will not occur. Unsuccessful customer implementation projects could result In 
claims from customers, harm Sabre's reputation and negatively Impact our operating results. 

Regulatory Risks and other Legal Issues 

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

Our airline and hospitality solutions businesses expose us to the risk of product liability <:laims 
that are inherent in software development. For example, our Sabre AirCentre product line includes 
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software that manages all aspects of an aircraft's flight, including route planning and recovery of 
Irregular operations, as well as aircraft maintenance schedules. 

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. 

Our solutions business' agreements with customers generally include indemnification provisions, 
which indemnify us for liability arising from certain claims related to our software and third-party 
software, but these indemnification provisions vary by customer and often hinge on a customer's 
negligence or gross negligence. Therefore, these provisions may not sufficiently protect us against all 
claims. 

Regardless of merit or eventual outcome, product liability lawsuits may expose us to adverse 
publicity, decrease demand for any products that we successfully develop, divert management's 
attention, be costly to defend, and force us to limit or forgo further development and commercialization 
of these products. 

Although we maintain product liability insurance, insurance proceeds may not fully compensate 
us. The cost of any product liability litigation or other proceedings, even if resolved in our favor, could 
be soostantial and could have a material adverse effect on our business, financial condition and results 
of operations. 

We are involved in various legal proceedings and may experience unfavorable outcomes, which 
could have a material adverse effect on our business, financial condition and results of operations_ 

We are involved in various legal proceedings that involve claims for substantial amounts of 
money or which involve how we conduci our business. For example, a number of state and local 
governments have filed lawsuits against us pertaining to sales or occupancy taxes which they claim 
are due on some or all of our fees relating to hotel content distributed and sold via the merchant model. 
We are also involved in significant antitrust litigation with American Airlines and US Airways and a U.S. 
Department of Justice antitrust investigation relating to the conduct of our GDS business. These 
lawsuits are in various stages of litigation and have uncertain outcomes. See "Business4.egal 
Proceedings." 

The defense of these actions is time consuming and expensive and diverts management's 
attention. If these legal proceedings, or any other actions brought against us in the Mure, were to 
result in an unfavorable outcome, it could have a material adverse effect on our business, financial 
condition and results of operations. 

We may incur significant fees, costs and expenses in connection with our litigations with 
American Airfines, US Aitways or tile antitrust investigation by the U.S. Department of Justice and, an 
unfavorable outcome could have a material adverse effect on our business, financial condition and 
results of operations. 

We are currently involved in costly and complex litigation with American Airlines and US Airways, 
as well as an antitrust investigation by the U.S. Department of Justice relating to the pricing and 
conduct of our GDS business. See "Business-Legal Proceedings." Even If we are ultimately 
successful in defending ourselves in these matters, we are likely to incur significant fees, costs and 
expenses for as long as they are ongoing. In addition, if favorable resolutions of the matters are not 
reached, we could be subject to monetary damages, including treble damages under the antitrust laws, 
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as well as injunctive relief. If injunctive relief were granted, depending on its scope, it could affect the 
manner in which our GOS is operated and potentlally force changes to the existing GOS business 
model. Any of these consequences could have a material adverse effect on our business, financial 
condition and results of operations. 

Our business is regulated, and any failure to comply witfl such regulations or any changes in such 
regulations could adversely affect us. 

We operate in a regulated industry. Our business, financial condition and results of operations 
could be adversely affected by unfavorable cha·nges in or the enactment of new laws, rules and/or 
regulations applicable to us, which could decrease demand for 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, StJch 
regulatory authorities could prevent or temporarily suspend us from canying on some or all of our 
activities or otherwise penalize us if our practices were found not to comply with the then current 
regulatory or licensing requirements or any interpretation of such requirements by the regulatory 
authority. Our failure to comply with any of these requirements or interpretations could have a material 
adverse effect on our operations. In particular, after a voluntary disclosure, we recently 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 handful of travel agents located outside 
the United States. Atthough the Bureau declined to prosecute or sanction us, if we were to violate the 
Export Administration Regulations again, the matter could be reopened and/or taken into consideration 
when investigating future matters and we may be subject to criminal prosecution or administrative 
sanctions. 

In Europe, CRS regulatlons or Interpretations of them may Increase our cost of doing business or 
lower our revenues, limit our ability to sell marketing data, impact relationships with travel agencies, 
airlines, rail companies, or others, impair the enforceability of existing agreements with travel agencies 
and other users of our system, prohibit or limit us from offertng services or products, or limit our ability 
to establish or change fees. 

The CRS regulations require GOSs, among other things, to clearly and specifically identify in their 
displays any flights that are slbject to an operating ban within the European Community and to 
introduce a specific symbol in their displays to identify each so-called blacklisted carrier. We include a 
link to the European Commission's blacklist on the information pages accessible by travel agents 
through our CAS facility, We are inhibited from applying a specific symbol to identify a blacklisted 
carrier in our displays as the European Commission's blacklist does not currently identify blacklisted 
carriers with an IATA airline code, although work on a technical solution is currently underway. A 
common solution for all GOSs is being sought through further dialogue with the European Commission. 

Amex 1 (9) of the C RS regulation·s requires a GOS to display a rail or raiVair alternative to air 
travel, on the first screen of their principal displays, in certain circumstances. We currently have few rail 
participants_ in our GOS. We can display direct point to point rail services in our GOS principal displays, 
for those rail operators that participate in our GOS. Given the lack of hannonization in the rail industry, 
displaying rail connections in a similar way to airline connections is extremely complex, particular1y in_ 
relation to timetabling, ticketing and booking systems. We are working towards a solution that will 
include functionality to search and display connected rail alternatives at such time as the rail industry in 
Europe provides a technically efficient means to do so. We understand that such efficiencies lie at the 
heart of the European Commission's policy objectives to sustain a high quality level of European rail 
services in the future. 

Although regulations specifically governing GOSs have been lifted in the United States (GDSs 
remain subject to general regulation by the Department of Transportation), continued regulation of 
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GDSs in the European Union and elsewhere could also create the operational challenge of supporting 
different products, services and business practices to conform to the different regulatory regimes. Our 
failure to comply with these laws and regulatlons 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 and may have a material adverse effect on our 
operations. We do not currently maintain a central database of regulatory requirements affecting our 
wor1dwide operations and, as a result, the risk of non-compliance with the laws and regulations 
described above is heightened. 

Our collection, processing, storage, use and transmission of personal data could give rise to 
liabilities as a result of governmental regulation, conflir;ting legal requirements, differing views on data 
privacy or security breaches. · 

In our processing of travel transactions, we conect, process, store, use and transmit large 
amounts of personally identifiable 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. These legal restrictions are generally intended to protect the privacy and security of 
personal infonnation, 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 of personally 
identifiable information. As privacy and data protection become increasingly sensitive issues, we may 
also become exposed to potential liabilities as a result of conflicting legal requirements or differing 
views on the privacy of travel data. Additionally, security breaches or alleged security breaches could 
damage our reputation and expose us to a risk of losses, litigation and liability, and could materially 
adversely affect our business, financial condition and results of operations. 

Our business could be materially adversely affected if we are unable to comply with legal 
restrictions on the use of personally identifiable 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 business practices. These and other privacy and security concerns and 
developments, some of which might be difficult to anticipate, could have a material adverse effect on 
our business, financial oondition and results of operations. 

We are exposed to risks associated with security breaches and payment card industry (PC/) 
compfiance. 

We incur sl.bstantial expense to protect against security breaches and their potential 
consequences and have obtained formal PCI compliance as of June 2011. However, PCI compliance 
does not guarantee a completely secure environment. Our security measures still may not prevent all 
attempted security breaches or we may be unsuccessful in the implementation of remediation plans to 
address all potential exposures. A party (whether internal, external, an affiliate or unrelated third party) 
that is able to circumvent our data protection controls could steal proprietary information or cause 
significant interruptions of our operations. Such security breaches could damage our reputation and 
expose us to a risk of losses, litigation and liability. Security breaches could also cause customers and 
potential customers to lose confidence in our data protection measures, which would have a negative 
effect on the value of our brands and on the demand for our products and services. 

The PCI Data Security Standard, or 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, software design and other critical 
protective measures. The cost of compliance with the PCI DSS is significant, and compliance is 
required in order to maintain credit card processing facilities. we made significant efforts, at significant 
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expense, between 2009 and 2011 that resulted in achieving formal PCI compliance in June 2011.wilh 
version 2.0 {the current version) of the PCI DSS. Complance with the PCI DSS ls an ongolng1 activity, 
since the formal requirements evolve as new threats and protective measures are identified. In the 
event that PCI DSS compliance were to be lost {or If compliance were not achieved with a furure 
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. An increase in these compliance costs or anottier material change in the standards could 
have a material adverse effect on our business, financial condition and results of operations. 

Tax issues have the potential to have an adverse effect on our business, financial condition, 
results of operations and cash flows. 

We are subject to a variety ot taxes il many i-Jrisdlctions globalty. We establish reserves for our 
potential liability for U.S. and non-U.S. taxes, incll!Jdilg sales, occupancy and value-added taxes, consistent 
with applicable accounting principles and in light of all current facts and circumstances. We have also 
es!ablished reserves relating to the collection of refunds related to value-added taxes, which are subject to 
audit and collection risks in various regions of EISOpe. Recently our right to recover certain value-added tax 
receivables associated with our European businesses has been questioned by lax authorities. These 
reserves represent Ol.r best estimate of our contingent iability for taxes. The interpretation of tax laws and 
the determination of any potential liability under trose laws are cofll)lex, and the amount of our liability may 
exceed our established reserves. If our reseives are insufficient to cover our tax liabiities or there are 
unfavorable changes in tax laws in the jurisdic11ons in which we do business, this could have a material 
adverse effect on our business, financial condtion, results of operations and cash flows. 

New tax laws, statutes, rules, regulations or ordinances could be enacted at any time. Such 
enactments could adversely affect our U.S. and non-U.S. business operations and our business and 
financia~performance. Further, 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 and/or interest for past amounts deemed to be due .. New, changed, modified or newly 
interpreted or applied laws could also increase our compliance, operating and other costs, as well as 
the costs of our prod~s and services. 

Our effective tax rate is impacted by a number of factors that could have a·material adverse effect 
on our business, financial condition, results of operations and cash flows. 

Due to the global nallse of our business, we are subject to ilcome taxes i1 the United States and in 
many other coun111es. Significant Judgment Is required in determining our wortdwlde provision tor Income 
taxes. In the ordinary course of our business, there are many transactions and calculations where the 
ultimate tax determination is uncertain. we regular1y are under audit by tax authorities. Although we believe 
our tax estimates are reasonable, the final determination of tax audits could be materially different from our 
historical inoome tax provisions and accruals. The results of an audit could have a material effect on our 
f,inanclal poslt!On, results of operations, or cash flows in ttie periOd or periods for which that determination is 
made. 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 eligbility 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 applieable to all or a portion 
of our income which woud reduce our profitability. In addition, there have been proposals to amend U.S. 
tax laws that wo!Jd significantly impact how U.S. companies are taxed on forei!Jl earnings. Although we 
cannot predict Whether or in what form this proposed legislation will pass, if enacted, it could have a material 
adverse impact on our business, financial conditiOn and results of operations. 
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Risks Related to our Indebtedness and Liquidity 

To seNice our indebtedness, we will require a significant amount of cash. 

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, including the notes. and to fund 
working capital needs and planned capital expenditures will depend on our ability to generate cash in 
the future. This, to a certain extent, is subject to general economic, financial, competitive, business, 
legislative, regulatory and other factors that are beyond our control. 

If our business does not generate sufficient cash flow from operations or if future borrowings are 
not available to us in an amount sufficient to enable us to pay our indebtedness, including the notes, or 
to fund our other liquidity needs, we may need to refinance all or a portion of our indebtedness, 
including the notes, on or before the maturity thereof, sell assets, reduce or delay capital investments 
or seek to raise additional capital, any of which could have a material adverse effect on our operations. 
In addition, we may not be able to effect any of these actions, if necessary, on commercially 
reasonable terms or at all. Our ability to restructure or refinance our indebtedness, including the notes, 
will depend on the condition of the capital markets and our financial condition at such time. Any 
refinancing of our debt could be at higher interest rates and may require us to comply with more 
onerous covenants, which could further restrict our business operations. The terms of existing or future 
debt instruments, including the indenture governing the notes, may limit or prevent us from taking any 
of these actions. In addition, any failure to make scheduled payments of interest and principal on our 
oU1standing indebtedness would likely result in a reduction of our credit rating, which could harm our 
ability to incur additional indebtedness on commercially reasonable terms or at all. Our inability to 
generate sufficient cash flow to satisfy our debt service obligations, or to refinance or restructure our 
obligations on commercially reasonable terms or at all, would have an adverse effect, which could be 
material, on our business, financial condition and results of operations, as well as on our ability to 
satisfy our obligations in respect of the notes. 

We have significant indebtedness, which could adversely affect our business and financial 
condition. 

We have, and upon consummation of this offering will continue to have, a significant amount of 
indebtedness. As of December 31 , 2011 , on a pro forma basis after giving effect to this offering and the 
application of the net proceeds from this offering to repay a portion of the term loans under our Credit 
Facility as described under •use of Proceeds," we would have had $3,585 million indebtedness 
outstanding in addition to $298 million of availability under the revolving portion of our Credit Facilrty, 
after taking into account the availability reduction of $120 million for letters of credit issued under the 
revolving portion. Of this indebtedness, $1,018 milllon will be due on or before the end of 2014. We 
may not generate enough cash flow to pay off these obligations. 

Additional risks relating to our 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 are not effective to mitigate the effects of these increases; 

• our having to divert a significant portion of our cash flow from operations to payments on our 
indebtedness, thereby reducing the availabil.ity of cash to fund working capital, capital 
expenditures, acquisitions, investments and other general corporate purposes: 

• limiting our ability to obtain additional financing, on tenns we find acceptable, if needed, for 
working capital, capital expenditures, expansion plans and other investments, which may limit 
our ability to implement our business strategy; 
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• limiting our 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 

placing us at 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 1uture in the 
ordinary course of business. The terms of our Credit Facility, the indentures governing our outstanding 
senior notes and the indenture governing the notes offered hereby 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 agreements governing our indebtedness. including the indenture governing the notes offered 
hereby, contain various covenants that limit our discretion in the operation of our business and also 
require us to meet financial maintenance tests and other covenants. The failure to comply with such 
tests and covenants could have a material adverse effect on us. 

The agreements governing our indebtedness, including the indenture governing the notes offered 
hereby, contain various covenants, including those that restrict our ability to, among other things: 

• incur Hens 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 oontrol, 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: 

make a change to our fiscal year: and 

• enter into substantially different lines of business. 

These covenants may limit our ability to effectively operate our businesses oi: maximize 
stockholder value. 

In addition, our Credit Facility requires that we meet certain financial tests, including the 
maintenance of a leverage ratio and a minimum 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 
notes, including the notes offered hereby, 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 acceleration may trigger cross-acceleration or cross-default 
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provisions in other debt. In addition, lenders may be able to terminate any commitments they had 
made to supply us with further funds. If any of these risks were to occur, our business and operations 
could be materially and adversely affected. 

Rucruations in interest rates may adversely impact our results of operations and financial 
condition. 

Our floating rate indebtedness exposes us to fluctuations in prevailing interest rates. To reduce 
the Impact of large fluctuations in interest rates, we typically hedge a portion of our interest rate risk by 
entering into derivative agreements with financial institutions. As of December 31, 2011, our exposure 
to interest rates relates primarily to our borrowings under the Credit Facility. See "Description of Other 
Indebtedness." If short-term Interest rates average 10% higher than the'j were during the year ended 
December 31, 2011, our interest expense on the unhedged portion of our senior secured debt would 
increase by a negligible amount. This amount was determined by applying the hypothetical interest 
rate change to our floating rate borrowings balance during the year ended December 31, 2011. 

Interest rates are sensitive to numerous factors outside of our control including, but not limited to, 
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, 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. See "Management's Discussion and Analysis of Financial Condition 
and Results of Operations--Ouantitative and Qualitative Disclosures about Market Risk-Interest Rate 
Risk." 

We are exposed to counte,party risk in our hedging a"angements. 

We have entered into hedging transactions with counterparties in the financial services industry, 
which have been adversely impacted by the current economic condition. Defaults by, and even rumors 
or questions about the solvency of, certain financial instib.Jtions and the financial services industry 
generally have led to market-wide liquidity problems and could lead to losses or defaults by other 
institutions. The hedging transactions we have entered into expose us to credit risk in the event of 
default by one of our counterparties. Despite the risk control measures we have In place, a default by 
one of our counterparties. or liquidity problems in the financial services industry in general, could have 
a material adverse effect on our business, financial condition and results of operations. 

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

We conduct various operations outside the United States. primarily in Canada, South America, 
Europe, Australia and Asia. For the year ended 2011, we recognized foreign currency operating 
expenses representing approximately 25% of our total operating expenses. 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. 

48 

outside Attorneys' Eyes only SIL-160297 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000027315 



Depending on the size of the exposures and the relative movements of exchange rates, W we choose 
not to hedge or-fail to hedge effectively our exposu-e, we coud experience a matelial adverse effect on our 
results ol 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. 

To reduce the impact of this eamngs volatility, we hedge approximately 60"/4 of our foreign currency 
exposure by entering Into foreign currency forward contracts on our five largest foregi currency exposures. 
The notional amounts of these forward contracts, totaling $94 million at December 31 , 2011 , represent 
oblgations to purchase foreign currencies at a predetermined exchange rate to flXld a portion of our 
expenses that are denominated In foreign currencies. See ''Managemenrs Discussion and AnalySIS of . 
Financial Condition and Results of Operations-Quantitative and Qualitative DiSclosures about Mar1<et 
Risk~oreign Currency Risk.• Although we have Increased and may continue to Increase the scope, 
complexity and duration of OIJ' foreign exchange risk management strategy, our current or future hedging 
activities may not sufficiently protect us from the adverse effects of currency exchange rate mowments. 
Moreover, we make a number of estimates In conducting hedging adMtles, including In some cases the 
level of fu!IJ'e bookings, cancellations, refunds, 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 actMtles. If any of these risks were to OCCU", our results of operations and financial 
con<ition could be materially and adversely affected. 

Risks Related to the Offering and Our Notes 

The notes will be stroctura//y subordinated to all obligations of our future subsidiaries that are not 
and do not become guarantors of the notes. 

The notes will be guaranteed by each of our existing and subsequently acquired or organized 
Slbsidiaries that are borrowers under or that guarantee the Credit Facility or that, in the future, sl.bject to 
certain exceptions, guarantee our indebtedness or indebtedness of another subsidiary guarantor. Except for 
such subsidiary guarantors of the notes, our Slbsidlaries wil have no obligation, contingent or otherwise, to 
pay amounts due under the notes or to make any funds available to pay those amounts, whether by 
dividend, distribution, loan or other payment Further, even if the sul:lsi<fary is a guarantor, it may not be 
able to, or may not be permitted to, make dislributions to enable us to make payments in respect of our 
indebted'less, including the notes. Each subsidiary is a distinct legal entity and, under such circumstances, 
legal and contractual restrictions may limit olJ' ability to obtain cash from them. Although the indenture 
governing the notes and the agreements that govern certain of our other indebtedness will fimtt the ability of 
certain subsidiaries to incur consensual restrictions on their ability to pay dividends or make other 
intercon-.,any payments to us, these limitations are sooject to certain qualifications and exceptions. In the 
event that we do not receive distributions from our soosidiaries, we may be unable to make the requred 
principal and interest payments on our indebtedness, including the notes. The notes will be structurally 
sli>ordinated to all indebtedness and other obligations of any nolli]uarantor subsidiary such that, in the 
event of insolvency, liquidation, reorganization, dissolution or other winding up of any subsidiary that is not a 
guarantor, all of such si.osidiary's creditors (including trade creditors and preferred stockholders, I any) 
would be entitled to payment in full out of such subsldlaly's assets before we would be entitled to any 
payment. . 

In addition, our subsidiaries that provide, or will provide, guarantees of the notes will be 
automatically released from those guarantees upon the occurrence of certain events, including the 
following: 

• the designation of that si.osldlary guarantor as an unrestricted subsidiary; 
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• the release or discharge of any guarantee or Indebtedness that resulted in the creation of the 
guarantee of the notes by such subsidiary guarantor; or 

• the sale or other disposition, including the sale of substantially all the assets, of that subsidiary 
guarantor. 

11 any subsidiary guarantee is released, no holder of the notes will have a claim as a creditor 
against that subsidiary and the indebtedness and other liabilities, including trade payables and 
preferred stock, if any, whether secured or unsecured, of that subsidiary w~I be effectively senior to the 
claim of any holders of the notes. See ''Description of Notes-Guarantees." 

Our failure to comply with the agreements relating to· our outstanding indebtedness, including as 
a resu{t of events beyond our control, COi.lid result in an event of default that could materially and 
adversely affect our results of operations and our financial condition. 

11 there were an event of default under any of the agreements relating to our outstanding 
Indebtedness, the holders of the defaulted debt could cause all amounts outstanding with respect to 
that debt to be due and payable immediately. Upon acceleration of certain of our other indebtedness, 
holders of the notes could declare all amounts outstanding under the notes immediately due and 
payable. We cannot assure you that our assets or cash flow would be sufficient to fully repay 
borrowings under our outstanding debt Instruments if accelerated upon an event of default Further, if 
we are unable to repay, refinance or restructure our secured debt, the holders of sucti debt could 
proceed against the collateral securing that Indebtedness. In addition, any event of default or 
declaration of acceleration U11der one debt instrument could also result in an event of default under one 
or more of our other debt instruments. In addition, counterparties to some of our contracts material to 
our business may have the right to amend or terminate those contracts if we have an event of default 
or a declaration of acceleration IXlder certain of our indebtedness, which could adversely affect our 
business, financial condition or results of operations. 

We may not be able to repurchase the notes upon a changs of control. 

If a change of control (as defined in the indenture governing the notes) occurs in the future, we 
will be required to make an offer to repurchase all the outstanding notes at a premium, plus any 
accrued and unpaid interest to the date of repurchase. In such a situation, we may not have enough 
funds to pay for all of the notes that are tendered under any such offer. In addition, our Credit Facility 
may prohibit us from repurchasing the notes upon a change of control. The source of funds for any 
repurchase of the notes and repayment of borrowings under our Credit Facility will be our available 
cash or cash generated from our subsidiaries' operations or other sources, including borrowings, sales 
of assets or sales of equity. We may not be able to repurchase the notes upon a change of control 
because we may not have sufficient financial resources to repurchase all of the notes that are tendered 
upon a change of control and repay our other Indebtedness that will beoome due. We may require 
additional financing from third parties to fund any such repurchases, and we cannot assure you that we 
would be able to obtain financing on satisfactory terms or at all. Further, our ability to repurchase the 
notes may be limited by law. In order to avoid the obligations to repurchase the notes and events of 
default and potential breaches of the credit agreement governing our Credit Facility, we may have to 
avoid certain change of control transactions that would otherwise be beneficial to us. A change of 
control may also result in an event of default under our Credit Facility and agreements governing any 
future Indebtedness and may result In the acceleration of such Indebtedness. 

In addition, certain important corporate events, such as leveraged recapitalizations, may not, 
under the Indenture governing the notes, constitute a "change of control" that would require us to 
repurchase the notes, notwithstanding the fact that such corporate events could Increase the level of 
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our indebtedness or otherwise adversely affect our capital structure, credit ratings or the value of the 
notes. See "Description of Notes-Change of Control." 

Holders of the notes may not be able to determine when a change of control giving rise lo their 
right to have the notes repurchased has occurred following a sale of "all or substantially air of our 
assets. 

The definition of change of control in the indenture governing the notes includes a phrase relating 
to the sale of "all or substantially all" of our assets. There is no precise established definition of the 
phrase "substantially air under applicable law. Accordingly, the ability of a holder of notes to require us 
to repurchase its notes as a result of a sale of less than all our assets to another person may be 
uncertain. 

Certain assets will be excfuded from the collateral. 

Certain assets are exduded from the collateral securing the notes as described under 'Oesc~tion 
of Notes-Security," including, without limitation, certain owned real property and all leased real property, 
certain deposit and securities accounts, certain letters of credit and certain other assets, as well as other 
typical exclusions, such as capital stock of unrestricted subsidiaries, more than 65% of the voting capital 
stock of first-tier foreign subsidiaries, capital stock of other foreign subsidiaries, and capital stock ~ the 
pledge of such capital stock would violate applk:able law or a oontractual obligation, securitizalion assets, 
motor vehicles and other assets subject to certificates of title or any other asset if the grant of a lien would 
violate applicable law or contractual obfigation with respect to such asset. 

If an event of default occurs and the notes are accelerated, the notes and the note guarantees 
will rank equally with the holders of other unsubordinated and unsecured indebtedness of the relevant 
entity with respect to such exduded assets. To the extent the daims of the noteholders and the other 
creditors secured by the collateral exceed the value of the assets securing the notes and the note 
guarantees and other liabilities, claims related to the excluded assets will rank equally with the daims 
of the holders of any other unsecured indebtedness. As a result, if the value of the assets pledged as 
security for the notes is less than the value of the claims of the noteholders and the other creditors 
secured by the collateral, those claims may not be satisfied in full before the daims of our unsecured 
creditors are paid. 

There may not be sufficient collateral to pay all or any of the notes. 

No appraisal of the value of the collateral securing the notes has been made in connection with 
this offering and the value of the collateral in the event of liquidation will depend on market and 
economic conditions, the availability of buyers and other factors. Consequently, liquidating the 
collateral securing the notes may not produce proceeds in an amount sufficient to pay all or any 
amounts due on the notes. 

The fair market value of the oollateral securing the notes is subject to fluctuations based on 
factors that indude, among others, the condition of our industry, the ability to sell the collateral in an 
orderly sale, general economic oonditions, the availability of buyers and other factors. The amount to 
be received upon a sale of the collateral would be dependent on numerous factors, including, but not 
limited to, the actual fair market value of the collateral at such time and the timing and the manner of 
the sale. By its nature, portions of the collateral may be illiquid and may have no readily ascertainable 
market value. Accordingly, there can be no assurance that the oollateral can be sold in a short period 
of time or in an orderly manner. In the event of a foreclosure, liquidation, reorganization, bankruptcy or 
other insolvency proceeding, we cannot assure you that the proceeds from any sale or liquidation of 
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the collateral will be sufficient to pay our obligations under the notes. In addition, In the event of any 
such proceeding, the ability of the holders of the notes to realize upon any of the collateral may be 
subject to bankruptcy and Insolvency law llmltatlons. See "Description of Notes-Security." 

In addition, the security Interest of the trustee, as collateral agent for the notes, will be subject to 
practical problems generally associated with the realization of security interests in collateral. For 
example, the trustee, as collateral agent for the notes, may need to obtain the consent of a third party 
to obtain or enforce a security interest in a contract. We cannot assure you that the collateral agent will 
be able to obtain any such consent. We also cannot assure you that the consents of any third parties 
will be given when required to facilitate a foreclosure on such assets. Also, certain items included in the 
collateral may not be transferable (by their terms or pursuant to applicable law) and therefore the 
trustee may not be able to realize value from such items in the event of a foreclosure. Accordingly, the 
trustee, as collateral agent for the notes, may not have the ability to foreclose upon those assets and 
the value of the collateral may significanuy decrease. 

The indenture governing the notes permits us, subject to compliance with certain financial tests, 
to issue additional secured debt, including debt secured equally and ratably by the same assets 
pledged for the benefit of the holders of the notes. This would reduce amounts payable to holders of 
the notes from the proceeds of any sale of the collateral. 

Even though the holders of the notes benefft from a first-priority lien on the same collateral that 
secures our Credit Facility, the representative of the lenders under our Credit Facllfty lnllialfy controls 
actions with respect to that collateral. 

The rights of the holders of the notes with respect to the collateral that secures the notes on a 
first-priority basis are subject to an intercreditor agreement among certain holders of obfigations 
secured by that collateral, including the obligations under our Credit Facility. Under that intercreditor 
agreement, any actions that may be taken with respect to such collateral, including the ability to cause 
the commencement of enforcement proceedings against such collateral, to control such proceedings 
and to approve amendments to releases of such conateral from the lien of, and waive past defaults 
under, such documents relating to such collateral, are at the direction of the authorized representative 
of the lenders under oor Credit Facility until (i) our obligations under our Credit Facility are discharged 
(which discharge does not include certain refinancings of our Credit Facility) or (ii) 90 days after the 
representative of the holders of the notes that represents the largest outstanding principal amount of 
indebtedness at such time secured by a first-priority lien on the collateral has complied with the 
applicable notice provisions. In addition, our Credit Facility permits and the indenture governing the 
notes permits us to incur additional indebtedness, including the issuance of an additional series of 
notes, that also may have a first-priority lien on the same collateral. 

However, even if the authorized representative• of the notes gains the right to direct the collateral 
agent in the circumstances described in clause (ii) above, the authorized representative must stop 
doing so (and those powers with respect to the collateral would revert to the authorized representative 
of the lenders under our Credit Facility) if the lenders' authorized representative has commenced and 
is diligently pursuing enforcement action with respect to the collateral or the grantor of the security 
interest in that collateral (whether our company or the applicable subsidiary guarantor) is then a debtor 
under or with respect to (or otherwise subject to) an insolvency or liquidation proceeding. 

If we Incur additional Indebtedness that is secured by the collateral on a first-priority basis, is 
~ubject to the intercreditor agreement and has a greater principal amount than the notes, then the 
authorized representative for that indebtedness would be next in line to exercise rights under the 
lntercreditor agreement, rather than the authorized representative for the notes. 
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Under the lntercredltor agreement, the authorized representative of the holders of the notes may 
not object following the filing of a bankrl4)tcy petition to any debtor-In-possession financing or to the 
use of the shared collateral to secure that financing, slbject to conditions and limited exceptions. After 
s1JCh a filing, the value of this collateral could materially deteriorate, and holders of the notes would be 
unable to raise an objection. 

The collateral that secures the notes and guarantees is also subject to any and an exceptions, 
defects, encumbrances, liens and other imperfections as may be accepted by the authorized 
representative of the lenders under our Credit Facility during any period that such authorized 
representative controls actions with respect to the collateral pursuant to the intercreditor agreement. 
The existence of any such exceptions, defects, encumbrances, liens and other imperfections could 
adversely affect the value of the collateral securing the notes as well as the ability of the collateral 
agent to realize or foreclose on such collateral for the benefit of the holders of the notes. The Initial 
Purchasers have neither analyzed the effect of, nor participated in any negotiations relating to, such 
exceptions, defects, encumbrances, liens and Imperfections, and the existence thereof could adversely 
affect the value of the collateral that secures the notes as well as the ability of the collateral agent to 
reauze or foreclose on such collateral for the benefit of the holders of the notes. 

Additionally, under certain circumstances, the liens securing the notes may be subordinated to 
liens securing other obligations to the extent that such lien subordination also applies to the liens 
securing our Credit Facility. 

There are circumstances other than repayment or discharge of the notes under which the 
collateral securing the notes and the note guarantees will be released automatically, without your 
consent or the consent of the trustee or the collateral agent, and you may not realize any payment 
upon disposition of such collateral. 

Under various circumstances, collateral securing the notes will be released automatically, 
inch.xling: 

• a sale, transfer or other disposal of such collateral in a transaction not prohibited under the 
indenture and the security documents; 

• the designation of a subsidiary as an unrestricted subsidiary; 

• with respect to collateral held by a subsidiary guarantor, upon the release of the slbsidiary 
guarantor from its guarantee in accordance with the indenture; 

• upon satisfaction and discharge of the indenture or upon a legal defeasance or a covenant 
defeasance as described under "Description of Notes-Legal Defeasance and Covenant 
Defeasance:" 

• wi1h the consent of holders holding two-thirds or more of the principal amount of the notes 
(including without limitation consents obtained in connection with a tender offer or exchange 
offer for, or purchase of, the notes) outstanding; and 

• wilh respect to collateral that is capital stock, upon the dissolution of the issuer of that capital 
stock in accordance with the indenture. 

In addition, the note guarantee of a subsidiary guarantor will be automatically released in 
connection with a sale of that subsidiary guarantor, if the transaction is in accordance with the 
indenture governing the notes and the obligations of the guarantor under our Credit Facility and any of 
our other indebtedness also terminate upon that transaction. 

The indenture governing the notes also permits us to designate one or more of our restricted 
subsidiaries that is a guarantor of the notes as an unrestricted subsidiary. If we designate a subsidiary 
guarantor as an unrestr1cted subsidiary for purposes of the Indenture, all of the liens on any c:ollateral 
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owned by that subsidiary or any of its sl.bsidiaries and any guarantees of the notes by that subsidiary 
or any of its subsidiaries will be released under the Indenture but not necessarily under our Credit 
Facility. Designation of an unres1ricted subsidiary will reduce the aggregate value of the collateral 
securing the notes to the extent that liens on the assets of the unrestricted subsidiary and its 
subsidiaries are released. There will also be various releases in accordance with the provisions of the 
intercreditor agreement. In addition, the creditors of the unrestricted subsidiary and its subsidiaries will 
have a senior claim on the assets of such unrestricted subsidiary and its subsidiaries. See "Description 
of Notes-Security." 

We will in most cases have control over the collateral, and the sale of particular assets by us 
could reduce the pool. of assets securing the notes ana the note guarantees. 

The collateral documents allow us to remain in possession of, retain exclusive control over. freely 
operate, and collect, invest and dispose of any income from, the collateral securing the notes and the 
note guarantees. These rights may adversely affect the value of the collateral at any time. For 
example, so long as no default or event of default under the indenture governing the notes would result 
lherefrom, we may, among other things, without any release or consent by the indenture trustee, 
conduct ordinary course activities with respect to the collateral, such as selling, abandoning or 
otherwise disposing of the collateral and making ordinary course cash payments (including repayments . 
of indebtedness). 

The security for the benefit of holders of the notes may be released without sueh holders' 
consent. 

The liens for the benefit of the holders of the notes may be released without vote or consent of 
such holders, as summarized below: 

• the security documents generally provide for an automatic release of all llens on any asset, 
including subsidiaries or Guarantors, that is disposed of in compliance with the provisions of 
our Credit Facility; 

• any lien can be released if approved by the requisite number of lenders under our Credit 
Facility, 

• the collateral agent and the issuer may amend the provisions of the security documents with 
the consent of the requisite number of lenders under our Credit Facility and without consent of 
the holders of the notes; 

• the administrative agent and the lenders under our Credit Facility will have the sole ability lo 
control remedies (including upon sale or liquidation of the collateral after acceleration of the 
notes or the debt under our Credit Facility) with respect to the collateral; and 

• so long as we have our Credit Facility or another senior credit facility, the notes will 
automatically cease to be secured by those liens if those liens no longer secure our senior 
secured credit facilities for any other reason. 

As a result, we cannot assure holders of the notes that the notes will continue to be secured by a 
substantial portion of our assets. Holders of the notes will have no recourse if the lenders under our 
Credit Facility approve the release of any or all of the collateral, even if that action adversely affects 
any rating of the notes. 

The collateral is subject to casualty risks. 
( 

We currently maintaln and intend to maintain insurance or otherwise insure against hazards in a 
manner appropriate and customary for our business. There are, however, certain losses that may be 
either uninsurable or not economically insurable, in whole or in part. Insurance proceeds may not 
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compensate us fully for our losses. If there is a complete or partial loss of any of the pledged collateral, 
the Insurance proceeds may ncit be sufficient to satisfy all of the secured obligations, including the 
notes and the guarantees. 

Your rights in the collateral may be adversely affected by the failure to perfect security interests in 
certain collateral acquired in the future. 

Applicable law requires that certain property and rights acquired after the grant of a general 
security interest can only be perfected at or after the time such property and rights are acquired and 
identified. The trustee, as the collateral agent for the notes, has no obligation to monitor, and we may 
fail to inform the trustee· or the collateral agent of, the future acquisition of property and rights that 
constitute collateral, and the necessary action may not be taken to properly perfect the security interest 
in such after-acquired collateral. The trustee, as collateral agent for the notes, also has no obligation to 
monitor the perfection of any security interest in favor of the notes against third parties. 

Rights of holders of the notes in the collateral may be adversely affected by the failure to create 
or perfect security interests in certain collateral on a timely basis, and a failure to create or perfect 
those security interests on a timely basis or at aN may result in a default under the indenture and other 
agreements governing the notes. 

We have agreed to secure the notes and the guarantees by granting first priority liens, subject to 
permitted liens, on collateral and to take other steps to assist in perfecting the security interests 
granted in the collateral. 

If we or any suosidiary guarantor were to become subject to a bankruptcy proceeding, any liens 
recorded or perfected after the issue date would face a greater risk of being invalidated than if they had 
been recorded or perfected on the issue date. Liens recorded or perfected after the issue date may be 
treated under bankruptcy law as if they were delivered to secure previously existing indebtedness. In 
bankruptcy proceedings commenced within 90 days of lien perfection, a lien given to secure previously 
existing debt is materially more likely to be avoided as a preference by the bankruptcy court than if 
delivered and promptly recorded on the issue date. Accordingly, if we or a sl.bsidiary guarantor were to 
file for bankruptcy protection after the issue date of the outstanding notes and the liens had been 
perfected less than 90 days before commencement of such bankruptcy proceeding, the liens securing 
the notes may be especially subject to challenge as a result of having been perfected after the issue 
date. To the extent that this challenge succeeded, you would lose the benefit of the security that the 
coHateral was intended to provide. 

In addition, a failure, for any reason that is not permitted or contemplated under the security 
documents, to perfect the security interest in the properties included in the collateral package may 
result in a default under the indenture and other agreements gQveming the notes. 

The value of the collateral securing the notes may not be sufficient to secure post-petition 
interest. 

In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding against 
us, holders of the notes will only be entitled to post-petition interest under the U.S. bankruptcy code to 
the extent that the value of their security interest in the collateral is greater than their pre-bankruptcy 
claim. Holders of the notes that have a security interest in the collateral with a value equal to or less 
than their pre-bankruptcy claim wMI not be entitled to post-petition interest under the U.S. bankruptcy 
code. No appraisal of the fair market value of the collateral has been prepared in connection with this 
offering, and the value of the holders' interest in the collateral may not equal or exceed the principal 
amount of the notes. See "- There may not be sufficient collateral to pay all or any of the notes." 
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The collateral securing th9 not9s may be diluted under c9rtain circumstances. 

The collateral that wiU secure the notes will also secure our obligations under our Credit Facility. 
The oollateral may also secure additional senior indebtedness, including additional note offerings, that 
we incur in the future, subject to restrictions on our ability to incur debts and liens under our Credit 
Facility and the indenture governing the notes. Your rights to the collateral would be diluted by any 
increase in the indebtedness secured by the collateral on a pari passu or priority basis. 

Federal and state fraudulent transfer laws may permit a court to void the notes and the note 
guarantees and/or the grant of collateral under certain cin:umstances, and, if that occurs, you may not 
receive any payments on the notes. 

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the 
notes and the incurrence of the guarantees of such notes. Under federal bankruptcy law and 
comparable provisions of state fraudulent transfer or conveyance laws, which may vary from state to 
state, the notes or the guarantees thereof (or the grant of collateral securing any such obligations) 
could be voided as a fraudulent transfer or conveyance if the Issuer or any of the subsidiary 
guarantors, as applicable, (a) issued the notes or incurred the note guarantees with the intent of 
hindering, delaying or defrauding creditors, or (b) received less than reasonably equivalent value or fair 
consideration In return for either Issuing the notes or Incurring the note guarantees and, in the case of 
(b) only, one of the following Is also true at the time thereof: 

the Issuer or any of the subsidiary guarantors, as applicable, were insolvent or rendered 
insolvent by reason of the issuance of the notes or the incurrence of the guarantees; 

the issuance of the notes or the incurrence of the note guarantees left us or any of the 
subsidiary guarantors, as applicable, with an unreasonably small amount of capital or assets to 
carry on the business; 

• the Issuer or any of the subsidiary guarantors intended to, or believed that the Issuer or such 
subsidiary guarantor would, Incur debts beyond our or such subsidiary guarantor's abitity to pay 
as they mature; or 

• the Issuer or any of the subsidiary guarantors were a defendant in an action for money 
damages, or had a judgment for money damages docketed against us or the subsidiary 
guarantor if, in either case, the judgment is unsatisfied after final judgment. 

As a general matter, value is given for a transfer or an obHgation if, in exchange for the transfer or 
obligation, property is transferred or a valid antecedent debt is secured or satisfied. A court would likely 
find that a subsidiary guarantor did not receive reasonably equivalent value or fair consideration for its 
note guarantee, to the extent the subsidiary guarantor did not obtain a reasonably equivalent benefit 
directly or indirectly from the issuance of the notes. 

We cannot be certain as to the standards a court would use to determine whether or not we or 
the subsidiary guarantors were Insolvent at the relevant time or, regardless of the standard that a court 
uses, whether the notes or the note guarantees wou Id be subordinated to our or any of our subsidiary 
guarantors' other debt. In general, however, a court would deem an entity Insolvent if: 

• the sum of its debts, including contingent end unliquidated liabilities, was greater than the fair 
saleable value of all of its assets: 

the present fair saleable value of its assets was less than the amount that would be required to 
pay its probable liability on its existing debts, including contingent liabilities, as they become 
absolute and mature; or 

• It could not pay its debts as they became due. 
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If a court were to find that the issuance of the notes, the incurrence of a note guarantee or the 
grant of security was a fraudulent transfer or conveyance, the court could void the payment obligations 
under the notes or that note guarantee or void the grant of collateral or subordinate the notes or that 
note guarantee to presently existing and future Indebtedness of ours or of the related subsidiary 
guarantor, or require the holders of the notes to repay any amounts received with respect to that note 
guarantee. In t~e event of a finding that a fraudulent transfer or conveyance occurred, you may not 
receive any repayment on the notes. Further, the voidance of the notes could result in an event of 
default with respect to our and our subsidiaries' other debt that could result in acceleration of that debt. 

Finally, as a court of equity, the bankruptcy court may sl.bordinate the claims in respect of the 
notes to other daims against us under the principle of equitable subordination, if the court determines 
that (a) the holder of notes engaged in some type of inequitable conduct; (b) that inequitable conduct 
resulted in injury to our other creditors or conferred an unfair advantage upon the holders of notes; and 
(c) equitable subordination is not inconsistent with the provisions of the U.S. bankruptcy code. 

In the event of a bankruptcy of us or any of the subsidiary guarantors, holders of the notes may · 
be deemed to have an unsecured claim to the extent that our obllgations in respect of the notes 
exceed the value of the collateral avallable to secure the notes. 

In any bankruptcy proceeding with respect to the Issuer or any of the subsidiary guarantors, it is 
possible that the bankruptcy trustee, the debtor-in-possession or competing creditors will assert that 
the value of the collateral with respect to the notes is less than the then-current principal amount 
outstanding under the notes on the date of the bankruptcy filing. Upon a finding by the bankruptcy 
court that the notes are under-collateralized, the claims in the bankruptcy proceeding with respect to 
the notes would be bifurcated between a secured claim up to the value of the collateral and an 
unsecured claim for any deficiency. As a result, the claim of the holders of the notes could be 
unsecured in whole or in part. 

Other consequences of a finding of under-collateralization would be, among other things, a lack 
of entitlement on the part of the notes to receive post-petition Interest and a lack of entitlement to 
receive other "adequate protection' under federal bankruptcy laws with respect to the unsecured 
portion of the notes. In addition, if any payments of post-petition interest had been made at the time of 
such a finding of under-<:ollateralizatlon, those payments could be recharacterized by the bankruptcy 
court as a reduction of the principal amount of the notes. 

Any future pledge of collateral in favor of the holders of the notes might be voidable in 
bankruptcy. 

Any future pledge of ooUateral In favor of the holders of the notes, Including pursuant to security 
documents delivered after the date of the Indenture governing the notes, might be voidable by the 
pledger (as debtor-in-possession) or by its trustee in bankruptcy if certain events or circumstances 
exist or occur, including, under the U.S. bankruptcy code, If the pledger is insolvent at the time of the 
pledge, the pledge permits the holders of the notes to receive a greater recovery than what the holders 
of the notes would receive in a liquidation under Chapter 7 of the U.S. bankruptcy code if the pledge 
had not been given and a bankruptcy proceeding in respect of the pledger is commenced within 90 
days following the pledge, or, in certain circumstances, a longer period. 

Your ability to transfer the notes may be limited by the absence of an active trading malket, and 
there is no assurance that any active trading market will develop for the notes. 

The notes will be a new issue of securities for which there is no established public market We 
have not listed and do not intend to list the notes on any U.S. national securities exchange. We expect 
the notes to be eligible for trading by •qualified institutional buyers: as defined under Rule 144A, but 
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we do not intend to have the notes listed on any securities exchange. The Initial Purchasers have 
advised us that they intend to make a market In the notes, as permitted by applicable laws and 
regula!lons. However, the Initial Purchasers are not obligated to mal<e a marl<et in the notes, and, if 
commenced, may discontinue their market-making activities at any time without notice. Therefore, we 
cannot assure you that an active market for the notes wiN develop or, if developed, that it will continue. 
In that case, the holders of the notes may not be able to sell their notes at a particular time or at a 
favorable price. The liquidity of any market for the notes will depend on a number of factors, including: 

• the number of holders of notes; 

• oir operating performance and financial condition; 

• the market for similar securities; 

• the interest of securities dealers in making a market in the notes; and 

• prevailing interest rates. 

Even if an active trading market for the notes does develop, there is no guarantee that it will 
continue. Historically, the market for non-investment grade debt, such as the notes, has been subject 
to severe disruptions that have caused substantial volatility in the prices of securities similar to the 
notes. The market, if any, for the notes may experience similar disruptions and any such disruptions 
may adversely affect the liquidity in that market or the prices at which you may sell your notes. In 
addition, subsequent to their initial issuance, the notes may trade at a discount from their initial issue 
price, depending upon prevailing interest rates, the market for similar notes, our per1ormance and other 
factors. 

Che.nges in our credit ratings or the financial and credit marl<ets could adversely affect the market 
price of the notes, and may increase our future borrowing costs and reduce our access to oapital. 

The market price of the notes will be based on a number of factors, including: 

• our ratings with major credit rating agencies; 

• the prevaiting interest rates being paid by companies similar to us: and 

• the overall condition of the financial and credit markets. 

The condition of the financial and credit markets and prevamng interest rates have fluctuated in 
the past and are likely to fluctuate in the future. Fluctuations in these factors could have an adverse 
effect on the price of the notes. In addition, credit rating agencies continually revise their ratings for 
companies that they follow, including us. Our debt currently has a non-investment grade rating, and 
any rating assigned could be lowered or withdrawn entirely by a rating agency if, in that rating agency's 
judgment, future drcumstances relating to the basis of the rating, such as adverse changes, so 
warrant. Consequently, real or anticipated changes in our credit ratings will generally affect the market 
value of the notes. Credit ratings are not recommendations to purchase, hold or sell the notes. 

Addltlonally, credit ratings may not reflect the potential effect of risks relating to the structure or 
marketing of the notes. Any downgrade by a rating agency could decrease earnings and result In 
higher borrowing costs. Any future lowering of our rating likely would make it more difficult or more 
expensive for us to obtain additional debt financing. If any credit rating Initially assigned to the notes is 
subsequently lowered or withdrawn for any reason, you may not be able to resell your notes without a 
substantial discount. 
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There are restrictions on resale of the notes. 

The notes have not been and will not be registered under the Securities Act and are not 
transferable except upon satisfaction of the conditions described under "Notice to Investors." The notes 
will be issued in minimum denominations of $2,000 and multiples of $1 ,000 in excess thereof. If you 
are able to resell your notes many other factors may affect the price you receive, which may be lower 
than you believe to be appropriate. If you are able to resell your notes, the price you receive win 
depend on many other factors, some of which may vary over time, including: 

• the number of potential buyers; 

• the level of liquidity of the notes; 

• ratings published by major credit rating agencies: 

• our financial performance; 

• the amount of indebtedness we have outstanding; 

• the level, direction and volatility of market interest rates generally; and 

the market for similar securities. 

As a result of these factors, you may only be able to sell your notes, if at all, at prices below those 
you believe to be appropriate, including prices belOw the price you paid for them. 
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USE OF PROCEEDS 

We Intend to use the net proceeds we receive from this offering primarily to repay a portion of our 
Existing Term Facility, In connection with an offer launched on AprU 24, 2012 to amend and extend a 
portion of the Existing Term Facility. Certain of the Initial Purchasers or their affiliates are lenders under 
our Credit Facility in connection with the proposed amendment and extension and as a result may 
receive a portion of the proceeds of this offering. See "Summary-Recent Developments-Concurrent 
Amend and Extend Transaction.• 

We expect to use any remaining net proceeds for general corporate purposes, including in 
connection with the proposed acquisition described under "Summary-Recent Development&
Proposed Acquisition." 

Amount Amount 
Source (In mllllona) Uaea of ?roe-. (In mlmons) 

Notes offered hereby ............ $400 Refinance portion of Existing 
Term Facility due ~14<1> .... $272 

General corporate purposes . . . $116 

Estimated fees & expenses .... $ 12 
Total Sources ............. $400 Total Uses .... . .............. $400 

c1> For a summary of the terms of the Existing Term Facility, see 'Description of Other Indebtedness." 
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CAPITALIZATION 

The following table sets forth our cash and cash equivalents and its capitalization as of 
December 31, 2011 : 

(Q on an actual basis; and 

(ii) on an as adjusted basis, to give effect to: 

• the extension of the maturity date of $1,175 million of debt under the Existing Term 
Facility to September 30, 2017 pursuant to the tenn facility extension amendment 
entered Into on February 28, 2012; 

• the extension of the maturity date of $679 million of debt pursuant to our offer to lenders 
on April 24, 2012 to enter Into a second term loan extension amendment to December 
29, 2017; contingent upon repayment of 40% of the resulting new tranche with proceeds 
from this offering (see ·summary-Recent Developments-Concurrent Amend and 
Extend Transaction") 

• the offering of the notes; and 

• the application of the net proceeds from this offering to repay a portion of the term loans 
under our Credit Facility, as described under "Use of Proceeds." 

You should read the following table in conjunction with the sections titled •use of Proceeds," 
"Selected Historical Financial Information,· "Management's Discussion and Analysis of Financial 
Condition and Results of Operations· and our consolidated financial statements and related notes 
included elsewhere in this offering circular. 

December 31, 2011 
Actual M Adjusted 

(Amoun1• In thouAnd•) 

Cash and cash equlvalents!1> . . . . . • • . . . . . . . . . . • . . . • . . . . . . . . . . . . . • . . . . . $ 61,697 $ 178,147 

Long-term debt, Including current portion: 
Senior secured credit facility: 

Existing Term Facrnty due 2014121 ....... . ................ . .... . 
First Extended Term Loan Tranche due 2017(2) ......... . ..•... .. 
Second Extended Term Loan Tranche due 2017<2> •••••••........ 

Revolving credit facility(3) ..................................... . 
Notes offered hereby(4l ........................ . .. ........ . ....... . 
Publicly issued senior unsecured notes: 

8.35% senior unsecured notes due 2016 .... .. ..... .... . ....... . 
Mortgage facility .................. ..... ............. ..... . ....... . 
Note payable to a joint venture partner (held for sale) ................ . 

Total debt. .. . .... ..... .. ............... .......... . .. . .... ... . 

Equity: 
Class A Common Stock: $0.01 par value; 100 shares issued and 

outstanding at December 31, 2011 .............................. . 

2,871,788 1,017,958 
1,174,958 

407,324 
82,000 82,000 

400,000 

400,000 400,000 
85,000 85,000 
17,593 17,593 

3,456,381 3 ,584,831 

Additional paid-in capital. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,390,381 1,390,381 
Retained deficit .............. . ........... . ........................ (913,509) (913,509) 
Accumulated other comprehensive loss ...... , . . . . . . . . . . . . . . . . . . . . . . (82,727) (82,727) 
Noncontrolling interest. .... .. ................... . ... . . . ... . ... ... . : (20,267) (20,267) 

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . . . . . . . . . . . . 373,878 373,878 

Total Capitalization ...... . . ..... .. . . . , ........... .. .... ..... , . . . . . . . . $3,830,259 $3,958,709 
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(1> Cash and cash equivalents on an as adjusted basis Includes $116 million that is expected to be 
used for general corporate purposes, including the possible acquisition described under 
"Summary-Recent Developments-Potential Acquisition", and excludes $12 million in fees 
related to the bond offering including initial purchaser, legal, auditor, credit rating agencies and 
printer lees. 

<2> On February 2B, 2012, we agreed to the amendment and extension of certain amounts under our 
Credit Facility until September 30, 2017, and on April 24, 2012, we extended an offer to lenders to 
extend an additional amount until December 29, 2017. See "Description of Other Indebtedness.• 

(3) As of December 31, 2011, we had $120 million of letters of credft outstanding under our letter of 
credit facility, which directly reduces the amounts available under our revolving credit facilities. The 
revolving credit facilities were undrawn as of April 24, 2012. 

(•> Represents aggregete principal amount of the notes and does not reflect any original issue 
discount on the notes or the Initial Purchasers' discounts and commissions. 
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SELECTED HISTORICAL FINANCIAL DATA 

The following tables present selected historical consolidated financial data for our business. You 
should read these tables along with "Notice Regarding Presentation of Financial Information," "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 offering circular. 

The consolidated statements of operations data and consolidated balance sheet data as of and 
for the years ended December 31, 2011, 2010, 2009 and 2008 are derived from our audited 
consolidated financial statements and the notes thereto included elsewhere in this ottering circular. The 
year ended December 31, 2008 represents our first full year as a private company. The estimated 
oonsolidated statements of operations data as of and for the three months ended March 31, 2012 are 
based on preliminary figures and subject to routine adjustments as part of the quarter-end close. The 
consolidated statements of operations data as of and for the three months ended March 31 , 2011 are 
unaudited. The other financial data and segment data presented are unaudited. 

The historical consolidated and segment results presented below are not necessarily indicative of 
the results to be expected for any Mure period. 

Consolidated Data: 

Consolidated Statements of Operations Data: 
Revenue ... ... .. . . . .... . .... . . .......... . .... .. . 
Cost of revenue ..... . ... .... ................. ... . 
Selling, general and administrative . .... . .......• . .. 
Impairment of goodwill and Intangible assets . . .. •... 
Depreciation and amortization ... . . . ..... . ..... ... . 
Operating Income (loss) .. . .. .. ...... ... .. . ... . ... . 
Net loss attributable to common shareholders . . .. .. . 
Consolidated Statements of Cash Flows Data: 
Cash provided by operating activities . .. ......... .. . 
Adjusted capital expendlturesl1> ....• •••• ••....• . ... 

Cash payments for interest. ........ ..... ..... .. .. . 
Other Financial Data: 
EBITDA(2l, . . ... . . .. . ... . . . ... . ... ............... . 
Adjusted EBITDAC3l .. . . . .. ...... .. • .. . .. ...... . ... 
Debt Covenant EBITDAC•l ..... . ... . . .... . .. .. .. .. . 
Net secured debt<S) .................... .. ... .... .. 
Netdebt{5) . .................................... . . 
Adjusted EBITDA less adjusted capital expenditures 

relative to cash payments for interest ....... .. .. . 
Adjusted EBITDA relative to cash payments for 

interest. . ... . ... . . . .......................... .. 
Net debt relative to Adjusted EBITDA ........... . . . 
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F19Clll Year Ended December 31, 

2011 2010 2009 2008 
{Amounta In thouaanda) 

$3,010,767 $2,899,584 $2,705,057 $2,861,751 
1,580,950 1,496,737 1,391,721 1,475,441 

798,723 759,875 786,436 895,837 
183,100 401,400 211 ,957 321,166 
295,684 280,447 279,422 267,760 
152,310 (38,875) 35,521 (98,453) 
(57,216) (256,104) (149,049) (319,833) 

$ 336,539 $ 364,760 $ 299,307 $ 
226,255 172,146 127,358 
184,449 195,550 251 ,812 

241,572 $ 
679,109 
745,478 

314,943 $ 
623,005 
718,400 

56,930 
145,013 
295,669 

169,307 
591,932 
705,500 

$ 447,994 $ 
693,397 
754,056 

2,977,091 
3,394,684 

2,809,145 
3,549,623 

2,953,432 
3,692,696 

3,107,799 
3,922,875 

2.5x 

3.8x 
4.9x 

2 .6x 

3.5x 
5.2x 

2.0x 

2.5x 
5.9x 

1.5x 

2.0x 
6.6x 
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Fl8Cal Year Ended December 31, 

2011 2010 2009 2008 
(Amounta In thouunda) 

Pro Forms Flnanclal DataCll: 
Proforma cash payments for interest . . . . . . . . . . . . . . $ 271 ,727 
Pro forma net debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,406,684 
Adjusted EBITDA less adjusted capital expenditures 

relative to pro forma cash payments for interest . . . 1. 7x 
Adjusted EBITDA relative to pro forma cash 

payments for interest . . . . . . . . . . . . . . . . . . . . . . . . . .. 2.6x 
Pro forma net debt relative to Adjusted EBITDA . . . . . 4.9x 

2011 

Consolldated Balance Sheet Data: 

As ot December 31, 

2010 2009 
(Amiiunta In thouunda) 

2008 

Cash and cash equivalents ..... . .. .. .. . .. . . . .. . . .. 
Total assets ........ . ..... . ...... . • . .. . . ..... . . .. 
Long-term debt. ..................... .. . . . .. ..... . 
Working capital (def icit)m ................. . ...... . 

$ 61 ,697 $ 177,793 $ 61 ,568 $ 204,047 
5,255,568 5,523,588 5,867,830 6,454,868 
3,307,905 3,350,860 3,696,378 3,795,318 
(480,684) (563,160) (349,778) (113,839) 

Noncontrolling interest. .. . . .. ......... . ..... .. .. .. (20,267) 18,967 86,704 (22) 
Total stockholders' equity . .... . .. .... . •... • ....... 373,878 500,302 797,621 914,006 

Preliminary Estimated First Quarter 2012 Data (Unaudited): 

Three Morrtha Ended 
Msdl 31• 2012 Three Months l!nded 

Low High March 31, 2011 
(Amounta In thouunda, Unaudited) 

Revenue . .. . . . ... .. ... . ....................... . ...... . $795,000 $804,000 $744,649 
Cost of revenue ..... . .. .. .. . ..... . . . ...... . .. . . . ...... . 418,000 420,000 404,916 
Selling, general and administrative .... .... . . .. . . . . .... . . . 215,000 217,000 188,591 
Depreciation and amortization ... .... . ......... . . . ... .. . . 75,000 77,000 73,159 

Operating income ..... .. ... . .. . . . . .. .. . . . .... . .. . .. .. . . $ 87,000 $ 90,000 $ 78,183 

Add back: Depreciation and amortization . ...... . . . ... . .. . 75,000 77,000 73,159 

EBITDA ..... ............... .. .. . . ... . .. ..... . ........ . $162,000 $167,000 $151 ,342 

Adjustments: 
Stock-based compensation ................. .... .. .. 2,400 2,400 1,592 
Managementfees ..... .. . .................... .. .. .. 1,900 1,900 1,180 
Severance ........ ... . . .......... ... .. .. ......... . 1,700 1,700 838 
Other one-time costs including cost initiativesC8J ••••• • • 14,000 15,000 1,770 

Adjusted EBITOA . . ............... . ..... .. .......... . . $182,000 $188,000 $156,722 
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Segment Data {Unaudited): 

Flecal Yur Ended December 31, 2011 

Distribution SofUf/OMI Trave/oclty El/mi nation• T-f 

(Amounts In thousands) 
Revenue ........... ............ .. .. $1,768,263 $523,439 $825,313 $(106,248) $3,010,767 
Cost of revenue ..................... 1,055,669 335,680 294,767 (105,166) 1,580,950 
Selling, general and administrative ... 215,413 71,218 513,174 (1,082) 798,723 
Impairment of goodwill and intangible 

assets ........................... 183,100 183,100 
Depreciation and amortization ........ 149,362 62,650 83,672 295,684 

Operating income (loss) ......... •... $ 347,819 $ 53,891 $(249,400) $ $ 152,310 

Add back: Depreciation and 
amortization . . ..... ... .. . ... .. . ... 149,362 62,650 83,672 295,684 

EBITDA<2> . • .. . ... .. .... .. . ... . . • ... $ 497,181 $116,541 $(165,728) $ $ 447,994 

Adjustments: 
Stock-based compensation . ..... 3 ,392 696 3,246 7,334 
Management fees .............. 3,761 1,071 2,359 7,191 
Impairment of goodwiU and 

intangible assets ... . .. . ....... 183,100 183,100 
Severance ... ... ............... 2 ,862 1,200 4,668 8,730 
Other one-time costs including 

cost initiatives(8l .......... . ... (633) 11,711 27,970 39,048 
Corporate overhead allocation ... 80,692 5,864 12,283 (98,839) 

Adjusted EBITDA<3J .... . ........... $ 587,255 $137,083 $ 67,898 $ (98,839) $ 693,397 

Flac:al Year l!nded December 31, 201 0 

Dfatrfbutlon Solution• Trawloclty ~/m/1111tlon• T-1 
(Amounta In thouaanda) 

Revenue ...................... . ... . $1 ,660,454 $475,346 $871,595 $(107,811) $2,899,584 
Cost of revenue ............... .. .... 1,008,531 290,233 305,196 (107,222) 1,496,737 
Selling, general and administrative ... 174,841 57,335 528,287 (589) 759,875 
Impairment of goodwill and Intangible 

assets ..... . ..................... 401,400 401,400 
Depreciation and amortization .. ...... 149,1 68 49,459 81,820 280,447 

Operating income (loss) ......... .. .. $ 327,914 $ 78,319 $(445,108) $ $ (38,875) 

Add back: Depreciation and 
amortization . ..... . ............... 149,168 49,45~ 81,820 280,447 

EBIT0A(2l ....................... .. . $ 477,082 $127,778 $(363,288) $ $ 241,572 

Adjustments: 
Stock-based compansation ...... 2,866 479 1,957 5,302 
Management fees .............. 3 ,621 969 2,140 6,730 
Impairment of goodwill and 

intangible assets .............. 401,400 401,400 
Severance ............ . .... . ... 2 ,237 486 3,873 6,596 
Other one-time costs including 

cost lnltlatlves<e> .............. (2,126) 4,247 15,388 17,509 
Corporate overhead allocation ... 51 ,803 ' 12,762 27,048 (91,613) 

Adjusted EBITOA(3) .. ..... $ 535,483 $146,721 $ 88,518 $" (91,613) $ 679,109 
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Flacal Yeu Ended December 31, 2009 

Dletrlbutlon SolutlOM T,.wtloclry Blml,,.tlone Total 

(Amounu lfl tllOUunda) 

Revenue ... . ....................... $1,517,041 $415,231 $876,132 $(103,347) $2,705,057 
Cost of revenue ..... .... . .... ....... 934,223 252,002 308,316 (102,820) 1,391,721 
Selling, general and administrative ... 177,1B9 57,594 552,180 (527) 786,436 
Impairment of goodwill and intangible 

assets ........................... 211,957 211,957 
Depreciation and amortization .... ... . 142,135 39,913 97,374 279,422 

Operating income (loss) ............. $ 263,494 $ 65,722 $(293,695) $ $ 35,521 

Add baqk: Depreciation and 
amortization ............... . . ..... 142,135 39,913 97,374 279,422 

. 

EBITDA(2> .......................... $ 405,629 $105,635 $(196,321) $ $ 314,943 

Adjustments: 
Stock-based compensation ...... 2,234 373 1,501 4,108 
Management fees ............ .. 3,826 907 2,527 7,260 
Impairment of goodwill and 

intangible assets .............. 211,957 211,957 
Severance ............. .. ...... 6,024 1,863 4,412 12,299 
Other one-time costs including 

cost initiatives(s) .............. 10,435 2,648 59,355 72,438 
Corporate overhead allocation ... 46,942 11 ,148 28,352 (86,442) 

Adjusted EBITDAC3l ................ $ 475,090 $122,574 $111,783 $ (86,442) $ 623,005 

Fl.cal Year Ended December 31, 2008 

0/atrlbulfon Solutiffl6 T1awloc/ty Ellmlnatloo• Total 
(Amoun1e In thounnda) 

Revenue ......... . ............ . . .. $1,565,146 $375,874 $1,013,686 $(92,955) $2,861,751 
Cost of revenue .. . .. .. ........ . . . . . 988,632 247,216 332,038 (92,445) 1,475,441 
Selling, general and administrative .. 186,238 52,710 657,399 (510) 895,837 
Impairment of goodwill and intangible 

assets .......................... 321,166 321,166 
Depreciation and amortization .. . .... 135,688 29,576 102,496 267,760 

Operating income (loss) ............ $ 254,588 $ 46,372 $ (399,413) $ $ (98,453) 

Add back: Depreciation and 
amortization .............. .. . .... 135,688 29,576 102,496 267,760 

EBITDA<2> ... ...................... $ 390,276 $ 75,948 $ (296,917) $ $ 169,307 

Adjustments: 
Stock-based compensation ..... 2,269 379 1,525 4,173 
Management fees ............. 2,807 565 1,803 5,175 
Impairment of goodwill and 

intangible assets .... .. ....... 321,166 321,166 
Severance .................... 9,675 2,955 7,747 20,377 
Other one-time costs including 

cost initiatives(6> ..•••.••..•.. 17,679 5,685 48,370 71,734 
Corporate overhead allocation .. 50,282 10,383 30,154 (90,819) 

Adjusted EBITDAC3J .......... . .... $ 472,988 $ 95,915 $ 113,848 $(90,819) $ 591,932 
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(1l Includes capital expenditures and capitalized implementation costs as summarized below: 

Fiscal Year Ended December 31, 

2011 2010 2009 2008 

(Amounta In 1housanda) 
Additions to property and equipment (capital 

expenditures) ... . ........ . ................... ... .. $167,146 $137,658 $106,704 
Capitalized implementation costs . . . . . . . . . . . . . . . . . . . . . 59,109 34,488 20,654 

Adjusted capital expenditures .... .. ........ . . .. . ... .. $226,255 · $172,146 $127,358 

$134,702 
10,311 

$145,013 

(2l We define EBITDA as operating income (loss) adjusted to exdude depreciation and amortization. 
We believe that EBITDA and similar measures are used by investors, analysts and other 
interested parties as a measure of financia.l performance and as a way to evaluate our ability to 
service debt obligations, fund capital expenditures and meet working capital requirements. 
Additionally, we believe that EBITDA facilitates company to company and period comparisons by 
excluding potential differences caused by variations in capital structures (affecting interest 
expense), tax positions and the impact of depreciation and amortization expense. Amounts 
derived from EBITDA are a primary component of certain covenants under our senior secured 
credit facility, and management uses it to monitor the performance of our business. 

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-<:ash charges, the assets being depreciated 
and amortized may have to be replaced In the future, and EBITDA does not reflect cash 
requirements for such replacements; 

EBITDA does not reflect changes in, or cash requirements for, our working capital needs; 

• EBITDA does not reflect the Interest expense or the cash requirements necessary to service 
interest or principal payments on our Indebtedness; 

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 EBITDA differently, which 
reduces its usefulness as a comparative measure. 

EBITDA does not represent net income or cash flows from operations, as those terms are defined 
under GAAP. Because of these limitations, you should only consider EBITDA as a si..pplemental 
measure in addition to measures of financial performance reported in accordance with GAAP. 

(3J We define Adjusted EBITDA as EBITDA adjusted for stock-based compensation, management 
fees, goodwill and intangible impairments, severance and other one-time costs including costs 
initiatives. 
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(•> Debt Covenant EBITDA is the EBITDA measure under our Credit Facility used for calculating our 
Senior Secured Leverage Ratio. See "Description of Other Indebtedness-Senior Secured Credit 
Facility." The definition of this ratio under our Credit Facillty differs from the definition under tile 
notes being offered herein. On a pro forma basis, we do not believe that Debt Covenant EBITDA 
for 2011 would change significantly under tile definitions included in the Notes offered herein. A 
reconciliation of Adjusted EBITDA to Debt Covenant EBITDA is as follows for the selected periods: 

Fiscal Y•r Ended Dee@mber 31, 

2011 2010 2009 2008 

Reconciliation from Adjusted EBITDA to 
Debt Covenant EBITDA 

Adjusted EBITDA ................ ... .. . .... . 

(Amounta In thousands) 

$679,109 $623,005 
91,000 120,300 Current year run-rate savings <•> ...•.••••• 

Realized savings <•> .•....•.•.. •....... .. 
Next year run-rate savings (b) •••••• •••••• 

Unrestricted subsidiaries, equity income 

$693,397 
68,926 

(51 ,034) 
47,793 

(68,900) (85,700) 

$591,932 
155,000 
(74,000) 
58,000 19,300 49.900 

and other (cl ........ ...... . .. .... ... . . (5,026) 24,969 10,895 (26,632) 

$754,056 $745,478 $718,400 $704,300_ 

!al · Current year run-rate savings represents our estimate of the full-year impact of cost saving 
initiatives implemented in the 12-month period being reported. This is offset by a reduction for 
our estimate of the current-year realized savings relative to these same cost saving initiatives. 

(bJ Next year run-rate savings represents our estimate of savings to be realized from cost 
savings initiatives implemented in the following 12-month period. 

<c> Unrestricted subsidiaries, equity income and other primarily represents adjustments to exclude 
the earnings of unrestricted subsidiaries, removal of a non-cash curtailment gain on a post
employment beneflt plan, removal of equity method income, addition of dividends received from 
equity method ilvestees, addition of Adjusted EBITDA for a full 12-month period for any entities 
acquired during the year and other adjustments as alk:M'ed under the Credit Facility. 

ts> Includes outstanding debt (secured and unsecured) less cash as summarized below: 

FJacal Year Ended December 31, 
2011 2010 2009 2008 

(Amounts In thousands) 
Senior secured credit facility ....... .. . $2,871 ,788 $2,901,938 $2,930,000 $2,930,000 
Revolving credit facility .............. . 82,000 296,846 
Mortgage facility ................. ... . 85,000 85,000 85,000 85,000 
Cash and cash equivalents .. ........ . (61,697) (177,793) (61,568) (204,047) 

Total net secured debt ...... ... . .... . $2,977,091 $2,809,145 $2,953,432 $3,107,799 · 

Publicly issued senior.unsecured 
notes ... . . ..... . ... .. . ...... ..... . 400,000 724,188 724,188 800,000 

Note payable to a joint venture 
partner ........ .......... ........ . 17,593 16,290 15,076 15,076 

Net debt .... ..... . ................. . $3,394,684 $3,549,623 $3,692,696 $3,922,875 

t5J Proforma financial data includes pro forma adjustments for incremental Interest cash expense as 
if 1he following financing transactions occurred on January 1, 2011, in tile case of income 
statement data, and on December 31, 2011 , in the case of balance sheet data: 

• $1,175 million First Extended Term Loan Tranche priced at LIBOR plus 575 bps; 
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• Second Extended Term Loan Faclllty of $679 million offered at similar terms as the First 
Extended Term Facility (I.e., LIBOR plus 575 bps) and a 40% par paydown (see "Summary-
Recent Developments-Concurrent Amend and Extend Transaction'); 

• $400 million of the notes offered hereby with $116 million of the proceeds retained for general 
corporate purposes (excluding dividends); and 

$12 million in nonrecurring fees associated with the above transactions have been excluded 
from the cash balance used in the calculation of pro forma net debt. 

Incremental cash interest payments include $44 million related to the First Extended Tenn Facility, 
and $43 million related to the Second Extended Term Loan Tranche and the notes offered hereby. 

(7) Working capital (deficit) is defined as current assets, net of current liabilities. 
(&) Other one-time costs including cost initiatives consist of any non-recurring or unusual expenses; 

including but not limited to, charges relating to any multi-year strategic cost-saving initiatives, 
restructuring charges, integration and facilities opening costs, extraordinary legal fees, and 
business optimization expenses. 

Reconclllatlon of Non-GAAP measures for LTM March 31, 2008 

Revenue .. ... . ........... . .... .. ... ..... . ......... . .... . 
Cost of revenue ......... . ............. .......... ....... . 
Selling, general and administrative ......... . ..... ... ...... . 
Depreciation and amortization .......................... .. 

Operating Income .... .. ... .... ....... . •.... . ............ 

Add back: Depreciation and amortization •................. 

EBITDA ..... .......................................... . 

Adjustments: 
Stock-based compensation . .......... . . .. . ... .... ... . 
Management fees .. ... . ............ ........... ..... . 
Severance .......................•............ ... ... 
Other one-time costs Including cost initiatives ......... . 

Adjusted EBITDA . . .... . .... . . ...... .... ............... . 
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Twelve Months Ended 
March 31, 21l08 

(Amount• In thou•nda, Unaudl1ed) 
$2,884,858 

1,501,701 
895,276 
248,337 

$ 239,544 

248,337 

$ 487,881 

4,164 
7,623 

17,251 
98,245 

$ 615,164 
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MANAGEMENrS DISCUSSION AND ANALYSIS OF ANANCIAL CONDITION AND RESULTS OF 
OPERATIONS 

You should read the following discussion toge/her with the consolidated financial statements and 
the notes thereto included elsewhere in this offering circular. This discussion contains forward-looking 
statements that are based on management's current expectations, estimates and projections about our 
business and operations. These statements are based on certain assumptions that we consider 
reasonable. For information about these assumptions and other risks re/sting to our businesses and 
our company, you should refer to "Cautionary Statement Regarding Forward-Looking Statements• and 
•Risk Factors" appearing elsewhere in this offering circular. 

Overview 

Sabre is a leading provider of technology-based services to the global travel industry. Our 
businesses and brands offer a broad portfolio of advanced technology solutions addressing different 
aspects of the travel industry. We serve the travel marketplace through three types of businesses, 
each serving a different customer segment with unique needs. 

Our distribution business consists primarily of the Sabre GOS, which aggregates travel content 
for travel agencies and aggregates demand for travel suppliers to improve the efficiency of 
serving travelers. In 2011, approximately 80% of our GOS bookings were from contracts with 
North American and global travel agencies that have a term of three years or greater. Our 
Sabre GOS system Is thought to be one of the most heavily used SOA environments In the 
world, processing more than 700 billion transactions In 2011, with over 60,000 transactions 
every second at peak. 

Our solutions business provides integrated software technology to create end-to-end solutions 
for travel suppliers, primarily airlines and hotel companies. 

• Travelocity provides consumer-direct travel services for leisure and business travelers and 
serves as an advertising medium for travel suppliers and other businesses. 
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For the years ended December 31, 2011, 201 O and 2009, our revenue and Adjusted EBIIDA from 
our dlstriJutlon business, our solutions business and Travelocily are included In the table below. 
EHmnations represent the elimination of intersegment revenue between our segments and include 
corporate overhead a!ocatlons such as finance, legal, human reso\SCeS and certain Information technology 
shared services which are not allocated to the segments for the purpose of Adjusted EBIIDA only. 

Flecal Year Ended December a1, 

2011 2010 200II 

Distribution 
Revenue ................................... . $1 ,768,263 $1,660,454 $1 ,517,041 

Percent of total . .......... • . . . . .. ... _ .. .. . 59% 57% 56% 
Adjusted EBITDA. ............ •..•...... _ .... . $ 587,255 $ 535,483 $ 475,090 

Percent of total . .. .. ... .. ........... _ .... . 85% 79% 76% 
Solutions 

Revenue .... ............. .. . . .........•..... $ 523,439 $ 475,346 $ 415,231 
Percent of total .. . . ... . ..... . . . .. ... _ . ... . 17% 16% 15% 

Adjusted EBITDA. .... . ............... .. - ... . . $ 137,083 $ 146,721 $ 122,574 
Percent of total .. ..... ... .............. .. . 20"/4 22% 20"/4 

Traveloclty 
Revenue ... . .. . .......................•.. ... $ 825,313 $ 871,595 $ 876,132 

Perosnt of total .. ... ... . .......... .. _ .... . 27% 30% 32% 
Adjusted EBITDA ... . . .............. .. .. - .... . $ 67,898 $ 88,518 $ 111,783 

Percent of total . .... . . .. ............... .. . 10% 13% 18% 

Eliminations 
Revenue ... ...... . . . .... . .... . .. .. ....•.... . $ (106,248) $ (107,811) $ (103,347) 

Percent of total . .... .. . ..... ... ... .. .... . . -4% -4% -4% 
Adjusted EBITDA . ............ . . .... . ...•..... $ (98,839) $ (91,613) $ (86,442) 

Percent of total . ..... ... ................. . -14% -13% -14% 

Consolidated Sabre 
Revenue ... . .............. . ... . .......•..... $3,010,767 $2,899,584 $2,705,057 
Adjusted EBITDA .................. .. .... .. .. . 693,397 679,109 623,005 

The Distribution Business 

Our distribution business provides real-time search. pricing, booking and ticketing capabilities to 
travel agencies and suppliers. We process complex travel transactions, supporting airlines, hotels, 
cruise lines, car rental agencies and other travel suppliers through a network that connects them to 
tens of thousands of online and offline travel agencies serving both leisure and business travelers. We 
principally generate revenue by charging customers fees on a per-transaction basis. Travel suppliers 
value the GDS network for mar1<eting and distributing their inventory to travel agencies. Our distribution 
business provides data and transaction processing services to regional GDSs, including Abacus, 
Axess and lnfini. In addition, our distribution business provides corporate travel management software 
through our GetThere products, as well as marketing information to travel suppUers. 

The Solutions Business 

Our solutions business is our on-demand software-as-a-service, or Saas. segment providing 
advanced technology solu1ions to travel suppliers globally through our airline solutions and hospitality 
solutions units. Through this segment, we provide advanced technology solutions to airlines and hotel 
companies to help them mar1<et and sell their products, maximize revenue and operate more 
efficiently. We principally generate revenue by charging customers implementation fees and periodic 
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usage fees for the use of our software. Our airline solutions business provides airlines with marketing & 
planning decision support software to help plan travel routes and ticket pricing, reservations systems to 
manage inventory and customer lnfonnatlon, and enterprise operations decision support software to 
help manage flight, crew and airport operations. Our hospitality solutions business provides hotels and 
hotel chains around the world with reservation, property management and other technology solutions 
that help hotels mark.et and sell their products and services to their customers. We also offer a range of 
consulting services to the airline and hotel industries, and license certain software products to travel 
suppliers. 

Travelocity 

Travelocity is our online travel e-commerce and media business that markets and distributes 
travel-related products and services directly to individuals and corporations for leisure and business 
travel. We operate several online travel retail websites that provide travel content as well as customer 
reviews and ratings for travelers to plan, search, shop and book travel around the globe. We earn 
media revenue by selling advertising on our retail webSites. Additionally, we leverage our travel supply 
and e>nline retail capabilities to provide travel content, merchandising and booking capabilities for 
distribution partners. These partners include niche OTAs, travel suppliers and entities with loyalty 
programs that enable members to exchange points for travel products. 

Revenue Models 

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. Our distribution business primarily uses the transaction revenue model. 
Our solutions business primarily employs two revenue models: Saas and consulting. Travelodty 
primarily employs two revenue models: the merchant model, which we refer to as our "Net Rate 
Program," under which we reoognize 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 our distribution business 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--Tl)is model accounts for substantiaay all of our distribution 
business' revenues. We define a transaction as any travel reservation that generates a fee directly to 
our distribution business. Transaction fees include, but are not limited to, the following: 

• transaction fees paid by travel suppliers for selling their inventory through the Sabre GOS; 

• transaction fees paid by travel agency subscribers related to their use of the Sabre GOS; 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 GOS. 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 based on hlstortcal data. In estimating the amount of 
future cancellations that will require us to refund a booking fee, we assume that a certain percentage of 
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cancellations are followed Immediately by a new reservation, without loss of revenue. At December 31, 
2011 and 2010, we recorded transaction fee cancellation reserves of approximately $7 million and $6 
million, respectively. Transaction revenue for car rental, hotel bookings and other travel providers Is 
recognized at the lime the reservation Is used by the customer. 

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 tlhat 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-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. 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 corrponent 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 time 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 our Travelocity 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 aocrue a 
supplier liability based on the amount we expect to be billed by our travel suppliers. In some cases, a 
portion of Travelocity'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 tlhan six months and record it as 
revenue if certain considerations 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. 

Software-as-a-Service Revenue Moctel--Software-as-a-service is the primary revenue model 
employed by our solutions business. 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 aie 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 
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usage fees Is typically based on a metric relevant to the software's purpose. We recognize this 
revenue in the period earned, which typicaly 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 software-as-a-service offerings can be sold as part of 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 implement our software-as-a-service solutions. In such cases, we account 
for consulting services separately from the implementation and software-as-a-service 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 s01Vices are performed. 

Agency Revenue Mode~ This model is used by our Travelocity business 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 suwlier 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 fulure 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-<:ammissionable bookings and uncollectable commissions. At each of 
December 31, 2011 and 2010, our reserve was approximately $3 million. 

Traveiocity also generates revenues from fees for offline 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 lees. 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 revenue from third party insurance providers whose air, total 
trip and cruise insurance we make 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 pertorm 
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 are recognized in the period that the 
advertising impressions are delivered or the click-through or other specific action occurs. 
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Factors Affecting Our Result& of Operations 

The following is a discussion of trends that we believe are the most significant opportunities and 
challenges currently impacting our business and industry. The discussion also includes management's 
assessment of the effects these trends are having on our results of operations. This information should 
be read in conjunction with the factors referred to under the captions "Risk Factors" and •cautionary 
Statement Regarding Forward-Looking Statements" included elsewhere in this offering circular. 

Continued focus on travel supplier cost,;utting 

Airtines continue to look for ways to decrease their vendor costs and to increase their control over 
distribution, with significant effects on our GDS business and Travelocity. 

With respect to our GOS business, the revenue our distribution business earns in the form of 
transaction fees may be negatively impacted as certain supply agreements renew and as airlines 
renegotiate their agreements over the next several quarters. See "Business-Our Businesse&
Distribution Busines&-Customer&-Airlines." In addition, in recent years airlines have been 
consolidating through mergers and the formation of global aniances. See "- Airline consolidation in the 
U.S. has impacted capacity and prices." This trend has allowed airlines to apply pricing pressure and 
negotiate travel distribution arrangements that are less favorable to GDS providers. Additionally, 
airlines have sought to reduce their external oosts through direct distribution of their products, though 
we believe that the growth of direct distribution may decrease. See "-Slowing growth of direct 
dlstrl>utlon." We are also currently Involved In antitrust lltlgadon with two airlines regarding our GDS 
products. See "Buslness~egal Proceedlng&-Antitrust Litigation and Investigation.· 

Alrflnes have also Increasingly sought to reduce the cost of distributing airline tickets through 
onllne travel agencies such as Travelocity, Including by reducing or In some cases eliminating the 
Incentives they pay. Some airlines have also limited the ways in which fare information Is distributed, 
Including on meta-search websites such as Kayak and Google Flights. Airlines' decisions on 
dlstrl>utlon are driven by several factors Including, among others, branding philosophy and the 
financial Impact of utilizing third party distribution. These pressures have had a significant adverse 
Impact on the revenue that Travelocity earns from air travel and other ancillary travel products. 

The focus of travel suppliers on cost-cutting has had a positive effect on our airlines solutions 
business. As competitive pressures drive travel Sl.4)!)liers to seek additional ways to reduce their costs, 
these suppliers Increasingly rely on external providers for IT solutions so that they can focus on their 
core businesses. As their legacy systems become obsolete and require additional Investment for 
replacement or upgrade, acquiring third party IT solutions, such as the products offered by our 
solutions business, has become a more attractive option for travel suppliers. 

Increasing importance of hybrid and low cost carriers In our distribution and airline solutions 
businesses 

Hybrid and low cost carriers, such as Southwest Air1ines, JetBlue, Airtran, West.Jet, Frontier 
Airlines and Virgin America have become a significant segment of the air travel market over the past 
ten years, stimulating demand for air travel through low fares. Low cost carriers have traditionally relied 
on direct online distribution for the majority of their bookings; however, as these low cost carriers 
evolve, several are shifting to a hybrid model that mirrors some of the attributes of full service carriers, 
including distribution through indirect channels. As a result, we expect low cost carriers to increase 
their use of indirect distribution through GDS platfonns as they expand their offering into higher-yield 
markets and to higher-yield customers, such as business and international travelers. 
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The majority of passenger volume for which SabreSonic CSS, our airlines solutions business' 
reservation systems offerings, receives hosting fee revenue comes from hybrid and low cost earners, 
which are generally growing faster than network airflnes. Our alrflnes solutions business customers 
experienced growth in passengers boarded In 2011 of 12.2% while IATA estimates total airfine growth, 
as measured by passengers boarded, was 5.9%. We expect our airfines solutions business revenues 
to continue to be impacted by the higher growth in these types of airfines. Additionally, our continued 
expansion into these faster growing segments increases our collectability risk for our accounts 
receivable. See "-Critical Accounting Policies-Accounts Receivable." 

labor costs are increasing rapidly in our locations outside the United States 

We employ a significant number of programmers and software developers In countries with lower 
labor costs than the United States. In recent years many of these countries, including Argentina, 
Poland and India, have experienced high wage inflation which has Increased our overall labor costs. 
We expect this trend to continue in the near term, which could have an impact on our labor expenses 
and cash flows. 

Slowing growth of direct distribution 

Many airlines, particularfy full service carriers, have historically heavily utilized GDSs for the 
indirect distribution of their content. Beginning in the late 1990s, carriers began marketing direct 
distribution to consumers, and bookings began shifting from the GDS to direct distribution. Since 2009, 
the rate at which bookings are shifting from the indirect channel to direct channel has slowed for a 
number of reasons, including the recent rebound in.corporate travel and the increased participation of 
low cost carriers in the indirect channel. As corporate travel growth has eclipsed leisure travel growth 
over the last several years, the overall shift to direct distribution has been reduced because corporate 
travel is predominantly booked through indirect channels, particularly GDSs such as the Sabre GDS. 

Reduction of our travel agency incentive fees 

Our distribution business pays incentive fees to travel agencies for bookings made through the 
Sabre GDS. Because of competition, incentive fees are a large portion of Sabre GOS expenses and 
are increasing as a percentage of our distribution business' revenue. We are increasingly focused on 
managing the incentive fees we pay, especially as cost-cutting pressure from airlines remains 
significant We believe we have been effective in mitigating the trend towards increasing per unit 
incentive fees by offering value-added products and content, such as Sabre Red, which is an improved 
workspace for travel agents offering a number of new and Improved options and capabilities. 
Moreover, by targeting a broad range of travel agencies, we have sought to develop a stronger 
presence within small- and mid-sized travel agency segments, where Incentive fees tend to be lower. 

The fragmented hotel market needs continued technology improvements 

A significant proportion of hotels worldwide, especially those in developing markets, remain under 
independent ownership. Our hospitality solutions business is in a position to provide technology solutions 
to all segments of the market, including independent hotels. Our hospitaliy solutions business works 
directly with global chains to provide GDS connectivity and works with smaller cha.ins and independent 
hotels to provide central reservations systems, or CRSs, booking engines, website and marketing 
services. Currently, only a portion of independent hotels worldwide participate in the Sabre 
GDS. However, as these markets continue to grow and as Sabre continues to provide affordable, 
wet>-baSed distribution technolOgy, independent hotel owners and operators will likely continue to seek 
increased connectivity to ensure access to global travelers. we anticipate that this will contribute to the 
continued growth of our hospitality solutions business. This revenue growth is dependent upon these 
hotetiers accepting and utilizing our hospitality solutions business' products and services. 
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Airline consolidation in the U.S. has impacted capacity and prices 

The airline sector has historically experienced significant volatility. Recent years have seen 
significant air carrier consolidation in the U.S., generally resulting in lower overall capacity and higher 
fares. In addition to increased pricing pressure by airlines with respect to fees paid to GDSs and OT As 
as described above, consolidation has led to significant efforts by air carriers to keep seat capacity 
relatively low in order to ensure that demand for seats remains high and flights as full as possible. 
Reduced seating capacity is generally negative for Travelocity and other OTAs as there is less air 
travel supply available on our websites, and in tum less opportunity to facilitate hotel rooms, car rental 
and other services on behalf of air travelers. This could also result in reduced sales of advertising and 
media revenue due to reduced volumes and visits to our websites. Ticket prices on Travelocity sites 
grew 8.1% and 12.5% in 2011 and 2010, respectively. In part as a result of sharply rising average 
ticket prices, our ticket volumes decreased by 5.0% in 2011 after having grown by 1.0% in 2010. 

Reduction of insurance sates fees 

On January 24, 2012, the U.S. Department of Transportation (DOT) implemented new regulations 
which prohibit carriers and ticket agents from including additional optional services in connection with 
air transportation, a tour or tour component ii 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 prErChecked the "Yes• box on our web site 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. We believe that the implementation of this regulation will 
result in significantly fewer customers electing to purchase such services and that this will have a 
material impact on our revenues. For the year ended December 31, 2012, we anticipate an 
approximate $12 to $15 million, or 45% to 50%, decrease in revenue from insurance sales. 

Travelocity's results have been adversely impacted by competitive and performance factors 

Travelocity's results have been adversely impacted by several factors in recent years, including margin 
pressure from suppliers, reduced bookings on our websites and increased costs of C)JStorner 
acquisition, especially through pay-per-click, or CPC, channels. For the three years ended 
December 31, 2011, Travelocity has experienced a 6.6% 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. See "Business-Our Businesses-Travelocity 
Global-Competitors." The increased level of competition has led to declines in rates on new long-term 
supplier agreements signed with several large North American airlines in 2011 as well as lower 
transaction volumes. We expect our 2012 and 2013 trans11Ction revenues to be impacted by the loss of 
a large TPN customer late in the third quarter of 2012 due to a contract ending without renewal. For 
2012, we expect this loss to be slJ>stantially offset by new TPN customers added during 2011 and 
ramping up in 2012. Our TPN revenue for the year ended December 31, 2013 could decline as 
compared to prior periods if we are unable to add new customers or volumes to overcome this loss. 

Lower transaction volumes on our websites have also impacted our media revenue. Additionally, 
in order to remain competitive, in 2009 we eliminated or significantly reduced service fees charged to 
our customers. We currently do not expect any further reductions to our service fees. 

Intense competition in the travel industry has historically led OT As and travel suppliers to spend 
aggressively on online marketing. The amount we have spent on on line marketing declined in 2011 
and has been less effective at driving transaction revenue than it was in 201 o. In response, we have 
modified our customer acquisition strategy, focusing more on acquiring visitors who have a greater 
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propensity to book a transaction. If our onllne marketing strategy Is not successful, It could lead to 
continued declines In transaction revenue. Another area of Intense competition Is for search engine key 
words, as economic conditions improve and certain OTAs and travel suppliers increase their marketing 
spend In paid search channels. In addition, as meta-search engines enter the online travel market, 
competition wiH intensify and could increase traffic acquisition costs. For example, Google recently 
launched Google Flights, which directs consumers to the websites of s14>Pliers for potential booking of 
travel, rather than to OT As' sites. 

Travelocity has established plans to improve its earnings while remaining competitive with other 
OT As. Our plans include efforts to: 

• improve conversion through better site performance and user experience; 

• improve yield by shifting product mix and optimizing media revenues; 

• improve cost s1ructure by reducing operational complexity; 

• Improve marketing efficiency by optimizing traffic mix; and 

• continue to build strong relationships with existing and new travel suppliers. 

We cannot be certain that these plans will be successful. These plans are highly subjee1ive and 
their success will require further Investment In our products, resources and advertising spend to 
succeed. 

Foreign Currency Exposure for International Businesses 

Another impact of the growing importance of our international operations is our increased 
exposure to foreign currency exchange risk. Because we are conducting a significant and growing 
portion of our business outside the U.S. and are reporting our results in U.S. dollars, we face exposure 
to adverse movements in currency exchange rates as the financial results of our international 
operations are translated from local currency (principally the Euro and the British Pound Sterling) into 
U.S. dollars upon consolidation. 

In general, if the U.S. dollar strengthens against a local currency, the translation of our foreign
currency-denominated balances will result in decreased net assets, revenues, operating expenses and 
net income. From time to time, we enter into derivative instruments to manage the foreign currency 
exchange rate risk on operational exposure 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 Note 1 o to our consolidated 
financial statements for additional information on our derivative Instruments. 

Matters Affecting Comparability 

Mergers and Acquisitions 

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

2011 Mergers and Acquisitions 

In the first quarter.of 2011, we completed the acquisition of Zenon N.D.C., Limited, or Zenon, a 
provider of GDS services to travel agents in Cyprus. This acquisition further expands our distribution 
business within Europe. 

In the second quarter of 2011, we completed the acquisition of SoftHotel, Inc., or SoftHotel, a 
provider of web-based property management solutions for the hospitality Industry. This acquisition· 
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brings our hospltallty solutions business closer to a Hotel Enterprise Solution, which is a fully Integrated 
web-based solution that combines distribution, marketing and operations Into a single platform for 
customers. 

2010 Mergers and Acquisitions 

In the first quarter of 2010, we completed the acquisition of Iceland-based Calidris ehf, or Calidris, 
which provides airlines with revenue integrity, business intelligence and data capabilities. Calidris has 
been integrated with our airline solutions business' product offerings. 

In the second quarter of 2010, we completed the acquisition of Flightline Data Services, Inc. 
("FlightUne"), a leading provider of vital crew scheduling software and services in North America. This 
acquisition is part of our long-term growth plan and continual investment in our airline solutions 
business' portfolio of product offerings. 

In the third quarter of 2010, we acquired Flugwerkzeuge Aviation Software GrrbH, or f:wz, a 
leading provider of flight planning products and services in Austria. This acquisition is part of our airline 
solutions business, and will enhance Sabre's suite of flight planning solutions. 

2009 Mergers and Acquisitions 

During 2009, we completed no material acquisitions. 

Seasonality 

The travel industry is seasonal in nature. Travel bookings for our distribution business, and the 
revenue we derive from those bookings, decrease significantly each year in the fourth quarter, primarily 
in December. We recognize revenue at the date of booking and, because customers generally book 
their November and December holiday leisure travel earlier in the year, and business travel decHnes 
during the holiday season, revenue is typically lower in the fourth quarter. Travelocity revenues are 
also impacted by the seasonal tty of travel bookings, but to a lesser extent since commissions from car 
and hotel travel s~pliers and net rate revenue for hotel stays and vacation packages are reoognized 
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. Our solutions business 
does not experience any significant seasonality patterns in revenue. 

Components of Revenues and· Expenses 

Revenues 

The Distribution Business 

Our distribution business primarily generates revenues from the transaction revenue model, 
earning$ (or losses as the case may be) derived from interests in joint ventures and other investments, 
certain services we provide our joint ventures and the sale of aggregated bookings data to carriers. 
See "-Revenue Models." 

The Solutions Business 

Our solutions business primarily generates revenue from the software-as-a-service revenue 
model. Our Reservations and Decision Support Software products comprise our software-as-a-service 
revenue. Over the last several years, our customers have shifted toward the software-as-a-service 
model as license fee contracts expire. See "- Revenue Models." 
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Travefocfty 

Travelocity generates revenue from transaction revenue and non-transaction revenue. 
Transaction revenue is comprised of stand-alone air and other transaction revenue from both the 
merchant and agency revenue models. Stand-alone air transaction revenue consists of revenue from 
the sale of air travel without any other products. Other transaction revenue consists of revenue from 
suppliers for the reservation of hotels, packages which include multiple travel products, lifestyle 
products such as theatre tickets and services pursuant to reservations made through our system. 

Travelocity also collects revenues from fees from offline (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 our distribution 
business, consisting of incentives earned for Travelocity transactions processed through the Sabre 
GOS and fees paid by our distribution and solutions businesses for corporate trips booked through the 
Travelocity online booking technology. 

Non-transaction revenue consists of advertising revenue from the media revenue model, paper 
ticket fees and services and change and reissue fees. See "-Revenue Models." 

Cost of Revenues 

The Distribution Business 

Our distribution business cost of revenues consists primarily of: 

• Incentive Fees-fees paid to travel agencies for reservations made on the Sabre GOS which 
have accrued on a monthly basis and are paid per the contractual terms. Our distribution 
business pays incentives to Travelocity for Travelocity transactions processed through the 
SabreGDS. 

• Technology Expenses-data processing, data center management. application hosting. 
applications development and maintenance and related charges resulting from the operation of 
the Sabre GOS. 

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

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

The Sclutions Business 

Our solutions business cost of revenues consists primarily of: 

• labor Expenses-salaries and benefits paid to employees for the development and delivery of 
software and consulting services. 

• Technology Expenses-data 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 corporate overhead. 

Travefocity 

Traveloclty cost of revenues consists 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 servica related 
issues. 
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• Labor Expenses-salaries and benefits paid to employees supporting the operations of the 
business. 

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

Se/ting, General and Administrative Expenses 

The Distribution Business 

Selling, general and administrative, or SG&A, expenses for our distribution business consist 
primarily of labor expenses including salaries, benefits and employee-related expenses for staff who 
sell our services to new customers and other staff functions required to support the business. 

The Soltmons Business 

SG&A expenses for our solutions business consist of labor expenses for the sales organization 
and the staff functions required to Sl.4)port the business. 

Travelocity 

SG&A expenses for Travelocity consist primarily of advertising and promotion expenses, 
payments made to our travel agency and distribution partners and labor expenses including salaries, 
benefits and employee-related expenses for staff functions required to support the business. 
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Three Years Ended December 31, 2011, 201 O and 2009 

Rnanclal Results 

The following tables present operating results for the three years ended December 31 , 2011, 
2010 and 2009. 

Revenue ... ................ ......... . 
Cost of revenue .... .. .............. .. 
Selling, general and administrative .... . 
Depreciation and amortization ... . .. . . . 
lmpainnent of goodwill and intangible 

assets ... ..... . . ..... . .... ...... .. . 

Operating income (loss) ...... . ....... . 

Revenue ............................ . 
Cost of revenue ..................... . 
Selling, general and administrative .... . 
Depreciation and amortization . . . .. ... . 
Impairment of goodwill and intangible 

assets ......... . ..... . ............ . 

Operating income (loss) •. ..... ....... . 

Revenue ... ... ... .. . .......... ... ... . 
Cost of revenue .. ......... .. . ....... . 
Selling, general and administrative . . .. . 
Depreciation and amortization ....... . . 
Impairment of goodwill and intangible 

F"iecal Year Ended Dec;ember 31, 2011 

Dfatrlbution Solution• Tnne/ocl!y Elfmln•tion• __ 1i_otal __ 

$1,768,263 
1,055,669 

215,413 
149,362 

(Amounts In thousand•) 
$523,439 $825,313 $(106,248) $3,010,767 

335,680 294,767 (105,166) 1,580,950 
71 ,218 513,174 (1,082) 798,723 
62,650 83,672 295,684 

183,100 183,100 

$ 347,819 $ 53,891 $(249,400) $ $ 152,310 

Dfatrlbution 

$1 ,660,454 
1,008,531 

174,841 
149,168 -

=== 
Fiscal Year Ended December 31, 201 O 
Solurlon• Trave/ocl!y EJ/mlnatlon• Tollll 

(Amounts In lllouunda) 
$475,346 $ 871 ,595 $(107,811) $2,899,584 

290,233 305,196 (107,222) 1,496,737 
57,335 528,287 (589) 759,875 
49,459 61,620 260,447 

401,400 401 ,400 

$ 327,914 $ 78,319 $(445,108) $ $ (38,875) 
= == 

Fiscal Year Ended December 31, 2009 

Sabte Trawl Sabte Alrl//,e 
Networlc Solution• Trawloclty EllmlnatJon• __ 1i_ota_l_ 

$1 ,517,041 
934,223 
177,189 
142,135 

(Amounts In thOUllllndl) 
$415,231 $876,132 $(103,347) $2,705,057 
252,002 308,316 (102,820) 1,391 ,721 

57,594 552,180 (527) 786,436 
39,913 97,374 279,422 

assets .... ............ ............. ____ ____ 211 ,957 __ _ 211,957 

35,521 Operating Income (loss) .. ............. $ 263,494 $ 65,722 $(293,695) $ $ 

The segment revenues, cost of revenues and SG&A expenses are shown including intersegment 
activity. We have included the elimination of lntersegment activity above to agree to the results of 
operations presented In our consolidated financial statements. 

Results of Operations 2009 to 2011 

Management's discussion and analysis of revenues, cost of revenues, SG&A, amortization of 
Intangible assets and operating income by business segment are based upon s~ment results 
including intersegment revenues and operating expenses of approximately $106 million, $108 million 
and $103 million for the years ended December 31 , 2011, 201 O and 2009, respectively. See 
"--Components of Revenues and Expenses" above. 
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Revenues. The CAGR of revenues by segment for the three years ended December 31, 2011 
was a growth of 42% for-our distribution business, 11 . 7% for our solutions business and a decline of 
6.6% for Traveloclty. Our business segments have generally benefited from a recovering economy 
following the recent, protracted global financial crisis and recession, with strengthening demand for 
trawl products and acquisitions. However, our business segments have also been negatively impacted 
during this period by financial market instability in Europe, continued conflict in the Middle East and 
weakness in the online booking channel, which have reduced the amount of revenue growth. 

Our distribution business has performed well in an industry faced with economic instability, travel 
security concerns, increasing usage of direct distribution channels and continued pressures from 
airlines on the GDS booking fee (see "-Factors Affecting Our Results of Operations-Continued focus 
on travel supplier cost-cutting"). Annual transactions and transaction revenue for our distribution 
bvsiness have remained relatively stable since 2009 with a 2.9% CAGR in annual trans<ICtions 
processed through the Sabre GDS. The CAGR has grown despite the 5% decline in bookings that our 
distrbution business experienced in 2009, however, there was a 3.9% and 2.0% year over year 
increase in transactions for the years ending December 31, 201 O and 2011, respectively. In addition, 
revenue derived from our interest in and certain services provided to our joint ventures has had a 
22.7% CAGR. This was primarily driven by increases of $15 million in joint venture equity, $5 million in 
development revenue and $3 million in transactiions. 

Our solutions business revenue exhibited an 11. 7% CAGR for the three years ended 
December 31, 2011. Although our soutions business and its customers were negatively affecte4 by 
the macroeconomic factors noted above, we were able to grow revenues in each of the past three 
years. This increase in revenues is the result of increased sales of our Reservations and Decision 
S14)p()rt software products, which offer our customers cost savings, revenue growth opportunities and 
more efficient operations. Additionally, we have experienced revenue growth through the acquisition of 
various entities which have increased our product offerings. 

For the three years ended December 31, 2011, Traveloclty has experienced a 6.6% compound 
annual revenue decline due to macroeconomic uncertainty and intense competition within the travel 
industry, including from offline agencies, on line agencies, and other suppliers of travel products and 
services. The increased level of competition has led to declines in rates on new long-term supplier 
agreements and lower transaction volumes. 

Expenses. Our primary operating expenses consist of salaries. benefits, other employee-related 
costs, data processing costs, communication costs, advertising and subscriber incentives, and of 
depreciation and amortization. These expenses represented approximately 77.9%, 72.8% and 74.5% 
of total operating expenses (not including impainnent expense), and approximately 74.2%, 74.2% and 
74.3% of revenue in the years ended December 31, 2011, 201 O and 2009, respectively. The stability of 
expenses as a percentage of revenue was a result of cost reduction iniUatives across our organization. 

Operating expenses of our distribution business have increased as a result of higher transaction 
volumes and higher subscriber incentive rates paid to customers. In addition, we Incurred higher labor 
expenses related to minor enhancements to our systems. Other increases in expenses have resulted 
from legal and consulting fees associated with ongoing antitrust litigation and investigations. which are 
expected to remain at elevated levels until these matters are resolved. For the year ended 
December 31, 2011, these fees and expenses amounted to $22 million. See ''Business---legal 
Proceedings." 

Operating expenses of our solutions business have generally grown at a rate commensurate with 
the growth in revenues during the 2009 to 2011 period. In 2011 we incurred additional expenses as a 
result of increasing headcount to prepare for significant new customer implementations in 2013. 
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Travelocity cost of revenues and SG&A expenses have decreased as a result of various 
Initiatives to align costs with revenues. These include restructuring and renegotiation of key vendor 
contracts, as well as initiatives to consolidate sales and customer care operations in Europe. See 
"-Factors Affecting Our Results of Operations---Travelocity's results have been adversely impacted 
by competitive and performance factors." 

Impairment charges of $183 million, $401 milllion and $212 million in the years ended 
December 31, 2011, 2010 and 2009, respectively, represented approximately 6.4%, 13.6% and 7 .9% 
of total operating expenses in the respective years. In each year, the impairment was related to our 
Travelocity business, primarily in North America. Travelocity has been impacted by pressure from 
competitive pricing, reduced bookings and elimination of or changes to service fee revenues on air 
tickets and hotel stays. This has been compounded by a still-weak economic environment. We record 
an imp(lirment charge with respect to goodwill when, following our review in accordance with our 
accounting policies, the sum of the carrying value of the assets and liabilities of a reporting unit 
exceeds the estimated fair value of that reporting unit. In this case, the carrying value of the reporting 
unit's goodwill is reduced to its implied fair value through an adjustment to the goodwin 
balance. Goodwill was assigned to our reporting units based on each reporting unit's percentage of 
enterprise value as of the date of the acquisition of Sabre Holdings by TPG and Silver Lake in March 
2007. plus goodwill associated with acquisitions since that time. See Note 2 to our consolidated 
financial statements. 

Ysar Ended December 31, 2011 Compal'fld to Year Ended December 31, 2010 

Consolidated Discussion 

Revenue . . ... ..... .................. ... .. .. . ... . 
Cost of revenue .. .............................. . 
Selfing, general and administrative ............... . 
Impairment of goodwill and intangible assets .....•. 
Depreciation and amortization ...................•. 

Operating income (loss) ...... . .. .. .. ... ..... ... . . 
Interest expense, net. ......................... .. . 
Other, net. .............................. . . . ... . . 

Loss from continuing operations before income 
taxes ....................... _ .. . .... ... . ...... . 

Income tax benefit . ............................•. 

Net loss from continuing operations .......... ..... . 

Revenue 

Flscll YMr Ended 
December 31, 

2011 2010 change 

(Amount• In thouaand1) 
$3,010,767 $2,899,584 $111,183 

1,580,950 1,496,737 84,213 
798,723 759,875 38,848 
183,100 401,400 (218,300) 
295,684 280,447 15,237 

152,310 (38,875) 191 ,185 
(180,705) (204,163) 23,458 

(822) (2,560) 1,738 

(29,217) (245,598) 216,381 
57,112 63,162 (6,050) 

$ (86,329) $ (308,760) $222,431 

% change 

3.8% 
5.6% 
5.1% 

-54.4% 
5.4% 

491 .8% 
11.5% 
67.9% 

88.1% 
•9.6% 

72.0% 

Our consolidated revenue for the year ended December 31 , 2011 increased $111 million, or 
3.8%, compared to the year ended Deoember 31, 201 o. The increase was driven in part by a 
$108 million increase in our distribution business' revenue resulting from an $88 million increase in 
transaction revenue, primarily due to higher volumes and rates, as well as a $21 million increase in 
other revenue derived from our interests in and certain services provided to our joint ventures. 
Additionally, our solutions business' revenues increased by $48 million, primarily driven by increased 
Saas revenue of $31 million and $11 million of additional revenue from growth generated through 
acquisitions during 2010. These Increases were partially offset by a $46 million decrease In Travelocity 
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revenue, primarily driven by a $31 million decline in transaction revenue due to increased competitive 
pressure and a decline In rates from new agreements signed with airlines In 2011, as well as a $15 
million decrease in total non-transaction revenues as a result of a reductioo in media revenue. 

Cost of Revenue 

Our consolidated cost of revenue for the year ended December 31 , 2011 increased $84 million, 
or 5.6%, compared to the year ended December 31, 2010. The increase in cost of revenue was driven 
in part by a $47 million, or 4.7%, increase in cost of revenue at our distribution business, primarily due 
to increases of $32 million in incentive fees and $16 millioo in labor costs for minor enhancements to 
our systems. Our solutions business' cost of revenue increased $45 milion, or 15. 7%, driven primarily 
by a $33 million increase in labor costs and a $9 million increase in technology-related expenses due 
to growth in the business. These increases was partially offset by a $10 million, or 3.4%, decrease in 
Travelocity cost of revenue resulting primarily from lower infrastructure maintenance costs and 
off-shoring headcount to low~st global centers including Bangalore, Buenos Aires, and Kralcow. 

Selling, General and Administrative Expenses 

Our consolidated SG&A expenses for the year ended December 31 , 2011 increased $39 million, 
or 5.1 %, compared to the year ended December 31, 2010. This increase was primarily driven by a $41 
million, or 23.2%, increase in SG&A expenses of our distribution business primarily attributable to legal 
and consulting fees in relation to the dispute with American Airlines and US Airways as well as a $4 
million increase in labor expenses due to an increase in salaries and benefits at our distribution 
business, and a $14 million, or 24.2%, increase in SG&A expenses of our solutions business driven by 
increased labor expenses to support the growth of the business. The increase was partially ottset by a 
$15 million, or 2.9%, decrease in Travelocity expenses, primarily driven by a decrease in marl<eting 
expenses, achieved through strategy changes as well as a reduction in restructuring costs and other 
expenses. 

Depreciation and Amorlization Expenses 

Our consolidated depreciation and amortization expenses for the year ended December 31 , 2011 
increased $15 million, or 5.4%, compared to the year ended December 31, 2010, primarily driven by 
our solutions business' completion and amortization of various internal product development projects, 
new customer implementation projects and the scheduled amortization of intangible assets related to 
recent acquisitions, which together accounted for $13 million of the increase. The remaining $2 million 
increase resulted from Travelocity's completion and amortization of internally developed software 
related to enhanced functionality on the hotel and paclcaging shopping path and new customer 
implementation projects. 

Impairment of GoodWill and Intangible As.sets 

During 2011 and 2010, Traveioclty was Impacted by a continuing decline in margins due to 
pressure from competitive pricing, reduced bookings and the resulting Impact on our current 
projections of the discounted future cash flows, as well as a stiR wealc economic environment. These 
factors led to impairment charges of $173 million and $401 million for Travelocity North America for the 
year ended December 31 , 2011 and 2010, respectively, and a $10 million impairment charge for 
Travelocity Europe for the year ended December 31, 2011. 

Interest Expense, Net 

Our consolidated interest expense, net, for the year ended December 31, 2011 decreased 
$23 million, or 11 .5%, compared to the year ended December 31 , 2010. The lower expenses were driven 
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by a $3 million dea-ease resulting from lqwer interest rates on our term loan, a $10 million decrease 
resulting from the extingulshment of our remaining 2011 Notes, and a $1 0 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 201 O 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. As a 
result ol the expiration of the swaps, the total Interest expense associated wi1h these swaps was lower for 
the year ended December 31, 2011 as compared to the same period in 2010. 

Other; Net 

Our consolidated other, net for the year ended December 31, 2011 increased $2 million, or 
67.9%, compared to the year ended Decerrber 31, 201 o. The increase was driven primarily by foreign 
currency exchange gains of $4 million in 2011, compared to foreign currency exchange gains of $0.4 
million in 2010, offset by a $2 minion impairment of a loan lo a joint venture during 2011 . 

Income Taxes 

Our consolidated income tax expense for the year ended December 31 , 2011 decreased $6 
million, or 9.6%, compared to the year ended December 31 , 201 o. 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 impairments. 

The effective tax rates were -195.5% and -25. 7% for the years ended December 31, 2011 and 
2010, respectively. ExctUding 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 39.7% and 50.6% for the years 
ended December 31, 2011 and 2010, respectively. In addition, the effective tax rate differed from the 
statutory federal tax rate In 201 o primarily due to the Impact of operations ·1n Jurisdictions not subject to 
U.S. taxes, as well as unrecognized tax benefits relating to prior years which are non-recurring in 
nature. 

Segment Discussions 

The Distribution Business 

Revenue . ............................ . ..... . .. . •. 
Cost of revenue .... . ......... .... . ............. •. 
Selling, general and administrative . . .............• . 
Depreciation & amortization ...................... . 

Flsc:al Year Ended 
December 31 , 

2011 2010 
(Amouma In thouaand• ) 

$1,768,263 $1,660,454 
1,055,669 1,008,531 

215,413 174,841 
149,362 149,166 

Operating income .. . . . . .. .. .. . . . .. . . . .. .. . .. .. . . . $ 347,819 $ 327,914 

Revenue 

change ~ 

$107,809 6.5% 
47,138 4.7% 
40,572 23.2% 

194 0.1% 

$ 19,905 6.1% 

Our distribution business' revenue for the year ended December 31, 2011 increased $106 million, 
or 6.5%, compared to the year ended December 31 , 201 o. The increase was driVen primarily by an 
$88 million increase in transaction revenue due to higher transaction volumes and rates, and a $21 
million increase in other revenue derived from our interests in, and certain services provided to, our 
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joint ventures. There were 394 million transactions in the year ended December 31 , 2011 , an increase 
of 2.0% compared to 386 milion transactions In the year ended December 31 , 2010, attributable 
primarily to an Increase of 7.6 million transactions In International markets and partially offset by market 
weakness In the onllne travel agency segment. We expect one of our distribution business' online 
travel agency customers to migrate a minority of their GOS bookings to a third party beginning after the 
first quarter of 2012. We do not believe that this will have a material Impact on the revenue and the 
earnings of our distribution business. 

Cost of Revenue 

Our distribution business' cost of revenue for the year ended December 31 , 2011 increased $47 
million, or 4.7%, compared to the year ended December 31 , 2010. The increase was driven by a $32 
million increase in incentive fees paid to travel agencies as a result of increased transaction volume 
and higher average incentive rates, and by $16 million increase in labor expense for minor 
enhancements to our systems. 

Selling, General and Administrative Expenses 

SG&A expenses of our distribution business for the year ended December 31, 2011 increased 
$41 million, or 23.2%, compared to the year ended December 31, 2010. The increase was driven 
primarily by $29 million of expenses related to legal fees and oonsulting associated with ongoing 
dispute with American Air1ines and US Airways, and a $4 million increase in labor expense. 

Depreciation and Amortization Expenses 

Depreciation and amortization expenses of our distribution business for the year ended 
December 31, 2011 were flat COIT1)ared to the year ended December 31, 2010, remaining constant at 
$149 million. 

T1Je Solutions Busfness 

Revenue .................... . .............. . . . 
Cost of revenue ........ . .. .. ... .. .. . ....... .. . . 
Selling, general and administrative . . . . ... . .. .... . 
Depreciation & amortization .. . .. . ............ . . . 

Operating income . . ... .. ... .. .. . ....... . ... . .. . 

Revenue 

Flac:• 1 Yur Ended December 31, 

2011 2U1U change ~ 
(Amounta In lhouunde) 

$523,439 $475,346 
335,680 290,233 

71 ,218 57,335 
62,650 49,459 

$ 53,891 $ 78,319 

$48,093 
45,447 
13,883 
13,191 - --

$(24,428) 

10.1% 
15.7% 
24.2% 
26.7% 

·31 .2% 

Our solutions business' revenue for the year el'Kled December 31, 2011 increased $48 million, or 
10.1%, compared to the year ended December 31 , 2010. The increase was driven primarily by 
software-as-a-service revenue, which increased $31 million, primarily driven by new customer sales and 
orgaoic growth from existing customers. An additional $11 million of revenue growth was generated from 
the 2010 acquisitions of Flightline, Caiijris and f :wz, and the 2011 acquisition of SoftHotel. 

Cost of Revenue 

Our solutions business' cost of revenue for the year ended December 31 , 201 1 Increased $45 
million, or 15. 7%, compared to the year ended December 31 , 201 o. The Increase was primarily driven 
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by increased labor costs of $33 million attributable primarily to increased headcount to support 2011 
customer implementations, pending 2012 Implementations, Increased customer support, and labor 
costs for enhancements to our SAAS systems. Labor expense also Increased by $5 million due to the 
2010 and 2011 acquisitions noted above. 

In 2011, technology related expenses of our solutions business were $9 million higher as 
compared to 2010, primarily as a result of increased data processing transaction volumes of $4 million, 
and increased infrastructure expense of $5 million. The increase in technology expenses was driven by 
growth of existing customers and to support new customer implementations. In addition, other 
operating expenses increased $3 million because of higher hospitality transaction volumes. 

Selling, General and Administrative Expenses 

SG&A expenses of our solutions business for the year ended December 31. 201 1 increased $14 
million, or 24.2%, compared to the year ended December 31 , 2010. The increase was primarily driven 
by Increased labor costs of $7 million as a result of growth in the sales and account management 
organization, and $6 million in general and administration functions to support growth in the business. 
La.bor costs associated with acquisitions made in 201 o accounted for a $1 million increase. Other 
operating expenses increased $6 million driven by higher bad debt expense of $3 million, service 
compensation expense of $2 million, and services purchased of $1 million. 

Depreciation and Amortization Expenses 

Depreciation and amortization expenses of our solutions business for the year ended 
December 31, 2011 increased $13 million, or 26.7%, compared to the year ended December 31, 201 O. 
The increase was driven by the completion and amortization of various internal product development 
projects, new customer implementation projects, and the scheduled amortization of intangible assets 
related to recent acquisitions. 

Travelocity 

Revenue .......... . ........ ... ....... ... .... . 
Cost of revenue ..................... .. ....... . 
Selling, general and administrative ........ . .... . 
Impairment of goodwill and intangible assets ... . 
Depreciation & amortization ......... ....•...... 
Operating income ... . ... . .............. .. .. .. . 

Revenue 

Flacal Year Ended December 31, 

2011 2010 change ~ 
(Amounta In thouaands) 

$825,313 $871,595 
294,767 305,196 
513,174 528.287 
183,100 401.400 
83,672 81,820 

$(249,400) $(445,108) 

$ (46,282) 
(10,429) 
(15,113) 

(218,300) 
1,852 

$195,708 

-5.3% 
-3.4% 
-2.9% 

-54.4% 
2.3% 

44.0% 

Travelocily's revenue for the year ended December 31. 2011 decreased $46 million, or 5.3%, 
compared to the year ended December 31, 201 O primarily because of a $31 million decline in 
transaction revenue driven by a decline in rates in new long-term supplier agreements signed with 
several large North American airlines in 2011, and a 5% decrease in volumes due to weaker 
performance in the consumer market and political unrest in Northern Africa. The performance in the 
consumer market resulted from reduced effectiveness of marketing expenditures and a reduction in 
booking conversions year over year. Additionally, total non-transaction revenues decreased $15 million 
as a restAt of a reduction in media revenue resulting from fewer visitors to the site due to a change in 
marketing strategy whereby the objective was shifted away from driving total traffic to the site and 
instead focused on efforts to attract visitors who have a higher propensity to book a transaction. 
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In North America, our revenue In the year ended December 31 , 2011 included $30 million of fees 
relating to the sale of trip insurance. As a result of a change to our trip insurance sales model (based 
on regulatory changes) implemented in January 2012, which requires customers to opt-in to trip 
Insurance products that were previously already included In the sale, we anticipate revenue from fees 
relating to the sale of trip insurance to decrease between 45% to 50% in the year ended December 31 , 
2012. See "- Factors Affecting Our Results of Operations-Reduction of insurance sales fee." We 
expect our 2012 and 2013 transaction revenues to be impacted by the loss of a large TPN customer 
late in the third quarter of 2012 due to a contract ending without renewal. For 2012, we expect this loss 
to be substantially offset by new TPN customers added during 2011 and ramping up in 2012. Our TPN 
revenue for the year ended December 31, 2013 could decline as compared to prior periods if we are 
unable to add new customers or volumes to overcome this loss. 

Cost of Revenue 

Travelocity's cost of revenue for the year ended December 31 , 2011 decreased $10 million, or 
3.4%, compared to the year ended December 31, 2010. The decrease was driven primarily by $13 
million of lower infrastructure maintenance costs and offshoring headcount to low-cost global centers, 
partially offset by a $2 million increase in other expenses, including services purchased, cost of 
facilities and a $1 million increase in labor costs associated with customer service and care in North 
America. 

Selling, General and Administrative Expenses 

Travelocity's SG&A expenses for the year ended December 31 , 2011 decreased $15 million, or 
2.9%, compared to the year ended December 31 , 2010, driven primarily by a $16 million decrease in 
marketing expenses achieved through changes in our customer acquisition strategy, focusing less on 
total traffic and more on acquiring visitors who have a greater propensity to book a transaction, as well 
as a $3 million decrease in bad debt expense due to more focused collection efforts. One-time costs 
decreased $5 million driven by a reduction in project related expenses in Europe and fraud expense 
also decreased $1 million. These decreases were offset by a $10 million increase in customer 
incentives due to growth in the Travelocity Partner Network, or TPN, through the addition of new 
partners and organic growth within existing accounts. 

Depreciation and Amoft/zatfon Expenses 

Travelocity's depreciation and amortization expenses for the year ended December 31 , 2011 
increased $2 million, or 2.3%, compared to year ended December 31, 2010, primarily driven by the 
completion and amortization of internally developed software related to enhanced functionality on the 
hotel and packaging shopping path, as well as new customer implementation projects. 

lmpainnent of Goodwill and Intangible Assets 

During 2011 and 2010, Travelocity was impacted by continued weakness in the economic 
environment and a decline in margins due to pressure in the industry driven by competitive pricing, 
reduced bookings and the resulting impact on our current projections of the discounted future cash 
flows. These factors led to impairment charges of $173 million and $401 million for Travelocity North 
America for the years ended December 31 , 2011 and 2010, respectively, and a $10 million impainnent 
charge for Travelocity Europe for the year ended December 31, 2011. 
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Year ended December 31, 2010 Compared to the Year Ended December 31, 2009 

Consolidated Discussion 

FIIICal Year Ended December 31, 
2010 2009 change 

(Amount• In thouunda) 

Revenue ....................... .. ..... ...... . .$2,899,584 $2,705,057 $194,527 
Cost of revenue . .......... . . .. ..... .......... . 1,496,737 1,391,721 105,016 
Selling, general and administrative ............. . 759,875 786,436 (26,561) 
Impairment of goodwill and intangible assets .... . 401 ,400 211 ,957 189,443 
Depreciation and amortization ................. . 280,447 279,422 1,025 

Operating (loss) income ......... .. ..........•. (38,875) 35,521 (74,396) 
Interest expense, net .............. .. ......... . (204,163) (234,719) 30,556 
Gain on Retirement of Debt ...... ...... ....... . 31,565 (31 ,565) 
Other, net . .. ................... ............. . (2,560) 9,680 (12,240) 

Loss from continuing operations before income 
tax~ ........... .... ....... .. . ............ . (245,598) (157,953) (87,645) 

Income tax benefit (provision) ................ . . 63,162 (13,543) 76,705 

Net loss from continuing operations ........... . . $ (308,760) $ (144,410) $(164,350) 

Revenue 

%change 

7.2% 
7.5% 

-3.4% 
89.4% 
0.4% 

-209.4% 
13.0% 

-100.0"/o 
-126.4% 

-55.5% 
566.4% 

-113.8% 

Our consolidated revenue.for the year ended December 31, 2010 increased $195 million, or 
7.2%, compared to the year ended December 31, 2009. The increase was driven primarily by a $150 
million increase in transaction revenues within our distribution business as a result of higher 
transaction volumes from new and existing customers, and a $5 million increase in revenue for our 
solutions business resulting primarily from the acquisitions of Flightline, Calidris and f:wz. These 
increases were partially offset by a $5 million decrease in Travelocity revenue as a result of the net 
impact of a $24 million decrease in transaction revenue, primarily driven by a reduction in services fees 
and booking weaknesses, offset by a $19 million increase in non-transaction revenue primarily 
resulting from an increase in media revenue. 

Cost of Revenue 

Our consolidated cost of revenue for the year ended December 31, 2010 increased $105 million, 
or 7.5%, compared to the year ended December 31, 2009. The increase was driven primarily by an 
$89 million increase in our distribution business incentive fees and fees paid to travel agencies due to 
higher transaction volume and a $33 million increase in our solutions business' labor expenses 
resulting from acquisitions during 201 O and headcount growth to support the business. Toe increase 
was partially offset by a $11 mimon decrease in our distribution business cost of revenue due to gains 
from the settlement of derivative contracts which were put into place to hedge our foreign currency 
operating expenses, including incentive fees, labor costs and other operational oosts paid in a foreign 
currency, a $10 million decrease in technology expenses of our distribution business, and a $3 million 
decrease in Travelocity cost of revenue, primarily driven by a decrease in customer service and labor 
costs. 

Selling, General and Administrative Expensas 

Our consolidated SG&A expenses for the year ended December 31 , 2010 decreased $27 million, 
or 3.4%, compared to the year ended December 31 , 2009. This decrease resulted primarily from a $24 
million decrease in Travelocity's SG&A, driven by a $41 million decrease due to a VAT receivable 
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provision recorded In 2009 and a $4 million decrease In facilities cost, offset by increases of $17 million 
In marketing and promotlonal expenses and $4 million in restructuring costs. Additlonaly, there was a 
$2 mllHon decrease in our distribution business related to a $6 million decrease in bad debt expenses, 
partially offset by a $4 million increase In labor expense In staff and marketing groups. 

Depreciation and Amortization Expenses 

Our consolidated depreciation and amortization expenses for the year ended December 31, 201 O 
increased $1 million, or 0.4%, compared to the year ended December 31, 2009, primarily due to higher 
amortization for internally developed software of $17 million, of which $5 million is driven by 
depreciation of capitalized labor related to customer contract implementations and $2 million from 
internal product development across our portfolio. The increase was offset by a decrease of $16 million 
in Travelocity, primarily driven by $20 million of lower amortization as a result of CEirtain of our 
intangibles becoming fully amortized in 2009, partially offset by an increase in the amortization of 
internally developed software in 201 o. 

Impairment of Goodwill and Intangible Assets 

During 2010, Travelocity was impacted by the slow recovery in the macroeconomic environment. 
We also saw a decline in margins due to pressure in the industry driven by competitive pricing, 
reduced bookings and the resulting impact on our current projections of the discounted future cash 
flows. These factors led to an impairment charge of $401 million for Travelocity North America for the 
year ended December 31, 2010. 

During 2009, due to the elimination of the service fees charged on air tickets and the reduction of 
service fees charged on hotel stays, as well as adverse economic conditions resulting from the global 
financial crisis and the resulting impact on our projections for discounted future cash flows, we 
identified and recorded an impairment charge to goodwill in continuing operations related to our 
Travelocity North America reporting unit of $212 million. 

Interest Expense, Net 

Our consolidated interest expense, net, for the year ended Deciimber 31 , 201 O decreased $31 
million, or 13.0%, compared to the year ended December 31, 2009. The change was driven primarily 
by a $19 million decrease resulting from lower interest rates on our term loan, a $5 million decrease 
resulting from lower draws on our revolving credit facility, and a $6 million decrease resulting primarily 
from the expiration of an interest rate swap with a notional value of $350 million in April 2010. Our 
interest rate swap agreements convert floating-rate debt to a fixed rate basis. Before the $350 million 
swap expired, the fixed rate associated with the swap was higher than the floating rate resulting in 
interest expense. As a result of the expiration of this swap, the total interest expense associated with 
the swap was lower for the year ended December 31, 201 O as compared to the same periiod in 2009. 

Gain on Retirement of Debt 

In the year ended December 31, 2009, we reduced our debt obligations by $76 million by 
repurchasing a portion of our outstanding notes. We paid $44 miHion in open market purchases to 
extinguish this debt early, resulting in a gain of approximately $32 million. We did not have any similar 
item in the year ended December 31 , 201 O. 

Other, Net 

our consolidated other, net for the year ended December 31 , 201 o decreased $12 million, or 
126.4%, compared to the year ended December 31, 2009. The decrease was driven by negligible 
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foreign currency exchange gains in the year ended December 31, 2010, compared to foreign currency 
exchange gains of $5 mllNon in 2009. In addition, In the year ended December 31, 201 Owe recorded a 
loss of $2 ·million due to the consolidation of Sabre Sociedad Technologica, S.A. de C.V. and a loss of 
$3 million in 2010 related to the closure of discontinued operations. 

Income Taxes 

Our consolidated income tax expense for the year ended December 31 , 201 0 increased $77 
million, or greater than 100%, compared to the year ended December 31, 2009. The increase was 
driven primarily by a $79 million increase in earnings before income taxes before taking into account 
nondeductible tax goodwill impairments and recording unrecognized tax benefits in 2010 relati1g to 
prior years. In addition, the 2009 tax expense included nonrecun1ng tax benefits as a result of settling 
tax disputes with the Internal Revenue Service related to our 1996-2003 corporate income tax returns. 

Our effective tax rates were -25.7% and 8.6% for the years ended December 31, 2010 and 2009, 
respectively. For the year ended December 31, 2010, the effective tax rate differed from the statutory 
federal tax rate primarily due to the impaimnent of goodwill, wt,ich is not deductible for United States 
federal income tax purposes, and unrecognized tax benefits relating to prior years. For the year ended 
December 31, 2009, the effective tax rate differed from the statutory federal tax rate primarily due to 
the impaimnent of nondeductible tax goodwill and the recognition of previously unrecognized tax 
benefits as a result of settling tax disputes with the Internal Revenue Service related to our 1996-2003 
corporate income tax returns. 

Segment Discussions 

The Distribution Business 

Revenue ....... . .... .......... . ........... . .. . 
Cost of revenue . ....... ........... .... . . . •... . . 
Selling, general and administrative ........ ..... . 
Depreciation & amortization ....... . ........ .. .. . 

Operating income .... . .. .... ... .. ........ .. .. . . 

Revenue 

Flscal Year Ended December 31, 

2010 2009 
(Amounta In thousand•) 

$1 ,660,454 $1,517,041 
1,008,531 934,223 

174,841 177,189 
149,168 142,135 

$ 327,914 $ 263,494 

change %change 

$143,413 9.5% 
74,308 8.0% 
(2,348) -1.3% 
7,033 4.9% 

$ 64,420 24.4% 

Our distribution business' revenue for the year ended December 31, 201 0 increased $143 million, 
or 9.5%, compared to the year ended December 31, 2009. The increase was driven primarily by a 
$150 million increase in transaction revenue due to higher transaction volumes in all regions. Total 
transaction volume was 386 milion transactions for the year ended December 31, 2010, an increase of 
14 million transactions, or 3.8%, compared to the year ended December 31, 2009, as a result of 
stronger oorporate and leisure travel. In addition, other revenue decreased by $7 million due to an $8 
million decline in data processing revenue from our joint venture partner, a $4 million decrease in 
revenues due to the discontinuation of hardware support for travel agency subscribers, a $3 million 
decrease in travel marketing data revenue, and a $2 million decrease in revenues related to agencies 
meeting volume commitments. This other revenue decrease was partially offset by joint venture equity 
revenue increasing by $10 million. 

Cost of Revenue 

Our distribution business' cost of revenue for the year ended December 31, 2010 increased $74 
million, or 8.0%, compared to the year ended December 31, 2009. The increase was driven primarily 
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by a $89 million Increase in Incentive fees, of which $46 million was due to higher transaction volumes 
and $43 million was due to higher average Incentive fees paid to travel agencies. This increase was 
partially offset by a $10 million decrease in technology expenses due to the discontinuation of 
hardware support for travel agency subscribers and re-negotiation of several data processing, 
maintenance, and communications contracts. Additional expense decreases included $11 million of 
gains from the settlement of derivative contracts put into place to hedge our foreign currency operating 
expenses. 

Selling, General and Administrative Expenses 

SG&A expenses of our distmutlon business for the year ended December 31 , 2010 decreased 
$2 million, or 1.3%, compared to the year ended December 31 , 2009. This decrease was driven 
primarily by a $6 million decrease in bad debt expenses partially offset by a $4 million increase in labor 
expenses in staff and marketing groups. 

Depreciation and Amortization Expenses 

Depreciation and amortization expenses of our distribution business for the year ended 
December 31. 2010 increased $7 million, or 4.9%, compared to the year ended December 31, 2009. 
The increase was primarily due to increased amortization of internally developed software. 

The Solutions Business 

Revenue .. ......................... .... . : • ..... 
Cost of revenue .. .. .... .. ............... .. . .... . 
Selling, general and administrative .. . .... ....... . 
Depreciation & amortization ................... .. . 

Operating income .. ......... .... ... ....... • . .. .. 

Revenue 

Flacal Year Ended December 31, 

201 O 2009 ~ % change 
(Amounts In thouaands) 

$475,346 $415,231 
290,233 252,002 

57,335 57,594 
49,459 39,913 

$ 78,319 $ 65,722 

$60,1 15 
38,231 

(259) 
9,546 

$12,597 

14.5% 
15.2% 
·0.4% 
23.9% 

19.2% 

Our solutions business' revenue for the year ended December 31 , 201 O increased $60 million, or 
14.5%, compared to the year ended December 31, 2009. The increase was driven primarily by Saas 
revenue, which increased $66 million, primarily due to new customer sales and organic growth from 
existing customers, and partially offset by a $7 million decrease in services revenue. The acquisition of 
Flightline in July 2010 and f:wz in September 2010 led to the addition of $5 million in revenues in 
2010. 

Cost of Revenue 

Our solutions business' cost of revenue for 201 O increased $38 million, or 15.2%. compared to 
the fiscal year ended December 31, 2009. The year-over-year increase was primarily driven by 
increased labor costs of $33 million resulting from our 201 O acquisitions, pending 2011 
implementations, increased customer support, and product development for the SabreSonic 
reservation system and AilCentre/AirVision software applications. AcqLisitions accounted for $3 million 
of the increase in headcount related expense. Technology related expenses accounted for $9 million of 
the increase driven primarily by inaeased data processing volumes from existing and new customers. 
In addition, services purchased for the fiscal year ended December 31, 2010 increased $6 million 
versus the fiscal year ended December 31 , 2009, driven by increased post-Implementation support for 
large software Implementations. 
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Selling, General and Administrative Expenses 

SG&A expenses of our solutions business for the year ended December 31, 2010 were flat 
compared to the year ended December 31, 2009, remaining constant at $57 million. 

Depreciation and Amortization Expenses 

Depreciation and amortization expenses of our solutions business for the year ended 
December 31 , 201 o increased $1 o million, or 23.9%, compared to the year ended December 31, 2009, 
primarily driven by the completion of external customer-related projects and internal product 
development. Depreciation of capitalized labor for customer-related irrplementations, mainly in the 
SabreSonic solution area, accounted for $5 million of the increase. Depreciation of $2 million resulted 
from internal product development labor across our portfolio. The remaining increase in depreciation 
and amortization was due to the amortization of intangibles related to the acquisitions of Calidris, 
Flightline, and f:wz in the year ended December 31 , 201 O and normal hardware, software and facilities 
depreciation. 

Traveloclty 

Revenue ... .. .......... . ..... .. ....... ... ... . 
Cost of revenue . ........ . ................ . ... . 
Selling, general and administrative ......... . ... . 
Impairment of goodwill and intangible assets ... . 
Depreciation & amortization ........... ........ . 

Operating income ... . ... ... .. .............. . .. 

Revenue 

Fiscal Year Ended December 31, 

2010 2009 

(Amounta In thou•ndtl) 
$871,595 $876,132 

305,196 308,316 
528,287 552,180 
401 ,400 211,957 

81,820 97,374 

$(445,108) $(293,695) 

changa % change 

$ (4,537) -0.5% 
(3,120) -1 .0% 

(23,893) -4.3% 
189,443 89.4% 
(15,554) -16.0% 

$(151 ,413) -51.6% 

Travelocity's revenue for the year ended December 31, 2010 decreased $5 million, or 0.5%, 
compared to the year ended December 31, 2009, as a result of the net effect of a $24 million decrease 
in transaction revenue and a $19 million increase in non-transaction revenue. The decline in 
transaction revenue was driven by a $13 million reduction of service fees on our consumer direct site 
and a reduction in transaction-based revenue due to a change in the sourcing of some air content in 
Europe which is now classified as other non-transaction revenue. Non-air transaction revenues 
declined $11 million due to weak economic conditions and a $16 million decline in pre-packaged 
holiday bookings, offset by $1 O million of revenue growth in our Asia points of sale. The increase in 
non-transaction revenues was primarily due to a $1 O million increase in media revenue as a result of 
better monetization of site traffic, increased sales staffing, and the launch of a new paid search 
product, RateFinder, internationally, which provides revenue on a cost per click basis. 

Cost of Revenue 

Travelocity's cost of revenue for the year ended December 31 , 2010 decreased $3 million, or 
1.0%, compared to the year ended December 31, 2009. The primary driver of this reduction was a $7 
million decrease in customer service and care costs related to the renegotiation of key vendor 
contracts that were signed In 201 o, and a $2 million decrease in labor costs due to initiatives to 
consotidate sales and customer care operations in Europe. The favorable variances were offset by an 
Increase of $6 million In costs due to higher travel and Incidental expenditures, higher costs due to new 
projects focused on Increasing revenue, and other expenses. 
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Se/Jing, General and Administrative Expenses 

SG&A expenses of Travelocity for the year ended December 31, 201 O decreased $24 million, or 
4.3%, compared to the year ended December 31, 2009. The decrease was driven by a $41 million 
decrease due to a non-recurring VAT receivable provision booked in 2009, and a $4 million decrease 
in facilities costs due to vacating and subleasing properties in Europe. The decrease was partialy 
offset by an increase in one-time restructuring costs of $4 minion and increased mar1(eting expenses of 
$17 million to support International growth, the launch of RateFlnder, and transition costs from 
changing advertising agencies. 

Depreciation and Amortization Expenses 

Depreciation and amortization expenses of Travelocity for the year ended December 31, 2010 
decreased $16 million, or 16.0%, compared to the year ended December 31, 2009 primarily driven by 
$20 miHion of lower amortization as a result of certain of our intangibles becoming fully amortized in 
2009. 

Impairment of Goodwill and tntangib/6 Assets 

During 2010, Trave!ocity was impacted by the slow recovery in the macroeconomic environment. 
We also saw a decline in margins due to pressure in the industry driven by ool'll)etitive pricing, 
reduced bookings and the resulting impact on our current projections of the discounted future cash 
flows. These factors led to an impairment charge of $401 million for Travelocity North America for the 
year ended December 31, 201 O. 

During 2009, due to the elimination of the service fees charged on air tickets and the reduction of . 
service fees charged on hotel stays, as well as adverse economic conditions resulting from the global 
financial crisis and the resulting impact on our projections for discounted future cash flows, we 
identified and recorded an impairment charge to goodwill In continuing operations related to our 
Traveloclty North America reporting unit of $212 million. 

Liquidity and Capital Resources 

Our principal sources of liquidity are cash flows from operations, cash and cash equivalents and 
borrowings under a $500 million revolving credit facility. See "Description of Other Indebtedness." 

At December 31 , 2011 and December 31, 2010, cash and cash equivalents were $62 mUHon and 
$178 million, respectively, and restricted cash was $9 million and $3 million respectively. 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. However, we had outstanding letters of credit totaling 
$120 million and $109 million at December 31, 2011 and December 31, 2010, respectively, which 
reduces our overall credit capacity under the revolving credit facility. 

Seasonal fluctuations in our business models affect our annual cash flow profile. Our distribution 
business exhibits seasonal fluctuations based on transaction volumes. Transactions are weighted 
towards the first nine months of the year, resulting in receivables growth outpacing 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 travel earlier in the year and 
business travel 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. Travelocity's Net Rate Program Is also impacted by the seasonality of travel bookings. In the 
first quarter we generally observe a large buHd in payables as people book their travel for the rest of 
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the year. In the second and third quarter, our payable accounts decrease as travel is consumed. The 
fourth quarter tends to be higher from a working capital perspective than the second or third quarter as 
customers book holiday travel, but It Is still lower than the first quarter. Changes In the Net Rate 
Program, economic trends and our business mix can affect the seasonal fluctuations. See·
Seasonality." 

We utilize cash and cash equivalents to pay our operating expenses, make capital expenditures, 
invest in our products and offerings, and service our debt and other long-term liabilities. 

As of December 31, 2_011, we had a deficit in our working capital of $481 million, compared to a 
deficit of $563 million as of December 31 , 2010, primarily due to a decrease in short term debt as our 
2011 Notes were repaid during 2011. 

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, including the notes, and to fund 
working capital needs and planned capital expenditures will depend on our ability to generate cash in 
the future. This, to a certain extent, is subject to general economic, financial, competitive, business, 
legislative, regulatory and other factors that are beyond our control. 

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. We recently extended the maturity of $251 million, or 50%, of 
our revolving credit facility to September 30, 2016, and also extended the maturity of $1,175 million, or 
41%, of our currently outstanding term loan to September 30, 2017. On April 24, we extended an offer 
to tenn loan lenders under our Credit Facility to extend the maturity of additional amounts under the 
Credit Facftity. See "Summary-Recent Developments-Concurrent Amend and Extend Transactions.• 
As of the date of this offering circular, it is probable that we will enter into a business combination in the 
second quarter of 2012. We anticipate this acquisition will oost between $90 million and $125 million, 
payable over a two-year period. See "Summary-Recent Developments-Proposed Acquisition.• From 
a long-term perspective. we may need to supplement our current liquidity through debt or equity 
offerings to support future strategic investments or pay down the term loan in 2014, if we decide not to 
refinance this indebtedness. See "Risk Factors-Risks Related to our Indebtedness and Liquidity-To 
service our indebtedness. we will require a significant amount of cash." 

Although our primary source of funds has been from our operations, we have in the past, and 
may in the future, raise external funds through the sale of stock or debt in the public capital markets or 
in privately negotiated transactions. In assessing our liquidity, key components include our net 
earnings adjusted for non-cash and non-operating items, and current assets and liabilities, in particular 
accounts receivable, accounts payable and accrued expenses. For the longer term, our debt and long
term liabilities are also considered key to assessing our liquidity. 
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Future Minimum Contractual Obllgatlons 

As of December 31, 2011, future minimum payments required under our Credit Facility, 2016 
Notes and other indebtedness (as adjusted-to reflect the extended terms agreed to in the amendment 
and extension of our senior secured credit facility that occurred in February and March 2012, but not 
taking into account the principal amount of notes offered hereby or any potential amendments related 
to our April 24. 2012 offer to enter into a second term loan extension described in •summary-Recent 
Developments-Concurrent Amend and Extend Transaction"), 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: 

Paymenta Due by Year For the Veer• Ending Oacember 31, 

Contractual Obllgllllona 2012 2013 2014 2015 2016 Theresfter Total 

(Amouni. In U-Nnda) 
Debt payable c1i •••.•.•. 

Headquarters 
$245,787 $19'2,662 $1 ,832,132 $146,238 $523,416 $1 ,141,695 $4,081,930 

mortgage \21 .. ....... . 
Operating lease 

obligations C3l •••• . ••• 
IT outsourcing 

agreement c~, .... ... . 
Pension and other 

benefit obligations .... 
Other purchase 

5,734 

30,435 

217,277 

23,880 

5,984 5,984 

21,660 16,292 

190,998 165,983 

23,705 22,447 

5,984 5,984 80,796 110,466 

13,442 11,232 18,797 111,858 

156,492 135,307 99,305 965,362 

23,609 26,480 137,467 257,588 

71,425 17,607 89,032 obligations (s> •..• •. • • ___ ---'--________________ - - -'--

Total contractual cash 
obligations .. . ... . . .. . $594,538 $452,616 $2,042,838 $345,765 $702,419 $1,478,060 $5,616,236 

(1l Includes activity under the revolving credit facility, which we plan to pay in 2012, and all interest 
and principal related to the 2016 Notes. Also inclOdes aH interest and principal related to 
borrowings under our Credit Facility, which will mature in 2014 and 2017. See "Description of 
Other Indebtedness." 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 9 to 
our consolidated financial statements. 

(2> Includes all interest and principal related to our $85 million mortgage facility, which matures on 
March 1, 2017. See Note 9 to our consolidated financial statements. 

(3• We lease approximately two million square feet of office space in 98 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 43 
locations, and we have no purchase options and no restrictions imposed by our leases concerning 
dividends or additional debt. 

(•> Represents minimum amounts due to Hewlett-Packard (HP) under the terms of an outsourcing 
agreement through which HP manages a significant portion of our information technoiogy 
systems. 

(5> Consists primarily of minimum payments due under various marketing agreements, a note payable 
and related interest owed to a joint venture partner, management services monitoring fees and 
media strategy, planning and placement agreements. 
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There are no change of control provisions that would require us to accelerate any principal 
repayments due under our 2016 Notes, Credit Facility or mortgage facility. 

Cash Investments 

We consider cash equivalents to be highly liquid investments that are readily convertl>le into 
cash. Securities with contractual maturities of three months or less, when purchased, are 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 at December 31 , 2011 or 2010. 

Rnanclng Arrangements 

Our financing arrangements (not including the notes offered hereby) include senior secured debt, 
unsecured notes and a mortgage facility. See "Description of Other Indebtedness" for further 
discussion related to this debt. As of December 31, 2011, the outstanding balances for our financing 
arrangements were as stated in the table below, except that the maturity dates have been updated to 
reflect the extended terms agreed to in the amendment and extension of our senior secured credit 
facilities, which was entered into in February and March 2012, but the table below does not reflect any 
potential amendments related to our April 24, 2012 offer to enter into a second term loan extension 
described in "Summary-Recent Developments-Concurrent Amend and Extend Transaction." 

Principal Amount lnternt Rate Maturity Date 

Senior Secured Debt: 
$473 million 3-month LIBOR + 2.00% September, 2014 

$1,224 million 1-month LIBOR + 2.00% September, 2014 
$327 million 3-month LIBOR + 5.75% September, 2017 
$848 million 1-month LIBOR + 5.75% September, 2017 

Mortgage Facility: 
$85 million 5.80% March, 2017 

Unsecured Notes: 
$400million 8.35% March, 2016 

Cash Flows 

Fiscal YHr Ended December 31 , 

2011 2010 2009 

Cash provided by operating activities ......... .. .. . ........... . 
(Amoonte In thouunda) 

$336,539 $364,760 $299,307 
(178,768) (192,418) (108,203) Cash used in investing activities ......... ........... .......... . 

Cash used in financing activities . ...... . .. ..... .. ............. . (271,540) (48,500) (335,702) 
Cash used in discontinued operations .... .............. . ... . . . (5,303) (6,907) (6,484) 
Effect of exchange rate changes on cash and cash equivalents . . 2,976 (710) 8,603 

(Decrease) increase in cash and cash equivalents . ... . ...... . . . $(116,096) $ 116,225 $(142,479) 
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Three years ended December 31, 2011, 2010 and 2009 Cash Flows 

Operating Activities 

Cash flows provided by operating activities for the year ended December 31, 2011 decreased 
$28 million as oompared with the year ended December 31, 2010. This resulted primarily from a $225 
million increase in income, a decrease of $236 million of net non-<:ash and non-operating items, driven 
primarily by a lower impairment loss compared to a year earlier and $17 million of additional cash used 
in operating assets and liabilities. The change in cash used in 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 peyable. 

Cash flows provided by operating activities for the year ended December 31, 201 0 Increased $65 
million as compared with the year ended December 31, 2009. This resulted primarily from a $163 
mllllon decrease In Income, offset by an Increase of $222 million of net non-cash and non-0perating 
items, Which consisted primarily of higher impairment loss and deferred income taxes, and $7 million of 
additional cash provided by changes in operating assets and liabilities. The change in cash provided by 
operating assets and liab~ities was due to increases in accounts and other receivables due to higher 
cash collections, and an improved VAT receivable position. We also had increased spending 
associated with capitalized Implementation costs. These were offset by an Increase in trade accounts 
payable as well as increases in accrued subscriber incentives. 

Investing Activities 

In 2011, we used cash of $179 million for investing activities. Significant highlights of our 
Investing activities included: 

• we spent $167 million on capital expenditures, including S121 million related to internally 
developed software and $45 milHon related to purchases of property, plant and equipment; and 

• we spent $11 million, net of cash acquired, to acquire SoftHotel for our hospitality solutions 
business and Zenon for our distribution business. · 

In 2010, we used cash of $192 million for investing activities. Significant highlights of our 
investing activities Included: 

we spent $138 million on capital expenditures, including $90 million related to internaDy 
developed software and $48 million related to 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 our air1ine solutions business. 

In 2009, we used cash of $108 million for investing activities. Significant highlights of our 
investing activities included: 

• we spent $107 million on capital expenditures, of which $80 milfion related to internally 
developed software and $27 million related to purchases of property, plant and equipment; and 

we used S9 million, net of cash acquired, on acquisitions. Material acquisitions during the 
period were D.V. Travels Guru Private Limited and MIS Desiya Online Distribution Private 
Limited (collectively, "Travel Guru") within the Travelocity segment. 

Rnancfng Activities 

In 2011 , we used $272 million for financing activities. Significant highlights of our financing 
activities included: 

• we repaid $324 million on our 2011 Notes which matured on September 30, 2011: 
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• we repaid $30 million under the term loan; and 

• on a net basis, we borrowed $82 million und'er the revolving credit facility. 

In 2010, we used $49 million for financing activities, including the repayment of $28 million under 
the term loan. 

In 2009. we used $336 million for financing activities. Significant highlights of our financing 
activities included: 

• on a net basis, we repaid $301 million under our revolving credit facility; and 

• we paid $44 million in open market purchases to extinguish a portion of our senior unsecured 
notes early, resulting in a gain, net of tax, of approximately $20 million. 

Off Balance Sheet Arrangements 

We are not a party to any off balance sheet arrangements as of December 31 , 2011 . 

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 
opera1ions 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 signmcant estimates and assumptions include estimation of 
the collectability of accounts receivable, amounts for future cancellations of bookings processed 
through the Sabre GOS, 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 detennination of pension and other postretirement benefit liabilities and 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 audtt committee. Although we bar.eve 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 to our consolidated financial statements. 

SoftwanNJs-aoService Revenue Model 

Our revenue recognition for our solutions business includes software-as-a-service transactions 
which are sometimes sold as part of agreements which also require us to provide consulting and 
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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 oontracts if the contracts are executed 
at or near the same time. TypicaDy, 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 market analysis is performed on an 
annual basis to detenmine the range of selling prices for each product and service. In making these 
judgments we analyze various factors, including the nature and terms of the specific transaction, the 
nature and terms of comparable transactions, accuracy of prior estimates, the credit-worthiness of our 
customers 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 perfonmed, and the revenue for the implementation and Saas is 
recognized ratably over the term of the agreement. 

Accounts Receivable 

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 speclnc 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 allowance for losses of approximately $34 mllllon and 
$36 million at December 31, 2011 and 2010, respectively, based upon the amount'of accounts 
receivable expected to prove uncollectible. 

Goodwill and Long-Lived Assets 

We evaluate goodwill for impairment on an annual basis or if impairment indicators exist. We 
begin 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 impainment 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 r,eporting 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 goodwil 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 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 and our distribution and solutions 
businesses. 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 fair values used in our evaluation are estimated using a combined approach based upon 
discounted future cash flow projections and observed market multlples for comparable businesses. 
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The cash flow projections are based upon a number of assumptions, Including rlsl<-adjusted discount 
rates, future booking and transaction volume levels, Mure 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 market participants, the principal markets and highest and 
best use of the 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 undiscolJ'lted future cash flows associated with the expected 
service potential of the assets are compared to tine carrying value of the assets. If our projection of 
undisoounted future cash flows is in excess of the carrying value of the intangible assets, no 
impairment charge is recorded. II 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. 

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 indude: (i) the discount rate, 
(ii) the expected long-term growth rate and (iii) annual cash flow projections. See footnote 6 of our 
consoHdated financial statements. 

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 net of estimated forfeitures, on a straight-line 
basis over the award vesting period. 

Our primary form of stock-based compensation is stock option awards. We measure the value of 
stock option awards on the date of grant at fair value using the Black-Scholes option valuation model. 
This model requires various highly judgmental assumptions, including volatility, expected forfeiture 
rates and expected option life, which have a significant impact on the fair value estimates. In addition, 
as a private company, one of the most subjective inputs into the Black-Scholes option valuation model 
is the estimated fair value of common stock which is discussed below. 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 slgnUicant 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. 

Pension and Other Postretlrement Benefits 

We sponsor the Sabre Inc. 401 (k) Savings Plan ("401 (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 also sponsor personal pension plans for eligible staff at lastminute.com. lastminute.com 
contributed 5% of eligible pay on behalf of these employees to the plan. Addltlonally, we sponsor the 
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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 assumptions which include the disoount_rate, the estimated future return on plan 
assets, the increase in costs of health care benefits and other factors. In conjunction with outside 
actuaries, we evaluate the assumptions on a periodic basis and make adjustments as necessary. 

The discount rate used in the measurement of our benefit obligations as of December 31, 2011 
and December 31 , 201 O is as follows: 

Pena!Ofl Beneftla Other Beneflla 
December31, December31 , December31, December31, 

2011 2010 2011 2010 

Weighted average assu"l)tions 
Discount rate .............................. . 5.32% 5.88% 2.12% 2.17% 

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, 
2011 , 201 O and 2009 are as follows: 

Discount Rate . .. .... .. . ................... . 
Expected return on plan assets .............. . 

Pena!Ofl Benefit• 
2011 

5.88% 
7.75% 

2010 

6.09% 
7.75% 

2009 

6.52% 
7.75% 

Other Benefit• 
2011 2010 2009 

2.69% 2.85% 6.52% 

Our discount rate is determined based upon the review of year-end high quality corporate bond 
rates. Lowering the discount rate by SO basis points as of December 31, 2011 would increase our 
pension and postretirement benefits obligations by approximately $20.6 million and a nominal amount, 
respectively, and increase estimated 2012 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 taking 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 equivalen1s. 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-tenn asset allocation will continue to approximate the target 
allocation. Lowering the expected long-term rate of return on plan assets by 50 basis points as of 
December 31, 2011 would increase estimated 2012 pension expense by approxlmately $1.5 minion. 

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, 2011 and December 31, 201 O. 

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 regutarty 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 
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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 to 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 it 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. 

We operate in numerous countries where our income tax returns are subject to audit and 
adjustment by local tax authorities. As we operate globaNy, the nature of the uncertain tax positions is 
often very corrplex 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. At December 31, 2011, we had a liability 
of $39 million 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 year end, we 
carried reserves of approximately $40 million associated with these risks. 

Occupancy Taxes 

To date, various state and local governments in the United States have filed approximately 65 
lawsuits against us pertaining primarily to whether sales or occupancy taxes are due on some or all of 
our fees relating to hotel content distributed and sold via the merchant model. Additionally, there have 
been four oonsumer lawsuits filed relating to taxes and fees (one of which was dismissed and affirmed 
by the Texas Supreme Court, one of which was voluntarily dismissed by the plaintiff, one of which has 
been stayed by another court, and one of which is still pending). Of the municipality lawsuits filed, 
approximately 27 have been dismissed, some for failure to exhaust administrative remedies and some 
on the basis that our fees are not subject to the sales or occupancy tax at issue. For example, the 
Fourth and Sixth Circuits of the United States Courts of Appeal have both ruled in our favor on the 
merits, as has the Supreme Court of Missouri, the Supreme Court of Kentucky, the Supreme Court of 
Alabama and Texas Court· of Appeals. The remaining lawsuits are in various stages of litigation. 
Additionally, four consumer lawsuits have been filed against us relating to taxes and fees (one of which 
was dismissed and affirmed by the Texas Supreme Court. one 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). 

In addition, there are a number of administrative audit proceedings pending against us which 
could result in an assessment of sales or oocupancy taxes on our fees. We will continue to vigorously 
defend against all of these claims. On March 27, 2012, the State of New Mexico issued a '':zero• 
assessment against Travelocity. As of December 31, 2011, we have recorded an estimated liabilil:y of 
$5 million for the potential resolution of specific issues related to hotel sales or oocupancy taxes. Our 
estimated liability is based on our best estimate at this time and the ultimate resolution of these specific 
issues may be greater or less than the amount recorded. See "Business-Legal Proceedings." 
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Quantitative and Qualitative Disclosures about Market Risk 

Market Risk Management 

Market risk is the potential loss from adverse changes in interest rates, foreign exchange rates 
and market prices. 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 December 31, 2011, our exposure to interest rates relates primarily to our interest rate 
swaps, our senior secured debt and our borrowings on the revoMng credit agreement Offsetting some 
of this exposure is interest income received from our money market funds. The objectives of our 
money market funds are preservation of principal, liquidity and yield. If short-term interest rates 
average 10% lower during 2011, our interest income from money market funds would decrease by a 
negligi>le amount. This amount was determined by applying the hypothetical interest rate change to 
our average money market funds Invested during 2011. 

At December 31, 2011 , we had obligations of our $2,872 million LIBOA plus 2% base margin 
senior secured debt due September 2014, our $400 million aggregate principal amount of 8.35% notes 
due 2016, and our $85 million 5.8% fixed rate mortgage facility due March 2017. We have entered into 
floating-to-fixed interest rate swaps that effectively convert $1 ,200 million of the senior secured debt 
into a fixed rate obligation. The terms of the interest rate swaps are the following: 

Notional Interest Rate lnteraat 
Amount Received Rall! Paid Etfl!ctlw, Date Maturity Date 

Outstanding: 
$800 million 3 month LIBOR 5.04% April 30, 2007 April 30, 2012 
$400 million 1 month LIBOR 2.03% July 29, 2011 September 30, 2014 

$1,200 million 

Not Yet Effective: 
$350 million 1 month UBOR 2.51% Aprll 30, 2012 September 30, 2014 

Matured: 
$100 million 3 month LIBOR 5.21% April 30, 2007 April 30, 2008 
$350 million 3 month LIBOR 5.02% April 30, 2007 April 30, 2010 
$350 million 3 month LIBOR 4.99% April 30, 2007 April 30, 2011 
$125 million 3 month LIBOR 5.04% April 30, 2007 April 28, 2011 
$125 million 3 month LIBOR 5.03% April 30, 2007 April 28, 2011 

$1,050 mUllon 

If short-term interest rates average 10% higher than they were during the year ended 
December 31, 2011, our interest expense on the unhedged portion of our senior secured debt would 
increase by a negligible amount. This amount was determined by applying the hypothetical interest 
rate change to our floating rate borrowings balance during the year ended December 31, 2011 . We 
entered into the above interest rate swaps to hedge our exposure to variable interest rates. If our mix 
of Interest rate-sensitive assets and liabilities changes significantly, we may enter Into additk:inal 
derivative transactions to manage our net interest rate exposure. 
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Foreign Currency Risk 

We have various operations outside of the United States, primarily in Canada, South America, 
Europe, Australia and Asia. We incur currency transaction risk whenever we enter into either a 
purchase or sale transaction using a currency other than the local currency of the transacting entity. 
With respect to foreign currency translation risk, our financial condition and results of operations are 
measured and recorded in the relevant domestic currency and then translated into U.S. dollars for 
inclusion In our historical consolidated financial statements. As a result of these business activities, we 
are exposed to foreign currency risk. The principal foreign currencies involved include the British 
Pound Sterling, the Euro, the Australian Dollar, the Polish Zloty and the Indian Rupee. Our most 
significant foreign currency denominated operating expenses is in the Euro, which comprised 

• approximately 8% of our operating expenses for the year ended December 31, 2011. In recent years, 
exchange rates between these currencies and the U.S. dollar have fluctuated significantly and may 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 62% of our foreign 
currency exposure by entering into foreign currency forward contracts on our frve largest foreign 
currency exposures in the year ended December 31, 2011 . The notional amounts of these forward 
contracts, totaling $94 million at December 31, 2011, represent obligations to purchase foreign 
currencies at a predetermined exchange rate to fund a portion of our expenses that are denominated in 
foreign currencies. 

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, 2011 and 201 o, approximately 64% and 63%, respectively, of our trade accounts 
receivable was attrl>utable 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 
coDateral from our customers as a condition of sale. See "Rlsk Factors-We depend on relationships 
with travel suppliers who represent a substantial portion of our revenue. Adverse changes in these 
relationships could have a material adverse effect on our business, financial condition and results of 
operations." 

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 , 2011 , approximately 57% of our air customers make payments through the ACH which 
accounts for approximately 94% 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 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 nonnal 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 

The travel and tourism industry is one of the largest industry segments globally, according to the 
Wor1d Travel and Tourism Council, or WTTC. The WTTC estimates that spending on travel and 
tourism was $4.0 trillion in 2011 , of which more than 25% was generated in North America and 26% 
was generated in the European Union countries comprising the EU 27. The travel and tourism industry 
is highly fragmented, encompassing many types of suppliers and outlets through which travelers can 
purchase travel, including: 

• over 220,000 travel agency outlets (Eurornonitor, 2012); 

• approximately 600 airlines serving 2.87 billion passengers (T2RL, 2012): 

• over 460,000 hotel properties (Euromonitor, 2012); 

• over 33,000 car rental outlets (PhoCusWright, May 201 O); and 

• numerous tour, cruise and other operators around the world. 

According to Euromonitor, these suppliers generate approximately $TTO billion dollars in travel retail 
sales, with an expected growth rate of nearly 6°/4 annually, on average, over the next five years. 

The travel industry has shown strong and relatively resrnent expansion over the past 35 years, 
with growth rates typically outperforming general macroeconomic performance. Air travel is driven 
primarily by economic growth and is correlated to the economic cycle, expanding and contracting at 
roughly twice the rate of the overall economy, based on an IATA study of GDP and passenger traffic 
from 1971 to 2010. We expect this above-GDP growth trend to continue, with travel volumes benefittrig 
from a number of factors: 

• Global and regional GDP growth. As GDP rises, consumer spending on travel tends to 
increase. GDP generally rises over time, and we expect to see continuing post-recession 
growth in the near term, as well as significant international growth, particularly in the Asia 
Pacific (APAC) market 

• Rising income levels, particularly in growth markets such as Latin America, APAC and the 
Middle East and Africa (MEA). According to Airbus' Global Market Forecast 2011-2030, travel, 
as measured in trips per capita, increases substantially as GDP per capita increases. In 
countries with a rapidly growing middle class population, travel is increasing as current 
travelers errbark on more trips and previously non-traveling consumers enter the travel and 
tourism market. 

• Continuing globalization of bus/nes"Ses. As businesses globalize, business travel tends to 
increase as errployees travel among offices and visit suppliers and customers. This may also 
tend to increase leisure travel as business travelers sometimes add leisure travel onto business 
trips. 

The global economy recently experienced a prolonged and severe economic downturn that 
significantly impacted the travel industry as a result of increased unemployment rates as well as 
depressed consumer confidence and spending. However, the global economy has shown signs of 
moderate improvement in 2010 and 2011, including increased revenues and passenger volumes in the 
travel industry. Following the recent economic downturn, during which scheduled passenger air traffic 
declined 1.0% in 2009, scheduled air passenger traffic rose 8.0% in 2010 and 6.0% in 2011 (IATA, 
2011 ). Air travel is expected to sustain a growth rate approaching the historical 5.0% growth trend at 
least lh'rough the middle of the decade (Boeing', 2012, Airbus, 2012). 

Due to the global nature and continued growth of the industry, travel suppliers have historically 
employed many different technologies in their complex operations and distribution activities, In order to 
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bring their content to as many travelers as possible across multiple channels. Travel suppliers aim to 
access a wide customer pool and use technology to bring their content to as many travelers as 
possible via a number of different channels. Many of the technologies that travel suppliers utilize are 
Interlinked, creating a global network connecting travel suppliers, distributors, retailers and consumers. 

Historically, large travel suppliers and travel distributors have built custom in-house technologies 
to support their growing needs. As the technology requirements in the industry became more complex, 
some legacy in-house systems lacked the flexibility travel suppliers needed to respond to the changing 
market. Desire for more flexible systems and increased focus on lowering costs prompted travel 
suppliers to tum to external providers for some of their key technologies. The importance of the 
systems maintained by outside providers, combined with the reduced size of travel suppHers' IT 
departments, created a need for trusted travel industry-specific technology providers who would not 
only deliver such systems, but also provide full support, IT expertise and industry knowledge. The 
scala'bility and flexibility of these external systems allow travel suppliers to decrease costs and remain 
flexible as conditions change. 

Most travel suppliers also leverage software to more efficiently manage their operations. 
Historically, this software was custom-developed for each travel supplier. More recently, travel 
suppliers have licensed software from software providers, paying an upfront license fee to use the 
software. Today, the evolution of software-as-a-service technology allows travel suppliers to pay for 
software as they use it Instead of paying a significant upfront fee or license. 

Recent developments have further increased the complexity of the travel industry and the 
flexibility required of travel technology. Global events such as the September 11th attacks and the 
recent, protracted global economic recession created a need to collect and analyze passenger data for 
security reasons and to closely monitor corporate travel budgets. New products and services are 
constantly emerging, such as messaging and m-commerce on mobile devices, elevating the need for 
travel technology to adapt to and enable cnange and innovation. In addition, the increasingly global 
nature of the industry demands that travel agencies and travel suppliers reach new consumer bases. 

As the travel industry grows and changes, the number and soope of opportunities for travel 
technology also increase. We participate in three distinct segments of the global travel and tourism 
industry: (i) global distribution systems, which power our distribution business, (ii) travel supplier 
solutions, wl1ich provide software-as-a-service solutions to air1ines and hotel companies, and 
(iii) on-line travel agency through Travefocity, our e-commerce platform which connects travel suppliers 
with leisure and business customers via the Internet 

Global Distribution Systems 

A global distribution system, or GDS, is a complex travel distribution network used in the travel 
industry to aggregate millions of travel options from hundreds of thousands of travel suppliers, 
including airlines, hotels, cruise lines, car rental agencies and other travel suppliers, and present them 
to travel agencies in a format that allows travel agents to select the best options for their customers 
and book reservations accordingly. In addition, a GDS handles post-booking processes and services, 
such as fulfillment and processing of the travel transactions, passenger tracking and services, in-trip 
change services and post-trip reconciliation. For corporate travel agencies, a GDS also provides 
reservation tracking services and other tools that ensure corporate travel program compliance. The 
GOS distribution model is referred to as the "indirect distribution" channel, because the traveler 
purchases travel from a travel agency rather than directly from an airline or other travel supplier via the 
travel supplier's own website, call center or ticketing office (which is referred to as "direct distribution"). 

Originally developed by alr1ines to replace their in-house central reservations systems, GDSs are 
now operated by Independent providers who connect travel suppliers with hundreds of thousands of 
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travel agency locations that sell travel products and services to the traveling public, powering the flow 
of information and processing large quantities of complex travel transactions. Each GOS provider 
endeavors to obtain the most comprehensive set of travel content possible by securing agreements 
with airlines, hotels and other travel suppliers, both locally and globally. GDSs provide technology to 
distribute the travel suppliers' available travel inventory (e.g., available airline seats and hotel rooms) to 
travel agencies for display and booking by their traveling customers. Due to their history and the 
significant size of their domestic markets, the major GDSs still have significant shares of the regional 
markets of their founding airlines, particularly in North America and Europe. As the travel agency 
industry goes through consolidation and the travel industry becomes more global, the GDSs are 
developing deeper global relationships and capabilities, thus further increasing the markets they can 
potentially service. 

Using a GOS allows travel suppliers to benefit from a global reach that is superior to other 
distribution channels, thereby allowing them to transmit information about their pricing, inventory and 
availability to hundreds of thousands of GOS-connected travel agencies more efficiently than they 
could through any other channel. GDSs allow airlines to efficiently participate in global alliances and 
code sharing agreements by enabling them to market their inventory with their partners' inventory. 
Travel agencies also have an opportunity to make their processes more efficient by using the supply 
aggregated by the GOS and by utilizing enhanced functionalities, such as advanced search and 
booking engines, which allow them to tailor their searches in a more efficient manner. In addition, 
GDSs have agreements with the travel agencies that display and sell the travel content available on 
the GDSs. GDSs are also in a position to offer other management solutions for travel agencies' key 
business processes, such as customizable access, business intelligence and traveler services, 
advanced shopping and booking, trip servicing and post-trip reconciliation services. 

The diagram below shows the flow of information about available travel inventory from travel 
suppliers to GDSs that distribute to travel agencies and corporate travel departments: 
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Based on our internal estimates, approximately 1.2 billion air bookings were processed through 
GDSs in 2011 , representing more than $275 billion in global travel sales. As the world continues to 
emerge from the recent economic crisis, we expect GOS-processed bookings to grow, particularly as 
low-cost carriers, or LCCs, increase their distribution through GOS platforms in order to expand their 
offerings to attract new customers. Euromonitor expects travel spending on air and hotel to grow by 
approximately 7% annually, on average, over the next 5 years. 

The traditional GOS revenue model is based on a fee-per-transaction basis, with the GOS 
collecting a transaction fee from the travel supplier for each travel segment processed through the 
GOS platform. Although such transactiOns are initiated and completed through travel agencies, the fee 
is paid by the travel supplier. Travel agencies are incentivized to aggregate demand and use the 

109 

Outside Attorney"s' Eyes only SIL-160358 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000027376 



system efficiently by volume-based Incentive fees they receive from the GDS. Agencies also help the 
GDSs maintain and grow the reach of their network. Travel suppliers may also offer economic 
Incentives to the travel agencies who sell their services. The following diagram presents an overview of 
the key financial flows for this two-sided transaction-based business model: 
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This traditional model is used with airlines and agencies that account for the majority of air 

bookings. The remainder are settled using a wholesale model in which airlines incentivize the agency 
to book a flight, and the agency pays the GDS a transaction fee. 

Although in recent years an increasing portion of travel spending has been generated through 
direct distribution channels (see "Risk Factors- Many travel suppliers that provide content to the 
Sabre GDS and Travelocity are increasingly promoting their own distribution channels to directly 
market and sell travel services, effectively competing with us, which could significantly reduce our 
revenue"), we believe thal travel suppliers and agencies will continue to use GOSS because of the 
superior efficiencies that GDS platforms offer, which are key to attracting and serving customers. In a 
recent paper, McKinsey & Company stated that "Suppliers [that] are making huge investments to lure 
customers to their direct channels [are] inadvertently reducing return on investment (ROI) by lifting 
costs with little immediate increase in revenue: (McKinsey & Company, 2012) According to our 
internal estimates, GOSs offer a superior value proposition: although total costs can be higher through 
an agency using a GOS than a consumer using a supplier website, the revenue generated is 
disproportionately higher. Travel agencies using GDSs are able to attain higher revenues for its airline 
supplier than supplier websites because higher-yierd, or higher priced, 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), are more typically sold through a travel 
agency using a GOS platform. With very few exceptions, travel agencies and suppliers continue to 
choose to use GOSS because GOSs provide superior efficiencies and have invested heavily to deliver 
the systems and technologies needed for agencies to attract and service those high revenue 
customers. A GOS platform also offers a particularly cost-effective means of accessing markets where 
a travel supplier's brand is less recognized (e.g., outside its home market) by using local travel 
agencies to reach end consumers. We also anticipate that LCCs and regional carriers will increase 
their use of indirect distribution through GOS platforms to the extent they expand their offerings. 

The September 11th attacks and the resulting heightened security requirements made the GOS 
platfonm even more relevant. Since September 2001, additional security procedures have been 
enacted by government organizations, including the U.S. Department of Homeland Security, or DHS, 
and other global government agencies, empowering the government to collect and analyze detailed 
passenger data. These security measures include procedures such as Secure Flight, whereby 
additional passenger data must be collected by an airline and sent to the Transportation Security 
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Administration, or TSA, an agency under the aegis of DHS. GDSs have been better equipped, both 
technically and financially, to adapt their systems to meet the dynamic changes in security regulations 
by collecting information about passengers and their travel plans and ensuring that all relevant data Is 
transmitted to the relevant agencies and travel suppliers on a real-time basis. 

Travel agencies, induding large travel management companies and online travel agencies, or 
OTAs, continue to utilize GDS platforms to provide competitive offerings to their customers. Such 
customers, whether business or leisure travelers, continue to demand the broadest possible offerings 
at the best available prices in a single comparable format that, at present, can most effectively be 
offered by international GDSs. Additionally, as travelers become more sophisticated, they increasingly 
demand functionalities that provide instant results based on highly flexible search parameters. Such 
enhanced functionalities are not typically available via direct disllibution channels, which tend to have 
less sophisticated search engines llmited to a single airline's Inventory or the combined inventories of 
the members of an airline alliance. 

The wide variety of functionalities provided by the GDSs is very attractive to oorporate travel 
departments. In particular, the GDSs provide services to support the col'll)lex reservation requirements 
of corporate travelers and corporations throughout the reservation lifecycle. Aoc:ording to 
PhoCusWright, GDSs are the preferred booking method for corporate travel agents who not only need 
to access and book travel content, but also to utilize GOS technologies and services for efficient 
application and management of corporate travel contracts. The relevance of the GDS in corporate 
bookings is particularly important in light of the recent, protracted global economic recession, which 
prompted companies to tighten their travel budgets and enforce travel policy compliance. The urge to 
consolidate expenses also intensified the need for end-to-end solutions that link the corporate 
traveler's desktop with travel-related and non-travel activities and expenses in a transparent way that is 
easy to monitor. PhoCusWright estimates that the GDSs accounted for 75% of offline travel agency 
bookings in 2008, or $98.7 billion. 

For these reasons, we expect that travel agencies will continue to utilize GDSs to provide travel 
content to meet the needs of their customers and remain competitive. In addition, we view travel 
agencies as valuing GDS incentives that supplement their income as well as the interfaces within GDS 
platforms that help ensure booking data integration within their mid- and back-office systems as well as 
consistency across all travel content sold. 

Factors Affecting Competltfon 

The success of a GDS depends on its ability to attract and retain both travel suppliers arld travel 
agencies. A GDS must offer competitive functionality and terms to travel suppliers to obtain 
comprehensive travel oontent that it can provide to travel agencies. At the same time, a GDS must 
secure a sufficient number of travel agency customers to provide a corrpetitive offering of sales 
channels to its participating travel suppliers. GDSs therefore seek to differentiate their offerings from 
those of their competitors and grow their customer base by securing access to broader and more 
comprehensive travel content from travel suppliers and by maintaining a more extensive network of 
travel agency customers than their competitors. 

GDSs compete based on their industry knowledge and expertise and their ability to reflect this 
knowledge, in terms of the functionality and flexibility of their system, in addressing the needs of travel 
suppliers and travel agencies. Other factors that may affect the competitive success of a GDS include 
the timeliness, accuracy and scope ol the travel inventory and related information offered; the reliability 
and ease of use of the underlying technology; the incentives paid to travel agencies; the transaction 
fees charged to travel suppliers; the ability to provide end-to-end corporate booking tool technology; 
and the range of ancillary products and services available to travel suppliers and travel agencies. 

111 

outside Attorneys' Eyes only . SIL-160360 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000027378 



In the United States, full deregulation of the GOS industry occurred in 2004. However, the GDS 
industry remains partially regulated In the European Union, where partial airline ownership of GDSs still 
exists, namely in the case of Amadeus, which is owned in part by Air France, Iberia and the parent 
company of Lufthansa. European Union GOS regulation changed In 2009, allowing GDS providers and 
airl ines more flexibility in negotiating their commercial agreements. Nonetheless, GDSs in Europe are 
stiN subject to rules aimed at preventing antkompetitive behavior and ensuring the supply of neutral 
information to consumers. Also, specific rules apply to airlines that have decisive influence (typically 
through share ownership) over a GOS, in particular prohibiting discrimination by an airline against 
another GDS that is competing with the airline-owned GOS. 

For information on our competitors, see "Business-Our Businesses-Distrbution Business
Competitors." 

Travel Supplier Solutions 

Operation of travel supplier companies involves complex business and operational processes. 
Travel suppliers rely upon many different types of technology solutions that, while varying greatly, 
require sophisticated integration with each other and with the travel supplier's reservations system. The 
technology addressing the processes underlying travel supplier businesses is typically one of three 
types: custom solutions installed on in-house technology infrastructure, licensed software solutions 
from external providers installed on in-house technology infrastructure, or software-as-a-service 
solutions deployed and updated from an external provider. 

Historically, travel suppliers utilized custom In-house products to meet their complex needs. As 
these cuS1om In-house systems aged, they started limiting travel suppliers' flexibility to respond to 
rapidly changing mar1<et requirements. As a result, travel suppliers started migrating to the use of third
party solutions to meet new needs while reducing IT costs, since using third party solutions reduces 
capital outlay and smoothes profit-loss variability. Based on our competitive knowledge of the rate at 
which airlines are relying on external providers for airline solutions, the number of airlines who have 
solicited bids for future wor1< and-the age of internal systems in use, we believe that airline solutions 
revenue growth will significantly outpace the revenue growth In the airline industry. Because these 
solutions are key to the operations of travel suppliers, vendors not only need to supply cost-effective 
systems but also need to provide full technology expertise and industry knowledge. With respect to 
airlines, we estimate that of the $5 billion spent on airline software and solutions in 2011, over 60% 
was paid to third-party providers, with the remaining spending attr1buted to In-house systems. 

The complexity and specificity of the knowledge required to participate in the travel supplier 
solutions mar1<et assumes the ability to hire and retain highly-trained persomel. Although there are 
opportunities for start-ups specializing in a particular type of software to enter this mar1<et, such 
companies and typically serve small regional customers. Alternatively, the complexity in servicing the 
hotel industry is driven by its high level of fragmentation, which calls for solutions with a great degree of 
flexibility in order to fit the needs of properties of all sizes. 

There is a current trend In the Industry towards Saas solutions, which provide maximum cost• 
savings as they convert fixed costs (capital expense) from license fees and infrastructure to variable 
costs (operating expense) from software usage fees. There are only a few Saas providers who have 
the required combination of scale, Industry knowledge and technology expertise to effectively compete 
on a large scale. 

Factors Affflcting Competition 

Businesses providing travel solutions compete on the basis of proven competence and reliability 
of solutions offered; implementation and system-migration processes; flexibility, scalability and ease of 
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use of their technology; scope of a solution offered; pricing structures applied; and integration with 
other technology used by a particular travel supplier. 

Most travel suppliers generally favor supplier solutions providers who already serve other large 
travel suppliers in a given region. Airlines, in particular, are concemed with the proven reliabiNty of 
technology that is critical to operational efficiency and passenger safety. Hotels desire the 
technological sophistication and options used by the most prestigious hotel brands. Key customers can 
drive success in winning contracts, and supplier solutions providers seek to establish relationships with 
key customers that they can advertise to other potential customers. 

The airline Industry Is fairly concentrated, and the hotel industry, while much more fragmented, 
has a number of large companies who comprise a significant volume of bookings and are expanding 
their global presence. Providers of supplier solutions who can scale up to accommodate a new large 
travel supplier's volumes or a rapidly growing travel supplier's needs over time can achieve better 
r,esults than those providers who cannot accommodate such scale. 

Competitors who offer solutions that meet a range of complex needs and supplement those 
solutions with reliable support and a deep understanding of processes in the ·industry are often favored 
in the awarding of individual contracts. Offering solutions that address a broad range of issues reduces 
the number of solutions providers with which a travel supplier must coordinate, reduces implementation 
and integration time and costs, and ensures a more seamless integration among different types of 
software. 

Global competitors can distinguish themselves by the strength of their global footprints. Local 
markets and regions can be highly nuanced and a competitive player would have its product 
development, delivery, customer service and account management offices situated as closely to its 
customers' markets as possible to ensure that market needs are addressed appropriately. 

Airline Supplier SOlutlons 

The airUne solutions industry originated to remedy the lack of flexibility of in-house airline 
systems, which prevented legacy airlines from responding to changing market conditions and 
competing effectively, especially with low cost carriers, or LCCs. At the same time, the LCCs, in-house 
systems limited their abilitY to grow, evolve and compete with larger network and regional carriers. In 
addition, cost-<:utting pressures created the need for airlines to focus on their revenue-generating 
activities, such as serving customers. As a result, many airlines turned to outside providers for their 
business and operational processes in order to cut costs and increase return on technology 
investment. As their IT budgets and departments have shrunk, more airlines rely increasingly on their 
technology providers for not only key operations systems and their implementation, but also for 
process and industry expertise. 

Currently, according to T2RL, there were approximately 600 scheduled airlines in the world in 
2011, with approximately 2.87 billion passengers boarded each year. IATA estimates that the operating 
revenue earned by the airline industry was $596 billion in 2011. According to our internal estimates, 
more than 350 airlines, representing 90% of global passenger volumes, leverage technology to 
manage and integrate complex business and operational processes. Most of these processes, such as 
departure control, flight operations, and revenue (yield) management, are highly specific to the airline 
industry, with each process being addressed by a different type of software solution. 

The airline software solutions industry targets these processes with products that generally fall 
within two categories: software applications and reservations systems. We estimate that, cf the $5.0 
billion spent on airline software solutions in 2011, over 60% was paid to third-party providers, with the 
remaining spending attributed to in-house systems and that roughly 50% is related to software 
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applications, Which encompasses all aspects commercial planning and airline enterprise operations 
management. The remaining spending is related to reservations systems, including inventory 
management, departure control and web booking engine. 

For information on our competitors, see "Business-Our Businesses-Our Solutions Business-
Airline Solutions-Competitors." 

Hotel Supplier Solutions 

Most of the hotel market is highly fragmented, with independent (single-property) hotels 
comprising the vast majority of total hospitality establishments. There is a growing need for external 
software and technology providers that can support the reservation systems of large chains, which 
accounted for 47% of consumer spending on rooms globally in 2011. Euromonitor estimates that there 
are over 460,000 hotel properties globally, which collectively have more than 29.6 million rooms. Like 
airlines, hotels use a number of different technology systems that integrate with each other to help 
hotels market and sell their products and operate efficiently. Due to the high level of fragmentation in 
the hotel industry, hotels often focus on distribution and marketing to differentiate themselves. 

Over the past ten years, many of the larger hotel chains have built and operated their own 
in-house CRSs. They have used these in-house systems primarily to connect to GDSs and, 
increasingly, to manage inventory across multiple distrbution channels. As those systems age, 
achieving flexibility to meet the requirements of changing market needs requires costly investments in 
upgrades or new technologies, such as mobile applications. As hotels aim to reduce costs and 
increase investment returns, they seek external providers who can support the reservation hosting of 
these large chains. 

There are currently a number of external providers of CRS services that operate globally. CRS 
platforms were originally built to provide hosting for ,independent hotels on shared platforms. giving 
these hotels the benefit of GOS access, direct connections to major OTAs. channel management, and 
access to other distribution services on a shared platform. They also enable the outsourcing of a 
hoters own Internet booking engine and call center. These services have enabled independent hotels 
to compete with global chains much more efficiently than in the past. 

Hotels also spend significant amounts of resources on marketing. While the vast majority of this 
spending is on offline advertising, there is a significant shift toward online marketing, including website 
optimization, search engine optimization, online advertising and customer relationship management. 
This ongoing shift from offline to on line advertising will enable online marketing to grow more rapidly 
than the growth rate of the overall hotel industry. CRS providers are weU-positioned to serve hotels 
with the marketing capabilities that hotels need to market their products appropriately based on their 
channel management strategies. Similar opportunities exist in the areas of revenue management, 
customer relationship management and other operational functions that integrate with the CRS. 

Based on our intemal estimates, the addressable revenue for hospitality solutions was $3 billion 
in 2011. As global chains migrate to external CRS platforms to renew and refresh their technology, a 
transformation that is still at an early stage, opportunities for the top CRS providers are expected to 
expand significantly. For more Information, see "Business-Our Businesses-Our Solutions 
Business-tiospitality Solutions.• 

For infonmation on our competitors, see "Business-Our Businesses-Our Solutions Business-
Hospitality Solutions-Competitors." 
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Online Travel Agencies 

An OTA is an e-commerce business connecting travel suppliers with leisure and business 
customers by providing travel-related products and services via the Internet. An OTA allows travelers 
to search for and purchase a broad array of travel products, including airline tickets, lodging, rental 
cars, cruises and vacation packages without the involvement of a physical travel agent. OTAs usually 
use GDS platfonns to access travel content. Mos! OTAs allow visitors to their websites to search and 
compare hotel and flight rates with multiple companies for free, often providing visitors with options to 
sort travel packages by amenities, price, and proximity to a city or landmark. Many OTAs have applied 
dynamic packaging tools to provide fully bonded (full financial protection) travel at prices equal to or 
lower than what a member of the public can otherwise book. Many OTAs allow customers to rate and 
post reviews about their travel experiences in order to inform future customers' expectations. Certain 
OTAs also provide content and functionality to market and sell products and services through private
label websites for suppliers, distribution partners and travel agencies, and offer advertising space on 
their websites. 

Travel suppliers benefit from offering their content over the Internet because doing so allows 
llhem to employ targeted marketing strategies to optimize bookings and revenues. OTAs enable 
consumers to conveniently and efficiently compare, shop and book travel options as well as select the 
best travel deals for their particular needs, and enable suppliers to employ targeted marketing 
strategies to optimize bookings and revenue. 

Euromonitor estimates the 2011 global transportation and accommodation travel market at $1.7 
trillion, of which $407 billion, or 24%, was online. According to the same source, the OTA segment 
represented 39% of the onllne channel, or $156 billion In 2011, and Is forecasted to grow at 9% on 
average for the next five years. Regionally, North America has the highest online penetration at 45%, 
and APAC and Latin America (LAM) have the lowest, at 14% and 8% respectively. Given the high 
economic growth In the APAC region, Euromonitor expects that the APAC onllne channel will 
experience the highest growth, estimated at 15% on average for the next ffve years. For the same time 
period, LAM is predicted to average growth of 14%.For the region encompassing Europe, the Middle 
East and Africa, or EMEA, where the online penetration is 25%, ii is expected to grow at 10"/4.. Given its 
higher current online penetration, North America is predicted to experience the slowest average online 
growth of 6% over the same period. 

Factors Affecting Competition 

OTAs compete on the basis of ease of use, price, customer satisfaction, avallablllty of product 
type or rate, service, amount, accessibility and reliability of information, as well as brand image and 
breadth of products offered. The breadth and availability of affordable travel content determine an 
OT A's capability to provide a wide variety of reasonably priced products and services to their 
customers and to successfully compete with other travel providers. Relationships and leverage with 
travel suppliers are crucial to the ability of an OT A to obtain such content. Successful branding and 
efficient marketing are key in attracting a large n.umber of potential customers and driving advertising 
revenues. Ease of use, accessibility and reliability of traveler reviews and recommendations are also 
important focal points for converting OT A visitors into paying customers. In order to offer customers the 
best possible travel experience, OT As need to continuously invest in the development and efficient 
deployment of innovative technology. 

For information on our competitors, see "Business---Our Businesses-Travelocity Global
Competitors." 
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BUSINESS 

Overview 

We are a leading provider of technology, software and services to the global travel industry. Our. 
global businesses offer a broad portfolio of advanced technology solutions and services on scalable 
platforms to travel s~liers and travel agencies. Our business generates stable, predictable and 
diversified revenue and is highly cash flow generative, with Adjusted EBITDA margins of 23"/o for 2011, 
and modest capital expenditures. 

We operate through three business segments: our distribution business consisting primarily of the 
Sabre GDS, our solutions business, which provides a broad range of software solutions for alr1ines, 
hotels and other travel suppliers, and Travelocity, our online travel agency. We apply our extensive 
travel industry knowledge and technology expertise to each business and create integrated solutions 
that address cross-segment needs. 

For the fiscal year ended December 31, 2011 , our distribution business represented 59% of our 
consofidated revenue, our solutions business represented 17% of our consolidated revenue and 
Travelocity represented 27% of our consolidated revenue (excluding intersegment eliminations). 
During this period, shares of Adjusted EBITDA were 85%, 20% and 10% for our distribution business, 
our solutions bustness and Travelocity, respectively (excluding corporate overhead allocations such as 
finance, legal, human resources and certain information technology shared services). Our businesses 
provide sophisticated and oomprehenslve technology solutions to help travel s~llers and travel 
agencies improve their profitability by increasing revenues and minimizing costs. 

Subsequent to beoomlng a private company in March 2007, we have significantly reduced our 
leverage through a combination of A~usted EBITDA growth, cash flow generation and debt 
repayment. As of March 31, 2008, we had net leverage of 6.1 x L TM Adjusted EBITDA based on 
$3,852 million of debt, $113 million of cash and $615 mllllon of L TM Adjusted EBITDA, and as of 
December 31, 2011, we had net leverage of 4.9X L TM ·Adjusted EBITDA based on $3,456 million of 
debt, $62 million of cash and $693 million of L TM Adjusted EBITDA. 

Suppllera Agencies & Retailers Consumers 

• 
.. .. ;:•-• n~ 

. . . 

We S81V8 our customers through centralized technology located in four data centers in the United 
States and Germany. We have more than 10,000 employees in approximately 60 countr1es around the 
world. With our joint venture partners, we provide comprehensive technology and software solutions in 
many languages to more than 400 air11nes, 100,000 hotel properties and 68,000 travel agency outlets 
in more than 135countr1es. In 2011, Traveloclty, our onllne consumer business, with more than 10 
established global brands, had, on average, more than 30 million monthly unique visitors to its 
websites (including Travelocity's affiliate websites). 
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KeyMwlcs 

The following table sets forth present operating results for Sabre Holdings for each of the years 
ended December 31, 2011, 2010 and 2009. 

Year Ended December 31, 

2011 2010 2009 

Total 
% of "" Change % at % Change 

Reve,... 2010-2011 Tollll Rewnue 2009-2010 Total 
---~mllllon•, except percentaga) 

Revenues ............... $3,010.8 100% 4%$2,899.6 100% 7%$2,705.1 
Operating Costs ......... $(2,858.5) -95% 3% $(2,938.5) -101% -10% $(2,669.5) 

Operating Income 
(Loss) ................. $ 152.3 5% 492% $ (38.9) -1% -209% $ 35.5 

The Distribution Business 

%of 
Revenue 

100% 
-99% 

1% 

Our distribution business consists primarily of our leading Sabre Global Distribution System, or 
Sabre GOS, which efficiently aggregates travel content and demand for travel suppliers, agencies and 
their customers. Our distribution business also provides da1a and transaction processing services to 
regional GDSs, which are Joint venture partners, Including Abacus, Axess and lnflnl. In 2011, and 
based on MIDT and other transacllOn data from for the global GDSs, the Sabre GDS had the highest 
share of GOS air transactions processed In 2011, with a bookings share of approXimately 38%. Our 
GOS system processes millions of complex travel transactions daily for travel suppliers such as 
air1ines, hotels, cruise lines and car rental agencies, through a global network that connects tlhem to 
tens of thousands of online and offline travel agency locations serving botlh leisure and business 
travelers. We provide travel agencies with real-t ime search, pr1cing, booking, ticketing, fulfillment 
services, passenger tracking, ln-tlip services and post-trip reconeiliatlon capabiltlles across our 
portfolio of travel suppliers. We also provide the corporate travel segment with technology that enables 
travel policy and budget compliance, adherence to negotiated rates, customer notification before and 
during a trip, and post-trip reconciliatiOn for expense reporting. We also offer GetThere, a web-based 
corporate reservations system used by travel agencies and travel departments of large corporatiOns. 
As a result of this functionality, the Sabre GOS is widely used in the corporate segment, with 70% of 
the Business Travel News Top 100, or BTN 100, (corporations with the largest travel expenditures) 
among our customers. Contracts with a term of three years or greater accounted for 80% of our GOS 
bookings in 2011. Our multi-year contracts with customers, including leading travel suppliers and 
agencies, further our understanding of their needs and help us to continue developing and introducing 
the comprehensive and broad range of products they seek. 

The SolUtions Business 

Our solutions business is our on-demand software-as-a-service, or Saas, business providing 
advanced technology solutions to travel suppliers through our airline solutions and hospitality solutions 
businesses. We currently serve approximately 250 airlines and more than 17,000 hotel properties of al 
sizes and in every region, as well as more than 800 other customers such as airports, cargo and 
charter airlines, corporate fleets, governments and tourism boards. Wh~e the supplier travel solutions 
market is competitive, we are one of only a few Saas solutions providers on the mal1cet. In addition to 
our broad Saas portfolio, we also leverage our e:,g>ertise in the travel industry, which helps us integrate 
our technology with the business process needs of our customers. 
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We continue to win business through these offerings, with five reservation system deals 
contracted and expected to be implemented before the end of 2013. Our _software-as-as service model 
has two main characteristics. First, because our technology software is hosted by us and deployed to 
our customers from our own infrastructure technology, which we maintain 24 hours a day, 7 days a 
week, 365 days a year, our customers do not have to provide and manage resources to maintain the 
infrastructure technology to support the software. Second, because the software is paid for as it is 
used, our customers can spread their costs over time and avoid the expensive upfront costs 
associated with a traditional software license model by converting the up-front license fee model into a 
variable cost "pay-as-the-software-is-used" model. We provide flexible reservations software and 
systems applications that can be combined to create tailored end-to-end solutions which are designed 
to facilitate and manage change as a supplier's business and business model evolve. Our solutions 
business is the premier provider of Saa$ solutions to air1ines and hotel companies by offering: 

• a leading air1ine solutions portfolio, with a broad range of integrated components that can be 
combined to create customized solutions; 

• expertise across many travel supplier functions, helping us integrate a large number of 
products into the right solutions to enable our customers to reach their broad business 
objectives; and 

• the leading hotel Central Reservation System, or CRS. 

The solutions provided to our customers change based on market needs and technology 
evolution. Whether it is using web services to deliver solutions to our customers through our Saas web 
services, access to our five terabytes of data or our leadlng mobile solutions, we adapt quickly to 
ensure we continue to provide value to buyers and sellers of travel. 

Traveloclty 

Travelocity is our online travel e-commerce and media business. As a leading global OT A, 
Travelocity provides consumer-direct travel products and services for leisure and business travelers 
across a number of recognized and trusted global brands. Travelocity Partner Network, or TPN, 
expands Travelocity's reach to consumer segments making travel purchases on websites other than 
ours. TPN currently has approximately 2,000 partners, including blue chip customers from the financial 
services, e-commerce and travel industries. In 2011 , Travelocity was tha third largest global OTA 
based on revenue, powering 23 international websites in 8 languages and generating $9.6 billion in 
annual gross travel sales. Travelocity was also the first OTA. founded in 1996, and revolutionized how 
the travel industry sold products to the public and retains to this day a powerful brand with 92% aided 
brand awareness. 

Our Competitive Strengths 

The following competitive strengths help us to achieve our goal of being a leading provider of 
technology and services to the global travel industry, and to sustain our segment leadership position in 
each of our businesses. They also enable us to create technology-enabled solutions that address 
critical customer needs across the travel industry value chain. We expect the following strengths to 
support our future growth: 

Global Leadership Across Growing and l)iversified End Markets 

We operate in segments of the travel industry that have large, growing and addressable customer 
bases globally. IATA estimates that airline passenger revenues grew 10% In 2011 to $469 billion. Air 
bookings compose the vast majotity of GOS-processed bookings. T2RL reports that 2.87 billion air 
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passengers were boarded In 2011. We estimate that 12 billion bookings, or 42% of overall global 
bookings, were processed by GDSs. In addition, we estimate the segment potential for airline software 
of the kind developed by our airline solutions business exceeds $5 billion and the addressable market 
for software for hospitality Saas software exceeds $3 billion. Euromonltor International estimates that 
there are over 460,000 hotel properties in the world, and that room revenue exceeded $426 billion in 
2011, a 5% increase over the prior year. The hospitality market continues to grow as hotels 
increasingly rely on external providers for their systems and participate in distrvution channels, 
providing new market opportunities. In 2010, over one-third of all hotel room stays in the United States 
were booked through digital channels, including GDSs, OT As and hotel websites, up 33% from 2009. 
Euromonitor also estimates the on line travel agency channel exceeded $155 billion in 2011 , up 10% 
from the previous year, and predicts the channel to grow by an average of 9% annually over the next 
five years. 

We are committed to expanding our global footprint and leadership positions through a strong 
local presence in each region where we do business. In the global travel market, North America, 
Europe and the Asia-Pacific region, or APAC, are the three largest regions. Euromonitor estimates that 
in 2011, approximately 34% of transportation and accommodation spending by travelers occurred in 
Europe, 32% occurred in APAC, 20% occurred in North America, 9% occurred in Lalin America, and 
5% occurred in the Middle East and Africa, or MEA. Our distribution business' share of GDS air 
bookings in the Middle East, Russia and Brazil grew from approximately 23%, 18% and 63% in 2009 to 
approximately 28%, 20% and 66% in 201 1, respectively. We expect that our foothold in economies 
with strong GDP growth such as Latin America, MEA and, for our solutions business and Travelocity, 
APAC, win allow us to benefit from increased growth rates, while the strength of our businesses in 
more mature regions, such as North America and Europe, position us for strong growth as the recovery 
from the recent, global protracted economic recession continues. With our diverse customer mix of 
LCCs, hybrids and regional airlines in emerging markets, as well as a wide range of small and large 
hotel chains, we are not only over-indexed to faster growing end markets, but also to faster growing 
customers within those markets. 

Each of our businesses is a global leader in its segment of the travel industry. Based on MIDT 
and our GOS regional partners' air bookings reports for 2011 , at a global level, our distrbution 
business is ranked number one in GD5-processed air bookings. Based on T2RL share and passenger 
data, and our knowledge of competitor customer lists, our airline solutions business is second largest 
provider of reservations solutions and is the leader in marketing & planning and enterprise operations 
solutions. Based on our estimaled hotel booking share data, our hospitality solutions business is 
leading in hotel reservations. We are uniquely positioned to benefit from the trend by travel suppliers, 
such as airlines and hotels, to rely increasingly on SaaS-based solutions to manage their day-to-day 
operations. Based on 2011 revenue reported in 10-K filings of the top three participants in the industry 
and our financial statements, Travelocity is third in terms of revenue. In addition, $9.6 billion of travel 
spending was booked through the Travelocity website. 

Differentitfled ComPfJtftlvfl Position Dellvorlng Kfly Solutions 

Our technology is key to the core day-to-day operations of many of our customers in the industry, 
including both travel suppliers and travel agencies. Our distribution business, for example, provides a 
~ey technology platform enabling efficient shopping, booking and management of travel itineraries for 
offline and corporate travel agencies as well as OTAs. At the same time, it is a valuable distribution 
and marketing channel for travel suppliers giving them access to a broad array of customers, 
particularly outside their home markets. Similarly, we provide solutions that power many of the most 
important operations systems for our customers such as airline and hotel reservations systems, crew 
scheduling and aircraft movement control. The value and quali1y of our technology and software (and 
related customer service) have enabled us to achieve a differentiated competitive position delivering 
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reliable and scalable solutlons to the travel Industry with an unmatched portfollo of Integrated but 
modular solution offerings. We believe that this is demonstrated by our customer retention rates. In 
2008, 2009, 201 O and 2011, our customer retention rates for our distribution business were 
approximately 98%, 96%, 97% and 99%, respectively. For our airline solutions business, we estimate 
our customer retention rates for our reservations systems, which is the principal offering of our airline 
solutions business, to be 97%, 94%, 90% and 95%, respectively, for 2008, 2009, 2010 and 2011 
based on passengers-boarded fee-based revenue recorded, and the customer retention rates for our 
hospitality solutions business to be 88%, 89%, 90% and 87%, respectively, for the same periods. 

Highly Innovative and Scalable Technology 

Our technology enables scalabiffty in our various business models and creates a Hexlble 
environment that enables us to adapt knowledge and resources across our global businesses. Three 
pillars underpin our technology: innovation, scalability and Investment In research and ~velopment 

Innovation 

We use our technology experience to develop customized intellectual property and drive 
compelling market offerings. We also invest in operations research to develop new products and 
feawres that meet the changing needs of our customers as well as enable us to serve new customers. 
In particular, our innovative thinking on adVancect algorithms, decision support and data analysis helps 
drive the efficiency and per1ormance of our products and services. These steps have resulted in 
Innovations in numerous product areas. 

Scalability 

To ensure scalability in our GOS business, we own and operate a highly secure global distribution 
platform. Our Sabre GDS is built on a Service Oriented Architecture, or SOA, platform, a modular 
approach in which the various system components can be accessed separately or in various 
combinations by different parties across an enterprise that provides us with the flexibility to adapt to the 
changing needs of an evolving industry. our Sabre GDS system is thought to be one of the most 
heavily used SOA environments in the world, processing more than 700 billion transactions in 2011 , 
with over 60,000 transactions every second at peak and more than a billion API requests every clay. 
Sabre also processes approximately 220 milUon web services transactions per day on peak days. 
Significant operating efficiencies result from this scale. 

Our Saas solutions are deployed centrally so new customers can be added at lower incremental 
cost. Many other software providers in the travel industry offer traditional solutions that require 
dedicated hardware, usually accompanied by a large upfront investment and ongoing maintenance 
costs. SaaS technology offers our customers a number of advantages compared to traditional 
on-premise software installations or homegrown technology solu1ions, including: (i) faster deployment 
at implementation aUowing quicker market access and future upgrade phases compared to traditional 
installations; (ii) lower total ownership costs, which is the sum of acquisition costs and operating costs 
of a solution, due to reduction of the complexity and costs associated with software and hardware 
management; and (iii) delivery through a robust, scalable environment, allowing adaptation to changes 
in our customers' technological systems as they grow. 

The Saas approach also benefits our business. By moving away'lrom one-time license fees to 
recurring monthly fees, our revenue stream becomes more predictable and helps us sustain a strong 
financial position. We save time and money by reducing maintenance and eliminating implementation 
tasks through our centrally deployed solutions. Lastly, we can have lower operating costs by 
standardizing processes and driving efficiencies, allowing us to better scale as our customer base and 
demand for products grows. 

120 

outside Attorneys' Eyes only SIL- 160369 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000027387 



Investment In Research and Development 

Our extensive research and development investment enables us to develop advanced technology 
solutions and invest in meeting the needs of emerging industry trends. We have Introduced common 
systems operations processes and tools across the enterprise as well as consolidated data centers 
and facilities on maximizing efficient technology sharing across the organization and, in tum, the return 
on our technology investment. Technology and resource sharing allows us to implement advanced 
systems and solutions, and introduce upgrades and innovations, across all of our businesses at a 
reasonable investment cost. 

Stable, ResHlent and Dlversfffed Business Models 

Our distribution business operates a global networ1< to aggregate travel content for travel 
agencies and travel demand for travel suppliers. Both our distribution business and our solutions 
business operate with a transaction-based business model that ties our revenues to a travel supplier's 
transaction volumes rather than to a travel supplier's unit pricing for an airplane ticket, hotel room or 
other travel products. Travel-related businesses with revenue models based on volume (rather than, 
for exalll)le, ticket or price) have generally shown strong resilience across economic cycles because 
travel suppliers typically strive to maintain traveler volumes by reducing prices in an economic 
downturn. This resilience is partially attributable to our multi-year agency contracts, which typically 
have terms of three to five years. Contracts with a term of three years or greater accounted for 80% of 
our GOS bookings in 2011. Similarly, our solutions business has contracts that range from one to ten 
years· in length and typically deliver solutions that are critical components of our customers' operations, . 
such as reservations systems, that often require significant cost and effort to Implement. Moreover, our 
three businesses also generally serve different customers, creating diversification of revenue across 
82B and B2C end segments. None of our agency or supplier customers across all of our businesses in 
2007 through 2011 accounted for more than 10% of consolidated revenue. 

Predictable and Recurring Revenue with High cash Row Generation and Significant 
Growth Upside 

We have a strong track record of cash generation. Despite a challenging macroeconomic 
environment, we experienced Adjusted EBITDA growth in each year since 2008, with a CAGR of 5% 
from 2008 to 2011. Cash generated from operating activities rose from $57 minion In 2008 to $337 
million In 2011, with predictable and modest capital expenditures of less than 6% of revenue In each 
year. Several factors drove this stablllty: 

our underlying stable, resilient and diversified business model; 

• manageable capital expenditure requirements primarily due to well-developed applications, 
infrastructure and graphics development for the Sabre systems and our websites, and our 
ability to predict these capital expenditures primarily due to our stable contracts and customer 
retention; and 

• disciplined operational management which hes delivered significant cost savings since we were 
taken private by our investors in March 2007. 

Collectively. these aspects of our business contributed to positive free cash flow from 2008 
through 2011, and since the March 2007 take private, we have significantly reduced our leverage 
through a combination of Adjusted EBITDA growth, cash flow generation and debt repayment. As of 
March 31, 2008, one year after we were taken private, we had net leverage of 6.1x Adjusted EBITDA 
based on $3,852 million of debt, $113 milion of cash and $615 million of LTM Adjusted EBITDA, and 
as of December 31, 2011, we had net leverage of 4.9x LTM Adjusted EBITDA based on $3,456 million 
of debt, $62 minion of cash and $693 million of L TM Adjusted EBITDA. 
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Sabre's management took early, innovative action to Invest in a Saas platform for our solutions 
business. This decision was founded on the belief that travel suppliers would be replacing their legacy 
In-house systems with Saas solutions to avoid the need for a large upfront investment in on-premise 
hardware infrastructure and in customized software that Is difficult and expensive to implement, 
upgrade and maintain. Our investment was rewarded with rapid growth in customers, which increased 
from more than 2,800 at year end 2008 to more than 4,750 at year end 2011, a 19% three-year CAGR. 
The customer retention rate in these businesses is also high, at 95% for our airline solutions CSS 
business and 87% for hospitality solutions CRS business in 2011 . Recurring revenue is also high at 
83% for our airline solutions CSS business and 80% for hospitality solutions business in 2011 , creating 
predictable and recurring revenue streams. We have grown our solutions business from $376 million of 
revenue in 2008 to $523 million of revenue in 2011 , a 12% CAGR. We believe our solutions business 
is positioned for significant revenue growth going forward since it is over-indexed to faster growing 
regions, customers and products. We have targeted faster growing regions, such as the Middle East, 
Russia and Brazil, faster growing customers, such as LCCs, hybrids and hoteliers, and faster growing 
travel technology segments, such as those served by our hospitality solutions business. 

Strong, Long-Standing Customer Reltdionshlps 

Across all of our businesses, we have strong, long-standing customer relationships that provide 
us with a significant level of stability. As a result of these established relationships, we have developed 
a deep understanding of travel suppliers' needs, which positions us well to develop new products, and 
to continuously provide more value to our customers, by helping improve their business performance. 

Our distribution business has strong, long-standing relationships with travel agencies and travel 
suppllers. Through our Traveloclty business, we understand what online travel agencies need In order 
to best serve their_ customers and we can develop products and services to address those needs. Our 
relationships with TMCs have existed for more than 20 years, and are enhanced by our relationships 
with our top travel suppliers, most of which have also been our customers for 20 years or more. 
Similarly, our relationships with our major corporate travel department customers have been 
developing for more than 20 years. Our relationships with OTAs are also long-term, In existence since 
the inception of the first OTA In 1996, Travelocity. Through our Travelocity business, we have 
developed a deep understanding of what onllne travel agencies need In order to best·serve their 
customers and we can develop products and services to address those needs. 

Additionally, Sabre's reputation and long history in the travel industry help our businesses gain 
direct access to key decision makers at both travel suppliers and travel agencies, allowing us to 
develop the in-depth understanding required to tailor our solutions to their changing needs and extend 
into new customer segments. 

Doop and Experienced Leadership Team w/tJI Informed Insight Into the Travel Industry 

Our management team is highly experienced, with comprehensive expertise in all aspects of the 
travel industry and travel technology in particular. Many of our leaders have more than 20 years 
experience in the travel sector, having wol1<ed in multiple segments of the travel industry, which 
provides us with insight and knowledge that we can leverage across industry segments. Collectively, 
while at Sabre, our executives have been key innovators in travel industry technology, including 
through the global expansion of the GOS, the introduction of Travelocity, the first OT A, in 1996, and the 
industry migration to the Saas model for travel supplier software applications. Their experience and 
industry knowledge provide a solid foundation for us to develop strategic solutions to the complex 
problems of the travel industry, both in developing new capabilities for our customers and creating1 new 
business models and technology solutions. We continuously develop strong employee teams across 
the businesses with Insight Into our customers' businesses by Investing in the training of our 
employees, developing their sklUs and knowledge of the travel Industry, and encouraging them to 
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rotate throughout the organization. We seek to develop leaders with broad knowledge of our company, 
the industry, and specific customer needs. Most of our executives have held positions in more than one 
of our businesses, leveraging knowledge from one business to another. We also hire external talent to 
bring new expertise to develop innovative solutions for the future. The blend of experience and new 
talent across our team supports a drive for consistent innovation to improve travel commerce. 

Our Business Strategy 

We intend to use our key competitive.strengths to achieve our strategic objectives, including 
expanding our global leadership, enhancing value to our customers and continuing to invest in scalable 
technology-based businesses. 

Expand Global Leadership 

We intend to expand our global leadership by increasing our presence in growth areas from 
geographic, customer and product perspectives. 

Our distribution business will continue to focus on globalizing both our travel supplier base and 
our travel agency base in order to expand usage of the Sabre GD$ in Europe and in emerging high· 
growth geographies such as U!.tin America and the MEA. We also intend to focus on expanding use of 
our GDS among new travel s~iers and travel agencies in our established regions that traditionaly 
have not used GDSs. In more mature regions such as North America, our distribution business aims to 
continue to compete through strong customer relationships, competitive contracts and working io 
remain at the forefront in technological innovations through offerings such as Sabre Red Workspace 
which is a primary point of sale for our GDS and also integrates other applications, tools and websites 
used by travel agencies to service their customers. Our efforts across the globe will continue to 
leverage our strong industry advocacy, deep expertise and consulting efforts. 

Our solutions business will focus on three rapidly-growing areas for air customer development: 
(i) hybrids, which are airlines that incorporate aspects of both low cost carrier and network models, and 
high-growth regional carriers that tend to grow more rapidly than other types of airlines: (iQ regions with 
rapidly growing consumer air spending, including APAC, Latin America, and MEA: and (iii) functional 
areas of increasing airline spending or priority, such as shopping and online direct booking. Recently, 
we have won new SabreSonic Customer Sales & Service business with Virgin America, Virgin 
Australia, Etihad, Aeromexico and TRIP. We continue to win new business in Brazil, Russia, India and 
China (the BRIC countries), where consumer air spending is growing and new air travel infrastructure 
is currently being built in anticipation of increasing travel demand. 

We have identified 923 active sales prospects for our airline solutions business, including new 
customers, add-ons, renewals and change requests. We currently estimate that these prospects, 
considering the likelihood of sales and the magnitude of the transactions. will result in approximately 
$556 million in revenue over the life of the proposed contracts. We will utilize a similar strategy of 
identifying and satisfying the needs of customers in high growth areas in our hospitality solutions 
business, where we have a strong foundation to expand geographically and to broaden the services in 
our portfolio. We have identified 992 active sales prospects for our hospitafity solutions business, we 
currently estimate that these prospects, considering the likelihood of sales and the magnitude of the 
transactions, will result in approximately $40 million in revenue over the life of the proposed contracts. 

Travelocity w~i focus on growing its profitability by offering travel products and services to new 
customers and acquiring new content in destination markets, particularly where suppliers are more 
fragmented. It will also increase its range of prOduct offerings with different business models to appeal 
to a wider range of travel suppliers around the world. For example, in 2010, we intrOduced an opaque 
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brand in the United States called Top Secret Hotels that is targeted toward price-sensitive customers, 
offers suppliers another inventory management option and complernen1s our disclosed-fare transaction 
model. 

In recent years, Travelocity's results have been adversely impacted by several factors, including 
margin pressure from suppliers, reduced bookings on our websites and increased competition for paid 
and organic search advertising. See "Management's Discussion and Analysis of Financial Condition 
and Results of Operations-Factors Affecting Our Results of Operations-Travelocity's results have 
been adversely impacted by competitive and performance factors." Travelocity has established plans 
to improve its earnings while remaining competitive with other OT As. We have modified our customer 
acquisition strategy to focus less on total traffic and more on acquiring visitors who have a greater 
propensity to book a transaction. Our strategies include: (i) improving conversion through better site 
performance and user experience; (ii) improving yield by shifting product mix and optimizing media 
revenues; (iiQ improving cost structure by reducing front, mid and back office complexity; (iv) improving 
marketing efficiency by optimizing traffic mix; and (v) continuing to build strong relationships with 
existing and new travel suppliers. 

Enhance Va/Ufl to Customers 

We plan to grow our business by increasing our relevance and the value we offer to our 
customers, both through technological innovation and broadening our portfolio of offerings. 

Our distribution business aims to maintain technological leadership by providing innovative tools 
and process improvements which provide differentiation and enhance the value of our products to our 
customers' business operations. We will continue making significant investments in evolving 
technologies, including mobile-applications for travel planning, booking, and trip management; airline 
merchandising to allow airlines to market and charge for ancillary services such as fees for bags, seats 
and other related products and services; efficient and flexible air shoppi'lg enabling online customers 
to search and display thousands of travel options on their websites; and off-the-shelf and custom 
applications that automate many aspects of TMCs and corporate workflow. Additionally, the Sabre 
GDS strives to broaden its offerings and enhance its value to customers by continuing to improve the 
travel content of our GOS platform through the use of competitive content agreements and participation 
level 14>9rades with travel suppliers. 

Our solutions business will continue to build a broad and integrated software portfolio that aims to 
provide a unique value to travel suppliers by offering integrated multi-product solutions. In addition, we 
offer business consulting that is tightly integrated with the product offering, and increases return on 
investment for both us and our customers. In the past few years, we have acquired a number of small 
companies that help round out strategic and technological areas of our portfolio to create 
comprehensive solutions. Our hospitality solutions business is developing a SaaS-based enterprise 
platform that will provide hoteliers with all their guest management, profile management and 
distribution management needs in one place, providing greater customer value. Addressing new trends 
and priorities, Which keeps the system current, also increases customer retention. 

Travelocfty is dedicated to continuously adding travel selection at competitive pricing as well as 
constantly improving content and merchandising on our sites. In addition, we regularly develop new 
tools and technologies to maximize our visitors' on line shopping experience, encouraging them to shop 
on our sites. We continue to invest in technology to improve search options by using customer data to 
provide travelers with more relevant search results for Individual consumers. This more personalized 
shopping experience is designed to help us further increase brand awareness and loyalty by 
encouraging consumers to come directly to our websites and book their travel. 
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Invest In Scalable Business Platforms 

We intend to continue investing in scalable technology and using our global teams to ensure 
future scalability and margin increases associated with such scale. 

Our distribution business will continue to provide new tools and technology and Increase the 
functionality, utility and cost-effectiveness of our existing products and services across our customer 
base. Sabre's GOS platform is built on open systems and provides efficient processing for high daily 
and peak transaction volumes. Scalablllty Is also driven by our global development centers, agile 
development methods, and global operational support. The operating efficiencies that result from the 
business platforms provide flexibility to quickly customize current offerings and rapidly develop, deploy, 
and drive adoption of new products and services. 

Our solutions business plans to expand the number of software services delivered through the 
Saas model and expand the number of customers using our comprehensive suite of software 
solutions. As airlines and hotels replace their legacy systems, many are choosing to migrate to Saas 
business models to deliver solution performance and economic benefits for our customers. This 
scalable model provides a large recurring revenue base, leverages our global footprint to maintain 
global development teams, and integrates implementation, customer care, and sales teams across a 
broad portfolio base. 

Travelocity has invested heavily in technology and new product development in the pest few 
years. Given the highly scalable nature of our business, we are now in a position to support a 
significant increase in demand that would be generated as the global travel industry continues to 
recover from the recent, global protracted economic recession, and as onffne penetration increases in 
key regions. Additionally, we provide other OT As with supply and private label booking platforms that 
allow their customers to shop and book on affiliate-branded sites. These platforms support the 
adoption of new affiliates and allow Travelocity to expand its global footprint as these OTAs succeed 
with their own expansion efforts. Moreover, in order to improve its competiliVe position and reduce 
exposure to marketplace risks, Travelocity is enhancing its digital marketing expertise and e-commerce 
sophistication with a focus on product development, site optimization, supplier connectivity and 
improved inventory access, and investment in new channels such as mobile. 

Invest in Trsnstonnstive Technology 

We remain committed to the development of technological innovations that provide significant 
business benefits to our customers and shape the future of the travel industry. We plan to enhance our 
core technology platform and supplement development of our current mobile and web offerings with 
new tools and applications that will allow our customers to benefit from on-going tectvlological 
advances. Our recent offerings include TripCase, a web and mobile travel services platform capable of 
managing bookings regardless of GOS or booking origin; the Travelocity iPad application, which allows 
consumers the ability to book flight, car and hotel transactions without a third-party site; and Sabre Red 
Workspace, a highly flexible program that enables integration of applications, tools and web sites that 
travel agencies use to service their customers. Mobile innovation is and has been critical our strategic 
plan and we have been an early innovator in providing mobile web, booking and social media 
capabilities to its customers. That innovation continues and is core to our strategic plan as we integrate 
mobile into our core channel management and distribution offerings, as well as expend those 
capabilities to cover more aspects of sccial media. 

We also launched Sabre Red App Center, the wor1d's first online business-tCrbusiness travel app 
marketplace connecting Red App buyers and sellers from around the wood. To provide customers with 
the most cost effectille travel options that resonate with our 'better travel, better wor1d credo," we 
continue to make significant progress on the Next Generation Air Shopping platform to Improve low 
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fare efficacy and enable new shopping functionality to our customers. Our hospitality solutions 
business is driving innovation by combining CRS and PMS functionalities with CRM and Revenue 
Management System functionalities to deliver a comprehensive Hospitality Enterprise Solution-a 
single platform that provides an integrated suite of capabilities as an alternative to tradltlonal solutions 
with separate, distinct parts. We plan to continue developing and promoting these offerings as well as 
new products and service across all of our business segments. 

In addition to the above mentioned technology innovations, we are relentlessly focused on 
building common platforms and services that improve agility and time to market for our customers. Our 
investments in private cloud technology with automated provisioning provide an on-demand scalable 
platform for rapid deployments. We continue to improve the overall customer experience through 
offerings such as the Next Generation Disaster Recovery platform, which can significantly enhance the 
stability and availability of customer applications. 

Our Businesses 

The Distribution Business 

Our distribution business consists primarily of our leading global GDS, facilitating travel 
commerce through the transfer of information between travel suppliers, such as airlines and hotels, 
and travel agencies, including OTAs, which primarily service leisure travelers, and TMCs, which 
primarily coordinate business travel. Our global network provides real-time search, pricing, booking 
and ticketing capabilities for travel agencies across our portfolio of travel suppliers. We aggregate 
travel options from a vast array of travel suppliers for travel agencies to provide to their customers; 
travel suppliers similarly benefit from connections to a myriad of domestic and global travel agencies 
who can sell their inventory. We also provide products and features that assist travel agencies in 
serving their customers before, during and after their trip, as well as corporate travel management 
solutions and tools through our Getlhere products, a portfolio of technological solutions to help 
corporations track and manage their business travel online, and marketing Information to travel 
suppliers. 
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Our distribution business has two sets of customers. Our demand-side customers are the online 
and offline travel agencies and corporations who use the Sabre GDS as a primary source of detailed 
information about available travel options to service travelers. Our supply-side customers are the travel 
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suppliers who provide the travel information, or "travel content' (inventory, prices and availability) to the 
Sabre GOS. These customers include airlines, hotels, car rental companies, rail operators, tour 
operators, cruise lines and other providers of transportation, accommodation and related travel options. 
The Sabre GOS benefits from the value of our global network which aggregates supply for travel 
agencies and aggregates demand for travel suppliers. The more comprehensive and competitive our 
travel content, the more valuable we are to travel agencies. The more travel agency st.bscribers we 
have, the more valuable we are to travel suppliers by offering them enhanced reach within our 
domestic and global markets. Accordingly, in addition to increasing our relationships among travel 
agencies and obtaining as wide a range of relevant travel suppliers as possible, securing full content 
from travel suppliers (i.e., core inventory and pricing equivalent to that available through a travel 
supplier's own direct distribution chamels, such as its website or sales office) improves our 
competitiveness against other GOS providers and new GOS competitors. 

As of March 2012, travel agencies can shop and book approximately 400 airlines, 100,000 hotel 
properties, 25 car rental companies, 50 rail carriers, 200 tour vendors and 13 cruise lines using the 
Sabre GOS. We estimate that nearly $100 billion of travel-related products and services were sold 
through the Sabre GOS, including sales from our joint venture partners, during the year ended 
December 31 , 2011 . Also, during 2011, based on MIOT (supplemented regularly with our GOS regional 
partners' bookings reports) and Hoteliigence by TravelClick, more air and hotel bookings were 
processed by the Sabre GOS than by the GDS of any of our competitors. With the advent of global 
alliances and codesharing among airlines and other travel suppliers, the Sabre GDS facilitates 
operation of complex partnerships in a seamless fashion, allowing partners to market their services 
with their partners, extending their global reach. 

Sabre also facilitates cost-effective corporate travel. Corporate travelers are more likely to require 
flexible scheduling and more complex itineraries and therefore provide significantly higher revenue per 
trip. As of December 31 , 2011-, Sabre serves over 70% of the BlN 100, which are the corporations with 
the largest travel expenditures. Sabre's corporate products facilitate rate negotiations and simplify 
compliance with corporate travel policies and provide corporate travel departments with end-to-end 
facilitation of corporate customer journeys, from booking the trip to tracking the traveler to expense 
reporting. 

Our date centers are based on mainframe and open systems architectures that are capable of 
processing millions of daily transactions and storing enormous amounts of data. Sabre operates the 
largest data and global distribution system in the travel industry, handling more than 60,000 messages 
per second at peak. Sabre processes more than 600 million messages per day with over 350,000 
global travel agents accessing Sabre travel content Sabre provides reel-time interfaces to hundreds of 
travel supplier's technology systems that enable continuous, real-time data access. Our distribution 
business also offers a portfolio of GOS-integrated web-based products to help travel agencies market 
their services effectively and manage their back-office processes with the GDS. Our distribution 
business systems were developed through a substantial investment of capital, resources, and 
technology research and development over several decades. 

Sabre, together with its joint venture partners, is the leading GOS in the world. Based Oil MIOT 
data (supplemented with our GOS regional partners' bookings reports), our distribution business 
processed approximately 38°/4. of global GOS-processed air bookings in 2011, compared to Amadeus 
and Travelport, our two main competitors, which have 36% and 26% of GOS-processed air bookings, 
respectively. A 2011 North America Competitive Performance Evaluation (NACPE) survey revealed 
that 83% of Sabre's agency subscribers were likely to renew, which is baeked by a customer retention 
rate exceeding 98.5% (based on 2011 contracted agencies). 
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We also believe we are the leading GDS among global travel agencies and corporate travel 
departments, with: 

• 52% of the GOS-processed air bookings of global TMCs (American Express, Carlson Wagonlit, 
Hogg Robinson Group, BCD Travel); 

• more than 70 of the BTN 1 00 corporations, the largest corporate travel spenders as ranked by 
their 201 O U.S. booked air volume, are among our customers; and 

• 61% GOS-processed air bookings share of the top four leading OTAs (Expedia, Priceline, 
Travelocity, Orbitz). 

By growing internationally with our TMCs and OTA subscrtiers, we anticipate that we wlll realize 
significant share gains, induding In Europe, APAC, MEA and Latin America. 

As of January 2011, travel agencies covering nearly 68,000 locations in 135 countries on six 
continents subscribed to the GOSs powered by Sabre. For 2011, our distribution business revenue for 
points, of sale outside of the United States were approximately $651 million, representing 37% of our 
2011 distribution revenue, and more than half of our distribution business' employees were located 
outside North America. We have the leading share of GOS-processed air bookings in the largest GOS 
market, North America (58%), as well as in the two largest growth mar1cets, Latin America (57%) and 
APAC (42% with our joint venture partners), based on 2011 MIDT data. 

Internationally, we mar1cet the Sabre GOS both directly and through joint venture and 
distrbutorship arrangements. Our marketing partners principally include airlines that have strong 
relationships with travel agents in APAC and the Middle East, and also include entities that operate 
regional computer reservations systems or other travel-related network services. 

Our distribution business' partnerships allow us to achieve critical mass In key growth regions and 
gain instant traction in the local market, accelerating our share growth and distribution reach with lower 
risk. These partnerships are designed to utilize the combined strength of Sabre's technology and 
content with the local commercial skills and market knowledge of a strong partner, without whom it 
might be more difficult to enter these new regions. By partnering with local airlines, we are able to form 
strong relationships with key airlines and other travel suppliers that Sabre can leverage In its other 
non-GDS businesses. 

Our distribution business' joint venture and distributorship partners include: 

• ABACUS, a Singapore-based GOS that operates In APAC. We own 35% of the joint venture 
and Abacus International Holdings, a consortium of eleven Asian airlines, owns the remainder. 
Our distribution business provides the Abacus GDS with data and transaction processing and 
product development services. 

• · Sabre 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%. 

• Axess, one of Japan's two largest GDSs. We divested our stake In this Joint venture in April 
2012, and Axess has announced that it will migrate from Sabre to a third party in the next two 
to three years. The proceeds of this divestment wiU be remitted to ABACUS under our joint 
venture agreement. Our distribution business provides Axess wtth data and transaction 
processing and other services, which will continue for the next two to three years. 

• lnflni, the other of the two largest GDSs In Japan. lnflnl Is owned 40% by ABACUS International 
Holdings and 60% by All Nippon Airways and provides booking capability for air, hotel and car 
rental. Our distribution business provides lnfini with data and transaction processing and 
product development services. 
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• Non-equity marketing arrangements with Obriy American Express in the Ukraine, Emirates and 
lnterguideAir Ltd., a travel agency in Nigeria, each of which distributes our distribution 
business' products and services in selected countries in EMEA, and a 40% investment In ESS 
Electroniczne Systemy Spze dazy Sp. zo. o., a product development business In Poland with 
tour distribution software developed by Sabre. 

Sabre provides services for and processes the GOS-processed air bookings of our joint venture 
and distributor partners. Consequently, those GOS-processed air booking volumes are included in our 
calculation of our disllibulion business' share of global GOS-processed air bookings. 

Key Metrics 

Our distribution business has been and remains the principal contributor to both revenue and 
contribution. The following table sets forth certain financial data derived from our accounting records 
for our distribution business for each of the years ended December 31, 2011, 2010 and 2009. 

Revenues ............ . 
Recurring 

Revenue(1) . •••• . 

Non-Recurring 
Revenue ....... . 

Operating Costs .... . . . 

Operating Income .. .. . . 

Air bookings 
(In millions)t2) ....... . 

Non-air bookings 
(in miHions)t2) ...... . . 

Estimated global market 
share of 

GOS-processed air 
bookings ........... . 

Notes: 

Year Ended December 31, 

2009 

Total 
% ot % Change % of % Change 

Revenue 201 ~2011 Total Revenue 2009-2010 To181 
%of 

Revenue 
-- ~mllllons, except percentagu) 

$1,768.3 100% 6% $1,660.5 100"/4 9% . $1 ,517.0 100% 

$ 1,632.1 92% 

$ 136.2 8% 
$(1,420.5) -80% 

$ 347.6 20% 

328.2 

53.7 

38% -

6% 

6% 
-7% 

6% 

1% 

8% 

$1,532.7 92°/4 

$ 127.9 8"/4 
$(1,332.6) -80"/4 

$ 327.9 20"/4 
-

325.4 

49.6 

38% -

11% $1,377.4 91% 

·8"/4 $ 139.6 9% 
-6% $(1,253.5) -83% 

24% $ 263.5 17% 
-

6% 301.7 

15% 43.3 

38% -

<1> Includes transaction and joint venture revenues. 
<2) Number of bookings processed and billed usion our GOS platform during the relevant year. 

One of the key drivers of the profitability of our distribution business is the revenue derived from 
charging for transactions processed through our GOS platform, principally air bookings. Air bookings 
increased over the years ended December 31, 2009 to 2011 from 301. 7 million in 2009 to 326.2 million 
in 2011, a CAGR of 4.3% for the period. In addition to volume growth, average fee per booking has 
increased at a CAGR of 3.2% from 2009 through 2011. This increase in average fee per booking has, 
in large part, resulted from our balanced approach to international expansion and ability to achieve 
geographic diversity, with over 30% of our air bookings in 2011 having been.generated in the 
high-GDP-growth regions of EMEA, LAD (defined as Mexico, Central America, South America and the 
Caribbean) and APAC. 
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Operating costs of our distribution business have increased at a 3% CAGR over the. last three 
years ended December 31, 2011. The key driver of operating costs has been the expense of paying 
Incentives associated with transactions processed through our GDS platform. From 2009 through 
2011 , average Incentives per booking Increased as we diversified geographically and renegotiated 
multi-year contracts with our largest agencies. 

Because of our long-standing contracts with customers, we believe the vast majority of our 
revenue is highly predictable and stable. Our recuming revenue percentage, or the amount of 
contractual monthly revenue as a percentage of total revenues, for our distribution business was 92%, 
92%, 91% and 90% in 2011, 201 o, 2009 and 2008, respectively. 

Product Offering 

The core offering of our distribution business is our technology-driven GOS and our global 
network that connects online and offline travel agencies and other subscribers with hundreds of 
thousands of travel suppliers, such as air1ines, hotel properties, car rental companies, ra~ operators, 
cruise lines and tour groups, and processes large quantities of travel transactions efficiently. Its user
friendly Interface offers fast and efficient functionality with highly flexible search parameters. Travel 
agents and other subscribers can search a broad range of travel suppliers and products, obtain details 
to compare travel options, and complete sales transactions for their customers, all in a single 
information source. This, in turn, allows agents to quickly plan and book trip itineraries for their 
customers. Sabre's post-booking automation provides quality control checks, ensures that travel 
agencies meet ticket deadlines, provides required documentation, and fully automates the ticket refund 
and exchange process. For travel suppliers, the Sabre GOS provides efficient, low cost distribution of 
information regarding their inventory, availability, scheduling, and pricing globally and instantaneously 
to a broad global network of travel buyers. Travel suppliers tap into the data generated by the 
reservations, to better manage their inventories and optimize revenues. Through the Sabre GOS, travel 
suppliers can also mai1(et and merchandise their products to online and offline travel agencies through 
special offers that appear during the sales process. 

Additionally, our distribution business provides end-to-end corporate and leisure travel agency 
workflow automation, as well as customer loyalty and business performance tools. Corporate agents 
rely on Sabre's customer profile management system to serve up the right offers to the agent and 
traveler, and ensure that bookings comply with corporate travel policies. GetThere fully automates the 
travel and collaboration shopping and booking process for businesses by providing a Saas corporate 
booking tool, touch-less fulfillment enablement, and support for TMC partners, and integrates 
information to the corporate customer's expense reporting tools so that they can analyze and manage 
their travel expenses and also keep traveler records for safety purposes. Thousands of large and 
mid-size corporations around the wor1d used GetThere to book more than $8.4 billion in corporal~ 
travel In 2011. In 2011, GetThere delivered an average adoption rate of 77%, whereas the average 
adoption rate for all corporate travel programs In the United States was only 52% (based on a 
GetThere customer survey and PhoCusWrlght Industry data, respectively). In 2011, sixty percent of 
companies using GetThere reported lower airfares compared to those booked off line, with an average 
savings of 18% domestically and 24% internationally. 

Sabre recenUy announced a new strategic relationship with Regus to develop Sabre Virtual 
Meetings, a global reservation system for booking and scheduling public and corporate-owned high
definition video conferencing rooms. The system will offer real-time access to more than 1,200 public 
video conferencing rooms in more than 550 cities. Once launched, Sabre Virtual Meetings will be 
available to business travelers and traveler arrangers through GetThere and later to travel agents, 
through the Sabre Red Work.space. When integrated into travel applications such as online booking 
tools or travel agency systems, travel buyers will be able to reserve and schedule video conferencing 
rooms at the same time they book flights and hotels. 
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Sabre's low fare shopping capabilities enable agencies to receive hundreds of low fare worldwide 
options In a single request and offers a display of up to 19 alternate Itinerary options. Applicable travel 
agency and corporate private negotiated fares are integrated Into the process, providing price 
adjustments according to pre-determined rules. Sabre's automated ticket exchange function uses the 
low fare shopping tools to search for the best ticket exchange options, saving agents up to 20 minutes 
per transaction. Sabre also provides a unique ticket exchange feature, which alerts the agent if the 
price to buy a new ticket is lower than the ticket reissue price. Sabre is the only GDS that owns and 
offers a full customer relationship management, or CRM, system, ClientBase, which provides complete 
profile, contact and trip management abilities for developing and maintaining customer relationships 
and increasing productivity. In addition, ClientBase Marketing Services gives travel agents a way to 
select'primary suppliers, create, track and automatically send targeted, integrated marketing programs, 
and obtain complete tracking reports to measure success. · 

Sabre's mobile and self-service customer service tools, such as VirtuallyThere keeps travelers 
equipped with details of their trips, such as schedL.de changes, check-in and upgrade capabilities. More 
than BO miff ion visitors accessed VirtuallyThere in 2011 through web and mobile devices. Starting in 
earty 2012, TripCase will be broadly deployed as the standard web and mobile traveler services 
platform. Travel agencies can automatically import all bookings and traveler itineraries into their 
customers' TripCase aocounts, regardless of GOS or booking origin. 

Travel agencies can maximize their preferred supplier agreements through Sabre's customized 
. end-to-end contract optimization service, the leading preferred supplier optimization service in the 
industry. This service combines business intelligence capabilities, Sabre's expertise in revenue 
management and our industry-leading air shopping technology to help corporations optimize travel 
savings across their preferred and non-preferred suppliers for online and offline transactions, 
incremental to other program savings and enables travel agencies to optimize preferred supplier 
compensation. Contract optimization services feature a business rules engine in which customer
specific business rules are applied in the Sabre air shopping system to filter responses for that specific 
agency. The data in these responses is then used to populate displays in the Sabre Red Worl<space, 
via the agency's website, a corporate booking tool or the agency's proprietary point of sale software. 
We also recently released pricing optimization services, which enables travel agencies and leisure 
operators thet sell net and bulk fares to optimize the markup they apply to the fares they sell. for both 
standalone air travel and packages. 

The Sabre Red Worl<space, launched in June 201 o, is Sabre's primary GDS point of sale 
software and is used by more than 200,000 offline travel agents in 116 countries. In addition to being 
Sabre's primary GDS point of sale, Sabre Red Workspace enables integration of valuable applications, 
tools and web sites travel agencies use to services their customers. Sabre Red Workspace is buUt on 
the same open systems technology, Eclipse Rich Client Format, used by eBay to help power its 
marketplace and by NASA for applications used to command the Mars rover missions. The initial 
success of Sabre Red Workspace, launched in June 2010, was recently augmented by the Sabre Red 
Apps program. Sabre Red Apps provides customers an array of applications to meet individual agency 
requirements built by a community of certified third party developers. These Red Apps are available 
through the industry's first business-to-business application marketplace, the Sabre Red App Centre. 

Other differentiating features of Sabre Red Workspace are aimed at improving agency business 
performance. Sabre Red Workspace includes the leading fully-integrated preferred supplier solution, 
which helps agents manage tneir screen display in order 10 maximize agency preferred supplier 
agreements. High volume agencies can also use more advanced rustomizable process automation 
features to achieve more than 90% "touch-less" (no manual intervention) ticKeting rates. 
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Sabre's business intelligence tools provide decision support and reporting capabllltles for 
agencies to manage customer, vendor and agency performance. The tools enable agencies to reduce 
their corporate customers' travel expenses by managing travel programs, policies, and preferred 
vendor agreements. 

While our offline agencies use Sabre Red Workspace, online travel agencies deploy our web 
services to meet their business needs. Sabre Web Services processes approximately 220 million 
transactions per day. 

For travel suppliers, Sabre provides efficient and cost-effective distribution and merchandising 
services, reaching nearly 68,000 travel agency locations. Travel suppliers can connect to Sabre 
through basic connectivity, such as XML, or can package distribution services with robust dynamic 
pricing, availability and revenue management tools. Sabre's multi-channel merchandising enables 
travel suppliers to reach leisure and business travelers with new ancillary products, such as branded 
fares, pay-for-seats and bag fees. Sabre was the first GDS to offer "Pay for Seats" capabilities and is 
the only GDS to fully integrate airlines' branded fares into the travel agency workflow, including hover
over marketing displays. We expect to offer the ability to shop by total price, including applicable fees. 
for ancillary items. 

Sabre offers travel suppliers extensive data that provides insight into traveler trends, channel 
performance, and point of sale inventory management. Dynamic yield management tools enable travel 
suppl'iers to optimize their revenue on each sale. Travel suppliers can manage inventory, availability, 
scheduling and pricing globally and instantaneously through the Sabre GDS and service the entire trip 
with real-time systems. 

Our Sabre GDS Advertising Suite allows travel suppliers to promote their content at travel agents' 
points of sale while the agents shop and book customers' travel itineraries. Targeting capabilities 
increase the likelihood that messages are displayed to the travel agents who are most likely to book 
those offers for their customers. 

With a focus on environmental sustainability, Sabre created an aviation carbon calculator that 
was named "the most detailed in existence" by Oxford University's Environmental Change Institute in 
2009. In the first quarter of 2012, Sabre launched an Eco-Certified amenity indicator for hotel 
properties, which enables online and offline travel agents to select from over 4,700 hotels worldwide 
that adhere to Global Sustainable Tourism Council (GSTC) standards. We believe Sabre is the only 
GDS to offer this feature. 

Customers 

Customers of our distribution business include: 

travel suppliers, principally airlines, which are our largest group of customers, as well as hotels, 
car rental companies, cruise lines, tour groups, and others; 

• online and offline travel agencies, including TMCs; 

• corporate travel departments; and 

other sellers of travel. 

As of January 2011, travel agencies covering nearly 68,000 locations in more than 135 countries 
on six continents subscribed to the GDSs powered by Sabre, making reservations with more than 
100,000 travel suppliers around the world. Our distribution business has long-standing relationships 
with most of its major agency customers, with many of these relationships exceeding 20 years. 
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Airlines. More than 400 airlines display and sell their inventory through the Sabre GOS (or GDSs 
of our joint venture partners) globally. We offer a range of connectivity and functionality options !or 
airlines, ranging from low-cost connections to dynamic pricing, availability and real-time revenue 
management. 

Our distribution business has agreements with both full service and low cost carriers from all 
regions of the world to display and sell inventory in its GDS. Key customers include Delta, US Airways, 
United, Lufthansa, Air France/KLM, Frontier, British Airways and Qantas. Airline contracts expire at 
different times, with 59 deals completed in 2011. There are 61 planned renewals for 2012 (a portion of 
which have been completed), 29 planned renewals in 2013 and 32 planned renewals in 2014. Our 
contract with American Airlines was set to expire on August 31, 2011; however, the contract has been 
extended until the conclusion of the American Airlines litigation. See "-Legal Proceedings-Antitrust 
Litigation and lnvestlgatlon." Several alrlines have recently i.pgraded their technical oonnections and 
increased their content in the Sabre GDS including Thai Airways and Aegean Airlines. 

Other travel supplie,s. The Sabre GOS also includes offerings from a broad portfolio of other 
travel suppliers, with approximately 100,000 hotel properties, 25 car rental companies, 50 railroads, 
200 tour vendors and 13 cruise fines. Our leading GDS hotel customers include Hilton, Marriott, 
Starwood and Intercontinental. Sabre offers hotels a range of connectivity options, along with 
distribution and mar1<eting services, including a rate assurance program in which hotels can confirm 
they are offering the same rate through the Sabre GOS as on travel web sites, and total pricing, which 
delivers a complete summary of room costs, taxes and fees. 

Travel agencies. OTAs, which principally serve leisure travelers. and TMCs, which principally 
serve business travelers, were the two largest global travel agency segments in 2011 . Our principal 
OTA customers are Expedia and Travelocity, who booked 85% and 100%, respectively, of their global 
2011 GOS-processed air bookings on the Sabre GDS. Key global TMCs include American Express 
Travel, Carlson Wagonlit Travel, BCD Travel, and Hogg Robinson Group, each of which has had a 
business relationship with us for more than 20 years. These four TMCs booked 52% of their 2011 
GOS-processed air bookings on the Sabre GDS. Bookings made by these agencies represent almost 
42% of revenue booked on the Sabre GOS in 2011. Our current contracts with these customers have 
five to ten year terms (subject to any voluntary termination rights), with contract renewal dates ranging 
from 2016 to 2019. We also have thousands of other regional travel agency customers that serve 
business and leisure travelers, or serve a specific niche. These customers include generalists and 
travel consolidators, with each segment booking over 55% of their 2011 airline bookings on Sabre. In 
2011, our distribution business renewed 98.5% of contracts with agencies due for renewal. 

Corporate travel buye,s. We offer solutions to corporate travel departments through our GDS and 
our GetThere products to allow them to manage employee business travel arrangements in-house. We 
have partnered with relevant industry players, such as SAP AG, to offer seamless integration with 
non-travel related business software and systems for an end-to-end travel and expense management 
solution. We also provide consulting services to corporate travel departments and are expanding our 
offering to business travelers, including enhanced online and mobile access to itinerary information. 
Sabre and GetThere's relationships with major corporate travel department customers have been 
established for over a decade. Key customers indude GE, Accenture, Oracle, Bank of America, 
Lockheed Martin, Siemens and Hewlett-Packard. Typical contract terms for major corporate customers 
are three to five years (subject to any voluntary termination rights). 
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Competitors 

The international GOS marketplace is large, with three global GOS providers. Sabre is 
headquartered in the United States and 58% of its 2011 bookings were in North America, based on 
MIOT data. It has significant alliances and joint ventures with other GOSs and distribution companies, 
some of which include equity investment. In addition to Sabre, other key global GOSs include: 

• Amadeus, which is headquartered in Spain and operates the Amadeus GDS system. Based on 
MIOT data, 9% of its total 2011 GOS-processed air bookings were in North America and 38% 
were concentrated in Germany, France, Spain, the United Kingdom, Italy, Norway and 
Sweden. Amadeus owns a minority stake in Topas, a Korean regional GOS. 

Travelport, which is headquartered in the United Kingdom, and includes the Galileo, Apollo and 
Wor1dspan GOS systems. Based on MIOT data, 33% of its total 2011 GOS-processed air 
bookings were concentrated in the North America. 

Our distribution business also competes with direct distribution by travel suppliers. See "Risk 
Factors-Many travel suppliers that provide content to the Sabre GOS and Travelocity are increasingly 
promoting their own distribution channels to directly market and sell travel services, effectively 
competing with us, which could significantly reduce our revenue." 

In addition to the global GOSs, there are a number of local computer reservations systems, or 
CRSs,. and GOS providers which are primarily owned by airlines and operate exclusively in their home 
countries, including TravelSky in China and Sirena In Russia and the Commonwealth of Independent 
States. 

New entrants In the travel space, including Google, Bing and Kayak offer metasearch capabilities 
that direct shoppers to supplier web sites and/or onllne travel agencies. The Impact of these new 
entrants on the GOS business model remains uncertain. See "Risk Factors-The Intense and 
increasing competition In the travel Industry could have a material adverse effect on our business, 
financial condition and results of operations." Third party aggregators, such as Fareloglx, 
Travel Fusion, and AgentWare offer solutions to book travel content from a variety of sources, including 
options outside of the GOS, though their offerings have not yet been widely adopted. 

Our distribution business' GetThere online booking tool competes for revenue from business 
travelers with similar offerings from travel agencies, airlines, and other travel suppliers, including 
Concur Technologies, Inc. (doing business as Cliqbook), Rearden Commerce, KOS, eTravel LLC and 
Egencla. 

Based on MIOT air booking share data for 2011 , Sabre, together with our joint venture partners, 
is the global leader with approximately 38% of all GOS-processed air bookings. We believe 
GOS-processed air booking share is a good proxy for overall share in the GOS business because air 
bookings comprise the vast majority of the total bookings of major GOSs. In C001)arlng 
GOS-processed air booking share across competitors, the estimate includes transactions processed by 
each GOS's joint venture partners and customers since GOSs generally process bookings and/or 
share in the economics of their partners' travel transactions. For example, Sabre's GOS-processed air 
booking share indudes air bookings by Abacus, Axess, and lnfini, and Amadeus's share of the GOS 
market includes air bookings for Topas. 
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The table below iHustrates the global GOS-processed air booking shares of our company for the 
fiscal years ended Deoember.31 , 2007 through 2011 , based on the MIDT air bookings share data: 

2011 2010 2009 2008 2007 -----
Sabre ...... .. . . . .. . ......... .... . . . . ... ....... .... : .. ... .... . :. 38% 38% 38% 38% 37"/4 
Competitor 1. .. ...... .... . ....... .... .. .. . . .... ... ... . ... . . . ... . 26% 27% 28% 29°/4 31 % 

36% 35% 34% 34% 32% Competitor 2 . . .. ... . . . . .......... . ............ . ........ • ... . .. . . 

Note: Amounts may not total 100% due to rounding. 

The GDSi)rocessed air booking share varies by region. Based on MIDT air booking share data 
for 2011, Sabre, together with its joint venture partners, is the leader among the three global GDSs in 
terms of GOS-processed air bookings in the regions of North America, Latin America, and APAC. The 
table below Illustrates the GOS-processed air booking shares of our company and of our primary 
competitors, for the fiscal year ended December 31, 2011: 

Nortl, IA!ln 
America* America* APAC EMEA* 

Sabre . .. ...... ...... .. . ... .. .. .. ... . ... · .. ... . . . . .... .. ..... .. 58% 57% 42% 12% 
Competitor 1 ....... . ...... ... .. .... ....... .. ... . ....... . .. . .. . 33% 5% 24% 25% 
Competitor 2 . .. ... . . .... . ..... ... . ... ..... .. . . ........ . ... . .. . 9% 38% 34% 63% 

• For the purposes of the table above, North America consists of the United States, Canada and 
Bennuda. Latin America consists of Mexico, Central America and the Garibbean. EMEA consists 
of Europe, the Middle East and Africa. 

Our Solutions Bustneu 
Our solutions business provides integrated software technology to create end-to-end solutions for 

travel suppliers, primarily airlines and hotel companies. We serve airlines through our air1jnes solutions 
business, and we serve hotel companies through our ~pitality solutions business. Our solutions are 
delivered primarily through a Saas delivery model and provide the flexibility and expertise needed to 
be the external provider of choice among airlines and hotels. 

Our solutions business is a significant contributor to our revenue growth. Revenue growth is 
associated primarily with the high scalability of the business. Saas enables economies of scale around 
multi-solution platforms that can deploy software across a broad customer base. For 2011, our 
solutions business revenues for points of sale outside of the United States were approximately $291 
million, representing 56% of our 2011 solutions revenues. The following table sets forth certain 
financial data derived from our accounting records for our solutions business for each of the years 
ended December 31, 2011, 201 O and 2009: 

Year !nded Decembm 31, 

2011 2010 2009 

% of % Change % of % Change 'JI. of 
Total Revenue 201().2011 Total Revenue 2009-2010 Total Revenue ----------------------($ In mllllona, except percenlllgu) 

Revenues . .... .. ...•......... $ 523.4 100% 10% $ 475.3 100% 14% $ 415.2 100"/4 
Operating Costs . . ......... . ... $(469.5) -90% -18% $(397.0) •84% -14% $(349.5) -84% 

Operating Income . . ... . .. .... . $ 53.9 10% •31% $ 78.3 16% 19% $ 65.7 16% 

Our solutions business comprises two businesses, our airline solutions business and hospitaDty 
solutions business. For the fiscal year ended December 31 , 2011, our airline solutions business 
represented 83% of or our solutions business revenue and our hospitality business represented 17% of 
its revenue. 
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Airline Solutions 

Our airline solutions business provides comprehensive technology solutions that help the airline 
industry better market products, sell through the right channels, serve customers and operate 
efficiently. Our reservations systems provide all the essentials of a passenger service system including 
dynamic and configurable new capabilities. From reservations, inventory and check-in to e-<:emrnerce, 
merchandsing and revenue recognition it delivers powerful capabilities through multiple points of sale 
and service. In addition to our reservation system, our other software solutions can be combined in 
multiple ways to help an airline make critical decisions around marketing & planning and managing 
operations for its entire network. Over the past 16 years, we have built a broad portfolio of solutions 
that are distinctive in the industry. 

We believe we offer the airline industry the best choice available in the marketplace when it 
comes to reservations systems, marketing & planning solutions and enterprise operations solutions: 

Broadest portfolio of integrated solutions. In a fragmented competitive landscape, where we have 
identified over 80 competitors, most of whom specialize in either one solution or a limited 
functionality set, we offer the broadest portfolio in the business. enabling airlines to rely on a single· 
provider for multiple functions. The capabilities we provide cen be integrated in many different 
Wfl'iS to create solutions that address a particular airline's unique needs. Similarly, we can 
integrate our solutions with the functionality an airfine has developed in-house or has outsourced 
to other providers. We often find that several competitors will team together to attempt to match 
our offering in the marketplace, but they cannot match our ability to provide the convenience of a 
single relationship, and it would be difficult for a team of competitors to integrate their products as 
seamlessly as a single provider can. 

Rexible capabilities. Our solutions are designed to serve any airline, regardless of size or 
business model, and they are developed to initiate and manage change in an airline's scale or 
business processes. Not only does our addressable market span all types of airlines, but we are 
well-positioned to help an LCC or hybrid carrier as it changes its business model and adds new 
servkes such as additional cabins, aircraft diversity, international flying and codesharing. 

Industry expertise. Our solutions are enhanced by the depth of our industry expertise, with 
·approximately 250 passenger air1ines and 800 other customers chosing our software to streamline 
their processes and generate a strong return on their investment. We understand how our 
solutions integrate with their technology and business processes. Many of our team members 
have roots in the airline industry, having used or developed airline systems and processes while 
employed at airlines. We also hire experts in development, operations research and industrial 
engineering. 

Saas delivery. We offer all of our reservations systems and software applications as Saas, 
wherein we host the soiutlons in a central location and provide real-time remote access for 
customers. Doing this helps to significantly lower or eliminate an airline's expenses associated 
with capital outlay, staffing, data storage, installation and ongoing maintenance of software. It also 
closely Unks an airline's software expenses with business growth, as software usage is typically 
related to passenger volumes. Furthermore, this model allows airlines to concentrate less on 
maintaining technology and to concentrate more on revenue-generating and customer-facing 
servkes. Because we host the software, we are able to consistently release new functionality for 
our customers, and we can provide software hosting of a quality higher than what a typical airline 
could afford on its own. In 2011, we estimate that 71 .7% of our airline solutions business' revenue 
was SaaS-related. 

Sabre Is the second- largest provider for passenger reservations systems, with a 16% share of 
airline customer passengers boarded, acoording to 2012 T2AL share data. Based on our internal 
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estimates, which combine T2RL's 201 o passenger volumes data and our market intelligence (as no 
third party industry data is available), the majority of our airline marketing & planning solutions and 
enterprise operations solutions software product lines hold the leading position. 

Because of our long-standing contracts with customers and our use of Saas delivery, we believe 
the vast majority of our revenue is highly predictable and stable. Our CSS solutions recurring revenue 
percentage, or the amount of contractual monthly revenue as a percentage of total revenues, was 
83%, 82%, 78% and 78% in 2011, 2010, 2009 and 2008, respectively. Over the past three years, we 
have entered into contracts with varying terms that we expect will represent a total of approximately $2 
billion in revenue. 

We grow this business organically through product development to add new capabHities and 
innovation to our solutions and to our portfolio as we extend into new areas; also, we grow organically 
by cross-selling our solutions to our existing customers, and leveraging our relationships with a global 
customer base. We also selectively acquire companies that can add complementary products and 
capabilities to our portfolio, as well as new customers In targeted markets. 

Key Metrics 

The table below sets forth financial data for our airlines solutions business based on years ended 
December 31, 2011, 2010 and 2009. 

Year Ended December 31, 

2011 2010 2009 

%of %Change %of %Change %of 
Total Revenue 2010-2011 Total Revenue ~2010 Total Revenue 
------ (iiiiiii1iiiori;;-;ice~~ ------

Revenues ................... $ 433.9 100% 9% $ 399.7 100% 11% $ 358.9 100% 
Recurring Revenue<ll •.. . $ 361.4 83% 10% $ 327.6 82% 17% $ 280.5 78% 
Non-Recur1ng revenue ... $ 72.5 17% 0% $ 72.2 18% -8% $ 78.4 22% 

Operating Costs ............. $(386.1) ·89% ·17% $(331.0) -83% -11% $(297.6) -83% 

Operating Income .... ....... $ 47.7 11% -31% $ 68.7 17% 12% $ 61 .3 17% 
--- - - = - -

Reservations system PBs 
(in millions)(2l ......... ..... 470.4 12% 419.1 7% 391.9 

Notes: 
(i> Revenue received from hosting of passenger service systems, as well as other software 

applications for which we receive ongoing fees. Toe contracts associated with these revenues are 
typically for a period of 3 to 1 o years (subject to any voluntary termination rights). 

(2l Number of passengers boarded by air1ines for which Ail1ine Solutions received a fee under its 
reservations agreements. 

PrOduct Off(lf'/ng 

We offer solutions in the areas of software applications and reservations systems. Airlines require 
extensive software to automate key parts of their reservations, planning and operations roles. They 
require stable, efficient technology backed by extensive expertise in passenger sales and service, 
decision support. optimization, business processes, and operations management to be competitive. 
Our software solutions address the various aspects of these customer needs. 

We believe that our airline solutions business has the broadest product portfolio of leading 
solutions to serve a broad set of airline needs. All of our solutions are offered in the Saas model. Our 
offerings are modular and fully integrated, allowing customers to customize and bundle components to 
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best suit their needs. These offerings are centrally deployed solutions, allowing us to lower operating 
costs lby standardizing processes and driving efficiencies. The reduced Implementation time for 
centrally deployed solutions also allows faster market penetration. 

Airlines typically buy our solutions from within our functional suites, but are increasingly engaging 
us on cross-portfolio opportunities. To respond to this change, we are offering several new products 
and services which leverage capabilities from across our SabreSonic Customer Sales & Service, 
Sabre AirVision Marketing & Planning and Sabre AirCentre Enterprise Operations suites to provide 
holistic solutions to these challenging business issues. Examples include mobile capabilities that 
enable airlines to extend capabilities to their customers and staff and provide the abillty to leverage 
data and capabilities across an alliance or partnership, and a business intelligence offering that 
aggregates data and information from disparate sources to enable airline leaders to make timelier and 
informed operational decisions. 

Res11rvatlona SystflmS: SabreSonlc Customer Sain & Service 

Our SabreSonic Customer Sales & Service, or SabreSonic CSS, reservations offerings include 
reservations: inventory management: shopping, pricing and ticketing; Internet booking engine: 
passenger check-in, or departure control; IROPS Reaccommodation and a host of user experience 
offerings, product merchandising capabilities and passenger notification services. Our systems can 
accommodate airlines of any size and are flexible in that they can initiate and manage change in an 
airline's business processes. For example, an LCC evolving to a hybrid model can incorporate 
additional cabin classes, codesharing, and other functionality on the SalbreSonic CSS system. 

The following SabreSonic Reservations components address aspects of reservation creation and 
analysis: 

• Shopping & Pricing enables shopping and merchandising of an airline's inventory of seats 
and ancillary services. Branded Fares Shopping controls the traveler shopping 
experience on the Internet. Calendar ShOpplng provides shopping via a calendar on the 
Internet Flexible Data Search is a control panel for configuring merchandising offers and 
Low-Fare Search displays inventory based on fare value. 

• Inventory is our control feature that manages inventory in an airline's reservations 
system. 

• Ticketing creates and manages tickets for passengers who have made reservations with 
the airline. Several Electronic Ticketing capabilities create an electronic ticket for each 
reservation, regardless of where the reservation was made. The Interline Electronic 
llcketing Hub enables an airline to provide electronic ticketing connections on flights 
where passengers win be traveling on more than one partnering airline. Automated 
Exchange and Refunds manages the ticket exchange and refund process as changes in 
a reservation occur. 

• Dynamic Schedules creates reservations, and Codeshare Automation enables codeshare 
management for the many airlines who need the capability to create reservations on or 
with partner carriers. 

• Business lntelligerice and Customer Insight have analytics modules that analyze 
customer and revenue data. 

• IROPS (Irregular Operations) Reaccommodation manages the reaccommodation of 
passengers when flight schedules change. Our solution automatically searches inventory, 
makes itinerary adjustments, and notifies passengers. It also coordinates other aspects 
of irregular operations recovery, such as reassigning crew and aircraft and adjustlngI flight 
schedules. 
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SabreSonlc Web enables an air1ine to sell directly onllne to consumers through Its own branded 
website. Our booking engine can be placed directly on any airline's website and adjusted to suit the 
airline's branding requirements. The Corporate Portal is designed specffically for travel agent and 
corporate travel manger customers. 

SabreSonlc Check-in is a departure control system that helps an airline manage passenger 
check-In and aircraft boarding. Individual self-service capabilities include Curbside Check-in, Kiosk 
Check-in, Mobile Check-in, Web Check-in, and Gate Reader. 

SabreSonlc css contains several customer experience solutions that enable alr1ines to create 
differentiated service and unique customer experience while growing revenue. Included In the suite are 
IROPS Reaccommodation, Flight Compensation, Customer Insight, Business Intelligence, Travel Data 
and Travel Bank. 

Our user experience-related offerings Include a number of Individual capabllltles related to user 
productivity, interface customization, workflow process design, GOS display analysis and customer 
information analysis. 

Additional offerings include reservations and ticketing data analysis, mobility, onfine itinerary and 
trip notification, and web services. 

Marketing & Planning: Sabre AirVision 

Our SabreSonic AirVision Marketing & Planning is an end-to end strategic airline commercial 
planning solution that focuses on helping our customers improve profitability and develop their brand. 
Our offerings address the various aspects of network planning and scheduling; pricing and revenue 
management; revenue analysis; onboard catering and provisioning and cargo management solutions. 

Sabre AirVision Network comprises several solutions, including Network Analyzer, which 
analyzes market data to guide decisions around city pairs and network layout that maximize revenue; 
Network Manager, which manages the departure and arrival times and makes adjustments as 
necessary; Schedule Manager, which guides decisions about dates and times of service to and from 
airports; Fleet Manager, which selects and manages aircraft efficiently based on capacity needs and 
operating practices; Slot Manager, which helps airlines manage airport gate assignments at each 
airport; and Codeshare Manager, which manages codeshare agreements among partnering airlines 
and alliance carriers. Several data and sales analysis components help an airline understand which 
routes generate the most profit. 

Sabre AirVision Revenue solutions he~ airlines manage different aspects of their revenue flows, 
including contract management, group sales, and fare setting and management. Revenue 
Management is a sophisticated yield management tool that helps airlines optimize revenue by 
managing seats available for sale at various price points, and Revenue Accounting ensures that all 
revenues are recorded accurately across all of an airline's complex systems. Finally, Revenue Integrity 
allows airlines to optimize revenue while protecting their Inventory from bad bookings. 

Sabre AirVision In-Flight encompasses a number of aspects relating to how an airfine manages 
its brand in serving customers onboard an aircraft. In-flight services involve coordinating provisioning 
for a range of services from pillows to meal service and are important to an airline because they aftect 
how its brand is perceived by customers. Twelve individual capabilities cover all aspects of in-flight 
services, including provision planning, ordering materials, galley management and business 
intelligence. 

Sabre AirVision Cargo is a complete air cargo management solution that estimates available 
cargo capacity by flight and then optimizes that flight's revenue, increasing our customers· earnings 
and profitability. 
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Enterprise Operations: Sabre AfrCentre 

Our SabreSonic AirCentre Enterprise Operations is a complete solution that seamlessly spans 
airline, airport and customer operations. The Sabre AirCentre suite focuses on improving your 
efficiency, controlling costs and managing change. Through the delivery of integrated flight operations, 
crew management, airport operations and maintenance planning, our customers maximize operational 
control. Our offerings include flight operations: crew management; airport operations; maintenance 
planning; and operations recovery. 

Sabre AirCentre Flight manages all aspects of an aircraft's ·flight operations. from route planning 
to recovery of irregular operations. Several modules set up and me the flight plan and schedule. Our 
electronic flight bag puts all the necessa,y maps and weather information at the pilot's fingertips in real 
time. Flight Explorer, Movement Control, and Movement Manager solutions track an aircraft on the 
ground and in the air, ensuring complete control of ell aircraft at all times. Recovery Manager works 
hand-in-hand with our Reaccommodation Manager to adjust aircraft, crew and passenger schedules 
during irregular operations caused by interference such as weather delays. 

Sabre AirCentre Crew includes a wide array of solutions that forecast long-range crew needs, 
create and optimize schedules for the nearer term, and manage daily crew operations. Crew planning 
tools forecast overall crew needs and assess which type of crew to hire and train in order to meet the 
schedule. Crew scheduling tools optimize crew placement while meeting industry and govemment 
regulations. Several tools ensure the legality of crews in advance and also on the day of operations as 
flight schedules change, re-assigning crew as necessa,y to meet industry and government 
requirements. Several solutions allow crew to schedule leave and trade shifts while still meeting 
schedule and planning requirements. Other solutions manage crew movements on the day of 
operations and report actual schedule to payroll to ensure the crew Is paid appropriately. 

Sabre AirCentre Airport manages resources an airline uses at the airport, including gates and 
staff at the airport. Gate management tools plan the gates and manage operations when a gate Is In 
use. A number of staff tools optimize staff schedules, create rosters and manage daily schedules and 
operations. 

Consulting 

In addition to software, we also provide consulting to our airline customers, wherein our expertise 
in airline processes and how they interact Is leveraged to create custom solutions or maximize the 
potential of an airline's existing solutions, whether they are our software, our competitors' software and 
other business processes. 

Customers 

Our customer base is global, and the vast majority of airlines use one or more of our software 
solutions. In 2011 , we served approximately 250 scheduled passenger airlines of all sizes and in every 
region of the world, as well as more than 800 other customers such as airports, cargo and charter 
airlines, corporate fleets, governments and tourism boards. In 2008, we served approximately 200 
airlines and 240 other customers, a 33% three-year CAGR. Our customer base is distributed across 
the world, representing 96% of North America, 77% of Latin America, 62% of Europe, 72% of APAC 
and 58% of MEA, based on T2RL reporting of passengers boarded in 2010, combined with our own 
competitive industry insights. The breadth of our customer base provides us with opportunities to 
cross-sell our many offerings to air1ines with which we already have relationships. 
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Our customers are generally as follows: 

1. Low cost earners, or LCCs, range In size and focus on a low-cost model that simplifies 
their operations and requires more streamlined processes. They tend to grow quickly, 
and they often require software that can scale with this rapid growth and provide the 
additional complexity required as they begin to codeshare, distribute through more 
indirect channels, add cabin cla.sses, and diversify their fleets. 

2. As LCCs evolve, they become hybrid carriers, which are more operationally complex 
than LCCs but still retaining some critical aspects of their low cost model. Like low cost 
carriers, hybrids grow rapidly. 

3. Global network carriers are very large, full-service airlines that have a global presence 
and tend to have alliance partnerships. These airlines have complex operations and 
tend to use complex software that can scale to their extensive operations. 

4. Regional carriers are also network carriers that tend to focus primarily on one region of 
the world; they can range in size from small to very large. They tend to be more price
sensitive and exhibit lower operational complexity than the global carriers. The 
following table shows T2RL's estimated growth projections in passengers boarded for 
various types of airlines. For more infonnation, see "Industry-Travel Sl4)plier 
Solutions." 

.,rJt•tt•C!•'n.-r-" .-~ .,,..,,_"-('·t-11 -i·:'1. ~· .. ,,....,--J•ol.)~J 

f. rt~,.., ,• >< \ " ... •i ---.------- - -------------- t--------
- 1 ...... -----
--

Source: 2010 T2RL Paper "Airlioo IT Market Perspective" 

Our reservations systems customers span all airline segments. We target hybrid carriers to 
capture their growth and because our flexible software and deep industry expertise enables these 
carriers to manage changing business models without changing providers. The scale and functional 
range of our reservations system solutions also position us to serve very large, full-service airlines that 
tend to have a global presence and alliance partnerships, as well as mid-size to large regional airlines. 
We estimate that very large, full-service airlines, each of which serve over 25 million passengers per 
year and have very complex software requirements, together boarded nearly half of the worldwide 
passengers reported by T2RL in 201 o. According to T2RL, the number of these and other larger 
airlines that are still running custom reservations systems on in-house infrastructure is sh rinking. In 
fact, in 2010, traditional in-house mainframe systems ceased to be the largest "vendors" in the 
marketplace. It is expected that the remainder of the in-house passenger systems will migrate to 
external solutions over the next couple of years. Mid-size to large regional airlines also have complex 
reservations requirements and are well-suited to our capabllltles, particularly as they tend to rely on 
external providers for reservations functionality more than the large global airlines. 

141 

Outside Attorneys' Eyes only SIL- 160390 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000027408 



In 2011, we served approximately 250 passenger airlines and more than 800 other customers, 
such as airports, cargo and charter airlines, corporate fleels, govemmerils and tourism boards. Based 
on our calculated share using 201 O T2RL passengers boarded data and our internal know1edge base 
of airlines' solution providers, we are the leading provider of airline marketing & planning and 
enterprise operations solutions. Ou.r software applications can be combined in many ways to create 
solutions that address each airline's unique needs. Our software integrates with in-house or other 
outsourced systems, so we have the ability to serve customers who also use competing software 
applications or reservations systems. In the fragmented landscape of software applications offerings, 
we provide flexible end-to-end solutions that are fully integrated, decreasing the risk airlines would 
have assumed by integrating software from disparate players. 

Low cost carriers focus on basic functionality in traditional areas such as scheduling. Products 
like Sa_bre AirVisioo Schedule Manager Base and leg-segment versions of revenue management let 
low cost carriers operate basic controls. The Sabre AirCentre solution is weft-positioned with its 
Movement Control and Crew Control offerings. We help our customers save costs even further through 
advanced optimization techniques. 

The growing hybrid segment highlights the strength of our modular approach, where tailoring a 
unique solution to fit an airline's needs is a key differentiator for a segment that seeks to lower costs by 
minimizing its overall number of software providers. The basic elements of Sabre AirVision Revenue 
work well within this segment as they look for ways to increase revenue in an increasingly complex 
environment. Airlines in this segment also tend to be thought leaders, looking for new ways to innovate 
in the industry, so our investment in innovative solutions such as Network Manager, Group 
eCominerce, and Competitive Revenue Management adds value for this segment. 

Global network carriers are well-suited to many of our solutions. Sabre AirVision provides 
solutions around network, revenue, in-flight services, and cargo. Carriers in this segment benefit from 
our advanced capabilities such as origination and destination revenue management, competitive 
revenue management, and scheduling optimization tools such as Profit Manager and Fleet 
Manager. In addition, the complexity of these carriers makes them good candidates for our in-flight 
systems as a way to better manage their service and catering offerings. Sabre AirCentre is strongly 
positioned in this segment with Sabre AirCentre Flight, Sabre AirCentre Crew, Sabre AirCentre Airport, 
and the recovery solutions. Our capabilities enable global network carriers to operate at the lowest cost 
and manage change, as enabled by our continuous investments in flexible rules engine, smart 
optimization, etc. Typically, this segment exhibits more complex operations and rules and is most likely 
to use Movement Manager and Crew Manager. Our flexible and adaptable components can be tailored 
to fit the eirtine's specific needs, but they are well-integrated end create even more value when they 
work together. 

For regional carriers, the scalability of Sabre AirVision and Sabre AirCentre allows us to provide 
value to eirtines of ell sizes. We o~r scaled-down. "base" versions of the higher-end functionality that 
appeal to this segment, and our modular approach enables us to create single, enterprise solutions 
where needed. 
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Competitors 

The airline software industry is very col11)etitive and highly fragmented. We are currently aware of 
over 80 competitors providing many types of reservations systems and software applications solutions. 
There are also a number of airlines which develop their own software applications and reservations 
systems in-house. Our portfolio scope, flexibility and scale enable us to address a broad spectrum of 
airline customers. 

Sabre is the second largest provide for passenger reservations systems, with a 16% share of 
airline customer passengers boarded, according to 2012 T2RL share data, which is weighted by airline 
passengers boarded: 

Re•rvatlona Provider 

Competitor 1 ........... .. .... .... ............................ ........ ........... . 
Sabre . ............................... .. ......... ... .... .. .............. . - ...... . 
Competitor 2 ................... . .... .... ......................... .... ........... . 
Competitor 3 .... . .......... . ... . .............................. . . . ........ .' ...... . 
Competitor 4 .................................................................... . 
In House ......... . ............. . ....... . ..................... ..... ... ... ..... ... . 
Other ... ... .............. .. .... . ..... ........ ..... .. ...................... . .... . 

2011 PB Shen, 

23% 
16% 
11% 
10% 
8% 

10% 
22% 

Based on our internal share estimates, which are calculated based on our market intelligence 
combined with 201 o T2 RL passenger volumes, we are the leader in the following technology software 
solutions areas: 

• Marketing & Planning: market and data analysis, network and fleet management, flight 
scheduling, pricing and in-flight services. 

Enterprise Operations: flight planning, load planning, flight operations, airport operations, crew 
management and operations recovery. 

Sabre is also one of the top two competitors in the areas of revenue management, revenue integrity 
and crew planning solutions. 

We have the broadest portfolio of solutions on the market today. We currenHy offer reservations, 
marketing & planning and enterprise operations systems solutions in more than a dozen different areas 
of expertise, with significant share in most of those areas. Based on our market intelligence, there are 
several other competitors who have share in multiple areas including Lufthansa Systems, Amadeus IT 
Solutions, Navitaire, SITA, TravelSky, HP, and Boeing; however, none of these competitors cover as 
many solution areas as we do. In competing for a contract with a potential airline customer, often 
several competitors must team up together to match the breadth of offering we provide. In such a 
situation, we have a competitive advantage in offering a fully integrated, end-to-end offering through a 
relationship with a singte provider. 

As airlines continue to move toward relying on external providers for the technology that they 
currently host In-house, Sabre's extensive portfolio, Saas delivery, and strong penetration In the 
market with a focus on high-growth segments position us well to continue gaining share in airline 
software applications and reservations systems. 

Hospitality Solutions 

Our hospitality solutions business provides more than 3, 700 customers around the wor1d that, 
collectively, have over 17,000 properties with reservations systems, marketing services, and consulting 
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services that optimize distribution and marketing. The high fragmentation of the hotel Industry, 
combined with the continued global growth of online marketing and distribution needs, creates an 
opportunity to utilize our expertise in distribution and channel management, as well as our Saas 
delivery of software applications and reservations systems. We also deliver value by providing 
marketing services through our customers' various distribution channels, leveraging our extensive 
understanding of hotel distribution to drtve more revenue through those channels. Our strength in hotel 
reservations and distribution provides a solid foundation upon which we are applying the same strategy 
that underpins our airlines solutions business - a portfolio of integrated Saas solutions that address 
complex needs. 

We are the leading provider of distribution and marketing solutions to hotel suppliers based on 
the fol lowing: 

• Leading in reseNations. Our CRS platform serves 13,000 properties and 62 chain eodes 
globally. Using the Sabre GOS booking data as a representative reference point, our CRS 
generates more hotel bookings than any competing third-party CRS globally. The CRS is the 
lynchpin of a hotel property's distribution needs and online marketing expenditure. 

• Leading web-based property management system. Our guest management system, also 
known as property management system, or PMS, is used by more than 4,000 properties 
globally. As the leading we~sed PMS, based on number of installs, our PMS platform 
complements our industry leading CRS platform and we are poised to converge the systems 
into a Hospitality Enterprise System. This system will focus on the delivery of an efficient, 
integrated structure that provides a central view of ail distribution, operations and marketing 
aspects, which will facilitate increasing accuracy, eliminating redundancies, and increasing 
revenue and cost savings. We expect that this system will change the industry approach to 
distribution and guest management, as well as drive greater cross-utilization among our own 
customer base. 

• Industry expertise. Our solutions are enhanced by the depth of our industry expertise, which 
helps a hotel effectively manage content across multiple global, regional, and local distributlon 
channels. Our expertise in hotel distribution is driven by relationships with hotels, travel 
agencies and distrllution partners going back to the earliest days of electronic distribution In 
the early 19805. Across our leadership team at our hospitality solutions business, the average 
amount of hospitality industry experience Is over 17 years. 

• Scalable Saas delivery. We offer all of our reservations, marketing, and other solutions as 
Saas, wherein we host the solutions in a central location and provide real-time remote access 
for customers. In the past, many smaller hotels had previously performed these functions 
manually, significantly limiting the scope and quality of revenue generation. Our Saas offerings 
enable these smaller hotels to utilize technology they would not be able to support without 
sharing infrastructure costs. For larger hotels, we provide the scale needed to provide 
technology that was previously created in-house, enabling them to concentrate less on 
maintaining technology and more on serving travelers. We deliver our Saas solutions from a 
platform large enough to accommodate global chains, a scale that is generally greater than that 
of our competitors and which is difficult for new entrants to match. 

We have a strong foundation in the hotel supplier solutions industry with our strengths in CRS 
and PMS markets. A hotel's CRS stores inventory (available rooms and pricing) that can be marketed 
through various direct and indirect channels, including the GOS, Internet booking engines, call centers, 
and direct connections to third party OT As. A CRS enables a hotel or chain to manage its pricing and 
inventory across these multiple distribution channels; enact appropriate revenue management 
strategies; manage new, modified or cancelled bookings; and effectively recognize and communicate 
to their customers at the point of sale and through targeted and timely marketing messages. 
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Based on estimated number of hotel bookings via GDS In 2011, which historically have been the 
primary reason for hotels to use CRS services, we believe we have the leading hospitality CRS share 
at 28%, with our next closest competitor at 19%. As hotels have become more Interested In shlfttng 
bookings from offline to online, we have grown our Internet booking engine, direct connect and IDS 
businesses 32% per year on average from 2008 to 2011. 

Our scalable CRS technology handles over 13,000 properties and 62 chain codes globally. We 
serve strong, stable brands such as Shangri-La Hotels and Resorts, Mandarin Oriental, Peninsula, 
Rosewood Hotels and Resorts, Harrah's, and Millennium & Copthome. We also have been successful 
at extending our sales reach through a strong network of value-added resellers and other hotel 
representation companies such as Preferred Hotel Group, Luxe and Navarino. Currently, 
approximately hatt of our distributed properties come from our reseller relationships. 

We aim to substantially increase our presence in these areas as we build up our hospitality 
solutions business through organic growth, through a convergence of our CRS and PMS platforms, as 
well as opportunistic acquisitions of smaller companies that provide accretlve value when we leverage 
our global development and sales teams to integrate and cross-sell. 

Key Metrics 

The table below sets forth financial data for our hospitality solutions business based on years 
ended December 31, 2011, 201 O and 2009. 

Year Ended DKemlMor 31, 
2011 2010 2009 

% of % Change % of ')(, Cll1nge % of 
Total Revenue 2010-2011 Total Rev.nu,, 2008-2010 Total · Revenue ----------------- --- ---($In mllorw, except percentages) 

Revenues ....... .. ... .. .... . $ 89.6 
$ 71.4 
$ 18.2 
$ (83.4) 

100% 
80% 
20% 

-93% 

19% $ 75.6 100% 34% $ 56.3 100% 
Recurring Revenue(1l . .. . 21% $ 58.8 78% 39% $ 42.4 75% 
Non-Recurlng revenue .. . 8% $ 16.8 22% 20% $ 14.0 25% 

Operating Costs ........... .. -26% $ (66.0) -87% -27% $(51 .9) -92% 

Operating Income .. ......... . $ 6.2 

CRS transactions 
(in millions)t2l . . . . . . . . . . . . . . 10.6 

Average fee per 
transaction<3) .. • .. • • . .. .. .. $ 5.35 

Properties contracted to use 
SHS CRS<•l . . . . .. .. .. . . . .. 12,596 

Notes: 

7% -36% $ 9.6 13% 120% $ 4.4 

20% 8.8 

1% $ 5.28 

8% 11,676 

55% 5.7 

-7% $ 5.67 

18% 9,866 

(1l Revenue received for software-applications for which we receive transaction fees. 

8% 

The contracts assoelated with these revenues are typically for a pertOd of 1 to 5 years (subject to 
any voluntary termination rights). 

t2l Total number of transaction processed by the Sabre Hospitality Solutions CRS via various 
channels. 

(3> Transaction revenue divided by the total number of transactions. 
(4> Number of properties implemented into the CRS as of year end. 

Revenue growth is associated primarily with the high scalability of the business. Saas enables 
economies of scale around multi-solution platforms that can deploy software across a broad customer 
base. Our recurring revenue percentages, or transaction-based revenue as a percentage of total 
revenues, have Increased annually for our hosp ltallty solutions business at 80%, 78%, 75% and 73% In 
2011, 2010, 2009 and 2008, respectively. 
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Product Offering 

We offer solutions in the areas of distribution, marketing, and consulting. All of our software 
solutions are offered in the Saas model. Our software offerings are modular and fully integrated; 
customers may bundle components to best suit their specifications. Our solutions also integrate with 
other hotel systems; as an active member of Open Travel and Hotel Technology Next Generation, we 
work with the most current XML standard interface specifications so that new interfaces can easity and 
quickly be added as needed. 

Distribution Solutions 

We offer a comprehensive set of solutions to manage distribution across multiple channels. 

Central Reservations System (CRS) Is at the core of our solutions. The CRS provides unlimited 
global access to consumers by distributing inventory to all distribution channels, online and off line, 
including GDSs, OTAs, website and mobile booking engines and reservations caU centers. The CRS 
allows hotels to manage availability, rates, and content across the various channels and has built-in 
revenue management tools that help optimize revenue. It seamlessly integrates with all properties in a 
chain and with other critical property systems to provide a holistic view of a hotel's revenue. The CRS 
is easy to implement because it is completely web-based and requires minimal hardware to operate. 

Property Management System (PMS) is our most recent product offering. The Sabre PMS Is a 
result of our 2011 acquisition of SoftHotel, the leading web-based PMS system In the hotel industry. 
Sabre PMS Is the property management system for over 4,000 hotels, including Red Roof Hotels and 9 
Wyndham brands. Sabre PMS provides au the functionality a locally installed PMS typically provides, 
including Inventory and reservation management, guest profile management, staffing, cleaning, back 
office and payment system Integration, and a night audiVreportlng module. 

Booking Engine solutions provide a direct distribution channel with branding and merchandising 
options for both traditional and mobile websites. Tools include customer notification, image galleries, 
interactive calendars, search fillers, fraud protection and reporting. Our booking engines are 
seamlessly integrated into our CRS. 

Cail Center solutions provide a full-se<Vice global call center to meet the needs of a single 
property or chain. We provide a call center booking application for use within a hotel's own call center, 
or a full-service solution where our skilled associates operate as an extension of a hotel's sales force, 
trained to improve conversions and revenue per tran.saction as well as provide excellent customer 
service. Our call center solutions have a global reach, with locations in the United States. Canada, and 
Singapore that support multiple languages, including English, Spanish, Italian, French, German, 
Portuguese, Cantonese, Mandarin and Japanese. 

Consortia/RFP Mansgementsolutlons include Sabre Hotel RFP and Consortia Management 
Program. Sabre Hotel RFP provides leads to hotels for corporate travel contracts and sends hotels' 
bids to corporations and agencies. Consortia Management Program helps hotels compete for a share 
of the global business and leisure travel segments by marketing preferred rates to qualified travell 
agen1s. Our dedicated managers couple the right hotels with the right customers and establish strong 
relationships with the major consortia agents for tl'le corporate direct, leisure consortia, and general 
travel agency sectors. These programs generate more bookings at higher rates than those generated 
through the Internet. 

Malketing Solutions 

Our mar1<eling solutions hep hotels gain the maximum exposure through all distribution channels. 
Our solutions are designed to help a hotel acquire, engage, convert, and retain customers. 
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£-Marketing Services are developed with an emphasis on drMng bookings revenue and return on 
investment The planning cydes, strategies, and tactics we devise and execute for each customer are 
closely monitored, measured, and continually refined. Our solutions include website development, 
search engine optimization, mobile solutions, pay-per-<:llck and online advertising, social media 
marketing, online merchandising, and e-marketing tools and technologies such as content 
management, e-<:ammerce for ancillary sales, trip planning tools, behavioral targeting engine, custom 
flash development for property maps and Interactive proposal services that enable a hotel to respond 
to RFPs in a highly customized fashion. 

Travel Agency Media tools are functions within the Sabre GOS that merchandise hotel offerings 
to travel agencies at key points in the shopping and booking processes. Campaign planning, 
placement, and delivery of advertising through the Sabre GDS increase conversion for our customers 
through this channel. 

Customer Relationship Management solutions increase customer loyalty by analyzing customer 
data to develop customized communication and efficient distribution solutions that are tailored to a 
hotel's individual needs. Database management and email marketing programs leverage property 
management system information to further cultivate relationships and capture the preferences and 
Insights of a hotel's customer base. 

Consulting 

Our team leverages its extensive knowledge of the hotel industry and hotel processes to help its 
customers maximize the return on investment In our products and services. We partner with our 
customers to provide education around our tools and services, identify new revenue opportun'ltles, and 
stay up to date on the latest industry trends. Our marketing consulting offering focuses on helping 
customer properties Improve their internet marketing presence and corresponding bookings by 
designing comprehensive, integrated campaigns that incorporate all potential online channels: direct to 
property, pay-per-click advertising, organic search engine optimization, linkage programs, reputation 
management, and emerging social media channels. We provide ongoing monitoring, tracking, and 
reporting of performance results and Improvements from the campaigns with continuous adjustments If 
necessary. Our tools help customers manage the process and track results. Our revenue management 
consulting offering considers many aspects of a hotel's business to determine how to help achieve 
revenue goals. We consider competitive market positioning, pricing strategy, business mix, decision
making processes, Internal communication, e-<:emmerce strategy, benchmark performance trends and 
distrbutlon channel positioning. Our customer relationship management consulting offering works with 
customers to maximize the effectiveness of communication by ensuring that all touch-points are 
personalized, relevant and timely. Training consultants team with hotels to ensure our customers are 
up-to-date on best practices in the areas of channel management and marketing. 

Customers 
Our customer base is global, with more than 17,000 hotel properties of all sizes and located in 

~very region of the wor1d. We have grown from approximately 2,400 customers in 2008 to more than 
3,700 customers in 2011, a 3-year CAGR of 16%. Our customer base is distributed across the various 
regions of the world, representing 37% of our 2011 distributed rooms In North America, 9% In Lain 
America, 29% in Europe, 20% in APAC and 5% in MEA. The breadth of our customer base provides us 
with opportunities to cross-sell our many offerings to hotels with which we already have a relationship. 

Branded Chains. Branded chains have made the decision to promote their brand to travel 
agencies by acquiring a distinct chain code for their chain. They can vary greatly in size, both in 
property count and rooms per property; we have chains as smaH as two properties and larger than 800 
properties, and everything in between. They typically need tools that manage a brand and distribution 
mix across multiple properties In multiple regions. 
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Independent Hotels. Independents can range from large properties to small properties and are 
highly focused on gaining scale and functionality through our system and services in order to maximize 
their distribution reach. The independent hotels we represent fall under our master YX chain code and 
number greater than 6,000. 

Resellers Properties. Our reseller network is vast and global. In every region of the wor1d, we 
work with value added resellers that sell our- distrlbution or marketing services as a part of ther 
branded offering of services. Approximately half of our distributed properties are via our reseller 
network. 

Gaming. Gaming and casino properties are a unique customer segment because they have very 
unique profile and integration needs based on the importance of gaming revenue to their overall 
business model. As such, we treat them as a separate customer segment and support them with 
account managers familiar with their needs. 

Competitors 

The top CRS competitors include Pegasus, MICROS, TravelClick and Trust. We estimate that we 
have moved into the leadership position, providing the most GOS-processed bookings via CRS 
globally. Our estimated global share for the year ended 2011 , as measured by GOS transactions, is as 
follows: 

Eatlmated Share 

Sabre.. ............ . ............... . ........... . ............................... 28% 
Competitor 1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19% 
Competitor 2 . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . . . . . . . . . . . • . . . . . . . . . . . . . . . . . . . . . . . . . 15% 
Competitor 3 . . . . . . . . . . . . . . . . . . . . . . . .. . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . 13% 
Competitor 4 . . . . . . . .. .. . . . . . . . . . . . .. . .. .. .. . . . . . .. . .. . .. . . . . . . . .. .. . . . . . . . . . . . . 9% 
Remaining Competitors (combined).... .......... . .... .. . ..... ........ .. .......... 16% 

For our share calculations, we analyze reservations data that was processed through our Sabre 
GOS, focusing on those reservations that were serviced by external hotel CRS providers (but excluding 
reservations through In-house CRSs). In 2011 , of the third party CRS reservations In the Sabre GDS, 
28% were provided by the Sabre hospitality CRS. This methodology for computing share is the best 
available to us since CRS share information by channel is not publicly available. We believe that our 
methodology provides a reasonable proxy for all channels: if we have a hotel's Sabre CRS business, it 
also distributes via our GOS (and others) and, thus, we believe we have the same proportion of its 
business in other channels (such as call center, booking engine, and OTA) as our competitors. 

Based on our GOS data, which includes hotel capacity, we estimate that our 28% share of hotel 
CRS bookings is based off of awroximately 25% share of total rooms served by external CRSs. The 
following table shows the share of rooms served by the Sabre CRS in 2011, as a percentage of all 
rooms served by CRS providers, by region: 

Region 

North America . . ... ... .................... .. .... • ...... . . . . . 
Europe . ... . ........ . .....• . ...... . .. . ..... . ................ 
Middle East and Africa ........ .. . . . .... .. ..... · .. . ... . .. . ... . 
Asia Pacific ............ ... .......... • ..... . ........... . .... 
Latin America ..... . ................. . .......... . .......... . 

Total. . ........ .. ...... . ............. • ..... . . ..... ·········· 
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We expect that a significant grow1h opportunity lies with global chains which currently have 
In-house CRS platforms that are growing old and will require upgrading or outsourcing in the near to 
mid-term. Many of these chains (e.g. Carlson, Hyatt, Intercontinental Hotel Group, and Wyndham) are 
actively looking for external solutions. In addition, many chains are investing In International expansion, 
which we see as an opportunity to grow and expand our global footprint into rapidly-growing regions 
such as APAC, Latin America and MEA. · 

Travelocity Global 

Travelocity Global is our online e-commerce and media business. As a leading global online 
travel agency, or OTA, we provide consumer-direct travel products and services for leisure and 
business travelers across a number of well-known and trusted global brands. Through our websites, 
travelers can access offerings, pricing and Information about approximately 400 airlines, over 120,000 
hotels, all major car rental companies, most major cruise lines, and numerous vacation and last-minute 
travel packages, traveler reviews, and other travel-related services. Through our media business we 
offer opporlunities to companies wishing to advertise to our customers on our websites. Through our 
Travelocity Partner Network, we provide travel content and booking functionality to, as well as market 
and sell products and services, through, private label websites for suppliers, distri:Jution partners and 
travel agencies. Our Travelocity Business online corporate travel agency provides business travelers 
the corporate travel technology and full-service offering of Sabre's GetThere corporate online booking 
tool along with the online travel content of Travelocity. 

Founded in 1996, Travelocity.com was the first OTA, and among the first online retailers. Since the 
U.S. launch, we have sigrificantly expanded our geographic soope and product offerings. In 2011, 
Travelocity was the third largest global OTA based on revenue, powering 23 international websites in 8 
languages and generating $9.6 billion in annual gross travel sales. In 2011 , Travelocily had relationships 
with 123,000 global supptiers and had websites i1 18 countries. Based on Euromonitor data, these 
countries acooL11ted for over 50% of worldwide transportation and accommodation travel spending and 
approximately 80% of the worldwide transportation and accommodation online travel spend. 

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, end 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 U.C were distributed as a dividend to a newly-formed 
Delaware corporation, TVL Common, Inc., which is owned by the holders of record of Sovereign 
Holdings' preferred stock. We retained the remaining 5% of the common units and 100"/4 of the 
preferred units. For so long as any preferred units remain outstanding, the holder(s) of the preferred 
units will have full voting rights and control of Travelocity.com LLC end the holder(s) of common units 
will have no voting rights or control. As such, we, as the holder of ell of the preferred units, consolidate 
the results of Trevelocity.com LLC and present a noncontrolling interest for the portion of the common 
units distributed through the dividend. Profits and losses are allocated in accordance with the limited 
li'ability company agreement and securities held by each party. 

In 2011, we refocused Travelocity's strategy on utilizing the well-known Travelocity brand, 
upgrading and optimizing its website and technology platform and launching innovative new product$ 
such as mobile functionality, with a goal of building a better user experience and driving higher 
conversion and retention rates on its sites. Our brands such as Travelocity, lastmlnute.com and Zuji 
remain well-recognized; for example, in February 2012 Travelocity was named the top travel site by the 
American Consumer Satisfaction Index. In February 2012, we launched our first iPad app, which has 
received soUd reviews. We are heavily promoting our "Top Secret Heter deals and our Travelocity 
Guarantee, under which we will match any lower price and give the customer $50 off another trip. In 
addition, our management team has closed Travelocity's offices in New York and San Francisco, 
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consolidating employees at our Southlake headquarters to reduce cost and speed up decision-making. 
With our strategy of Improving marketing efficiency, conversion, cost structure and yield, we expect 
that Travelocity is poised to regain share and grow profitability. 

Key Metrics 

The table below sets forth financial data for Traveiocity Global based on years ended 
December 31, 2011 , 2010 and 2009. 

Year Ended December 31, 
2011 2010 2009 

% t:A % Change % Of % Change % of 
Total Revenue 2010-20f1 Total Revenue 2009-2010 Total Revenia 

---~mlllo111,exc:e~ 
Revenues ....... .... ... $ 825.3 100% -5% $ 871.6 100% ·1% $ 876.1 100% 
Operating Costs .. ...... $ (1 ,074.7) -130% 18% $ (1 ,316.7~ •151% ·13% $(1, 169.8) ·134% 

Operating Loss ......... $ (249.4) -30% 44% $ (445.1) -51% -52% $ (293.7) -34% 

Gross Travel Booked 
(in millions). . . . . . . . . . . $ 9,628.0 

Gross Booked 
Transactions 
(in thousands) . . . . . . . . 18,869.2 

Yield (Total Revenue/ 
Gross Travel 
Booked). .. . ... .. .. ... 9% -

4% $ 9,2982 5% $8,856.9 

-5% 19,7TT.0 1% 19,625.9 

·9% 9% - -5% 10% 

Travelocity's results, as measured by these metrics from 2009-2011, have been adversely 
impac1ed by several factors in recent years, .including margin pressure from suppliers, reduced 
bookings on its websites and increased costs of customer acquisition, especially through CPC 
channels, as well as intense competition in the industry. For the three years ended December 31, 
2011, Travelocity experienced an approximately 7% 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. This increased level of competition has led to declines 
in rates on new long-term supplier agreements signed with several large North American airlines in 
2011 and lower transaction volumes. See "-Competitors.• Lower volumes on our websites have also 
impacted our media revenue. Additionally, in order to remain competitive, in 2009 we eliminated or 
significantly reduced service fees charged to our customers. We currently do not expect any further 
reductions to our service fees. See "Management's Discussion and Analysis of Financial Condition and 
Results of Operations-Factors Affecting Our Results of Operations-Travelocity's results have been 
adversely impacted by competitive and performance factors." 

Product Offerings 

Our retail portfolio is comprised of retail brands, including full service OTA brands, as well as 
category-specific and business-to-business solutions. The following are some of our key retail 
offerings: 

• Trsvelocity.com is our flagship full-service OTA offering for the Americas (operating as 
Travelocity.com in the United States, Travelocity.ca in Canada, and Travelocity.com.mx, 
Travelocity.com.ar, and Travelocity.comAa in Latin America). A pioneer in the online travel 
segment, in 1996 Travelocity.com was the first website to anow consumers not only to access 
Sabre's GDS fare and schedule information, but also to reserve, book, and purchase tickets 
without the help of a travel agent. In addition to airfares, the site also permits consumers to 
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book hotel rooms, renta.1 cars, cruises, and packaged vacations. Many of our customers have 
taken advantage of our traveler review feature by creating millions of qualified reviews of hotel 
properties, travel destinations, and other travel-related services, which allows us to attract 
additional customers and also contribute to our websites' deslrabUity to advertisers. We are 
able to accumulate a large base of reviews due to the high number of online visitors that our 
website attracts. In 2011, Travelocity.com, our largest brand in terms of revenues, accounted 
for 45% of Travelocity's global bookings with 5.4 million subscribers, relationships with 123,000 
s1.4>pliers. 

• /astmiilute.com is one of Europe's leading online travel agencies providing online access to 
airline tickets, hotel rooms, holiday pacl<ages, car hire, entertainment tickets, and restaurant 
reservations. lastminute.com operates directly in 1 o European countries, including United 
Kingdom, Germany, Belgium, Denmark, Spain, France, Ireland, Italy, Sweden, and Norway. 
lastminute.com provides customers with a choice of 71,000 hotel properties and 386 airlines 
worldwide, while also operating online bran_ds including holidayautos.com. 

• Holiday Autos is our car broker business that arranges value-led car rentals for nearly a million 
global customers every year. As a broker business, holidayautos.com works with over 66 of the 
leading suppliers in over 5,000 locations within 100 countries worldwide to provide high content 
availability at competitive prices. Holiday Autos has offices in a number of countries and 
regions, including Germany, Sweden, France, Belgium, Switzerland, Italy, Spain and Dubai as 
well as via joint ventures or general sales agents in Australia, China, Brazil and South 
Africa. Holiday Autos also serves many more locations with local language websites in 
countries such as Russia, the USA, the Netherlands, Austria, Portugal, Norway, Denmark, 
Finland, the Middle East and Turkey, among others. 

• Top Secret Hotels Is our opaque hotel offering that allows customers to book hotel rooms for 
less than they would on a regular website because the hotel's name and address are kept 
secret until the booking is complete. Top Secret Hotels is targeted towards price sensitive 
consumers and is a distinct opaque offering on the lastminute.com and Travelocity.com 
websites that complements our disclosed fare transaction model. Buying opaque travel 
offerings Is best for pr~onsclous travelers, beeause their primary aim Is the cheapest travel. 
The opaque model also offers our suppliers an additional inventoiy management option. 

• zuji.com is our full service OTA serving the Asia Pacific region. Zuji gives travelers a choice of 
over 82,000 hotels and 386 airlines as well as offering package tours, cruises, car hire, 
attractions and other travel products online. Zuji has teams and travel websites in Singapore, 
Hong Kong, Australia, India and New Zealand. 

• Trave/Guru is our hotel distribution network in India. It offers access to more than 6,900 hotels 
in India and over 123,000 hotels worldwide. TravelGuru offers customers the opportunity to 
plan and purchase their travel in a transparent, easy, and customizable manner with instant 
bookings and confirmations. Strategic partnerships and deep supplier relationships give 
TravelGuru the edge as an aggregator of travel services. Sorting hotels by user ratings and 
several other criteria are some of the distinctive value-added services. · 

• lgoUgo is one of the world's leading online travel communities. Built entirely around the concept 
of travelers sharing honest opinions, lgoUgo has more than 650,000 members who communicate 
by writing and posting travel journals and photos of their experiences. As of February 2012, the 
site included more than 530,000 reviews, more than 570,000 photos and more than 62,000 
jOurnals, covering more than 10,000 destinations around the globe. Customers use the content 
on lgoUgo in order to make informed decisions during the bip research and planning phase. In 
addition, on lgOUgo, travelers can com~re trip prices across different websites and gather ideas 
for activities available at their selected travel destinations. lgoUgo also serves businesses as a 
mediLm for advertising their travel-related products and services. 
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,Our business-to-business offerings Include: 

Travetocity Partner Network, or TPN, expands Travelocity's reach to consumer segments that 
prefer to make their travel purchases on websites other than ours. TPN operates through 
agreements with online retailers, internet portals, and supplier websites who either utilize our 
private label travel solutions, customized to book travel on their own websites, or display a 
Travelocity link on their websites. We power the travel offerings of internet portals such as 
Yahoo! and provide non-air travel content to major alr11ne websites such as Southwest Air11nes 
and Virgin America. We also partner with leading credit card providers, such as CapitalOne, US 
Bank and the Royal Bank of Canada by powering their travel-related loyalty point redemption 
programs. Currently, TPN has approximately 2,000 partners, Including blue chip customers 
from financial services, e-commerce and travel industr1es. 

Travelocity 8vsiness is among the top Travel Management Companies (as measured in 
domestic ARC sales) that allows companies to plan, buy and manage their travel through its 
online and offline capabilities. In addition to centralized booking tools, Travelocity Business 
provides employees of our corporate customers with unique supply targeted at business 
travelers. In 2010, Travelocity Business expanded its focus to corporations with midsized travel 
budgets (of less than $SM in ARC spending) and launched the Travelocity Business Express 
portal for organizations with small, unmanaged travel programs. We expect that a strong brand, 
innovative technology and a complete full service support model will allow Travelocity Business 
to attract new business at midlevel markets and above. 

Rate Rnderoffers Travelocity the opportunity to drive revenue through media product 
innovation. Rate Finder is a travel price comparison tool that enables consumers to quickly and 
easily identify the travel provider that best meets their needs by comparing prices among 
participating alternative travel suppliers and retailers. This option enhances the experience of 
travelers at no cost to them, while at the same time generating advertising revenues for us from 
the companies who participate in the program and provide deep links to their sites on the 
RateFinder search engine. Currently in ten countries, Rate Finder has 77 global advertisers 
consisting of OTAs, metasearch sites, and travel s~liers. Rate Finder is an offering on a 
number of our websites, including lgoUgo and Travelocity.com. 

Marketing and Advortlslng 

Our marketing efforts are aimed at increasing the value of our brands by reaching the broadest 
possible range of travelers, Sl.4)!)11ers, and advertisers with a wide variety of product offerings. We have 
a unique portfolio of globally recognized brands and products. Our travel offerings provide products 
spanning the entire travel experience: from the dreaming and planning stage of a trip, through the 
shopping for and booking of travel, through the journey and related activities, to the sharing of post-trip 
impressions and reviews. Our multiple touch points with travelers make our websites attractive to 
corporations for advertising. Our flagship Travelocity brand appeals to the broadest range of travelers 
with our extensive product offerings ranging from single item bookings of discounted products to 
dynamic bundling of higher-end travel packages. The rest of our products address customers from a 
broad range of different demographics with a wide variety of preferences. We also appeal to the value
conscious traveler through our Top Secret Hotels brand. Our dynamic packages allow customers with 
specific needs and preferences to carefully select all aspects of their travel experience. Our lgoUgo 
brand provides customers with opportunities to express their opinions and benefit from the opinions of 
others through social media. In addition, we are making it easier for customers to share their travel 
experiences through other social media sites, such as Twitter and Facebook. We are also focusing on 
mobile applications, which represents an opportunity to put shopping where it is most convenient for 
customers. Travelocity launched its iPad application, which allows consumers the ability to book flight, 
car, and hotel transactions In one place, in mid-February 2012. Through Travelocity Partner Network, 
we reach customers who book travel on websites other than ours, such as AAA and Yahool, and 
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customers who prefer to book travel through loyalty points programs through providers like Capital 
One, US Bank and ABC. Through Travelocity Business, we make managed travel products and 
services available to corporate customers. In addition, our media business offers significant potential to 
grow with the success of our partners. 

Our advertising channels primarily include online advertising, driving traffic through search engine 
optimization and marketing, offline advertising, and personalized traveler communications via our 
websites and through direct e-mail correspondence with our travelers. In addition, we create cross
selling opportunities via the review and rating features of our websites. We aim to engage more with 
customers during the travel planning experience by providing points of interest, thematic mapping. and 
reviews on our websites. We are also increasing our video assets to allow customers to experience 
virtually the destinations they are interested in. We offer 24-hours-a-day, seven-days-a-week customer 
support services by telephone and email to ensure our customers have smooth, enjoyable travel 
experiences. 

Travelocity's aided brand awareness is 92% and based on surveys by Hall and Partners, 
Travelocity's brand awareness is equivalent to or better than our competitors. This is reflected in the 
table below which shows spontaneous consideration (unaided, unprompted awareness) and brand 
consideration (respondents indicate "it's the first and only, or one of the first sites I'd go to"). 

Trnelocity Competitor 1 Competitor 2 Competitor 3 

Spontaneous Consideration. . . . . . . . . . . . . . . • . . . . . 49% 50% 27% 34% 
Brand Consideration. . . . . . . . . . . . . . . . . . . . . . . . . . . . 45% 47% 31 % 38% 

This level of brand awareness is especially notable considering that, based on information from 
Expedia's financial statements, it spends almost 3 times as much as Travelocity on (non-affiliate) 
marl(eting. 

Customers 

Our travel customers include leisure and corporate travelers and corporate travel departments. 
Our Travelocity Partner Network customers include supplier websites (e.g., Southwest Airlines and 
Virgin America), internet portals (e.g., Yahoo!), and major credit card providers (e.g., Capital One, US 
Bank and the Royal Bank of Canada) who use our content in their travel offerings or loyalty points 
redemption programs. Our media customers include competi1or OTAs (e.g., Expedia, Orbitz, and 
Priceline) and other travel-related businesses around the wortd that advertise through our websites. 
For 2011, our Travelocity revenue for points of sale outside the United States were approximately $292 
million, representing 35% of our 2011 Travelocity revenue. None of our Travelocity customers 
represented more than 10% of our Travelocity revenues for 2011. 

Competitors 

Travelocity's main competitors include other OTAs, offline agencies, and supplier direct channels. 

• The OTA segment is competitive with a number of players of different sizes. There are four 
principal OTAs, which are based in the United States but operate on a global scale: Travelocity, 
Expedia, Orbitz, and Priceline. These OTAs represented 96% of OTA gross bookings in the 
United States in 201 o (PhoCusWright 2010). In 201 o, based on PhoCusWright data, internal 
financials and publicly available information for our competitors, we estimate that globaRy these 
four OT As and their International brands represented approximately 60% of the global OTA 
segment, leaving room for International growth and consolidation. 
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The table below illustrates the shares of Travelocity, as a percentage of the top four principal 
OT As' global revenues, for the fiscal years ended December 31 , 2009 through 2011: 

Competitor 1 ....... . . . ... •. .. ............. •............ ...................... 
Competitor 2 ......... . ... •............. .. ... ..... . . .. .... . . ... . ........... . .. 
Travelocity ......... .. . ... ......... ..... .......... .. . . ...................... . . 
Competitor 3 .................... . ... ... .................... ...... ........... . 

Note: Historical revenues were adjusted to remove Trip Advisor revenues for Expedia. 

2011 2010 2009 ---
42% 46% 49% 
38% 29% 22% 
10% 13% 16% 
9% 12% 13% 

We also compete with s14JPliers, such as air1ines, hotel and rental car companies, many of 
which have their own branded websites and toll-free numbers through which they generate 
business. According to PhoCusWright projections, in 2010 supplier websites represented 59% 
of all online leisure/unmanaged travel sales in the United States, 71% in APAC, and 63°/4 in 
Europe. 

We compete with search engines, such as Google, and meta-search companies; such as 
Kayak, who are relatively new entrants to the industry and who are experiencing rapid growth. 
See "Risk Factora-The intense and increasing competition in the travel industry could have a 
material adverse effect on our business, financial condition and results of operations." We also 
compete with niche online travel providers such as Jetsetter and AirfareWatchdog. Search 
engines and meta-search websites could send our potential travel customers to supplier 
websites or OTA competitors. In addition, search engines that offer pay-per-dick advertising 
services compete directly with our internet media business. 

• In the offtine travel agency category, our largest competitors Include companies such as 
American Express, Inc., Liberty Travel, Inc., Thomas Cook Group PLC, and TUI Travel PLC. 
Many of these offline travel agencies have started adding onllne booking capabilltles, especially 
in Europe. 

We compete with travel research companies such as TripAdvisor LLC and Travelzoo Inc., 
through which consumers can access content such as user-generated travel reviews. These 
travel research companies compete directly with lgoUgo and can also send out potential 
customers to the websites of suppliers and our direct OTA competitors. 

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, as wel as breadth of products 
offered and customers reached. Our travel brands stand out based on 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. Going forward, as the demand for online travel 
products increases, especially internationally, the range of companies involved in the on6ne travel 
products industry, such as traditional travel agencies, travel industry information providers, online 
portals, and e-<X>mmerce providers, could increase iheir efforts to develop products and offerings that 
compete with ours. 

Research, Development and Technology 

We invest heavily in our technology development, delivery and operational support capabilities 
and strive for a standardized infrastructure in our data center environments across hardware, operating 
systems, databases, and other key enabling technologies. This minimizes costs on non-differentiators 
and allows us to focus on getting products to market, developing new features, and ensuring that what 
we build is scalable and robust. Continuing focus on investment and innovation is evidenced by annual 
technology spending of more than $500 million. 
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Our architecture has evolved from a mainframe-centric transaction processing environment to a 
highly secure and global processing platform that is one of the world's most heavily used and reslllent 
Service Oriented Architecture (SOA) environments. In 2011, we processed more than 700 billion 
transactions, with more than one billion API requests a day (as of January 2012), peak volumes of 
60,000 transactions per second, and an average response time of less than three seconds. Our data 
centers have more than 8,200 servers/virtual machines and leverage over 4,800 terabytes of storage. 

A variety of applications and services run on this technology infrastructure: high-volume air 
shopping systems processing more than 600 million transactions per day; desktop-access applications 
used by travel agents in more than 68,000 locations in more than 135 countries; fully-hosted systems 
that are part of our Saas model that serve more than 200 customers worldwide; and web-based 
services that provide an automated interface between us and our travel suppliers and customers and 
support approximately 220 million XML transactions per day on peak days through more than 300 web 
services. The flexibility of our standardized and loosely-coupled technology infrastructure allows us to 
quickly deliver a wide variety of solutions. 

Product Development 

Sabre's talent resources strategy taps into the best talent pools around the world to deliver the 
quality and innovation that our customers demand while offering lower unit costs. A technology staff of 
over 3,700 employees provide varying skill sets and competency levels to suit our changing needs. 
When multiple major new investments are on similar timelines, established relationships with contract
labor and professional-services firms supplement capacity. This staff is based around the world in 
development centers located in Dallas-Fort Worth, London, Krakow, Bangalore, Manila and Buenos 
Aires. This global approach puts us closer to our customers and gives our developers insight into local 
market needs that benefits our products and services. Staging offices around the wor1d also lets us use 
a "follow the sun• approach, meaning that our development and testing team is active 24-hours-a-<lay 
in order to speed our time to market. We also have the flexibility to adapt quickly and re-allocate work 
across regions and businesses as needed because we conduct our own research and development 
rather than outsource it. 

Our core product development is complemented by dedicated operations research staff. This 
team, which comprises 13 individuals with advanced degrees in operations research, computer 
science, 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. 

Our industry leadership and innovative products have garnered many prestigious awards and 
accolades, including multiple listings in the annual "Information Week 500" ranking, Computeiwor1d 
Honors Program Laureate selection, Leading Innovations in Business Intelligence & Data 
Warehousing, Business Travel & Meetings Innovation Awards. Oracle Fusion Middleware Innovation 
Award, Sustainable Tourism Award, Web Marketing Association's WebAwards, and Ventana 
Leadership Award for Analytics. 

Processing and Storage Capacity 

Our business volumes and redundancy in our infrastructure require significant processing and 
storage capacity in our data centers. Sabre's primary data centers are in Tulsa, Oklahoma, with 
additional production, certification, integration, and development environment hosting in Lewisville and 
Allen, Texas. 

Our move toward a private cloud environment across our data centers will allow us to make better 
use of our processing and storage capacity and to increase the efficiency and speed with which we can 
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redeploy capacity to areas of need across our product set. We employ a single HP Blade server as a 
hardware sta~rd to keep pace with advances In processors within the HP Blade Server product line 
as well as storage area network, or SAN, and network attached storage, or NAS, solutions that meet 
common needs across Sabre's businesses, such as higher cost storage for high-volume applications, 
lower cost storage for back-ups and restore points. The design of our infrastructure enables us to 
quickly adopt the latest hardware and software-based storage solutions without incurring significant 
re-engineering efforts, minimizing Mure expenses. 

Operational Reliability and Performance 

Sabre's technology strategy is based on achieving company-wide stability and performance at the 
most efficient price point. Significant investment has gone into building a oommoditized, centralized 
and standardized mlddleware with an emphasis on slmpllclty, security, and scalability. Tearnl.l 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. 

Over the last several years, Sabre has invested in moving to Information Technology 
lnfrastructl.Jre Library (ITIL)-based standard operational processes. Core processes and supporting 
tools addressed include: (i) the ability to change management processes to ensure standardized 
methods and procedures are used to handle all system changes, which minimize the impact of 
change-related problems; (ii) incident management processes to restore normal operations as quickly 
as possble with the least possiJle impact on businesses and users, which ensures the highest levels 
of service quality and availability are maintained; and (iii) problem management processes to resolve 
root causes of incidents, which minimizes any adverse impacts, and prevent recurrences. 

We are moving to an automated, private~loud environment where applications can share server 
farms and be governed by programmatic policies rather than human operators. This will facilitate 
greater server capacity utilization and provide us with the ability to dial-14) or dial-down capacity to save 
power and administration by automating responses to various conditions now handled.manually. 

Disaster Recovery 

Our primary data centers in Tulsa have been built to withstand severe natural disasters including 
earthquakes and tornadoes. Tornado resistance is up to level F5, with rotating winds to at least 215 
mph and storm movement up to 70 mph. They also have been built to withstand blast threats to the 
building of up to 500 pounds of TNT. Both of our primary and disaster recovery data centers, which are 
maintained and managed by HP, are Tier 3 facilities. 

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-oays-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. 

Production systems, application configurations and databases are copied from the primary d'ata 
center to the disaster recovery site at least every twelve hours. There is a full hoVhot, redundant IP 
network between the primary and disaster recovery data centers using fiber connectivity. Detailed 
recovery plans are updated quarterly and maintained at three off-site locations for further assurance of 
business continuity, and those plans are fully tested at least once a year. 
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Data Security 

Sabre employs many industry-standard data protection measures to safeguard both corporate 
and customer data. Additionally, many initiatives are planned or are already underway to further 
strengthen our information security position. 

We scan our credit card processing environment quarterly, do annual intemal 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. Encryption capabilities are 
available for development and application teams to deploy "data at rest' encryption. In addition, our 
TPF mainframe environment is in the midst of an upgrade to zTPF, which will enhance encryption of 
data at rest and ih transit (with encryption of data stored on the disk and as it moves between 
systems). 

Much of our operational computing environment (including mainframe systems) is managed by a 
third-party service provider, which allows us to capitalize on the service provider's operational and 
security expertise while realizing savings over solely in-house management of data security. 

Product and Service Quality 

We operate several labs 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 capablUtles support Institutionalized application engineering 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 (SDLC) emphasis Includes the executlon of documented, traceable standards 
and measures from Initiation of a product through sunset. These include specific architectural reviews, 
code inspections, and pre-release readiness reviews. 

Operational Efficiency 

We leverage SOA to build a standard infrastructure across the Sabre 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 units. 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 !ouch 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 50% of our development staff in various global 
centers and closely monitoring and adjusting our technology outsourcing agreements, we are able to 
introduce increasingly more advanced development and operational practices while reducing 
unnecessary resources and costs. At the same time, through evolution of technology, a larger amount 
of processing power is being provided at a lower per unit cost. 
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Corporate Responsibility 

Corporate Responsibility is defined.as the management of our business processes to produce a 
positive impact on our employees, our communities, our indusb"y, and the environment. 

Our Corporate Responsibility Commitment 

Being a leader brings great responsibilities to innovate and advocate for a healthy and 
sustainable indusb"y, to support the communities in which we live and do business, and to take care of 
our people and our planet. We are committed to these responsibilities; it's part of our culture and it's 
what makes us who we are. We call these commitments ·setter Travel, Better World." 

Sabre is committed to providing our customers with products and services that help them 
promote responsi>le and sustainable travel, advocating for sustainable business practices in travel and 
tourism, making a positive impact on our people and the communities we touch, and minimizing the 
environmental impact of our global business operations. 

Sabre invests globally in communities through financial contributions, volunteerism, and 
corporate-sponsored volunteerism (volunteer vacation) grants that make a difference to residents and 
visitors alike. For over twelve years our employees have actively engaged in charitable contribution 
and volunteer outreach· initiatives to non-profit organizations around the globe. 

Corporate ResponsibHity Polley 

Corporate Responsibility is an Integral part of our long-term plans to deliver ongoing value to our 
customers and our business. It is our policy to: 

• comply fully with the letter and spirit of all applicable social and environmental laws and 
regulations; 

• drive environmental efficiencies across our business; 

• manage a global procurement policy to ensure products and services purchased or contracted 
for will conform to the goals of our company's Corporate Responsibility Policy and, where 
feasible, to purchase environmentally-preferable products and services that meet the 
company's needs; 

• adVocate for responsible and sustainable travel Industry standards and for legislative and 
regulatory policies in travel that promote environmental and energy efficiencies; 

• uphold human rights policies and processes regarding workplace conditions and standards of 
conduct, equal opportunity in employment, and aocess for persons with special needs; 

• support and advocate for industry policies and practices that will end human trafficking and 
exploitation of children; 

• adhere to existing policies and processes in regards to ethical business practices, customer 
privacy, and responsible marketing; 

• support local communities through extensive employee volunteer programs, economic 
contributions, and local partnerships; 

• conduct regular executive governance reviews of all social and environmental initiatives and 
impacts to our business; and, 

• strive for continual improvement and leadership in social and environmental performance. 
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We have several initiatives that support our Corporate Responsibllty Commitment, which aim to 
accomplish the following: 

reduction of the environmental impact of our global business operations through energy, 
carbon, and water reduction goals in our largest global facilities; data center consolidation, 
energy reduction, and virtualization plans; waste reduction; and establishment of vendor 
scorecard and global procurement poficy procedures. 

We also provide opportunities for our employees to be engaged with social and environmental 
initiatives that support our local communities and our business by providing the following: 

education and awareness programs on applicable social and environmental requirements, the 
importance of corporate responslblllty leadership to achieving our vision, and accountability for 
the Initiatives that support our commitment; 

• global employee engagement teams that support environmental efficiency goals and connect 
with local community partners; 

• global annual gMng campaign that provides support for local non-profit organizations through a 
managed process that typically includes a corporate match; 

• global, year-round volunteer programs for all employees to volunteer in their local community 
for company-sponsored activities; 

• disaster relief contributions involving employee participation; and 

ethics and data privacy training. 

Finally, we work across the industry to promote responsible and sustainable business practices in 
travel by: 

regularly engaging our customers and stakeholders on social and environmental impact 
opportunities and cultivate partnerships to develop ongoing opportunities: 

working to foster and inspire the development of innovative solutions for our customers in order 
to assist them in managing and meeting their sustainability goals; 

• working to advance and support global and local industry association engagement; and 

• inch.Ide economic, social, and environmental sustainability in our government advocacy 
initiatives. 

Intellectual Property 

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, confldentlaUty procedures, and 
contractual provisions to protect these assets. We may seek patent protection on technology and 
business processes relating to our business, and our software and related documentation may also 
protected under trade secret and copyright laws where applicable. We may also benefit from both 
statutory and common-law protection of our trademarks. 

As of March B, 2012, throughout the world we had 112 patents issued, 14 registered copyrights, 
63B registered trademarks, 12 pending patent applications and 3B pending trademark applications and 
well over 1000 domain name registrations. In addition we both license software and other lnteUectual 
property from third parties and license our software and Intellectual property to third parties. Although 
we rely heavily on our brands, associated trademarks, and domain names, we do not believe that our 
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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. 

Insurance 

As of the date of this offering circular, we insure against certain corporate risks in relation to civil 
liability, including damage to our property and other material assets and business interruption. Our 
general civil liability and business auto insurances cover us for up to $1 million per incident with 
additional ooverage of $25 million aggregate through an umbrella policy and $50 million aggregate 
through two excess liability policies. Our property, damages and business interruption policy covers us 
for up to $1 billion per incident. We also maintain policies covering the liability of our directors and 
officers with an aggregate coverage of $45 million per year and policies to cover our IT services, in 
particular a policy for errors and omissions and lntemet/cyber liability which provides coverage for up 
to $30 million, as well as an aviation policy to cover claims for damages in respect of aircraft incidents 
that have resulted in third parties suffering bodily harm and/or property damage up to an annual 
aggregate amount of $500 million. We also maintain a workers' compensation policy in line with 
staMory requirements and carry insurance against employee crime, kidnap and ransom and fiduciary 
liability. In addition to these global policies, we maintain supplementary coverage for general liabMity, 
automobHe liability and workers' compensation for certain foreign locations, where required, by local 
law. 

While we consider that our insurance coverage is consistent with industJy standards in light of the 
actMtles 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 

Litigation and Administrative Audit Proceedings Relating to Hotel Occupancy Taxes 

Various state and local governments in the United States have filed approximately 65 lawsuits 
against us pertaining primarily to whether sales or occupancy taxes are due on some or all of our fees 
relating to hotel content distributed and sold via the merchant model. Approximately 27 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 Appeal have both ruled in our favor on the merits, as has the Supreme 
Court of Missouri, the Supreme Court of Kentucky, the Supreme Court of Alabama, and Texas Court of 
Appeals. The remaining lawsuits are in various stages of litigation. Additionally, four consumer lawsuits 
have been filed against us relating to taxes and fees (one of which was dismissed and affirmed by the 
Texas Supreme Court, one 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). 

In addition, there are a number of administrative audit proceedings pending against us which 
could result in an assessment of sales or oocupancy taxes on our fees. We will continue to vigorously 
defend against all of these claims. On March 27, 2012, the State of New Mexico issued a ''zero" 
assessment against Travelocity. As of December 31, 2011, we have recorded an estimated liabili~ of 
$5 million for the potential resolution of specific issues 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 
specific issues may be greater or less than the amount recorded. 

On January 18, 2011, the Supreme Court of South Carolina affirmed an administrative 
assessment against one of our competitors, Travelscape LLC. The Supreme Court determined that 
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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. 

In addition, on May 16, 2011 , the Supreme Court of Georgia ordered that OT A$ ooflect and remit 
local occupancy taxes going forward from May 16, 2011. 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 October 30, 2009, a jury in a class action occupancy tax lawsuit In the U.S. District Court for 
tile Western District of Texas ("W.D.T.") returned a mixed verdict The Jury found that onllne travel 
agencies ·control" hotels for purposes of city hotel occupancy taxes. We disagree with the jury's 
findings. On July 1, 2011 , the W.D.T. concluded that fees charged to customers by the OTAs are 
subject to city hotel occupancy taxes and that OTAs have a duty to assess, collect and remit these 
taxes. we intend to appeal the judgment to the U.S. Court of Appeals for the Fifth Circuit. Because the 
W.D.T.'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 if we do not prevail in our appeal. However, the impact to our results of 
operations could be material. 

On October 26, 2011, the Fourteenth Court of Appeals of Texas affirmed a trial court's grant of 
summary judgment in our favor, and in the favor of other defendants, in a case brought by the City of 
Houston and the Harris County-Houston Sports Authority. This decision could provide persuasive 
authority to the W.D.T., which has not yet entered final judgment, and the U.S. Court of Appeals for the 
Fifth Circuit to the extent any appeal of the decision is necessary. 

On April 19, 2012, we won a summary judgment on the merits in a case involving Leon County, 
Florida and 16 other Florida colllties. This decision could provide persuasive authority for similar, 
outstanding cases in Florida. 

Certain jurisdictions require us to pay any assessed taxes, penalties and interest prior to being 
allowed to contest or litigate the assessment. Such assessments and payments thereof are not final 
determinations or admissions that a tax is in fact owed. As of December 31 , 2011 , we have deposited 
$3 mimon due to this requirement, amounts which we believe will be refunded. 

If our assessment of the outcome of any of these lawsuits were to change, the amount we would 
be required to accrue could be material to our results of operations. 

See "Risk Factors-We are involved in various legal proceedings and may experience 
unfavorable outcomes, which could have a material adverse effect on our business or financial 
condition." 

Utigation 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 European Union. 
HMRC has issued assessments of tax totaling approximately $11 mitNon for the period from October t , · 
2004 to September 30, 2007. We appealed the assessment and in March 2010 the VAT and Duties 
Tribunal denied our appeal holding that the original assessment should stand. We further appealed to 
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the Upper Tribunal (Finance and Tax Chamber) which was successful and the Upper Tribunal 
overturned HMRC's assessment on July 29, 2011. However, HMRC has sought and obtained leave to 
appeal the decision which will further delay a final resolution in this matter. 

In Italy, our subsidiary Sabre Italia S.R.L has submitted VAT refund claims for the years ended 
December 31, 2002 through December 31, 201 0 and has not received payment for the same totaling 
approximately $25 minion, excluding any interest. The Italian tax authorities raised assessments and 
demands against Sabre Italia S.R.L for 2003, 2004 and 2005 in excess of these amounts. Sabre Italia 
S.R.L disputed the assessments and demands. In October 2010, we received a judgment in our favor 
in respect of the 2003 assessment. In October 2011, we received a judgment in our favor in respect to 
the 2004 assessments. The assessment and demand for 2005 have now also been withdrawn, and we 
have now received orders for payments for all referenced refund claims except for the years 2005 and 
2000, which we anticipate to receive promptly. Payment is subject to the Italian authorities' availability 
of funds for VAT refund claims. No provision has been made against these amounts as we believe we 
will ultimately collect the amounts due, though we continue to monitor the position which could result in 
a future provision. 

Antitrust Utlgatlon and lnvestfgat!on 

American Airlines Litigation (state and federal court claims). We are involved in two separate 
lawsuits with American Airlines ("American") relating to American's participation in the Sabre GOS, 
primarily invoMng breach of contract and antitrust claims. The litigation arose in January 2011 . 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 GOS, we 
downgraded the preference status of American's flight information on the GOS and modified certain 
fees relating to that information. We made these changes in a manner we believe was permitted under 
the terms of our distribution and services agreement with American. 

In response, on January 10, 2011, American filed suit against us in Texas state court asserting 
causes of action for breach of contract and tortious interference, and seeking injunctive relief. 
American also obtained a temporary restraining order preventing us from downgrading the preference 
status of American's flight information in Sabre GOS displays. After settlement negotiations fa~ed to 
resolve the matter, American filed a second lawsuit in June 2011 asserting claims against us under 
federal antitrust laws, joining us to a proceeding already underway in the Northern District of Texas 
federal court against Travelport, another GDS operator, and Orbitz, an online travel agency, and, in 
July 2011, American amended its state court complaint to add antitrust claims under Texas state law. 
The parties have agreed to keep the current distribution and services agreement in place until two 
weeks after the state court litigation ends. 

In its antitrust claims, American alleges that the Sabre GDS have taken anticompetitive actions to 
thwart American's "Direct Connecr program to maintain "supra-competitive" booking fees that result In 
higher ticket prices, to restrain the manner In which American distributes Its flights and fares, and to 
Interfere with American's relationships with travel agencies. It seeks damages and injunctive relief. 

Following several months of motion practice that is still ongoing; some but not all of American's 
antitrust claims in federal court have been dismissed. We have a motion pending to dismiss at least 
one additional claim by American. No trial date has been set for the federal action. A trial date for the 
state court action has been set for August 6, 2012. We have also asserted counterclaims against 
American in both the state and federal proceedings that will be permitted to proceed despite the 
Chapter 11 filing by American's parent company on November 29, 2011. 

We also have engaged in several days of court ordered mediation with American. Those 
discussions are ongcing but we do not know whether they wtll result In any type of resolution. 

162 

outside Attorneys' Eyes only SIL-160411 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ra nscript-000027 429 



We intend to continue to aggressively defend against these claims and to pursue our own legal 
rights as warranted. Although we do not believe that the outcome of the proceedings wlll 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 of loss, If any, if a favorable resolution of the matter Is not 
reached. If American were to prevail, we could be subject to monetary damages, induding 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, 2011, 
American accounted for less than 5% of our consolidated revenue. 

US Airways Litigation (federal court claim). On April 21, 2011 , US Airways sued us in the U.S. 
District Court for the Southern District of New York alleging federal antitrust claims similar to those 
advanced in the American litigation. The complaint, filed two months after we entered into a new 
distribution agreement with US Airways, claims that we have employed monopoly power to raise prices 
and protect an allegedly obsolete business model. The complaint also alleges that we have engaged in 
exclusionary conduct to protect us from competition and to suppress the ability of airlines to use 
so-called "direct connections" systems. 

On August 11, 2011, we filed a motion to dismiss seeking to have the claim dismissed. On 
September 12, 2011, we were granted an order dismissing two of the four counts in the claim. The 
order also required US Airways to amend i1s two remaining counts to provide further alleged factual 
support for its allegations, which it did on September 23, 2011 . On October 6, 201 1, 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 on the grounds that US Airways has met the standard for pleading the 
relevant claim. This was not a ruling on the substance of the claim. On December 19, 2011, we filed 
our answer to US Airways' claim. No trial date has been set. 

We 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 of loss, if any, if a favorable resolution of the matter is not reached. If 
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, 2011, US 
Airways accounted for less 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 ("OoJ") 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 Do.I 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 antitrust laws, or may file suit against us for 
violating antitrust laws and to seek impose fines and injunclive relief against us. 

See "Risk Factors - We may incur significant fees, costs and expenses in connection with our 
litigations with American Airiines, US Airways or the antitrust investigation by the U.S. Department of 
Justice and, an unfavorable outcome could have a material adverse effect on our business, financial 
condition and results ot"operations." 
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Patent UtJgatlon 

Travelocity, along with several other companies, is a defendant in patent litlgatlon brought in the 
U.S. District Court for the Eastern District of Texas by DOR Holdings LLC, or DOR. an entity whose 
sole business is believed by us to consist of holding various patents. DOR alleges that several of its 
patents are infringed by Travelocity's TPN and World Choice Travel white label services. DOR is 
seeking unspecified monetary and injunctive relief. DOR filed the action on January 31, 2006. 
Defendants filed a motion for summary judgment of invalidity based on indefiniteness. which was 
denied without prejudice (and was not decided on the merits) when the court in December 2006 stayed 
and administratively closed the action pending the U.S. Patent & Trademark Office's reexamination of 
the two patents in suit requested by DOR. In July 2010, the PTO Issued reexamination certificates for 
the patents. In October 2010. the court granted DDR's motion to reopen the case. In December 2010, 
DOR filed an amended complaint adding a third patent to the action. The parties are currently engaged 
in the discovery phase of the litigation, and trial is set for October 2012. 

We have denied infringement of the patents at issue and have asserted counterclaims seeking a 
declaratory judgment that we do not infringe and that the patents are invalid and/or unenforceable. We 
intend to continue to aggressively defend against these claims. We are unable to estimate a potential 
loss or range of loss, if any, if a favorable resolution of the matter is not reached. If DOR were to 
prevail, we could be subject to monetary damages as well as injunctive relief, any of which could have 
a material adverse effect on our business, financial condition and results of operations. 

Indian Income Tax Litigation 

Sabre Is currently a defendant in Income tax litigation brought by the Indian Director of Income 
Tax, or the DIT, In the Supreme Court of India. The dispute arose In 1999 when the DIT asserted that 
Sabre has 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 tax assessment 
years, or assessment years. ending March 1998 and March 1999, and later Issued further tax 
assessments for assessment years ending March 2000 through March 2006, respectively. Sabre 
appealed the tax assessments and the Indian Commissioner of Income Tax Appeals returned a mixed 
verdict. Sabre filed further appeals with the Income Tax Appellate Tribunal, or the ITAT. The ITAT ruled 
in favor of Sabre on June 19, 2009 and July 1 o, 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, respectively. The DIT appealed those decisions to the Deihl High Court, which found In favor of 
Sabre on July 19, 2010. The DIT has appealed the decision to the SLpreme 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 wiH 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 of 
loss, if any, if a favorable resolution of the matter is not reached. If the DIT were to prevail, we could be 
subject to monetary penalties, which could have a material adverse effect on ovr business, financial 
condition and results of operations. We 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. 
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Property 

As a global oorporalion, we operate in many countries with a variety of sales, administrative, 
product development, and customer service roles provided in these offices. 

Corporate Headquarters: Sabre's corporate and business unit headquarters and domestic 
operations.are located in Southlake, Texas, which we own. Travelocity corporate headquarters is also 
located on the Sotrthlake, Texas campus. There are 15 additional offices across North America and 15 
offices across Lalin America that serve in various sales, administration, software development and 
customer service capacities. AH of the offices are leased. 

European Headquarters-. Our distribution business has its European regional headquarters In 
London, United Kingdom, with a lease that expires in 2013. /astmlnute.com has Its regional 
headquarters in London, UK, 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 the offices are leased. 

APAC Headquarters. ZUJI, our distri>ution business and our solutions business have their APAC 
regional operations headquartered in Singapore under a lease that expires in 2012. All of our businesses 
share a single office. There are 13 additional offices across APAC that serve in various sales, 
administration, software development and customer service capacities. AH of the offices are leased. 

The table below provides a summary of our key facilities as of December 2011: 

Location Purpose l!mployeee Leased or OWnad 

REGIONAL HDQ's 
Southlake, TX Sabre Holdings worldwide corporate and 

domestic headquarters and Travelocity 
3,422 Owned 

corporate headquarters 
London, UK Our distribution business regional 136 Leased 

headquarters 261 Leased 
London, UK Lastrninute.com regional headquarters 119 Leased 
Singapore Regional headquarters for ZUJI, our 

distribution business and airline solutions 
business 

DEVELOPMENT CENTERS 
Buenos Aires, Argentina Development Center for Travelocity, Sabre 275 Leased 

Technology and our distribution business 740 Leased 
Bangalore, India Development Center for Sabre 983 Leased 

Technology, Travelocity, Sabre 
Krakow, Poland Development Center for Sabre Technology 

and our distribution business 
CUSTOMERCARE CENTERS 

San Antonio, TX Travelocity Customer Care Center 279 Leased 
Wilkes-Barre, PA Travelocity Customer Care Center 223 Leased 
Montevideo, Uruguay Customer Care Center for our distribution 915 Leased 

business and our airlines solutions 
business 

Government Regulation 

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 laws, regulations and policies 
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that follow are summaries and should be read In conjunction with the texts of the laws 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 kne>wledge 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 affect on our businesses. 

Computer Reservation System Industry Regulation 

GDS Regulation in the European Union 

GOS operations are regulated in the European Union, or EU, by Council Regulation (EC) 
No. 80/2009 of the European Partiament and of the Council of January 14, 2009 on a Code. of Conduct 
for computerized reservations systems and repealing Council Regulation (EEC) No. 2299/89, or the 
Code of Conduct, which become effective on March 29, 2009. The previous legislative framework 
essentially obliged GOS 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 air1ines to provide the 
same fare content to all the GOS providers in which they participated. The revised Code of-Conduct 
substantially simplifies this regime and gives GOS operators, airtines, and other travel s1.4>Pliers more 
flexibility in negotiating their commercial arrangements. 

The Code of Conduct is designed to ensure fair competition in the provision of GDS services 
within the EU. Under the Code of Conduct, particular rules apply to dealings between each GOS, air 
carriers, and rail transport operators, or participating carriers, and subscrbers, which are typically 
offline or online travel agents . Additional rules apply to air earners and rail transport operators that 
control or have decisive influence over a GOS, or parent carriers. As described in an explanatory note 
of the European Commission, plblished alongside Ula Cede 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 GOS. Parent carriers are subject to specific rules, in particular 
prohibiting discrimination against a GOS competing with the GOS 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 
Cond,uct also seeks to ensure that travel agents' displays provide a full and neutral selection of the 
relevant travel information processed by a GOS and that the privacy of end consumers Is respected. 

Under the Code of Conduct, a GOS may not attach unfair conditions to a contract with a 
participating carrier or with a subscriber. Additionally, a GOS 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 stbscribers (employing fewer than 50 per$01iS and with 
an annual turnover of up to €1 0 million) may terminate a contract with a GOS vendor on three months' 
notice after the first year of the contract. 

GOS 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 Marketing Information Data Tapes, or MIOT. 

With regard to the interface with subscribers and end consumers, the GOS must ensure that the 
"principal display" of fares corresponding to a particular search is presented to subscribers in a neutral 
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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 Artide 2(d) of Directive 1995146/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 lour years. 

If the European Commission finds that a GDS vendor has, intentionally or negligently, infringed 
the Code of Conduct, it may require the GDS vendor to bring the infringement to an end and.impose 
lines 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. 

GOS Regulation in Canada 

There are GOS regulations in Canada issued under the regulatory authority of the Cenadian 
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. 

GOS Regulation in the U.S. 

As of July 31 , 2004, all GOS regulations in the United States expired. Nonetheless, the U.S. 
Department of Transportation, or DOT, has retained the authority to intervene as it considers 
necessary. To date, the DOT has not intervened in relation to our GDS activities in the United States, 
but has provided guidance regarding any biasing of GDS displays. To the best of our knowledge, the 
DOT has also not intervened in relation to the GOS activity of any other provider. The DOT is currently 
considering enacting rules that would require airlines that choose to distri:>ute via a GOS system 
provide that GOS with any core ancillary fares (seats, bags, etc.). No rule has yet been proposed. 

GOS Regulation Elsewhere 

GDS services have been regulated In Peru since 2000. In July 2010, India enacted GDS 
regulations. Both sets of regulations are similar to GDS regulation In the EU. The regulations in Peru 
and I ndla have not caused any material issues for our business. 

Data Protection and Privacy Regulatfon 

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, or personal data, 
that has been specifically and voluntarily given. Personal data Includes Information that can Identify a 
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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 agencies, including TMCs and 
corporate travel departments and other travel retailers or buyers with which we have a commercial or 
business relationship. We collect, use, disclose and transfer personal data only in conformance with 
applicable privacy laws and regulations, and implement reasonable technical and organizational 
measures to protect against unauthorized access, use, disclosure, modification, and destruction of 
personal data that we collect and maintain. 

We do not disclose personal data to third parties without the implied or direct consent of the 
owner except (i) to entities involved in providing requested services via Sabre systems (e.g., airlines, 
hotels, rental car companies, etc.), (ii) when required by law, (iii) when requested by government or law 
enforcement authorities, (iv) to Sabre's service providers who have agreed to abide by confidentiality 
and use restrictions no less stringent than those contained In this policy, or (v) in the event of a sale of 
all or any portion of the business or transfer of assets. 

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 direc1ive, in<frvidual 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. The Directive is currently under review for updating. 

Many other countries have adopted data protection regimes. An example is Canada's Personal 
Information and Protection of Electronic Documents Act, or 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. 

Other Regulation 

Management is aware of, and is 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 unclear at this point what 
effect, if any, the passage of any such U.S. federal or state legislation would have on our businesses. 

Our businesses may also be subject to regulations affecting issues such as: tradie sanctions, 
exports of technology, telecommunications, and electronic commerce. Any such regulations may vary 
among jurisdictions. We believe that we are capable of addressing these regulatory issues as they 
arise. 

Employees 

As of February 2, 2012, we employed a total of 10,089 people. As a global company with 
significant operations outside the U.S., our employee composition reflects the global nature of our 
business. Approximately 43% of our employees are based in the U.S. and 57% are located in Europe, 
MEA, APAC and Latin America. 

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 our industry is intense. 
We have a policy of using equity-based compensation programs to reward and motivate significant 

168 

outside Attorneys' Eyes only SIL-160417 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000027 435 



contributors among our employees. Our employees are not represented by a labor union in the United 
States. We have not experienced any work stoppages and consider our relations with our employees 
to be good. 

As of February 6, 2012, we had 990 Independent contractors, the majority of whom have been 
engaged in comection with our technology support, development and customer service functions . 

. During 2012, we expect headcount to increase by approximately 2%, primarily in our technology 
development areas. 
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MANAGEMENT AND BOARD OF DIRECTORS 

Executive Olflcers 

The following table sets forth the name, age, position and description of the business experience 
of individuals who serve as executive officers of our company. 

Name 

Sam Gilliland 
Thomas Klein 
Hugh Jones 
Felix Laboy 
Greg Webb 
Carl Sparks 
Mark Miller 
Sterling Miller 
Paul Rostron 
Barry Vandevier 

Age Poaltlon 

49 Chairman and CEO, Sabre Holdings 
49 President, Sabre Holdings 
48 President, Airline Solutions Business 
49 President, Hospitality Solutions Business 
45 President, Distribution Business 
44 President and CEO, Travelocity Global 
46 Executive Vice Preside.nt and Chief Flnancial Officer 
49 Executive Vice President, General Counsel and Corporate Secretary 
50 Executive Vice President, Human Resources 
41 Executive Vice President and Chief Information Officer 

Sam Gilllland is Chairman and CEO of Sabre Holdings. Before he was appointed to his current 
position In 2003, Mr. Gilliland served in several senior leadership positions at Sabre Including president 
and CEO of Traveloclty, executive vice president and chief marl<etlng officer of Sabre, group president 
of our solutions business, and senior vice president and general manager of Sabre Business Travel 
Solutions, a start-up venture within the company. Before joining Sabre In 1988, he worked as an 
electrical engineer for Lockheed Missiles and Space in Austin, Texas. In March 2011 , Mr. Gilliland was 
appointed to the President's Management Advisory Board by U.S. President, Barack Obama. 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 Secretary of Commerce John Bryson. Also In 2012, he 
joined the Energy Security Leadership Council (ESLC), a group of prominent business and military 
leaders who support long-term policies to reduoe U.S. oil dependence. Additionally, he serves on the 
board of directors for Rackspace Hosting, Inc., the service leader in cloud computing. Mr. Gilliland 
holds an M.B.A. from the University of Texas at Dallas and a bachelor's degree in electrical 
engineering from the University of Kansas. 

Tom Klein is president of Sabre Holdings and has more than 17 years experience managing 
large scale, international technology businesses. Before being named president in 2010, Mr. Klein 
served as executive vice president, Sabre Holdings, and group P.resldent of our distribution and 
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 Sabra Socledad 
Tecnologica, a Mexico-based Joint venture company owned by Sabre, Aeromexico and Mexlcana. Prior 
to Joining Sabre In 1994, Mr. Klein held a variety of sales, marketing and operations positions at 
American Airlines and Consolidated Frelghtways, Inc. In 2010, Mr. Klein was appointed to the Board of 
Directors for Brand USA (formerly Corporation for Travel Promotion) by former U.S. Secretary of 
Commerce Gary Locke. In 2012, he was appointed to the Board of Directors for Cedar Fair, an 
entertainment company. Mr. Klein also serves on the executive committee of the Wor1d Travel and 
Tourism Council, the Dean's Board of the VIiianova School of Business, the Advisory Board of 
Southern Methodist University School of Engineering and the Hewlett-Packard global customer 
advisory board. Mr. Klein holds a bachelor's degree in business administration from Villanova 
University. 

Hugh Jones Is president of our ai1ine solutions business and Is a 22-year veteran of the travel 
Industry. Immediately prior to his current role, Mr. Jones served as Travelocity Global's president and 
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CEO and before that, he held a number of executive roles at Sabre Including senior vice president and 
chief operating officer for our distribution and solu11ons businesses, where he oversaw airline supplier 
Initiatives and global customer support. He also led our dlstnbullon business In North America and 
served as senior vice president and controller for Sabre Holdings. 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 from 
the University of Wisconsin. 

Felix Laboy is president of our hospitality solutions busi'less and is considered a pioneer in many 
hospitality Internet marketing best practices and solutions that are today replicated and en-braced 
industry-wide. Prior to joining Sabre, Mr. Laboy was co-founder of E-site Marketing, the preeminent 
hospitality Internet Marketing service company, where he oversaw the company performance and growth 
for more than 1 O years. Sabre acquired E-site Marketing tn 2007. Before establishing E-site Marketing, 
Mr. Laboy dedicated 20 years to an impressive career in hotel and travel marketing. He held numerous 
exea.itive positions at leading hotel companies i'lcludng The Ritz-Carlton Hotel Company, LLC., Westin 
Hotels and Resorts, ANA Hotels and The Four Seasons Hotels and Resor1s. In ad'.lilion, he served as 
exeaitive vice president of the Puerto Rico Convention Bureau. As a graduate of the School of Hotel 
Administration at Cornell University, Mr. Laboy is an active alumnus and currently serves on the Cornell 
University Council as well as the Hotel School Marketing Roundtable. Mr. Laboy was named to HSMAl's 
Top 25 Extraordinary Sales and Marketing Minds of 2006. 

Greg Webb is president of our distribution business, and before bei'lg named to his current role, 
he gained experience with all aspects of the business, from leading the marketing organization to 
managing the company's supplier relationships, the distribution business in Asia and the hospitality 
solutions business. Since joining Sabre in 1995, Mr. Webb has held several senior leadership positions 
including chief marketing officer for both our distribution and solutions businesses and senior vice 
president of global product marketing for Sabre Holdings. 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 e!l1)hasis 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, 
Asia's leading GOS, which is 35-percent owned by Sabre and 65-percent owned by 13 Asian carriers. 

cart Sparks is president and chief executive officer of Travelocity Giebel. and he oversees a 
wortdwide portfolio of travel brands including Travelocity.com, Travelocity Business, lastrninute.com in 
Europe, ZUJI in Asia Pacific and the online travel community lgoUgo in North America. Mr. Sparks 
brings an extensive background in e-commerce, consumer brands and retailing to his role. Before 
joining Travelocity in 2011, he served as president of Gilt Groupe, a leading online fashion arnd travel 
retailer in the United States and a pioneer in social and mobile commerce. Prior to that, 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 graduated from Princeton University and 
received his M.B.A. from Harvard University. 

Mark Miller is executive vice president and chief financial officer of Sabre Holdings, and he 
brings more than 20 years of finance and accounting expertise to this role. Before he was named CFO 
in 2009, Mr. Miller served as senior vice president and corporate controller of Sabre, responsible for all 
aspects of financial planning and analysis, accounting, and tax. Mr. Miller joined Sabre in 1995 from hiS 
previous position as CFO of GetThere, L.P., a wholly owned subsidiary of Sabre. Before joining 
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GetThere, he served as vice president, financial planning and analysis for.the Sabre technology 
finance operation. He previously served as vice president of finance for Sabre's US Airways 
technology outsourcing contract, and his career at Sabre also includes posts as director of treasury, 
principal of corporate finance and senior financial analyst. Prior to joining Sabre, he served as assistant 
regional controller for the Hertz Corp. Additionally, he has held positions at Ernst and Young and I. TV 
Corp. Mr. Miller holds an M.B.A. in finance from Rice University and is a certified public accountant. He 
received his bachelor's degree in accounting from Texas Tech University. 

Sterling Miller (no relation to Mark Miller) is executive vice president, general counsel and 
corporate secretary of Sabre Holdings, 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 fitigation and 
regulatory affairs for Sabre and an attorney for American Airlines. Before joining American, 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. 

Paul R061ron is executive vice president of Human Resources of Sabre Holdings and its 10,000 
employees working in approximately 60 countries. Mr. Rostron and his team ensure that Sabre's 
people enjoy superior opportunities for professional development, rewards and recognition and that the 
Sabre culture continues to support its impressive tradition of innovation, inclusion and excellence. 
Mr. Rostron joined Sabre from his previous post at 7-Eleven, where he led the retail giant's global HR 
teams through several operational challenges including changes in corporate ownership. Prior to 
7-Eleven, he served in executive HR roles at FedEx-Kinko's, Gateway Computers and Abbott 
Laboratories. Mr. Rostron earned his Bachelor of Arts degree in marketing from Illinois State University 
and his M.B.A. from the University of Illinois. 

Barry Vandevier is executive vice president and chief information officer of Sabre Holdings. He 
oversees the company's complex technology functions across all lines of business, which includes the 
specific technology solutions for each business as well as the entire enterprise's technology 
development, delivery, implementation and stability. Since assuming this role in 2006, Sabre has 
garnered numerous awards for its technology innovation and leadership, including repeated 
recognition by lnlormationWeekas one of the "Top 100 Most Innovative Users of Technology." 
Mr. Vandevier began his career as an industrial engineer with American Airlines and then joined Sabre, 
which was a subsidiary of American at that time, as a software developer. He then went to Travelocity 
as a lead software developer, and during his tenure at there, he was named Chief Technology Officer, 
responsible for the site's technical direction and architecture. Mr. Vandevier earned a Bachelor of 
Science degree in industr1al engineering from Oklahoma State University and an M.B.A. from Southern 
Methodist University. As a recognized leader in technology, he also participates in several industry 
forums including boards of advisors for HP and Cisco. 

Our senior management will serve until their successors have been duly elected and qualified. 

Our Board of Directors 

Our board of directors is currently comprised of six directors. The number of directors shall be not 
less than one, nor more than fifteen, 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. In accordance with the terms of a Stockholders' 
Agreement dated as of March 30, 2007 by and among TPG, Silver Lake, Sovereign Co-Invest, and 
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Sovereign Holdings, Inc., each of TPG and Silver Lake has the right to designate 3 directors of 
Sovereign Holdings, Inc., and 1 director is the Chief Executive Officer (or equivalent) of Sabre. Each of 
TPG and Silver Lake has the sole right to remove and replace their respective designees. As a matter 
of practice, since the acquisition by TPG, Sliver Lake and Sovereign Co-Invest, the same individuals 
designated as directors of Sovereign Holdings, Inc. have been elected as directors of Sabre Holdings 
Corporation. 

The following table sets forth the name, age, position and description of the business experience 
of individuals who serve as directors of our company 

Name Age Position 

Sam Gilliland 49 Director 
Karl Peterson 41 Director 
Gary Kusin 60 Director 
Tim Dunn 54 Director 
Greg Mondre 37 Director 
Joe Osnoss 34 Director 

Kar1 Peterson is a managing partner at TPG Capital and head of the firm's European operations. 
Since joining TPG Capital in 2004, Mr. Peterson has led the firm's global investment activities in the 
travel, leisure, media and entertainment sectors. Prior to 2004, he was president and CEO of Hotwire 
Inc., the internet travel portal that he led from its launch in 2000 through its highly successful sale to 
lnterActiveCorp for $680 million in 2003. Before Hotwire, Mr. Peterson was a principal at TPG in San 
Francisco, where he was involved in a number of successful investments, including Paradyne 
Networks, Globespan and Oxford Health Plans, and from 1992 to 1995 he was a financial analyst at 
Goldman, Sachs & Co. Mr. Peterson is currently a director of Saxo Bank and Norwegian Cruise Lines, 
as well as Caesars Entertainment Corporation. Mr. Peterson graduated with· high honors from the 
University of Notre Dame, where he earned a B.BA in finance and business administration, 

Gary Kusln is a senior advisor to TPG Capital, focused on the firm's retail operations. Mr. Kusin 
previously served as president and CEO of FedEx Kinko's, today operating as FedEx Office. He was 
responsible for the strategic growth and transformation of Kinko's and oversaw the ultimate sale to 
FedEx. Prior to joining Kinko's in 2001, Mr. Kus in served as CEO of HO Global Workplaces (now part 
of Regus), which provides offices, meeting rooms and network access at 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. Eariier 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 board of directors of Petco and Fossil 
Inc. 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. 

Timothy Dunn is a partner at TPG Capital. Mr. Oum joined TPG Capital as director of operations 
in 2005, after serving as CFO for Hotwire 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 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. 

Greg Mondre is a managing partner and managing director with Silver Lake. Mr. Mondre joined 
tihe firm in 1999 and has significant experience in priVate equity investing and expertise in sectors of 
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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, 
wtth 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.; I PC Systems, Inc.; Vantage Data Centers; and is on the operating 
committee of SunGard Capital Corp. Mr. Mondre graduated from The Wharton School of the University 
of Pennsylvania with a bachelofs degree in economics. 

Joe Osnoss is a managing director and co-head of Europe, Middle East, and Africa for Silver 
Lake. Prior to joining Silver Lake in 2002, Mr. Osnoss worked in investment banking at Goldman, 
Sachs & Co. where he focused on mergers and financings in the technology and telecommunications 
industries. He previously held positions at Coopers & Lybrand Consulting in France ai;id at Bracebridge 
Capital, a fixed income arbitrage hedge fund. Mr. Osnoss is a director of Interactive Data Corporation, 
Mercury Payment Systems and Virtu Financial. Mr. Osnoss graduated summa cum laude from Harvard 
College with an A.B. in applied mathematics~nomics and a citation in French language. 

Executive and Director Compensation 

Members of management are compensated with base salaries and annual cash bonus that are 
market based and reviewed annually. Additionally, members of management participate in a long term 
equity incentive plan that is COf'l'l)rised of time and perfom,ance vesting stock options. 

Our directors are not compensated. Each member of the Board of Directors other than Sam 
Gilliland is an employee of either TPG or Silver Lake (which are our sponsors), and they do not get any 
compensation directly from Sabre for their work as board members for Sabre. 
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PRINCIPAL STOCKHOLDERS 

We are wholly owned by-our parent corrpany, Sabre Holdings. The following table sets forth 
information regarding the benefk:lal ownership of the common and preferred stock of Sovereign 
Holdings, Inc., which is the parent company for Sabre Holdings: 

each person or group who is known by us to beneficially own more than 5% of our outstanding 
shares of common or preferred stock; 

• each of our named executive officers; 

• each of our directors and each director nominee; and 

• all of the executive officers, directors and director nominees as a group. 

Name and Addre .. of Benellaal Owner<•> 

5% Stockholders: 
TPG Partners V, L.P .... . ........ . .. ... . 
Silver Lake Partners II, L.P .. .... . . .... . 
Sovereign Co-Invest LLC ...... . ....... . 
Executive Officers and Directors: 
Sam Gilliland . .. ...... .. . .. . . ... . ..... . 
Thomas Klein . . ........ . . . .. . . . ...... . 
Hugh Jones ..... . • . .. . . .. . ..•. . •.. . . . . 
Felix Laboy ..... .... ...... . . . .. ....... . 
Greg Webb . .. .. .. . . . . .. . ..... . . . ... • . . 
Cart Sparks .... .. . .. . . . .. . . . . . . •. . ... . 
Mark Miller ........ • .. .. .. .... . .. . . .• .. 
Sterling Miller . .. . .. . ........ . . .. .... . . . 
Paul Rostron .... . . ...... .. .. ... .. . ... . 
Barry Vandevier . .. .. . . . . .. . .. . ... . . . . . 
Kart Peterson . . .. . .. .. ..... . ....... . .. . 
Gary Kusin . ... .. .. . .. .... . •.. ... . . .... 
Tim Dunn . .. ... . .. ....... . . ... ....... . 
Greg Mondre ... . .. .. . .. .... . ... ... .. . . 
Joe Osnoss ... .. .. . ............. .. .. . . 
All Executive Offlc:ers and Directors as 

a group 

Amount and Nature of 
Benellclal 0Wn«.t1.J> 
of Common Sloe 

74,318,794 
49,Sn,282 
41 ,772,855 

635,040 
165,109 

88,905 

50,954 

15,902 
9,529 

48,263 
50,803 

1,064,505 

• Represents beneficial ownership of less than 1 % 

Amount and Nature of 
Percent Beneftelal ownera:Jf 
otClua of Preferred Sloe 

42.0% 37,158,326 
28.0% 24,787,972 
23.6% 20,886,428 

317,520 
82,554 
44,453 

25,477 

7,951 
4,765 

24,131 
25,402 

532,253 

Percent 
otc1 ... 

42.6% 
28.4% 
23.9% 

(1) The addresses for the listed beneficial owners are as follows: for TPG Partners V, LP .. 301 
Commerce Street Suite 3300, Fort Worth TX, 76102, for Silver Lake Partners II, LP and Sovereign 
Co-Invest LLC, 2775 Send HHI Rd, Suite 1 oo. Menlo Park, CA 94025, and for the executive 
officers and directors, c/o Sabre Holdings, 3150 Sabre Drive, Southlake, TX 76092. 

(2J 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. 

For further information regarding material transactions between us and certain of our 
stockholders, see "Certain Relationships and Related Party Transactions." 
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

Stockholders Agreement 

Our equity interests are wholly owned by Sabre Holdings, which is wholly owned by Sovereign 
Holdings. Sovereign Holdings' equity interests are primarily owned by funds affiliated with the TPG and 
Silver Lake. On March 30, 2007, we entered into a Stockholders Agreement with TPG and Silver Lake. 
Pursuant to this agreement, TPG and Silver Lake are each entitled to nominate three directors to our 
board of directors, and one director is our Chief Executive Officer. 

Management Services Agreement 

On March 30, 2007, we entered into a Management Services Agreement (the "MSA") with 
affiliates of TPG and Silver Lake to provide us with management services. Pursuant to the MSA, we 
are required to pay monitoring fees of $5 to $7 million each year which are dependent on Adjusted 
EBITDA, as defined in the MSA, for these S81Vices. During the years ended December 31, 2011, 201 O 
and 2009 the annual monitoring fee requirement was $7 million, $7 million and $6 million, respectively, 
calculated based upon 1 % of Adjusted EBITDA. Additionally, we reimburse affiliates of TPG and Silver 
Lake for out-of-pocket expenses incurred by them or their affiliates in comection with services 
provided pursuant to the MSA. For the years ended December 31 , 2011, 201 O and 2009 these 
expenses were not material. 

176 

outside Attorneys' Eyes only SIL- 160425 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000027 443 



DESCRIPTION OF OTHER INDEBTEDNESS 

Senior Secured Credit Facility 

On March 30, 2007, Sabre entered into a senior secured credit agreement allowing Sabre to 
borrow up to $3,515 million in aggregate principal amount of senior secured financing (which may be 
increased, subject to certain conditions, by an additional $750 million either in additional term loans 
and/or increases in commitments under the revolving credit facilities) consisting of: (i) a term facility, or 
Existing Term Facility, in an aggregate principal amount of $3,015 million; (ii) a revoMng credit !acuity 
of up to $200 million in aggregate principal amount of revolving loans denominated in U.S. dollars; and 
(iii) a revolving credit facility of up to $300 million in aggregate principal amount of revolving loans 
denominated in U.S. dollars or certain other currencies. These revolving credit facilities, or Existing 
Revolving Credit Facilities, include a sub-limit of up to an aggregate $400 million for the issuance of 
letters of credit and a sub-limit of up to an aggregate $75 million for swingline loans. 

On February 28, 2012, Sabre modified the 2007 Credit Agreement to enter into an Amended and 
Restated Credit Agreement. Sabre also entered into a term facility extension amendment, or First 
Extended Term Loan Tranche, to extend the maturity date of $1,175 mUlion of debt under the Existing 
Term Facility to September 30, 2017. On March 2, 2012. Sabre entered into a revolving credit facility 
extension amendment, or First Extended Revolving Credit Tranche, together with a subsequent joinder 
agreement on March 8, 2012, to extend the maturity date of $251 million of Existing Revolving Credit 
Facility to September 30, 2016. The maturities and provisions associated with unextended portions of 
term and revolving credit facilities remained unchanged under the Amended and Restated Credit 
Agreement. 

On April 30, 2012, Sabre received consents from lenders to enter Into a further amendment of the 
Amended and Restated Credit Agreement to extend additional term loans, or Second Extended Term 
Loan Tranche, which will extend the maturity date of $679 million of debt under the Existing Term 
Facility to December 29, 2017. The effectiveness of the Second Extended Term Loan Tranche Is 
contingent upon repayment of 40% of the aggregate outstanding prln,clpal amount of the new tranche 
with proceeds from this offering. The maturities and provisions associated with unextended portions of 
term and revolving credit facilities will continue to remain unchanged under the Amended and Restated 
Credit Agreement. Pursuant to the offer, the Amended and Restated Credit Agreement would be 
amended in certain respects, Including to allow for the voluntary prepayment of a portion of the Second 
Extended Term Loan Tranche ahead of earlier maturing tranches. These transactions are expected to 
close on or about the date of the closing of this offering. 

As of December 31, 2011, Sabre had $2,872 million and $82 million outstanding under the term 
facilities and revolving credit facilities, respectively. In addition, we had $120 million of letters of credit 
outstanding under the Letter of Credit facility. These outstanding letters of credit directly reduce the 
amounts available under the revolving facilities. On a proforma basis, taking into account the expected 
repayment of a portion of outstanding term debt with the proceeds from this offering, Sabre would have 
had $2,600 million and $82 million outstanding under the term facilities and revolving credit facilities, 
respectively. 

The following is a summary of the material terms of the Amended and Restated Credit Agreement 
(taking into account any amendment and extension that may ocx:ur pursuant: to the 'April 24, 2012 offer 
d'esaibed above). The description does not purport to be complete and is qualified in its entirety by 
reference to the provisions of the Amended and Restated Credit Agreement dated February 28, 2012. 
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Maturity. The Existilg Term Facility and First Extended Tenn Loan Tranche mature on 
September 30, 2014 and September 30, 2017, respectively, and commitments under the existing and 
extended revolving facilities terminate on March 30, 2013 and September 30, 2016, respectively. The 
Second Extended Term Loan Tranche will mature on December 29, 2017. The.First Extended Term 
Loan Tranche, Second Extended Tenn Loan Tranche and First Extended Revolving Credit Tranche will 
mature on December 15, 2015 in the event the 2016 Notes with a maturity date occurring less than 
one year after the maturity date of the applicable extended tranche remain outstanding as of December 
15, 2015 and Sabre's Total Leverage Ratio (as defined in the Amended and Restated Credit 
Agreement), exceeds 4.50 to 1.00; provided, however, that if there has been a permitted refinancing of 
the 2016 Notes, the First Extended Term Loan Tranche, Second Extended Term Loan Tranche and 
First Extended Revolving Credit Tranche will mature on the date that is three months prior to the 
maturity date of such refinanced 2016 Notes, in the event the refinanced 2016 Notes with a maturity 
date occurring less than one year after the maturity date of the applicable extended tranche remain 
outstanding as of such date that is three months prior to the maturity thereof and Sabre's Total 
Leverage Ratio (as defined in the Amended and Restated Credit Agreement) exceeds 4.50 to 1.00. 
The First Extended Revolving Credit Tranche would mature on June 30, 2014 (or, in the case of a 
permitted refinancing of term loans under the Existing Credit Facility, the date that is three months prior 
to the maturity thereof) if, as of such date more than $750 million of the term loan remains outstanding 
with a maturity date or scheduled amortization (in excess of 1 % per annum) occuring on or prior to 
December 31 , 2016. 

Sabre is required to make quarterly repayments in an amount per repayment equal to 0.25% of 
the original aggregate principal amount outstanding under the term facility as of March 30, 2007. The 
scheduled quarterly repayments are approximately $30 million annually and are due on the last 
business day of each March, June, September and December, commencing June 29, 2007. 

Guarantee. Sabre's obllgatlons under the Amended and Restated Credit Agreement are 
guaranteed on a senior secured basis by Sabre Holdings and each of Sabre's existing and future 
wholly owned material domestic subsidiaries, other than certain excluded subsidiaries as set forth In 
the Amended and Restated Credit Agreement. we refer to these guarantors, together with Sabre,. as 
the Loan Parties. 

Security and Ranking. Sabre's obligations under the Amended and Restated 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 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. For so long as the 2011 Notes and 201 !3 Notes (each a.s 
defined below) remain outstanding, certain properties and capital stock and debt of subsidiaries that 
own such properties are excluded from the collateral securing Sabre's obligations under the Amended 
and Restated Credit Agreement. 

Interest. The term loans made under the Existing Term Facility bear interest at a rate equal to 
the adjusted Eurocurrency rate plus 2.00% to 2.25% per annum or, at Sabre's option, the base rate 
plus 1.00% to 1.25% per annum, based in each case on Sabre Holdings' senior secured leverage ratio 
as defined under the Amended and Restated Credit Agreement, which we refer to as the Senior 
Secured Leverage Ratio. This ratio is calculated as senior secured debt (net of cash) to L TM Debt 
Covenant EBITDA. For a reconciliation of Debt Covenant EBITDA to Adjusted EBITDA, see footnote 5 
of "Selected Historical Financial Data." The term loans under the First Extended Term Loan Tranche 
bear interest at a rate equal to the adjusted Eurocurrency rate plus 5.75% per annum or, at Sabre's 
option, the base rate plus 4.75%, with a provision for increase in interest rates to maintain a difference 
of not more than 25 basis points relative to future term loan tranche extensions or refinancing under 
the Amended and Restated Credit Agreement. The term loans made under the Second Extended Term 
Loan Tranche would bear interest at a rate equal to the adjusted Eurocurrency rate plus 5.75% per 
annum or, at Sabre's option, the base rate plus 4. 75%, with a provision for increase in interest rates to 
maintain a difference of not more than 25 basis points relative to future term loan tranche extensions or 
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refinancing under the Amended and Restated Credit Agreement. The average effective Interest rates 
on the term loans for the years ended December 31, 2011 and 2010 were 2. 72% and 2.80%, 
respectively. The revolving loans made under the Existing Revolving Credit Facilltles bear Interest at a 
rate equal to the adjusted Eurocurrency rate plus 1.75% to 2.25% per annum or, at Sabre's option (in 
the case of U.S. dollar-denominated revolving loans only), the base rate plus 0. 75% lo 1.25% per 
annum, based in each case on the Senior Secured Leverage Ratio. The revolving loans made under 
the First Extended Revolving Credit Tranche bear interest at a rate equal to the adjusted Eurocurrency 
rate plus 4.00% to 4.50% per annum or, at Sabre's option (in the case of U.S. dollar-denominated 
revolving loans only), the base rate plus 3.00% to 3.50% per annum, based in each case on the Senior 
Secured Leverage Ratio. In addition, a commitment fee ranging from 0.375"/o to 0.500% per annum, 
based on the Senior Secured Leverage Ratio applicable for each tranche, on the daily amount of 
undrawn portion of the revolving commitments is payable quarterly in arrears. 

Prepayments. Sabre may, at its option, voluntarily prepay any amounts outstanding under the 
Amended and Restated Credit Agreement in whole or in part without premium or penalty. In addition, 
Sabre Is required to make mandatory prepayments under the Amended and Restated Credit 
Agreement in• certain situations, depending on the Senior Secured Leverage Ratio, including but not 
limited to a percentage of excess cash flow; a percentage of proceeds from certain asset dispositions; 
incurrence of Indebtedness other than permitted Indebtedness; and borrowings under the revolving 
credit facilities exceeding the commitments under such facilities. 

Extensions, Refinsncings and Incremental Credit Extension. Sabre may, under the terms of the 
Amended and Restated Credit Agreement, (a) extend revolving credit facilities and term loans in one or 
more tranches without further approval from a majority of lenders, (b) refinance the revoMng credit 
facilities 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 and revolving facility 
commitment increases or through secured, subordinated or unsecured notes or loans. 

Covenants. The Amended and Restated Credit Agreement contains certain affrrmative 
covenants, induding, among others, covenants to fumish the lenders with financial statements and 
other financial information, to provide the lenders notice of material events and information regarding 
collateral, to cause newly formed restricted subsidiaries to guarantee and pledge their assets as 
security for the Amended and Restated Credit Agreement, to comply with environmental laws, 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, to maintain corporate separateness among restricted subsidiaries and unrestricted 
subsidiaries, and to only redesignate restricted subsidiaries as unrestricted subsidiaries and vice versa 
in certain situations specified in the Amended and Restated Credit Agreement. 

The Amended and Restated Credit Agreement contains negative covenants that restrict the 
ability of Sabre 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 affllates, amend or 
modify certain agreements and charter documents and change its fiscal year. The Amended and 
Restated Credit Agreement also contains negative covenants that restrict the abifity 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 Amended and Restated Credit Agreement, including the 
performance of its obligations with respect to its existing indebtedness, any public offering of equity 
interests, certain financing activities. Sabre Holdings is also restricted from creating or acquiring any 
direct subsidiaries, other than Sabre. 

In addition, for so long as there is any amount outstanding under either of the revolving facilities, 
Sabre is required to maintain a fiscal quarter encl Senior Secured Leverage Ratio not to exceed 425:1 
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for June 30, 2011; and not to exceed 4.00:1.00 beginning Septerrber 30, 2012 and continuing 
thereafter. If certain material travel event disruptions set forth In the Amended and Restated 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 December 31, 2011, Sabre and Sabre Holdings were in compliance with all covenants 
under the Credit Agreement. 

8.35% Senior Notes due 2016 

On March 13, 2006, Sabre Holdings issued $400 million aggregate principal amount of senior 
unsecured notes due 2016, or the 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 6.35% per annum, due to a 
credit rating dec~ne 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 Base Indenture, 
as supplemented by a second supplemental indenture by and between Sabre Holdings and SunTrust 
Bank, dated as of March 13, 2006, governing the 2016 Notes. 

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 Inc. 

Interest. Interest on the 2016 Notes is payable semi-annuaUy on March 15 and September 15 of 
each year, commencing September 15, 2006. Interest on the 2016 Notes may increase by up to two 
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 of 6.35% 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 
t~ Credit Agreement and the notes offered. hereby, to the extent of the value of the assets securing 
such indebtedness. They are structurally subordinated to an existing and future indebtedness and other 
liabilities of Sabre Holdings' subsidiaries, including Sabre's obligations under the Credit Agreement and 
the notes offered hereby and its subsidiaries' guarantees of obligations under the Credit Agreement, 
the mortgage facility and trade payables, and all of the subsidiary guarantors' obligations under their 
guarantees of the notes offered hereby. 

Optional Redemption. The 2016 Notes are redeemable, in whole or in part, at any time and at 
Sabre Holdings' option. The appticable 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. 

180 

Outside Attorneys' Eyes Only SIL- 160429 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000027 44 7 



Covenants. The 2016 Notes include certain non-financial covenants, including restrictions on 
Incurring certain secured Indebtedness without ratably 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 December 31 , 2011, we were in compliance with all covenants under the indenture for the 
2016 Notes. 

Mortgage Facility 

On March 29, 2007, we pl.l'Chased 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 that Sabre Headquarters, LLC, our special purpose 
subsidiary, entered into and $19 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 ail unpaid principal will be due at 
that time. 

Interest. Payments on the mortgage facility are payable monthly on the first business day of 
each month. Payments made through April 1, 2012 are applied to accrued interest only. Subsequent to 
that date, a portion of payments will also be applied to the principal balance of the note. 

Security. The mortgage facility is sec11ed by a perfected first priority security interest in the 
land and improvements located at our headquarters facilities in Southlake, Texas. 

Covenants. Sabre Headquarters, LLC is subject to various customary affirmative 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, forgivng debt, changing its principal 
place of business and transferring the property. 

As of December 31 , 2011, Sabre Headquarters, LLC was in compliance with all covenants under 
the mortgage facility. 
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DESCRIPTION OF NOTES 

General 

Certain tem,s used in this description are defined under the subheading "Certain Definitions." In 
this description, (1) the term "Issuer" refers only to Sabre Inc., a Delaware corporation, and not to any 
of its subsidiaries, (2) the term "Holdings" refers only to Sabre Holdings Corporation, a Delaware 
corporation and the direct parent of the Issuer, and not to any of its subsidiaries and (3) the terms "we", 
"our" and "us" each refer to the Issuer and its consolidated Subsidiaries. 

The Issuer will issue $400 million aggregate principal amount of 8.5% Senior Secured Notes due 
2019 (the "Notes') under an indenture to be dated as of the Issue Date (the "lndentullf) among the 
Issuer, Holdings, the Subsidiary Guarantors and Wells Fargo Bank, NA, as trustee (the "Trustee") and 
as collateral agent (the "Collateral Agenr). The Notes will be issued in a private transaction that is not 
subject to the registration requirements of the Securities Act. See "Notice to Investors." 

The following description is only a summary of the material provisions of the Indenture and the 
Security Documents, does not purport to be complete and is qualified in its entirety by reference to the 
provisions of the Indenture and the Security Documents, including the definitions therein of certain 
terms used below. We urge you to read the Indenture and the Security Documents because they, and 
not this description, will define your rights as Holders of the Notes. You may request copies of the 
Indenture and the Security Documents at our address set forth under the caption "Our Qompany
General Corporate Information." 

Brief Description ol the Notes 

The Notes: 

will be general, secured, senior obligations of the Issuer; 

will rank equally in right of payment with all existing and future unsubordinated Indebtedness 
(including the Senior Credit Faclllties and the Issuer's guarantee of the Existing Notes) of the 
Issuer; 

·• will be effectively senior to all unsecured Indebtedness of the Issuer (including the Issuer's 
guarantee of the Existing Notes), to the extent of the value of the collateral securing the Notes, 
which it shares pari passu with the Senior Credit Facilities; 

• will be structurally subordinated to all existing and future indebtedness, claims of holders of 
Preferred Stock and other liabilities of Subsidiaries of the Issuer that do not guarantee the 
Notes; 

will be senior In right of payment to all future Subordinated Indebtedness of the Issuer; and 

• will be Guaranteed on a senior secured basis by the Guarantors. 

Guarantees 

The Guarantors will initially jointly and severally, irrevocably and unconditionally, Guarantee, on a 
senior secured basis, the full and punctual payment when due, whether at maturity. by acceleration or 
otherwise, of all obligations of the Issuer under the Indenture and the Notes, whether for payment of 
principal of, premium, if any, or interest on the Notes, expenses, indemnification or otherwise, on the 
terms set forth in the Indenture by executing the Indenture. 
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The Notes wil initially be Guaranteed by Holdings and al of the Issuer's Restricted Subsidiaries 
that guarantee the Senior Credit Facilities. On the Issue Date, neither the Notes nor the Senior Credit 
Facilities wiH be Guaranteed by any of the Issuer's Foreign Subsidiaries or Unrestricted Subsidiaries. In 
addition, each future direct and Indirect Restricted Subsidiary of the Issuer (other than a Securitization 
Subsidiary) that guarantees Indebtedness under the Senior Credit Facilities, any Additional First Lien 
Obligations, any Junior Lien Obligations or any capital ma~ets debt securities of the Issuer or a 
Guarantor, will Guarantee the Notes. As of the Issue Date, the Senior Credit Facilities require, subject 
to certain exceptions, newly fonned or acquired domestic Wholly-Owned SL.bsidiaries (other than 
Unrestricted Subsidiaries) to guarantee the obligations thereunder. 

Each of the Guarantees of the Notes will be a general, senior secured obligation of each 
Guarantor, will rank equally in right of payment with all existing and future unsubordlnated 
Indebtedness of such Guarantor (Including such Guarantor's guarantee of the Senior Credit Facilities 
and, In respect of Holdings, the Existing Notes), will be effectively senior to all unsecured Indebtedness 
of such Guarantor, to the extent of the value of the collateral securing such Guarantee, and will rank 
senior in right of payment to all future SUbordinated Indebtedness of such Guarantor. Each of the 
Guarantees of the Notes will be structurally subordinated to all existing and Mure Indebtedness, 
claims of holders of Preferred Stock and other liabilities of Subsidiaries of each Guarantor that do not 
Guarantee the Notes. 

Not all of the Issuer's Restricted Subsidiaries will Guarantee the Notes. In addition, the Issuer's 
Unrestricted SL.bsidiaries will not Guarantee the Notes. On the issue Date, all of the Unrestricted 
Subsidiaries (other than Headquarters, LLC, which owns the Headquarters) operate outside 1he United 
States and either are or were joint venture entities with third parties. In the event of a bankruptcy, 
liquidation, reorganization or simllar proceeding of any of the Issuer's non-Guarantor Subsidiaries, the 
non-Guarantor Subsidiaries will pay the holders of their debt and their trade crecfrtors before they will 
be abie to distribute any of their assets to the Issuer or a Guarantor. As a result, all of the existing and 
future liabilities of our non-Guarantor Slbsldlaries, including any claims of trade creditors, will be 
effectively senior to the Notes. The Indenture does not limit the amount of liabilities that are not 
considered Indebtedness which may be Incurred by the Issuer or its Restricted Subsidiaries, including 
the non-Guarantors. For the fiscal year ended December 31 , 2011, the non-Guarantor Subsidiaries of 
the Issuer accounted for approximately $628 million, or 20.9%, of the Issuer's consolidated revenue 
(without giving effect to lntercompany eliminations), and had Adjusted EBITDA of approximately 
$74 million (without giving effect to intercompany eliminations). As of December 31 , 2011, the 
non-Guarantor Subsidiaries of the Issuer accounted for approximately $1,075 mHllon, or 20.5%, of the 
Issuer's consolidated total assets (excluding lntercompany Investment In subsidiary balances which do 
not eliminate at this level) and had $103 million of debt. 

The Obligations of each Guarantor under its Guarantee will be limited as necessary to prevent the 
Guarantee from constituting a fraudulent conveyance or similar limitation urder applicable law. This 
provision may not, however, be effective to protect a Guarantee from being voided under fraudulent 
transfer law, or may reduce the applicable Guarantor's obligation to an amount that effectively makes its 
Guarantee worthless. if a Guarantee was rendered voidable, it could be subordinated by a court to all 
other indebtedness Qncfuding guarantees and other contilgent liabilities) of the Guarantor, and, 
depending on the amount of such indebtedness, a Guarantor's iiabBity on Its Guarantee could be reduced 
to zero. See •Risk Factors-Risks Related to the Offering and Our Notes-Federal and state fraudulent 
transfer laws may permit a court to void the notes and the note guarantees and/or the grant of collateral 
under certain circumstances, and, if that occurs, you may not receive any payments on the notes." 

Any Guarantor that makes a payment under Its Guarantee will be entitled upon payment in full of 
all guaranteed obligations under the Indenture to a contribution from each other Guarantor in an 
amount equal to such other Guarantor's pro rata portion of such payment based on the respective net 
worth of all the Guarantors at the time of such payment determined in accordance with GMP. 
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Each Guarantor may consolidate with, amalgamate or merge into or sell all or substantially all its 
assets to the Issuer or another Guarantor without Imitation or any other Person upon the terms and 
conditions set for1h in the Indenture. See "-Certain Covenants-Merger, Consolidation or Sale of All 
or Substantially All Assets." 

Each Guarantee by a Subsidiary Guarantor will provide by its terms that it will be automatically 
and unconditionally released and discharged upon: 

(1 )(a} any sale, exchange or transfer (by merger, amalgamation, consolidation or otherwise) 
of (i) the Capital Stock of such Subsidiary Guarantor, after which the applicable Subsidiary 
Guarantor is no longer a Restricted Subsidiary or (ii) all or substantially all the assets of such 
Subsidiary Guarantor, in each case if such sale, exchange or transfer is made in compliance with 
the applicable provisions of the Indenture; 

(b) the release or discharge by such Subsidiary Guarantor of Indebtedness under (0 
the Senior Credit Facilities, except a discharge or release in comection with the repayment 
in full and termination of commitments under the Senior Credit Facilities without being 
replaced with another Senior Credit Facility or (i) in the case of a Guarantee made by a 
Subsidiary Guarantor (each, an "Other Guaranted) as a result of its guarantee of Additional 
First Lien Obligations, Junior Lien Obligations or capital markets debt securities of the Issuer 
or a Guarantor pursuant to the covenant under the caption •certain Covenants-Limitation 
on Guarantees of Indebtedness by Restricted Subsidiaries," the relevant Additional First 
Lien Obligations, Junior Lien Obligations or capital markets debt securities, except, in the 
case of clause (i) or (ii), a discharge or release by or as a result of payment by such 
Subsidiary Guarantor under the Indebtedness specified in such clause (0 or (ii) (it being 
understood that a release subject to a contingent reinstatement is still a release, and if any 
such Indebtedness of such Subsidiary Guarantor under the Senior Credit Facilities or any 
Other Guarantee is so reinstated, such Guarantee shall also be reinstated); 

(c) the designation of any Restricted Subsidiary that is a Subsidiary Guarantor as an 
Unrestricted Subsidiary in compliance with the applicable provisions of the Indenture; or 

(d) the exercise by the Issuer of its legal defeasance option or covenant defeasance 
option as described under the caption "Legal Deleasance and Covenant Defeasance· or the 
satisfaction and discharge of the Issuer's obligations under the Indenture in accordance with 
the terms of the Indenture; and 

(2) such Subsidiary Guarantor delivering to the Trustee an Officer's Certificate and an 
Opinion of Counsel, each stating that all conditions precedent provided for in the Indenture 
relating to such transaction have been comp.ied with. 

The Guarantee by Holdings will provide by its terms that it will be automatically and 
unconditionally released and discharged upon (1) the exercise by the Issuer of its legal defeasance 
option or covenant dereasance option as described under "Legal Defeasance and Covenant 
Defeasance• or the satisraction and discharge of the Issuer's obligations under the Indenture in 
accordance with the terms of the Indenture and (2) Holdings delivering to the Trustee an Officer's 
Certificate and an Opinion of Counsel, each stating that all conditions precedent provided for in the 
Indenture relating to such transaction have been complied with. 

S8Ctlrity 

The Notes will be secured by a Hen equally and ratably with all Indebtedness owing under the 
Senior Credit Facilities pursuant to certain security agreements and pledge agreements, as amended 
from time to time (collectively, the · Sacurity Documrmts, among Holdings, the Issuer, certain of its 
Restricted Subsidiaries and the Trustee, as collateral agent (the "Collateral Ag9flf}. 
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The liens granted under the Security Documents constitute firsti)riority liens, subject to certain 
exceptions and permitted liens described therein, on: 

all Equity Interests of the Issuer, held by Holdings; 

• s~stantially all personal property of the Issuer and the Guarantors, subject to certain 
exceptions (including, without limitation, exceptions for real property leases and immaterial real 
property; motor vehicles; with respect to periection by control, deposit and securities accounts; 
LC Assets; assets subject to certain categories of Permitted Liens; certain letters of oredit; 
securitlzation assets; Capital Stock of Unrestricted Subsidiaries; certain capital Stock of 
Foreign Subsidiaries; and assets subject to certain legal or contractual restrictions on 
assignment or granting of security interests); 

• substantially all the Equity Interests of any of the lssuets Restricted Subsidiaries directly 
owned by the Issuer or any Subsidiary Guarantor (or, in the case of a Foreign Subsidiary, 65% 
of the Equity Interests directly owned by the Issuer or a Subsidiary Guarantor); and 

• mortgages on all material real property owned by the Issuer or any Subsidiary Guarantor, none 
of which exists on the Issue Date, 

except for, so long as such assets are not pledged to secure any other First Lien Obligations, Principal 
Domestic Properties and Domestic Subsidiaries (each as defined in the Existing Notes Indenture as 
described below), which include Headquarters and Headquarters SPV (collectively and together with 
any other assets that may be pledged from time to time, but excluding the LC Assets, the "Collateral') . 

"Domestic Subsidiary," for purposes of this description of "Security" only, means a subsidiary of 
Holdings which owns a Principal Domestic Property (as defined below) and transacts substantially all 
of its business or maintains substantially all of its property within the United States, excluding its 
territories, possessions and Puerto Rico. The term does not include any subsidiary which is engaged 
primarily in financing operations outside of the United States or in leasing personal property or 
financing inventory receivables or other property. 

•Principal Domestic Property," for this description of "Security' only, means any building, structure 
or other facility. together with the land on which it is erected and fixtures comprising a part of it, used 
primarily for information processing, research or housing hardware or software required for information 
processing, located in the United States, excluding its territories, possessions and Puerto Rico, owned 
or leased by Holdings or one of Holdings' subsidiaries and having a net book value in exoess of 1 % of 
Holdings' Consolidated Net Assets (as defined below), other than any such building, structure or other 
facility or a portion which the Issuer's principal executive officer, president and principal financial officer 
determine in good faith is not of material importance to the total business conducted or assets owned 
by the company and its subsidiaries as an entirety. 

"Holdings' Consolidated Net Assets," for this description of "Security" only, means the aggregate 
amount of assets, less reserves and other deductible items, alter deducting current liabilities, as shown 
on Holdings• most recent consolidated balance sheet and prepared in accordance with generally 
accepted accounting principles. 

In addition, the LC Assets shall be excluded from the Collateral, including the LC Assets securing 
( i) the Letter of Credit Facility, dated as of January 3, 2012, among the Issuer, Holdings and Citibank, 
N.A., {ii) the Continuing Agreement for Standby Letters of Credit and Demand Guarantees, dated as of 
February 3, 2012, between the Issuer and Deutsche Bank AG New York Branch, (iii) the Letter of 
Credit Facility Agreement, dated as of February 10, 2012, among the Issuer, Holdings, JPMorgan 
Chase Bank, N.A and JPMorgan Chase Bank, N.A or (iv) any amendment, extension, refinancing or 
replacement of the facilities described under clauses (i), (ii) and (iii) (including to increase the 

185 

outside Attorne,ys' Eyes only SIL- 160434 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000027452 



aggregate amount of letters of credit, demand guarantees, bankers' acceptances or slmllar obllgatlons 
Issuable thereunder and to add or change the banks or other financial institutions party thereto); 
provided that the LC Assets do not secure Additional First Lien Obligations (other than the Senior 
Credit Facllities) or Junior Lien Obligations. The LC Assets will nonetheless secure Indebtedness 
under the Senior Credit Facilities. 

Provl$1ons Governing the Collateral while the Senior Credit Facilities are Outstanding 

After-Acquired Property 

The Indenture and the Security Documents will require that the Collateral Agent, for the benefit of 
itself, the Trustee and the Holders, be granted a lien equally and ratably with any lien granted on 
additional assets (other than LC Assets) to secure the holders of Indebtedness under the Senior Credit 
Facilities subsequent to the Issue Date. The foregoing will be sl.bject to certain exceptions provided in 
the Security Documents. These exceptions will provide, among other things, certain grace periods for 
perfection of collateral and that certain Liens need not be created or perfected where the costs 
outweigh the benefits of such grant. Furthermore, these exceptions wiU provide that Liens need not be 
created or perfected with respect to certain types of assets, including, without limitation, real property 
leases and immaterial real property; motor vehicles; with respect to perfection by control, deposit and 
securities accounts; LC Assets; assets subject to certain categories of Permitted Liens; certain letters 
of credit; securitization assets; Capital Stock of Unrestricted Subsidiaries; certain Capital Stock of 
Foreign Subsidiaries; and assets subject to certain l'egal or contractual restrictions on assignment or 
granting of security interests. 

Release of Uens 

The Notes will automatically cease to be secured by Liens on the Collateral if and when those 
liens no longer secure the Senior Credit Facflities (so long as the Senior Credit Facilities have not been 
repaid and all commitments terminated) as provided below: 

• the liens on any particular eonateral (but not all or substantially all of the Collateral) will be 
released if a release of the liens on such Collateral that secure the Senior Credit Facilities were 
approved by the requisite lenders under the Senior Credit Facilities (except in the context of the 
repayment and termination of the Senior Credit Facrnties). and the consent of the Holders 
would not be required for such a release; and 

• the liens on any particular Collateral (but not all or substantially all of the Collateral) will be 
released automatically if the lien on such Collateral that secures the Senior Credit Facilities is 
released pursuant to the terms of the Senior Credit Facilities (except in the context of the 
repayment and termination of the Senior Credit Faci~ties). The Security Documents generally 
provide that liens will be automatically released if the assets subject to such liens are 
transferred or otherwise disposed of or' a Subsidiary Guarantor ceases to be a Subsidiary or is 
designated as an Unrestricted Subsidiary in compliance with the provisions of the Senior Credit 
Facilities. 

In addition, all Liens securing the Notes as set forth above will be released upon defeasance or 
satisfaction and discharge of the Notes. · 

Enforcement of the Uens 

The Collateral Agent and the Issuer may amend the provisions of the Security Documents with 
the consent of the requisite lenders under the Senior Credit Facilities and without the consent of the 
Holders. The requisite lenders under the Senior Credit Facilities have the sole ability to control 
remedies (including upon sale or liquidadon after acceleradon of the notes or the debt under the Senior 
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Credit Facilities) with respect to the Collateral. The Indenture will provide that the Issuer and Its 
Restricted Subsidiaries that are parties to any Security. Documents will comply with all covenants and 
agreements contained In such Security Documents, unless such failure to comply is waived by the 
requisite lenders under the Senior Credit Facilities and, after that waiver, the Issuer is in compliance 
with the covenant described under the caption ·security.' 

Provisions Governing the Collateral following Termination of the Senior Credit Facilities 

If the Senior Credit Facilities are repaid in full and the related commitments terminated thereunder 
without being replaced, the Liens on the Collateral in favor of the Collateral Agent, the Trustee and the 
Holders will not be released at such time, except to the extent the Collateral or any portion thereof was 
disposed of in order to repay the Obligations under the Senior Credit Facilities secured by the 
Collateral in compliance with "Repurchase at the Option of Holders-Asset Sale$." Thereafter, until any 
new Senior Credit Facilities are entered into, the following provisions will apply. 

After-Acquired Property 

The Indenture and the Security Documents will require that the Collateral Agent, for the benefit of 
itself, the Trustee and the Holders, be granted a lien on assets or property (other than LC Assets) 
acquired by the Issuer or a Guarantor after the Issue Date, which would have constiMed Collateral 
had such assets and property been owned by the Issuer or such Guarantor on the Issue Date. The 
foregoing will be subject to certain exceptions consistent with the exceptions set out in the Security 
Documents as in effect on the Issue Date. These exceptions will provide, among other things, certain 
grace periods for perfection of collateral and that certain Liens need not be created or perfected where 
the costs outweigh the benefits of such grant. Furthermore, these exceptions will provide that Liens 
need not be created or perfected with respect to certain types of assets, including, without limitation, 
real property leases and immaterial real property; motor vehicles; with respect to perfection by control, 
deposit and securities accounts; LC Assets; assets subject to certain categories of Permitted Liens: 
certain letters of credit; securitization assets; Capital Stock of Unrestricted Subsidiaries; certain Capital 
Stock of Foreign Subsidiaries; and assets subject to certain legal or contractual restrictions on 
assignment or granting of security interests. 

Release of Liens 

Liens securing the Notes will be released in certain circumstances as provided for in the Security 
Documents and upon the receipt, at the reasonable request of the Trustee, of an Officer's Certificate 
and Opinion of Counsel certifying that all conditions precedent under the Indenture have been met, 
including under the following circumstances: 

(1) LpOn payment in full of principal, interest and all other Obligations on the Notes issued 
under the Indenture or satisfaction and discharge or defeasance thereof; 

(2) LpOn release of a Subsidiary Guarantee (with respect to the Liens securing such 
Guarantee granted by such Guarantor); or 

(3) in connection with any disposition of Collateral to any Person other than the Issuer or 
any of its Restricted Subsidiaries (but excluding any transaction subject to the first paragraph of 
"Certain Covenants-Merger, Consolidation or Sale of All or Substantially All Assets") that is not 
prohibited by the Indenture (with respect to the Lien on such Collatera~. 

Each of these releases shall be effected by the applicable collateral agent at the direction of the 
Trustee without the consent of the Holders. 
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Enforcement of the Uens 

The trustee (acting at the direction of the Holders of a majority of outstanding principal amount of 
Notes) and the representatives of any other holders of Obligations secured by Liens on the Collateral 
will have the right to direct the Collateral Agent to foreclose upon the COiiaterai after the occurrence of 
an Event of Default. The Indenture will provide that the Issuer and its Restricted Subsidiaries that are 
parties to any Security Documents will comply with au covenants and agreemen1S contained in such 
Security Documents. Amendments, modifications and waivers of the Security Documents will be 
effectuated pursuant to the provisions described under the caption • Amendment, Supplement and 
Waiver" in· this "Description of Notes." 

No Impairment of the Security Interests 

Neither the Issuer nor any of its Restricted Stbsidiaries is permitted to assert that any security 
interest in the Collateral is not a valid and perfected security interest or to take any action, or knowingly 
or negligently omit to take any action, which action or omission would have the result of impairing the 
security interest with respect to a material portion of the Collateral for the benefit of the Collateral 
Agent, Trustee and the Holders. 

The Indenture will provide that any release of Collateral in accordance with the provisions of the 
Indenture and the Security Documents will not be deemed to impair the security under the Security 
Documents, and that any Person may rely on such provision in delivering a certificate requesting any 
such release so long as all other provisions of the Indenture with respect to such release have been 
complied with. 

lntercreditor Agreement 

The Trustee, the Collateral Agent and the administrative agent under the Senior Credit Facilities 
will enter into an lntercreditor Agreement with respect to the Collateral on the Issue Date. The 
lntercreditor Agreement may be amended, restated, amended and restated, supplemented or 
otherwise modified from time to time without the consent of the Holders to add other parties holding 
First Lien Obligations permitted to be incurred under the Indenture and the Senior Credit Facilities. For 
purposes of this description of "lntercreditor Agreement'' only, capitalized terms not otherwise defined 
in this ''Description of Notes" shall have the meanings specified in the lntercreditor Agreement. 

Under the lntercreditor Agreement, as described below, the Applicable Authorized Representative 
has the right to direct foreclosures and take other actions with respect to Collateral securing two or 
more Series of Lien Obligations (which Collateral shall not include any LC Assets) (''Shared 
CoUateraf'), and the Authorized Representatives of other Series of First Lien Obligations have no right 
to take actions with respect to the Shared Collateral. The Applicable Authorized Representative is 
currently the administrative agent under the Senior Credit Facilities, as Authorized Representative in 
respect of the Senior Credit Facilities Obligations, and the Trustee for the Holders. as Authorized 
Representative in respect of the Notes, has no rights to take any action under the lntercreditor 
Agreement. 

The administrative agent under the Senior Credit Facilities remains the Applicable Authorized 
Representative until the earlier of (1) the Discharge of Credit Facilities Obligations (without 
replacement of the Senior Credit Facilities) and (2) the Non-Controlling Author1zed Representative 
Enforcement Date (such date, the "Applicable Authorized Agent Date"). After the Applicable Authorized 
Agent Date, the Applicable Authorized Representative will be the Authorized Representative of the 
Serles, of Adldltlonal First Lien Obligations that constttutes the largest outstanding principal amount of 
any then outstanding Series of First Lien Obligations with respect to the Shared Collateral (the "Major 
Non-Controlling Authorized Representative"). 
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The "Non-Contro/1/ng Authorized Representative Enforcement Daffi' is the date that is 90 days 
after the occurrence of both (a) an acceleration, (so long as the same has not been rescinded) of a 
Serles of Additional First-Lien Obligations whose Authorized Representative Is not then the Applicable 
Authorized Representative (a "Non-Controlling Authorized Representativd') and (b) the delivery of 
written notice by such Non-Controlling Authorized Representative to each Collateral Agent and each 
other Authorized Representative certifying that such Non-Controlling Authorized Representative is the 
Major Non-Controlling Authorized Representative and that an acceleration of that Series of Additional 
First-Lien Obligations has occurred (and has not been rescinded) in accordance with the indenture or 
other goveming agreement for that Series of Additional First-Lien Obligations; provided that the 
Non-Controlling Authorized Representative Enforcement Date will be stayed and will not occur and will 
be deemed not to have occurred (1) at any time the administrative agent under the Senior Credit 
Facilities has commenced and is diligently pursuing any enforcement action with respect to any Shared 
Collateral or (2) at any time the Issuer or a Guarantor that has granted a security interest in Shared 
Collateral is then a debtor under or with respect to (or otherwise subject to) any insolvency or 
liquidation proceeding. 

Only the Applicable Collateral Agent may act or refrain from acting with respect to the Shared 
Collateral. While the Credit Agreement Administrative Agent is the Applicable Conateral Agent, the 
Trustee for the Holders, as Authorized Representative in respect of the Notes may not, and may not 
instruct the Collateral Agent to, commerce any judicial or non-judicial foreclosure proceedings with 
respect to, seek to have a trustee, receiver, liquidator or similar official appointed for or over, attempt 
any action to take possession of, exercise any right, remedy or power with respect to, or otherwise take 
any action to enforce its interests in or realize upon, or take any other action available to it in respect 
of, the Shared Collateral. At any time when an Additional First-Lien Collateral Agent is the Applicable 
Collateral Agent, the Applicable Authorized Representative has the sole right to instruct the Applicable 
Collateral Agent to act or refrain from acting with respect to the Shared Collateral, the Applicable 
Collateral Agent may not follow any instructions with respect to such Shared Collateral from any Non· 
Controlling Authorized Representative (or any other First Lien Secured Party other than the Applicable 
Authorized Representative), and no Authorized Representative of any First Lien Secured Party (other 
than the Applicable Authorized Representative) may, or may instruct the Applicable Collateral Agent to, 
commence any judicial or non-judicial foreclosure proceedings with respect to, seek to have a trustee, 
receiver, liquidator or similar official appointed for or over, attempt any action to take possession of, 
exercise any right, remedy or power with respect to, or otherwise take any action to enforce its 
interests in or realize upon, or take any other action available to it in respect of, the Shared Collateral. 

Notwithstanding the equal priority of the Liens, the Applicable Collateral Agent, acting on the 
instructions of the Applicable Authorized Representative, may deal with the Shared Collateral as if such 
Applicable Authorized Representative had a senior Lien on such Collateral. No representative of any First 
Lien Secured Party (other than the Applicable Authorized Representative) may contest, protest or object 
to any forecbsure proceeding or action brought by the Applicable Collateral Agent. the Applicable 
Authorized Representative or the Controlling Secured Party. The Collateral Agent may not accept any 
Lien on any Collateral for the benefit of the Holders (other than funds deposited for the discharge or 
defeasance of the Notes) other than Liens on Shared Collateral also granted pursuant to the Credit 
Agreement Colateral Documents. Each of the First Lien Secured Parties also may not contest or sl.4)1)0rt 
any other Person in contesting, in any proceeding (including any insolvency or liquidation proceeding), 
the perfection, priority, validity or enforceabrnty of a Lien held by or on behalf of any of the First Lien 
Secured Parties on al or any part of the Collateral or the provisions of the lntercredilor Agreement 

Notwithstanding the foregoing, with respect to any Shared Collateral for which a third party (other 
than a First Lien Secured Party) has a lien or security interest that is junior in priority to the security 
interest of any Series of First Lien Obligations but senior (as determined by appropriate legal 
proceedings in the case of any dispute) to the security interest of any other Series of First Lien 
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Obligations (such third party, an "Intervening Creditor"), the value of any Shared Collateral or proceeds 
which are allocated to such Intervening Creditor must be deducted on a ratable basis solely from the 
Shared Collateral or proceeds _to be distri>uted in respect of the Series of First Lien Obligations with 
respect to which such Impairment exists. 

None of the First Lien Secured Parties may institute any suit or assert in any suit, bankruptcy, 
insolvency or other proceeding any claim against the Applicable Collateral Agent or any other First Lien 
Secured Party seeking damages from or other relief by way of specific performance, instructions or 
otherwise with respect to any Shared Collateral. In addition, none of the First Lien Secured Parties may 
seek to have any Shared Collateral or any part thereof marshaled upon any ~oreclosure or other 
disposition of such Collateral. If any First Lien Secured Party obtains possession of any Shared 
Collateral or realizes any proceeds or payment in respect thereof, at any time prior to the discharge of 
each of the First Lien Obligations, then it must hold such Shared Collateral, proceeds or payment 
segregated and in trust for the other First Lien Secured Parties and promptly transfer such Shared 
Collateral, proceeds or payment to the Applicable Collateral Agent in the same form as received, 
together with any necessary endorsement, to be distributed in accordance with the lntercreditor 
Agreement 

If the Issuer or any Guarantor becomes subject to any bankruptcy case, the lntercreditor 
Agreement provides that (1) if the Issuer or any Guarantor, as debtor(s)-in-possession, move for 
approval of financing (the "DIP Financing") to be provided by one or more lenders (the "DIP Lenders") 
under Section 364 of the Bankruptcy Code or the use of cash collateral under Section 363 of the 
Bankruptcy Code (or any equivalent proceeding under another bankruptcy law), each First Lien 
Secured Party (other than any Controlling Secured Party or the Authorized Representative thereof) 
agrees not to object to any such financing or to the Liens on the Shared Collateral securing the same 
(the "DIP Financing Liens") or to any use of cash collateral that constitutes Shared Collateral, unless 
any Controlling Secured Party, or an Authorized Representative of any Controlling Secured Party, then 
opposes or objects to such DIP Financing or such DIP Financing Liens or use of cash collateral (and 
(i) to the extent that such DIP Financing Liens are senior to the Liens on any such Shared Collateral for 
the benefit of the First Lien Secured Parties, each Non-Controlling Secured Party must subordinate its 
Liens with respect to such Shared Collateral on the same terms as the Liens of the Controlling Secured 
Parties (other than any Liens of any Senior Secured Parties constituting DIP Financing Liens) are 
subordinated thereto, and (ii) to the extent that such DIP Financing Liens rank pari passu with the 
Liens on any such Shared Collateral granted to secure the First Lien Obligations of the First Lien 
Secured Parties, each Non-Controlling Secured Party must confirm the priorities with respect to such 
Shared Collateral as set forth in the lntercreditor"Agreement). in each case so long as: 

(A) the First Lien Secured Parties of each Series retain the benefit of. their Liens on all such 
Shared Collateral pledged to the DIP.Lenders, including proceeds thereof arising after the 
commencement of such proceeding, with the same priority vis-a-vis all the other First Lien Secured. 
Parties (other than any Liens of the First Lien Secured Parties constituting DIP Financing Liens) as 
existed prior to the commencement of the bankruptcy case; 

(B) the First Lien Secured Parties of each Series are granted Liens on any additional collateral 
pledged to any First Lien Secured Parties as adequate protection or otherwise in connection with such 
DIP Financing or use of cash collateral, with the same priority vis-a-vis the First Lien Secured Parties 
as set forth in the lntercreditor Agreement; 

(C) if any amount of such DIP Financing or cash collateral is applied to repay any of the 
Additional First Priority Lien Obligations, such amount is applied pursuant to the lntercreditor 
Agreement; and 
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(D) if any First Lien Secured Parties are granted adequate protection (other than any Liens of any 
First Lien Secured Parties constituting DIP Financing Liens), including in the form of periodic 
payments, in connection with such DIP Financing or use of cash collateral, the proceeds of such 
adequate protection are applied pursuant to the lntercredltor Agreement; 

provided that the holders of each Series of First Lien Obligations have a right to object to the grant of a 
Lien to secure the DIP Financing over any Collateral subject to Liens in favor of the holders of each 
Series of First Lien Obligations or its representative that does not constitute Shared Collateral; and 
provided, further, that the First Lien Secured Parties receiving adequate protection may not object to 
any other First Lien Secured Party receiving adequate protection comparable to any adequate 
protection granted to such First Lien Secured Parties in connection with a DIP Financing or use of cash 
collateral. 

The First Lien Secured Parties acknowledge that the First Lien Obligations of any Series may, 
subject to the limitations set forth in the other Fiirst Lien Documents, be increased, extended, renewed, 
replaced, restated, supplemented, restructured, repaid, refunded, refinanced or otherwise amended or 
modified from time to time, all without affecting the priorities set forth in the lntercreditor Agreement 
defining the relative rights of the First Lien Secured Parties of any Series. The lntercreditor Agreement 
may also be amended from time to time to add other parties holding Additional First Lien Obligations 
permitted to be incurred under the Indenture. 

Junior Lien lntercreditor Agreement 

No Junior Lien Obligations will exist on the Issue Date. Subject to compliance with the covenant 
described under the caption ''Certain Covenants-liens," Holdings, the Issuer and the Guarantors may 
incur Indebtedness secured by a Lien on Collateral that is junior to the Liens securing the Notes. On or 
before any such Indebtedness or other Junior Lien Obligations are incurred and secured, the 
applicable Junior Lien Secured Parties with respect to such Junior Lien Obligations will enter into a 
Junior Lien lntercreditor Agreement with the Trustee, the Collateral Agent and the Authorized 
Representatives for any other First Lien Obligations (including the Senior Credit Facilities). The 
Applicable Authorized Representative under the lntercreditor Agreement will act on behalf of the 
holders of the First Lien Obligations pursuant to the Junior Lien lntercreditor Agreement 

No Junior Lien Obligations will be (x) secured by a Lien on any assets of Holdings, the Issuer or 
any of their subsidiaries unless a First Lien has also been granted on such assets to secure the First 
Lien Obligations or (y) guaranteed by any Subsidiary other than the Guarantors. A Junior Lien 
Obligation will not be incurred if the security agreements and guarantees relating to such Junior Lien 
Obligation have terms that are more favorable to the respective Junior Lien Secured Parties than the 
terms of the Security Documents and the Guarantee are to the Secured Parties (as defined in the 
Security Documents). 

The Junior Lien lntercreditor Agreement shall provide that, until all First Lien Obligations have 
been discharged: 

(a) the Liens securing the Junior Lien Obligations shall be junior and subordinated in all 
respects to the Liens securing the First Lien Obligations; 

(b) the Junior Lien Secured Parties shall have no right to exercise rights or remedies with 
respect to the Collateral, institute any action with respect to the Collateral, take or receive 
any Collateral or any proceeds thereof or object to the exercise by the First Lien Secured 
Parties of any rights or remedies with respect to the Collateral; provided that the Junior Lien 
Secured Parties may exercise rights and remedies with respect to the Collateral if the First 
Lien Secured Parties have not commenced the exercise of rights and remedies with respect 
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to any material portion of .the Collateral (or attefl1)ted to commence such exercise and are 
stayed by applicable insolvency or liquldatlon proceeding) within a 180 day standstill period 
starting from the date on which the Junior Lien Secured Parties have delivered to the First 
Lien Secured Parties written notice of the acceleration of the Junior Lien Obligations; 

(c) the First Lien Secured Parties shall control all decisions related to the exercise of remedies 
with respect to the Collateral without any consultation with, or the consent of, any of the 
Junior Lien Secured Parties; 

(d) no Junior Lien Secured Party will contest, or support any other person in contesting, the 
priority, validity or enforceability of a Lien on Collateral held by or on behalf of any of the 
First Lien Secured Parties; and 

(,e) any Collateral or proceeds thereof received by any Junior Lien Secured Party shall be 
segregated and held In trust and shall be paid over to the Applicable Collateral Agent (as 
defined in the lntercreditor Agreement) for the benefit of the First Lien Secured Parties in 
the same fonn as received, with any necessary endorsements. 

The Junior Lien Secured Parties will be able to exercise rights and remedies as unsecured 
creditors against the Issuer and any Guarantor in accordance with the terms of the indenture or other 
governing agreement for that Series of Junior Lien Obligations and applicable law and subject to the 
terms of the Junior Lien lntercreditor Agreement. 

If the Issuer or any Guarantor becomes subject to any bankruptcy case, the Junior Lien 
lntercreditor Agreement will provide that: 

(a) the Junior Lien Secured Parties wil not file any motion, take any position in any proceeding, 
or take any other action in respect of the Collateral (including any motion seeking reHef from 
the automatic stay) except filing of a proof of claim or responsive or defensive pleadings in 
opposition to any motion or pleading seeking the disallowance of the claims of the Junior 
Lien Secured Parties; 

(b) if the First Lien Secured Parties (or their respective Authorized Representatives) desire to 
permit the ·issuer or any Granter to obtain DIP Financing, then the Junior Lien Secured 
Parties shall: (Q be deemed to accept and will not object or support any objection to, such 
sale or use or any such DIP Financing, (ii) not request or accept any fonn of adequate 
protection or any other relief in connection therewith except as set forth below and (Iii) 
subordinate their Liens to such DIP Financing, any adequate protection provided to the First 
Lien Secured Parties and any ·carve-our for fees agreed to by the Collateral Agent; 
provided that nothing shall prohibit the Junior Lien Secured Parties from (a) exercising their 
rights to vote in favor of or against a plan of reorganization, (b) proposing any post-petition 
financing so long as the First Lien Secured Parties are receiving post-petition interest in at 
least the same form being requested by the Junior Lien Secured Parties or (c) other than 
with respect to a DIP Financing as descnbed above, objecting to any provision in any post· 
petition financing; 

(c) no Junior Lien Secured Party shell (i) contest any request by the First Lien Secured Parties 
(or their respective Authorized Representatives) for adequate protection, (iQ contest any 
objection by the First Lien Secured Parties (or their respective Authorized Representatives) 
to any motion based on the First Lien Secured Parties' (or their respective Authorized 
Representatives) claiming a lack of adequate protection, (iii) seek or accept any form of 
adequate protection under any of Sections 362, 363 and/or 364 of the Bankruptcy Code with 
respect to the Collateral or (iv) contest the payment of interest, fees, expenses or other 
amounts to any First Lien Secured Party (or their respective Authorized Representatives); 
provided that (1) if the First Lien Secured Parties are granted adequate protection in the 
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form of additional collateral In connection wtth any DIP Flnanci'lg, then the Junior Lien 
Secured Parties may seek adequate protection in the form of a Lien on such additional 
collateral (subordinated to the Liens securing the First Lien Obligations and such DIP 
Financing), (2) in the event any Junior Lien Secured Party is granted adequate protection in 
the form of additional collateral, then the First Lien Secured Parties shall have a senior Lien 
and claim on such additional collateral and (3) in the event the First Lien Secured Parties 
are granted adequate protection in the form of a superpriority claim, then the Junior Lien 
Secured Parties may seek adequate protection in the form of a junior superpriority claim, 
subordinated to the superpriority claim granted to the Firsi Lien Secured Parties; 

(d) if any First Lien Secured Party is required to disgorge or otherwise pay any amount to the 
estate of the Issuer or any Grantor, as applicable, for any reason (a "R9COvery'), then the 
First Lien Obligations shall be reinstated to the extent cir such Recovery and the First Lien 
Obligations shall be deemed not to have been discharged; 

(e) no Junior Secured Lien Parties shan (i) oppose or challenge any claim of the First Lien 
Secured Parties for post-petition interest, fees or expenses, (ii) support or vote in favor of 
any plan of reorganization that is inconsistent with the terms of the Junior Lien lntercreditor 
Agreement, and (iii) prior to the discharge of all First Lien Obligations, (1) assert any claim 
under Section 506(c) of the Bankruptcy Code or seek to recover any amounts that any Loan 
Party may obtain by virtue of any claim under such Section 506(c) or (2) seek to exercise
any rights under Section 1111 (b) of the Bankruptcy Code; 

(f) no First Lien Secured Party shan be prohibited from objecting to any action taken by the 
Junior Lien Secured Parties (or any agent on their behalf); and 

U) each Junior Lien Secured Party waives any claim it may have against any First Lien 
Secured Party arising out of the election by any First Lien Secured Party of the application 
to the claims of any First Lien Secured Party of Section 1111(b)(2) of the Bankruptcy Code. 

The Junior Lien Secured Parties will acknowledge that the terms of the First Lien Obligations may 
be amended, supplemented or otherwise modified and all or a portion of the First Lien Obligations may 
be refinanced from time to time and the aggregate amount of the First List Obligations may be 
increased, all without notice to, or the consent of, any Junior Lien Secured Party and without affecting 
the provisions of the Junior Lien lntercreditor Agreement. The Junior Lien Secured Parities will also 
acknowledge that the security agreements and guarantees relating to a Junior Lien Obligations may 
not be amended, modified or supplemented to the extent such amendment, modification or supplement 
would be prohibited by, or inconsistent with, the terms of the Junior Lien lntercreditor Agreement or any 
then-effective First Lien Document. 

Ranking 

The payment of the principal of, premium, if any, and interest on the Notes and the payment of 
any Guarantee wiU rank equally in right of payment to all existing and future unsubordinated 
Indebtedness of the Issuer or the relevant Guarantor, as the case may be, including the obligations of 
the Issuer and such Guarantor under the Senior Credit Facilities and the Existing Notes. 

The Notes and the Guarantees wil be effectively senior i1 right of payment to all of the Issuer's and 
the Guarantors' existing and future unsecured Indebtedness to the extent of the value of the conateral 
securing the Notes. Toe Notes and the Guarantees wil rank equally with Indebtedness under the Senior 
Credi Facilities. As of December 31, 2011, after giving pro forrna effect to the Financing Transactions the 
Issuer and the Guarantors would have had $3,074 mi lion of Secured Indebtedness in respect of borrowed 
money outstanding, consisting of term ban and revolving credtt facility borrowings under the Senior Credit 
Facilities and the Notes. As of December 31, 2011, after givi'1g proforma effect to the Financing 
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Transactions the Issuer v.«ild also have had approximately $418 mlllon of additional borrowing capacity 
under the revolving credt facility lllder the Senior Credit Facilities untl March 2013 and which borrowing 
capacity reduces to $169 million thereafter, which, if borrowed, would be Secured Indebtedness. Toe 
adcltlonal borrowing capacity under the revolving credit facility is reduced by outstanding letters of credit 
totaling $120 million as of December 31, 2011, issued under the same facirtty. In addition, the Issuer has the 
option to borrow additional inqemental Indebtedness under the Senior Credit Facilities, Sl.bjecl to 
oompliance with the financial covenants cortained in the Senior Credit Facities, which, if borrowed, would 
be First Lien Obligations. The additional incremental Indebtedness available under the Senior Credit 
Facilities on the Issue Date will be equal to $750 million. Following the issuance of the Notes on the Issue 
Date, this incremental borrowing capacity will be reduced by the prncipal amount of the Notes, but 
increased by the amount of tenn loans repaid by the awficalion of proceeds from this offering. The Senior 
Credit Facilities provide that such incremental borrowi'lg capacity will be increased by the amount of term 
loans thereunder repaid with certain permitted refilardng Indebtedness, ilcluding the Notes from this 
offering and other Acklitional Notes. 

Although the Indenture will contain limitations on the amount of additional Indebtedness that the 
Issuer and the Issuer's Restricted Subsidiaries (including the Sltlsidiary Guarantors) may incur, under 
certain cirQJmstances the amount of such Indebtedness could be substantial and a significant portion 
of such Indebtedness may be secured. The Indenture also does not limit the amount of additional 
Indebtedness that Holdings may incur. See "Certain Covenants-limitation on lncurrence of 
Indebtedness and Issuance of Disqualified Stock and Preferred Stock." 

Paying Agent and Registrar for the Notes 

Toe Issuer will maintain one or more paying agents for the Notes. Toe initial paying agent for the 
Notes will be the Trustee. 

The Issuer will also maintain one or more registrars and a transfer agent. Toe initial registrar and 
transfer agent with respect to the Notes will be the Trustee. Toe registrar will maintain a register 
reflecting ownership of the Notes outstanding from time to time. The registered Holder of a Note will be 
treated as the owner of the Note for all purposes. The transfer agent will make payments on and 
facilitate transfer of the Notes on behalf o( the Issuer. 

Toe Issuer may change the paying agent, the registrar or the transfer agent without prior notice to 
the Holders. The Issuer or any of its Subsidiaries may act-as a paying agent, registrar or transfer 
agent. 

If any series of Notes are listed on an exchange and the rules of such exchange so require, the 
Issuer will satisfy any requirement of such exchange as to paying agents, registrars and transfer 
agents and will comply with any notice requirements required under such exchange in connection with 
any change of paying agent, registrar or transfer agent. 

Transfer and Exchange 

A Holder may transfer or exchange Notes in accordance with the Indenture. Toe registrar and the 
Trustee may require a Holder to furnish appropriate endorsements and transfer documents in 
connection with a transfer of Notes. Holders will be required to pay all taxes due on transfer. Toe 
Issuer will not be required to transfer or exehange any Note selected for redemption or tendered (and 
not withdrawn) for repurchase in connection with a Change of Control Offer or an Asset Sale Offer. 
Also, the Issuer will not be required to transfer or exchange any Note for a period of 15 days before a 
selection of Notes to be redeemed. 
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Prlnclpal, Maturity and Interest 

The Issuer will issue an aggregate principal amount of $400 million of Notes in this offering. The 
Notes will mature on May 15, 2019. Subject to compliance with the covenant described below under 
the caption "Certain Covenants-Limitation on lncurrence of Indebtedness and Issuance of 
Disqualified Stock and Preferred Stock," the Issuer may issue additional Notes from time to time after 
this offering under the Indenture (" Additional Notes'). The Notes offered by the Issuer and any 
Additional Notes subsequently issued under the Indenture wiU be treated as a single class for all 
purposes under the Indenture, including security, waivers, amendments, redemptions and offers to 
purchase. Unless the context requires otherwise, references to "Notes· for all purposes of the 
Indenture and this "Description of Notes· include any Additional Notes that are actually issued. The 
Notes will be issued in denominations of $2,000 and any integral multiples of $1,000 in excess thereof. 

Interest on the Notes will accrue at the rate of 8.5% per annum. Interest on the Notes will be 
payable semi-annually in arrears on each May 15 and November 15, commencing on November 15, 
2012, to the Holders of record on the immediately preceding May 1 and November 1. Interest on the 
Notes will accrue from the most recent date to which interest has been paid or, if no interest has been 
paid, from and including the Issue Date. Interest on the Notes will be computed on the basis of a 
360-day year comprised of twelve 30-day months. 

Payment of Principal, Premium and Interest 

Payments of principal of, premium, if any, and interest on the Notes will be payable at the office 
or agency of the Issuer maintained for such purpose or, at the option of the Issuer, payment of interest 
may be made by check mailed to the Holders at their respective addresses set forth in the register of 
Holders; providedthat (1) all payments of principal, premium, if any, and interest with respect to the 
Notes represented by one or more global notes registered in the name of or held by The Depository 
Trust Company ("DTC') or its nominee will be made by wire transfer of immediately available funds to 
the accounts specified by the Holder or Holders thereof and (2) all payments of principal, premium, If 
any, and Interest with respect to certificated Notes will be made by wire transfer to a U.S. dollar 
account maintained by the payee with a bank in the United States if such Holder elects payment by 
wire transfer by giving written notice to the Trustee or the paying agent to such effect designating such 
account no later than 30 days Immediately preceding the relevant due date for payment (or such other 
date as the Trustee may accept In its discretion). Until otherwise designated by the Issuer, the Issuer's 
office or agency will be the office of the Trustee maintained for such purpose. 

Mandatory Redemption; Offers to Purchase; Open Market Purchases 

The Issuer will not be required to make any mandatory redemption or sinking fund payments with 
respect to the Notes. However, under certain circumstances, the Issuer may be required to offer to 
purchase Notes as described under the caption "Repurchase at the Option of Holders." The Issuer may 
at any time and from time to time purchase Notes in the open market or otherwise. 

Optional Redemption 

Except pursuant to the next paragraph and the second to last paragraph of this section, the Notes 
will not be redeemable at the Issuer's option prior to 2015. 

At any time prior to May 15, 2015, the Issuer may redeem all or a part of the Notes, upon notice 
as described under the caption • -Selection and Notice," at a redemption price equal to 100% of the 
principal amount of the Notes redeemed plus the Applicable Premium as of, plus accrued and unpaid 
interest, if any, to the redemption date (the "Redemption Datfl'), siJ>ject to the right of Holders of 
record on the relevant record date to receive interest due on the relevant interest payment date. 
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On and after May 15, 2015, the Issuer may redeem the Notes, in whole or in part, upon notice as 
described under the caption "-Selection and Notice," at the redemption prices (expressed as 
percentages of principal amount of the Notes to be redeemed) set forth below, plus accrued and 
unpaid interest, if any, to the Redemption Date, subject to the right of Holders of record on the relevant 
record date to receive interest due on the relevant interest payment date, if redeemed during the 
twelve-month period beginning on May 15 of each of the years indicated below: 

Year 

2015 .. ......... . .... . ........... ... ..•. .. . .. . . . ............. .. ... ......... 
2016 .. .... ..... . .... ... ....................... ............ .... • ........... 
2017 .... .. ..... . .... .. ......... .. ........ .. ... . .. ........................ . 

. 2018 and thereafter .............. ..... .......... ............... ............ . 

Senior 
Not .. 

Percentage 

106.375% 
104.250% 
102.125% 
1 00.000% 

In addition, until May 15, 2015, the Issuer may, at its option, on one or more occasions, redeem 
up to 40% of the aggregate principal amount of Notes issued under the Indenture at a redemption price 
equal to 104.250"/4 of the aggregate principal amount thereof (if the redemption occurs prior to May 15, 
2013) or at a redemption price equal to 108.500% of the aggregate principal amount thereof (if the 
redemption occurs on or after May 15, 2013 and prior to May 15, 2015), in each case plus accrued and 
unpaid interest, if any, to the Redemption Date, subject to the right of Holders of record on the relevant 
record date to receive interest due on the relevant interest payment date, with the net cash proceeds · 
received by the Issuer from one or more Equity Offerings: provided that (a) at least 50% of the sum of 
the aggregate principal amount of Notes originally issued under the Indenture on the Issue Date and 
any Additional Notes issued under the Indenture after the Issue Date ( other than Notes or Additional 
Notes held by the Issuer or any of its Affiliates) remains outstanding immediately after the occurrence 
of each such redemption and (b) each such redemption occurs within 120 days of the date of closing of 
each such Equity Offering. 

Notice of any redemption may, at the issue(s discretion, be subject to one or more conditions 
precedent, including, without limitation, the consummation of an incurrence or issuance of debt or 
equity or a Change of Control. If any Notes are listed on an exchange, and the rules of such exchange 
so require, the Issuer will notify the exchange of any such notice of redemption. In addition, the Issuer 
will notify the exchange of the principal amount of any Notes outstanding following any partial 
redemption of Notes. · 

Selection and Notice 

If the Issuer is redeeming less than all of the Notes issued under the· Indenture at any time, the 
Trustee will select the Notes to be redeemed (1) if the Notes are listed on an exchange, In compliance 
with the requirements of such exchange or In accordance with customary DTC procedures or (2) on a 
pro rats basis to the extent practicable, or, if the pro rata basis is not practicable for any reason, by lot 
or by such other method as most nearly approximates a pro rata basis subject to customary DTC 
procedures. No Notes of $2,000 or less can be redeemed in part. 

Notices of repemption shall be delivered electronically or mailed by first-class mail, postage 
prepaid, at least 30 but not more than 60 days before the redemption date to each Holder of Notes at 
such Holder's registered address or otherwise in accordance with the procedures of DTC, except that 
redemption notices may be delivered more than 60 days prior to a redemption date If the notice Is 
Issued In connection with a defeasance of the Notes or a satisfaction and discharge of the Indenture. If 
any Note is to be redeemed in part only, any notice of redemption that relates to such Note shall state 
the portion of the principal amount thereof that has been or Is to be redeemed. 
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With respect to Notes represented by certificated notes, the. Issuer will Issue a new Note In a 
principal amount equal to the unredeemed portion of the original Note In the name of the Holder upon 
cancellation of the original Note. Notes called for redemption become due on the date fixed for 
redemption. On and after the Redemption Date, interest ceases to accrue on Notes or portions of them 
called for redemption. 

Repurchase at the Option o1 Holders 

Change of Control 

The Indenture will provide that if a Change of Control occurs, ·unless the Issuer has previously or 
concurrently delivered a redemption notice with respect to au the outstanding Notes as described 
under the caption "Optional Redemption" and all conditions precedent applicable to such redemption 
notice have been satisfied, the Issuer will make an offer to purchase all of the Notes pursuant to the 
offer described below (the "Change of Control Offer') at a price in cash (the "Change of Control 
Paymenr) equal to 101 % of the aggregate principal amount thereof plus accrued and unpaid interest, 
if any, to the date of purchase, subject to the right of Holders of the Notes of record on the relevant 
record date to receive interest due on the relevant interest payment date. Wrthin 30 days following any 
Change of Control, the Issuer will deliver notice of such Change of Control Offer by electronic 
transmission or by first-class mail, with a copy to the Trustee, to each Holder of Notes to the address of 
such Holder appearing in the security register or otherwise in accordance with applicable procedures, 
with the following information: 

(1) that a Change of Control Offer is being made pursuant to the covenant entitled "Change 
of Control," and that all Notes property tendered pursuant to such Change of Control Offer will be 
accepted for payment by the Issuer; 

(2) the purchase price and the purchase date, which will be no earlier than 30 days nor later 
than 60 days from the date such notice is delivered (the •change of Control Payment Date"); 

(3) that any Note not properly tendered will remain outstanding and continue to accrue 
Interest; 

(4) that unless the Issuer defaults in the payment of the Change of Control Payment, all 
Notes accepted for payment pursuant to the Change of Control Offer will cease to accrue interest 
on the Change of Control Payment Date; 

(5) that Holders electing to have any Notes purchased pursuant to a Change of Control 
Offer will be required to surrender such Notes, with the form entitled "Option of Holder to Elect 
Purchase" on the reverse of such Notes completed, to the paying agent specified in the notice at 
the address specified in the notice prior to the dose of business on the third Business Day 
preceding the Change of Control Payment Date; 

(6) that Holders will be entitled to withdraw their tendered Notes and their election to require 
the Issuer to purchase such Notes; provided that the paying agent receives, not later than the 
close of business on the expiration date of the Change of Control Offer, a telegram, facsimile 
transmission, electronic transmission or letter setting forth the name of the Holder of the Notes, 
the principal amount of Notes tendered for purchase, and a statement that such Holder is 
withdrawing its tendered Notes and its election to have such Notes purchased; 

(7) that Holders whose Notes are being purchased only in part wWI be Issued new Notes and 
such new Notes win be equal in principal amount to the unpurchased portion of the Notes 
surrendered. The unpurchased portion of the Notes must be equal to at least $2,000 or any 
integral multiple of $1,000 in excess thereof; 
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(8) If such notice Is delivered prior to the occurrence of a Change of Control, stating that the 
Change of Control Offer Is conditional on the occurrence of such Change of Control; and 

(9) the other instructions, as detennined by the Issuer, consistent with the covenant 
described hereunder, that a Holder must follow. 

The Issuer will COl11)1y with the requirements of Rule 14e-1 under the Exchange Act and any 
other securities laws and regulations thereunder to the extent such laws or regulations are applicable 
in connection with the repurchase of Notes pursuant to a Change of Control Offer. To the extent that 
the provisions of any securities laws or regulations conflict with the provisions of the Indenture, the 
Issuer will comply with the applicable securities laws and regulations and shan not be deemed to have 
breached its obligations described in the Indenture by virtue thereof. 

On the Change of Control Payment Date, the Issuer will, to the extent permitted by law: 

(1) accept for payment all Notes issued by it or portions thereof properly tendered pursuant 
to the Change of Control Offer; 

(2) deposit with the paying agent an amount equal to the aggregate Change of Control 
Payment in respect of all Notes or portions thereof so tendered; and 

(3) deliver, or cause to be delivered, to the Trustee for cancellation the Notes so accepted 
together with an Officer's Certificate to the Trustee staling that such Notes or portions thereof 
have been tendered to and purchased by the Issuer. 

The Senior Credit Facilities will, and future credit agreements or other agreements relating to 
Indebtedness to which the Issuer becomes a party may, provide that certain change of control events 
with respect to the Issuer would constitute a default thereunder (including a Change of Control). If we 
experience a change of control that triggers a default under the Senior Credit Facilities or other 
indebtedness, we could seek a waiver of such default or seek to refina·nce the Senior Credit Facilities 
or such other indebtedness. In the event we do not obtain such a waiver or refinance the Senior Credit 
Facilities or such other indebtedness, such default could result in amounts outstanding under the 
Senio:r Credit Facilities or such other indebtedness being declared due and payable. 

Our ability to pay cash to the Holders following the occurrence of a Change of Control may be 
limited by our then-existing financial resources. Therefore, sufficient funds may not be available when 
necessary to make any required repurchases. See "Risk Factors-Risks Related to the Offering and 
Our Notes-We may not be able to repurchase the notes upon a change of control." 

The Change of Control purchase feature of the Notes may in certain circumstances make more 
difficult or discourage a sale or takeover of us and, thus, the removal of incumbent management. The 
Change of Control purchase feature is a result of negotiations between the Initial Purchasers and us. 
We have no present intention to engage in a transaction involving a Change of Control, although it is 
possible that we could decide to do so in the future. SIJ:>ject to the limitations discussed below, we 
could, in the future, enter into certain transactions, including acquisitions, refinancings or other 
recapitalizations, that would not constitute a Change of Control under the Indenture, but that could 
increase the amount of Indebtedness outstanding at such time or otherwise affect our capital structure 
or credit ratings. Restrictions on our ability to incur additional Indebtedness are contained in the 
covenants described under the caption "Certain Covenants-Limitation on lncurrence of Indebtedness 
and Issuance of Disqualified Stock and Preferred Stock" and "Certain Covenants-Liens." Such 
restrictions in the Indenture can be waived only with the consent of the HOiders of a majority in 
principal amount of the Notes then outstanding. Except for the limitations contained in such covenants, 
however, the Indenture will not contain any covenants or provisions that may afford HOiders of Iha 
Notes protection in the event of a highly leveraged transaction. 
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The Issuer Will not be required to make a Change of Control Offer following a Change of Control if 
a third party makes the Change of Control Offer in the manner, at the times and otherwise In 
compliance With the requirements set forth In the Indenture applicable to a Change of Control Offer 
made by the Issuer and purchases all Notes validly tendered and not Withdrawn under such Change of 
Control Offer. 

Notwithstanding anything to the contraiy herein, a Change of Control Offer may be made in 
advance of a Change of Control, conditional upon such Change of Control, if a definitive agreement is 
in place for the Change of Control at the time of making of the Change of Control Offer. 

The definition of ''Change of Contror includes a disposition of all or substantially au of the assets 
of the Issuer and its Subsidiaries, taken as a whole, to any Person. Although there is a limited body of 
case law interpreting the phrase ·substantially all," there is no precise es1Bblished definition of the 
phrase under applicable law. Accordingly, in certain circumstances there may be a degree of 
uncertainty as to whether a particular transaction would involve a disposition of "all or substantially an· 
of the assets of the Issuer and its Subsidiaries, taken as a whole. As a result, it may be unclear as to 
whether a Change of Control has occurred and whether a Holder of Notes may require the Issuer to 
make an offer to repurchase the Notes as described above. 

The proVisions under the Indenture relative to the Issuer's obligation to make an offer to 
repurchase the Notes as a result of a Change of Control, including the definition of Change of Control, 
may be waived or modified With the written consent of the Holders of a majortty In principal amount of 
the Notes then outstanding. 

Asset Sales 

The Indenture will provide that the.Issuer will not, and Will not permit any of its Restricted 
Subsidiaries to, consummate an Asset Sale, unless: 

(1) the Issuer or such Res1Jicted Subsidiary, as the case may be, receives consideration at 
the time of such Asset Sale at least equal to the fair market value (such fair market valu·e to be 
determined in good faith by the Issuer, including its board of directors if such fair market value is 
in excess of $100,000,000, at the time of contractually agreeing to such Asset Sale) of the assets · 
sold or otherwise disposed of; and 

(2) except In the case of a Permitted Asset Swap, at least 75% of the consideration therefor 
received by the Issuer or such Restricted Subsidiary, as the case may be, Is in the form of Cash 
Equivalents; provided that the amount of: 

(a) any liabilities (as shown on the Issuer's or such Restricted Subsidiary's most recent 
balance sheet or in the footnotes thereto) of the Issuer or such Restricted Subsidiary, other 
than liabilities that are by their terms subordinated to the Notes or that are owed to the 
Issuer or a Restricted Subsidiary, that are assumed by the transferee of any such assets 
and for which the Issuer and all of its Restricted Subsidiaries have been validly released by 
all creditors in writing, 

{b) any securities, notes or other obligations or assets received by the Issuer or such 
Res1Jicted Subsidiary rrom such transferee that are converted by the Issuer or such 
Restricted Subsidiary into Cash Equivalents (to the extent of the Cash Equivalents received) 
within 180 days following the closing of such Asset Sale, and 

( c) any (i) Designated Non-Cash Consideration received by the Issuer or such 
Restricted Subsidiary In such Asset Sale having an aggregate fair market value, taken 
together with all other Designated Non-Cash Consideration recelved pursuant to this 
clause (c)(I) that is at that time outstanding, not to exceed 5.0% of Total Assets at the time 
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of the receipt of such Designated Non-Cash Consideration, or (11) any Investment (not 
constituting a Permitted Asset Swap) received by the Issuer or a Restricted Subsidiary that 
is treated by the Issuer as a Restricted Payment under the first or second paragraph of the 
covenant described under the caption "-Limitation on Restricted Payments• or a Permitted 
Investment under clause (8) or (13) of the definition thereof, with the fair market value of 
each such item of Designated Non- Cash Consideration, Restricted Payment or Permitted 
Investment being measured pursuant to this clause (c) at the time received and without 
giving effect to subsequent changes in value,'. 

shall be deemed to be Cash Equivalents for purposes of this provision and for no other purpose. 

Within 450 days after the receipt of any Net Proceeds of any Asset Sale, the Issuer or such 
Restricted Subsidiary, at its option, may apply the Net Proceeds from such Asset Sale, 

(1) to permanently reduce: 

(a) Obligations constituting First Lien Obligations (and, if the Indebtedness repaid is 
revolving credit Indebtedness, to correspondingly reduce commitments with respect 
thereto): providedthat'(x) to the extent that the terms of First Lien Obligations (other than 
Obligations under the Notes) require that such First Lien Obligations be repaid with the Net 
Proceeds of Asset Sales prior to repayment of other Indebtedness (including the Notes), the 
Issuer and its Restricted Subsidiaries shall be entitled to repay such other First Lien 
Obligations prior to repaying the Obligations under the Notes and (y) except as provided in 
the foregoing clause (x), if the Issuer or any Restricted Subsidiary shal so reduce First Lien 
Obligations, the Issuer wiH equally and ratably reduce ObUgations under the Notes as 
provided under the caption "Optional Redemption" through open-market purchases · 
(provided that such purchases are at or above 100% of the principal amount thereof) or by 
making an offer (in accordance with the procedures set forth herein for an Asset Sale Offer) 
to all Holders to purchase their Notes at a purchase price equal to 100% of the principal 
amount thereof, plus aca-ued and unpaid interest on the principal amount of Notes so 
purchased; 

(b) Obligations ranking pari passu with the Notes other than First Lien Obligations so 
long as the relevant Net Proceeds are received with respect to non-Collateral: provided that 
if the Issuer or any Restricted Subsidiary shall so reduce any such pari passu Obligations, 
the Issuer will equally and ratably reduce Obligations under the Notes in any manner set 
forth in clause (a) above: or 

(c) Indebtedness of a Restricted Subsidiary that is not a Guarantor, other than 
Indebtedness owed to the Issuer or another Restricted Subsidiary; 

(2) to make (a) an Investment In any one or more businesses; provided that such 
Investment in any business is in the form of the acquisition of Capital Stock that results in the 
Issuer or any of its Restricted Subsidiaries, as the case may be, owning an amount of the Capital 
Stock of such business such that it constitutes a Restricted Subsidiary or Increases the Issuer's 
direct or indirect percentage ownership of the Capital Stock of a Restricted Subsidiary, (b) capital 
expenditures or (c) acquisitions of other assets, In the case of each of (a), (b) and (c), used or 
usefUI In a Similar Business: provided that the assets (including Capital Stock) acquired with the 

· Net Proceeds of a disposition of Collateral are pledged as Collateral to the extent required under 
the Security Documents ( except to the extent the Lien thereon is released by the lenders under 
the Senior Credit Facilities); or 

(3) to make an Investment in (a) any one or more businesses; provided that such 
Investment in any business is in the form of the acquisition of Capital Stock that results in the 
Issuer or any of its Restricted Subsidiaries, as the case may be, owning an amount of the Capital 
Stock of such business such that it constitutes a Restricted Subsidiary or increases the Issuer's 
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direct or indirect percentage ownership of the Capital Stock of a Restricted Subsidiary, 
(b) properties or (c) acqulsltiOns of other assets that, In the case of each of (a), (b) and (c), 
replace the businesses, properties or assets that are the subject of such Asset Sale; provided 
that the assets (including Capital Stock) acquired with the Net Proceeds of a disposition of 
Collateral are pledged as Collateral to the extent required under the Security Documents (except 
to the extent the Lien thereon is released by the lenders under the Senior Credit Facilities): 

provided that, in the case of clauses (2) and (3) above, a binding coovnitment entered into not later 
than such 450th day shall extend the period for such Investment or other payment for an additional 180 
days after the end of such 450-day period so long as the Issuer or such other Restricted Sl.bsidiary 
enters into such commitment with the good faith expectation that such Net Proceeds will be applied to 
satisfy such commitment within 180 days of such commitment (an "Acceptable Commitmenf) and, in 
the event any Acceptable Commitment is later cancelled or terminated for any reason before the Net 
Proceeds are applied in connection therewith, the Issuer or such Restricted Subsidiary enters into 
another Acceptable Commitment (a ·second Commitmenf) within such 180-day period; provided 
further that (x) ii any Second Commitment is later cancelled or terminated for any reason before such 
Net Proceeds are applied or (y) such Net Proceeds are not actually so invested or paid in accordance 
with clauses (2) or (3) above by the end of such 180-day period, then such Net Proceeds shall 
constitule Excess Proceeds on the date of such cancellation or termination, or such 180th day, as 
applicable. 

Any Net Proceeds from the Asset Sale that are not invested or applied as provided and within the 
time period set forth in the preceding paragraph will be deemed to constitute "Excess Proceeds." When 
the aggregate amount of Excess Proceeds exceeds $100,000,000, the Issuer shall make an offer to all 
Holders of the Notes and, if required by the terms of any Indebtedness that is pari passu in right of 
payment with the Notes ("Pari Passu Indebtedness'), to the holders of such Pari Passu Indebtedness 
(an "Asset Sale Offet'), to purchase the maximum aggregate principal amount of the Notes a.nd such 
Pari Passu Indebtedness that is in an amount equal to at least $2,000, that may be purchased out of 
the Excess Proceeds at an offer price in cash in an amount equal to 100% of the principal amount 
thereof (or accreted value thereof, if less), plus accrued and unpaid interest, if any, to the date fixed for 
the closing of such offer, in accordance with the procedures set forth in the Indenture. The Issuer will 
commence an Asset Sale Offer with respect to Excess Proceeds within ten Business Days after the 
date that Excess Proceeds exceed $100,000,000 by delivering the notice required pursuant to the 
terms of the Indenture, with a copy to the Trustee. The Issuer may satisfy the foregoing obligations with 
respect to any Net Proceeds from an Asset Sale by making an Asset Sale Offer with respect to such 
Net Proceeds prior to the expiration of the relevant 450 days (or such longer period provided above) or 
with respect to Excess Proceeds of $100,000,000 or less. 

To the extent that the aggregate principal amount of Notes and such Pari Passu Indebtedness 
tendered pursuant to an Asset Sale Offer is less than the Excess Proceeds, the Issuer may use any 
remaining Excess Proceeds for general corporate purposes, subject to the other covenants contained 
in the Indenture. If the aggregate principal amount of Notes or the Pari Passu Indebtedness 
surrendered by such holders thereof exceeds the amount of Excess Proceeds, the Trustee shall select 
the Notes and the Issuer shall select such Pari Passu Indebtedness to be purchased on a pro rata 
basis based on the accreted value or principal amount of the Notes or such Pari Passu Indebtedness 
tendered. Upon completion of any such Asset Sale Offer, the amount of Excess Proceeds that resulted 
in the Asset Sale Offer shall be reset to zero. 

Pending the final application of any Net Proceeds pursuant to this covenant, the holder of such 
Net Proceeds may apply such Net Proceeds temporarily to reduce Indebtedness outstanding under a 
revolving credit facilitY or otherwise invest such· Net Proceeds in any manner not prohibited by the 
Indenture. The Issuer will comply with the requirements of Rule 14e-1 under the Exchange Act and any 
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other securities laws and regulations thereunder to the extent such laws or regulations are applicable 
in connection with the repurchase of the Notes pursuant to an Asset Sale Offer. To the extent that the 
provisions of any securities laws or regulations conflict with the provisions of the Indenture, the Issuer 
will comply with the applicable securities laws and regulations and shall not be deemed to have 
breached its obligations described in the Indenture by virtue thereof. 

The provisions under the Indenture relative to the Issuer's obligation to make an offer to 
repurchase the Notes as a result of an Asset Sale may be waived or modified with the written consent 
of the Holders of a majority in principal amount of the Notes then outstanding. 

Certain Covenants 

Set forth below are summaries of certain covenants contained in the Indenture. 

Limitation on Restricted Payments 

The issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly: 

(I) declare or pay any dividend or make any payment or distrbution on account of the 
Issuer's or any of its Restricted Subsidiaries' Equity Interests, including any dividend or 
distribution payable in connection with any merger, amalgamation or consolidation other than: 

(a) dividends or distributions by the Issuer payable solely in Equity Interests (other 
than Disqualified Stock) of the Issuer; or 

(b) dividends or distributions by a Restricted Subsidiary so long as, in the case of any 
dividend or distribution payable on or in respect of any class or series of securities issued by 
a Restricted Subsidiary other than a Wholly-Oymed Subsidiary of the Issuer, the Issuer or a 
Restricted Subsidiary receives at least its pro rate share of such dividend or distribu1ion in 
accordance with its Equity Interests in such class or series of securities; 

(11) purchase, redeem, defease or otherwise acquire or retire for value any Equity Interests 
of the Issuer or any direct or indirect parent company of the Issuer, induding ln connection with 
any merger, amalgamation or consolidatlon; 

(Iii) make any principal payment on, or redeem, repurchase, defease or otherwise acquire 
or retire for value, in each case, prior to any scheduled repayment, sinking fund payment or 
maturity, any Subordinated Indebtedness, other lhan: 

(a) Indebtedness permitted under clauses (7) and (8) of the second paragraph of the 
covenant described under the caption "-Limitation on lncurrence of Indebtedness and 
Issuance of Disqualified Stock and Preferred Stock"; or 

(b) the purchase, repurchase or other acquisition of Subordinated Indebtedness 
purchased in anticipation of satisfying a sinking fund obligation, principal installment or final 
maturity, in each case due within one year of the date of purchase, repurchase or 
acquisition; or 

(IV) make any Restricted I nvestrnent; 

(all such payments and other actions set forth in clauses (I) through (IV) above being collectively 
referred to as "Restricted Payments'), unless, at the time of such Restricted Payment: 

(1) no Default shall have occurred and be continuing or would occur as a consequence 
thereof; 
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(2) immediately after giving effect to such transaction on a pro forma basis, the Issuer could 
incur $1.00 of addltlonal Indebtedness pursuant to 1he Fixed Charge Coverage Ratio test set forth 
In the first paragraph of the covenant described under the caption "-Limitation on lncurrence of 
Indebtedness and Issuance of Disqualified Stock and Preferred Stock" (the "Rxed Charge 
Coverage Tesf); and 

(3) such Restricted Payment, together with the aggregate amount of all o1her Restricted 
Payments made by the Issuer and Its Restricted SUbsidiaries after April 1, 2007 (including 
Restricted Payments permitted by clauses (1), (2) (with respect to the payment of dMdends on 
Refunding Capital Stock (as defined below) pursuant to clause (c) thereof only), (6)(c), (9) and 
(13) of the next succeeding paragraph, but excluding all other Restricted Payments permitted by 
the next succeeding paragraph), is less than the sum of (without duplication): 

(a) 50% of the Consolidated Net Income of Holdings, the Issuer and its Restricted 
Subsidiaries for the period (taken as one accounting period) beginning on April 1, 2007 to 
the end of Holdings' most recently ended fiscal quarter for which internal financial 
statements are available at the tlme of such Restricted Payment, or, In 1he case such 
Consolidated Net Income for such period Is a deficit, minus 100% of such deficit; plus 

(b) 100% of the aggregate net cash proceeds and the fair market value, as determined 
in good faith by the Issuer, including Its board of directors if such fair market value is in 
excess of $100,000,000, of marketable securities or other property received by the Issuer 
since immediately after the Issue Date (other 1han net cash proceeds 1D the extent such net 
cash proceeds have been used to incur Indebtedness or issue Disqualified Stock or 
Preferred Stock pursuant to clause (12)(a) of the second paragraph under the caption 
"-Limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock and 
Preferred Stock") from the issue or sale of: 

(ij(A) Equity Interests of 1he Issuer, including Treasury Capital Stock (as defined 
below), but excluding cash proceeds and the lair market value, as determined in good 
faith by the Issuer, including its board of directors if such fair market value is in excess 
of $100,000,000, of marketable securities or other property received from the sale of: 

(x) Equity Interests to any future, present or former employees, directors, 
officers, managers, distributors or consultants ( or their respective Controlled 
Investment Affi~ates or Immediate Family Members) of the Issuer, any direct or 
indirect parent company of the Issuer or any of the Issuer's Sl.bsidiaries after the 
Issue Date to the extent such amounts have been applied to Restricted Payments 
made in accordance with clause (4) of the next succeeding paragraph; and 

(y) Designated Preferred Stock; and 

(B) to the extent such net cash proceeds or other property are actually 
contributed to the capital of the Issuer or any Restricted Subsidiary (wilhcut the 
issuance of addttional Equity Interests of such Restricted Subsidiary), Equity Interests 
of any direct or indirect parent company of the Issuer (excluding Contributed Holdings 
lnvesbnents (as defined below) and contributions of the proceeds from the sale of 
Designated Preferred Stock of such company or contributions to the extent such 
amounts have been applied to Restricted Payments made in accordance with clause 
(4) of the next succeeding paragraph): or 

(ii) debt securities of the Issuer or any Restricted Subsidiary that have been 
converted into or exchanged for such Equity Interests of the Issuer or a direct or 
indirect parent company of the Issuer; 

prov/dee/that this clause (b) shall not include the proceeds from 

(W) Refunding Capital Stock (as defined below); 
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(X) Equity Interests or convertible debt securities of the Issuer sold to a 
Restricted Subsidiary: 

(Y) Disqualified Stock or debt securities that have been converted into 
Disqualified Stock; or 

(Z) Excluded Contrl>utlons and Contributed Holdings Investments; plus 

(c) 100% of the aggregate amount of cash and the fair market value, as determined In 
good faith by the Issuer, including its board of directors if such fair market value is in excess 
of $100,000,000, of marketable securities or other property contributed to the capital of the 
Issuer following the Issue Date (other than net cash proceeds to the extent such net cash 
proceeds have been used to Incur Indebtedness or Issue Disqualified Stock or Preferred 
Stock pursuant to clause (12)(a) of the second paragraph under the caption "-Umltatlon on 
lncurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock") (other 
than by a Restricted Subsidiary and other than any Excluded Contributions and Contributed 
Holdings Investments); plus 

( d) 100% of the aggregate amount received in cash and the fair market value, as 
determined In good faith by the Issuer, Including Its board of directors if such fair market 
value is in excess of $100,000,000, of marketable securities or other property received by 
the Issuer or a Restricted Subsidiary by means of: 

(1) the sale or other disposition (other than to the Issuer or a Restricted 
Subsidiary) of Restricted Investments made by the Issuer or its Restricted Subsidiaries 
and repurchases and redemptions of such Restricted Investments from the Issuer or 
Its Restr1cted Subsidiaries (other than by the Issuer or a Restricted Subsidiary) and 
repayments of loans or advances, which constitute Restricted Investments made by 
the Issuer or itS Restricted Subsidiaries, in each case after the Issue Date; or 

(ii) the sale or other disposition (other than to the Issuer or a Restricted 
Subsidiary) of the stock of an Unrestrtcted Subsidiary or a distribution from an 
Unrestricted Subsidiary (other ltlan, In each case, to th~ extent the Investment in such 
Unrestricted Subsidiary was made by the Issuer or a Restr1cted Subsidiary pursuant to 
clause (7) or (11 ) of the next succeeding paragraph or to the extent such Investment 
constituted a Permitted Investment), or a dividend from an Unrestricted Subsidiary after 
the Issue Date: plus 

(e) In the case of the redeslgnation of an Unrestricted Subsidiary as a Restricted 
Subsidiary after the Issue Date, the fair market value of the Investment in such Unrestricted 
Subsidiary (which, if the fair market value of such Investment shall exceed $100,000,000, 
shall be determined in good faith by the board of directors of the Issuer whose resolution 
with respect thereto will be delivered to the Trustee) at the time of the redesignation of such 
Unrestricted Subsidiary as a Restricted Subsidiary, other than to the extent the Investment 
in such Unrestricted Subsidiary was made by the Issuer or a Restricted Subsidiary pursuant 
to clause (7) or (11) of the next succeeding paragraph or to the extent such Investment 
constituted a Permitted Investment. 

Notwithstanding the foregoing, the maximum amount of Restricted Payments permitted under this 
clause (3) as of the Issue Date, after reduction for any Restricted Payments covered by this clause (3) 
made after April 1, 2007 and prior to the Issue Date but before including the Consolidated Net Income 
of Holdings, the Issuer and its Restricted Subsidiaries for the first quarter of 2012 in the calculation 
pursuant to this clause (3), is $525,000,000. 

The foregoing provisions will not prohibit: 

(1) the payment of any dividend or other dlstr1butlon or the consummation of any Irrevocable 
redemption within 60 days after the date of declaration of the dividend or other distribution or giving 
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of the redemption notice, as the case may be, if at the date of declaration or rotlce, the dividend or 
other dlstrbutlon or redemption payment would have complied with the provisions of the lndentll"e; 

(2)(a) the redemption, repurchase, retirement or other acquisition of any (i) Equity Interests 
("Treasury Capital Stock') of the Issuer or any Restricted Subsidiary or Subordinated 
Indebtedness of the Issuer or any Guarantor or (Ii) Equity Interests of any direct or Indirect parent 
company of the Issuer, in the case of each of clause {i) and (ii), In exchange for, or out of the 
proceeds of the substantially concurrent sale (other than to the Issuer or a Restricted Subsidiary) 
of, Equity Interests of the Issuer or any direct or indirect parent company of the Issuer to the 
extent contributed to the capital of the Issuer or any Resllicted Subsidiaiy (in each case, other 
than any Disqualified Stock) ("Refunding Capital Stock"), 

(b) the declaration and payment of dividends on the Treasury Capital Stock out of the 
proceeds of the substantially concurrent sale ( other than to the Issuer or a Restricted Subsidiary) 
of the Refunding Capital Stock and 

(c) If immediately prior to the retirement of Treasury Capital Stock, the declaration and 
payment of dividends thereon was permitted under clause (6) of this paragraph, the declaration 
and payment of dividends on the Refunding Capital Stock (other than Refunding Capital Stock 
the proceeds of which were used to redeem, repurchase, retire or otherwise acquire any Equjty 
Interests of any direct or Indirect parent company of the Issuer) in an aggregate amount per year 
no greater than the aggregate amount of dividends per annum that were declarable and payable 
on such Treasury Capital Stock lmmedlately prior to such retirement; 

(3) the defeasance, redemption, repurchase, exchange or other acquisition or retirement of 
(i) Subordinated Indebtedness of the Issuer or a Subsidiary Guarantor made by exchange for, or 
out of the proceeds of the substantially concurrent sale of, new Subordinated Indebtedness of the 
Issuer or a Subsidiary Guarantor or (M) Disqualified Stock of the Issuer or a Subsidiary Guarantor 
made by exchange for, or out of the proceeds of the substantially concurrent sale of, Disqualified 
Stock of the Issuer or a Subsidiary Guarantor, that, In each case, Is Incurred In compliance with 
the covenant described under the caption "-Limitation on lncurrence of Indebtedness and 
Issuance of Disqualified Stock and Preferred Stock" so long as: 

(a) the principal amount (or accreted value, if applicable) of such new Subordinated 
Indebtedness or the liquidation preference of such new Dlsquaftfled Stock does not exceed 
the principal amount of (or accreted value, if applicable), plus any accrued and unpaid 
Interest on, the Subordinated Indebtedness or the liquidation preference of, plus any 
accrued and unpaid dividends on, the Disqualified Stock being so defeased, redeemed, 
repurchased, exchanged, acquired or retired for value, plus the amount of any premium 
required to be paid under the terms of the Instrument governing the Subordinated 
Indebtedness or Disqualified Stock being so defeased, redeemed, repurchased, exchanged, 
acquired or retired, defeasance costs and any fees and expenses incurred In connection 
with the Issuance of such new Subordinated Indebtedness or Disqualified Stock; 

(b) such new Subordinated Indebtedness Is subordinated to the Notes or the 
applicable Guarantee at least to the same extent as such Subordinated Indebtedness so 
defeased, redeemed, repurchased, exchanged, acquired or retired; 

(c) such new Subordinated Indebtedness or Disqualified Stock has a final scheduled 
maturity date equal to or later than the final scheduled maturity date of the Subordinated 
Indebtedness or Disqualified Stock being so defeased, redeemed, repurchased, exchanged, 
acquired or retired; 

(d) such new Subordinated Indebtedness or Disqualified Stock has a Weighted 
Average Life to Maturity equal to or greater than the remaining Weighted Average Life to 
Maturity of the Subordinated Indebtedness or Disqualified Stock being so def eased, 
redeemed, repurchased, exchanged, acquired or retired; and 
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(e)(i) if the Subordinated Indebtedness being so defeased, redeemed, repurchased, 
exchanged, acquired or retired is.not secured by any Liens, such new Subordinated 
Indebtedness Is not secured by any Liens, and (II) If the Subordinated Indebtedness being 
so defeased, redeemed, repurchased, exchanged, acquired or retired Is secured by any 
Liens, the Liens securing such new Subordinated Indebtedness have the same priority as, 
and are limited to the same property and assets (including additional future assets and 
proceeds) subject to, the Liens securing such Subordinated Indebtedness being so 
defeased, redeemed, repurchased, exchanged, acquired or retired; 

(4) the Issuer may pay (or make Restricted Payments to allow any direct or Indirect parent 
thereof to pay) for the repurchase, retirement or other acquisition or retirement for value of Equity 
Interests of the Issuer (or of any such direct or indirect parent of the Issuer) or its Restricted 
Subsidiaries held by any future, present or former employee, director or consultant (or any 
spouses, fom,er spouses, successors, executors, administrators, heirs, legatees or distri:>utees 
of any of the foregoing) of the Issuer (or any direct or indirect parent of the Issuer) or any of its 
Subsidiaries so long as such purchase is pursuant to and in accordance with the terms of any 
employee or director equity plan, employee or director stock option plan or any other employee or 
director benefit plan or any agreement (including any stock subscription or shareholder 
agreement and including, for the avoidance of dol.bt, any principal and interest payable on any 
notes issued by the Issuer or any direct or indirect parent company of the Issuer fn connection 
with such repurchase, retirement or other acquisition) with any employee, director or consultant of 
the Issuer (or any direct or indirect parent of the Issuer) or any of its Subsidiaries; provided that 
cancenatlon of Indebtedness owing to the Issuer from any future, present or former employees, 
directors, officers, managers or consultants of the Issuer (or their respective Controlled 
Investment Affiliates or Immediate Family Members), any direct or indirect parent company of the 
Issuer or any of the Issuer's Restricted Sl.bsidiaries in connection with a repurchase of Equity 
Interests of the Issuer or any of the lssu8f"s direct or indirect parent COIT'f)anies will not be 
deemed to constitute a Restricted Payment for purposes of this covenant or any other provision 
of the Indenture; 

(5) the declaration and payment of dividends to holders of any class or series of Disqualified 
Stock of the Issuer or any of its Restricted Subsidiaries or any class or series of Preferred Stock 
of any Restricted Subsidiary issued in accordance with the covenant described under the caption 
"-Limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock and Preferred 
Stock" to the extent such dMdends are included in the definition of "Fixed Charges"; 

(6)(a) the declaration and payment of dividends to holders of any class or series of 
Designated Preferred Stock (other than Disqualified Stock) Issued by the Issuer or any of its 
Restricted Subsidiaries after the Issue Date; 

(b) the declaration and payment of dividends to any direct or indirect parent company 
of the Issuer, the proceeds of which will be used to fund the payment of dividends to holders 
of any class or series of Designated Preferred Stock (other than Disqualified Stock) of such 
parent company issued after the Issue Date: provided that the amount of dividends paid 
pursuant to this clause (b) shall not exceed the aggregate amount of cash actually 
contributed to the capital of the Issuer from the sale of such Designated Preferred Stock; or 

(c) the declaration and payment of dividends on Refunding Capital Stock that is 
Preferred Stock in excess of the dividends declarable and payable thereon pursuant to 
clause (2) of this paragraph; 

provided that, in the case of each of (a), (b) and (c) of this clause (6), for the most recently ended 
four full fiscal quarters for which internal financial statements are available immediately preceding 
the date of issuance of such Designated Preferred Stock or the declaration of such dividends on 
Refunding Capital Stock that is Preferred Stoel<, after giving effect to such issuance or declaration 
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on a pro forma basis, the Issuer could Incur at least $1.00 of additlonal Indebtedness pursuant to 
the Fixed Charge Coverage Ratio Test; · 

(7) Investments in Unrestricted Subsidiaries or joint ventures having an aggregate fair 
market value, tak.en together with all other Investments made pursuant to this clause (7) that are 
at the time outstanding, without giving effect to the sale of an Unrestricted Subsidiary to the 
extent the proceeds of such sale do not consist of cash or marketable securities, not to exceed 
the greater of (a) $75,000,000 and (b) 1.0% of Total Assets; 

(8) payments made or expected to be made by the Issuer or any Restricted Sl.bsidiary in 
respect of withholding or similar truces payable upon exercise of Equity Interests by any future, 
present or former employee, director, officer, manager or consultant (or their respective 
Controlled Investment Affiliates or Immediate Family Members) and any repurchases of Equity 
Interests deemed to occur upon exercise of stock options or warrants if such Equity Interests 
represent a portion of the exercise price of such options or warrants or required withholding or 
similar taxes: 

(9) the declaration and payment of dividends on the Issuer's common stock (or the payment 
of dividends to any direct or indirect parent company of the Issuer to fund a payment of dividends 
on such company's common stock.), following the first plblic offering of the Issuer's common 
stock. or the common stock of any direct or indirect parent company of the Issuer after th.a Issue 
Date, In an amount up to 6.0% per annum of the net cash proceeds received by or contributed to 
the Issuer in or from any such public offering, other than public offerings with respect to the 
Issuer's common stock registered on Form S-4 or Form S-B and other than any public sale 
constituting an Excluded Contribution; 

(10) Restricted Payments that are made with Excluded Contributions; 

(11) other Restricted Payments in an aggregate amount taken together with all other 
Restricted Payments made pursuant to this clause (11) not to exceed the greater of 
(a) $175,000,000 and (b) so long as at the time of incurrence and after giving proforma effect 
thereto, the Consolidated Leverage Aatio would be no greater than 6.0 to 1.0, 3.0% of Total Assets: 

(12) distributions or payments of Securitization Fees: 
(13) the repurchase, redemption or other acquisition or retirement for value of any 

Subordinated Indebtedness pursuant to the provisions similar to those described under the 
captions "Repurchase at the Option of Holders--Change of Control" and "Repurchase at the 
Option of Holders-Asset Sales·; provided that a Change of Control Offer or Asset Sale Offer, as 
applicable, have been made and all Notes validly tendered by Holders ln connection with such 
Change of Control Offer or Asset Sale Offer, as applicable, have been repurchased, redeemed, 
acquired or retired for value; 

(14) the declaration and payment of dividends or the payment of other distributions by the 
Issuer or a Restricted Subsidiary to, or the mak.ing of loans or advances to, any of their respective 
direct or indirect parent companies in amounts required for any direct or indirect parent 
companies to pay, in each case without duplication, 

(a) franchise and excise taxes and other fees, taxes and expenses required to 
maintain their corporate exlstence; 

(b) tax liability to each foreign, federal, state or local jurisdiction in respect of 
consolidated, combined, unitary or affiliated returns for such jurisdiction of any direct or 
indirect parent company of the Issuer attributable to the Issuer or its Subsidiaries 
determined as if the Issuer and its Subsidiaries filed separately; 

(c) customary salary, bonus and other benefits payable to employees, directors, 
officers and managers of any direct or indirect parent company of the Issuer to the extent 
such salaries, bonuses and other benefits are attributable to the ownership or operation of 
the Issuer and its Restricted Subsidiaries; 
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(d) operating costs and expenses Incurred in the ordinary course of business and 
other corporate overhead costs and expenses (including administrative, legal, accounting 
and similar expenses provided by third parties), which are reasonable and customary and 
incurred in the ordinary course of business, attributable to the ownership or operations of 
the Issuer and its Subsidiaries; 

(e) fees and expenses other than to Affiliates of the Issuer related to any equity or debt 
offering of such parent company (whether or not succ8SSful); 

(f) amounts payable pursuant to the Management Fee Agreement, (including any 
amendment thereto so long as any such amendment is not materially disadvantageous in 
the good faith judgment of the board of directors of the Issuer to the Holders when taken es 
a whole, as compared to the Management Fee Agreement as in effect on the Issue Date), 
solely to the extent such amounts are not paid directly by the Issuer or its Subsidiaries; 

(g) to finance Investments otherwise permitted to be made pursuant to this covenant if 
made by the Issuer; provided that (A) such Restricted Payment shall be made substantially 
concurrently with the closing of such Investment and (B) such direct or indirect parent 
company shall, immediately following the closing thereof, cause (1 ) all property acquired 
(whether assets or Equity Interests) to be contributed to the capital of the Issuer or one of its 
Restricted Subsidiaries or (2) the merger or amalgamation of the Person formed or acquired 
into the Issuer or one of its Restricted Subsidiaries (to the extent not prohibited by the 
covenant described under the caption "-Merger, Consolidation or Sale of All or 
Substantially All Assets• below) in order to consummate such Investment (any such property 
or assets so contributed, merged or amalgamated shall constitute ''Contributed Holdings 
Investments" and shaN be disregarded for purposes of determining any amount calculated 
under the Indenture with respect to contributions to the capital of the Issuer or any of its 
Restricted Subsidiaries); and 

(h) amounts that would be permitted to be paid by the Issuer under clauses (4), (7), 
(12) and (13) (but, in the case of clause (13), only in respect of indemnities and expenses) 
of the covenant described under the caption "-Transactions with Affiliates"; provided that 
the amount of any dividend or distribution under this clause (14)(h) to permit such payment 
shall reduce Consolidated Net Income of the Issuer to the extent, if any, that such payment 
would have reduced Consolidated Net Income of the Issuer ~ such payment had been made 
directly by the Issuer and increase (or, without duplication of any reduction of Consolidated 
Net Income, decrease) EBITDA to the extent, if any, that Consolidated Net Income is 
reduced under this clause (14)(h) and such payment would have been added back to (or, to 
the extent excluded from Consolidated Net Income, would have been deducted from) 
EBITDA if such payment had been made directly by the Issuer, in each case, in the period 
such payment is made; 

(15) cash payments (or the declaration and payment of dividends or the payment of other 
distributions to any direct or indirect parent company of the Issuer to pem,it cash payments) in 
lieu of issuing fractional shares in connection with the exercise of warrants, options or other 
securities convertible into or exchangeable for Equity Interests of the Issuer or any direct or 
indirect parent company of the Issuer; 

(16) the distribution, by dividend or otherwise, of shares of Capital Stock of, or Indebtedness 
owed to the Issuer or a Restricted Subsidiary by, Unrestricted Subsidiaries (other than 
Unrestricted Subsidiaries, the primary assets of which are. Cash Equivalents); 

(17) payments or distributions to dissenting stockhOlders pursuant to applicable law, 
pursuant to or in connection with a consolidation, merger or transfer of all or substantially all of 
the assets of the_ Issuer and its Restricted Subsidiaries, taken as a whole, that complies with the 
covenant described under the caption "-Merger, Consolidation or Sale of All or Slbstantially Al 
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Assets"; provided that as a result of such consolidation, merger or transfer of assets, the Issuer 
shall have made a Change of Control Offer and that all Notes tendered by Holders in connection 
with such Change of Control Offer have been repurchased, redeemed or acquired for value; 

(18) the Issuer or any of the Restricted Subsidiaries may (a) pay cash in lieu of fractional 
Equity Interests in connection with any dividend, split or combination thereof or any Permitted 
Acquisition and (b) honor any conversion request by a holder of convertible Indebtedness and 
make cash payments in lieu of fractional shares in connection with any such conversion and may 
make payments on convertible Indebtedness in accordance with its terms: 

(19) dividends or distributions to Holdings to finance the redemption, repurchase or other 
retirement of the Existing Notes and any regularly scheduled interest and mandatory 
prepayments, fees and expenses payable in respect of the Existing Notes; and 

(20) beginning on the fifth anniversary of the date of issuance of any Qualified Holding 
Company Debt, the Issuer may pay dividends to Holdings, the proceeds of which are promptly 
applied by Holdings to fund cash interest payments on Qualified Holding Company Debt, so long 
as after giving effect to the payment of such dividends (i) the Senior Secured Leverage Ratio 
would not be greater than 4.5 to 1.0 and (ii) the Fixed Charge Coverage Ratio would not be less 
than 1.75 to 1.0; 

provided that at the time of, and after giving effect to, any Restricted Payment permitted under 
clauses (11) and (16), no Default shall have occurred and be continuing or would occur as a 
consequence thereof. 

The Issuer will not pennit any Unrestricted Subsidiary to become a Restricted Subsidiary except 
pursuant to the penultimate sentence of the definition of "Unrestricted Subsidiary.• For purposes of 
designating any Restricted Subsidiary as an Unrestricted Sl.bsldiary, all outstanding Investments by 
the Issuer and its Restricted Subsidiaries (except to the extent repaid) in the Subsidiary so designated 
will be deemed to be Restricted Payments in an amount determined as set forth in the perultimate 
sentence of the definition of "Investments." Such designation will be pennitted only if a Restricted 
Payment and/or Pennitted Investment in such amount w9Uld be pem,itted at such time, whether 
pursuant to the first paragraph of this covenant or under clause (7), (10) or (11 ) of the second 
paragraph of this covenant, or pursuant to the definition of "Pennitted Investments." and if such 
Subsidiary otherwise mee1S the definition of an Unrestricted Sl.bsidiary. Unrestricted Subsidiaries will 
not be subject to any of the restrictive covenants set forth in the Indenture. 

For purposes of determining compliance with the provisions set forth above, in the event that a 
Restricted Payment or Permitted Investment meets the criteria of more than one of the types of 
Restricted Payments or Permitted Investments described in the above clauses or the definitions 
thereof, Holdings, in its sole discretion, may order and classify, and from time to time may reorder and 
reclassify (based on circumstances existing at the time of such reclassification), such Restricted 
Payment or Pennitted Investment if it would have been permitted at the time such Restricted Payment 
or Permitted lnvestml:'lnt was made and at the time of any such reclass~ieation. 

Limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock 

The Issuer will not, and will not pem,it any of its Restricted Subsidiaries to, directly or indirectly, 
create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable, contingently or 
otherwise (collectively, "incur" and collectively, an "incurrence') with respect to any Indebtedness 
(including Acquired Indebtedness) and the Issuer wHI not issue any shares of Disqualified Stock and 
will not permit any Restricted Subsidiary to issue any shares of Disqualified Stock or Preferred Stock; 
provided that the Issuer may incur Indebtedness (including Acquired Indebtedness) or issue shares of 
Disqualified Stock, and, subject to the third paragraph of this covenant, any Restricted Subsidiary may 
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incur Indebtedness (including Acquired Indebtedness), Issue shares of Disqualified Stock and Issue 
shares of Preferred Stock, if the Fixed Charge Coverage Ratio on a consolidated basis for Holdings, 
the Issuer and Its Restricted Subsidiaries for Holdings' most recenlly ended four fiscal quarters for 
which internal filancial statements are available immediately preceding the date on which such 
additional Indebtedness is incurred or such Disqualified Stock or Preferred Stock is issued would have 
beerl at least 2.0 to 1.0, determined on a pro forma basis (including a pro forma application of the net 
proceeds therefrom), as if the additional Indebtedness had been incurred, or the Disqualified Stock or 
Preferred Stock had been issued, as the case may be, and the application of proceeds there from had 
occurred at the beginning of such four-quarter period. 

The foregoing limitations will not apply to: 

(1) the incurrence by the Issuer or any Restricted Subsidiary that is a Guarantor of 
Indebtedness pursuant to Credit Facilities and the issuance and creation of letters of credit and 
bankers' acceptances thereunder (with letters of credit and bankers' acceptances being deemed 
to have a principal amount equal to the face amount thereof), up to an aggregate principal 
amount of $4,265,000,000; 

(2) the incurrence by the Issuer and any Subsidiary Guarantor of ·indebtedness represented 
by the Notes issued on the Issue Date and any replacement Notes therefor (including any 
Guarantee thereof); 

(3) Indebtedness of the Issuer and its Restricted Subsidiaries in existence on the Issue Date 
(other than Indebtedness described in clauses (1) and (2)); 

(4) Indebtedness (including Capitalized Lease Obligations) and Disqualified Stock incurred 
or issued by the Issuer or any Restricted Stbsidiary and Preferred Stock issued by any Restricted 
Subsidiary, to finance the purchase, lease or improvement of property (real or personal), 
equipment or other assets that in each case are used or useful in a Similar Business, whether 
through the direct purchase of assets or the Capital Stock of any Person owning such assets in 
an aggregate principal amount, together with any refinancing Indebtedness in respect thereof and 
all other Indebtedness, Disqualified Stock or Preferred Stock incurred or issued and outstanding 
under this clause (4), not to exceed the greater of (a) $150,000,000 and (b) 3.0% of Total Assets 
(in each case, determined at the date of incurrence) at any time outstanding; 

(5) Indebtedness incurred by the Issuer or any of its Restricted Subsidiaries constituting 
reimbursement obligations with respect to letters of credit, bank guarantees, banker's 
acceptances, warehouse receipts, or similar instruments issued or created in the ordinary course 
of business, including letters of credit in respect of workers' compensation claims, health, 
disability or other employee benefits or property, casualty or liability insurance or self-insurance or 
other Indebtedness with respect to reimbursement type obligations regarding wor1<ers' 
oompensation claims, health, disability or other employee benefits or property, casualty or liability 
insurance or self-insurance; prov;ded that upon the drawing of such letters of credit or the 
incurrence of such Indebtedness, such obligations are reimbursed within 30 days following such 
drawing or incurrence; 

(6) Indebtedness arising from agreements of the Issuer or its Restricted Sl.bsldlarles 
providing. for indemnification, adjustment of purchase price, earn-outs or similar obligations, In 
each case, incurred or assumed in connection with the disposition of any business, assets or a 
Subsidiary, other than guarantees of Indebtedness incurred by any Person acquiring all or any 
portion of such business, assets or a Subsidiary for the purpose of financing such acquisition; 

(7) Indebtedness of the Issuer to a Restricted Subsidiary; provided that any such 
Indebtedness owing to a Restricted Subsidiary that is not a Subsidiary Guarantor is expressly 
subordinated in right of payment to the Notes; provided further that any subsequent Issuance or 
transfer of any Capital Stock or any other event which results in any such Restricted Subsldlary 
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ceasing to be a Restricted Subsidiary or any other sl.bsequent transfer of any such Indebtedness 
(except to the Issuer or another Restricted Subsidiary or any pledge of such Indebtedness 
constituting a Permitted Lien (but not foreclosure thereon)) shall be deemed, In each case, to be 
an lncurrence of such Indebtedness not permitted by this clause (7); 

(8) Indebtedness of a Restricted Subsidiary to the Issuer or another Restricted Subsidiary; 
provided that if a Subsidiary Guarantor incurs such Indebtedness to a Restricted Subsidiary that 
is not a Subsidiary Guarantor, such Indebtedness is expressly subordinated in right of payment to 
the Guarantee of the Notes of such Subsidiary Guarantor; provided further that any subsequent 
transfer of any such Indebtedness (except to the Issuer or another Restricted Subsidiary or any 
pledge of such Indebtedness constituting a Permitted Lien (but not foreclosure thereon)) shall be 
deemed, in each case, to be an incurrence of such Indebtedness not permitted by this clause (8); 

(9) shares of Preferred Stock of a Restricted Sl.bsldiary Issued to the lss1.1er or another 
Restricted Subsidiary; provided that any subsequent issuance or transfer of any Capital Stock or 
any other event which results in any such Restricted Subsidiary ceasing to be a Restricted 
Subsidiary or any other subsequent transfer of any such shares of Preferred Stock ( except to the 
Issuer or another of its Restricted Subsidiaries) shall be deemed, in each case, to be an issuance 
of such shares of Preferred Stock not permitted by this clause (9); 

(1 O) Hedging Obligations (excll.lding Hedging Obligations entered into for speculative 
purposes) for the purpose of limiting interest rate risk with respect to any Indebtedness permitted 
to be incurred under the Indenture, exchange rate risk or commodity pricing risk; · 

(11) obligations in respect of self-insurance and obligations in respect of performance, bid, 
appeal and surety bonds and performance and completion guarantees and simHar obligations 
provided by the Issuer or any of its Restricted Subsidiaries or obligations in respect of letters of 
credit, bank guarantees or similar instruments related thereto, in each case, in the orcinary 
course of business; 

(12)(a) Indebtedness or Disqualified Stock of the Issuer and Indebtedness, Disqualified 
Stock or Preferred Stock of the Issuer or any Restricted Subsidiary that Is a Guarantor In an 
aggregate principal amount or liquidation preference up to 200% of the net cash proceeds 
received by the Issuer since Immediately after the Issue Date from the issue or sale of Equity 
Interests of the Issuer or cash contributed to the capital ot the Issuer (In each case, other than 
proceeds of Dlsquallfied Stock or sales of Equity Interests to the Issuer or any of Its Subsidiaries) 
as determined in accordance with clauses (3)(b) and (3)(c) of the first paragraph of "-Umltatlon 
on Restricted Payments" to the extent such net cash proceeds or cash have not been applied 
pursuant to such clauses to make Restricted Payments or to make other Investments, payments 
or exchanges pwsuant to the second paragraph under the caption "-Limitation on Restricted 
Payments· or to make Permitted Investments (other than Permitted Investments specified In 
clauses (1) and (3) of the definition thereof), and 

(b) Indebtedness or Disqualified Stock of the Issuer and Indebtedness, Disqualified 
Stock or Preferred Stock of the Issuer or any Restricted Subsidiary not otherwise permitted 
hereunder in an aggregate principal amount or liquidation preference which, when 
aggregated with the principal amount and liquidation preference of all other Indebtedness, 
Disqualified Stock and Preferred Stock then outstanding and incurred pursuant to this 
clause (12)(b), does not at any one time outstanding exceed the greater of(~ $350,000,000 
and (ii) 5.0% of Total Assets; providedthat no more than the greater of (x) $300,000,000 
and (y) 4.5% of Total Assets may be incurred by any Restricted Subsidiary that Is not a 
Guarantor pursuant to this clause (12)(b) (it being understood that any Indebtedness, 
Disquatified Stock or Preferred Stock incurred purs1.1ant to this clause (12)(b) shall cease to 
be deemed incurred or outstanding for purposes of this clause (12)(b) but shall be deemed 
incurred for the purposes of the first paragraph of this covenant from and after the first date 
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on which the Issuer or such Restricted Subsidiary could have incurred such Indebtedness, 
Disqualified Stock or Preferred Stock under the first paragraph of this covenant without 
reliance on this clause (12)(b)); 

(1 S) the incurrence by the Issuer or any Restricted Subsidiary of Indebtedness, the issuance 
by the Issuer or any Restricted Subsidiary of Disqualified Stock or the issuance by any Restricted 
Subsidiary of Preferred Stock which serves to extend, replace, refund, refinance, renew or 
defease any Indebtedness incurred or Disqualified Stock or Preferred Stock Issued as permitted 
under the first paragraph of this covenant and clauses (2), (3), (4) and (12)(a) above, this clause 
(13) and clauses (14) and (24) below or any Indebtedness incurred or Disqualified Stock or 
Preferred Stock issued to so extend, replace, refund, refinance, renew or defease such 
Indebtedness, Disqualified Stock or Preferred Stock including additional Indebtedness, 
Disqualified Stock or Preferred Stock incurred to pay premiums (including reasonable tender 
premiums), defeasance costs and fees in connection therewith (the "Refinancing Indebtedness') 
prior to its respective maturity: provided that such Refinancing Indebtedness: 

(a) has a Weighted Average Life to Maturity at the time such Refinancing 
Indebtedness is incurred which is not less than the remaining Weighted Average Life to 
Maturity of the Indebtedness, Disqualified Stock or Preferred Stock being extended, 
replaced, refunded, refinanced, renewed or defeased: 

(b) if such Indebtedness is Subordinated Indebtedness or Disqualified Stock, has a 
final scheduled maturity date equal to or later than the final scheduled maturity date of such 
Subordinated Indebtedness or Disqualified Stock being so defeased, redeemed, 
repurchased, exchanged, acquired or retired; 

(c) to the extent such Refinancing Indebtedness extends, replaces, refunds, 
refinances, renews or defeases (i) Indebtedness subordinated or pari passu to the Notes or 
any Guarantee thereof, such Refinancing Indebtedness is subordinated or pari passu to the 
Notes or the Guarantee thereof at least to the same extent as the Indebtedness being 
extended, replaced, refunded, refinanced, renewed or defeased or (ii) Disqualified Stock or 
Preferred Stock, such Refinancing Indebtedness must be Disqualified Stock or Preferred 
Stock, respectively; 

(d) if the Indebtedness extended, replaced, refunded, refinanced, renewed or 
def eased Is secured by any Liens, the Liens securing such Indebtedness have the same 
priority as, and are limited to the same property and assets (ncludlng additional future 
assets and proceeds) subject to, the Liens securing such Indebtedness being so extended, 
replaced, refunded, refinanced, renewed or defeased; and 

(e) shal not include: 

(i) Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the 
Issuer that is not a Guarantor that refinances Indebtedness or Disqualified Stock of jhe 
Issuer; 

(ii) Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the 
Issuer that is not a Guarantor that refinances Indebtedness, Disqualified Stock or 
Preferred Stock of a Subsidiary Guarantor: or 

(iii) Indebtedness or Disqualified Stock of the Issuer or Indebtedness, Disqualified 
Stock or Preferred Stock of a Restricted Subsidiary that refinances Indebtedness, 
Disqualified Stock or Preferred Stock of an Unrestricted Subsidiary; 

(i 4)(a) Indebtedness or Disqualified Stock of the Issuer or, subject to the third paragraph of 
this covenant, Indebtedness, Disqualified Stock or Preferred Stock of a Restricted Subsidiary 
incurred or issued to finance an acquisition or (b) Indebtedness, Disqualified Stock or Preferred 
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Stock of Persons that are acquired by the Issuer or any Restricted Subsidiary or merged Into or 
consolidated with the Issuer or a Restricted Subsidiary in accordance with the terms of the 
Indenture; provided that In the case of clauses (a) and (b), after giving effect to such acquisition, 
merger, amalgamation or consolidation, either (x) the Issuer would be permitted to Incur at least 
$1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Test or (y) the Fixed 
Charge Coverage Ratio for the Issuer is equal to or greater than immediately prior to such 
acquisition, merger, amalgamation or consolidation; 

(15) Indebtedness arising from the honoring by a bank or other financial institution of a check, 
draft or similar instrument drawn against Insufficient funds in the ordinary course of business; 

(16) Indebtedness of the Issuer or any of its Restricted Subsidiaries s~ported by a letter of 
credit issued pursuant to the Credit Facillties that is incurred under clause (1) above, in a principal 
amount not in excess of the stated amount of such letter of credit; 

(17)(a) any guarantee by the Issuer or a Restricted Subsidiary of Indebtedness or other 
obligations of any Restricted Subsidiary so long as the incurrence of such Indebtedness incurred 
by such Restricted Subsidiary is permitted under the terms of the Indenture or (b) any guarantee 
by a Restricted Subsidiary of Indebtedness of the Issuer, provided that such guarantee is incurred 
in accordance with the covenant described below under the caption "-Limitation on Guarantees 
of Indebtedness by Restricted Subsidiaries"; 

(18) Indebtedness consisting of Indebtedness issued by the Issuer or any of i1s Restricted 
Subsidiaries to future, present or former employees, directors, officers, managers and 
consultants thereof, their respective Controlled Investment Affiliates or Immediate Family 
Members. in each case to finance the purchase or redemption of Equity Interests of the Issuer or 
any direct or indirect parent company of the Issuer to the extent described in clause (4) of the 
second paragraph under the caption "-Limitation on Restricted Payments"; 

(19) customer deposits and advance payments received in the ordinary course of business 
from customers for goods purchased in the ordinary course of business; 

(20) Indebtedness in respect of Bank Products provided by banks or other financial 
institutions to the Issuer and its Restricted Subsidiaries in the ordinary course of .business; 

(21) Indebtedness incurred by a Restricted Subsidiary in connection with bankers' 
acceptances, discounted bills of exchange or the discounting or factoring of receivables for credit 
management purposes, in each case incurred or undertaken in the ordinary course of business 
on arm's length commercial terms on a recourse basis; 

(22) Indebtedness of the Issuer or any of Its Restricted Subsidiaries consisting of (a) the 
financing of Insurance premiums or (b) take-or-pay obligations oontained in supply arrangements 
in each case. incurred In the ordinary course of business; 

(23) the incurrence of Indebtedness by Foreign Subsidiaries of the Issuer in an amount not 
to exceed at any one time outstanding and together with any other Indebtedness incurred under 
this clause (23), $100,000,000; 

(24) Indebtedness, Disqualified Stock or Preferred Stock of a Restricted Subsidiary incurred 
or issued to finance or assumed in connection with an acquisition in a principal amount not to 
exceed the greater of (a) $125,000,000 and (b) 2.5% of Total Assets in the aggregate at any one 
time outstanding together with all other Indebtedness, Disqualified Stock and Preferred Stock 
incurred or issued under this clause (24) (it being understood that any Indebtedness, Disqualified 
Stock or Preferred Stock incurred pursuant to this clause (24) shall cease to be deemed incurred, 
issued or outstanding for purposes of this clause (24) but shall be deemed incurred for the 
purposes of the first paragraph of this oovenant from and after the first date on which such 
Restricted Subsidiary could have incurred such Indebtedness. Disqualified Stock or Preferred 
Stock under the first paragraph of this covenant without reliance on this clause (24)); 
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(25) Indebtedness of the Issuer or any of Its Restricted Subsidiaries Incurred In connection 
with cash management, netting services, automatic clearinghouse payments, overdraft 
protection, employee credit card programs and similar and related activities In the ordinary course 
of business; and · 

(26) all premiums (if any), interest (including post-petition interest), fees, expenses, charges 
and additional or contingent Interest on obligations described in clauses (1) through (25) above. 

Restricted Subsidiaries of the Issuer that are not Guarantors may not incur Indebtedness or 
Disqualified Stock or Preferred Stock pursuant to the Fixed Charge Coverage Test under the first 
paragraph of this covenant or clause (14)(a) under the second paragraph of this covenant if, after 
giving pro forma effect to such incurrence or issuance (including a pro forma application of the net 
proceeds therefrom), the aggregate amount of Indebtedness and Disqualified Stock and Preferred 
Stock of Restricted Subsidiaries that are not Guarantors incurred or issued pursuant to the Fixed 
Charge Coverage Test under the first paragraph of this covenant and clause (14)(a) of the second 
paragraph of this covenant would exceed $250,000,000. 

For purposes of determining compliance with this covenant: 

(1) In the event that an item of Indebtedness, Disqualified Stock or Preferred Stock (or any 
portion thereof) meets the criteria of more than one of the categories of Indebtedness, 
Disqualified Stock or Preferred Stock described in clauses (1) through (26) above or is entitled to 
be incurred pursuant to the first paragraph of this covenant, the Issuer, in its sole discretion, wiH 
classify or reclassify such item of Indebtedness, Disqualified Stock or Preferred Stock (or any 
portion thereof) and wiU only be required to include the amount and type of such Indebtedness, 
Disqualified Stock or Preferred Stock in one of the above clauses or under the first paragraph of 
this covenant; provided that all Indebtedness outstanding under the Senior Credit Facilitles on the 
Issue Date after completion of the Refinancing Transactions or any refinancing thereof that is 
secured by Liens on Collateral will at all times be treated as incurred on the Issue Date under 
clause (1) of the second paragraph above; 

(2) at the time of incurrence or reclassification, the Issuer will be entitled to divide and 
classify or reclassify an item of Indebtedness in more than one of the types of Indebtedness 
described in the first and second paragraphs above; and 

(3) in the event that the Issuer or a Restricted Subsidiary enters into or increases 
commitments under a revoMng credit facility that it elects to incur under the first paragraph of this 
covenant, the Fixed Charge Coverage Ratio for borrowings and reborrowings (including the 
issuance of letters of credit) thereunder will be determined on the date of such revolving credit 
facility or such increase in commitments (assuming that the full amount thereof has been 
borrowed as of such date), and, if such Fixed Charge Coverage Ratio test is satisfied with respect 
thereto at such time, any borrowing or reborrowing thereunder wffl be permitted under the first 
paragraph of this covenant irrespective of the Fixed Charge Coverage Ratio at the time of any 
borrowing or reborrowing (the committed amount permitted to be borrowed or reborrowed on a 
date pursuant to the operation of this paragriij>h shall be the "Reserved Indebtedness Amount" as 
of such date for purposes of the Fixed Charge Coverage Ratio). 

Accrual of interest or dividends, the .accretion of accreted value, the accretion or amortization of 
original issue discount and the payment of interest or dividends in the form of additional Indebtedness, 
Disqualified Stock or Preferred Stock, as the case may be, of the same class will not be deemed to be 
an incurrence or issuance of Indebtedness, Disqualified Stock or Preferred Stock for purposes of this 
covenant. 

For purposes of determining compliance with any U.S. dollar-<lenomlnated restriction on the 
incurrence of Indebtedness, the U.S. dollar-equivalent principal amount of Indebtedness denominated 
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in a foreign currency shall be calculated based on the relevant currency exchange rate in effect on the 
date such Indebtedness was incurred, in the case of term debt, or first committed, In the case of 
revolving credit debt; provided that if such Indebtedness is incurred to refinance other Indebtedness 
denominated In a foreign currency, and such refinancing would cause the applicable U.S. dollar
denominated restriction to be exceeded if calculated at the relevant currency exchange rate in effect on 
the date of such refinancing, such U.S. dollar-denominated restriction shall be deemed not to have 
been exceeded so long as the principal amount of such refinancing Indebtedness does not exceed 
(i) the principal amount of such Indebtedness being r!!financed plus (ii) the aggregate amount of fees, 
underwriting discounts, premiums and other costs and expenses incurred in cxmnection with such 
refinancing. 

The principal amount of any Indebtedness incurred to refinance other Indebtedness, if incurred in 
a different currency from the Indebtedness being refinanced, shall be calculated based on the currency 
exchange rate applicable to the currencies in which such respective Indebtedness is denominated that 
is in effect on the date of such refinancing. 

The Indenture will provide that the Issuer will not, and will not permit any Subsidiary Guarantor to, 
directly or indirectly, incur any Indebtedness (including Acquired Indebtedness) that is subordinated or 
junior in right of payment to any Indebtedness of the Issuer or such Subsidiary Guarantor, as the case 
may be, unless such Indebtedness is expressly slbordinated in right of payment to the Notes or such 
Subsidiary Guarantor's Guarantee to the extent and in the same manner as such Indebtedness is 
subordinated to other Indebtedness of the Issuer or such Subsidiary Guarantor, as the case may be. 
The Indenture will not treat (1) unsecured Indebtedness as subordinated or junior to Secured 
Indebtedness merely because it Is unsecured or (2) Indebtedness as slbordinated or junior to any 
other Indebtedness merely because it has a junior priority with respect to the same Collateral. 

Liens 

The Issuer will not, and will not permit any Subsidiary Guarantor to, directly or indirectly, create, 
incur, assume or suffer to exist any Lien (except Permitted Liens) that secures Obligations under any 
Indebtedness or any related Guarantee of Indebtedness, on any asset or property of the Issuer or any 
Subsidiary Guarantor, or any income or profits therefrom, or assign or convey any right to receive 
income therefrom. 

Merger, Consolidation or Sale of All or Substantially All Assets 

The Issuer may not consolidate or merge with or into or wind up into (whether or not the Issuer is 
the surviving Person), or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially 
all of its consolidated properties or assets taken as a whole, In one or more related transactions, to any 
Person unless: 

(1) the Issuer is the surviving Person or the Person formed by or surviving any such 
consolidation, amalgamation or merger (if other than the Issuer) or to which such sale, 
assignment, transfer, lease, conveyance or other disposition will have been made, is a Person 
organized or existing under the laws of the United States, any state thereof, the District of 
Columbia, or any territory thereof (such Person, as the case may be, being herein called the 
"Successor Company'); provided that in the case where the surviving Person is not a corporation, 
a co-obliger of the Notes is a corporation; 

(2) tl,le Successor Company, if other than the Issuer, expressly assumes all the obligations 
of the Issuer under the Notes and the Security Documents pursuant to supplemental indentures 
or other documents or instruments; 

(3) immediately after such transaction, no Default exists; 
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(4) immediately after giving proforma effect to such transaction and any related financing 
transactions, as If such transactions had occurred at the beginning of the applicable four-quarter 
period, 

(a) the Successor Company or the Issuer would be permitted to incur at least $1 .00 of 
additional Indebtedness pursuant to the Fixed Charge Coverage Test, or 

(b) the Fixed Charge Coverage Ratio for the Issuer would be greater than the Fixed 
Charge Coverage Ratio for the Issuer immediately prior to such transaction; 

(5) each Guarantor, unless it is a Subsidiary Guarantor that is the other party to the 
transactions described above, in which case clause (1 )(b) of the second succeeding paragraph 
shall apply, shall have by supplemental indenture confirmed that its Guarantee shall apply to such 
Person's obligations under the Indenture, the Notes and the Security Documents; and 

(6) the Issuer shall have delivered to the Trustee an Officer's Certif1Cate and an Opinion of 
Counsel, each stating that such consolidation, merger, amalgamation or transfer and such 
supplemental indentures, 1r any, comply with the Indenture. · 

The Successor Company will succeed to, and be substituted for the Issuer under the Indenture 
and the Notes. Notwithstanding the foregoing, 

( 1) any Restricted Subsidiary that is not a Subsidiary Guarantor may consolidate or 
amalgamate with or merge into or transfer all or part of its properties and assets to the Issuer or 
any Restricted Subsidiary, 

(2) any Subsidiary Guarantor may consolidate or amalgamate with or merge into or transfer 
all or part of its properties and assets to the Issuer or a Subsidiary Guarantor (or to a Restricted 
Subsidiary if that Restricted Subsidiary becomes a Subsidiary Guarantor); and 

(3) the Issuer may transfer all or part of its property or assets to a Subsidiary Guarantor. 

Notwithstanding clauses (3) and (4) of the first paragraph of this covenant, 

(1) the Issuer may merge with an Affiliate of the Issuer solely for the purpose of 
reincorporating the Issuer in the United States, the District of Columbia or any territory thereof so 
long as the amount of Indebtedness of the Issuer and its Restricted Subsidiaries is not increased 
thereby; and 

(2) Holdings may consolidate or amalgamate with or merge into the Issuer; provided that if 
the Issuer has a new direct holding company parent following such consolidation, amalgamation 
or consolidation that guarantees the Senior Credit Facilities, such parent company will, within 30 
days of such guarantee, become a guarantor of the Notes on the same terms as Holdings. 

Subject to certain limitations described in the Indenture governing release of a Guarantee upon 
the sale, disposition or transfer of a Subsidiary Guarantor, no Guarantor will, and the Issuer will not 
permit any Subsidiary Guarantor to, consolidate, amalgamate or merge with or Into or wind up Into 
(whether or not such Guarantor Is the surviving Person), or sell, assign, transfer, lease, corwey or 
otherwise dispose of all or substantialty all of Its consolidated properties or assets taken as a whole, In 
one or more related transactions, to any Person (other than the Issuer or a Guarantor) unless: 

(1)(a) such Guarantor is the surviving Person or the Person-formed by or surviving any such 
consolidation, amalgamation or merger (if other than such Guarantor) or to which such sale, 
assignment, transfer, lease, conveyance or other disposition will have been made is a Person 
organized or existing under the laws of the jurisdiction of organization of such Guarantor, as 
applicable, or the laws of the United States, any state thereof, the District of Columbia, or any 
territory thereof (such surviving Guarantor or such Person, as the case may be, being herein 
called the ·successor Persorl'); 
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(b) the Successor Person, if other than such Guarantor, expressly assumes all the 
obllgations of such Guarantor under the Indenture and such Guarantor's related Guarantee 
pursuant to supplemental Indentures or other documents or instruments; 

(c) immediately after such transaction, no Default exists; and 

(d) the Issuer shall have delivered to the Trustee an Officer's Certificate and an 
Opinion of Counsel, each stating that such consolidation, merger, amalgamation or transfer 
and such supplemental indentures, if any, comply with the Indenture; or 

(2) with respect to the Subsidiary Guarantors, the transaction is not prohibited by the first 
paragraph of the oovenant described under the caption "Repurchase at the Option of Holders
Asset Sales.· 

Subject to certain limitations deserl>ed in the Indenture, the Successor Person will succeed to, 
and be substituted for, such Guarantor under the Indenture and such Guarantor's Guarantee. 
Notwithstanding the foregoing, any Subsidiary Guarantor may (1) merge or consolidate with or into, 
wind up into or transfer all or part of its properties and assets to another Subsidiary Guarantor or the 
Issuer, (2) merge with an Affiliate of the Issuer solely for the purpose of reincorporating the Subsidiary 
Guarantor in the United States, any state thereof, the District of Columbia or any territory thereof or 
(3) convert into a corporation, partnership, limited partnership, limited liability corporation or trust 
organized or existing u~der the laws of the jurisdiction of organization of such Subsidiary Guarantor. 

Transactions with Affiliates 

The Issuer will not, and will not permit any of Its Restricted Subsidiaries to, make any payment to, 
or seH, lease, transfer or otherwise dispose of any of its properties or assets to, or purchase any 
property or assets from, or enter into or make or amend any transaction or series of related 
transactions, contract, agreement, understanding, loan, advance or guarantee with, or for the benefit 
of, any Affiliate of the Issuer (each of the foregoing, an "Afflllate Transactlorf) Involving aggregate 
payments or consideration in excess of $35,IXX),000, unless: 

(1) such Affiliate Transaction is on terms that are not materially less favorable to the Issuer 
or its relevant Restricted Subsidiary than those that would have been obtained in a comparable 
transaction by the Issuer or such Restricted Subsidiary with an unrelated Person on an arm's
length basis; and 

(2) the Issuer delivers to the Trustee with respect to any Affiliate Transaction or series of 
related Affiliate Transactlons Involving aggregate payments or consideration In excess of 
$75,000,000, a resolution adopted by the majority of the board of directors of the Issuer 
approving such Affiliate Transaction and set forth in an Officer's Certificate certifying that such 
Affiiiate Transaction compiles with clause (1) above. 

The foregoing provisions will not apply to the following: 

(1) transactions between or among the Issuer or any of its Restricted Subsidiaries or any 
entity that becomes a Restricted Slbsidiary as a result of such transaction; 

(2) Restricted Payments permitted by the provisions of the Indenture described above under 
the caption "-Limitation on Restricted Payments• and Permitted Investments; 

(3) the payment of management, consulting, monitoring, advisory and other fees and related 
expenses (inclUding indemnification and other similar amounts) pursuant to the Management Fee 
Agreement (plus any unpaid management, consulting, monitoring, advisory and other fees and 
related expenses (including indemnification and similar amounts) accrued in any prior year) or 
any amendment thereto or replacement thereof so long as any such amendment or replacement 
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is not materially disadvantageous In the good faith Judgment of the board of directors of the Issuer 
to the Holders when taken as a whole, as compared to the Management Fee Agreement as in 
effect on the Issue Date; 

(4) the payment of reasonable and customary fees and compensation paid to, and 
indemnities and reimbursements and employment and severance arrangements provided on 
behalf of or for the benefit of, current or former errployees, directors, officers, managers, 
distributors or consultants of the Issuer, any of its direct or indirect parent companies or any of its 
Restricted Subsidiaries (to the extent attributable to the ownership of the Issuer and its Restricted 
Subsidiaries and re!ated activities): 

(5) transactions in which the Issuer or any of its Restricted Subsidiaries, as the case may 
be, delivers to the Trustee a letter from an Independent Financial Advisor stating that such 
transaction is fair to the Issuer or such Restricted Subsidiary from a financial point of view or 
stating that the terms are not materially less favorable to the Issuer or its relevant Restricted 
Subsidiary than those that would have been obtained in a -00mparable transaction by the Issuer 
or such Restricted Subsidiary with an unrelated Person on an arm's-length basis; 

(6) any agreement as in effect as of the Issue Date, or any amendment thereto or 
replacement thereof (so long as any such amendment or replacement is not disadvantageous in 
any material respect in the good faith judgment of the board of directors of the Issuer to the 
Holders when taken as a whole as compared to the applicable agreement as in effect on the 
Issue Date) and any agreement with Headquarters SPV similar to the one in effect on the Issue 
Date entered Into In connection with the refinancing or replacement of the Headquarters 
Financing, as modified to correspond to the terms of such refinancing or replacement. 

(7) the existence of, or the performance by the Issuer or any of its Restricted Subsidiaries of 
its obligations under the terms of, any stockholders agreement (including any registration rights 
agreement or purchase agreement related thereto) to which it is a party as of the Issue Date and 
any similar agreements which it may enter into thereafter: provided that the ~xistence of, or the 
performance by the Issuer or any of its Restricted Subsidiaries of obligations under any future 
amendment to any such existing agreement or under any similar agreement entered into after the 
Issue Date shall only be permitted by this clause (7) to the extent that the terms of any such 
amendment or new agreement are not otherwise disadvantageous in any material respect to the 
Holders or otherwise customary, in the good faith judgment of the board of directors of the Issuer 
when taken as a whole; 

(8) the Refinancing Transactions and the payment of all fees and expenses related to the 
Refinancing Transactions, including Transaction Expenses; 

(9) transactions with customers, clients, suppliers, contractors, joint venture partners or 
purchasers or sellers of goods or services that are Affiliates, in each case in the ordinary course 
of business and otherwise in compliance with the terms of the Indenture which are fair to the 
Issuer and its Restricted Subsidiaries, in the reasonable determination of the board of directors of 
the Issuer or the senior management thereof, or are on terms at least as favorable as might 
reasonably have been obtained at such time from an unaffiliated party; 

(10) transactions with a Person (other than an Unrestricted Subsidiary) that is an Affiliate of 
the Issuer solely because the Issuer owns, directly or indirectly through an Unrestricted 
Subsidiary, an Equity Interest in or controls such Person; 

(11) the issuance of Equity Interests (other than Disqualified Stock) of the Issuer to arrt 
direct or indirect parent company of the Issuer or to any Permitted Holder or to any-employee, 
director, officer, manager, distrbutor or consultant (or their respectiVe Controlled Investment 
Affillates or Immediate Family Members) of the Issuer, any of its direct or indirect parent 
companies or any of its Restricted Subsidiaries; 

218 

outside Attorneys' Eyes only SIL-160467 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000027 485 



(12) transfers of accounts receivable, or participations therein, or Securitizatlon Assets or 
related assets in connection with any Qualified Securitizatlon Financing; 

(13) payments by the Issuer or any of its Restricted Subsidiaries to any of the Investors 
made for any financial advisory, financing, underwriting or placement services or in respect of 
other investment banking activities, including, without limitation, in connection with acquisitions or 
divestitures which payments are approved by a majority of the board of directors of-the issuer in 
good faith; 

(14) payments and Indebtedness and DisquaHfied Stock (and cancellation of any thereof) of 
the Issuer and its Restricted Subsidiaries and Preferred Stock (and cancellation of any thereof) of 
any Restricted Subsidiary to any future, current or former employee, director, officer, manager or 
consultant (or their respective Controlled Investment Affiliates or Immediate Family Members) of 
the Issuer, any of its Subsidiaries or any of its direct or indirect parent companies pursuant to any 
management equity plan or stock option plan or any other management or employee benefit plan 
or agreement or any stock subscription or shareholder agreement; and any employment 
agreements, stock option plans and other compensatory arrangements (and any successor plans 
thereto) and any supplemental executive retirement benefit plans or arrangements with any such 
employees, directors, officers, managers or consultants (or their respective Controlled Investment 
Affiliates or Immediate Family Members) that are, in each case, approved by the board of 
directors of the Issuer in good faith; 

(15) investments by any of the Investors in securities of the Issuer or any of its Restricted 
Subsidiaries (and payment of reasonable out-of-pocket expenses incurred by such Investors in 
connection therewith) so long as (a) the investment is being offered generally to other investors 
on the same or more favorable terms and (b) the investment constitutes less than 5.0% of the 
proposed or outstanding issue amount of such class of securities: 

(16) payments to or from, and transactions with, any joint venture in the ordinary course of 
business (including, without limitation, any cash management activities related thereto); 

(17) tax sharing agreements among one or more of the Issuer, the Issuer's Subsidiaries, the 
Issuer's direct or indirect parent and such parent's other Subsidiaries and payments thereunder 
by the Issuer and its Subsidiaries on customary terms to the extent attributable to the ownership 
and operations of the Issuer and its Subsidiaries; 

(18) any lease or sublease entered into between the Issuer or any Restricted Subsidiary, as 
lessee or sublessee and any Affiliate of the Issuer, as lessor or sublessor, which is approved by a 
majority of the disinterested members of the board of directors of the Issuer in good farth; and 

(19) intellectual property licenses or sublicenses (including the provision of software under 
an open source license) in the ordinary course of business. 

Dividend and Other Payment Restrtctlons Affecting Restricted Subsidiaries 

The Issuer will not, and will not pennit any of its Restricted Subsidiaries that is not a Guarantor to, 
directly or indirectly, create or otherwise cause or suffer to exist or become effective any consensual 
encumbrance or consensual restriction on the ability of any such Restricted Subsidiary to: 

(1 )(a) pay dividends or make any other distributions to the Issuer or any of its Restricted 
Subsidiaries on its Capital Stock or with respect to any other interest or participation in, or 
measured by, its profits, or 

(b) pay any Indebtedness owed to the Issuer or any of its Restricted Subsidiaries that is a 
Guarantor; 

(2) make loans or advances to the Issuer or any of its Restricted Subsidiaries that is a 
Guarantor; or 
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(3) sell, lease or transfer any of its properties or assets to the Issuer or any of its Restricted 
Subsidiaries that Is not a Guarantor; 

except (in each case) for such encumbrances or restrictions existing under or by reason of: 

(a) contractual encumbrances or restrictions In effect on the Issue Date, Including 
pursuant to the Senior Credit Facllltles and the related documentation and Hedging 
Obligations; 

(b) the Indenture, the Security Documents, the Notes and the guarantees thereof; 

(c) purchase money obligations for property acquired in the ordinary course of 
business and Capitalized Lease Obligations that impose restrictions of the nature discussed 
in clause (3) above on the property so acquired; 

(d) applicable law or any applicable rule, regulation or order; 

(e) any agreement or other instrument of a Person acquired by or merged or 
consolidated with or into the Issuer or any of its Restricted Subsidiaries in existence at the 
time of such acquisition or at the time it merges with or into the Issuer or any of its 
Restricted Subsidiaries or assumed in connection with the acquisition of assets from such 
Person (but, in any such case, not created in contemplation thereof), which encumbrance or 
restriction is not applicable to any Person, or the properties or assets of any Person, other 
than the Person so acquired and its Subsidiaries, or the property or assets of the Person so 
acquired and its Subsidiaries or the property or assets so acquired: 

(f) contracts for the sale of assets, induding customary restrictions with respect to a 
Subsidiary of the Issuer pursuant to an agreement that has been entered into for the sale or 
disposition of all or substantially all of the Capital Stock or assets of such Subsidiary; 

(g) Secured Indebtedness otherwise permitted to be Incurred pursuant to the 
covenants described under the captions. '---limitation on lncurrence of Indebtedness and 
Issuance of Disqualified Stock and Preferred Stock" and "-Liens" that limit the right of the 
debtor to dispose of the assets securing such Indebtedness; 

(h) restrictions on cash or other deposits or net worth imposed by customers under 
contracts entered into in the ordinary course of business; 

(i) other Indebtedness, Disqualified Stock or Preferred Stock of Foreign Subsidiaries 
permitted to be incurred subsequent to the Issue Date pursuant to the provisions of the 
covenant described under the caption "-limitation on lncurrence of Indebtedness and 
Issuance of Disqualified Stock and Preferred Stock"; 

m customary provisions In joint venture agreements and other similar agreements 
relating solely to such Joint venture; 

(k) customary provisions contained in teases, sub-leases, licenses. sub-licenses or 
similar agreements, including with respect to intellectual property and other agreements, in 
each case, entered into in the ordinary course of business; 

(Q restrictions created in connection with any Qualified Securitization Financing that, in 
the good faith determination of the Issuer are necessary or advisable to effect such 
Qualified Securitization Financing; 

(m) restrictions or conditions contained In any trading, netting, operating, construction, 
service, supply, purchase, sale or other agreement to which the Issuer or any of its 
Restricted Subsidiaries is a party entered Into in the ordinary course of business; provided 
that such agreement prohibits the encumbrance of solely the property or assets of the 
Issuer or such Restricted Subsidiary that are the subject of such agreement, the payment 
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rights arising thereunder or the proceeds thereof and does not extend to any other asset or 
property of the Issuer or such Restricted Subsidiary or the assets or property of another 
Restricted Subsidiary; 

(n) other Indebtedness, Disqualified Stock or Preferred Stock permitted to be incurred 
subsequent to the Issue Date pursuant to the provisions of the covenant described under 
the caption "-Limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock 
and Preferred Stock"; provided that, in the judgment of the Issuer, such incurrence will not 
materially impair the Issuer's ability to make payments under the Notes when due; 

(o) any encumbrances or restrictions of the type referred to in clauses (1), (2) and 
(3) above imposed by any amendmer1ts, modifications, restatements, renewals, increases, 
supplements, refundings, replacements or refinancings of the contracts, instruments or 
obligations referred to In clauses (a) through (n) above; provtdedthat such amendments, 
modifications, restatements, renewals, increases; supplements, refunclings, replacements or 
refinancings are, in the good faith judgment of the Issuer, no more restrictive in any material 
respect with respect to such encumbrance and other restrictions taken as a whole than 
those prior to such amendment, modification, restatement, renewal, increase, supplement, 
refunding, replacement or refinancing; 

(p) restrictions created in connection with any Securitization Financing that, in the good 
faith determination of the Issuer, are necessary or advisable to effect such Securitization 
Financing; and 

(q) any encumbrance or restriction with respect to a Subsidiary Guarantor or a Foreign 
Subsidiary or Securitization Subsidiary which was previously an Unrestricted Subsidiary 
pursuant to or by reason of an agreement that such Subsidiary is a party to or entered into 
before the date on which such Subsidiary became a Restricted Subsidiary; provided that 
such agreement was not entered into in anticipation of an Unrestricted Subsidiary becoming 
a Restricted Subsidiary and any such encumbrance or restriction does not extend to any 
assets or property of the Issuer or any other Restricted Subsidiary other than the assets and 
property of such Subsidiary. 

Limitation on Guarantees ot Indebtedness by Restricted Subsidiaries 

The Issuer will not permit any of its Restricted Subsidiaries, other than a Subsidiary Guarantor, or 
a Securitization Subsidiary, to guarantee the payment of any Indebtedness of the Issuer or any other 
Guarantor under the Senior Credit Facilities, any Additional First Lien Obligations, any Junior Lien 
Obligations or any capital markets debt securities of the Issuer or any Guarantor, unless such 
Restricted Subsidiary within 30 days executes and delivers a supplemental indenture to the Indenture 
providing for a Guarantee by such Restricted Subsidiary. The Issuer may elect, in its sole discretion, to 
cause any Subsidiary that is not otherwise required to be a Guarantor to become a Guarantor. in which 
case such Subsidiary shall not be required to ~mply with the 30 day period described above. 

Limitation on Holdings 

Holdings shall not conduct, transact or otherwise engage in any business or operations other than 
(i) those incidental to its ownership of the Equity Interests of the Issuer, (ii) the maintenance of its legal 
existence and general operating (Including the ability to incur fees, costs and expenses relating to such 
maintenance and general operating including professional fees for legal, tax and accounting issues), 
(iii) the performance of its obligations, including the incurrence of Habilities with respect to the Notes, 
the Existing Notes, the Senior Credit Facilities, any subordinated notes or any Qualified Holding 
Company Debt, (iv) any public offering of its common stock or any other issuance of its Equity Interests 
or any corporate transaction permitted under the indenture, (v) financing activities, including, without 
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limi1atlon, Credit Facilities, the issuance of securities, lncurrence of debt, payment of dividends, making 
contributions to the capital of its Subsidiaries and guaranteeing the obligations of Its Subsidiaries or its 
direct or indirect parent companies, (vi) participating In tax, accounting and other administrative matters 
as a member of the consolidated group of Holdings and the Issuer or any direct or indirect parent of 
Holdings and its Subsidiaries, (vii) holding any cash or property received in connection with Restricted 
Payments made by the Issuer in accordance with ooder the caption "Certain Covenants-Umi1ation on 
Restricted Payments" pending application thereof by Holdings, (viii) providing indemnification to 
officers and directors and (ix) activities incidental to the businesses or activities described in the 
foregoing clauses (i) through (viii); providedthat, notwithstanding the foregoing, Holdings shall not 
create or acquire (by way of merger, consolidation or otherwise) any direct Subsidiaries, other than the 
Issuer or any holding company for the Issuer. 

Covenant Suspension 

If on any date following the Issue Date (i) the Notes have Investment Grade Ratings from two 
Rating Agencies and (ii) no Default has occurred and is continuing under the Indenture (the occurrence 
of the events described in the foregoing clauses (i) and (ij) being collectively referred to as a "Covenant 
Suspension Evenr), the Issuer and its Restricted Subsidiaries will not be subject to the following 
covenants (collectively, the • Suspended Covenants)= 

(1) "Repurchase at the Option of Holders-Asset Sales"; 

(2) "-Limitation on Restricted Payments"; 

(3) "-Limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock and 
Preferred Stoel<"; . 

(4) clause (4) of the first paragraph of "-Merger, Consolidation or Sale of All or Substantially 
All Assets"; 

(5) '- Transactions with Affiliates"; 

(6) "-Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries"; and 

(7) "-Limitation on Guarantees of Indebtedness by Restricted Subsidiaries." 

In the event that the Issuer and its Restricted Subsidiaries are not subject to the Suspended 
Covenants under the Indenture for any period of time as a result of the foregoing, and on any 
subsequent date (the "Reversion Date') two or more Rating Agencies have withdrawn their Investment 
Grade Rating or assigned to the Notes a rating below an Investment Grade Rating, then the Issuer and 
its Restricted Subsidiaries will thereafter again be subject to the Suspended Covenants under the 
Indenture with respect to future events. 

The period of time between the occurrence of a Covenant Suspension Event and the Reversion 
Date is referred to in this description as the "Suspension Period." Additionally, upon the occurrence of 
a Covenant Suspension Event, the amount of Excess Proceeds from Net Proceeds shall be reset to 
zero. In the event of any such reinstatement, no action taken or omitted to be taken by the Issuer or 
any of its Restricted Subsidiaries prior to such reinstatement wHI give rise to a Default or Event of 
Default under the Indenture with respect to Notes; provided that (1) with respect to Restricted 
Payments made after any such reinstatement, the amount of Restricted Payments made will be 
calculated as though the covenant described under the caption "--Limitation on Restr1cted Payments• 
had been In effect prior to, but not during the Suspension Period (provided that any SubSldlar1es 
designated as Unrestricted Slbsidiarles during the Suspension Period shall automatically become 
Restricted Subsidiaries on the Reversion Date (subject to the Issuer's right to subsequently designate 
them as Unrestricted Subsidiaries in compliance with the covenants set forth under "Certain 
Covenants")) and (2) all Indebtedness Incurred, or Disqualified Stock or Preferred Stock issued, during 
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the Suspension Period wm be classified as having been incurred or Issued pursuant to clause (3) of the 
second paragraph of "-limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock 
and Preferred Stock." 

The Issuer shall provide a written notice to the Trustee upon the occurrence of a Covenant 
Suspension Event or a Reversion Date. 

There can be no assurance that the Notes will ever achieve or maintain Investment Grade 
Ratings. 

Reports and Other lnfonnation 

The Indenture will provide that for so long as any Notes are outstanding, unless Holdings is 
subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act or otherwise complies 
with such reporting requirements, Holdings will furnish without cost to the Trustee: 

(1) within 90 days after the end of each fiscal year of Holdings: 

(w) audited year-end consolidated financial statements of Holdings and its Subsidiaries, 
including balance sheets, statements of operations and statements of cash flows, 
prepared in accordance with GAAP; · 

(x) a discussion and analysis in reasonable detail of Holdings' consolidated results of 
operations for the period referred to in clause (w) immediately above and the most 
recent comparable priOr period and liquidity and capital resources; 

(y) a presentation of EBITDA of Holdings derived from such financial statements referred 
to in clause (1 )(w) above; and 

(z) all proforma and historical Information In respect of any significant transaction (as 
determined in accordance with Rule 3-05 of Regulation S-X under the Securities Act) 
consummated more than 75 days prior to the date such Information is furnished to the 
extent not previously provided and for the time periods for which such financial 
information would be required (if Holdings were subject to the ming requirements of the 
Exchange Act) in a filing on Form 8-K with the SEC at such time; 

(2) within 45 days after the end of each of the first three fiscal quarters of each fiscal year of 
Holdings: 

(w) unaudited quarter1y consolidated financial statements of Holdings and its Subsidiaries, 
including balance sheets, statements of operations and statements of cash flows, 
prepared in accordance with GAAP, subject to normal year-end adjustments; 

(x) a discussion and analysis In reasonable detail of the consolidated results of operations 
of Holdings for the period referred to in clause (w) Immediately above and the most 
recent comparable prior period and liquidity and capital resources; 

(y) a presentation of EBITDA of Holdings derived from such financial statements referred 
to in clause (2)(w) above; and 

(z) all proforma and historical financial information in respect of any significant transaction 
(as determined in accordance with Rule 3-05 of Regulation S-X under the Securities 
Act) consummated more than 75 days prior to the date such information is furnished to 
the extent not previously provided and for the time periods such financial information 
would be required (if Holdings were sl.bject to the filing requirements of the Exchange 
Act) in a filing on Form 8-K with the SEC at such time; and 
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(3) within five Business Days following the occurrence of any of 1he following events, a 
description in reasonable detail of such event: (1) any change in the executive officers or 
directors of Holdings, (11) any lncurrence of any material long-term debt obligation or capital 
lease obligation (each as defined In Item 303 of Regulation S-K under the Securities Act) of 
or relating to Holdings, the Issuer or any of its Restricted Subsidiaries, (iii) the aoceleration 
of any material Indebtedness of Holdings, the Issuer or any of its Restricted Subsidiaries, 
(iv) any issuance or sale by Holdings of Equity Interests of Holdings (excluding any issuance 
or sale pursuant to any stock option or similar compensation plan in the ordinary course of 
business), (v) the entry into of any agreement by Holdings, the Issuer or any of its 
Subsidiaries relating to a transaction that has resulted or may result in a Change of Control, 
(vi) any resignation or termination of the independent accountants of Holdings or any 
engagement of any new independent accountants of Holdings, (vii) any determination by 
Holdings or the receipt of advice or notice by Holdings from its independent accountants, in 
either case, relating to non-reliance on previously issued financial statements, a related 
audit opinion or a completed interim review and (viii) the completion by Holdings, the Issuer 
or any of its Restricted Subsidiaries of the acquisition or disposition of a significant amount 
of assets, otherwise than in the ordinary course of business, in the case of each of clauses 
(i) through (viii), only to the extent any such event would be required to be reported by a 
company subject to reporting under Section 13 or 15(d) of the Exchange Act on Form B·K. 

For purposes of the references to Rule 3-05 of Regulation S-X in clauses (1 )(z) and (2)(z) above and 
notwithstanding any contrary provisions of such Rule 3-05, Holdings may elect to determine whether 
pro forma and historical financial information is required, and the time periods, if any, therefor, with 
reference to the proportion of the total EBITDA of Holdings, the Issuer and its Restricted Subsidiaries 
attributable to the relevant acquired business or businesses in lieu of using the conditions specified in 
Rule 1-02(w) of Regulation S-X. For the avoidance of doubt, this covenant shall not require the 
provision of any information required by Rules 3-09, 3-10 or 3-16 of Regulation S-X under the 
Securities Act. 

Holdings shall provide S&P and Moody's (and their respective successors) with information on a 
periodic basis as S&P or Moody's, as the case may be, shall reasonably require in order to maintain 
public ratings of the Notes. In addition, Holdings has agreed that, for so long as any Notes remain 
outstanding and Holdings is not subject to reporting under Section 13 or 15(d) of the Exchange Act, it 
will furnish to the Holders and to securtties analysts and prospective investors that certify that they are 
qualified institutional buyers, l4)0n their request, the information, to the extent not previously satisfied, 
required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act. 

Holdings will make the reports and other information required by the first paragraph of this 
covenant not filed with the SEC available to any Holder or beneficial owner of the Notes, any 
prospective investor in the Notes that certifies that it is a qualified institutional buyer or non-U.S. 
person, any securities analyst or any market maker affiliated with any Initial Purchaser by posting them 
on its website or lntralinks or any comparable password-protected online system; provided that 
Holdings will not be required to make available any password or other login infonnation to any such 
person unless it establishes its qualification as such to the reasonable satisfaction of Holdings. 

Within 15 Business Days of furnishing the information specified in clauses (1) and (2) above to 
the Trustee, Holdings will hold a conference call for Holders, prospective investors in the Notes that 
certify that they are qualified instltutional buyers, securities analysts and market makers affiliated with 
an Initial Purchaser to discuss the results of operations for the relevant period, following advance 
notice to such parties by commercially reasonable means expected to reach them (which may be by 
posting such notice on Its website or lntralinks or any comparable password-protected online system). 

224 

outside Attorneys' Eyes only SIL-160473 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000027 491 



In addition, if at any time any direct or indirect parent becomes a Guarantor (there being1 no 
obligation of any such parent to do so), the reports, information and other documents required to be 
furnished to Holders of the Notes pursuant to this covenant may, at the option of Holdings, be 
furnished by and be those of such parent rather than Holdings. 

Notwithstanding anything herein to the contrary, Holdings will not be deemed to have failed to 
comply with any of its obligations hereunder for purposes of clause (3) under the caption "Events of 
Default and Remedies" until 90 days after the date any report hereunder is due. 

Events of Default and Remedies 

The Indenture will provide that each of the following is an Event of Default: 

(1) default in payment when due and payable, upon redemption, acceleration or otherwise, 
of principal of, or premium, if any, on the Notes; 

(2) default for 30 days or more in the payment when due of Interest on or with respect to the 
Notes; 

(3) failure by Holdings, the Issuer or any Guarantor for 60 days after receipt of written notice 
given by the Trustee or the Holders of not less than 30% in principal amount of the then outstandng 
Notes to comply with any of its. obligations, covenants or agreements (other than a default referred 
to in clause (1) or (2) above) contained in the Indenture, the Notes or the Security Documents; 

(4) default under any mortgage, indenture or instrument under which there is issued or by 
which there is secured or evidenced any Indebtedness for money borrowed by Holdings, the 
Issuer or any of its Restricted Subsidiaries or the payment of which is guaranteed by Holdings, 
the Issuer or any of its Restricted Subsidiaries, other than Indebtedness owed to the Issuer or a 
Restricted Subsidiary, whether such Indebtedness or guarantee now exists or Is created after the 
issuance of the Notes, if both: 

(a) such default either results from Iha failure to pay any principal of such 
Indebtedness at its stated final maturity (after giving effect to any applicable grace periods) 
or relates to an obligation other than the obligation to pay principal of any such 
Indebtedness at its stated final maturity and results in the holder or holders of such 
Indebtedness causing such Indebtedness to become due prior to its stated maturity; and 

(b) the principal amount of such Indebtedness, together with the principal amount of 
any other such Indebtedness in default for failure to pay principal at stated fklal maturity 
(after giving effect to any applicable grace periods), or the maturity of which has been so 
accelerated, aggregate $65,000,000 or more at any one time outstanding; 

(5) failure by Holdings, the Issuer or any Significant Subsidiary (or any group of Restricled 
Subsidiaries that together (determined as of the most recent consolidated financial statements of 
the Issuer for a fiscal quarter end provided as required under the caption "Certain Covenants-
Reports and Other lnfoonation") would constitute a Significant Subsidiary) to pay final judgments 
aggregating in excess of $65,000,000 (net of amounts covered by Insurance policies Issued by 
reputable Insurance companies), which final Judgments remain unpaid, undischarged and 
unstayed for a period of more than 60 days after such Judgment becomes final, and In the event 
such judgment is covered by insurance, an enforcement proceeding has been commenced by 
any creditor upon such judgment or decree which is not promptly stayed; 

(6) certain events of bankruptcy or insolvency with respect to Holdings, the Issuer or any 
Significant Subsidiary (or any group of Restricted Subsidiaries that together (determined as of the 
most recent consolidated financial statements of the issuer for a fiscal quarter end provided as 
required under the caption "Certain Covenants-Reports and Other Information") would constitute 
a Signillcant Subsidiary); 
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(7) the Guarantee of Holdings or any Significant Subsidiary (or any group of Restricted 
Subsidiaries that together (determined as of the most recent consolidated financial statements of 
the Issuer for a fiscal quarter end provided as required under the caption "Certaln Covenants
Reports and Other Information") would constitute a Significant Subsidiary) shall for any reason 
cease to be in full force and effect or be declared null and void or any responsible officer of 
Holdings or any Subsidiary Guarantor that is a Significant Subsidiary ( or the responsible officers 
of any group of Restricted Subsidiaries that together (as of the most recent consolidated financial 
statement of the Issuer for a fiscal quarter end) would constitute a Significant Subsidiary), as the 
case may be, denies in writing that it has any fi.Jrther liability under its Guarantee or gives written 
notice to such effect, other than by reason of the termination of the Indenture or the release of 
any such Guarantee in accordance with the Indenture: or · 

(8) with respect to any Collateral constituting more than $80,000,000 lndividualy or in the 
aggregate, any of the 8ecurity Documents ceases to b9 In full force and eff9cl, <Y any of the 
Security Documents ceases to give the holders of the Notes the Liens purported to be created 
thereby, or any of the Security Documents Is declared null and void or Holdings, the Issuer or any 
Restricted Subsidiary denies in writing that It has any further liability under any Security Document 
or gives written notice to such eftect (In each case (i) other than In accordance with the terms of the 
indenture or the terms of the Senior Credit Facilities or the Security Documents, (II) except to the 
extent that any such cessation of the Liens results from the failure of the admnistratlve agent under 
the Senior Credit Facilities or the Applicable Authorized Representative, as the case may be, to 
maintain possession of certificates actually dell\lered to it representing securities pledged under the 
Security Documents or to file Uniform Commercial Code continuation statements, (iii) except as to 
Collateral consisting of real property to the extent that such losses are covered by a lender's title 
insurance policy and such Insurer has not denied or failed to acknowledge coverage or (iv) unless 
waived by the requisite lenders under the Senior Credit Facilities if, after that waiver, the Issuer is in 
compliance with the covenant described under the caption "Security"); provided that if a failure of 
the sort descri>ed in this dause (8) is susceptible of cure, no Event of DefauK shall arise under this 
dause (8) with respect thereto until 30 days after notice of such faHure shall have been given to the 
Issuer by the Trustee or the holders of at least 30% in principal amount of the then outstancing 
Notes issued under the Indenture. 

If any Event of Default (other than of a type specified in clause (6) above) occurs and is 
continuing under the Indenture, the Trustee or the Holders of at least 30% in principal amount of the 
then total outstanding Notes may declare the principal, premium, if any, interest and any other 
monetary obligations on all the then outstanding No1es to be due and payable immediately. 

Upon the effectiveness of such declaration, such principal of and premium, if any, and interest will 
be due and payable immediately. Notwithstanding the foregoing, in the case of an Event of Default 
arising under clause (6) of the first paragraph of this section, all outstanding Notes will become due 
and payable without further action or notice. The Indenture will provide that the Trustee may withhold 
from the Holders notice of any continuing Default, except a Default relating to the payment of principal, 
premium, ii any, or interest, if it determines that withholding notice is in their interest In addition, the 
Trustee will have no obligation lo accelerate the Notes if in the best judgment of the Trustee 
acceleration is not in the best interests of the Holders of the Notes. 

The Indenture will provide that the Holders of a majority in aggregate principal amount of the then 
outstanding Notes by notice to the Trustee may on behalf of the Holders of all of the Notes waive any 
existing Default and its consequences under the Indenture (except a continuing Default in the payment 
of interest on, premium, if any, or the principal of any Note held by a non-consenting Holder) and 
rescind any acceleration with respect to the Notes and its consequences (except if such rescission 
would confllct with any judgment of a court of competent Jur1sdlctlon). In the event of any Event of 
Default specified In clause (4) above, such Event of Default and all consequences thereof (excluding 
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any resulting payment default, other than as a result of acceleration of the Notes) shaH be annulled, 
waived and rescinded, automatically and without any action by the Trustee or the Holders, If within 
20 days after such Event of Default arose: 

(1) the Indebtedness or guarantee that is the basis for such Event of Default has been 
discharged; or 

(2) holders thereof have rescinded or waived the acceleration, notice or action (as the case 
may be) giving rise to such Event of Default; or 

(3) the default that is the basis for such Event of Default has been cured. 

Subject to the provisions of the Indenture relating to the duties of the Trustee thereunder, In case 
an Event of Default occurs and is continuing, the Trustee will be under no obligation to exercise any of 
the r1ghts or powers under the Indenture at the request or dlrectlQn of any of the Holders of the Notes 
unless the Holders have offered to the Trustee indemnity or security reasonably satisfactory to It 
against any loss, liability or expense. Except to enforce the right to receive payment of pr1nclpal, 
premium (if any) or interest when due, no Holder of a Note may pursue any remedy with respect to the 
Indenture or the Notes unless: 

(1) such Holder has previously given the Trustee notice that an Event of Default is 
continuing; 

(2) Holders of at least 30% in principal amount of the total outstanding Notes have 
requested the Trustee to pursue the remedy; 

(3) Holders of the Notes have offered the Trustee security or indemnity reasonably 
satisfactory to it against any toss, liability or expense; 

(4) the Trustee has not complied with such request within 60 days after the receipt thereof 
and the offer of security or indemnity; and 

(5) Holders of a majority In principal amount of the total outstanding Notes have not given 
the Trustee a directlQn Inconsistent with such request within such 60-day period. 

Subject to certain restrictions, under the Indenture the Holders of a majority in principal amount of 
· the total outstanding Notes are given the right to direct the time, method and place of conducting any 
proceeding for any remedy available to the Trustee or of exercising any trust or power conferred on the 
Trustee. The Trustee, however, may refuse to follow any direction that conflicts with law or the 
Indenture or that the Trustee determines is unduly prejudicial to the rights of any other Holder of a Note 
(it being understood that the Trustee does not have an affirmative duty to determine if any action is 
unduly prejudicial to a Holder) or that would involve the Trustee in personal liability. 

The Indenture will provide that the Issuer is required to deliver to the Trustee annually a 
statement regarding compliance with the Indenture, and the Issuer is required to deliver to the Trustee 
a statement specifying any Default within five Business Days after becoming aware of such Default. 

No Personal Liability of Directors, Officers, Employees and Stockholders 

No past, present or future director, officer, employee, incorporator, member, partner or 
stockholder of the Issuer or any Guarantor or any of their direct or indirect parent companies (other 
than the Issuer and the Guarantors) shall have any liability, for any obligations of the Issuer or the 
Guarantors under the Notes, the Guarantees or the Indenture or for any claim based on, in respect of, 
or by reason of such obligations or their creation. Each Holder by accepting Notes waives and releases 
ail such liability. The waiver and release are part of the consideration for issuance of the Notes. Such 
waiver may not be effective to waive labilities under the federal securities laws and it is the view of the 
SEC that such a waiver is against public policy. 
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Legal Defeasance and Covenant Defeasance 

The obligations of the Issuer and the Guarantors under the Indenture and the Security 
Documents will terminate (other than certain obligations) and will be released upon payment In full of 
all of the Notes. The Issuer may, at its option and at any time, elect to have all of its obligations 
discharged with respect to the Notes and have each GuarantOl"s obligation discharged with respect to 
its Guarantee ("Legal Defeasance), the Collateral released and cure all then existing Events of Default 
except for: 

(1) the rights of Holders to receive payments in respect of the principal of, premium, if any, 
and interest on the Notes when such payments are due solely out of the trust created pursuant to 
the Indenture; 

(2) the l$$uer's obligations with respect to Notes concerning issuing temporary Notes, 
registration of such Notes, mutilated, destroyed, lost or stolen Notes and the maintenance of an 
office or agency for payment and money for security payments held in trust; 

(3) the rights, powers, trusts, duties and immunities of the Trustee, and the Issuer's 
obligations in connection therewith; and 

(4) the Legal Defeasance provisions of the Indenture. 

lln addition, the Issuer may, at its option and at any time, elect to have its obligations and those of 
each Guarantor released with respect to substantially all of the restrictive covenants that are described 
in the Indenture ("Covenant Defeasance') and thereafter any omission to comply with such obligations 
shall not constitute a Default with respect to the Notes. In the event Covenant Defeasance occurs. 
certain events (not including bankruptcy, receivership, rehabilitation and insolvency events pertaining 
to the Issuer) described under the caption "Events of Default and Remedies" will no longer constitute 
an Event of Default with respect to the Notes. 

I1n order to exercise either Legal Defeasance or Covenant Defeasance with respect to the Notes: 

(1) the Issuer must irrevocably deposit with the Trustee, In trust, for the benefit of the 
Holders of the Notes, cash in U.S. dollars, U.S. dollar-denominated Government Securities, or a 
combination thereof, In such amounts as will be sufficient, in the opinion of a nationally 
recognized firm of Independent public accountants, to pay the principal of, premium, if any, and 
interest due on the Notes on the stated maturity date or on the redemption date, as the case may 
be, of such principal, premium, if any, or Interest on such Notes and the Issuer must specify 
whether such Notes are being defeased to maturity or to a particular redemption date; 

(2) in the case of Legal Defeasance, the Issuer shall have delivered to the Trustee an 
Opinion of Counsel reasonably acceptable to the Trustee confirming that, subject to customary 
assumptions and exclusions, 

(a) the Issuer has received from, or there has been published by, the United States 
Internal Revenue Service a ruling, or 

(b) since the issuance of the Notes, there has been a change in the applicable U.S. 
federal income tax law, 

in either case to the effect that, and based thereon such Opinion of Counsel shall confirm that, 
subject to customary assumptions and exclusions, the Holders of the Notes will not recognize 
income, gain or loss for U.S. federal income tax purposes, as applicable, as a result of such Legal 
Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same 
manner and at the same times as would have been the case if such Legal Defeasance had not 
occurred; 
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(3) in the case of Covenant Defeasance, the Issuer shall have delivered to the Trustee an 
Opinion of Counsel reasonably acceptable to the Trustee confirming that, subject to customary 
assumptions and exclusions, the Holders of the Notes will not recognize income, gain or loss for 
U.S. federal Income tax purposes as a result of such Covenant Defeasance and will be subject to 
such tax on the same amounts, in the same manner and at the same times as would have been 
the case if such Covenant Defeasance had not occurred; 

(4) no Default (other than that resulting from borrowing funds to be applied to make such 
deposit and any similar and simultaneous deposit relating to other Indebtedness and, in each 
case, the granting of Liens in connection therewith) shaU have occurred and be continuing on the 
date of such deposit; 

(5) such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation 
of, or constitute a default under the Senior Credit Facllltles, or any other material agreement or 
instrument (other than the Indenture) to which, the Issuer or any Guarantor is a party or by which 
the Issuer or any Guarantor is bound (other than that resulting from any borrowing of funds to be 
applied to make the deposit required to effect such Legal Defeasance or Covenant Defeasance 
and any similar and simultaneous deposit relating to other Indebtedness. and, in each case, the 
granting of Liens in connection therewith); 

(6) the Issuer shall have delivered to the Trustee an Opinion of Counsel to the effect that, as 
of the date of such opinion and subject to customary assumptions and exclusions following the 
deposit, the trust funds will not be subjec1 to the effect of Section 547 of Title 11 of the United 
States Code; 

(7) the Issuer shall have delivered to the Trustee an Officer's Certificate stating that the 
deposit was not made by the Issuer with the inten1 of defeating, hindering, delaying or defrauding 
any creditors of the Issuer or any Guarantor or others; and 

(8) the Issuer shall have delivered to the Trustee an Officer's Certificate and an Opinion of 
Counsel (which Opinion of Counsel may be subject to customary assumptions and exclusions) 
each stating that all conditions precedent provided for or relating to the Legal Defeasance or the 
Covenant Defeasance, as the case may be, have been complied with. 

Satisfaction and Discharge 

The Indenture will be discharged and will cease to be of further effect as to all Notes, when either: 

(1) all Notes theretofore authenticated and delivered, except lost, stolen or destroyed Notes 
which have been replaced or paid and Notes for whose payment money has theretofore been 
d~posited in trust, have been delivered to the Trustee for cancellation; or · 

(2)(a) all Notes not theretofore delivered to the Trustee for cancellation have become due 
and payable by reason of the making of a notice of redemption or otherwise, will become due and 
payable within one year or are to be called for redemption within one year under arrangements 
satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and 
at the expense, of the Issuer and the Issuer or any Guarantor have irrevocably deposited or 
caused to be deposited with the Trustee as trust funds in trust solely for the benefit of the Holders 
of the Notes, cash in U.S. dollars, U.S. dollar-denominated Government Securities, or a 
combination thereof, in such amounts as will be sufficient without consideration of any 
reinvestment of interest to pay and ljlischarge the entire indebtedness on the Notes not 
theretofore delivered 10 the Trustee for cancellation for principal, premium, if any, and accrued 
interest to the date of maturity or redemption; 

(b) no Default (other than that resulting from borrowing funds to be applied to make 
such deposit or any similar and simultaneous deposit relating to other Indebtedness and the 
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granting of Liens In connection therewith) with respect to the Indenture or the Notes shall 
have occurred and be continuing on the date of such deposit or shall occur as a result of 
such deposit and such deposit will not result in a breach or violation of, or constitute a 
default under the Senior Credit Facilities, or any other material agreement or Instrument 
(other than the Indenture) to which the Issuer or any Guarantor is a party or by which the 
Issuer or any Guarantor is bound (other than resulting from any borr:owing of funds to be 
applied to make such deposit and any similar and slmultaneous deposit relating to other 
Indebtedness and, in each case, the granting of Liens in connection therewith); 

(c) the Issuer has paid or caused to be paid all sums payable by it under the Indenture; 
and 

(d) the Issuer has deivered irrevocable instructions to the Trustee to apply the 
deposited morey toward the payment of the Notes at maturity or the redemption date, as 
the case may be. 

In addition, the Issuer must deliver an Officer's Certificate and an Opinion of Counsel to the 
Trustee stating that all cpnditions precedent to satisfaction and discharge have been satisfied. 

Amendment, Supplement and Waiver 

Except as provided in the next two succeeding paragraphs, the Indenture, any Guarantee, the 
Notes and the Security Documents may be amended or supplemented with the consent of the Holders 
of at least a majority In principal amount of the Notes then outstanding, including consents obtained in 
connection with a purchase of, or tender offer or exchange offer for, Notes, and any existing Default or 
compliance with any provision of the Indenture, the Notes or any Security Document issued thereunder 
may be waived with the consent of the Holders of a majority In principal amount of the then outstanding 
Notes, other than Notes beneficially owned by the Issuer or its Afflllates (including consents obtained In 
connection with a purchase of or tender offer or exchange offer for the Notes). 

The Indenture will provide that, without the consent of each affected Holder of Notes, an 
amendment or waiver may not, with respect to any Notes held by a non-<:0nsenting Holder 

(1) reduce the principal amount of such Notes whose Holders must consent to an 
amendment, supplement or waiver, 

(2) reduce the principal of or change the fixed final maturity of any such Note or alter or 
waive the provisions with respect to the redemption of such Notes (other than provisions relating 
to the covenants described above under the caption "Repurchase at the Option of Holders"); 

(3) reduce the rate of or change the time for payment of interest on any Note; 

(4) waive a Default in the payment of principal of or premium, if any, or interest on the 
Notes, except a rescission of acceleration of the Notes by the Holders of at least a majority in 
aggregate principal amount of the Notes and a waiver of the payment default that resulted from 
such acceleration, or in respect of a covenant or provision contained in the Indenture or any 
Guarantee which cannot be amended or modified without the consent of all Holders; 

(5) make any Note payable in money other than that stated therein; 

(6) make any change in the provisions of the Indenture relating to waivers of past Defaults 
or the rights of Holders to receive payments of principal of or premium, if any, or interest on the 
Notes; 

(7) make any change in these amendment and waiver provisions; 
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(8) impair the right of any Holder to receive payment of principal of, or premium, If any, or 
Interest on such Holder's Notes on or after the due dates therefor or to institute suit for the 
enforcement of any payment on or with respect to such Holder's Notes; 

(9) make any change to or modify the ranking of the Notes that would adversely affect the 
Holders: or · 

(10) except as expressly permitted by the Indenture, modify the Guarantees of Holdings or 
any Significant Subsidiary in any manner materially adverse to the Holders of the Notes. 

In addition, without the consent of at least two-thirds in aggregate principal amount of Notes then 
outstanding, an amendment, supplement or waiver may not modify any Security Document or the 
provisions of the Indenture dealing with the Security Documents or application of trust moneys in any 
manner, in each case, that would subordinate trJe Lien of the Collateral Agent to the Liens securing any 
other Obligations (other than as contemplated under clause (13) of the immediately succeeding 
paragraph) or otherwise release all or substantially all of the Collateral, in each case other than in 
accordance with the Indenture, the Security Documents and the lntercreditor Agreement. 

Notwithstanding the foregoing, the Issuer, any Guarantor (with respect to a Guarantee, the 
Indenture, the lntercreditor Agreement or the Security Documents to which it is a party) and the 
Trustee (or the Collateral Agent, as applicable) may amend or supplement the Indenture or any 
Guarantee, Note, Security Document, the lntercreditor Agreement or the Junior Lien lntercreditor 
Agreement without the consent of any Holder: 

(1) to cure any arrblguity, omission, mistake, defect or Inconsistency; 

(2) to provide for uncertificated Notes of such series in addition to or in place of certificated 
Notes; 

(3) to comply with the covenant relating to mergers, amalgamations, consolidations and 
sales of assets; 

(4) to provide for the assumption of the Issuer's or any Guarantor's obligations to the 
Holders; 

(5) to make any change that would provide any additional rights or benefits to the Holders or 
that does not materially and adversely affect the legal rights of any such Holder under the 
Indenture, the Notes, the Guarantee, the Security Documents, the lntercreditor Agreement or the 
Junior Lien intercreditor Agreement; 

(6) to add covenants for the benefit of the Holders or to surrender any right or power 
conferred upon the Issuer or any Guarantor; 

(7) to evidence and provide for the acceptance and appointment under the Indenture of a 
successor Trustee thereunder pursuant to the requirements thereof; 

(8) to provide for the issuance of additional Notes in accordance with the Indenture or 
exchange notes or private exchange notes with respect thereto: 

(9) to add a Guarantor under the Indenture, the Security Documents, the lntercreditor 
Agreement or the Junior Lien lntercreditor Agreement; 

(10) to conform the text of the Indenture, Guarantees, the lntercreditor Agreement, the 
Junior Lien lntercreditor Agreement, the Security Documents or the Notes to any provision of this 
"Description of Notes" to the extent that such provision in this "Description of Notes· was Intended 
to be a verbatim recitation of a provision of the Indenture, Guarantee, the lntercraditor 
Agreement, the Junior Lien lntercreditor_ Agreement, the Security Documents or Notes; 
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(11) to make any amendment to the provisions of the Indenture relating to the transfer and 
legending of Notes, including, without \Imitation to facllltate the Issuance and administration of the 
Notes and to comply with applicable securities laws, including in connection with the Issuance of 
addi1ional notes; 

(12) to add or release Collateral from, or subordinate, the Lien of the Indenture and the 
Security Documents when permitted or required by the Security Documents, the Indenture the 
lntercredltor Agreement or the Junior Lien lntercredltor Agreement 

(13) to mortgage, pledge, hypothecate or grant any other Lien in favor of the Trustee or the 
Collateral Agent for the benefit of the Holders of the Notes, as additional security for the payment 
and performance of all or any portion of the Notes Obligations, on any property or assets, 
including any which are required to be mortgaged, pledged or hypothecated, or on which a Lien is 
required to be granted to or for the benefrt of the Trustee or the Collateral Agent pursuant to the 
Indenture, any of the Security Documents or otherwise; and 

(14) to add Additional First Lien Secured Parties or Junior Lien Secured Parties to any 
Security Documents, the lntercreditor Agreement or the Junior Lien lntercreditor Agreement. 

The consent of the Holders is not necessary under the Indenture to approve the particular form of 
any proposed amendment. It is sufficient ii such consent approves the substance of the proposed 
amendment. 

Notices 

Notices given by publication or electronic delivery will be deemed given on the first date on which 
publication is made, and notices given by first-class mail, postage prepaid, will be deemed given five 
calendar days after mailing. 

Concerning the Trustee 

The Indenture will contain certain limltations on the rights of the Trustee thereunder, should it 
become a creditor of the Issuer, to obtain payment of daims in certain cases, or to realize on certain 
property received in respect of any such claim as security or otherwise. The Trustee will be permitted 
to engage in other transactions; however, If it acquires any conflicting interest it must eliminate such 
conflict within 90 days or resign. 

The Indenture will provide that the Holders of a majority in principal amount of the outstanding 
Notes will have the right to direct the time, method and place of conducting any proceeding for 
exercising any remedy available to the Trustee, subject to certain exceptions. The Indenture will 
provide that in case an Event of Default shall occur (which shall not be cured), the Trustee will be 
required, in the exercise of its power, to use the degree of care of a prudent person in the conduct of 
his own affairs. Subject to such provisions, the Trustee will be under no obligation to exercise any of its 
rights or powers under the Indenture at the request of any Holder of the Notes, unless such Holder 
shall have offered to the Trustee security and indemnity satisfactory to It against any loss, liability or 
expense. 

Governing Law 

The Indenture, the Notes and any Guarantee will be governed by and construed in accordance 
with the laws of the State of New York. 
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Certain Definitions 

Set forth below are certain defined terms used in the Indenture. For purposes of the Indenture, 
unless otherwise specifically indicated, the term "consolidated" with respect to any Person refers to 
such Person consolidated with its Restricted Subsidiaries, and excludes from such consolidation any 
Unrestricted Slt>sidiary as if such Unrestricted Subsidiary were not an Affiliate of such Person. 

"Acquired Indebtedness' means, with respect to any specified Person, 

(1) Indebtedness of any other Person existing at the time such other Person is merged or 
consolidated with or into or became a Restricted Subsidiary of such specified Person, including 
Indebtedness incurred in connection with, or in contemplation of, such other Person merging, 
consolidating or amalgamating with or into or becoming a Restricted Subsidiary of such specified 
Person, and 

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified 
Person. 

"Additional First Uen Secured Party means the holders of any Additional First Lien Obligations, 
including the Holders, and any Authorized Representative with respect thereto, including the Trustee 
and the Collateral Agent. 

"Additional First Uen Obligations' means any Notes Obligations and any other First Lien 
Obligations, in each case, that are incurred after the Issue Date and secured by Collateral on a first
priority basis pursuant to the Security Documents (in the case of Notes Obligations) and the relevant 
security documents (in the case of any other First Lien Obligations). 

• Affilfatfl' of any specified Person means any other Person dlrectly or Indirectly controlling or 
controlled by or under direct or Indirect common control with such specified Person. For purposes of 
this definition, "control" (including, with correlative meanings, the terms •controlling," "controlled by" and 
"under common control with"), as used with respect to any Person, means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management or policies of such Person, 
whether through the ownership of voting securities, by agreement or otherwise. 

"Applicable Authorized Representative' hes the meaning assigned to such term in the 
I ntercreditor Agreement. 

"Applicable Premium" means, with respect to any Note being redeemed on any Redemption 
Date, the greater of: 

(1) 1.0% of the principal amount of such Note, and 

(2) the excess, if any, of (a) the present value at such Redemption Date of (i) the 
redemption price of such Note at May 15, 2015 (such redemption price being set forth in the table 
appearing above under the caption "Opuonal Redemptiorf) , plus (ii) all required remaining 
scheduled interest payments due on such Note through May 15, 2015 (excluding accrued but 
unpaid interest to the Redemption Date) computed using a discount rate equal to the Treasury 
Rate as of such Redemption Date plus 50 basis points; over (b) the then outstanding principal 
amount of such Note. 

• Asset Said' means: 

(1) the sale, conveyance, transfer or other disposition, whether in a single transaction or a 
series of related transactions (Including by way of a Sale and Lease-Back Transaction) of 
property or assets of the Issuer or any of Its Restricted Subsidiaries (each referred to in this 
definition as a 'dispos/tiorl'); or 
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(2) the issuance or sale of Equity Interests of any Restricted Subsidiary (other than 
Preferred Stock of Restricted Subsidiaries issued In compliance with the covenant described 
under the caption "Certain Coveriants-Umitation on lncurrence of Indebtedness and Issuance of 
Disqualified Stock and Preferred Stock"), whether In a single transaction or a series of related 
t ransactions; 

in each case, other than: 

(a) any disposition of Cash Equivalents or obsolete or worn-out property or equ~ment 
in the ordinary course of business or any disposition of inventory or goods (or other assets) 
held for sale or no longer used in the ordinary course of business; 

(b)' the disposition of all or substantially all of the assets of the Issuer and its Restricted 
Subsidiaries in a manner permitted pursuant to the provisions described above under the 
caption "Certain Covenants-Merger, Consolidation or Sale of All or Substantially All 
Assets• or any disposition that constitutes a Change of Control pursuant to the Indenture; 

(c) the making of any Restricted Payment that is permitted to be made, and is made, 
under the covenant described above under the caption ·certain Covenants-Limitation on 
Restricted Payments" including the making of any Permitted Investment; 

(d) any disposition of assets or issuance or sale of Equity Interests of any Restricted 
Subsidiary in any transaction or series of related transactions with an aggregate fair market 
value of less than $75,000,000; 

(e) any disposition of property or assets or Issuance of securities by a Restricted 
Subsidiary to the Issuer or by the Issuer or a Restricted Subsidiary to a Restricted 
Subsidiary; 

(I) to the extent allowable under Section 1031 of the Internal Revenue Code of 1986, 
any exchange of like property (excluding any boot thereon) for use in a Similar Business; 

(g) the lease, sublease, license or subllcense (including the provision of software 
under an open source license) of any real or personal property, or intellectual property or 
other Intangible assets, in the ordinary course of business: 

(h) any issuance or sale of Equity Interests in, or Indebtedness or other securities of, 
an Unrestricted Subsidiary; 

(i) foreclosures, condemnation, expropriation or any similar action with respect to 
assets or the granting of Liens not prohibited by the Indenture; 

(j) sales of accounts receivable, or participations therein, or Securitization Assets or 
related assets in connection with any Qualified Securitization Financing: 

(k) any financing transaction with respect to property built or acquired by the Issuer or 
any Restricted Subsidiary after the Issue Date, including Sale and Lease-Back Transactions 
and asset securitizations permitted by the Indenture; 

(I) sales of accounts receivable. or participations therein, in connection with the 
collection or compromise thereof; 

(m) the safe or discount of inventory, accounts receivable or notes receivable in the 
ordinary course of business or the conversion of accounts receival:)le to notes receivable; 

(n) any surrender or waiver of contract rights or the settlement, release or surrender of 
contract rights or other ltigation claims in the ordinary course of business; 

(o) the unwinding or voluntary termination of any Hedging Obligations; 
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(p) sales, transfers and other dispositions of Investments in joint ventures to the extent 
required by, or made pursuant to, customary buy/sell arrangements between the Joint 
venture parties set forth in joint venture arrangements and similar binding arrangements; 

( q) failing to pursue or allowing any registrations or any applications for registration of 
any intellectual property rights to lapse or go abandoned in the ordinary course of business 
if, in the reasonable determination of the Issuer or a Restricted Subsidiary, such 
discontinuance is desirable in the conduct of the business of the Issuer and its Restricted 
Subsidiaries taken as a whole; 

(r) the issuance by a Restricted Subsidiary of Preferred Stock or Disqualified Stock 
that is permitted by the covenant described under the cap\ion "Certain Covenants-
Limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock and Preferred 
Stock"; 

(s) the granting of a Lien that is permitted under the covenant described above under 
the caption "Certain Covenant-Uens·; and 

(t) the issuance of directors' qualifying shares and shares issued to foreign nationals 
as required by applicable law. 

"Authorized Representative' means (i) in the case of any Senior Credit Facilities Obligations or 
the First Lien Secured Parties under the Senior Credit Facilities, the administrative agent under the 
Senior Credit Facilities, (i~ in the case of the Notes Obligations or the Holders, the Trustee, (iii) in the 
case of any Series of Additional First Lien Obligations or Additional First Lien Secured Parties that 
become subject to the lntercreditor Agreement, the Authorized Representative narned for such Series 
in the applicable joinder agreement and (iv) in the case of any Series of Junior Lien Obligations or 
Junior Lien Secured Parties that become subject to the Junior Lien lntercreditor Agreement, the 
Authorized Representative named for such Series in the Junior Lien lntercreditor Agreement or the 
applicable joinder agreement. 

"Bank Products' means any facilities or services related to cash management, induding treasury, 
depository, overdraft, credit or debit card, purchase card, electronic funds transfer and other cash 
management arrangements. 

"Business Day' means each day which is not a Legal Holiday. 

"Capital StocK' means: 

(1) in the case of a corporation, corporate stock or shares in the capital of such corporation; 

(2) in the case of an association or business entity, any and all shares, interests, 
participations, rights or other equivalents (however designated) of capital stock; 

(3) In the case of a partnership or limited liability company, partnership or membership 
interests (whether general or limited); and 

(4) any other interest or participatlo11 that confers on a Person the right to receive a share of 
the profits and losses of, or distributions of assets of, the issuing Person but excluding from all of 
the foregoing any debt securities convertible into Capital Stock, whether or not such debt 
securities include any right of participation with Capital Stock. 

"Capitalized Lease Obligaliorl' means, at the time any determination thereof is to be made, the 
amount of the liability in respect of a Capitalized Lease that would at such time be required to be 
capitalized and reflected as a liability on a balance sheet (excluding the footnotes thereto) prepared in 
accordance with GMP. 
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"Capitalized Leases' means all leases that have been or are required to be, In accordance with 
GAAP, recorded as capitalized leases; provided that for all purposes hereunder the amount of 
obligations under any Capitalized Lease shaH be the amount thereof accounted for as a liability in 
accordance with GAAP. 

"Capitalized Software Expenditures' means, with respect to any Person for any period, the 
aggregate of all expenditures (whether paid in cash or accrued as liabilities) of such Person during 
such period in respect of licensed or purchased software or internally developed software and software 
enhancements that, in conformity with GAAP, are, or are required to be, reflected as capitalized costs 
on the consolidated balance sheet of such Person. 

"Cash Equivalents' means: 

(1) United States dollars; 

(2)(a) Canadian dollars, Yen, pounds sterling, euros or any national currency of any 
participating member state of the EMU; or 

{b) in the case of any Foreign Subsidiary that is a Restricted Subsidiary, such local 
currencies held by it from time to time in the ordinary course of business; 

(3) securities issued or directly and fully and unconditionally guaranteed or insured by the 
U.S. government or any agency or instrumentality thereof the securities of which are 
unconditionally guaranteed as a full faith and credit obligation of such government with maturities 
of 24 months or less from the date of acquisition: 

(4) certificates of deposit, time deposits and eurodollar time deposits with maturities of 24 
months or less from the date of acquisition, bankers' acceptances with maturities not exceeding 
24 months and overnight bank deposits, In each case with any domestic or foreign commercial 
bank having capital and surplus of not less than $500,000,000 in the case of U.S. banks and 
$100,000,000 (or the U.S. dollar equivalent as of the date of determination) in the case of 
non-U.S. banks; 

(5) repurchase obligations for underlying securities of the types described in clauses (3), 
(4) or (7) entered into with any financial institution or recognized securities dealer meeting the 
qualifications specified in clause (4) above; 

(6) commercial paper rated at least P-1 by Moody's or at least A-1 by S&P or at least F2 by 
Fitch (or, if at any time neither Moody's nor S&P nor Fitch shall be rating such obligations, an 
equivalent rating from another Rating Agency) and In each case maturing within 24 months after 
the date of creation thereof and Indebtedness or Preferred Stock issued by Persons with a rating 
of "A" or higher from S&P or "A2" or higher from Moody's or "A" or higher from Fitch with 
maturities of 24 months or less from the date of acquisition; 

(7) marketable short-term money market and similar securities having a rating of at least 
P-2, A-2 or F2 from any of Moody's, S&P or Filch, respectively (or, if at any time neither Moody's 
nor S&P nor Fitch shall be rating such obligations, an equivalent rating from another Rating 
Agency); 

(8) readily marketable direct obligations issued by any state, commonwealth or territory of 
the United States or any political subdivision or taxing authority thereof having an Investment 
Grade Rating from any of Moody's, S&P or Fitch (or, if at any time neither Moody's nor S&P nor 
Fitch shall be rating such obligations, an equivalent rating from another Rating Agency) with 
maturities of 24 months or less from the date of acquisition; 

(9) readily marketable direct obligations issued by any foreign government or any political 
subdivision or public instrumentality thereof, in each case having an Investment Grade Rating 
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from any of Moody's, S&P or Fitch (or, ii at any time neither Moody's nor S&P nor Fitch shall be 
rating such obligations, an equivalent rating from another Rating Agency) with maturities of 24 
months or less from the date of acquisition; 

(10) Investments with average maturities of 12 months or less from the date of acquisition in 
money market funds rated AA· (or the equivalent thereof) or better by S&P or Aa3 (or the 
equivalent thereof) or better by Moody's or AA- (or the equivalent thereof) or better by Fitch (or, if 
·at any time neither Moody's nor S&P nor Fitch shall be rating such obligations, an equivalent 
rating from another Rating Agency); and 

(11) investment funds investing at least 95% of their assets in securities of the types 
described in clauses (1) through (10) above. 

In the case of Investments by any Foreign Subsidiary that is a Restricted Subsidiary or 
Investments made in a country outside the United States of America, Cash Equivalents shall also 
include (a) investments of the type and maturity described in dauses (1) through (11) above of foreign 
obligors, which Investments or obligors (or the parents of such obligors) have ratings described in such 
clauses or equivalent ratings from comparable foreign rating agencies and (b) other short-term 
investments uti~zed by Foreign Subsidiaries that are Restricted Subsidiaries in accordance with normal 
investment practices for cash management in investments analogous to the foregoing investments in 
clauses (1) through (11) and in this paragraph. 

Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in 
currencies other than those set forth in clauses (1) or (2) above or the immediately preceding 
paragraph; provided that such amounts are converted into any currency set forth in clauses (1) or 
(2) above or the immediately preceding paragraph as promptly as practicable and in any event within 
ten Business Days following the receipt of such amounts. 

For purposes of determining the maximum permissible maturity of any investments described in 
this definition, the maturity of any obligation is deemed to be the shortest of the following: (i) the stated 
maturity date; (ii) the weighted average life (for amortizing securities); (iii) the next interest rate reset 
for variable rate and auction-rate obligations; or (Iv) the next put exercise date (for obligations with put 
features). 

"Change of Contror means the occurrence of any of the following after the Issue Date: 

(1) the sale, lease, transfer or other disposition, in one or a series of related transactions 
(other than by merger, consolidation or amalgamation), of all or substantially all of the 
consolidated properties and assets of Holdings or the Issuer and their respective subsidiaries, in 
each case, taken as a whole, to any Person other than one or more Permitted Holders; or 

(2) the Issuer becomes aware of (by way of a report or any other filing pursuant to 
Section 13(d) of the Exchange Act, proxy, vote, written notice or otherwise) the acquisition by any 
Person (other than a Permitted Holder} or Persons (other than one or more Permitted Holders) 
that are together a group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the 
Exchange Act, or any successor provision), including any group acting for the purpose of 
acquiring, holding or disposing of securities (within the meaning of Rule 13d-5(b)(1) under the 
Exchange Act), in a single transaction or in a related series of transactions, by way of merger, 
amalgamation, consolidation or other business combination or purchase of 'beneficial ownership" 
(within the meaning of Rule 13d-3 under the Exchange Act, or any successor provision) of more 
than 50% of the total voting power of the Voting Stock of the Issuer. 

"Co-Investor means any Person, other than any Investor, that holds, directly or Indirectly, Equity 
Interests in the Issuer (or any of the direct or indirect parent companies of the Issuer) on the Issue 
Date. 
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"Consolidated Depreciation and Amortization Expensd' means with respect to any Person for any 
period, the total amount of depredation and amortization expense for such period, including the 
amortization of deferred financing fees, debt Issuance costs, commissions, fees and expenses and 
Capitalized Software Expenditures of such Person for such period (including such expense attributable 
to held-for-sale discontinued operations) determined on a consolidated basis and otherwise 
determined in accordance with GAAP. 

"Consolidated Interest Expense' means, with respect to any Person for any period, without 
duplicatoo, the sum of: (1) cash interest expense (including that attributable to Capitalized Lease 
Obligations), net of cash interest income, of such Person determined on a consolidated basis in 
accordance with GAAP, including all commissions, discounts and other fees and charges payable in 
cash with respect to letters of credit and bankers' acceptance financing, net cash payments made 
under Hedging Obligations and (2) C<l$h interest expense that is capitalized In accordance with GAAP, 
but, in the case of each of (t) and (2), excluding: 

(a) amortization of deferred financing costs, debt issuance costs and commissions, fees and 
expenses and any other amounts of non-cash interest; 

(b) the accretion or accrual of discounted liabilities during such period; 

(c) any interest expense in respect of items excluded from Indebtedness In clause (c), or the 
proviso at the end, of the definition thereof; 

(d) non-cash interest expense attribulable to the movement of the mark-to-market valuation 
of obligations under Hedging Obligations or other derivative instruments pursuant to Accounting 
Standards Codification Topic 815 '1)erivatives and Hedging;• 

(e) any one-time costs associated with the unwinding, termination or breakage In respect of 
Hedging Obligations; 

(f) all non-recurring cash interest expense consisting of liquidated damages or additional 
interest for failure to timely comply with registration rights obligations or financing and 
commitment fees; and 

(g) cash payments made on account of accrued interest with respect to any Qualified 
Holding Company Debt to the extent such payments are required by the terms of such 
Indebtedness to be made before the close of any ·accrual period'' (as defined In Treasury 
Regulation Section 1.1272-1 (b)(1 )(II)) ending after five years from the date of original issuance of 
such Indebtedness (any such cash payments, "Catch-Up Payments"); provided that such 
Catch-Up Payments will be Included in Consolidated Interest Expense solely for purposes of 
determining compliance with clause (20)(ii) of the second paragraph of the covenant described in 
"Certain Covenants-Limitation on Restricted Payments• and not for any other purpose. 

"Consolidated Leverage Ratid' means, as of the date of determination, the ratio of (a) the sum of 
(i) the Consolidated Total Indebtedness of Holdings, the Issuer and its Restricted Subsidiaries as of 
such date and (ii) the Reserved Indebtedness Amount applicable at such time to the calculation of the 
Senior Secured Leverage Ratio to (b) EBITDA of Holdings, the Issuer and its Restricted Subsidiaries 
for the most recently ended four fiscal quarters ending immediately prior to such date for which internal 
financial statements are available. The Consolidated Leverage Ratio will be calculated on a proforma 
basis with the same adjustments applicable to the calculation of the Senior Secured Leverage Ratio. 

"Consolidated Net Income' means, with respect to any Person for any period, the aggregate of 
the Net Income of such Person for such period, on a consolidated basis, and otherwise determined in 
accordance with GAAP; provided that, without duplication, 

238 

outside Attorneys' Eyes only SIL- 160487 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000027 505 



(1) any after-tax effect of extraordinary, non-recurring or unusual gains or losses (less all 
fees and expenses relating thereto) or expenses (including relating to the Transaction Expenses 
or any multi-year strategic cost-saving initiatives), severance, relocation costs and curtallments or 
modifications to pension and post-retirement employee benefit plans shall be excluded: 

(2) the cumulative effect of a change in accounting principles and changes as a result of the 
adoption or modification of accounting policies during such period shal be excluded, in each case 
in accordance with GAAP; 

(3) the Net Income for such period of any Person that is an Unrestricted Subsidiary or any 
Person that is not a Subsidiary or that is accounted for by the equity method of accounting shall 
be excluded; provided that Consolidated Net Income of such other Person shall be increased by 
the amount of dividends or distributions or other payments that are actually paid in cash or Cash 
Equivalen!s to such other Peri.on or a Restricted Subsidiary of such other Person by such Person 
in such period; 

(4) SOieiy for the purpose of determining the amount available for Restricted Payments under 
clause (3)(a) of the first paragraph of "Certain Covenants-Limitation on Restricted Payments," the 
Net Income for such period of any Restricted Subsidiary (other than any Guarantor) shall be 
excluded to the extent that the declaration or payment of dividends or similar distributions by that 
Restricted Subsidiary of its Net Income is not at the date of determination permitted without any 
prior governmental approval (which has not been obtained) or, directly or indirectly, by the operation 
of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule, or 
governmental regulation applicable to that Restricted Subsidiary or Its stockholders, unless such 
restr1ctlon with respect to the payment of dividends or similar distributions has t>een legally waived; 
provid9d that Consolidated Net Income of such other Person will be increased by the amount of 
dividends or other distributions or other payments actually paid In cash (or to the extent oonverted 
into cash) to such other Person or a Restricted Subsidiary of such other Person thereof in respect 
of such period, to the extent not already included therein; 

(5) effects of adjustments (including the effects of such adjustments pushed down to 
Holdings, the Issuer and its Restricted Subsidiaries) in the inventory, property and equipment, 
software, goodwin, other intangible assets, in-process research and development. deferred 
revenue, debt line items and other non-cash charges in such Person's consolidated financial 
statements pursuant to GAAP resulting from the application of recapitarization, purchase or 
acquisition method accounting in relation to any consummated acquisition or the amortization or 
write-off of any amounts thereof, net of taxes, shall be excluded; 

(6) any net after-tax effect of income (loss) from the early extlngulshment or conversion of 
(a) Indebtedness, (b) Hedging Obligations or (c) other derivative instruments shall be excluded; 

(7) any impairment charge or asset write-off or write-down, including impairment charges or 
asset write-offs or write-downs related to goodwill and other intangble assets, long-lived assets, 
investments in debt and equi1y securities or as a result of a change in law or regulation, in each 
case, pursuant to GAAP, and the amortization of intangibles arising pursuant to GAAP shall be 
excluded; 

(8) any non-cash compensation charge or expense, including any such charge or expense 
arising from the grants of stock appreciation or similar rights, stock options, restricted stock or 
other rights or equity incentive programs shall be excluded; 

(9) any fees, expenses or charges incurred during such period, or any amortization thereof 
for such period, in connection with any acquisition, Investment, Asset Sale, disposition, 
incurrence, amendment or repayment of Indebtedness (including such fees, expenses or charges 
related to the offering of the Notes and the Senior Credit Facilities), issuance of Equity Interests, 
refinancing transaction or amendment or modification of any debt instrument (including any 
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amendment or other modification of the Notes and the Senior Credit Facilities) and including, in 
each case, without !Imitation, any such transaction consummated prior to the Issue Date and any 
such transaction undertaken but not completed, and any charges or non-recurring merger costs 
incurred during such period as a result of any such transaction, in each case whether or not 
successful, shall be excluded; 

( 1 O) accruals and reserves that are established within twelve months after the closing of any 
acquisition that are req.ulred to be established as a result of such acquisition in accordance with 
GMP shall be excluded; 

(11) any expenses, charges or losses that are covered by indemnification or other 
reimbursement provisions in connection with any investment, acquisition or any sale, 
conveyance, transfer or other disposition of assets permitted under the Indenture, to the extent 
actually reimbursed, or, so long as Holdings has made a determination that a reasonable basis 
exists for indemnification or reimbursement and only to the extent that such amount is (i) not 
denied by the applicable carrier (without any right of appeal thereof) within 180 days and (ii) in 
fact indemnified or reimbursed within 365 days of such determination (with a deduction In the 
applicable future period for any amount so added back to the extent not so Indemnified or 
reimbursed within such 365 days), shall be excluded; 

(12) to the extent covered by insurance and actually reimbursed, or, so long as Holdings 
has made a determination that there exists reasonable evidence that such amolXlt will in fact be 
reimbursed by the insurer and only to the extent that such amount is in fact reimbursed within 365 
days of the date of such determination (with a deduction in the applicable future period for any 
amoL11t so added back to the extent not so reimbursed within such 365 day period), expenses, 
charges or losses with respect to liability or casualty events or business interruption shall be 
excluded; 

(13) any net pension costs or other post-employment benefit costs representing 
amortization of unrecognized prior service costs, actuarial losses, including amortization of such 
amounts arising In prior periOds, amortization of the unrecognized net obligation (and loss or cost) 
existing at the date of initial application of Accounting Standards Codification Topic 712 
"Compensation-Nonretirement Postemployment Benefits" and Accounting Standards 
Codification Topic 715 "Compensation-Retirement Benefits," and any other non-<:ash items of a 
similar nature, shall be excluded; 

(14) losses or gains on asset sales (other than asset sales made in the ordinary course of 
business) or in connection with any Qualified Securltization Financing shall be excluded; and 

(15) the following items shall be excluded: 

(a) any net unrealized gain or loss (after any offset) resulting in such period from 
obligations under any Hedging Obligations and the application of Accounting Standards 
Codification Topic 815 "Derivatives and Hedging;• and 

(b) any net unrealized gain or loss (after any offset) resulting In such period from 
currency translation and transaction gains or losses Including those related to currency 
remeasurements of Indebtedness (inchJding any net gain or loss resulting from obligations 
under Hedging Obligations for currency exchange risk) and any other monetary assets and 
liabilities. 

In addition, to the extent not already included in the Consolidated Net Income of such Person, 
notwithstanding anything to the contrary in the foregoing, Consolidated Net Income shall JnclUde the 
amount of proceeds received by such Person and its Restricted Subsidiaries from business interruption 
insurance and reimbursements of any expenses and charges that are covered by indemnification or 
other reimbursement provisions in connection with any Permitted Investment or any sale, conveyance, 
transfer or other disposition of assets permitted under the Indenture. 
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Notwithstanding the foregoing, for the purpose of the covenant described under the caption 
''Certain Covenants-Limitation on Restricted Payments" only (other than clause (3)(d) of the first 
paragraph thereof), there shall be excluded from Consolidated Net Income any income arising from 
any sale or other disposition of Restricted Investments made by the Issuer and its Restricted 
Subsidiaries, any repurchases and redemptions of Restricted Investments from the Issuer and its 
Restricted Subsidiaries, any repayments of loans and advances which constitute Restricted 
Investments by the Issuer or any of its Restricted Subsidiaries, any sale of the stock of an Unrestricted 
Subsidiary or any distribution or dividend from an Unrestricted Subsidiary, in each case only to the 
extent such amounts increase the amount of Restricted Payments permitted under such cover1ant 
pursuant to clause (3)(d) thereof. 

"Consolidated Total Indebtedness' means. as of any date of determination, (a) the aggregate 
principal amount of Indebtedness of Holdings, the Issuer and the Restricted Subsidiaries ou1standing 
on such date, determined on a consolidated basis In accordance with GAAP (but excluding the effects 
of any discounting of Indebtedness resulting from the application of purchase accounting in connection 
with any acquisition permitted under the Indenture), consisting of Indebtedness for borrowed money, 
obligations in respect of Capitalized Leases and debt obligations evidenced by promissory notes or 
similar instruments, minus (b) the aggregate amount of cash and Cash Equivalents (in each case, for 
purposes of the definition of Senior Secured Leverage Ratio only, free and clear of all Liens, other than 
nonconsensual liens permitted under the caption "Certain Covenants-Liens," Liens permitted under 
clause (24), (25), (26)(a) and (b), (36), (39) or (40) of the definition of "Permitted Liens") included in the 
consolidated balance sheet of Holdings, the Issuer and the Restricted Slbsidiaries as of such date; 
provided that Consolidated Total Indebtedness shall not indude Indebtedness in respect of (i) any 
OuaHfied Securitization Financing, (ii) undrawn amounts under revolving credit facilities (except as 
otherwise provided in the definition of Senior Secured Leverage Ratio), (iii) all letters of credit, except 
to the extent of unreimbursed amounts thereunder, (iv) Unrestricted Subsidiaries and (v) obligations 
under Hedging Obligations. 

"Contingent Oblfgatlomt means, with respect to any Person, any obligation of such Person 
guaranteeing any leases, dividends or other obligations that do not constitute Indebtedness ("primary 
obligations') of any other Person (the "primary obligol') in any manner, whether directly or indirectly, 
including, without limitation, any obligation of such Person, whether or not contingent: 

(1) to purchase any such primary obligation or any property constituting direct or indirect 
security therefor; 

(2) to advance or supply funds: 

(a) for the purchase or payment of any such primary obligation, or 

(b) to maintain working capital or equity capital of the primary obligor or otherwise to 
maintain the net worth or solvency of the primary obligor; or 

(3) to purchase property, securities or services primarily for the purpose of assuringI the 
owner of any such primary obligation of the ability of the primary obligor to make payment of such 
primary obligation against loss in respect thereof. 

"Controlled Investment AffiliaUf means, as to any Person, any other Person, other than any 
Investor, which directly or indirectly is in control of, is controlled by, or Is under common control with 
such Person and Is organized by such Person (or any Person controlling sueh Person) primarily for 
making direct or Indirect equity or debt investments in the Issuer an<Vor other companies. 

"Credit Facilities' means one or more debt facilitles, Including the Senior Credit FaciUtles, or other 
financing arrangements (Including, without limitation, commercial paper fadlltles or Indentures) 
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providing for revolving credit loans, term loans, letters of credit or other long-tenn Indebtedness, 
Including any notes, securities, mortgages, guarantees, collateral documents, Instruments and 
agreements executed In connection therewith, and any amendments, supplements, modifications, 
extensions, renewals, restatements or refundlngs thereof and any Indentures (including Additional! 
Notes under the Indenture) or credit facilities or commercial paper facilities that replace, refund or 
refinance any part of the loans, notes, securities or other credit facilities or commitments thereunder, 
including any such replacement, refunding or refinancing facility or indenture that increases the amount 
permitted to be borrowed thereunder or alters the maturity thereof (provided that such increase in 
borrowings is pennitted under the caption ''Certain Covenants-Limitation on lncurrence of 
Indebtedness and Issuance of Disqualified Stock and Preferred Stock") or adds additional borrowers or 
guarantors thereunder and whether by the same or any other agent, lender or group of lenders. 

"Oefaul(' means any event that is, or with the passage of time or !he giving of notice or both 
would be, an Event of Default. 

"Designated Non-Cash Consideratiori' means the fair market value of non~sh consideration 
received by the Issuer or a Restricted Subsidiary in connection with an Asset Sale that is so 
designated as Designated Non-Cash Consideration pursuant to an Officer's Certificate, setting forth 
the basis of such valuation, executed by a financial officer of the Issuer, less the amount of Cash 
Equivalents received within 180 days in connection with a subsequent sale, redemption or repurchase 
of or collection or payment on such Designated Non-Cash Consideration. 

"Designated Preferred Stoel(' means Preferred Stock of the Issuer or any direct or indirect parent 
company thereof (in each case other than Disqualified Stock) that is issued for cash (other than to a 
Restricted Subsidiary or an employee stock ownership plan or trust established by the Issuer or any of 
its Subsidiaries) and is so designated as Designated Preferred Stock, pursuant to an Officer's 
Certificate executed by the principal financial officer of the Issuer or the applicable parent company 
thereof, as the case may be, on the issuance date thereof, the cash proceeds of which are excluded 
from the calculation set forth in clause (3) of the first paragraph of "Certain Covenants-Limitation on 
Restricted Payments.• 

"Disqualified Stoel(' means, with respect to any Person, any Capital Stock of such Person which, 
by its terms, or by the terms of any security into which it is convertible or for which it is putable or 
exchangeable, or upon the happening of any event. matures or is mandatorily redeemable (other than 
solely as a result of a change of control or asset sale) pursuant to a sinking fund obligation or 
otherwise, or is redeemable at the option of the holder thereof (other than solely as a result of a 
change of control or asset sale) , in whole or in part, in each case prior to the date 91 days after the 
earlier of the maturity date of the Notes or the date the Notes are no longer outstanding; provided that 
any Capital Stock held by any future, current or former employee, director, officer, manager or 
consultant (or their respective Controlled Investment Affiliates (excluding Texas Pacific Group or Silver 
Lake Partners or any Co-Investor (but not excluding any future, current or former employee, director, 
officer, manager or consultant)) or Immediate Family Members), of the Issuer, any of its Subsidiaries, 
any of its direct or indirect parent companies or any other entity in which the Issuer or a Restri¢1ed 
Sli:lsidiary has an investment and is designated in good faith as an "affiliate• by the board of directors 
of the issuer (or the compensation committee thereof), in each case pursuant to any stock slbscription 
or shareholders' agreement, management equity plan or stock option plan or any other management or 
employee benefit plan or agreement shall not constitute Disqualified Stock solely because it may be 
required to be repurchased by the Issuer or its Subsidiaries or in order to satisfy applicable statutory or 
regulatory obligations. Notwithstanding the preceding sentence, any Capital Stock that would constiMe 
Disqualified Stock solely because the holders of the Capital Stock have the right to require the Issuer 
to repurchase such Capital Stock upon the occurrence of a change of control or an asset sale will not 
constitute Disqualified Stock if the terms of such Capital Stock provide that the Issuer may not 
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repurchase or redeem any such Capital S1ock pursuant to such provisions unless such repurchase or 
redemption complies with the terms of the Indenture. The amount of Disqualified Stock deemed to be 
outstanding at any time for purposes of the Indenture will be the maximum amount that the Issuer and 
Its Res1ricted Subsidiaries may become obligated to pay upon the maturity of, or pursuant to any 
mandatory redemption provisions of, such Disqua~fied Stock, exclusive of accrued dividends. 

"EBITDA" means, with respect to any Person for any period, the Consollda1ed Net Income of 
such Person for such period: 

( 1) Increased (without duplication) by the following, determined on a oonsollda1ed basis for 
such Person, in each case (other than clauses (h) and (k)) to the extent deducted (and not added 
back) in determining Consolidated Net Income of such Person for such period: 

(a) provision for 1axes based on income or profits or capital, including, without 
limitation, federal, state, franchise, excise and similar taxes and foreign withholding taxes 
(including any future taxes or other levies which replace or are ln1ended to be In lieu of such 
taxes and any penalties and interest related 10 such taxes or arising from tax examinations) 
and 1he net tax expense associa1ed with any adjustments made pursuant to clauses 
(1) through (15) of the defini1ion of "Consolidated Net Income"; plus 

(b) Fixed Charges of such Person for such period (including (x) net losses or Hedging 
Obligations or other derivative instruments en1ered into for the purpose of hedging interest 
rate risk, ne1 of Interest income and gains with respect to such obligations plus bank fees, 
(y) costs of surety bonds in connection with financing activities and (z) amounts excluded 
from Consolidated Interest Expense as set forth In clauses (1 )(p) through (z) in the definition 
thereof); plus 

(c) Consolidated Depreciation and Amortization Expense of such Person for such 
period; plus 

(d) the amount of any restructuring charges, integration and facilities opening costs or 
other business optimization expenses, one-time restructuring costs incurred in connection 
with acquisitions made after the Issue Date, project start-up costs and costs related to the 
closure or consolidation of facilities; plus 

(e) any other non-cash charges, including, without limitation, any write-offs or write
downs reducing Consolidated Net Income for such period; provided that if any such 
non-cash charges represent an accrual or reserve for potential cash items in any future 
period, the cash payment in respect thereof in such future period shall be subtracted from 
EBITDA to such extent, and excluding amortization of a prepaid cash item that was paid in a 
prior period; plus 

(I) the amount of any minority interest expense consisting of Subsidiary income 
attributable to minority equity interests of third parties in any non-Wholly owned Subsidiary; 
plus 

(g) the amount of management, monitoring, consulting and advisory fees (including 
termination and transaction fees) and related indemnities and expenses paid or accrued in 
such period under the Management Fee Agreement or otherwise to the Investors to the 
extent otherwise permitted under the caption "Certain Covenants-Transactions with 
Affiliates"; plus 

(h) the amount of ·run-rate" cost savings projected by the Issuer in good faith to result 
from actions either taken or expected to be taken within 12 months of such period (which 
cost savings shall be (i) added back to EBITDA until realized, (ii) subject only to certification 
by management of the Issuer~ (iii) calculated on a pro fonna basis as though such cost. 
savings had been reaNzed on the first day of such period), net of the amount of actual 
benefits realized from such actions (it is understood and agreed that "run-rate· means the 
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full recurring benefit that is associated with any action taken or expected to be taken, 
provided that some portion of such benefit is expected to be realized within 12 months of 
taking such action) (which adjustments may be Incremental to proforma cost savings, 
operating improvements, synergies and operating expense reductions made pursuant to the 
definition of "Fixed Charge Coverage Ratio"); plus 

(i) any costs or expense incurred by Holdings, the Issuer or a Restricted Subsidiary 
pursuant to any management equity plan Of' stock option plan or any other management or 
employee benefit plan or agreement or any stock subscription or shareholder agreement, to 
the extent that such cost or expenses are funded with cash proceeds contributed to the 
capital of Holdings or the Issuer or net cash proceeds of an issuance of Equity Interest of 
Holdings or the Issuer ( other than Disqualified Stock) solely to the extent that such net cash 
proceeds are excluded from the calculation set fOf'th in clause (3) of the first paragraph 
under the caption "Certain Covenants-Limitation on Restricted Payments"; plus · 

(j) any net loss from discontinued operations: plus 

(k) cash receipts (or any netting arrangements resulting in reduced cash expenditures) 
not representing EBITDA or Consolidated Net Income in any period to the extent non-cash 
gains relating to such income were deducted in the calculation of EBITDA pursuant to 
clause (2) below for any previous period and not added back; 

(2) decreased (without duplication) by the following, determined on a consolidated basis IOI' 
such Person, In each case to the extent Included In determining Consolidated Net Income of such 
Person for such period: 

(a) non-cash gains increasing Consolidated Net Income of such Person for such 
period, excluding any non-cash gains to the extent they represent the reversal of an accrual 
or reserve for a potential cash item that reduced EBITDA in any prior period: plus 

(b) ,my non-cash gains with respect to cash actually received in a prior period unless 
such cash did not Increase EBITDA In such prior period; plus 

(c) any net income from discontinued operations (excluding held-for-sale discontinued 
operations). 

"EMU' means economic and monetary union as contemplated in the Treaty on European Union. 

"Equity Interest~• means Capital Stock and all warrants; options or other rights to acquire Capital 
Stock, but excluding any debt security that is convertible into, or exchangeable for, Capital Stock. 

"Equity Offering' means any public or private sale of common stock or Preferred Stock of the 
Issuer or any of its direct or indirect parent companies (excluding Disqualified Stock), other than: 

(1) public offerings with respect to the Issuer's or any direct or indirect parent company's 
common stock registered on Form S-4 or Form S-8; 

(2) issuances to any Subsidiary of the Issuer: and 

(3) any such public or private sale that constitutes an Excluded Contribution or a 
Contributed Holdings Investment. 

"eur<f means the single currency of participating member states of the EMU. 

"Exchange Ad' means the Securities Exchange Act of 1934, as amended, and the rules and 
regulations of the SEC promulgated thereunder. 
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"Excluded Contrfbutlorf means net cash proceeds, marketable securities or Qualified Proceeds 
received by the Issuer from: 

(1) contributions to its common equity capital: and 

(2) the sale (other than to a Subsidiary of the Issuer or to any management equity plan or 
stock option plan or any other management or employee benefit plan or agreement of the Issuer) 
of Capital Stock (other than Disqualified Stock and Designated Preferred Stock) of the Issuer; 

In each case designated as Excluded ContriQutions pursuant to an Officer's Certificate executed 
by a financial officer of the Issuer within 30 days of the date such capital contributions are made or 
the date such Equity Interests are sold, as the case may be, which are excluded from the 
calculation set forth in clause (3) of the first paragraph under the caption "Certain Covenants-
Limitation on Restricted Payments." 

"Existing Notes' means Holdings' $400,000,000 of 6.350% Senior Notes due 2016, issued 
pursuant to the Existing Notes Indenture. 

• Existing Notes lndenturd' means that certain indenture, dated as of August 3, 2001, with 
SunTrust Bank, as trustee, as modified by the first supplemental indenture, dated August 7, 2001, and 
the second supplemental indenture, dated March 13, 2006, with SunTrust Bank, as trustee. 

"fair market value' means, with respect to any asset or liability, the fair market value of such asset 
or liability as detennined by the Issuer in good faith. 

"Rrst Lien Obligations' means, collectively, (a) all Senior Credit Facilities Obligations, (b) the 
Notes Obligations and (c) any Series of Additional First Lien Obligations. 

"Rrst Lien Secured Patties' means (a) the Collateral Agent, (b) the Trustee, (c) the ·secured 
Parties," as defined in the Senior Credit Facilities, (d) the ·secured Parties; as defined In the Security 
Documents and (e) any Additional First Lien Secured Parties. 

"Fitcff means Fitch, Inc., or any successor to its rating agency business. 

"Fixed Charge Coverage Ratid' means, with respect to any Person for any period, the ratio of 
EBITDA of such Person for such period to the Fixed Charges of such Person for such period. In the 
event that Holdings, the Issuer or any Restricted Subsidiary (or such other Person for which the Fixed 
Charge Coverage Ratio is being calculated (together with its Restricted Subsidiaries, a • Specified 
Persorf)) incurs, assumes, guarantees, redeems, repays, retires or extinguishes any Indebtedness 
(other than Indebtedness incurred or repaid under any revolving credit facrnty, unless such 
Indebtedness has been pennanently repaid and has not been replaced) or issues or redeems 
Disqualified Stock or Preferred Stock subsequent to the commencement of the period for which the 
Fixed Charge Coverage Ratio is being calculated but prior to or simultaneously with 1he event for which 
the calculation of the Fixed Charge Coverage Ratio is made (the "FIXed Charge Coverage Ratio 
Calculation Date"), then the Fixed Charge Coverage Ratio shall be calculated giving pro fonna effect to 
such incurrence, assumption, guarantee, redemption, repayment, retirement or extinguishment of 
Indebtedness, or such issuance or redemption of Disqualified Stock or Preferred Stock, as if the same 
had occurred at the beginning of the applicable four-quarter period. 

The Fixed Charge Coverage Ratio shall be calculated assuming the Reserved Indebtedness 
Amount as of the Fixed Charge Coverage Ratio Calculation Date were outstanding throughout the 
four-quarter referenoe period and calculated on a proforma basis assuming that each Specified 
Transaction engaged In by Holdings, the Issuer or any of its Restricted Subsidiaries (or such other 
Specified Person) during the four-quarter reference period or subsequent to such reference period and 
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on or prior to or simultaneously with the Fixed Charge Coverage Ratio Calculation Date assuming that 
each such Specified Transaction (and the change In any associated fixed charge obligations and the 
change in EBITDA resulting therefrom) had occurred on the first day of the four-quarter reference 
period. If since the beginning of such period any Person that subsequently became a Restricted 
Subsidiary or was merged, amalgamated or ronsolidated with or into Holdings, the Issuer or any of its 
Restricted Subsidiaries (or such other Specified Person) since the beginning of such period shall have 
engaged in any Specified Transaction, then the Fixed Charge Coverage Ratio shall be calculated 
giving proforma effect thereto for such period as if such Specified Transaction had occurred at the 
beginning of the applicable four-quarter period. Notwithstanding the foregoing, at the election of the 
Issuer, pro fonna effect need not be given to any Specified Transaction referred to in clause (a), (c), 
(d) or (e) of the definition thereof involving consideration of $50,000,000 or less or any Specified 
Transaction referred to in clause (b) or (I) of the definition thereof involving fair value of $50,000,000 or 
less as determined in good faith by the Issuer. 

For purposes of this definition, whenever pro torma effect is to be given to a Specified 
Transaction, the pro fonna calculations shall be made in good faith by a responsi>le financial or 
accounting officer of Holdings or the Issuer (or such other Specified Person) (and may include, for the 
avoidance of doubt, reasonably identifiable and factually supportable cost savings, operating 
improvements, synergies and operating expense reductions resulting from such Specified Transaction 
that have been or are expected to be realized). If any Indebtedness bears a floating rate of interest and 
is being given pro fonna effect, the interest on such Indebtedness shaU be calculated as if the rate in 
effect on the Fixed Charge Coverage Ratio Calculation Date had been the applicable rate for the entire 
period (taking into account any Hedging Obligations applicable to such Indebtedness). Interest on a 
Capitalized Lease Obligation shall be deemed to accrue at an interest rate reasonably determined by a 
responsible financial or accounting officer of Holdings or the Issuer to be the rate of interest implicit in 
such Capitalized Lease Obligation in accordance with GAAP. For purposes of making the computation 
referred to above, interest on any Indebtedness under a revolving credit facility computed on a pro 
forma basis shall be computed based upon the average daily balance of such Indebtedness during the 
applicable period except as set forth in the first paragraph of this definition. Interest on Indebtedness 
that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a 
eurocurrency interbank offered rate, or other rate, shall be deemed to have been based upon the rate 
actually chosen, or, if none, then based upon such optional rate chosen as the Issuer may designate. 

of: 
"Fixed Charges' means, with respect to any Person for any period, the sum, without duplication, 

(1) Consolidated Interest Expense of such Person for such period; 

(2) all dividends or other distributions paid to any Person other than such Person or any of 
its Restricted Subsidiaries (excluding items eliminated in consolidation) on any series of Preferred 
Stock of Holdings, the Issuer or a Restricted SL.bsidiary (or such other Specified Person or any of 
its Restricted Subsidiaries) during such period, excluding distributions in the form of additional 
Preferred Stock of Holdings; and 

(3) all dividends or other distributions paid to any Person other than such Person or any of 
its Restricted Subsidiaries (excluding items eliminated in consolidation) on any series of 
Disqualified Stock of Holdings, the Issuer or a Restricted Subsidiary ( or such other Specified 
Person or any of its Restricted Subsidiaries) during such period, excluding distributions in the 
form of additional Preferred Stock of Holdings. 

"Foreign Subsidiary' means, with respect to any Person, any Restricted Subsidiary of such 
Person that is not organized or existing under the laws of the United States, any state thereof or the 
District of Columbia and any Restricted Subsidiary of such Foreign Subsidiary. 
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"GAAP means generally accepted accounting principles in the United States of America, as In 
effect from time to time, except for any change occurring after the Issue Date In GAAP, In the event the 
Issuer delivers notice to the Trustee within 30 days of entry into effect of such change that such 
change will not apply for any determinat_lons under the Indenture. 

"Government Securities' means securities that are: 

(1) direct obligations of the United States of America for the timely payment of which its full 
faith and credit Is pledged; or 

(2) obligations of a Person controlled or supervised by and acting as an agency or 
instrumentality of the United States of America the timely payment of which is unconditionally 
guaranteed as a full faith and credit obligation by the United States of America, 

which, in either case, are not callable or redeemable at the option of the issuers thereof, and shall 
also include a depository receipt Issued by a bank (as defined in Section 3(a)(2) of the Securities 
Act), as custodian with respect to any such Government Securities or a specific payment of 
principal of or interest on any such Government Securities held by such custodian for the account 
of the holder of such depository receipt; provided that (except as required by law) such custodian 
is not authorized to make any deduction from the amount payable to the holder of such depository 
receipt from any amount received by the custodian in respect of the Government Securities or the 
specific payment of principal of or interest on the Government Securities evidenced by such 
depository receipt. 

"guarantee' means a guarantee (other than by endorsement of negotiable instruments for 
collection in the ordinary course of business), direct or indirect, in any manner (including letters of 
credit and-reimbursement agreements in respect thereof), of all or any part of any Indebtedness or 
other obligations. 

"Guarantee' means the guarantee by any Guarantor of the Issuer's Obligations under the 
Indenture. 

"Guarantol' means Holdings and each Subsidiary Guarantor. 

"Headquarte~ means the properties (including buildings and real property) located in Southland, 
Texas and comprising Holdings' corporate headquarters. 

"Headquarters Financing' means the financing transactions involving the Headquarters 
contemplated by the Loan Agreement, dated as of March 29, 2007, by and between Headquarters 
SPV and JPMorgan Chase Bank, N.A. 

"Headquarters SPV means Sabre Headquarters, LLC, a Delaware limited liability company 
formed in connection with the Headquarters Financing, or any special-purpose entity formed to carry 
out any refinancing or replacement of the Headquarters Financing. 

"Hedging Obligarions' means (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward 
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps 
or options or forward bond or forward bond price or forward bond index transactions, interest rate 
options, foiward foreign exchange transactions, cap transactions, floor transactions, collar 
transaetions, currency swap transactions, cross-currency rate swap transactions, currency options, 
spot contracts, or any other similar transactions or any combination of any of the foregoing (including 
any options to enter Into any of the foregoing), whether or not any such transaction Is governed by, or 
subject to, any master agreement, and (b) any and all transactions of any kind, and the related 
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confirmations, which are subject to the terms and conditions of, or governed by, any form of master 
agreement published by the International Swaps and Derivatives Association, Inc., any International 
Foreign Exchange Master Agreement, or any other master agreement (any such master agreement, 
together with any related schedules, a "Master Agreemenf), induding any such obligations or llabilltles 
under any Master Agreement. 

"Holdet means the Person in whose name a Note is registered on the registrar's books. 

"Holdings' means Sabre Holdings Corporation, a Delaware corporation and the direct parent of 
the Issuer. 

" Immediate Family Members' means, with respect to any individual, such individuars child, 
stepchild, grandchild or more remote descendant, parent, stepparent, grandparent, spouse, former 
spouse, qualified domestic partner, sibling, mother-in-law, father-in-law. son-in-law and daughter-in-law 
(including adoptive relationships) and any trust, partnership or other bona fide estate-planning vehicle 
the only beneficiaries of which are any of the foregoing individuals or any private foundation or fund 
that is controlled by any of the foregoing individuals or any donor-advised fund of which any such 
individual is the donor. 

"Indebtedness' means, with respect to any Person, without duplication: 

(1) any indebtedness (including principal and premium) of such Person, whether or not 
contingent: 

(a) in respect of borrowed money; 

(b) evidenced by bonds, notes, debentures or slmHar instruments or letters of credit or 
bankers' acceptances (or, without dupllcatlon, reimbursement agreements In respect 
thereof); 

(c) representing the balance deferred and Ul'l)aid of the purchase price of any property 
(including Capitalized Lease Obligations) or services due more than twelve months after 
such property is acquired or such services are completed, except (i) any such balance that 
constitutes an obligation In respect of a commercial letter of credit, a trade payable or 
similar obligation to a trade creditor, in each case accrued in the ordinary course of business 
and (ii) any earn-out obligations until such obligation becomes a liability on the balance 
sheet of such Person in accordance with GAAP and if not paid after becoming due and 
payable; or 

(d) representing net obligations under any Hedging Obligation; 

if and to the extent that any of the foregoing Indebtedness (other than letters of credi1 and Hedgilg 
Obligations) would appear as a liability upon a balance sheet (exduding the footnotes thereto) of 
such Person prepared in aocordarice with GAAP; provided that Indebtedness of any direct or 
indirect parent of such Person appearing upon the balance sheet of such Person solely by reason 
of push-down accounting under GAAP shall be excluded; 

(2) to the extent not otherwise included, any obligation by such Person to be liable for, or to 
pay, as obliger, guarantor or otherwise, on the obligations of the type referred to in clause (1) of a 
third Person (whether or not such items would appear upon the balance sheet of such obliger or 
guarantor), other than by endorsement of negotiable instruments for collection in the ordinary 
course of business; and 

(3) to the extent not otherwise included, the obligations of the type referred to in clause 
(1) of a third Person secured by a Lien on any asset owned by such first Person, whether or not 
such Indebtedness is assumed by such first Person; 
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provided that notwithstanding the foregoing, Indebtedness shall be deemed not to Include 
(a} Contingent Obligations incurred in the ordinary course of business or (b) obligations under or In 
respect of a Qualified Securitization Financing. 

"Independent Rnancial Advisor' means an accounting, appraisal, investment banking firm or 
consultant to Persons engaged in Similar Businesses of nationally recognized standing that is, in the 
good faith judgment of Holdings, qualified to perform the task for which it has been engaged. 

"Initial Purchasers' means the persons named as initial purchasers in the Purchase Agreement, 
dated as of, 2012, with respect to the initial issuance of the Notes. 

"lntercreditor Agreemenr means the lntercreditor Agreement by and among the Issuer, the 
administrative agent under the Senior Credit Facilities, the Trustee, the Collateral Agent and the other 
grantors party thereto, to be dated as of the Issue Date, and as the same may be further amended, 
amended and restated, modified, renewed or replaced from time to time, including without limitation to 
add Additional First Lien Secured Parties. 

"Investment Grade Rating' means a rating equal to or higher than Baa3 (or the equivalent) b-t 
Moody's and BBB- (or the equivalent) by S&P, or If the Notes are not then rated by Moody's or S&P, 
an equivalent rating by any other Rating Agency. 

"Investment Grade Securities' means: 

(1) securities issued or directly and fully guaranteed or insured by the United States 
government or any agency or Instrumentality thereof (other than Cash Equivalents); 

(2) debt securities or debt instruments with an Investment Grade Rating, but excluding any 
debt securities or instruments constituting loans or advances among Holdings, the Issuer and its 
Subsidiaries; 

(3) investments in any fund that invests exdusively in investments of the type described in 
dauses (1) and (2) which fund may also hold immaterial amounts of cash pending investment or 
distribution; and 

(4) corresponding instruments in countries other than the United States customarily utilized 
for high-quality investments. 

"Investments' means, with respect to any Person, all Investments by such Person in other 
Persons (Including Affiliates) In the form of loans (Including guarantees), advances or capital 
contributions (excluding accounts receivable, credit card and debit card receivables, trade credit, 
advances to customers and distnbutors, commission, travel and similar advances to employees, 
directors, officers, managers, distributors and consultants in each case made in the ordinary course of 
business and excluding, in the case of the Issuer and its Subsidiaries, intercompany loans, advances, 
or Indebtedness having a term not exceeding 364 days (inclusive of any roll-over or extensions of 
terms) and made in the ordinary course of business), purchases or other acquisitions for consideration 
of Indebtedness, Equity Interests or other securities issued by any other Person and investments that 
are required by GAAP to be classified on the balance sheet (excluding the footnotes} of Holdirags in the 
same manner as the other investments included in this definition to the extent such transactions 
involve the transrer of cash or other property. For purposes orthe definition of "Unrestricted Subsidiary" 
and the covenant described under the caption "Certain Covenants-Limitation on Restricted 
Payments": 

(1) "Investments' shall include the portion (proportionate to the Issuer's direct or Indirect 
equity interest in such Subsidiary} of the fair market value of the net assets of a Subsidiary of the 
Issuer at the time that such Subsidiary Is designated an Unrestricted Subsidiary; provid6dthat 
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upon a redesignation of such Subsidiary as a Restricted Slbsldiary, the Issuer or the applicable 
Restricted Subsidiary shall be deemed to continue to have a permanent "lnvestmenr In an 
Unrestricted Subsidiary in an amount (if positive) equal to: 

(a) the Issuer's direct or indirect "lnvestmenr in such Subsidiary at the time of such 
redesignation; less 

(b) the portion (proportionate to the Issuer's direct or indirect Equity Interest in such 
Subsidiary) of the fair market value of the net assets of such Subsidiary at the time of such 
redesignation; and 

(2) any property transferred to or from an Unrestricted Subsidiary shall be valued at its fair 
market value at the time of such transfer, in each case as determ.ined in good faith by the Issuer, 
ihcluding its board of directors if such fair market value is in excess of $100,000,000. 

The amount of any Investment outstanding at any time shall be the original cost of such 
Investment, reduced by any dividend, distribution, interest payment, return of capital, repayment or 
other amount received in cash or other property by the Issuer or a Restricted Subsidiary in respect of 
such Investment 

"Investors' means Texas Pacific Group and Silver Lake Partners and, if applicable, each of their 
respective Affiliates and funds or partnerships managed by them or each of their respective Affiliates 
but not including, however, any portfolio companies of any of the foregoing. 

"Issue Datd' means the first date on which Notes are issued under the Indenture. 

"Issuer means Sabre Inc., a Delaware corporation, and its successors. 

• Junior lien lntercreditor Agreemenr means the Junior Lien lntercreditor Agreement substantialy 
in the form attached to the Indenture by and among the Issuer, the other grantors party thereto, the 
Trustee, the Collateral Agent and the Authorized Representatives for any other First Lien Obligations 
(including the Senior Credit Facilities) and Junior Lien Obligations outstanding at the time it is 
executed, as the same may be further amended, amended and restated, modified, renewed or 
replaced from time to time, Including without limitation, to add Additional First Lien Secured Parties and 
Junior Lien Secured Parties. 

"Junior lien Obl/gatlons' means any Series of Indebtedness secured by Collateral on a second• 
priority basis pursuant to the relevant security documents. 

"Junior Lien Secured Partied' means the holders of any Junior Lien Obligations and any 
Authorized Representative with respect thereto. 

"LC Assets' means all deposit and securities accounts (including all funds held in or credited to 
such accounts, interest, dividends or other property distributed in respect of such accounts and any 
proceeds thereof) that may be opened from time to time with one or more banks or other financial 
institutions (Including with a foreign branch of such banks or other financial institutions) securing letters 
of credit, demand guarantees, bankers' acceptances or similar obligations and reimbursement 
obligations in respect thereof, other than those provided under the Senior Credit Facilities. 

"Legal Holiday" means a Saturday, a Sunday or a day on which commercial banking institutions 
are not required to be open in the State of New York or place of payment. 

"Lierl' means any mortgage, pledge, hypothecatlon, assignment, deposit arrangement, 
encumbrance, lien (statutory or otherwise), charge, preference, priority or other security interest or 
preferential arrangement of any kind or nature whatsoever (including any conditional sale or other title 
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retention agreement and any Capitalized Lease having substantially the same economic effect as any 
of the foregoing); provided that In no event shall an operating lease be deemed to constitute a Lien. 

"Management Fee Agreement' means the management services agreement between certain of 
the management companies associated with the Investors or their advisors, if applicable, and 
Holdings. 

"Management Stockholders' means the members of management (and their Controlled 
Investment Affiliates and Immediate Family Members) of Holdings or any of its Subsidiaries who are 
investors in Holdings or any direct or indirect parent thereof (other than any Management Stockholders 
(or their Controlled Investment Affiliates or Immediate Family Members) who are not members of 
management as described in this definition on the Issue Date to the extent their beneficial ownership of 
Voting Stock (including that of their Controlled Investment Affiliates or Immediate Family Members), 
individually or collectively, would constitute a Change of Control were they not considered 
Management Stockholders). 

"Moody's' means Moody's Investors Service, Inc. and any successor to its rating agency 
business. 

"Net lncomf/' means, with respect to any Person, the net income (loss) of such Person, 
determined in accordance with GAAP and before any reduction in respect of Preferred Stock 
dividends. 

"Net Proceed!! means the aggregate cash or Cash Equivalents proceeds received by the Issuer 
or any of its Restricted Subsidiaries in respect of any Asset Sale, including any cash or Cash 
Equivalents received upon the sale or other disposition of any Designated Non-Cash Consideration 
received in any Asset Sale, net of the direct costs relating to such Asset Sale and the sale or 
disposition of such Designated Non•Cash Consideration, induding legal, accounting and investment 
banking fees, payments made in order to obtain a necessary consent or required by applicable law, 
and brokerage and sales commissions, any relocation expenses incurred as a result thereof, other fees 
and expenses, including title and recordation expenses, taxes paid or estimated to be payable as a 
result thereof, amounts required to be applied to the repayment of principal, premium, if any, and 
interest on Indebtedness secured by a Lien (other than Liens on the Collateral securing the Senior 
Credit Facilities) on such assets and required (other than required by clause (1) of the second 
paragraph of "Repurchase at the Option of Holders-Asset Sales") to be paid as a result of such 
transaction (or in the case of Asset Sales of Collateral, which Senior Indebtedness shall be secured by 
a Lien on such Collateral that has priority over the Lien securing the Notes Obligations) and any 
deduction of appropriate amounts to be provided by the Issuer or any of its Restricted Subsidiaries as 
a reserve in accordance with GAAP against any liabilities associated with the asset disposed of in such 
transaction and retained by the Issuer or any of its Restricted Subsidiaries after such sale or other 
disposition thereof, inch.lding pension and other post-employment benefit liabilities and liabilities related 
to environmental matters or against any indemnification obligations associated with such transaction 
and of a pro rata portion of the Net Proceeds attributable to mi'lority interests in a Restricted Subsidiary 
in connection with a disposition by, or of Capital Stock of, a Restricted Subsidiary that is not a Wholly• 
Owned Subsidiary to the extent such Net Proceeds are not available for application by the Issuer. 

"Notes Obligations' means Obligations in respect of the Notes, including for the avoidance of 
doubt, Obligations in respect of guarantees thereof. 

"Obligations' means any principal, interest (including any interest accruing on or subsequent to 
the filing of a petition in bankruptcy, reorganization or similar proceeding at the rate provided for in the 
documentation with respect thereto, whether or not such interest is an alloWed claim under applicable 
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state, federal or foreign law), premium, penalties, fees, Indemnifications, reimbursements (including 
reimbursement obligations with respect to letters of credit and banker's acceptances), damages and 
other liabilities, and guarantees of payment of such principal, interest, penalties, fees, indemnifications, 
reimbursements, damages and other llablHties, payable under the documentation governing any 
Indebtedness. 

"Office/' means the Chairman of the board of directors, the Chief Executive Officer, the Chief 
Financial Officer, the President, any Executive Vice President, Senior Vice President or Vice President, 
the Treasurer or the Secretary of a Person. 

"Officer's Certificate' means a certificate signed on behalf of a Person by an Officer of such 
Person, who must be an executive officer, a financial officer, the treasurer or an accounting officer of 
such Person that meets the requirements set forth in tl1e Indenture. • 

"Opinion of Counsel' means a written opinion from legal counsel who is reasonably acceptable to 
the Trustee. The counsel may be an employee of or counsel to the Issuer. 

"Permitted Asset Swap' means the substantially concurrent purchase and sale or exchange of 
Related Business Assets or a combination of Related Business Assets and Cash Equivalents between 
the Issuer or any of its Restricted Subsidiaries and another Person; provided that any Cash 
Equivalents received must be applied in accordance with the covenant described under the caption . 
"Repurchase at the Option of Holders-Asset Sales·; provided further that the assets received are 
pledged as Collateral to the extent required by the Security Documents (except to the extent the Lien 
thereon is released by the lenders under the Senior Credit Facilities) to the extent that the assets 
disposed of constituted Collateral. 

"Permitted Holders' means each of (i) the Investors, (ii) the Management Stockholders and 
(iii) any direct or indirect holding company for Equity interests of the Issuer, the beneficial owners of 
whose Voting Stock would not have caused a Change of Control if such beneficial owners had directly 
held the Voting Stock of the Issuer. Any Person or group whose acquisition of beneficial ownership 
constitutes a Change of Control in respect of which a Change of Control Offer is made in accordance 
with the requirements of the Indenture will thereafter, together with its Affiliates, constitute an additional 
Permitted Holder. 

• Permitted Investments' means: 

(1) any Investment in the Issuer or any of its Restricted Subsidiaries; 

(2) any Investment in Cash Equivalents or Investment Grade Securities; 

(3) any Investment by the Issuer or any of its Restricted Subsidiaries in a Person (including, 
to the extent constituting an Investment, in assets of a Person that represent substantially all of 
its assets or a division, business unit or product line, including research and development and 
related assets in respect of any product) that is engaged directly or through entities that will be 
Restricted Subsidiaries in a Similar Business if as a result of such Investment: 

(a) such Person becomes a Restricted Subsidiary; or 

(b) such Person, in one transaction or a series of related transactions, is 
amalgamated, merged or consolidated with or into, or transfers or conveys substantially all 
of its assets (or a division, business unit or product line, including any research and 
development and related assets in respect of any product), or is liquidated into, the Issuer or 
a Restricted Subsidiary, 
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and, in each case, any Investment held by such Person: provldedthat such Investment was not 
acquired by such Person In contemplation of such acquisition, merger, amalgamation, 
consolidation or transfer; 

(4) any Investment in securities or other assets not constituting Cash Equivalents or 
Investment Grade Securities and received in connection with an Asset Sale made pursuant to the 
first paragraph under the caption "Repurchase at the Option of Holders-Asset Sales" or any 
other disposition of assets not constituting an Asset Sale; 

(5) any Investment existing on the Issue Date or made pursuant to binding commitments in 
effect on the Issue Date or an Investment consisting of any extension, modification or renewal of 
any such Investment or binding commitment existing on the Issue Date; provided that the amount 
of any such Investment may be increased in such extension, modification or renewal only (a) as 
required by the terms of such Investment or binding commitment as In existence on the Issue 
Date (including as a result of the accrual or accretion of interest or original issue discount or the 
issuance of pay-in-kind securities) or (b) as otherwise permitted under the Indenture; 

(6) any Investment: 

(a) consisting of extensions of credit in the nature of accounts receivable or notes 
receivable arising from the grant of trade credit in the ordinary course of business; 

(b) in exchange for any other Investment or accounts receivable held by the Issuer or 
any such Restricted Subsidiary in connection with or as a result of a bankruptcy, workout, 
reorganization or recapitalization of the Issuer of such other Investment or aocounts 
receivable (Including any trade creditor or customer); or 

(c) in satisfaction of judgments against other Persons; or 

(d) as a result of a foreclosure by the Issuer or any of its Restricted Subsidiaries with 
respect to any secured Investment or other transfer of title with respect to any secured 
Investment in default: 

(7) Hedging Obligations permitted under dause (1 O) of the covenant described in "Certain 
Covenants-Limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock and 
Preferred Stock"; 

(8) any Investment In a Similar Business taken together with all other Investments made 
pursuant to this clause (8) that are at that time outstanding, not to exceed the greater of 
(a) $200,000,000 and (b) 4.0% of Total Assets; 

(9) Investments the payment for which consists of Equity Interests (other than Disqualified 
Stock) of the Issuer, or any of i1s direct or indirect parent companies; provided that such Equity 
loterests will not increase the amount available for Restricted Payments under clause (3) of the 
first paragraph under the covenant described in ·certain Covenants--l.imitation on Restricted 
Payments·: 

(10) guarantees of Indebtedness pennitted under the covenant descri>ed under the caption 
"Certain Covenants-limitation on lncurrence of Indebtedness and Issuance of Disqualified 
Stock and Preferred Stock" and the creation of Liens on the assets of the Issuer or any Restricted 
Subsidiary in compliance with the covenant described under the caption "Certain Covenants
Liens"; 

(11) any transaction to the extent it constitutes an Investment that is permitted by and made 
in accordance with the provisions of the second paragraph of the covenant described under the 
caption "Certain Covenants-Transactions with Affiliates" (except transactions described in 
clauses (2) and (5) of such paragraph); 
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(12) Investments consisting of purchases or other acquisitions of Inventory, supplies, 
material or equipment or the licensing or contrt:>utlon of Intellectual property pursuant to Joint 
marketing arrangements with other Persons; 

(13) additional Investments, taken together with all other Investments made pursuant to this 
clause (13) that are at that time outstanding (without giving effect to the sale of an Unrestricted 
Subsidiary to the extent the proceeds of such sale do not consist of cash or have not been 
subsequently sold or transferred for cash or marketable securities), not to exceed the greater of 
(a) $400,000,000 and (b) 5.0% of Total Assets; 

(14)(a) Investments in or relating to a Securitization Subsidiary that, in the good faith 
determination of the Issuer, are necessary or advisable to effect any Qualified Securitization 
Financing or any repurchase obligation in connection therewith and (b) distributions or payments 
of Securitization Fees and purchases of Securitization Assets pursuant to a Securiti:tation 
Repurchase Obligation in connection with a Qualified Securitization Financing; 

(15) advances to, or guarantees of Indebtedness of, employees not in excess of 
$15,000,000 outstanding at any one time, in the aggregate; 

(16) loans and advances to employees, directors, officers, managers, distributors and 
consultants of the Issuer and the Restricted Subsidiaries for business-related travel, 
entertainment, moving and analogous ordinary business purposes or payroll advances, in each 
case incurred in the ordinary course of business or consistent with past practices or to fund such 
Person's purchase of Equity Interests of the Issuer or any direct or indirect parent company 
thereof; 

(17) advances, loans or extensions of trade credit in the ordinary course of business by the 
Issuer or any of Its Restricted Subsidiaries; 

(18) any Investment in any Subsidiary or any joint venture in connection with intercompany 
cash management arrangements or related activities arising in the ordinary course of business; 

(19) Investments consisting of purchases and acquisitions of assets or services in the 
ordinary course of business; 

(20) Investments made in the ordinary course of business in connection with obtaining, 
maintaining or renewing client contacts and loans or advances made to distributors in the 
ordinary course of business; 

(21) Investments in prepaid expenses, negotiable instruments held for collection and lease, 
utility and workers' compensation, performance and similar deposits entered into as a result of 
the operations of the business in the ordinary course of business; 

(22) Investments in the ordinary course of business consisting of Uniform Commercial Code 
Artide 3 endorsements for collection of deposit and Article 4 customary trade arrangements with 
customers consistent with past practices; 

(23) any Investment in Headquarters SPV, the proceeds of which are applied to repay, 
redeem or repurchase the Headquarters Financing; 

(24) Investments to the extent that payment for such Investments is made solely with Equity 
Interests of the Issuer or Holdings or any other direct or indirect parent of the Issuer; and 

(25) Investments made in the ordinary course of business in connection with obtaining, 
maintaining or renewing dient contracts. 

"Permitted Liens' means, with respect to any Person: 

(1) pledges, deposits or 'security by such Person under workers' compensation laws, 
unemployment insurance, employers' health tax, and other social security laws or similar 
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legislation or other insurance related obligations {induding, but not limited 10·, in respect of 
deductibles, self-insured retention amounts and premiums and adjustments thereto) or 
Indemnification obligations of {including obligations In respect of letters of credit or bank 
guarantees for the benefit of) insurance carriers providing property, casualty or Uabillty insurance, 
or good faith deposits in connection with bids, tenders, contracts {other than for the payment of 
Indebtedness) or leases to which such Person is a party, or deposits to secure public or statutory 
obligations of such Person or deposits of cash or U.S. government bonds to secure surety or 
appeal bonds to which such Person is a party, or deposits as security for contested taices or 
import duties or for the payment of rent, in each case incurred in the ordinary course of business; 

(2) Liens imposed by law, such as landlords', carriers', warehousemen's, materialmen's, 
repairmen's, construction contractors', mechanics' Liens or other like Liens, so long as, in each 
case. such Liens arise in the ordinary course of business: 

(3) Liens for taices, assessments or other governmental charges not yet overdue for a 
period of more than 30 days or not yet payable or subject to penalties for nonpayment or which 
are being contested in good faith by appropriate proceedings for which appropriate reserves have 
been established in accordance with GAAP; 

(4) Liens in favor of issuers of performance, surety, bid, indemnity, warranty, release, 
appeal or similar bonds or with respect to other regulatory requirements or letters of credit or 
bankers' acceptances issued, and completion guarantees provided for, in each case, issued 
pursuant to the request of and for the account of such Person in the ordinary course of its 
business or consistent with past practice prior to the Issue Date; 

(5) survey exceptions, encumbrances, ground leases, easements, encroachments, 
protrusions or resen,ations of, or rights of others for, licenses, rights-of-way, servitudes, sewers, 
electric fines, drains, telegraph, telephone and cable television lines, gas and oil pipelines and 
other similar purposes, or zoning, building codes or other restrictions {including defects and 
irregularities in title and similar encumbrances) as to the use of real properties or Liens incidental 
to the conduct of the business of such Person or to the ownership of its properties which were not 
incurred in connection with Indebtedness and which do not in the aggregate materially impair 
their use in the operation of the business of such Person: 

(6) Liens securing Obligations relating to any Indebtedness permitted to be Incurred 
pursuant to clause (4), (12)(b), (13), (23) or (24) of the second paragraph I.Mlder the caption 
"Certain Covenants- Limitation on lncurrence of Indebtedness and Issuance of Disqualified 
Stock and Preferred Stock"; provided that (a) Liens securing Obligations relating to any 
Indebtedness, Disqualified Stock or Preferred Stock permitted to be Incurred pursuant to clause 
(13) relate only to Obligations relating to Refinancing Indebtedness that (x) is secured by Liens on 
the same assets as the assets securing the Refinancing Indebtedness or (y) extends. replaces, 
refunds, refinances, renews or defeases lndebtedrfess incurred or Disqualified Stock or Preferred 
Stock issued under clause (4) or (12)(b) of the second paragraph under the caption "Certain 
Covenants-Limitation on lncurrence of l~tedness and Issuance of Disqualified Stock and 
Preferred Stock," (b) Liens securing Obligations relating to Indebtedness permitted to be incurred 
pursuant to clause (23) extend only to the assets of Foreign Subsidiaries, (c) Liens securing 
Obligations relating to any Indebtedness permitted to be incurred pursuant to dause (24) are 
solely on acquired property or the assets of the acquired entity and (d) Liens securing Obligations 
relating to any Indebtedness, Disqualified Stock or Preferred Stock to be incurred pursuant to 
clause (4) of the second paragraph under the caption "Certain Covenants-limitation on 
lncurrence of Indebtedness and Issuance of Disquafified Stock and Preferred Stock" extend only 
to the assets so purchased, leased or improved; 

(7) Liens existing on the Issue Date (other than Liens securing the Senior Credit Facilities 
and Liens securing the Notes); 
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(8) Liens on property or shares of stock or other assets of a Person at the time such Person 
becomes a Subsidiary; provided that such Liens are not created or Incurred in connection with, or 
In contemplation of, such other Person becoming such a Subsidiary; provided further that such 
Liens may not extend to any other property or other assets owned by the Issuer or any of Its 
Restricted Subsidiaries; 

(9) Liens on property or other assets at the time the Issuer or a Restricted Subsidiary 
acquired the property or such other assets, induding any acquisition by means of a merger, 
amalgamation or consolidation with or into the Issuer or any of its Restricted Subsidiaries; 
provided that such Liens are not created or incurred in connection with, or in contemplation of, 
such acquisition, amalgamation, merger or consolidation; provided further that the Liens may not 
extend to any other property owned by the Issuer or any of its Restricted Subsidiaries; 

(10) Liens securing Obligations relating to any Indebtedness or other obligations of a 
Restricted Subsidiary owing to the Issuer or another Restricted Subsidiary permitted to be 
incurred in accordance with the covenant described under the caption "Certain Covenants-
Limitation on lncurrence of Indebtedness and Issuance of Disqual~ied Stock and Preferred 
Stock"; 

( 11) Liens securing Hedging Obligations; provided that, with respect to Hedging Obligations 
relating to Indebtedness, such Indebtedness is, and is pennitted to be under the Indenture, 
secured by a Lien on the same property securing such Hedging O>ligations; 

(12) Liens on specific Items of inventory or other goods and proceeds of any Person 
securing such Person's accounts payable or similar trade obligations in respect of bankers' 
acceptances or trade letters of credit Issued or created for the account of such Person to fadlltate 
the purchase, shipment or storage of such inventory or other goods; 

(13) leases, subleases, licenses or sublicenses granted to others in the ordinary course of 
business which do not (a) materially interfere with the operation of the business of the Issuer or 
any of its Restricted Subsidiaries, taken as a whole, or (b) secure any Indebtedness; 

(14) Liens arising from Uniform Commercial Code (or equivalent statute) financing 
statement filings regarding operating leasBS or consignments entered into by the Issuer and its 
Restricted Subsidiaries in the ordinary course of business; 

(15) Liens In favor of the Issuer or any Guarantor; 

(16) Liens on equipment of the Issuer or any of its Restricted Subsidiaries granted in the 
ordinary course of business to the Issuer's clients; 

(17) Liens on accounts receivable, Securitization Assets and related assets incurred in 
connection with a Qualified Securitizatlon Financing; 

(18) Liens to secure any modifi'cation, refinancing, refunding, extension, renewal or 
replacement (or successive refinancing, refunding, extensions, renewals or replacements) as a 
whole, or in part, of any Indebtedness secured by any Uen referred to In the foregoing clauses 
(7), (8) and (9); provided that (a) such new Lien shall be limited to all or part of the same property 
that secured the original Lien (plus improvements on such property) and proceeds and products 
thereof and (b) the Indebtedness secured by such Lien at such time is not Increased to any 
amount greater than the sum of ~) the outstanding principal amount of the Indebtedness 
described under clauses (7), (8) and (9) at the time the original Lien became a Permitted Lien 
under the Indenture and (ii) an amount necessary to pay any fees and expenses, including 
premiums and accrued and unpaid interest, related to such modification, refinancing, refunding, 
extension, renewal or replacement; 

(19) deposits made or other security provided in the ordinary course of business to secure 
liability to insurance carriers; 
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(20) other Liens securing obligations in an aggregate amount at any one time outstanding 
not to exceed the greater of (a) $200,000,000 and (b) 3.0% of Total Assets determined as of the 
date of lncurrence; 

(21) Liens arising from judgments or orders for the payment of money not constituting an 
Event of Default under clause (5) under the caption "Events of Default and RemedieS"; 

(22) Liens in favor of customs and revenue authorities arising as a matter of law to secure 
payment of customs duties in connection with the importation of goods in the ordinary course of 
business; 

(23) Liens (a) of a conectlon bank arising under Section 4-21 O of the Uniform Commercial 
Code on items in the course of collection, (b) attaching to commodity trading accounts or other 
commodity brokerage aocounts incurred in the ordinary course of business and (c) In favor of a 
banking or other financial institution arising as a matter of law or under general terms and 
conditions encumbering deposits or other funds maintained with a financial institution (including 
the right of set-off) and which are within the general parameters customary in the banking 
industry; 

(24) Liens deemed to exist in connection with Investments in repurchase agreements 
permitted under the caption "Certain Covenants-Limitation on lncurrence of Indebtedness and 
Issuance of Disqualified Stock and Preferred Stock"; provided that such Liens do not extend to 
any assets other than those that are the subject of such repurchase agreement; 

(25) Liens encumbering reasonable customary deposits and margin deposits and similar 
Liens attaching to commodity trading accounts or other brokerage accounts incurred in the 
ordinary course of business and not for speculative purposes: 

(26) Liens that are contractual rights of set-off (a) relating to the establishment of depository 
relations with banks or other financial institutions not given in connection with the issuance of 
Indebtedness, (b) relating to pooled deposit or sweep accounts of the Issuer or any of its 
Restricted Subsidiaries lo permit satisfaction of overdraft or similar obligations incurred in the 
ordinary course of business of the Issuer and its Restricted Subsidiaries or (c) relating to 
purchase orders and other agreements entered into with customers of the Issuer or any of its 
Restricted Subsidiaries in the ordinary course of business; 

(27) Liens securing obligations owed by the Issuer or any Restricted Subsidiary In respect of 
any overdraft and related liabilities arising from treasury, depository and cash management 
services or any automated clearing house transfers of funds; 

(28) any encumbrance or restriction (including put and call arrangements) with respect to 
capital stock of any joint venture or similar arrangement pursuant to any joint venture or similar 
agreement; 

(29) Liens arising out of conditional sale, title retention, consignment or similar 
arrangements for the sale or purchase of goods entered into by the Issuer or any Restricted 
Subsidiary in the ordinary course of business; 

(30) Liens solely on any cash earnest money deposits made by the Issuer or any of its 
Restricted Subsidiaries In connection with any letter of Intent or purchase agreement permitted; 

(31) ground leases in respect of real property on which facilities owned or leased by the 
Issuer or any of its Subsidiaries are located; 

(32) Liens on insurance policies and the proceeds thereof securing the financing of the 
. premiums with respect thereto; 

(33) Liens on Capital Stock of an Unrestricted Subsidiary that secure Indebtedness or other 
obligations of such Unrestricted Subsidiary: 
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(34) Liens on the assets of non-Guarantor Subsidiaries securing Indebtedness of such 
Subsidiaries that were permitted by the terms of the Indenture to be Incurred; 

(35) Liens arising solely from precautionary UCC financing statements or similar filings; 

(36) Liens securing letters of credit in a currency other than dollars permitted under 
clause (5) of the second paragraph under the caption "Certain Covenants-Limitation on 
lncurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock" in an 
aggregate amount at any time outstanding not to exceed $50,000,000; 

(37) the rights reserved or vested in any Person by the terms of any lease, license, 
franchise, grant or permit held by the Issuer o:r any Restricted Stbsidiary thereof or by a statutory 
provision, to terminate any such lease, license, franchise, grant or permit, or to require annual or 
periodic payments as a condition to the continuance thereof: 

(38) security given to a public utility or any municipality or governmental authority when 
required by such utility or authority in connection with the operations of that Person in the ordinary 
course of business; 

(39) Liens on LC Assets securing letters of credit, demand guarantees, bankers' 
acceptances or similar obligations and reimbursement obligations in respect thereof; and 

(40) (a) Liens securing (x) Indebtedness and other Obligations permitted to be incurred 
under Credit Facilities, including any letter of credit facility relating thereto, that was Incurred 
pursuant to clause (1) of the second paragraph under the caption "Certain Covenants-l.imitation · 
on lncurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock" and 
(y) obligations of the Issuer or any Subsidiary in respect of any Bank Products provided by any 
lender party to any Senior Credit Facilities or any Affiliate of such lender (or any Person that was 
a lender or an Affiliate of a lender at the time the applicable agreements pursuant to which such 
Bank Products are provided were entered into); 

(b) Liens securing the Notes issued on the Issue Date and replacement Notes therefor 
(and any related guarantee); 

(c) Liens securing Additional First Lien Obligations or Junior Lien Obligations permitted 
to be incurred under the covenant described above under the caption "Certain Covenants-
Limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock and Preferred 
Stock"; provided that, with respect to Liens securing Indebtedness permitted under this 
subctause (c), at the time of incurrence and after giving pro forms effect thereto, the Senior 
Secured Leverage Ratio would be no greater than 5:0 to 1.0; and 

(d) Liens securing Additional First Lien Obligations or Junior Lien Obligations permitted 
to be incurred under dause (13) of the second paragraph of the covenant described above 
under the caption "-limitation on lncurrence of Indebtedness and Issuance of Disqualified 
Stock and Preferred Stock·, to the extent that such Additional First Lien Obligations or 
Junior Lien Obligations serve to extend, replace, refund, refinance, renew or def ease First 
Lien Obligations or Junior Lien Obligations secured with a Lien incurred pursuant to 
subclause (b), (c) or (d) of this clause (40); 

providedthat, in each case, on or before any such Indebtedness or other Obligations are incurred 
and secured with a Lien pursuant to this clause (40), such Indebtedness or other Obligations are 
designated, as the case may be, as "First Lien, Obligations" under the lntercreditor Agreement and 
the applicable First Lien Secured Parties with respect 10 such First Lien Obligations enter into the 
lntercreditor Agreement or as "Junior Lien Obligations" and the applicable Junior Lien Secured 
Parties enter into the Junior Lien lntercreditor Agreement with respect to such Junior Lien 
Obligations. 
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For purposes of this definition, the term "Indebtedness" shall be deemed to Include Interest on 
such Indebtedness. 

"Persorl' means any individual, corporation, limited liability company, ·partnership, joint venture, 
association, joint stock company, trust, unincorporated organization, government or any agency or 
political subdivision thereof or any other entity. 

"Preferred Stoel<' means any Equity Interest with preferential rights of payment of dividends or 
upon liquidation, dissolution, or winding 14>. 

"Qualified Holding Company Debf shall mean unsecured Indebtedness of Holdings (or any direct 
or indirect parent thereof), (a) the tenns of which do not provide for any scheduled repayment, 
mandatory redemption or sinking fund obligation prior to the final maturity of the Notes (other than 
customary offers to purchase upon a change of control, asset sale or event of loss and customary 
acceleration rights after an event of default), (b) that does not require any payments in cash of interest 
or other amounts in respect of the principal thereof prior to the earlier to occur of (~ the elate that is five 
years from the date of the issuance or incurrence thereof and (ii) the date that is ninety one days after 
the final maturity of the Notes (it being understood that this clause (b) shall not prohi>it Indebtedness, 
the tenns of which pennit the issuer thereof to elect, at its option, to make payments in cash of interest 
or other amounts in respect of the principal thereof prior to the date determined in accordance with 
clauses (i) and (ii) of this clause (b)) and (c) that is not Guaranteed by the Issuer or any Restricted 
St.bsidiary. 

"Qualified Proceeds' means the fair market value of assets that are used or useful In, or Capital 
Stock of any Person engaged In, a Similar Business. 

"Qualified Securitization Financing' means any Securitization Financing of a Securitization 
St.bsidiary that meets the following conditions: (a) the board of directors of the issuer shall have 
determined in good faith that such Qualified Securitization Financing (including financing terms, 
covenants, termination events and other provisions) is in the aggregate economicaly fair and 
reasonable to the Issuer and the Securitization Subsidiary, (b) all sales and/or contributions of 
Securitization Assets and related assets to the Securitization Subsidiary are made at fair market value 
(as determined in good faith by the Issuer) and (c) the financing terms, covenants, termination events 
and other provisions thereof, including any Standard Securitization Undertakings, shal be mairket 
terms (as determined in good faith by the Issuer). The grant of a security interest in any Securitization 
Assets of the Issuer or any of the Restricted Subsidiaries ( other than a Securitization Subsidiary) to 
secure Indebtedness under this Agreement prior to engaging in any Securitlzation Financing shall not 
be deemed a Qualified Securitization Financing. 

"Rating Agencies' means Moody's and S&P or If Moody's and S&P or both shaN not make a 
rating on the Notes publicly available, a nationally recognized statistical rating agency or agencies, as 
the case may be, selected by the Issuer which shall be substituted for Moody's or S&P or both, as the 
case may be. 

"Refinancing Transactions' means the issuance of the Notes on the Issue Date and the 
transactions contemplated in respect of the Senior Credit Facilities by (0 the Amendment and 
Restatement Agreement, dated as of February 28, 2012, to the Credit Agreement dated as of 
March 30, 2007 among the Issuer, Holdings, Deutsche Bank AG New York Branch and the other 
parties thereto and (ii) the Amendments to such Credit Agreement, dated as of February 28, 
2012, March 2, 2012 and a date or dates on or prior to the Issue Date. 

"Related Business Assets' means assets ( other than Cash Equivalents) used or useful in a 
Similar Business, provided that any assets received by the Issuer or a Restricted Subsidiary in 
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exchange for assets transferred by the Issuer or a Restricted Subsidiary shall not be deemed to be 
Related Business Assets if they consist of securities of a Person, unless 1.4>0n receipt of the securities 
of such Person, such Person would become a Restricted Subsidiary. 

"ReseNed Indebtedness Amount' has the meaning set forth in the covenant entitled 'Certain 
Covenants-Limitation on lncurrence of Indebtedness and Issuance of Disqualified Stock and 
Preferred Stock" or in the definition of "Senior Secured Leverage Ratio,' as applicable. 

"Restricted lnvestmenr means an Investment other than a Permitted Investment. 

"Restricted Subsidiary' means, at any time, any direct or indirect Subsidiary of the Issuer 
(including any Foreign Slbsidiary) that is not then an Unrestricted Subsidiary; provided that upon an 
Unrestricted Slbsidiary ceasing lo be an Unrestricted Subsidiary, such Subsidiary shall be included in 
the definition of "Restricted Slbsidiary." 

"S&P means Standard & Poor's, a division of The McGraw-Hill Companies, Inc., and any 
successor to its rating agency business. 

"Sale and Lease-Back Tf811S8ctiorf means any arrangement providing for the leasing by the 
Issuer or any of its Restricted Subsidiaries of any real or tangible personal property, which property has 
been or is to be sold or transferred by the Issuer or such Restricted Subsidiary to a third Person in 
contemplation of such leasing. 

"SEC' means the U.S. Securities and Exchange Commission. 

"Secured Indebtedness" means any Indebtedness of the Issuer or any of its Restricted 
Subsidiaries secured by a Lien. 

"Sewrities Acr means the Securities Act of 1933, as amended, and the rules and regulations of 
the SEC promulgated thereunder. 

"Sewritization Assets' means the accounts receivable, royalty or other revenue streams and 
other rights to payment subject to a Qualified Securltization Financing and the proceeds thereof. 

"Securitization Fees' means distributions or payments made directly or by means of discounts 
with respect to any participation interest issued or sold in connection with, and other fees paid to a 
Person that is not a Securitization Subsidiary in connection with any Qualified Securitization Financing. 

"Securitization Financing' means any transaction or series of transactions that may be entered 
Into by the Issuer or any of its Slbsidiaries pursuant to which the Issuer or any of its Subsidiaries may 
sell, convey or otherwise transfer to (a) a Securitization Subsidiary (in the case of a transfer by the 
Issuer or any of its Subsidiaries) or (b) any other Person (in the case of a transfer by a Securitization 
Subsidiary), or may grant a security interest in, any Securitizalion Assets of the Issuer or any of its 
Slbsidiaries, and any assets related thereto, including all collateral securing such Securilization 
Assets, all contracts and all guarantees or other obligations in respect of such Securilization Assets, 
proceeds of such Securitization Assets and other assets that are customarily transferred or in respect 
of which security interests are customarily granted in connection with asset securitization transactions 
involving Securitization Assets. 

"Securitization Repurchase Obfigatiorf' means any obligation of a seller of Securitization Assets in 
a Qualified Securitlzation Financing to repurchase Securitization Assets arising as a result of a breach 
of a Standard Securitization Undertaking, including as a result of a receivable or portion thereof 
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becoming subject to any asserted defense, dispute, offset or counterclaim of any kind as a result of 
any action taken by, any failure to take actlon by or any other event relating to the seller. 

"Securitization Subsidiary' means a Subsidiary of the Issuer (or another Person formed for the 
purposes of engaging in a Qualified Securitization Financing in which the Issuer or any Subsidiary of 
the Issuer makes an Investment and to which the Issuer or any Subsidiary of the Issuer transfers 
Securitization Assets and related assets) that engages in no activitie~ other than in connection with the 
financing of Securitization Assets of the Issuer or its Subsidiaries, all proceeds thereof and all rights 
(contingent and other), collateral and other assets relating thereto, and any business or activities 
incidental or related to such business, and (a) no portion of the Indebtedness or any other obligations 
(contingent or otherwise) of which (i) is guaranteed by Holdings, the Issuer or any other Subsidiary of 
the Issuer, other than another Securitization Subsidiary (excluding guarantees of obligations (other 
than the principal of, and interest on, Indebtedness) pursuant to Standard Securitization Undertakings), 
(ii) is recourse to or obligates Holdings, the issuer or any other Subsidiary of the Issuer, other than 
another Securitization Subsidiary, in any way other than pursuant to Standard Securitization 
Undertakings or (iii) subjects any property or asset of Holdings, the Issuer or any other Subsidiary of 
the Issuer, other than another Securitization Subsidiary, directly or indirectly, contingently or otherwise, 
to the satisfaction thereof, other than pursuant to Standard Securitization Undertakings, (b) with which 
none of Holdings, the Issuer or any other Subsidiary of the Issuer, other than another Securitization 
Subsidiary, has any material contract, agreement, arrangement or understanding other than on terms 
which the Issuer reasonably believes to be no less favorable to Holdings, the Issuer or such Subsidiary 
than those that might be obtained at the time from Persons that are not Affiliates of the Issuer and 
(c) to which none of Holdings, the Issuer or any other Subsidiary of the Issuer, other than another 
Securitization Subsidiary, has any obligation to maintain or preserve such entity's financial condition or 
cause such entity to achieve certain levels of operating results. 

"Senior Credit Facilities' means the term and revolving credit faciltties under the Credit 
Agreement, dated as of March 30, 2007, as amended and restated as of February 28, 2012, and 
further amended as of February 28, 2012, March 2, 2012 and a date or dates on or prior to the Issue 
Date, by and among the Issuer, Holdings, Deutsche Bank AG New York Branch, as Administrative 
Agent and the lenders party thereto in their capacities as lenders thereunder, including any 
guarantees, collateral documents, instruments and agreements executed in connection therewith, and 
any amendments, supplements, modifications; extensions, renewals, restatements, refundings or 
refinancings thereof and any indentures, guarantees, credit facilities or commercial paper facilities that 
replace, refund, exchange or refinance (or successively replace, refund, exchange or refinance) any 
part of the loans, notes, guarantees, other credit facilities or commitments thereunder, including any 
such replacement, refunding or refinancing facmty or indenture (or successive replacement, refunding, 
exchange or refinancing facility or indenture) that increases the amount borrowable thereunder or 
atters the maturity thereof; provided that such increase in borrowings is permitted under the caption 
"Certain Covenants-Limitation on incurrence of Indebtedness and Issuance of Disqualified Stock and 
Preferred Stock" above. 

"Senior Credit Facilities Obligations' means "Obligations" as defined in the Senior Credit 
Facilities. 

"Senior Indebtedness' means Indebtedness of the Issuer or any Subsidiary Guarantor unless the 
instrument under which such Indebtedness is incurred expressly provides that it is subordinated in right 
of payment to the Secured Notes or any related Guarantee. 

"Senior Secured Leverage Ratid' means, as of the date of determination (the "Senior Secured 
Leverage Ratio Calculation Date'), the ratio of (a) the.sum of (i) the Consolidated Total Indebtedness 
of Holdings, the Issuer and its Restricted Subsidiaries as of such date that is secured by Liens (other 
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than Uens permitted under the Indenture on assets not constituting Collateral) and (ii) the Reserved 
Indebtedness Amount (whether relating to existing revolving commitments or newly created 
commitments) described below as of such date to (b) EBITDA of Holdings, the Issuer and its Restricted 
Subsidiaries for the most recently ended four fiscal quarters ending immediately prior to such date for 
which internal financial statements are available. 

In the event that Holdings, the Issuer or any Restricted Subsidiary incurs, assumes, guarantees, 
redeems, repays, retires or extinguishes any Indebtedness (other than Indebtedness incurred or repaid 
under any revolving credit facility unless such Indebtedness has been permanently repaid and has not 
been replaced) or issues or redeems Disqualified Stock or Preferred Stock subsequent to the 
commencement of the period for which the Senior Secured Leverage Ratio is being calculated but prior 
to or simultaneously with the event for which the calculation of the Senior Secured Leverage Ratio is 
made, then the Senior Secured Leverage Ratio shall be calculated giving proforma effect to such 
incurrence, assumption, guarantee, redemption, repayment, retirement or extinguishment of 
Indebtedness, or such issuance or redemption of Disqualified Stock or Preferred Stock, as if the same 
had occurred immediately prior to the end of such most recent fiscal quarter end. 

The Senior Secured Leverage Ratio will be calculated on a pro forma basis assuming that each 
Specified Transaction engaged in by Holdings, the l'ssuer or any of its Restricted Subsidiaries during 
the four-quarter reference period or slbsequent to such reference period and on or prior to or 
simultaneously with the Senior Secured Leverage Ratio Calculation Date (and the change in EBITDA 
resulting therefrom) had occurred on the first day of the four-quarter reference period. If since the 
beginning of such period any Person that subsequently became a Restricted Subsidiary or was 
merged, amalgamated or consolidated with or into Holdings, the Issuer or any of its Restricted 
Slbsidlaries since the beginning of such period shaU have engaged in any Specified Transaction that 
would have required adjustment pursuant to this definition, then the Senior Secured Leverage Ratio 
shall be calculated giving proforma effect thereto for such period as if such Specified Transaction had 

· occurred at the beginning of the applicable four-quarter period. For purposes of this definition, 
whenever pro forma effect is to be given to a Specified Transaction, the proforma calculations shall be 
made in good faith by a responsible financial or accounting officer of Holdings or the Issuer (and may 
include, for the avoidance of doubt, reasonably identifiable and factually supportable cost savings, 
operating improvements, synergies and operating expense reductions resulting from such Specified 
Transaction that have been or are expected to be realized). Notwithstanding the foregoing, at the 
election of the Issuer, proforma effect need not be given to any Specified Transaction referred to in 
clause (a), (c), (d) or (e) of the definition thereof involving consideration of $50,000,000 or less or any 
Specified Transaction referred to in clause (b) or (f) of the definition thereof involving fair value of 
$50,000,000 or less as determined in good faith by the Issuer. 

In the event that Holdings, the Issuer or a Restricted Subsidiary enters into or increases 
commitments under a revolving credit facility for which it elects to incur the Liens securing such 
revolving credit facility under clause (40)(c) of the definition of "Permitted Uens," the Senior 5ecur:ed 
Leve~age Ratio for Liens securing borrowings and reborrowings thereunder (including the issuance of 
letters of credit) will be detemiined on the date of such revolving credit facility or such increase in 
commitments (assuming that the full amount thereof has been borrowed as of such date), and, if such 
Senior Secured Leverage Ratio test is satisfied with respect thereto at such time, any borrowing or 
reborrowing thereunder will be permitted irrespective of the Senior Secured Leverage Ratio at the time 
of any borrowing or reborrowing (the committed amount pennitted to be borrowed or reborrowed on a 
date pursuant to the operation of this paragraph shall be the "Reserved Indebtedness Amounr as of 
such date for purposes of this definition of Senior Secured Leverage Ratio). 

"Series' means (a) with respect to the First Lien Secured Parties, each of (i) the Senior Credit 
Facilities Secured Parties (in their capacities as such), (ii) the Holders and the Trustee (each in their 
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capacity as such) and (II~ the Additional First Lien Secured Parties that become subject to the 
lntercreditor Agreement after the date hereof that are represented by a common Authorized 
Representative (In its capacity as such for such Additional First Lien Secured Parties), (b) with respect 
to any First Lien Obligations, each of (i) the Senior Credit Facilities Obligations, (ii) the Notes 
Obligations and (iii) the Additional First Lien Obligations incurred pursuant to any applicable 
agreement, which, pursuant to any joinder agreement, are to be represented under the lntercredltor 
Agreement by a common Authorized Representative ~n its capacity as such for such Additional First 
Lien Obligations), (c) with respect to the Junior Lien Secured Parties, each Junior Lien Sec.ured Parties 
that become subject to the Junior Lien lntercreditor Agreement after the date hereof that are 
represented by a common Authorized Representative (in its capacity as such for such Junior Lien 
Secured Parties) and (d) with respect to any Junior Lien Obligations, the Junior Lien Obligations 
incurred pursuant to any applicable agreement, which, pursuant to any joinder agreement, are to be 
represented under the Junior lien lntercreditor Agreement by a common Authorized Representative (in 
its capacity as such for such Junior Lien Obligations). 

"Significant Subsidiary' means any Restricted Subsidiary that would be a "significant subsidiary" 
as defined in Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to the Securities Act, as 
such regulation is in effect on the Issue Date. 

"Similar Business' means (1) any business conducted or proposed to be conducted by the Issuer 
or any of its Subsidiaries on the Issue Date or (2) any business or other activities that are reasonably 
similar, incidental, ancillary, complementary or related to, or a reasonable extension, development or 
expansion of, the businesses in which the Issuer and any of its Subsidiaries are engaged on the Issue 
Date. 

"Specified Transactlort' means, with respect to any Person: 

(a) any Investment that results in a Person becoming a Restricted Subsidiary of such 
Person; 

(b) any designation by such Person of any St.bsidiary to be an Unrestricted Subsidiary of 
such Person or of an Unrestricted Subsidiary to be a Restricted Subsidiary of such Person, in 
each case, in acoordance with the Indenture; 

(c) any issuance or disposition by such Person or any of its Restricted Subsidiaries of Equity 
Interests such that any of such Person's Restricted Subsidiaries ceases to be a Restricted 
Subsidiary; 

(d) any acquisition or disposition by such Person or any of its Restricted Subsidiaries of 
property or assets constituting a business unit, line of business or division from or to any Person 
other than such Person or any of its Restricted Subsidiaries; 

(e) any merger, consolidation or amalgamation involving such Person or any of its 
Restricted Subsidiaries (other than with or into such Person or any of its Restricted Subsidiaries); 
or 

(f) any closure of a business unit, line of business or division by such Person or any of its 
Restricted Subsidiaries. 

"Standard Securitization Undertakings' means representations, warranties, covenants and 
indemnities entered into by the Issuer or any Subsidiary of the Issuer in a Securitization Financing. 

"Subordinated Indebtedness' means, with respect to the Notes, 

(1) any Indebtedness of the Issuer which is by its terms subordinated in right of payment to 
the Notes; and 
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(2) any Indebtedness of any Guarantor which is by its terms subordinated In right of 
payment to the Guarantee of such entity of the Notes. 

"Subsidiary' means, with respect to any Person, a corporation, partnership, joint venture, limited 
liability company or other business entity (excluding, for the avoidance of doubt, charitable foundations) 
of which a majority of the shares of securities or other interests having ordinary voting power for the 
election of directors or other governing body (other than securities or interests having such power only 
by reason of the happening of a contingency) are at the time beneficially owned, or the management of 
which is otherwise controled, directly, or indirectly through one or more intermediaries, or both, by 
such Person. 

"Subsidiary Guarantof means each Subsidiary of the Issuer, if any, that Guarantees the Notes in 
accordance with the terms of the Indenture. 

"Total Assets' means the total assets of Holdings, the Issuer and its Restricted Subsidiaries, 
determined on a consolidated basis in accordance with GAAP, as shown on the most recent balance 
sheet.of Holdings or such other Person as may be expressly stated. 

"Transaction Expenses' means any fees or expenses incurred or paid by Holdings, the Issuer or 
any Restricted Subsidiary in connection with the Refinancing Transactions. 

"Treasury Ratfi' means, as of any Redemption Date, the yield to maturity as of such Redemption 
Date of United States Treasury securities with a constant maturity (as compiled and published in the 
most recent Federal Reserve Statistical Release H .15 (519) that has become publicly available at least 
two Business Days prior to the Redemption Date (or, if such Statistical Release is no longer published, 
any pt.bliciy available source of similar mar1<et data)) most nearly equal to the period from the 
Redemption Date to May 15, 2015; provided that if the period from the Redemption Date to such date 
is less than one year, the weekly average yield on actually traded United States Treasury securities 
adjusted to a constant maturity of one year will be used. 

"Unrestricted Subsidiary' means: 

(1) any Subsidiary of the Issuer which at the time of determination is an Unrestricted 
Subsidiary (as designated by the Issuer, as provided below); 

(2) any Subsidiary of an Unrestricted Subsidiary; and 

(3) Sabre Headquarters, LLC, Sabre Israel Travel Technologies Ltd., Sabre Travel Networ1< 
Middle East W.LL, Holiday Autos Middle East Limited and Lastrninute.com Theaternow Limited. 
On the Issue Date, all of the Unrestricted Subsicfaaries (other than Headquarters, LLC, which 
owns the Headquarters) operate outside the United States and either are or were joint venture 
entities with third parties. 

The Issuer may designate any Subsidiary of the Issuer (including any existing Subsidiary and any 
newly acquired or newly formed Subsidiary) to be an Unrestricted Subsidiary unless such Subsidiary or 
any of its Subsidiaries owns any Equity Interests or Indebtedness of, or owns or holds any Lien on, any 
property of, the Issuer or any Subsidiary of the Issuer (other than solely any Subsidiary of the 
Subsidiary to be so designated); provided that: 

(1) such designation is not prohibited by the covenants described under the caption "Certain 
Covenants-Limitation on Restricted Payments•; and 

(2) each of (a) the Subsidiary to be so designated and (b) its Subsidiaries has not at the 
time of designation, and does not thereafter, create, Incur, Issue, assume, guarantee or otherwise 
become directly or indirectly liable with respect to any Indebtedness pursuant to which the lender 
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has recourse to any of the assets of the Issuer or any Restricted Subsidiary except for 
guarantees by the Issuer or any its Restricted Subsidiaries incurred in accordance with the 
applicable provisions of the Indenture. 

The Issuer may designate any Unrestricted Subsidiary to be a Restricted Subsidiary; 
provided that immediately after giving effect to such designation, no Default shall have occurred 
and be continuing and either: 

(1) the Issuer could incur at least $1.00 of additional Indebtedness pursuant to the Fixed 
Charge Coverage Test; or 

(2) the Fixed Charge Coverage Ratio for the Issuer would be equal to or greater than such 
ratio for the Issuer immediately prior to such designation, in each case on a pro forma basis 
taking into account such designation. 

Any such designation by the Issuer shall be notified by the Issuer to the Trustee by promptly 
filing with the Trustee a copy of the resolution of the board of directors of the issuer or any 
committee thereof giving effect to such designation and an Officer's Certificate certifying that such 
designation complied with the foregoing provisions. 

"Voting Strxl<' of any Person as of any date means the Capital Stock of such Person that is at the 
time entitled to vote in the election of the board of directors of such Person. 

"Weighted Average Ute to Maturity' means, when applied to any Indebtedness, Disqualified 
Stock or Preferred Stock, as the case may be, at any date, the quotient obtained by dividing: 

(1) the sum of the products of the nurrber of years from the date of determination to the 
date of each successive scheduled principal payment of such Indebtedness or redemption or 
similar payment with respect to such Disqualified Stock or Preferred Stock multiplied by the 
amount of such payment; by 

(2) the sum of all such payments. · 

• Wholly-OMled Subsidia,t of any Person means a Subsidiary of such Person, 100"/o of the 
outstanding Equity Interests of which (other than directors' qualifying shares and shares issued to 
foreign nationals as required by applicable law) shan at the time be owned by such Person or by one or 
more Wholly-Owned Subsidiaries of such Person or by such Person and one or more Wholly-Owned 
Sl.bsidiaries of such Person. 
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BOOK-ENTRY SETTLEMENT 

The Global Notes 

The notes will be issued in the form of one or more registered notes in global form, without 
interest coupons (the "global notes"), as folows: 

• notes sold to qualified institutional buyers (each a ''QIB") under Rule 144A will be represented 
by the Rule 144A global note; and 

• notes sold in offshore transactions to non-U.S. persons in reliance on Regulation Swill initially 
be represented by the temporary Regulation S global note and, after completion of the global 
note exchange described below, by the permanent Regulation S global note; 

Upon issuance, each of the global notes will _be deposited with the trustee as custodian for The 
Depository Trust Company ("OTC") and registered in the name of Cede & Co., as nominee of OTC. 
Ownership of beneficial interests in each global note will be limited to persons who have accounts with 
DTC ("DTC participants") or persons who hold interests through DTC participants. We expect that 
under procedures established by DTC: 

• upon deposit of each global note with DTC's custodian, DTC will credit portions of the principal 
amount of the global note to the accounts of the DTC participants designated by the Initial 
Purchasers; and 

• ownership of beneficial interests in each global note will be shown on, and transfer of 
ownership of those interests will be effected only through, records maintained by OTC (with 
respect to interests of DTC participants) and the records of DTC participants (with respect to 
other owners of beneficial interests in the global note). 

Beneficial interests in the Regulation S global note will initially be credited within DTC to 
Euroclear Bank S.A./N.V. and Clearstream Banking, societe anonyme, on behalf of the owners of such 
interests. 

Investors may hold their interests in the Regulation S global note directly through Euroclear or 
Clearstream, if they are participants in those systems, or indirectly through organizations that are 
participants in those systems. Investors may also hold their interests in the Regulation S global note 
through organizations other than Euroclear or Clearstream that are DTC participants. Each of 
Euroclear and Clearstream will appoint a DTC participant to act as its depositary for the interests in the 
Regulation S global note that are held within DTC for the account of each settlement system on behalf 
of its participants. 

During the Distribution Compliance Period described below, beneficial interests in the temporary 
Regulation S global note may be transferred only to non-U.S. persons under Regulation Sor 01Bs 
under Rule 144A. After the Distribution Compliance Period ends, beneficial interests in the temporary 
Regulation S global note may be exchanged for beneficial Interests in the permanent Regulation S 
global note upon certification that those interests are owned either by non-U.S. persons or by U.S. 
persons who purchased those interests pursuant to an exemption from, or in transactions not subject 
to, the registration requirements of the Securities Act. 

Beneficial interests in the global notes may not be exchanged for notes in physical, certificated 
form except in the limited circumstances described below. 

Each global note and beneficial interests in each global note will be subject to restrictions on 
transfer as described under •rransfer Restrictions." 
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Exchanges among the Global Notes 

The Distribution Compliance Period will begin on the clqsing date end end 40 days after the 
closing date. During the Distribution Compliance Period, beneficial interests in the Regulation S global 
note may be transferred only to non-U.S. persons under Regulation S or qualified institutional buyers 
under Rule 144A. 

Beneficial interests in one global note may generally be exchanged for interests in another global 
note. Depending on whether the transfer is being made during or after the Distrl)ution Compliance 
Period, and to which global note the transfer is being made, the trustee may require the seller to 
provide certain written certifications in the form provided in the indenture. 

A beneficial interest in a global note that is transferred to a person who takes delivery through 
another global note will, 1.p0n transfer, become subject to any transfer restrictions and other 
procedures applicable to beneficial interests in the other global note. 

Pursuant to the terms of the indenture under which the notes will be issued, upon our satisfaction 
that the notes are no longer required to bear a restricted Securities Act legend in order to maintain 
compliance with the Securities Act, we will take the necessary action such that holders of notes 
bearing a restricted Securities Act legend may automatically exchange such notes for notes that do not 
bear a restricted Securities Act legend at any time on or after the 366th calendar day after the issue 
date of the notes. 

Book-entry Procedures for the Global Notes 

All interests in the global notes will be subject to the operations and procedures of OTC, 
Euroclear and Clearstream. We provide the following summaries of those operations and procedures 
solely for the convenience of investors. The operations and procedures of each settlement system are 
controlled by that settlement system and may be changed at any time. Neither we nor the Initial 
Purchasers are responsible for those operations or procedures. 

DTC has advised us that it is: 

• a limited purpose trust company organized under the laws of the State of New York; 

• a "banklng organization" within the meaning of the New York State Barking Law; 

• a member of the Federal Reserve System: 

• a "clearing corporation'' within the meaning of the New York Uniform Commercial Code; and 

a "clearing agency" registered under Section 17 A of the Securities Exchange Act of 1934, as 
amended (the "Exchange Acr). 

DTC was created to hold securities. for its participants and to facilitate the clearance and 
settlement of securities transactions between its participants through electronic bOok-entry changes to 
the accounts of its participants. DTC's participants include securities brokers and dealers, including the 
Initial Purchasers; banks and trust companies; clearing corporations and other organizations. Indirect 
access to DTC's system is also available to others such as banks, brokers, dealers and trust 
companies; these indirect participants clear through or maintain a custodial relationship with a DTC 
participant, either directly or indirectly. Investors who are not OTC partq)ants may beneficially own 
securities held by or on behalf of DTC only through DTC participants or indirect participants in OTC. 
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So long as OTC's nominee Is the registered owner of a global note, that nominee will be 
considered the sole owner or holder of the notes represented by that global note for all purposes under 
the Indenture. Except as provided below, owners of beneficial Interests in a global note: 

• will not be entitled to have notes represented by the global note registered in their names; 

• will not receive or be entitled to receive physical, certificated notes; and 

• will not be considered the owners or holders of the notes under the indenture for any purpose, 
including with respect to the giving of any direction, instruction or approval to the trustee under 
the indenture. 

As a result, each investor who owns a beneficial interest in a global note must rely on the 
procedures of OTC to exercise any rights of a holder of notes under the indenture (and, if the investor 
is not a participant or an indirect participant In OTC, on the procedures of the OTC participant through 
which the investor owns its interest). 

Payments of principal, premium (if any) and interest with respect to the notes represented by a 
global note will be made by the trustee to OTC's nominee as the registered holder of the global note. 
Neither we nor the trustee will have any responsibility or liability for the payment of amounts to owners 
of beneficial interests in a global note, for any aspect of the records relating to or payments made on 
account of those interests by OTC, or for maintaining, supervising or reviewing any records of OTC 
relating to those interests. 

Payments by participants and Indirect participants In OTC to the owners of beneficial Interests in 
a global note will be govemed by standing instructions and customary Industry practice and will be the 
responsibility of those participants or Indirect participants and OTC. 

Transfers between participants in OTC will be effected under OTC's procedures and will be 
settled in same-day funds. Transfers between participants in Euroclear or Clearstream will be effected 
in the ordinary way under the rules and operating procedures of those systems. 

Cross-market transfers between OTC participants, on the one hand, and Euroclear or 
Clearstream participants, on the other hand, will be effected within OTC through the OTC participants 
that are acting as depositar!es for Euroclear and Clearstream. To deliver or receive an Interest In a 
globa'I note held In a Euroclear or Clearstream account, an Investor must send transfer instructions to 
Euroclear or Clearstream, as the case may be, under the rules and procedt..-es of that system and 
within the established deadlines of that system. If the transaction meets Its settlement requirements, 
Euroclear or Clearstream, as the case may be, will send instructions to its OTC depositary 10 take 
action 10 effect final settlement by delivering or receiving interests in the relevant global notes in DTC, 
and making or receiving payment under normal procedures for same-day funds settlement applicable 
to OTC. Euroclear and Clearstream participants may not deliver Instructions directly to the OTC 
depositaries that are acting for Euroclear or Clearstream. 

Because of time zone differences, the securities account of a Euroclear or Clearstream 
participant that purchases an interest in a global note from a OTC participant will be credited on the 
business day for Euroclear or Clearstream immediately following the OTC settlement date. Cash 
received in Euroclear or Clearstream from the sale of an interest in a global note to a OTC participant 
will be received with value on the OTC settlement date but will be available in the relevant Euroclear or 
Clearstream cash account as of the business day for Euroclear or Clearstream following the OTC 
settlement date. 
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OTC, Euroclear and Clearstream have agreed to the above procedures to facilitate transfers of 
interests In the global notes among participants in those settlement systems. However, the settlement 
systems are not obligated to perform these procedures and may discontinue or change these 
procedures at any time. Neither we nor the trustee will have any responsibUity for the performance by 
DTC, Euroclear or Ciearstream or their participants or indirect participants of their obligations under the 
rules and procedures governing their operations. 

Certificated Notes 

Notes in physical, certificated form will be issued and delivered to each person that DTC identifies 
as a beneficial owner of the related notes only if: 

• OTC notifies us at any time that it is unwilling or unable to continue as depositary for the global 
notes and a successor depositary is not appointed within 90 days; 

• OTC ceases to be registered as a clearing agency under the Exchange Act and a successor 
depositary is not appointed within 90 days; 

• we, at our option, notify the trustee that we elect to cause the issuance of certificated notes; or 

certain other events provided in the indenture should occur. 
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 

The following Is a summary of certain U.S. federal Income tax considerations that may be 
relevant to persons considering the purchase of notes. This summary is based on the Internal Revenue 
Code of 1986, as amended (the "Code'), administrative pronouncements, judicial decisions and final, 
temporary and proposed Treasury regulations, in each case as of the date hereof, changes to any of 
which subsequent to the date of this offering circular may affect the tax consequences described 
herein, possibly with retroactive effect. This summary deals only with notes that will be held as capital 
assets (generally, property held for investment) and, except where otherwise specifically noted, is only 
addressed to persons who purchase notes in the initial offering at their initial issue price. It does not 
address tax considerations applicable to investors that may be subject to special tax rules, such as 
financial institutions, tax-exempt entities, insurance companies, dealers in securities or currencies, 
traders in securities electing to mark to market, persons that will hold notes as a position in a "straddle" 
or conversion transaction, or as part of a "synthetic security" or other integrated financial transaction, 
persons sl.bject to the ·alternative minimum tax, certain U.S. expatriates, controned foreign 
corporations, passive foreign investment companies, pass-through entities (induding partnerships and 
entities and arrangements classified as partnerships for U.S. federal tax purposes), or "U.S. Holders• 
(as defined below) that have a "functional currency" other than the U.S. dollar. 

If an entity classified as a partnership for U.S. federal income tax purposes holds the notes, the 
tax treatment of a partner will generally depend upon the status of the partner and the activities of the 
partnership. Persons who are partners in a partnership holding our notes should consult their tax 
advisors. 

Persons considering the purchase of notes should consult their own tax acMsors in determining 
the tax consequences to them of the purchase, ownership and disposition of notes, including the 
application to their particular situation of the U.S. federal income tax considerations discussed below, 
as well as the application of state, local. foreign or other tax laws. 

Pursuant to U.S. Treasury Department Circular 230, holders of notes or prospective 
purchasers are hereby notified that: (a) any discussion of U.S. federal tax Issues contained or 
referred to In this offering circular or any document referred to herein is not Intended or written 
to be used, and cannot be used by note holders, for the purpose of avoiding penalties that may 
be Imposed under the Code; (b) such discussion Is written for use In connection with the 
promotion or marketing of the transactions or matters addressed herein; and (c) note holders 
should seek advice based on their particular circumstances from an Independent tax advisor. 

As used under this heading "Certain United States Federal Income Tax Considerations," the term 
"U.S. Holder" means a beneficial owner of a note that is (i) an individual citizen or resident of the 
United States; (ii) a corporation (or any other entity treated as a corporation for U.S. federal income tax 
purposes) that is organized under the laws of the United States, any State thereof or the District of 
Colurrbia; (iii) an estate the income of which is subject to U.S. federal income taxation regardless of its 
source: or (iv) a trust if (A) a U.S. court is able to exercise primary supervision over the trust's 
administration and one or more "United States persons" (within the meaning of the Code) have the 
authority to control all of the trust's substantial decisions, or (B) the trust has a valid election in effect 
under applicable Treasury regulations to be treated as a "United States person." Ni used under this 
heading "Certain United States Federal Income Tax Considerations: the term "Non-u .s. Holde(' 
means a beneficial owner of a note that is neither a. U.S. Holder nor a partnership ( or other entity or 
arrangement classified as a pannership). The following summary applies equally to all notes, except 
where expressly stated otherwise. 
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Payments of Stated Interest 

Payments of stated interest on the notes will constitute •qualified stated interesr and will be 
taxable to a U.S. Holder as ordinary interest income at the time accrued or received, in accordance 
with the U.S. Holder's regular method of tax accounting. For this purpose, "qualified stated interest" is 
stated interest that is unconditionally payable in cash or property (other than debt instruments of the 
Issuer) at least annually at a single fixed rate of interest (adjusted to account appropriately for any 
differing lengths of intervals between payments). All of the stated interest on the notes should be 
qualified stated interest. 

Original Issue Discount 

The notes are not expected to be issued with more than a de minimis amount of original issue 
discount ("01D'l However, if the notes are issued with more than a de minimis amount of 01D, each 
U.S. Hokier generally will be required to include 010 in its income as it accrues, regardless of its 
regular method of tax accounting, using a constant yield method, !X>SSibly before such U.S. Holder 
receives any payment attributable to such income. If the notes are issued with de minimis 01D, such 
OID generally must be included in income (ordinarily as capital gain) as principal payments are made 
on each note in the proportion that each such payment bears to the stated principal amount of such 
note. It is currently anticipated that any de minimis 01D will be included in full by a U.S. Holder upon 
the repayment of the notes' principal at their maturity date. 

Disposition of Notes 

A U.S. Holder will generally recognize taxable gain or loss upon the sale, exchange, redemption 
or other taxable disposition of a note in an amount equal to the difference between the amount realized 
upon such sale, exchange, redemption or other taxable disposition (reduced by any amount 
attrilutable to accrued but unpaid interest, which Is taxable In the manner described above under 
"-Payments of Stated Interest") and such U.S. Holder's adjusted tax basis In the note. A U.S. Holder's 
adjusted tax basis in a note will generally equal such U.S. Holder's initial investment In the note, and 
(II) reduced by the amount of any payments received with respect to the note that are not payments of 
qualified stated interest. A U.S. Holder's gain or loss will generally be capital gain or loss and long-term 
capital gain or loss if the note is held for more than one year. The deductibility of capital losses is 
subject to limitations under the Code. · 

Tax Consequences to Non-U.S. Holders 

Under U.S. federal income tax law, and subject to the discussion below concerning backup 
withholding, no withholding of U.S. federal income tax generally will be required with respect to the 
payment by us or our paying agent on a note owned by a Non-U.S. Holder of interest that qualifies as 
portfolio interest. Interest on a note owned by a Non-U.S. Holder will qualify as portfolio interest, 
pfovided that (i) such interest is not effectively connected with the conduct of such U.S. Holder's trade 
or business within the United States, (ii) such Non-U.S. Holder does not actually or constructively own 
10% or more of the total combined voting power of all classes of our stock entitled to vote within the 
meaning of the Code and applicable U.S. Treasury regulations, (iii) such Non-U.S. Holder is not a 
controlled foreign corporation that is related to us actually or constructively, and (iv) such Non-U.S. 
Holder either (a) provides a statement signed under penalties of perjury that includes its name and 
address and certifies that it is a Non-U.S. Holder in compliance with applicable requirements generally 
made, under current procedures, on Internal Revenue Service (IRS) Form W-8BEN (or satisfies certain 
documentary evidence requirements for establishing that it iS a Non-U.S. Holder) or (b) holds notes 
through certain foreign intermediaries and satisfies the certification requirements of applicable U.S. 
Treasury regulations. Special certification and other rules apply to certain Non-U.S. Holders ttlat are 
entitles rather than individuals. 
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A Non-U.S. Holder with interest Income that does not qualify as portfolio interest will be subject to 
a 30% U.S. federal withholding tax unless, under current procedures, it delivers a properly COfll)leted 
IRS Form W-BECI (stating that interest paid on its notes is not subject to withholding tax because It Is 
effectively connected to Its conduct of a trade or business in the United States) or IRS Form W-BBEN 
(claiming an exemption from or reduction in withholding tax under an applicable income tax treaty). 

A Non-U.S. Holder will generally not be subject to U.S. federal income tax on any gain realized on 
the sale, exchange or redemption of a note, unless (i) such gain is effectively oonnected with the 
conduct by the Non-U.S. Holder of a trade or business (and, if required by an applicable inoome tax 
treaty, attributable to a "permanent establishment") in the United States, (ii) in the case of gain realized 
by an individual holder, the holder is present in the United States for 183 days or more in the taxable 
year of the sale, exchange or redemption and certain other conditions are met, or (iii) to the extent any 
such gain represents accrued but urvaid interest, in which case the rules applicable to interest would 
apply. 

Notwithstanding the foregoing, a Non-U.S. Holder generally will be taxed in the same manner as 
a U.S. Holder with respect to interest income or gain that is effectively connected with its trade or 
business in the United States and, if required by an applicable income tax treaty, that is attributable to 
its "pennanent establishment' in the United States, unless an applicable income tax treaty provides 
otherwise. In addition, under certain circumstances, effectively connected eamings and profits of a 
corporate Non-U.S. Holder may also be subject to "branch profits" tax imposed at a 30% rate or at 
such lower rate as may be specified by an applicable income tax treaty. 

Information Reporting and Backup Withholding 

Under current U.S. federal income tax law, information reporting requirements apply with respect 
to payments made to U.S. Holders of principal and interest on, and the proceeds of dispositions· 
(including retirements and redemptions) of, notes unless such holder is an exempt recipient. In 
addition, if a U.S. Holder is not exempt, such U.S. Holder will be subject to backup withholding in 
respect of such payments if, among other things, that U.S. Holder does not provide his or her correct 
taxpayer identification number to us or the payor, as applicable. Backup withholding is not an additional 
tax and may be credited against a U.S. Holder's U.S. federal income tax liability (and may entitle you to 
a refund), provided that correct information is timely provided to the IRS. 

Generally, we must report to the IRS and to each Non-U.S. Holder on IRS Form 1042-S the 
amount of interest paid to a Non-U.S. Holder and the amount of tax, if any, withheld with respect to 
those payments. Copies of the information returns reporting such interest payments and any 
withholding may also be made available to the tax authorities of the country in which a Non-U.S. 
Holder resides under the provisions of an applicable income tax treaty. 

A Non-U.S. Holder will not be subject to infonnation reporting on IRS Form 1099 or backup 
withholding with respect to payments made by us with respect to the notes if the beneficial owner has 
provided us with an I RS Form W-BBEN and we do not have actual knowledge or reason to know that 
such Non-U.S. Holder is a U.S. person. In addition, no backup withholding will be required regarding 
the gross proceeds of the sale of notes made within the United States or conducted through certain 
U.S. financial intermediaries if the payor receives that statement described above and does not have 
actual knowledge or reason to know that the Non-U.S. Holder is a U.S. person or the Non-U.S. Holder 
otherwise establishes an exemption. Backup withholding is not an additional tax. Any amounts so 
withheld will be allowed as a credit against such Non-U.S. Holder's federal inoome tax liability (and 
may entitle you to a refund), provided that correct information is timely provided to the IRS. 
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PLAN OF DISTRIBUTION 

We and the Initial Purchasers named below have entered Into a purchase agreement with respect 
to the notes. Subject to certain conditions, each Initial Purchaser has severally agreed to purchase the 
principal amount of notes indicated in the following table: 

Initial Purchasers 

Goldman, Sachs & Co ... ... . . .. . ............... ... .. . .............. . .. . .. . . ..... . 
Morgan Stanley & Co. LLC ... . .. . ..... ... ....... ....... .................. .. .. . ... . 
Deutsche Bank Securities Inc ... . . .. . .... .. . .... .... .. . ............. .. . . ... . . . .. . . 
Merrill, Lynch, Pierce, Fenner & Smith 

Incorporated .... ....... . ... ... ...... .. . .. .. . .. .. ..... . ................ . 
Barclays capital Inc .. ........ .. .... . .... . .. . . .. .... . .... .... .. ............ . . . ... . 
Natixis Securities Amerieas LLC . .. .. ... ........... . . .. . . .. . . . ... . . . ...... . . .. . .. . 
Mizuho Securities USA Inc ...... . ..... . ........ . .. .. . . .. .... . . ............. . . .. .. . 

Total ... .. .... .. .. .. ... . . . . . . ... . . . . .. . ....... . .. . •. . . . . ......•..... .... . ... 

Principal 
Amount of Note& 

$110,000,000 
90,000,000 
50,000,000 

50,000,000 
40,000,000 
40,000,000 
20,000,000 

$400,000,000 

The Initial Purchasers are committed to take and pay for all of the notes being offered, If any are 
taken. Toe initial offering price is set forth on the cover page of this offering circular. After the notes are 
released for sale, the Initial Purchasers may change the offering prk:e and other selling terms. The 
offering of the notes by the I nitlal Purchasers is subject to receipt and acceptance and subject to the 
Initial Purchasers' right to reject any order in whole or in part. 

The notes have not been and will not be registered under the Securities Act. Each Initial 
Purchaser has agreed that it will only offer or sell the notes (A) In the United States to qualified 
Institutional buyers In reliance on Rufe 144A under the Securities Act, and (B) outside the United 
States to non-U.S. persons in offshore transactions in reliance on Regulation S under the Securities 
Act. Terms used above have the meanings given to them by Rule 144A and Regulation S under the 
Securities Act. 

In connection with sales outside the United States, the Initial Purchasers have agreed that they 
wlll not offer, sell or deliver the notes to, or for the account or benefit of, U.S. persons (i) as part of the 
Initial Purchasers' distribution at any time or (ii) otherwise until 40 days after the later of the 
commencement of the offering or the date the notes are originally Issued. The Initial Purchasers will 
send to each dealer to whom it sells such notes during such 40-day period a confirmation or other 
notice setting forth the restrtctions on offers and sales of the notes within the United States or to, or for 
the account or benefit of, U.S. persons. 

In addition, with respect to notes initially sold pursuant to Regulation S, until 40 days after the 
later of the commencement of this offering or the date the notes are originally issued, an offer or sale 
of such notes within the United States by a dealer that is not participating in the offering may violate the 
registration requirements of the Securities Act. 

We have agreed In the purchase agreement, subject to certain exceptions, that for a period of 90 · 
days after the date of this offering circular, neither it, nor any of its subsidiaries or other affiliates over 
which it exercises management or voting control, nor any person acting on Its behalf will, without the 
prior written consent of Goldman, Sachs & Co., offer, sell, contract to sell or otherwise dispose of any 
securities that are substantially similar to the notes. 

The notes are a new issue of securities with no established trading market. We have been 
advised by the Initial Purchasers that the Initial Purchasers Intend to make a market in the notes but 
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are not obligated to do so and may discontinue market making at any time without notice. No 
assurance can be given as to the llquklity of the trading market for the notes. 

In connection with the offering, the Initial Purchasers may purchase and sell notes In the open 
market. These transactions may Include short sales, stabilizing transactions and purchases to co11er 
positions created by short sales. Short sales Involve the sale by the Initial Purchasers of a greater 
number of notes than they are required to purchase in the offering. Stabilizing transactions consist of 
certain bids or purchases made for the purpose of preventing or retarding a decline in the market price 
of the notes while the offering Is in progress. 

The Initial Purchasers also may impose a penalty bid. This occurs when a particular Initial 
Purchaser repays to the Initial Purchasers a portion of the underwriting discount received by it because 
Goklman, Sachs & Co. or i~ affiliates have repurchased notes sold by or for the account of s1.1eh Initial 
Purchaser in stabilizing or short covering transactions. 

These activities by the Initial Purchasers, as well as other purchases by the Initial Purchasers for 
their own accounts, may stabilize, maintain or otherwise affect the market price of the notes. As a 
result, the price of the notes may be higher than the price that otherwise might exist in the open 
market If these activities are commenced, they may be discontinued by the Initial Purchasers at any 
time. These transactions may be effected in the over-the-counter market or otherwise. 

European Economic Area 

In relation to each Member State of the European Economic Area which has implemented the 
Prospectus Directive (each, a Relevant Member State), each Initial Purchaser 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 notes which are the subject of the offering contemplated by this offering circular to the public in 
that Relevant Member State other than: 

(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 defined 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 notes shall require the issuer or any Initial Purchaser to publish a 
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to 
Article 16 of the Prospectus Directive. 

For the purposes of this provision, the expression an ·otter of notes to the pubBc" in relation to 
any notes in any Relevant Member State means the communication in any form and by any means of 
sufficient information on the tenns of the offer and the notes to be offered so as to enable an investor 
to decide to purchase or subscribe the notes, 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 2003171/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 "2010 PD Amending 
Directive" means Directive 2010/73/EU. 
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Each Initial Purchaser has represented and agreed that: 

(a) it has only communicated or caused to be communicated 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 notes in circumstances in which Section 21 (1) of the FSMA does not apply to the 
issuer or any guarantor; 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 notes in, from or otherwise involving the United 
Kingdom. 

Hong Kong 

The notes may not be offered or sold by means of any document other than (i) in circumstances 
which do not constitute an offer to the public 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 (iiQ 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 notes 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 pLillic in Hong Kong (except if permitted to do so under the laws 
of Hong Kong) other than with respect to notes 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 offering circular has not been registered as a prospectus with the Monetary Authority of 
Singapore. Accoidingly, this offering circular and any other document or material in connection with the 
offer or sale, or invitation for subscription or purchase, of the notes may not be circulated or distributed, 
nor may the notes be offered or sold, or be made the subject of an invitation for sLilscription or 
purchase, whether 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'1, 
(ii) 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 or (iii) otherwise pursuant to, and in accordance with 
the conditions of, any other applicable provision of the SFA. 

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: 
(a) a corporation (which is not an accredited investor) 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 purpose 
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 corporati.on or that trust has acquired the notes under 
Section 275 except (1 ) 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 of law. 
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Japan 

The securities have not been and will not be registered under the Financial Instruments and 
Exchange Law of Japan (the Financial Instruments and Exchange Law) and each Initial Purchaser has 
agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit 
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 pursuant to an exemption from the 
registration requirements of, and otherwise in compliance with, the Financial Instruments and 
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan. 

We have agreed to indemnify the several Initial Purchasers against certain liabilities, including 
liabilities under the Securities Act. 

The Initial Purchasers 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. Certain of the Initial Purchasers and their respective affiliates have, 
from time to time, performed, and may in the future perform, various financial ?dvisory and investment 
banking services for the issuer, for which they received or will receive customary fees and expenses. 
Certain of the Initial Purchasers or their affiliates are lenders and agents under our Credit Facility and 
receive fees in connection therewith. In addition, in connection with the proposed amendment and 
ex1ension described under "Recent Developments-Concurrent Amend and Extend Transaction" 
certain of the Initial Purchasers or their affiliates who are lenders and agents under our Credit Facility 
may receive a portion of the proceeds of this offering. 

It is expected that delivery of the notes will be made against payment therefor on or about May 9, 
2012, which will be the fifth business day following the date of pricing of the notes (such settlement 
cycle being herein referred to as "T +5"). Under Rule 15c6· 1 under the Exchange Act, trades in the 
secondary market generally are required to settle in three business days, unless the parties to any 
such trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the date of 
this offering circular or the succeeding business day will be required, by virtue of the fact that the notes 
initially will settle in T +5, to specify an alternative settlement cycle at the time of any such trade to 
prevent a failed settlement Purchasers of notes who wish to trade notes on the date of this offering 
circular or the succeeding business day should consult their own advisor. 

In the ordinary course of their various business activities, the Initial Purchasers and their 
respective affiliates may make or hold a broad array of investments, including serving as 
counterparties to certain derivative and hedging arrangements, 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 the issuer. Certain of the Initial Purchasers or their affiliates 
that have a lending relationship with us routinely hedge their credit exposure to us consistent with their 
customary risk management policies. Typically, such Initial Purchasers and their affiliates would hedge 
such exposure by entering into transactions which consist of either the purchase of credit default 
swaps or the creation of short positions in our securities, including potentially the notes offered hereby. 
Any such short positions could adversely affect future trading prices of the notes offered hereby. The 
Initial Purchasers 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. 
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LEGAL MATTERS 

The valldlty of the notes and certain other legal matters will be passed upon for us by Cleary · 
Gottlieb Steen & Hamilton LLP, New York, New York. Certain legal matters will be passed upon for the 
Initial Purchasers by Latham & Watkins LLP. 

INDEPENDENT AUDITORS 

The consolidated financial statements for the years ended December 31, 2011, 201 O and 2009 
included in this offering circular have been audited by Ernst & Young LLP, independent auditors, as 
stated in their report included herein. 
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Report of Independent Auditors 

The Board of Directors and Stockholders of Sabre Holdings Corporation 

We have audited the accompanying consolidated balance sheets of $abre Holdings Corporation 
and subsidiaries as of December 31, 2011 and 2010, and the related consolidated statements of 
operations, stockholders' equity, and cash flows for each of the three years in the period ended 
December 31 , 2011. These financial statements are the responsibility of the Company's management. 
Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with auditing standards generally accepted in the 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 
pertorm an audit of the Company's internal control over financial reporting. Our audits included 
consideration of internal control over financial reporting as a basis for designing audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no 
such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements, assessing the accounting principles used and significant 
estimates made by management, 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 to above present falrly, In all material respects, 
the consolidated financial position of Sabre Holdings Corporation and subsidiaries at December 31, 
2011 and 201 o, and the consolidated results of their operations and their cash flows for each of the 
three years in the period ended December 31, 2011 In confonnlty with U.S. generally accepted 
accounting principles. 

Dallas, Texas 
March 2, 2012 
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FINANCIAL INFORMATION 

SABRE HOLDINGS CORPORATION 
CONSOLIDATED STATEMENTS OF OPERATIONS 

R811enue<1l ................................. . 
Cost of revenueC2)(a) ......................... . 
Selling, general and administrative!3l .. . .... ... . 
Impairment of goodwill and intangible assets .. . 
Depreciation and amortization ............... . 

Operating income (loss) , , •••••.• , . •.•. • .. .... 
Other income (expense): 

Interest expense, net .. .. . . .....•. .. ... . . 
Gain on retirement of debt. . .. . ....... • ... 
Other, net. .. .............. ....... .. .•... 

Total other expense, net. .................... . 

Loss from continuing operations before income 
taxes . .. ...... ................. . ......... . 

Provision (benefit) for income taxes . ......... . 

Net loss from continuing operations .......... . 
Net loss from discontinued operations, net of 

tax ..... .. ......................... ..... . . 

Net loss .... ... ....... ..... . ................ . 
Net loss attributable to noncontrolling 

interests .... .. ........ .. . .... ......... .. . . 

Net loss attributable to common 
shareholders . . ... ..... . ......... ........ . 

(1) Includes joint venture equity income as 
follows: .......... .... ................ .. 

12> Includes amortization of capitalized 
. subscriber incentives as follows: .. ...... . 

13> Includes stock-based compensation as 
follows: 
Cost of revenue ...... .. ... ..... . ...... . 
Selling, general and administrative . .... . . 

See Notes to Consolidated Financial Statements. 
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Flacal Year l!nded 
Decenmer 31, 2011 

$3,010,767 
1,580,950 

798,723 
183,100 
295,684 

152,310 

(180,705) 

(822) 

(181,527) 

(29,217) 
57,112 

(86,329) 

(8 ,278) 

(94,607) 

(37,391) 

$ (57,216) 

$ 26,850 

s 37,748 

$ 1,448 
5,886 

F-3 

Flacal Year l!nded Flacal Year l!!nded 
Decemb• 31, 2010 Dea,mbs 31, 2009 

(Amounts In 1housands) 
$2,899,584 $2,705,057 

1,496,737 1,391,721 
759,875 786,436 
401,400 211 ,957 
280,447 279,422 

(3B,B75) 35,521 

(204,163) (234,719) 
31 ,565 

(2,560) 9 ,680 

(206,723) (193,474) 

(245,598) (157,953) 
63,162 (13,543) 

(308,760) (144,410) 

(10,865) (12,115) 

(319,625) (156,525) 

(63,521) (7,476) 

$ (256,104) $ (149,049) 

$ 25,739 $ 11 ,504 

$ 26,571 $ 29,554 

$ 1,108 $ 862 
4,194 3,246 
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SABRE HOLDINGS CORPORATION 
CONSOLIDATED BALANCE SHEETS 

Assets 
Current assets 
Cash and cash equivalents ............ .. .... . ........ . ... . 
R.estricted cash ........... ........ ..... ..... .. ...... ..... . 
Accounts receivable, net ............ ...... ......... ...... . 
Prepaid expenses .............. . ........................ . 
Deferred Income taxes .......... ... ... : .. .............. .. . 
Other receivables, net ... . ............ .. ................ .. . 
Current assets held for sale ....... . .. ..... .............. .. . 
Assets of discontinued operations . . .. .... ................. . 

Total current assets ....... ........... ....... . ...... .. . 
Property and equipment 
Buildings & leasehold improvements ..................... .. 
Furniture, flldures & equipment. ........... ....... ..... . ... . 
Computer equipment. . . .......... ... ....... .. ... ..... . . .. . 
Internally developed software .. . ... ....................... . 

Less accumulated depreciation and amortization ........ . . · .. 
Total property and equipment. ...................•..... 

Investments in joint ventures .............................. . 
Goodwill and intangible assets, net ........................ . 
Capitalized implementation costs .... ........... . .......... . 
Other assets, net .................... •.................... 

Total assets . ....................................... . 
Liabilities and stockholders' equity 
Current liabilities 
Accounts payable ........................................ . 
Travel supplier liabilities and related deferred revenue . ..... . 
Accrued compensation and related benefits ; ........ ... .... . 
Accrued subscriber incentives ............ . ......... .... .. . 
Deferred revenues ................... . .......... .... .. . .. . 
Other accrued liabilities .......... . ... . ... . ........ .. ..... . 
Current portion of debt ........... . ... •... . .... •........... 
Revolving credit facility ......................... . .......... . 
Current liabilities held for sale ............................. . 
Liabilities of discontinued operations .......... .......... . .. . 

Total current liabilities ..... ......... .................. . 

Deferred Income taxes ................................... . 
Other liabilities ............. . ....... ..... ................ . 
Long-term debt .......................................... . 

Stockholders' equity 
Class A Common Stock: $0.01 par value; 

100 shares issued at December 31, 2011 and 201 0 .... . 
Additional paid-In capital .. , .............................. . 
Retained deficit. ........... ............ ... .. . ..... . ...... . 
Accumulated other comprehensive loss ....................• 
Noncontrolling interest .... .. ....................... . .. ... . 

Total stockholders' equity .......... . .... . ............ . 
Total liabilities and stockholders' equity .... .. .. ... . . 

See Notes to Consolidated Financial Statements. 
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December 31, 2011 Dect!mber 31, 2010 

(Amounts in thousands, except share data) 

$ 61,697 
8,786 

412,485 
48,878 
26,460 
88,208 
27,624 

392 
674,530 

170,396 
24,858 

233,335 
431,048 
859,637 

(429,492) 
430,145 

175,625 
3,677,344 

102,459 
195,465 

$5,255,568 

$ 173,808 
265,962 
51,530 

118,131 
74,294 

322,281 
30,150 
82,000 
34,952 

2,106 
1,155,214 

240,625 
1n,946 

3,307,905 

1,390,381 
(913,509) 

(82,727) 
(20,267) 
373,878 

$5,255,568 

$ 177,793 
3,444 

363,140 
64,364 
23,355 
78,876 

6,791 
717,763 

168,451 
24,620 

203,626 
317,681 
714,378 

(316,365) 
398,013 

159,381 
4,018,666 

55,047 
174,718 

$5,523,588 

$ 133,432 
250,567 

65,609 
124,649 
78,623 

269,778 
352,736 

5,529 
1,280,923 

222,610 
168,893 

3,350,860 

1,381,419 
(856,293) 

(43,791) 
18,967 

500,302 
$5,523,588 
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SABRE HOLDINGS CORPORATION 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

Operating Activities 
Consolidated net loss . .. .. .. .. ....... .. .... . . . ................. . . . 
Adjustments to reconcile net loss to cash provided by (used in) 

operating activities: 
Depreciation and amortization . ....... . .... .. .. ............... . 
Impairment of goodwill and Intangible assets ...... ... . . . . ...... . 
Stock-based compensation for employees . .... . . .. ............ . 
Allowance for doubtful accooots .... . . .. ... ....... ..... ...... . . 
Provision on value added tax receivables ... ..... . •. .... .. . ..... 
Deferred Income taxes ...................................•. . .. 
Joint venture equity inoome ..... . .. . . . . .. ....... . .. .. .. .. ... .. 
Distributions of income from joint venture investments ....... , .. . 
Amortization of debt Issuance costs ..... .. ..... .... . .. .. . .... .. 
Gain a, curtailment of retiree medical plan ......... . .. . ........ . 
Gain a, extinguishment of debt ..... . . . ............ . ...... . .. . . 
Other . . .•. . .............. .. ... _ .. _ ............. __ . ___ ...... __ 
Loss from discontinued operations .. .. . .. . , , , .. ........... . , .. . 
Changes in operating assets and liabilities: 

Accounts and other receivables . .. . ........ . . .... .. .. ..... • 
Prepaid expenses ... .. . ... ... . .......... , .... •... .... . . . . 
Capitalized Implementation costs . •.. .. ...... . ......... , .. • 
Other assets . ....... . ........... . .... .. . ... . .... . . ...... . 
Accounts payable and other accrued liabilities .. .... . . . . , . . . 
Pensions and other postretirement benefits ..... . ..•. . .. , . .• 

Cash provided by operating activities . . .............. . .. . .. .. . , . 

Investing Activities 
Additions to property and equipment .. ....... . .. .... ... .......... .. 
Cash from oonsolldation of subsidiary . ... . . ..... . . ................ . 
Acquisitions (net of cash acquired) ....................... . ........ . 
Other investing activities ..... .. ....... .. ............ . . .. , . , ... , .. . 

Cash used in investing activities .... .. .... .. .... . .... ... ..... .. 

Financing Activities 
Payment of borrowings from lenders .. .... .... .. .. .... .... . , ... ... . 
Proceeds from borrowings on revolving credit faclllty .......... .. .... . 
Payments on borrowings under revolving credit facility .. .. . . . ... . .. . . 
Payments on borrowi'lgs under unsecured notes ..... .. .... . , .. . ... . 
Dividends paid ...... . .. . ... . . . ...... . ... . . . ........ . .... . ...... . . 
Costs relating to dvidend of noncontrolling interest .. .. , . ... .. ... . . , . 
Proceeds from exercise of common stock options .. . ... . ... . .. . .. .. . 
(Increase) decrease In restricted cash . .. .. .... . .. .. . .. .... ..... . .. . 
Other financing activities .. .. . . .... ... ........ . ....... . .. . ...... . . . 

Cash usedi In financing activities .. ........ . ..... . .... .. ...... .. 

Cash Flows from DIIContinued Operations 
Net cash (used In) provided by operating activities ......... . ..•.... .. 
Net cash (used in) provided by Investing actlvll!es . •• • , , • .• • , • , . , , . , • 

Net cash used in discontinued operations .... . .... , . . . , .. , . .... . 

Effect of exchange rate changes on cash and cash equivalents .. . 

(Decrease) increase in cash and cash equivalents . .. . ....... · ... . ... . 
Cash and cash equivalents al beginning of period . .. . .. . . ..... . .. .. . 

Gash and cash equivalents al end of period . ........ . .. . . . ..... . ... . 

Cash payments for Income taxes ........ . ........ . ... . ............ . 
Cash payments for Interest .......... . . .... ..... . .. . . .... .... .. . . .. 

See Notes to Consolidat9cl Financial Statements. 
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Flacal Year Ended 
December 31, 2011 

$ (94,607) 

295,684 
183,100 

7,334 
3,606 

33,300 
(26,850) 
13,343 
12,539 

(11 ,556) 
8,278 

(57,465) 
7,065 

(59,109! 
(52,040 
88,192 

(14,275) 

336,539 

(167,146) 

(11 ,338! 
(284 

(178,768) 

(30,150) 
1,007,100 

i92s,1ool 
324,188 

(1,843) 

1,20f 
(5,342) 
6,782 

(271 ,540) 

(3,261) 
(2,042) 

(5,303) 

2,976 

(116,096) 
177,793 

$ 61,697 

$ 32,491 
$ 184,449 

Flacal v- Ended Flacal Year Ended 
December 31, 2010 December 31, 2009 

(Amou,ts In 1housands) 

$(319,625) $(156,525) 

280,447 279,422 
401,400 211,957 

5 ,302 4 ,108 
3,401 13,068 

43,707 
44,711 (13,318) 

(25,739) (11 ,504) 
21 ,000 31 ,396 
12,539 12,539 

(5,139! 
131 ,565 

867 13,948 
10,865 12,115 

(22,691) 34,319 
18,346 118,851) 

(34,488) 20.654l 
(40,250) 12,542 
15,977 (46,940) 
(7,302) (12,338) 

364,760 299,307 

(137,658) (106,704) 
7,068 

(51,879) 
(2,881) 

(8,966) 
399 

(192,418) (108,200) 

(28,063) 
242,400 351 ,500 

(242,400) (652.195l 
(44,247 

(1,111) (1 ,099) 
(2,018) 

417 191 
(2,369) 3,959 

(15,356) 6 ,189 

(48,500) (335,702) 

(10,998) (4,891! 
4,091 (1 ,593 

(s,90n (6 ,484) 

(710) 8,603 

116,225 (142,479) 
61 ,568 204,047 

$177,793 $ 61 ,568 

$ 25,412 $ 15,520 
$195,550 $251 ,812 
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SABRE HOLDINGS CORPORATION 
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY 

ClaasA 
Common 

Stock 

Balance at December 31, 2008 . . . . . • .. . . .. . . . . .. . .. . .. • • .. .. .. $ 

Issuances pursuant to: 
Amortization of Mock-based compensation .. ... ... ............. . 
Exercise of stook options ............. ... ............ . ....... .. 
Noncontrolling Interest recognized on consolidation o1 

subsidiary ....... .. ........................................ . 
Divid&nds paid to noncontrolling interest on subsidiary common 

stock ..................................... .......... ...... . 
Dividend of noncontroling interest ................... · .... .. .... . 
Comprehensive Income (loas): 

Ne1 ioss ............................................ . ....... . 
Unraalized gain on Retire& Medical Plan, net C1f deferred income 

ta:xea .... . ... ...••.. .•..•...•... .. ... ....... . , , . . ....... . 
Defined beneftt pension & other poS1 retirement benefit plans, 

net of deferred Income taxes ..... ......................... . 
Unrealized gain on foreign currency forward contracls and 

interest rate swaps, net o1 deferred income taxes . . ......... . 
Unrealized gain on Investments, net of deferred Income taxes •• 
Unrealized foreign currency translation loSs, net of deferred 

Income taxes ... . ....... . . . ...... .. ............. . . 

Total comprehensive loss ............ .... ........... ... . 

Other ............ .... ............ . .. ... ....... ... .. . 
Balance at !December 31, 2009 ............... ... ... ............ $ 

Issuances pursuant lo: 
Amortization of stock-based compensation ....... . ..•...... . . . .. 
Exercise of stook options ............... ..... ......... . ....... . 
Acquis~ion of norHX>n1rolling interest •....... . ..•.•.•... . ....... 
Dividends paid 1o nonoontrolling interest on subsidiary common 

s1ook ., ............................... ........... ......... .. 
Costs relating to dividend of iloncontrolling interest •.... •...•••• • 
Comprehensive Income (loa): 

Netloss ................................................... . 
Unreaized loss on Retiree Medical Plan, net of deferred income 

taxes ......... . ......................................... . 
De1ined benefit pension & other post retirement benefit plans, 

net of deferred income taxes .............................. . 
Unrealized gain on foreign currency forward contracts and 

interest rate swaps, net of deferred income taxes .... . ..... . . 
Unrealized gain on investments, net of d&ferred income taxes .. 
Unrealized foreign currency translation gain, net o1 deferred 

income taxes ..................................... . . ... . . . 
Total comprehensive loss .... . . ........... . ..... . .............. ___ _ 

Balance at December 31, 2D1D .. .. ...... .. ........ .... . .... ... . $ 

Issuances pursuan1 to: 
Amortization of s1ock-based compensation ........... . .. , ...... . 
Exercise of stook options .. ... . . .. .. . .. .. . ............ .. . ..... . 
Divid&nda paid to noncontrolling interest on subsidiary common 

stock ........... .. . ..... ............ . ............. .. . .... .. 
Comprehenalva Income (loea): 

Net loss ........ .. ............. . ................... .. ...... . 
Unrealized loss on Retiree ~edicel Plan, net of deferred ilcome 

taxea ........ .. ... ..................................... .. 
Defined benem pension & other post retirement benefit plans, 

net of deferred Income taxes .. ..... ............... ....... . . 
Unrealized loss on foreign currency forward contrac1s and 

Interest rate swaps, net o1 deferred Income taxes ........... . 
Unrealized loss on investments, ne1 ot deferred income taxes .. 
UnreaN2ed foreign currency translation loss, net of deferred 

income taxH .... . ................. . ... ............ . ..... . 

Total comprehensive loss ............. . .... . . .. .. . .... .. . ..... . 
Other .. . .. ......... ................................. ..... .. .. ___ _ 

Balance at December 31, 2011 ................................. l!:$=== 

See Notes to Consolidated Financial Statements. 
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Accumulllli!d 
Additional Retained Other 

Paid In Eamlnga Compralllln• lve Noncontrolllng 
Total Capttal (Dl!llcll) tnoonw, (lou) Interest 

(Amounts In thousands) 
$1,373,755 $(360,700) $(99,027) $ (22) $!114,006 

4,108 
191 

4,108 
191 

4,861 4,861 

(90,440) 
(1,099) 
90,440 

(1,099) 

(149,049) (7,476) (156,525) 

29,817 29,817 

1,655 1,655 

14,914 14,914 
4,523 4,523 

(18,413) (18,413) 

(124,029) 

(417) (417) 
$1,377,637 $(800, 189) $(66,531) $88,704 $797,621 

5,302 5,302 
417 417 
81 (3,105) (3,024) 

(2,018) 
(1,111) t 11

l 2,018 

(256,104) (63,521) (319,625) 

(7,316) (7,316) 

(659) (659) 

22,605 22,805 
263 263 

7,647 7,647 

(296,886) 

$1,381,419 S(ffl,293) S(U,791) $18,967 $500,302 

7,334 7,334 
1,201 1,201 

(1,843) (1,843) 

(57,216) (37,391) (94,607) 

(7,320) (7,320) 

(21,046) (21,046) 

(749l 
(2,106 

(749l 
(2,106 

(7,715) (7,715) 

(133,543) 

427 ~ 
$1,390,381 $(913,509) $(82,727) $(2().267) $373,878 
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SABRE HOLDINGS CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. ,General Information 

Sabre Holdings Corporation ("Sabre Holdings") is a Delaware holding company incorporated on 
June 15, 1996. Sabre Inc. is the principal ~rating subsidiary and sole direct subsidiary of Sabre 
Holdings. Sabre Inc. or its direct or indirect sl.bsidiaries conduct all of our businesses. in these 
Consolidated Financial Statements, references to the "Company", "we", "our", "ours" and "us" refer to 
Sabre Holdings and its consolidated subsidiaries unless otherwise stated or the context otherwise 
requires. 

Sabre Holdings Is a wholly-owned subsidiary of Sovereign Holdings, Inc., a Delaware corporation 
formed by affiliates of Texas Pacific Group ("TPG") and Silver Lake Partners II, LP ("SLP") for the 
acquisition of Sabre Holdings In March 2007. 

We are a leading provider of technology-based services to the global travel industry. Our 
businesses and brands offer a broad portfolio of advanced technology solutions serving different 
aspects of the travel industry. We serve the travel marketplace through three businesses, each serving 
a different customer segment. Sabre Travel Network and Sabre Airline Solutions provide sophisticated 
and comprehensive technology solutions to help our customers improve their profitability. Travelocity1 

provides consumer-direct travel services for leisure and business travelers and serves as an 
advertising medium for travel suppliers al'\d other businesses. 

Sabre Travel Network 

Sabre Travel Network is our disbibution business, primarily the Sabre Global Distribution System 
(the "Sabre System" or "Sabre Gos;, which provides real-time search, pricing, booking, and ticketing 
capabilities to travel agencies across the portfolio of travel suppliers. We process corr.,lex travel 
transactions, supporting airlines, hotels, cruise lines, car rental agencies and other travel suppliers 
through a network that connects them to tens of thousands of online and offline travel agencies serving 
both leisure and business travelers. We principally generate revenue by charging customers fees on a 
per-transaction basis. Travel suppliers value the GOS network for marketing and distrbuting their 
inventory to travel agencies. Travel Network provides data and transaction processing services to 
regional GDSs, including ABACUS International PTE Ltd. ("Abacus"), Axess· International Network, Inc. 
("Axess") and INFINI Travel Information, Inc. ("lnfini"). Travel Network also provides corporate travel 
management software through our GetThere products and marketing information to travel suppliers. 

Sabre Airline Solutions 

Sabre Airline Solutions comprises our software-as-a-service businesses: Sabre Airline Solutions 
and Sabre Hospitality Solutions. Through this segment, we provide advanced technology solutions to 
airlines and hotel companies to help them market and sell their products, maximize revenue and 
operate more efficiently. Our Sabre Airline Solutions business provides airlines with marketing and 
planning decision support software to help plan travel routes and ticket pricing, reservations systems to 
manage inventory and customer information, and enterprise operations decision support software to 
help manage and operate passenger aircraft. Our Sabre Hospitality Solutions business provides hotels 
and hotel chains around the world with reservation, property management, and other technology 

1 lastrninute.com, Sabre, Sabre Airline Solutions, Sabre Holdings, tile Sabre Holdings logo, Sabre 
Travel Network, Travelocity, Travelocity.com, Abacus and Axess are trademarks andfor service 
marks of affiliates of Sabre Holdings Corporation. All other trademarks, service marks, or trade 
names are the property of their respective owners. c 2012 Sabre Holdings Corporation. All rights 
reserved. 
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SABRE HOLD.INGS CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTs-(Contlnued) 

solutions that help hotels market and sell their products and services to their customers. These 
software-as-a-service-delivered solutions allow airlines and hotels. to decrease operating costs. We 
also offer a range of consulting services to the airline industry and the hotel industry, and license 
certain software products to travel suppliers. 

Travelocity 

Travelocity is our global e-commerce and internet media business that markets and distributes 
travel-related products and services directly to individuals and corporations for leisure and business 
travel. We operate several on line travel retail websites that provide travel content as well as customer 
reviews and ratings for travelers to plan, search, shop, and book travel around the globe. We earn 
media revenue by selling advertising on our retail websites. Additionally, we leverage our travel supply 
and online retail capabilities to provide travel content, merchandising, and booking capabilities for 
distribution partners. These partners include niche online travel agencies, travel suppliers, and entities 
with loyalty programs that enable members to exchange points for travel products. 

2. Summary of Significant Accounting Policies 

Basis of Presentation-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. 

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 Traveloclly.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 Sovereign 
Holding's preferred stock. We retained the remaining 5% of the common units and 100% of the 
preferred units. For so long as any preferred units remain outstanding, the holder(s) of the preferred 
units will have full voting rights and control of Travelocity.com LLC and the holder(s) of common 1,1nits 
will have no voting righls or control. As such, we, as the holder of all of the preferred units, consolidate 
the results of Travelocity.com LLC and present a noncontrolling interest for the portion of the common 
units distributed through the dividend. Profits and losses are allocated in accordance with the limited 
liability company agreement and securities held by each party. 

In accordance with authoritative guidance issued by the Financial Accounting Standards Board 
("FASB1 on the consolidation of Variable Interest Entities, we were the primary beneficiary of and 
consoNdated Sabre Sociedad Technologica, SA de C.V. ("SST") during 2009. Prior to 2009, we 
accounted for SST under the equity method of accounting. SST was a joint venture established in 1993 
with Aerosys, S.A. de C.V. ('Aerosys") SST, located in Mexico, which markets and distributes the 
Sabre System to subscribers in Mexico. We owned 48% of the equity interests of SST and controlled 
48% of the voting rights. An additional 3% of the equity interests were held in a trust, arid we owned 
the economic benefit of the trust but did 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 credit. The Interest in 
SST held by third parties (noncontrolling interest) of $3 million was presented in noncontrolling 
interests as a co!T4)0nent of equity on the Consolidated Balance Sheet and the results of operations 
relative to the noncontroUing interest are presented in net income (loss) attributable to noncontroDlng 
Interests on the Consolidated Statements of Operations. In April 2010, we acquired the 49% equity 
interests in SST owned by Aerosys. This transaction dissolved our joint venture with Aerosys and the 
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SABRE HOLDINGS CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENT$-(Contlnued) 

voting trust which held voting rights for 3% of the equity Interest In SST leaving us as the sole owner of 
SST. The difference between the recorded amount of the noncontrolling interest and the consideration 
paid to Aerosys was accounted for as an adjustment to additional paid in capital. 

The Consolidated Financial Statements lndude our accounts after ellmlnatlon of all significant 
lntercompany balances and transactions. 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, with our share of their results classified as revenues In the Consolidated 
Statements of Operations. Investments in the common stock of other companies over which we do not 
exert significant influence are accounted for at cost. We periodically evaluate equity and debt 
investments in entitles accounted for at cost for impainnent 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 detennine 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 years ended December 31 , 2011 , 2010 
and 2009, impairments of investments carried at cost have been insignificant to our results of 
operations. 

The following table displays 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, 2011: 

Voting 
Joint Venture Interest 

Auto Holidays (Pty) Umited (South Africa) ... ; . . . . . . . . . . . . . . . . . . . . . • . . . . . . . . . . . . . . . . . . . . . . 50% 
ESS Elektroniczne Systemy Spzedazy Sp. zo.o .. ...•••.••... , . . . . . . . . . . • . . . . . . . . . . . . . . . . . 40% 
ABACUS International PTE Ud. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . . . . . . . . . . . . 35% 
Axess International Network, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25% 

Our Investments In joint ventures on the Consolidated Balance Sheets include $109 million of 
equity method goodWHI which represents our excess basis over the underlying equity in joint ventures. 

ReclassHlcatlon&-Certaln reclassifications have been made to the prior years' Consolidated 
Financial Statements to conform to the 2011 presentation. These reclassifications are not materia.l, 
either Individually or in the aggregate, to our Consolidated Financial Statements. 

In 2011 , certain entitles are reported as discontinued operations (see Note 3). Reclassifications 
were made to the 2010 and 2009 Consolidated Financial Statements to reflect these entitles as 
discontinued operations. 

Recent Accounting Pronouncements-In September 2011, the FASB Introduced guidance that 
gives entitles_ the option to first assess qualitative factors to determine whether it Is more likely than not 
that the fair value of a reporting unit is less than its carrying amount. If, after assessing the totality of 
events or circumstances, the entity detennines that It Is more likely than not that the fair value of a 
reporting unit Is less than its carrying am0ll1t, the entity must proceed to the two-step Impairment test. 
Otherwise, the entity may skip the current-year quantitative analysis. We early adopted this guidance in 
the third quarter of 2011 (see Note 6). 

In June 2011, the FASB issued amended guidance on the presentation of comprehensive 
income. The amended guidance requires entities to present the total of comprehensive income, the 
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SABRE HOLDINGS CORPORA 110N 
NOTES TO CONSOLIDATED FINANCIAL STATEMENT5-<Contlnued) 

components of net income, and the c01r4>onents of other comprehensive income either in a single 
continuous statement of comprehensive income or in two separate but consecutive statements. The 
current option in US GMP to present other comprehensive income solely in the statement of changes 
in stockholders' equity has been eliminated. In December 2011, the FASB issued additional guidance 
deferring its requirement that COfll)anies present reclassification adjustments for each component of 
accumulated other comprehensive income in both net income and other. comprehensive income on the 
face of the financial statements. Entities continue to be required to present amounts reclassified out of 
accumulated other comprehensive income on the face of the financial statements or to disclose those 
amounts in the notes to the financial statements. The FASB is reconsidering the presentation 
requirements for reclassification adjustments. The adoption of this standard will primarily impact 
presentation within the Consolidated Rnancial Statements. 

In May 2011, the FASB issued guidance to amend certain measurement and disclosure 
requirements related to fair value measurements to improve consistency with international reporting 
standards. The new guidance clarifies the concepts applicable for fair value measurement and requires 
new disclosures, with a particular focus on Level 3 measurements. This guidance is effective 
prospectively for interim and annual reporting periods beginning after December 15, 2011, with early 
adoption prohibi1ed, and is applicable to the quarter beginning January 1, 2012. We do not believe our 
adoption of the new guidance in the quarter beginning January 1, 2012 will have an impact on our 
consofidated financial position, results of operations or cash flows. The adoption of this standard 
primarily impacted disclosures within the footnotes to the Consolidated Financial Statements. 

Effective January 1, 2011, we adopted revised authoritative guidance on the disclosure of 
supplementary proforma information for business combinations. The revisions require that proforma 
information be presented as if the business combination occurred at the beginning of the prior annual 
reporting period for purposes of calculating both the current reporting period and the prior reporting 
period pro forma financial information. The revisions also require that this disclosure be accompanied 
by a narrative description of the amount and nature of material nonrecurring pro forma adjustments. 
The adoption of this standard primarily impacted disclosures within the footnotes to the Consolidated 
Financial Statements. 

Effective January 1, 2011, we adopted revised authoritative guidance on the criteria that should 
be met for determining whether the milestone method of revenue recognition is appropriate. Under this 
guidance, a vendor cen recognize consideration that is contingent upon achievement of a milestone in 
its entirety as revenue in the period in which the milestone is achieved only if the milestone meets ail 
criteria to be considered substantive. Our adoption of this amendment did not have a material effect on 
our Consolidated Financial Statements. 

Effective January 1, 2011, we adopted revised authoritative guidance on certain disclosures 
abOut the credit quality of financing receivables and the related allowance for credit losses. Disclosures 
are required related to the nature of credit risk inherent in the portfolio of financing receivables, how the 
credit risk is analyzed and assessed in arriv.ing at the allowance for credit losses. and the changes and 
reasons for those changes in the allowance for credit losses. The adoption of this guidance did not 
have a material impact on our Consolidated Financial Statements. 

Effective January 201 O, the FASB issued amended guidance regarding fair value measurement 
disclosures to require disclosure of transfers into and out of Level 1 and Level 2 fair value 
measurements, and also require more detaRed disclosure about the activity within Level 3 fair value 
measurements. The changes are effective for annual and interim reporting periods beginning after 
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SABRE HOLDINGS CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENT$---(Contlnued} 

December 15, 2009, except for requirements related to Level 3 disclosures, which are effective for 
annual and interim reporting periods beginning after December 15, 2010. This guidance requires new 
disclosures only, and its adoption did not have a material effect on our Consolidated Financial 
Statements (see Note 11 ). 

Effective January 1, 2010, we adopted revised authoritative guidance on the consolidation of 
Variable Interest Entities ('VIE"). The revisions change how a company determines when an entity that 
is insufficiently capitalized or is not controlled through voting (or similar rights) should be consolidated. 
The determination is based on, among other things, an entity's purpose and design and a company's 
ability to direct the activities of the entity that most significantly affect the entity's economic 
performance. The adoption of this guidance did not have a material impact on our Consolidated 
Financial Statements. 

In October 2009, the FASB issued authoritative guidance on revenue arrangements with multiple 
deliverables that are outside the scope of software revenue recognition guidance. Under the new 
guidance, when vendor specific objective evidence or third party evidence of the selling price of 
deliverables in a multi-element arrangement cannot be determined, a best estimate of the selling price 
is required to separate deliverables and allocate arrangement consideration using the relative selling 
price method. The new guidance includes new disclosure requirements on how the application of the 
relative selling price method affects the timing and amount of revenue recognition. During 2009, we 
adopted this guidance with retro-active application beginning January 1, 2007. This adoption did not 
have a material impact to our Consolidated Financial Statements. 

Effective April 1, 2009, we adopted authoritative guidance issued by the FASB on subsequent 
events, which establishes general standards of accounting for and discbsures of events that occur 
after the balance sheet date but before financial statements are issued or are available to be issued. 
This guidance also requires entities to disclose the date through which subsequent events were 
evaluated as well as the rationale for why that date was selected (see Note 17). This disclosure should 
alert all users of financial statements that subsequent events have not been evaluated after the date 
set in the financial statements being presented. The adoption did not have a material impact on our 
Consolidated Financial Statements. 

Effective January 1, 2009, we adopted revisions to authoritative guidance on consolidations in 
regards to accounting for and reporting noncontroHing interests in consolidated financial statements. 
The objective of this revised guidance is to improve the relevance, comparability and transparency of 
the financial information that a reporting entity provides in its consolidated financial statements by 
establishing accounting and reporting standards for the noncontrolling interest in a subsidiary and for 
the deconsolidation of a subsidiary. The revised guidance only impacted the classification of 
noncontrolling interest in our Consolidated Financial Statements and was not material. 

Effective January 1, 2009, we adopted revised authoritative guidance on the accounting for 
business combinations. The revised guidance requires a number of changes to the accounting for 
business combinations. including a revision to the fair value methodology for recording the fair value of 
assets and liabilities. Additionally, pre-acquisition assets acquired and liabilities assumed arising from 
contingencies must be recognized at their acquisition date fair values. The revised guidance requires in 
process research and development assets to be capitalized and amortized over the useful life of the 
asset and requires most transaction and restructuring costs to be expensed as incurred. Restrucruring 
costs must meet the requirements of authoritative guidance on accounting for exit or disposal cost 
obligations, at the date of acquisition to qualify for capitalization. This revised guidance applies 
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SABRE HOLDINGS CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTs-{Contlnued) 

prospectively to business combinations for which the acquisition date is on or after the beginning of the 
first fiscal year beginning on or after December 15, 2008. However, the accounting for the resolution of 
any tax uncertainties remaining as of January 1, 2009 related to acquisitions prior to December 31 , 
2008 are subject to the provisions of this revised guidance and could have a signifiellnt impact on our 
financial results as these resolutions will generally no longer adjust goodwiH and will be reflected in 
income tax expense. Otherwise, the adoption of this revised guidance will only impact our 
Consolidated Financial Statements to the extent we enter into material new business combinations 
going forward. 

Effective January 1, 2009, we adopted revised authoritative guidance on disclosures about 
defined benefit pension and other postretirement benefit plans. The additional disclosure requirements 
Include the fair value of major classes of plan assets, the related level of the fair value hierarchy for 
those plan assets, a reconciliation of the beginning and ending balances for plan assets using 
significant unobservable inputs (level 3) and the il'l)uts and valuation techniques used to develop the 
fair value measurements. See Note 7 for the expanded required disclosures. 

Use of Estimates-The preparation of these financial statements In conformity with U.S. 
generally accepted accounting principles 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 System, revenue recognition for software 
development, determination of the fair value of assets and Habilitles 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. These policies are discussed in greater detail below. 

Revenue Recognition- We employ a number of revenue models across 011 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. Sabre Travel Network primarily uses 
the transaction revenue model. Our Sabre Airline Solutions businesses primarily utilize the 
software-as-a-service and consulting revenue models. Traveloclty pr1marily 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 the hotel revenues. Both Sabre Travel Network and 
Travelocity derive some of their revenues from the media model, earning adVertlslng 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 slbstantlally all of Sabre Travel Network's 
revenues. We define a transaction as any travel reservation that generates a fee directly to Sabre 
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 System; 

• Transaction fees paid by travel agency subscribers related to their use of the Sabre System; 
and 

• Transaction fees paid by travel agencies and corporations related to GetThere, our onllne 
booking tool. 
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Pursuant to this model, a transaction occurs when a travel agency or a corporate travel 
department books, or reserves, a travel supplier's product on the Sabre System. 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 based on historical data. In estimating the amount of 
future cancellations that will require us to refund a booking fee, we assume that a certain percentage of 
canceHations are followed immediately by a new reservation, without loss of revenue. At December 31, 
2011 and 201 o, ·we have recorded transaction fee cancellation reserves of approximately $7 million 
and $6 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. 

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-determined net rates. We market 
net-rate offerings to travelers at a price that includes an amount sufficient to pay the travel supplier for 
providing 1he travel accommodations and any occupancy and other local taxes, as well as additional 
amounts representing our service fees. For this type of revenue model, we require pre-payment for the 
travel accommodations 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 et prices 
lower than those charged on an individual component basis direcUy 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. The same mechanism is true for our opaque hotel 
offerings, 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 time the travel is booked. 
Vacation packages. car rentals and hotel net rate revenues are recognized at the date of consumption. 

For our T revelocity 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 bi lied by our travel suppliers. In some cases, a 
portion of Travelocity's prepaid net rate and travel package transactions goes unused by the traveler. 
In those circumstances, and some others, 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 and 
record it as revenue. Our process for determining when aged amounts may be recognized as revenue 
includes consideration of key factors, including, but not limited to, the age of the supplier liability, 
historical billing and payment information. 
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Software-as-a-Service Revenue Model--Software-as-a-servtce Is the primary revenue model 
employed in Sabre Airline 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 et'Tl)loys. 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. Similar contracts entered into at or around the same period are analyzed on a 
combined basis. Revenue for 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, which allows our customers to pay for software to the extent that it is used. 

Our software-as-a-service offerings can be sold as part of agreements which also require us to 
provide consulting services. Our consulting revenues are generated primarily from services that help 
customers achieve better utilization and return on their software investment. We often provide 
consulting services as we implement our software-as-a-service solutions. In such cases, we account 
for consulting services separately from the Implementation and software-as-a-service 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. 

In fiscal year 2009, we adopted updated guidance on revenue arrangements with multiple 
elements not involving the sale or licensing of software with retro-active application beginning 
January 1, 2007. This adoption resulted in no material change to the amount of revenue allocated to 
the products and services included in multiple-element arrangements and there was no material 
change in the pattern or timing ot the revenue recog)ition. The adoption of the guidance did not have a 
material effect on our Consolidated Financial Statements. 

Agency Revenue Model-Pursuant to this model, Travelocity 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. For the agency 
revenue model, we generally receive a commission after the customer has corrpleted the travel. 

Pursuant to the agency revenue model, Travelocily 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-commission able booki1gs and uncollectable commissions. At 
December 31 , 2011 and 2010, our reserve was approximately $3 million. 

Travelocity also generates revenues from fees for offline bookings for air and packages, which 
are generally booked through a call center agent. 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 cance1ed 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 Traveloclty.com hotel 
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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. 

Insurance revenue is also generated by Travelocity from third party insurance providers whose 
air, total trip and cruise insurance we make 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. 
Advertisers use two types of advertising metrics: display advertising and action advertising. In display 
advertising, advertisers usually pay based on the nurrber 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 are recognized in the period that the advertising impressions are delivered or the 
click-through or other specific action occurs. 

Seasonality-The travel industry is seasonal in nature. Travel bookings for Sabre Travel 
Network, and the revenue we derive from those bookings, decrease significantly each year In the 
fourth quarter, primarily in December. We recognize revenue at the date of booking and, because 
customers generally book their November and December holiday leisure travel.earlier In the year, and 
business travel declines during the holiday season, revenue 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 when compared to the first and fourth quarters due to 
European travel patterns. Sabre Airline Solutions does not experience any significant seasonality 
patterns in revenue. 

Advertising Costs-Advertising costs are expensed as incurred. Advertising costs expensed in 
the years ended December 31, 2011, 201 O and 2009 totaled approximately $216 million, $231 miHion 
and $21 O 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 $16 mimon in revenue and $16 million in expense were recorded for the year 
ended December 31, 2011. For the year ended December 31, 2010, $17 million in revenue and $17 
million in expense were recorded for advertising barter transactions. For the year ended December 31 , 
2009, $17 million in revenue and $16 miltion in expense were recorded for advertising barter 
transactions. 

Research and Development-We define research and development costs as costs incurred ~ 
to the point of technological feasi>ility for software developed to ba sold, leased, or marketed to others. 
Research and development costs are expensed as incurred. This expense approximated $3 million, $3 
million and $4 million for the years ended December 31, 2011, 2010 and :1009, respectively. 

Foreign Currency Risk-We are exposed to foreign exchange rate fluctuations as we translate 
the financial statements of our non-U.S. dollar runctlonal 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). 
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We are also exposed to foreign exchange rate fluctuations as we remeasure foreign currency 
transactions in the financial statements of our u1.s. dollar functional foreign slbsidiaries into U.S. 
dollars in consolidation. If there is a change in foreign currency exchange rates, the conversion of the 
foreign currency transactions into U.S. dollars will lead to transaction gains or losses, which are 
recorded in our Consolidated Statements of Operations as a component of Other, net. 

cash and Cash Equivalents-We classify all highly liquid instruments, including money market 
funds and money market securities with maturities of three months or less, as cash equivalen1s_ 

Statements of Cash Flows-We use the •cumulative earnings• approach for determining the 
cash flow presentation of distribu1ions 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 distribu1ions from joint ventures classified as investing cash flows. 

Rnancial Instruments-The carrying value of our financial instruments including cash and cash 
equivalents, accounts receivable and short-term and long-term debt instruments approximate their fair 
values. Our derivative instruments are carried at their estimated fair values. The fair value of our senior 
unsecured notes issued in August 2001 ("2011 Notes"), senior unsecured notes issued in March 2006 
("2016 Notes"), and term loan were determined based on quoted market prices for the identical liability 
when traded as an asset in an active market. 

Restricted Cash-We held approximately $9 million and $3 million in cash that was restricted at 
December 31, 2011 and 201 o, respectively. These balances relate to securing bank guarantees for 
certain subsidiaries in Europe and Asia Pacific within the Travelocity segment. 

Other receivables, net~her receivables include value added tax (''VAT") and other tax refund 
claims. We record VAT receivables net of VAT payables due and net of any estimated reserve for 
uncollectability. As of December 31, 2011 and 2010, our other receivables included $61 million and 
$55 million of net VAT receivables, respectively. The reserve for uncollectability recorded as of 
December 31, 2011 and 2010 was $40 million and $43 miUion, .respectively. In addition, included in our 
other receivables balance at December 31, 2011 and 201 O was $27 million and $24 million, 
respectively, of United States federal income taxes receivable, foreign income taxes receivable and 
other miscellaneous receivables. 

Assets Held for Sal&-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, 1he 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 

F-16 

outside Attorneys' Eyes only SIL-160542 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000027 560 



SABRE HOLDINGS CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENT$-{Contlnued) 

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. The measurement of deferred tax assets 
is adjusted by a valuation allowance, if necessary, to recognize the extent to which, based on available 
evidence, the future tax benefits more likely than not will not be realized. 

Interest and penalties related to income taxes are included as a component of income tax 
expense. The calculation of our tax liabilities involves significant judgment and evaluation of 
uncertainties in the interpretation of COIT1)lex tax laws. See Note 8 for additional information on income 
taxes. 

Property and Equipment-Property and equipment are stated at cost less accumulated 
depreciation, which is calculated on the straight-line basis. Our depreciation and amortization policies 
are as follows: 

Property and equipment: 
· Buildings, including buildings under capital lease 
Leasehold improvements 
Furniture and fixtures 
Computer/service contract equipment 
Computer software 

Lesser of lease term or 35 years 
Lesser of lease term or useful life 
5 to 15years 
3 to 5 years 
3 to 7 years 

Depreciation of property, capital lease assets and equipment from continuing operations totaled 
approximately $125 million, $112 minion and $97 million in the years ended December 31, 2011, 2010 
and 2009, respectively. · 

Computer Software Developed or Purchased tor Internal Us&--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 and are included in 
Property and equipment on the Consolidated Balance Sheets. 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, 
mai'ltenance and general and administratiVe or ovemead COGts 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. 

We amortize internal-use computer software using the straight-line method over the estimated 
useful life of the software, approximately three to seven years. At December 31, 2011 and 2010, 
unamortized computer software costs for internal use approximated $235 million and $193 million, 
respectively. For the years ended December 31 , 2011, 201 o and 2009, amortization expense from 
continuing operations for computer software developed or purchased for Internal use was $74 million, 
$58 miUion and $41 million, respectively. 
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Goodwill and Long-Lived Assets-We evaluate goodwill for impairment on an annual basis or 
if impairment indicators exist. We begin 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 
impainnent model descri:led 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 
impainnent steps are unnecessary. Otherwise, we perfonn 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 liabmties of that unit. If the sum of the carrying value of the assets and liabiUties 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 impainnent 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 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 fair values used in our evaluation are estimated using a combined approach based upon 
discounted future cash flqw projections and observed market 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, 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 market participants, the principal markets and highest and best use 
of the reporting units. 

Definite-lived intangible assets are amortized on a straight-line basis and 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 intangble assets, the undiscounted future 
cash Hows 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 unctiscounted 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. 

Capitalized Implementation Costs-We incur ~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 five to ten years, as they are recoverable through deferred or future revenues associated with the 
relevant contract. At December 31, 2011 and 201 o, unamortized implementation costs approximated 
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$102 million and $55 million, respectively. For the years ended December 31, 2011, 2010 and 2009, 
amortization expense included in income from continuing operations for capitalized implementation 
costs was $11 million, $8 million and $3 million, respectively. 

Other Assets-

Computer Software Developed for Third Parties-All costs incurred in ttie development of 
software which is licensed to third parties thai have the option to take possession of the software are 
classified as research and development costs and are expensed as incurred until technological 
feasibUity has been established. Once technologlcal feasibility has been established, such costs are 
capitalized until the product is ready for service. Technological feasibility is achieved upon completion 
of all planning, designing, coding and testing activities that are necessary to establish that a product 
can be produced according to its design specifications . 

.We amortize capitalized software development costs using the straight-line method over the 
estimated economic life of the software, typically three to seven years. At December 31 , 2011 and 
2010, unamortized software development costs, which represent products developed for licensing from 
our Sabre Airline Solutions segment, approximated $1 million and $2 million, respectively. For the 
years ended December 31, 2011, 201 O and 2009, amortization expense for capitalized software 
development costs was $1 million in each year. 

Defe"ed Charges-Other assets as of December 31, 2011 also includes $50 million in deferred 
charges related to customer discounts to be amortized in Mure periods as revenue is earned. A 
related current liability for $50 million is recorded in Other accrued liabilities and will be paid beginning 
in 2012. The asset will be reviewed for recoverability based on future revenues. Contracts are priced to 
generate revenues over the life of the contract that are expected to exceed any discounts provided and 
any upfront costs incurred to implement a customer. 

Travel Supplier Uabllltles and Related Deferred Reven~r travel suppliers provide 
content, including air travel, hotel stays, car rentals and dynamically packaged corrbinations 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 consumer and remit the payment to the travel suppfier, after 
withholding our service fee. Under our net-rate agreements, suppfiers provide content to us at 
pre-determined 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 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 subsa-ibers 
contain booking productivity clauses and other provisions that alow subscribers to receive cash 
payments or other consideration. We establish liabilities for these commitments and recognize the 
related expense as the subscribers earn incentives based on the applicable contractual terms. Accrued 
incentives liabilities at December 31, 2011 and 201 o were approximately $118 million and $125 million, 
respectively. 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, 
which is generally three to frve years. At December 31, 2011 and 201 o, we had $72 million and $7 4 
million, respectively, in deferred charges related to such contracts recorded in Other assets, net on the 
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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. For 
the years ended December 31, 2011, 201 O and 2009, amortization of capitalized subscriber incentives 
included in cost of revenue was $38 million, $27 million and $30 million, respectively. 

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. The following table details stock-based compensation 
expense from continuing operations recorded for the years ended December 31, 2011, 201 O and 2009: 

Rsc:al Vear Ended Flecal Vear Ended Flacal Vear Ended 
December 31, 2011 Oecember31,2010 December 31, 2009 

(Amoonts In 1housands) 
Stock options. .. ... ..... .. ... ... .. ... .. ..... $ 7,334 $ 5,302 $ 4,108 

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. 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, 2011 and 2010, approximately 64% and 63%, 
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 regular1y 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 Air1ine Clearing House ("ACl-f') and other similar clearing houses. As of 
December 31, 2011, approximately 57"/4 of our air customers make payments through the ACH which 
accounts for approximately 94% 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 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. 

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 ell 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 allowance for losses of approximately $34 million and 
$36 million at December 31, 2011 and 201 O, respectively, based upon the amount of accounts 
receivable expected to prove uncollectible. The decrease in the allowance for losses is primarily due to 
the write-off of aged balances that were fully reserved and for which collection is no longer being 
pursued through legal or other efforts. 
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Our revenues and long-lived assets, excluding goodwill and Intangible assets, by gecgraphic 
regioni are summarized below. Revenues are attributed to countries based on the location of the 
customer. 

Flacal Year Ended Flecal Year !nded Flacal Year Ended 
December 31, 2011 December 31, 2010 · December 31, 2009 

Revenues: 
United States . ... .. ... .. .... . ...... . . . .. $ 1,785.033 
Europe .. . . ... .. . ..... .. . . . . .. .. . . ..... 541,780 
Other foreign .. . ... ... , , .. , . . ....... •..• 683,954 

Total .... ... .. .. . , .. • ..... .. . . ... , . $ 3,010,767 

Long-lived assets (excluding goodwill and intangible assets): 
United States .. .. . .. . . ... . ... .... .... . . . .. .. . . . . ...... .. . 
Singapore (primarily investment in joint venture) ....... .. .. . 
Europe ...... ..... .. ... .......... _ . .. ..... . ............ . 
Other foreign .. , .. .... ... .. . ........ .. ... . ....... . ... . . · . . 

Total .... . . ... ... .. . .. . ........ .•. .. • . .. .... .. ... . . . 

3. Discontinued Operations 

(Amounts in thousands) 

$ 1,741,231 $ 1,640,934 
541,959 540,295 
616,394 523,828 

$ 2,899,584 $ 2,705,057 

December 31, 2011 December 31, 2010 

(Amounts In flousands) 

$ 665,175 
175,606 

45,880 
17,033 

$ 903,694 

$ 546,762 
158,680 
55,484 
26,233 

$ 787,159 

AIIHotels-ln July 2011. we discontinued the AIIHotelS line of business, a Travelocity business in 
the United States, which exclusively marketed hotels directly to consumers through the AIIHotels.com 
website. In order to reduce the number of supported business platfom,s and processes, we no longer 
plan to provide a website with only hotel content directly to consumers in the United States. 
Management has Impaired the AIIHotels assets and the results of this business have been reclassified 
to discontinued operations in our Consolidated Financial Statements. The impact was not significant to 
our Consolidated Financial Statements. 

Zujl Korea-Effective December 201 o, we liquidated our Travelocity operations in Korea and 
sold certain intangible assets to a third party. The decision was made to discontinue operating in this 
market in order to focus our efforts on other strategic markets In Asia where we have a greater foothold 
and are more closely aligned with our strategy. The impact was not significant to our Consolidated 
Financial Statements. 

Traveloclty on Location-Effective November 2009, we sold certain assets and liabilities of 
Travelocity.com LP and All State Tours. Inc. constituting the Travelocity on Location business to a third 
party. Travelocity on Location marketed and distributed Las Vegas show tickets, tours and VIP access 
to night clubs through ticket booths located in Las Vegas and through its websites. The impact was not 
significant to our Consolidated Financial Statements. 

Corporate Travel Management- Effective September 2009, we sold the business operations of 
two entities located In the United Kingdom, Joint Venture Travel Limited(" Joint Venture Travel") and 
Travelstore Limited ("Travelstore"), Travelocity.com entities, to a third party. Combined, these entities 
operated travel management services for corporate businesses in the European market. The impact 
was not significant to our Consolidated Financial Statements. 
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Med Hotel&-Effectlve February 2009, we sold certain assets and liabilities related to Med Hotels 
Limited ("Med Hotels") to a third party. The Med Hotels business provided, on behalf of its customers 
who were primarily travel agents, hotel content in the Mediterranean. We do not plan to continue 
providing such services to travel agencies in the future. The assets sold consisted primarily of 
non-departed bookings, contractual arrangements with hotels and handling agents, intellectual 
property including domain names, the eRes booking system, business goodwill and certain other 
assets. We recorded a loss before income taxes on the sale of approximately $4 million, and wrote-off 
approximately $3 million of goodwill associated with this business. 

The decision to sell or abandon all of these operations was made to further align Travelocity with 
its core strategies of focusing on product and customer experience excellence, and displaying and 
promoting highly relevant content. This decision allows us to lessen our complexity and support our 
initiative to reduce our technology complexity by reducing the number of supported business platforms. 

Results of Discontinued Operation&-We have reported the results of operations of AUHotels, 
Zuji Korea, Travelocity on Location, Joint Venture Travel, Travelstore, and Med Hotels as discontinued 
operations, which consist of the following summarized financial information: 

Revenues .... ... ... .. . . . ........ .. ... . ... . . 

lmpainnents associated with discontinued 
operations .... ... . .. . . . .. .. . .. .. . .... . .. . 

Net loss from discontinued operations, before 
income taxes ... ... .. . . . . . . . . . ... . ....... . 

Income tax benefit . ....... ...... . .. . ....... . 

Net loss from discontinued operations . . . . ... . 

Loss on disposition before income taxes . .... . 
Income tax benefit ...... . .. . .. ... . . . ... . .. . . 

Net loss on disposition . .. .. ...... . .. .... ... . 

Net loss from discontinued operations, net 
of taxes .......... . . ... ........ .. . .. .. . . . 

4. SlgnHlcant Transactions 

2011 Assets Held for Sale 

Fiscal Year Ended F1ecal Year l!nded Fiscal Year l!nded 
December 31, 2()11 December 31, 2010 December 31, 2009 

$ 152 

5,281 

(12,320) 
(4,042) 

(8,278) 

$ (8,278) 

(Amounts In 1housands) 

$ 3,417 $ 7,359 

(13,402) 
(2,537) 

(10,865) 

$ (10,865) 

2,643 

(13,382) 
(4,128) 

(9,254) 

(4,626) 
(1,765) 

(2,861) 

$ (12,115) 

Sabre Pacific-In the second quarter of 2011 , we designated 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%), as held for sale. This designation was made after we received a notice from 
Abacus exercising its option to purchase the remaining 51% stake in Sabre Pacific. Sabre Pacific, 
based in Sydney, Australia, provides technology, distribution, and marketing services for the travel 
industry in the Australia and New Zealand regions. Assets held for sale are reported at the lower of the 
carrying amount or fair value less cost to sell and are presented on the face of the Consolidated 
Balance Sheets. On February 24, 2012, we completed the sale of our share of Sabre Pacific. See Note 
17 for additional information on this transaction. 
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2011 Mergers and Acquisitions 

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 acqu_isition of Zenon 
N.D.C., Limited, a provider of GOS services to travel agents in Cyprus. This acquisition further expands 
Sabre Travel Network within Europe. In the second quarter of 2011, we oompleted the acquisition of 
SoftHotel, Inc., a provider of web-based property management solutions for the hospitality 
industry. This acquisition moves Sabre Hospitality Solutions closer to a Hotel Enterprise Solution, a 
fully integrated web-based solution that combines distribution, marketing and operations into a single 
platform for customers. The results of operations of these 2011 acquisitions have been included in our 
Consolidated Statements of Operations from the dates of the acquisitions. The total purchase price for 
these acquisitions was $11 million. 

Proforma adjustments related to acquisitions occurring during 2011 have not been included, as 
the effect would be immaterial. 

2010 Mergers and Acquisitions 

Acquisition of FllghtLlne-ln July 2010, we completed the acquisition of Fligh!Line Data 
Services, Inc. ("FllghtLlne"), a leading provider of vital crew scheduling software and services In North 
America, for approximately $17 minion in cash. This acquisition is part of our long-term growth plan and 
continual Investment in the Company's Sabre Airline Solutions portfolio of product offerings. The 
acquired goodwill is deductible for tax purposes. The results of operations of the FllghtUne business 
have been included in our Consolidated Statements of Operations from the date of acquisition. 

The final allocatlon of the assets acquired and llabllltles assumed have been recorded on our 
Consolidated Balance Sheets based on an evaluation of the fair value of the assets and llabllltles of 
Flightline as determined by management. The folbwlng table summarizes the allocation of the 
purchase price and the amounts allocated to goodwill (in thousands): 

Customer and contractual relationships (14 year useful life) ......... .. ... . . .. . . . .. ... . . $ 3,270 
Technology (10 year useful life) ............................. .. ... . ....... . .... .. .... . 3,974 
Non-compete agreement (4 year useful life) ..... .. . . .. ... .. .... . . . .. .... . ..... . ..... .. 396 
Goodwill . . ........ . . . ... . .. . ........ . ....... .. . . ... . . . ... .. .. .... .. . ...... . ....... . 8,760 
Other net.assets acquired . . .... . .... .. ......... .•. .... . .. . .. .. .. .... . ... . .. .. . .. .. . . 478 

Total purchase price . . ... . ..... .. . ...... . . ... . . ... .. . . . .. . . . .. .... ... . . . . .. . . .. .... . $ 16,878 

Acquisition of Calidri&-ln March 2010, we oornpleted the acquisition of Calidris ehf (''Calidris") 
for approximately $17 million in cash and an estimated $3 million in contingent consideration. The 
contingent consideration was reoorded at the acquisition-date fair value of the contingent oonsideration 
which is based on contractually determined pertormance measures to be met over four successive one 
year periods starting from January 1, 201 o and utilizes management's best estimate of future 
results. During 2011, ttie contingent oonsideration was reduced by $2 million to $1 million based on 
management's current best estimate of future results. The $2 million reduction is recorded to Other, net 
in the Consolidated Statement of Operations. Calidris provides a revenue integrity product and service 
to airlines which we integrated with our Sabre Airline Solutions segment 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. 
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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 
p~lce and the amounts allocated to goodwill (In thousands): 

Customer and contractual relationships (12 year useful life) ....... ·............... ... ... $ 
Technology (7 year useful life) . ... ......................... . ...... •. . ..... . ... ..... .. 
Non-compete agreement (3 year useful life) .......... ......... .. ... . ................. . 
Goodwill . . ............ . . .. . . ......... . .. . ................. . ............ ... ... . .... . 
Other net assets sicqvired ...... .- .. .................... . ............. . ....... ....... . 

4,727 
6,298 
1,191 
7,143 

641 

Total purchase price ............. . ..... . ............ . .... .... .. ..... ......... .... .. . $ 20,000 

Other Acquisitions-During 201 0, 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 201 o, we acquired Flugwerkzeuge Aviation Software GrnbH ("f:wz"), a 
leading provider of flight planning products and services in Austria. This acquisition is pan of Sabre's 
Airline Solutions business, 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. 

Pro forma adjustments related to acquisitions occurring during 2010 have not been included, as 
the effect would be immaterial. 

2009 Mergers and Acquisitions 

During 2009, we completed no material acquisitions. 

5. Available-for-sale Equity Securities 

We hold investments in available-for-sale equity securities having a fair value of $6 million and $8 
million as of December 31 , 2011 and 201 o, respectively, which are recorded in Other assets on our 
Consolidated Balance Sheets. Related to these investments, we have a negHgible loss as of 
December 31, 2011 in other comprehensive income. As of December 31 , 2010, the unrealized gain in 
Accumulated comprehensive income was $2 million. 

8. Goodwill and Long-Llved Assets 

Impairment Assessments-We perform our annual assessment of possible impairment of 
goodwill and indefinite-lived intangible assets as of October 1, or more frequently if events and 
circumstances Indicate that Impairment may have occurred. 

During 2011 and 2010, Travelocity was impacted by continued weakness In the macroeconomic 
environment. 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 
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· North America for the year ended December 31, 2011 and 2010, respectively and $1 O million 
impairment charge for Travelocity Europe for the year ended December 31, 2011. 

During 2009, due to the elimination of the service fees charged on air tickets and the reduction of 
service fees charged on hotel stays purchased through our Travelocity.com website and current 
economic conditions and the resulting impact on our current projections for discounted furure cash 
flows. we identified and recorded an impairment charge to goodwill in continuing operations related to 
our Travelocity--North America reporting unit of $212 million during the year ended December 31, 
2009. An additional $3 m~lion of goodwill related to discontinued operations was expensed as part of 
the loss from discontinued operations during the year ended December 31 , 2009. 

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, 201 O or 2009. See 
Note 3 for additional information on impairments of intangible assets related to discontinued 
operations. 

Impairments related to continuing operations are recorded in "Impairment of goodwill and intangible 
assets" in the Consofidated Statements of Operations. Impairments related to discontinued operations 
are included in Net loss from discontinued operations• in the Consolidated Statements of Operations. 

The following table presents our goodwill and intangible assets at December 31, 2011 and 201 O 
(in thousands). The impairments discussed above have been reflected in the gross carrying amounts 
and accumulated amortization as of December 31, 2011 and 2010. 

Weighted-
Average Oroee Carrying Accumulated Qroee Carrying Accumulated 

Useful Live• Amoont, at Cost Amortization Amount, at Coat Amortization 

Oecember31,2011 December 31, 2010 

Not subject to amortization: 
(Amounts in 1housands) 

Goodwill .. .. •... .............. . $ 2,426,276 $ $ 2,624,955 $ 
2,426,276 2,624,955 

Subject to amortization: 
Acquired customer relationships .. 10 years 679,963 (340,388) 669,099 (275,530) 
Purchased technology ........... 5years 394,975 (259,667) 390,800 (203,342) 
No~mpete agreements ....... 4years 13,108" (10,930) 12,445 (7,797) 
Acquired contracts, supplier and 

distributor agreements ......... 14 years 25,601 (8,791) 25,600 (7,009) 
Trademarks and brandnames .... 28years 907,999 (150,802) 907,950 (118,505) 

2,021,646 (770,578) 2,005,894 (612,183) 
Total continuing operations ........... $ 4,447,922 $ (770,578) $ 4,630,849 $ (612,183) 
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Changes in the carrying amount of goodwlll during the year ended December 31, 2011 and 
December 31, 201 Oare as follows: 

Goodwill Balance at 12/31/09 (net of 
accumulated impairment of 
$538,300) ....... .. . ... .. ... .. ......... . 

Acquired ............... ... .......... . 
Adjustments . . ............... . ...... . 
Impairment .. . .. . ... .... .....•... .... 
Disposals .............. ............ . . 

Goodwill Balance at 12/31/10 (net of 
accumulated Impairment ot 
$939,700) .................. ...... .. . .. . 

Acquired ........... . ...... . . .... . • .. . 
Adjustments .... ... . . ....... . .... . .. . 
Impairment .................... . .... . 
Disposals ....... • .. . .. .... . ........ . . 
Held for Sale . ....................... . 

Goodwill Balance at 12/31/11 (net of 
accumulated Impairment of 
$1,122,800) ......... ................. _.. 

Trawloclty 

$913,051 

895 
(401,400) 

$512,546 
3 

(1,064) 
(183,100) 

$328,385 

Continuing Operation.<•> 
Sabre Travel Sabre Alrllne 

Networt< Solutlon• Total 
(Amounts In thousands) 

$ 1,835,582 $ 249,801 $ 2 ,998,434 
29,651 29,651 

76 971 
(401,400) 

(2,701) (2,701) 

$ 1,832,957 $ 279,452 $ 2,624,955 
4,017 3,747 7,767 

(10,313) 2,555 (8,822) 
(183,100) 

(14,524) (14,524) 

$ 1,812,137 $ 285,754 $ 2,426,276 

(1> Goodwill at December 31, 2009 for discontinued operations was a gross balance of $33,196 and 
$33,196 in accumulated impairment. There was no activity in discontinued operations for the 
years ended December 31, 2011 and 2010. 

Amortization expense relating to intangible assets subject to amortization totaled $159 million for 
the years ended December 31 , 2011 and 201 O and $17B million for the year ended December 31, 
2009. Estimated amortization expense relating to intangible assets subject to amortization for each of 
the five succeeding years and beyond is as follows (in thousands): 

2012 .... . ... . .................... ... .. . . .. ...... ...... . .. ............. .. ........ . 
2013 .. .... ......... ... • .................. . ............. · · ···· · ···• ·· .......... . . . 
2014 ..................•... . ..... ........ • ... ............... . ......... . . .. .. ··· · ·· 
2015 .................. • ....... -.. . . ........ · . .... .. · · ... · . ... .. .. ......... . · · . .. . . 
2016 .............................. . . . ... .... .. . ... .. . .... .. ... ............. .. ... . 
2017 and thereafter ..... • ....... •. .... ... ...... ...................... . . . .. .. . ... . .. 

Total ........... ............. . . • . . • . ..................... ··· · · · ··· ··· · ········ ···· 

7. Pension and Other Postretlrement Benefit Plans 

$ 154,000 
152,728 
110,295 

96,310 
96,355 

641,380 

$1,251,068 

We sponsor the sabre Inc. 401 (k) Savings Plan ("401 (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 contribu1ed by the 
participant on the first 6% of eligible compensation. We have recorded expenses related to the 
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401(k) Plan of approximately $17 million, $17 mHlion and $15 million for the years ended December 31, 
2011, 2010 and 2009, respectively. 

We also sponsor personal pension plans for eligible staff at lastminute.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 years ended December 31, 2011, 
2010 and 2009. 

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 lump 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 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 next 5 years, with no further 
subsidies beginning January 1, 2014. The retiree medical plan will still be available to eligible 
employees with no further subsidies. This amendment resulted in a curtailment gain of approximately 
$5 million that was recognized in operating expenses during the first quarter of 2009 and $57 million of 
negative prior service cost recorded in othe'r 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 American Airlines in the year the employees retire. 

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, 2011 and December 31, 2010: 

Change in benefit obligation: 
Benefit obligation at January 1 ....... . ... . 
Service cost ..................... .. . .. . . 
Interest cost ... .... ............. .. ..... . 
Participant contributions ................ • 
Actuarial gains (losses), net ............. . 
Benefits paid ...........•.. ........ ...... 

Benefit obligation at December 31 ... ... . . 

outside Attorneys' Eyes only 

Pension Benellts Otherhrleffla 
2011 2010 2011 2010 

(Amounts In thousands) 

$ (357,151) S 

(20,447) 

(349,725) $ (10,151) $ 

(20,539) 

(25,078) (7,942) 
21,170 21,055 

$ (381,506) $ (357,151) $ 
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5,367 

(10,151) 

SIL-160553 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000027571 



SABRE HOLDINGS CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENT$---(Contlnued) 

Pension Benefit• Ott.' BeMflta 

2011 2010 2011 2010 
(Amoun1s in lhousands) 

Change in plan assets: 
Fair value of assets at January 1 .. . .... ..•. $ 289,771 $ 279,187 $ $ 
Actual return on plan assets .............•. 15,348 31,639 
Employer contributions ............... . .... 9,306 2,632 3,210 
Participant contributions ................... 2,352 2,157 
Benefits paid ... .. .. . ..................... (21 ,170) (21 ,055) (4,984) (5,367) 

Fair value of assets at December 31 .... , ••. $ 293,255 $ 289,771 $ $ 

Funded status at December 31 .. . . .... .. . . ..... $ (88,251 ) $ (67,380) $ (5,723) $ (10,151) 

The cumulative amounts recognized In the Consolidated Balance Sheets as of December 31, 
2011 and December 31, 2010, net of deferred taxes, consist of: 

Pension Beneffh Other Bene/118 Total 

December 31, December 31 , December 31, 
2011 2010 2011 2010 2011 2010 

(Amounls in thousands) 
Current liabilities .. . .. .. ... $ - $ $ (2,738)$ (4,128)$ (2,738) S ( 4, 128) 
Non current liabUities ..... . (88,251) (67,380) (2,985) (6,023) (91,236) (73,403) 

Total .. .. .. . .......... $ (88,251)$(67,380)$ (5,723)$ (10,151)$ (93,974) $ (77,531) 

The current and noncurrent liabilities are presented in Other accrued liabilities and Other 
liabilities, respectively, in the Consolidated Balance Sheets. 

The amounts recognized in Aocumulated other comprehensive income (loSs) as of December 31, 
2011 and December 31, 201 o consists of: 

Pension Benefits Other Benellh Total 

December 31, December 31, December 31, 
2011 2010 2011 2010 2011 2010 --- ---

(Amounts In 1housands) 

Net actuarial loss (gain) .. $88,909 $68,109 $ (3,107) $ (2,421) $ 85,802 $ 65,688 
Prior service cost ... .. .. . (17,926) (18,861) (15,238) (22,555) (33,164) (41,416) 

Accumulated other 
comprehensive income 
(loss) . . . . . . . . . . . . . . . . . $ 70,983 $ 49,248 $ (18,345) $ (24,976) $ 52,638 $ 24,272 

The discount rate used in the measurement of our benefit obligations as of December 31 , 2011 
and December 31 , 201 0 is as follows: 

Pension Benefits Other Betlellta 
December 31, 2011 December 31, 2010 December 31, 2011 December 31, 2010 

Weighted-average assumptions 
Discount rate .. ............... . 5.32% 5.88% 2.12% 2.17% 

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. 
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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, 2011, 2010 and 2009: 

Pension Benefits 
Components of net periodic benefit cost: 

Interest cost .............................. 
Expected return on plan assets ............. 
Amortization of prior service credit , , ... , ...• 
Amortization of actuarial loss ............... 

Net periodic benefit ......... . ... ........ ... 
Settlement loss ....................... . . . . 

Net (benefit) cost.. .... ......... ........... 

Other Benefits 
Components of net periodic benefit cost: 

Service cost ............................. . 
Interest cost . . .......... . ................ . 
Amortization of prior service credit ......... . 
Amortization of actuarial gain .............. . 
Curtailment gain ................... ..... . . 

Net (benefit) cost. ........................ . 

Fiscal Y•r Ended Rlcal YNr Ended FIIICal YNr Ended 
December 31, 2011 DeeMnber 31, 2010 O.C.mber 31, 2009 

(Amounts in thousands) 

$ 20,447 $ 20,539 $ 21 ,362 
(23,820) (24,942) (26,504) 

(1 ,432) (1,432) (1,432) 
2,195 711 

(2,610) (5,124) (6,574) 

$ (2,610) $ (5,124) $ (6,574) 

Flacal Year Ended Flacal Year Ended Flecel Year Ended 
December 31, 2011 December 31, 2010 December 31, 2009 

$ 1 
176 

(11,397) 
(745) 

$ (11,965) 

(Amounts in lhousar-.:18) 

$ 3 
311 

(11,397) 
(222) 

$ (11,305) 

$ 53 
1,582 

(10,447) 
(335) 

(5,139) 

$ (14,286) 

Other Benefltll 

December 31, 2011 December 31, 2010 December 31, 2011 December 31, 2010 

(Amounts in thousands) 
Other Changes In Plan Aueta .,d Beneftt 
Obllg.atlone Recognlad In Other 
Compre'henalve Income 
Net actuarial (gain) loss ..•........ . ...... •.• $ 33.550 $ 1,246 $ (1,964) $ (1,890) 
Amortization of actuarial gain (loss) .......... 
Prior service credi1 ......................... 

(2,195) (711) 745 222 

Amortization of prior service credij ........•.. 1,432 1,432 11,397 U ,397 

Total recognized i1 other oomprehensive 
lnoome .............................. 32,787 1,967 10,178 9,729 

T 01al rooognized in ne1 periodic benefit 
cost and other oomprehenaive income .. $ 30,177 $ (3,157) $(1,787) $ (1,576) 

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 2012. Additionally, we estimate that $13 mllllon 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 2012. 

Income related to pensions and other postretirement benefits totaled approximately $15 million, $16 
million and $21 million for the years ended December 31 , 2011, 201 O and 2009, respectively. 
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The principal assumptions used In the measurement of our net benefit costs for the three years 
ended December 31, 2011 , 201 O and 2009 are as follows: 

P•n•lon Benel'lla Other B1tnetlla 

2011 2010 2009 2011 2010 2009 

Discount rate. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.88% 6.09% 6.52% 2.69% 2.85% 6.52% 
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, 2011 and December 31, 2010. 

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 Trusts - 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 25% 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 11 , the following table presents the fair value of the LPP assets: 

fair Value Measurements at December 31, 2011 (In lhouunds) 

Quoted Prices In 
Active Market• Significant S=m far klentlcal Obeervable Una able 

Aasat• lnptltl Inputs 
(Level 1) (Level 2) (Level 3) Total 

Mutual funds: 
Foreign large value . ... ...... s 35,475 $ $ s 35,475 
Large blend .............. . .. 36,704 36,704 
Large growth .......... ...... 18,242 18,242 
Money market ..... . ..... .... 4,865 4,665 

Common collective trusts: 
Fixed income securities .. ... . 125,569 125,569 
Foreign equity securities . .... 36,381 36,381 
U.S. equity securities ....... . 18,264 18,264 

Real estate .................. ... . 17,755 17,755 

Total assets at fair value .... •. .. . $ 95,286 $ 180,214 $ 17,755 $ 293,255 . 

Fair Value u .. auremanle et o.cember 31, 2010 (In thouaande) 
Quoi.d PrlCH ln 
Active Martcata Significant S~lflcant 

for ldenllcal Obaervabla Una urvable 
AHeta lnputa Input• 

(Laval 1) (Lav912) (Lave! 3) Total 

Mutual funds: 
Foreign large value ..... •... . $ 36,596 $ $ $ 36,596 
Large blend .... . .. ..... . ... . 38,645 38,645 
Large growth ........... ... .. 19,285 19,285 
Money market. .... .......... 4,053 4,053 

Common collective trusts: 
Fixed income securities ... . .. 119,744 119,744 
Foreign equity securities .... . 36,494 36,494 
U.S. equity securities ... .... . 19,460 19,460 

Real estate ... .... .. .. . . ......... 15,494 15,494 

Total assets at fair value .... .... . $ 98,579 $ 175,698 $ 15,494 $ 289,771 
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The following table provides a rollforward of fair .value measurements using significant 
unobservable inputs (level 3), in thousands: 

Beginning balance at December 31, 2Q09 
Contributions .. ....... ....... .. . ........... .. . 
Net distributions ............ ................. . 
Advisory fee . . ............. . .. ...... . ... ... .. 
Net investment income . .. .... ................ . 
Change in unrealized gain (loss) ..•........... . 
Net realized gain (loss) ................ ....... . 

Beginning balance at December 31, 2010 

Contributions ................. .............. .. 
Net distributions ........ . .. .................. . 
Advisory fee ............ .... ................ . 
Net investment income ........ ..... ... ...... .. 
Change in unrealized gain (loss) ......... . .... . 
Net realized gain (loss) ................... ... .. 

Ending balance at December 31, 2011 

Real Estate 

$13,929 
648 . 

(193) 
(120) 
382 

1,067 
~) 
$15,494 

694 
(254) 
(170) 
470 

1,539. 
~) 
$17,755 

We contributed $9 million to fund our defined benefit pension plan during the year ended 
December 31, 2011 and made no contributions to fund our defined benelit pension plan during the 
year ended December 31, 201 O. Annual contributions to our defined benefit pension plans are based 
on several factors that may vary from year to year. Our f1.11ding policy Is to contribute the minimum 
required contribution as defined by law while also maintaining an 800/4 funded status as defined by the 
Pension Protection Act of 2006. Thus, past contributions are not always Indicative of future 
contributions. Based on current assumptions, we expect to make $28 million in contrl:lutions to our 
defined benefit pension plans In 2012. 

The expected long-term 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-term 
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 2012. 

We expect to make the following estimated future benefit payments under the plans as follows (in 
thousands): 

2012 ...... . ... ... . .. .. . ..... . .... .• ... . . 
2013 ... .............. . . ............... . . 
2014 .... ......... .. . .. . ...... .......... . 
2015 . .. ............... • ....... ..... ... . . 
2016 ...... ... .. ....... ... .... .... .. ... . . 
2017-2019 ............. . .. ............ .. . 
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8. Income Taxes 

The provision for income taxes relating to continuing operations consists of the following: 

Current portion: 
Federal .. .. .. ... . .. .. ..... . ... . .......•.... 
State and Local •. ........ . .....•.• • . .. . .... . 
Non U.S .................. ·· •· .... . .... . ... . 

Total current ....... ..... .............. . 

Deferred portion: 
Federal . . ....... . .. ...... ............. •.. .. 
State and Local. ... ....... ...... ....... . .. .. 
Non U.S ..................... . ........ ... .. . 

Total deferred ................. ....•.... 

Total provision (benefit) for income taJces ... 

Fiscal Year 
Ended 

December 31, 
2011 

Flacal Year 
Ended 

December 31, 
2010 

Fleeaf Yeer 
Ended 

December 31, 
2009 

(Amoun1s in thousands) 

$ 816 
2,803 

20,193 

23,812 

29,570 
990 

2,740 

33,300 

$57,112 

$10,803 
2,361 
5,287 

18,451 

46,514 
(2,435) 

632 

44,711 

$ 63,162 

$ (28,738) 
3,480 

25,033 

(225) 

(12,630} 
(688) 

(13,318) 

$ (13,543) 

The provision for income taxes relating to continuing operations differs from amounts computed 
at the staMory federal income tax rate as follows: 

Income tax provision at statutory federal income tax rate . . .... . 
State income taxes. net of federal benefit .. . ................. . 
Impact of non U.S. taxing jurisdictions, net ........ . . ......... . 
Goodwill impainnent .......... .... ......... . ........ .. ..... . 
Accrual adjustment and settlement of prior year tax matters ... . 
Recognition of previously unrecognized tax benefits . . . . . . . . . . . · 
Tax loss attributable to non controlling interest ..... ...... • .. .. 
Other, net. ..... ........... . .... .. . . ..... ... ..... . . .. ..... . . 

Total provision (benefit) for income taxes ... .. . . .. . . ......... . 

Flacal Year Fiscal Year Fiscal Year 
!!nded !!nded Ended 

December 31, December 31, December 31, 
2011 2010 2009 

(Amounts In thousands) 

$(10,226) $ (85,959} $(55,283) 
2,466 (49) 1,815 

(1,871) 13,082 8,898 
64,205 129,694 71,301 

2,570 
~) 
$57,112 

4,917 
1,477 

$ 63,162 

(15,506) 
(24,433) 

(335) 

$(13,543) 

In August of 2009, we received a signed dosing agreement from the Internal Revenue Service 
settling tax disputes in our 1996-2003 corporate income tax returns which resulted in the recognition of 
approximately $17 million of unrecognized tax benefits and $3 million of accrued interest in the third 
quarter of 2009. We received a cash refund of approximately $20 million, including interest, in 
December 2009 as a result of settling oor 1.996-2003 tax disputes. 
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The components of our deferred tax assets and liabilities were as follows: 

December 31, 2011 December 31, 2010 

Deferred tax assets: 
Accrued expenses ...................... $ 32,741 $ 27,770 
Employee benefits other than pension ..... 2,059 3,652 
Deferred revenue ....................... 762 (5,540) 
Pension obligations ................. . ... 25,201 24,240 
Net operating loss carry forwards ......... 341,872 357,201 
Non-compensatory options ............... 2,059 4,208 
Unrealized gains and losses ......... . ... 17,189 19,350 
Subscrber incentives .................... 1,573 (2,511) 
Tax credit carryforwards ........ . . . .. . ... 10,771 10,214 
Other .. . . . ..... . ......... . ........ _ . . ... 15,234 11,205 

Total deferred tax assets ... . .. . ..... $ 449,461 $ 449,789 

Deferred tax liabilities: 
Non U.S. operations ............ . ........ (1,055) 2,985 
_Depreciation and amortization ........ ... . (21,211) (15,722) 
Internally developed software ............ (117,558) (82,844) 
Intangible assets .. ... . .... ..... . . .. . .. .. (288,139) (307,952) 
Currency translation adjustment . . ........ (8,222) (9,098) 

Total deferred tax liabilities ..... . .. . .. $ (436,185) $ (412,631) 
Valuation allowance ..................... (227,441) (236,413) 

Net deferred tax llablllty ... ... .... . . .. ... . .... $ (214,165) $ (199,255) 

We pay United States ("U.S.") income taxes on the earnings of non-U.S. subsidiaries unless the 
subsidiaries' earnings are considered permanently reinvested outside the U.S. 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 , 
2011, the cumulative amount of unrepatriated earnings upon which U.S. income taxes have not been 
provided is approximately $125 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, 2011 , we had U.S. federal net operating loss carryforwards ("NOLs") of 
approximately $325 million, which will expire between 2020 and 2029. We also had research tax credit 
carryforwards of approximately $9 million, which will expire between 2019 and 2031. Additionally. we 
have a $2 million Alternative Minimum Tax ("AMT") credit canyforward that does not expire. $73 million 
of NOLs and $1 million of research tax credit carryforwards are subject to an annual limitation on their 
ability to be utilized under Section 382 of the Internal Revenue Code. but are expected to be fully 
realized. 

In addition, we had $227 million of deferred tax assets for NOL carryforwards related to certain 
non-U.S. taxing jurisdictions that are primarily from countries with indefinite carryforward periods. With 
few exceptions, a valuation allowance has been recorded against these carryforwards as the recovery 
of the carryforward is uncertain. We also have other NOL carryforwards in non-U.S. Jurisdictions that 
have not been included in the amounts above because we believe the likelihood of utilization is remote. 

F-34 

outside Attorneys' Eyes only SIL-160560 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000027 57 8 



SABRE HOLDINGS CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTs-(Contlnued) 

It Is the Company's 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, 2011, 
2010, and 2009, we recognized a benefit of $1 million, a benefit of $2 million, and a provision of $2 
million of interest and penalties, respectively. As of December 31, 2011 and 2010, we had cumulative 
accrued interest and penalties of a negligible amount and $2 million, respectively. 

A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows (in 
thousands): 

Balance at January 1, 2010 .................................. . $ 32,425 
Additions for tax positions taken in the current year ........ . 6,059 
Additions for tax positions of prior years . ................. . 
Reductions for tax positions of prior years ................. . 

6,776 
(429) 

Reductions for tax positions of expired statute of limitations .. (560) 
Settlements ............... . ............................ . (6,199) 

Balance at December 31, 201 o ... ...... .. ......... . .... ..... . $ 38,072 

Additions for tax positions taken in the current year . ... ... . . 3,016 
Additions for tax positions of prior years .................. . 1,050 
Reductions for tax positions of prior years .. .. . .. ..... .... . . (1,691) 
Reductions for tax positions of expired statute of limttattons .. (1,367) 

Balance at December 31, 2011 .......................... . $ 39,080 

All of our unrecognized tax benefits at both December 31. 2011 and 2010, 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 wond. During 2010, the Internal Revenue Service ("IRS") completed its audit 
of the 2004-2006 U.S. federal income tax returns. All matters were effectively settled with the exception 
of a matter relating to our claimed research tax credit, which we will appeal. This matter is included in 
the unrecognized tax benefits balance above. The IRS settlement, along with the settlement of various 
tax matters in non-U.S. jurisdictions, resulted in a $6 million reduction of unrecognized tax benefits in 
2010 which were recorded as a reduction of income tax expense. 

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 2006. 

II is reasonably possi>le that a reduction of approximately $8 million of unrecognized tax benefits 
may occur within the nex112 months as a result of resolutions of worldWide tax disputes and the 
expiration of statutes of limitations. 
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9. Debt 

The following table sets forth our outstanding debt: 

Flecal Year Ended Flecal Year Ended 
December 31, 2011 December 31, 2010 

(Amounts in thousands) 

Senior secured credit facility: 
Senior secured financing . . . ... .... $ 2,871,788 $ 2,901 ,938 
Revolving credit facility .....•... . . 82,000 

Publicly issued senior unsecured notes: 
2011 Notes .....•... . ...... • ... . . 322,586 
2016 Notes .... . . . . .. . ......... . . 381,267 377,782 

Mortgage facility ... ........ . : .. . ..... 85,000 85,000 
Note payable to a joint venture 

partner . ... ... . . . . ........ .. . . .. .. . 16,290 

Total debt . ... . ..... . ... .. . ... . . . $ 3,420,055 $ 3,703,596 

Current portion of debt ... . .. . .. . .. . ... 112,150 352,736 
Long-term debt .............. . .. ... .. . 3,307,905 3,350,860 

Total debt ... . . . ... . .... . .. .. ... . $ 3,420,055 ' $ 3,703,596 

Pwlidy Issued 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, 2016, in an underwritten public offering resulting In net cash proceeds after 
expenses of approximately $397 million. The 2016 Notes include certain non-financial 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 marketable 
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 mUllon in interest charges in1 2007 
and are obligated to pay $34 million per year afterwards untll 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 , 2011 , we are In compliance with all covenants under the Indenture for the 2016 Notes. 

In August 2001 , we issued $400 million in 2011 Notes, bearing interest at a rate of 7.35% and 
maturing August 1, 201 1, in an underwritten public offering resulting in net cash proceeds to us of 
approximately $397 million. The interest payments were due in February and August each year. The 
2011 Notes included certain non-financial 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 201 1 Notes. We paid $44 million in open market purchases to 
extinguish this debt early resulting in a gain, net of tax, of approximately S20 million. This gain is 
recorded in the Consolidated Statements of Operations as gain on retirement of debt. 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 1, 2011 . 

On March 31 , 2007, in connection with the acquisition of Sabre Holdings, we terminated the 
registrations of our 2011 Notes and 2016 Notes under Section 12(g) of the Securities Exchange Act of 
1934, as amended. 
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Senior Secured Credit Facility 

On March 30, 2007, Sabre Inc. entered into a senior secured credit facility. 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 tenm loans; (ii) a revoMng credit facility denominated in U.S. 
dollars wrth 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. 

Sabre lnc.'s obligations under the Credit Agreement are guaranteed by Sabre Holdings and each 
of Se;bre lnc.'s wholly-owned material domestic stbsidiaries, 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 stbsidiary 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 milUon borrowing under the term loan at the 
end of each fiscal quarter, which is approximately $30 million annually, commencing September 30, 
2007. During 2007, we exceeded this requirement by paying down $85 million, thus no further 
payments were due under this obligatlon through 2009. Scheduled Installments of principal on the term 
loan totaling $30 million and $28 million were paid In 2011 and 201 o, respectively. 

Beginning with the year ended December 31, 2008, 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 Consofldated Financial Statements are delivered. This percentage may 
decrease if certain leverage ratios are achieved. For the fiscal year ended December 31, 2009, we 
were required to pay down the term loan by an amount equal to 50% of excess cash flow, as defined 
by the Credit Agreement, which resulted In a payment of $27 million for 2009 which was paid in the first 
quarter of 2010. This payment was also applied against the required $28 million pay-down for 201 o. 
The remaining $1 miUion was paid In December 2010. For the year ended December 31, 2010, we 
were required to pay down the term loan by an amount equal to 25% of excess cash flow, as defined 
by the Credit Agreement, which resulted in a prepayment of $30 million, which was made in the first 
quarter of 2011 . This prepayment is also applied toward the quarterly scheduled installments of 
principal on the term loan discussed e;oove, which aggregate to $30 million for 2011. Additionally, we 
are required to pay down the term loan with proceeds from certain asset sales or borrowings as 
defined by the Credit Agreement. We may repay the indebtedness under the Credit Agreement at any 
time prior to the maturity dates without penalty. 
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The Interest rate on this indebtedness is based on LIBOR plus a base margin. The base margin 
was 2.25% for the year ended December 31, 2009 and for the period of January 1, 2010 through 
March 10, 201 o. As of March 11, 201 O, the margin lowered to 2.00%, as we achieved lower leverage 
ratios. We have elected the one-month LIBOR as the floating interest rate on $2,072 million of our 
outstanding term loan and three-month LIBOR for the remaining term loan balance. The interest rates 
as of December 31 , 2011 and 201 O were as follows: 

Loan Amount 

$800 m~lion 
$2,072 million 

$2,872 million 

lntentst Rate u of 
December 31, 2011 

3-month UBOR + 2.00% 
1-month LIBOR + 2.00% 

Loan Amount 

$1,050 million 
$1 ,852 million 

$2,902 million 

lnterelt Rate as ol 
December 31, 2010 

3-month LIBOR + 2.00% 
1-month LIBOR + 2.00% 

For the portion of the loan set at three-month UBOR, interest payments are due on the last day of 
January, Aprll, July and October. For the portion of the loan set at one-month LIBOR, interest 
payments are due on the last day of each month. Interest on the outstanding loan Is subject to Interest 
rate swaps (see Note 10). 

In addition, we capitalized $94 million in costs relating to the issuance of the Credit Agreement 
that is being amortized to interest expense over 7.5 years which resulted in the following effective 
interest rates: 

Including the impact of interest rate 
swaps ...... . ............. . ..... . 

Excluding the irll)act of interest rate 
swaps .......... .. ........... .. . . 

Racal Year Ended F19CIII Year Ended Fiscal Year Ended 
December 31, 2011 December 31, 2010 December 31 , 2009 

4.31% 

2.72% 

4.70% 

2.80% 

5.51% 

3.42% 

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. We had outstanding letters of credit 
totaling $120 million as of December 31, 2011 which reduces our overall credit capacity under the 
revolving credit facility. 

Under the Credit Agreement, the revolver is subject to certain covenan1s 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 of EBITDA is based on a trailing twelve 
months EBITDA adjusted for certain items including non-recurring expenses and the proforma impact 
of cost saving initiatives. As of December 31 , 2011 , we are in compliance with all covenan1s under the 
Credit Agreement. 

Sale and Leaseback of a Portion of our Southlake, Texas Headquarters Facilities 

In December 2006, we exercised our option under a capital lease facility and sold a headquarters 
faclllty located near our main campus In Southlake, Texas ("Solana building"), associated 
Improvements and certain undeveloped land and other property rights at our Southlake, Texas 
headquarters (together with the Solana building, the "Property") to affiliates of Maguire Partners
Dallas, LTD ("Maguire"), and began a five-year leaseback of the Solana building from Maguire. Under 
the leaseback, we were responsble for rent of approximately $6 million annually for a term of 5 years 
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and for operational expenses such as maintenance and property taxes. We used the proceeds from 
the sale to repay a portion of the capital lease facility. The sale resulted in a $4 million deferred loss 
that was to be amortized to expense over the leaseback term. However, due to plans to fully vacate the 
Solana building, in conjunction with recording the acquisition of Sabre Holdings by TPG and SLP in 
2007,. we recorded a $27 million liability related to the present value of future obligations, net of the 
previously deferred loss, under the leaseback, $6 million of which remained at December 31, 2010 and 
was fully amortized by December 31 , 2011 . We re-accommodated all employees from the Solana 
building into two other headquarters buildings in Southlake, Texas in 2009. 

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%. Payments made through March 1, 2012 are 
applied to accrued interest only. Subsequent to that date, payments will also be applied to the principal 
balance of the facility. Payments are due on the first business day of each month. The facility matures 
on March 1, 2017 and all unpaid principal will be due at that time. As of December 31 , 2011 , we are in 
compliance with all covenants set forth in the facility agreement. 

Note Payable to a Joint Venture Partner 

On March 31, 2002 we entered into a promissory note with one of our joint venture partners. The 
note carries an interest rate of 8.0% and matures on March 31, 2012. As of December 31 , 2011 the 
carrying value of this note was $18 million and was classified as a Current liability held for sale on our 
Consolidated Balance Sheet. As of December 31, 201 O the carrying value of this note was $16 million 
and was classified as Long-term debt on our Consolidated Balance Sheet. 

10. Derivatives 

Hedging Objectives-We are exposed to certain risks relating to ongoing business operations. 
The primary risks managed by using derivative instruments are foreign currency exchange rate risk 
and interest rate risk. Forward contracts on various foreign currencies 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. 

,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 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 Mure 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. 
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To protect against the reduction in value of forecasted foreign currency cash flows result ing 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 forward contracts. When the 
dollar strengthens significantly against the foreign currencies, the decline in present value of future 
foreign currency revenue is offset 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 foreign 
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 rece~t 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. 

Forward Contract&-ln order to hedge our operational exposure to foreign currency movements, 
we are a party to certain foreign currency forward contracts that extend until December 3, 2012. 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, 2011, 201 0, or 2009. As the 
outstanding contracts settle, it is estimated that $5 million in losses 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 suppHer 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. 

As of December 31, 2011 and 2010, we had the following unsettled purchased foreign currency 
forward contracts that were entered into to hedge our operational exposure to foreign currency 
movements (in thousands): 

Foreign Cumncy 

Australian Dollar ........ .. . ....... . 
Euro . .................... • ..... . .. 
British Pound Sterling ..... •... . ..•. 
Indian Rupee ............. • ... ... .. 
Polish Zloty .... ....... . ... . ... . . . . . 

Foreign Currency 

Australian Dollar .. .. , ............. . 
Euro .. . , .. ... ........ .... . ....... . 
British Pound Ster1ing ..... . ... . ... . 
Indian Rupee ............. ........ . 
Polish Zloty ....................... . 

December 31, 2011 OUtstandlng Notional Amount 

Cu"":Jo 
Deooml n 

Foreign 
Amounl USDAmount 

AUD 3,900 $ 3,854 
EUR 14,025 19,589 
GBP 11,650 18,513 
INR 800,100 16,335 
PLN 113,392 35,366 

December 31, 2010 Outstanding Notional AmOU111 

Cunency Foreign 
Denomination Amount USDAmount 

AUD 35,750 $ 32,515 
EUR 11,100 14,309 
GBP 14,400 22,335 
INR 778,000 16,420 
PLN 130,750 41,989 

Welgh1ed•Average 
Contract Rate 

0.9883 
1.3967 
1.5891 
0.0204 
0.3119 

Weighted-Average 
Contract Rate 

0.9095 
1.2891 
1.5511 
0.0211 
0.3211 

Interest Rate Swap Contract&-Ouring April 2007, In connection with our Senior Secured Debt 
(see Note 9) with a three-month LIBOR as the 11:oating interest rate, we entered Into six Interest r.ate 
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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. 

In February, 2011, in connection with our Senior Secured Debi with a one-month LIBOR as the 
floating interest rate, we entered into two interest rate swaps with the effective dates as shown below. 
Under the terms of the swaps, the interest rate payments and receipts are 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. The 
terms, of these interest rate swaps are shown below: 

National lntereat Rate Interest 
Amount R@celvl!!d Rate Paid Elfect"'11 Date Maturity Dale 

Outstanding: 
$BOO million 3 month LIBOR 5.04% April 30, 2007 April 30, 2012 
$400 million 1 month LIBOR 2.03% July 29, 2011 September 30, 2014 

$1 ,200 million 

Not Yet Effective: 
$350 million 1 month LIBOR 2.51% April 30, 2012 September 30, 2014 

Matured: 
$100 mlillon 3 month LIBOR 5.21% April 30, 2007 April 30, 2008 
$350 million 3 month LIBOR 5.02% April 30, 2007 AprU 30, 201 0 
$350 million 3 month LIBOR 4.99% April 30, 2007 AprY 30, 2011 
$125 million 3 month LIBOR 5.04% April 30, 2007 AprM 28, 2011 
$125milllon 3 month LIBOR 5.03% April 30, 2007 AprH 28, 2011 

$1 ,050 miUion 

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 summarized above. The effectiveness 
of the swaps is periodically assessed throughout the life 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 creditworthiness of the counterparties. Hedge ineffectiveness is 
calcul'ated 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 year ended December 31, 2011, no hedge 
ineffectiveness has been incurred. Because these interest rate swaps are cash flow hedges, chariges 
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 $18 million in losses will be reclassified from other comprehensive income (loss) to 
earnings over the next twelve months. 
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The estimated fair values of our derivatives as of December 31 , 2011 and 201 o are provided below: 

Dertvattve As..,. {UabBIIIH) 
Balance Snee, Location Fair Value 

12/31/2011 12/31/2010 

(AmoLl'lls in thousands) 

Derivatives designated as hedging 
instruments • 

Foreign exchange contracts .... .. . ..... .. . ....... Prepaid expenses $ $ 4,861 
Other accrued liabilities · (7,095) 

Interest rate swaps ...... . . .... .. . ............... Other accrued liabilities 
Other liabilities 

(28,313) 
(15,909) 

(35,035) 
(17,111) 

Total derivatives designated as hedging . ... ... . . 
Instruments ... .. .... ... ...... . ................ . $ (51,317) $ (47,285) 

The estimated fair value of our foreign exchange contracts not designated as hedging 
instruments are negligible assets recorded in Other assets as of Deoember 31, 2011 and negligible 
liabilities recorded in Other accrued liabmties as of December 31, 201 O on the Consolidated Balance 
Sheets. See FO!Ward Contracts for additional information on our purpose for entering into deriivatives 
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, 2011, 201 O and 2009 are provided below: 

Derivatives in Cash Flow 
Hedging Relationshlps 
Foreign exchange contracts .. . ...... 
Interest rate swaps ..... · .. ... .. .. ... 

Total .. . . .... ....... ... . .. .. . ...... 

outside Attorneys' Eyes only 

Amoun1 of Gain {Lou) Recognized In OCI on Derivalhe 
(Effectlw Portion) 

Ffecal Year Ended Flecal Year Ended Fiecal Vear Ended 
December 31, :z.i11 December 31, 2010 Decem1-31, 2009 

(Amounts In 1housands) 

$ (2,601) $ 5,888 $ 29,334 
24,092 54,284 38,220 

$ 21,491 $ 60,172 $ 67,554 
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Derivatives in Cas'1 Flow 
Hedging Relationships Location 
Foreign exchange contracts . . Cost of revenues 
Interest rate swaps . . . . . . . . . . Interest expense 

Total .................. .. . . 

Derivatives Not Designated 
as Hedging Instruments<•> Location 
Foreign exchange contracts . . Cost of revenue 

Total ...... ... .. . . .. ...... . 

Amount of Gain (Lo•) Reclaulfted 1rom Acct.lmulated OCI Into 
lneoma (Elfactl\/8 Portion) 

Flsc:al Yaar Ended Flsc:aJ Year Ended Aacal Year Ended 
Decemb« 31, 2011 December 31, 2010 Dec:ember 31, 2009 

(Amounts in thousands) 

$ 8 ,508 $ (2,038) $ (13,401) 
(29,250) (35,329) (39,239) 

$ (20,742) $ (37,367) $ (52,640) 

Amount of Gain (Lo•) Recognlmd in Income on Derfva11ve 
Flacal Year Ended Fl.cal Year Ended Fleeal Yur Ended 
December 31, 2011 December 31, 2010 December 31, 2009 

{Amounts in thousands) 

$ 301 $ (799) $ (636) 

$ 301 $ (799) $ (636) 

l•l See Forward Contracts for additional information on our purpose for entering into derivatives not 
designated as hedging instruments and our overall risk management strategies. 

11 . 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 Hability. Guidance on lair value measurements and 
disclosures establishes a valuation hierarchy for disclosure of inputs used in measuring fair value 
defined as follows: 

Level 1 - inputs are unadjusted quoted prices that are available in active markets for identical 
assets or liabilities. 

Level 2 - 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. 

Level 3 - 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 ttiat 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 of fair value. 

Fair values of applicable assets and liabilities are estimated as follows: 

AVSJ1able-for-sala securiti9S - The fair value of our available-for-sale securities ware estimated by 
using mar1<et quotes as of the last day of the period. 
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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. 

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. 

Notes payable - The fair value of our 2011 Notes, 2016 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 1 input 

The following tables present the fair value of our financial assets and (liabilities) that are required 
to be measured at fair value on a recurring basis as of December 31, 2011 and 2010 (in thousands): 

Fair Value at Reporting Date Using 

December31,2011 ~ L.evel2 level3 

Available-for-sale equity securities ........ ... ..... ... . $ 6,150 $6,150 $ $-
Derivatives 

Foreign currency forward contracts (see Note 10) .. 
Interest rate swap contracts ( see Note 1 O) •.. ..... 

(6,711) 
(44,222) 

(6,711) 
(44,222) 

Total derivatives ........................... . 

Total .. . ............. . . . ... . ...............•....... 

$ (50,933) 

$ (44,783) 

!..._-=.. $ (50,933) $
$ 6,150 $ (50,933) $-

Fair Value at Reporting Date 
Using 

Available-for-sale equity securities ........ ... ...... .. . 
Derivatives 

Foreign currency forward contracts (see Note 10) .. 
Interest rate swap contracts (see Note 1 O) •... .... 

Total derivatives .......... .. ........•....... 

Total .............. .... . ..... ........ ...... . ...... . 

December 31, 2010 

$ 8,255 

4,857 
(52,146) 

$ (47,289) 

$ (39,034) 

L.awl 1 Level2 Level3 

$ ,8,255 $ $-

4,857 
(52,146) 

$ - $ (47,289) $-----
$ 8,255 $ (47,289) $--

The following table presents the fair value and carrying value of our 2011 Notes, 2016 Notes and 
term loans as of December 31, 2011 and 2010: 

FalrValuut C1rTY1ng Value at 
Flnanclal Instrument December 31, 2011 December 31, 2011 

$400 million 2016 Notes $289 million $381 million 
$2,872 million term loan $2,380 million $2,872 million 

Fair Value at carrying Value at 
Rnanclal lnatrument December 31, 2010 December 31, 2010 

$324 million 2011 Notes $328 million $323 million 
$400 million 2016 Notes $371 million $378million 
$2,903 million term loan $2,721 million $2,902 million 
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,Gooc:/wi/f and Intangible asset9--As described In Note 6, our assessment of financial 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 circums1ances indicate that impairment may have 
occurred. At the end of June 2011, we identified circumstances within Travelocity-North America and 
Travelocity-£urope which may reduce the fair value of the reporting unit below its carrying 
amount. The fair value of these reporting unit's goodwill and intangible assets were estimated using 
discounted future cash flow projections in 2011 and a combined approach based upon discounted 
future cash flow projections and observed market multiples for comparable businesses in 2010. Both of 
these approaches are Level 3 inputs. The goodwill for Travelocity North Ameriica was written down by 
$173 million to its implied fair value of $163 million during 2011 based on analysis performed in 
June 30, 2011 and by $401 million to its implied fair value of $336 million during 201 0 based on 
analysis performed as of October 1, 2010. Additionally we measured the goodwill associated with the 
Travelocity-North America and Europe reporting units as of October 1, 2011 in connection with the 
Impairment tests we performed on our goodwill in the fourth quarter of each year. As a result of the 
annual testing performed as of October 1, 2011, goodwill for our Travelocity-Europe reporting unit 
was written down by $10 million to its impfied fair value of $151 million during 2011 . The 201 0 
assessment for Travelocity Europe did not lead to an impairment charge. 

12. Comprehensive Income (Loss) 

Comprehensive Income (loss) is defined as the change in equity of a business enterprise during a 
period from transactions and other events and circumstances from non-owner sources. 

At December 31 , 2011 , 2010 and 2009, the components of accumulated other comprehensive 
income (loss), net of related deferred income taxes were as follows: 

Unrealized 
Oelne 

(Loeeee) 
on 

Deflned Foreign 
Benefit Curre~ 

Unrealized Pene.lon& Forwa un,-allzecf 
Gain• on Other Contracta Foreign Total 
Retiree Poet and currency Unreallzed Accumulated 
Medical Retirement lntereet Tranelatlon Gains Other 

Plan Benefit Rate Oalne (Louea)on Comprehensive 
Amendment Pl- Swape (Lo-) lnveatmente Income (Loe•) 

Balance at Oecember 31 , 2008 ... . ... $ $ (47l69J 
(Amoi.r11s~s) 

$ (70.656) $ 22,541 $ (3,143) $ (99,027) 
2009 other comprehenolve Income 

{loss), net of deferred taxes .... 29,817 1,655 14,914 (18,413) 4,523 32,"496 

Balance at Oecember 31 , 2009 . .... .. 29,817 (46,114) (65.742) 4,128 1,380 (66,631) 
2010 other comprehensive income 

(loss), net of deferred laxes ...• (7,316) ~ 22,805 ~ 263 22,740 

Balance at December 31 , 2010 ....... 22,501 (46,773) (32,937) 11,775 1,643 (43,791) 
2011 other comprehenolve income 

{loss), net of deferred taxes ... • (7,320) (21 ,046) ~ (7.715) (2,106) (38,836) 

Balance at December 31, 2011 ......• $ 15,181 $ (67.819) $ (33.686) $ 4,060 $ (463) $ (82,727} 
--- = = 

Unrealized gains and losses on the retiree medical plan are a result of an amendment to our 
retiree medical plan. These gains and losses are net of deferred tax effects of $4 million for each of the 
years ended December 31 , 2011 and 201 o, and $17 million for the year ended December 31, 2009. 
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The change in defined benefit pension and other postretlrement benefit plans are net of deferred 
tax effects of approximately $12 million and $1 million for the years ended December 31, 2011 and 
2009, respectively. The tax effect for the year ended December 31, 201 O was not significant. 

The change In unrealized gains and losses on foreign currency forward contracts and Interest 
rate swaps are net of deferred tax effects of approximately $1 million, $12 million and $6 million for the 
years ended December 31, 2011, 201 O and 2009, respectively. 

The change in unrealized foreign currency translation gains and losses are net of deferred tax 
effects of approximately $1 million, $6 million and $7 million for the years ended December 31, 2011 , 
2010 and 2009, respectively. 

The tax effects allocated to unrealized gains (losses) on investments during the years ended 
December 31, 2011 , 2010 and 2009 were not significant. 

Unrealized gains and losses reclassified from other comprehensive income into income, net of 
tax, were as follows: 

Components of 
Other Comprehensive Income 

Foreign Exchange Contracts ..... ...... . 
Interest Rate Swaps ... .... .......... . .... . . 
Prior Service Costs & Actuarial Loss (Gain) . . . 

Total ............. .... ......... . ..... ..... . 

Flscal Year Ended Fl8eal Year Ended Aecal Year Ended 
December 31, 2011 Oecembw 31, 201 O December 31, 20119 

$ 8,508 
(29,250) 
(7,285) 

$ (28,027) 

(amotn!S in thousands) 

$ (2,038) 
(35,329) 

(7,901) 

$ (45,268) 

$ (13,401) 
(39,239) 

(7,840) 

$ (60,480) 

Reclassifications from other comprehensive income into Income for all other components were 
not significant. 

13. Options and Other Stock-Based Awards 

The Sovereign Holdings, Inc. Management Equity Incentive Plan-Under the Sovereign 
Holdings, Inc. Management Equity Incentive Plan ("Sovereign MEIP"), adopted June 11, 2007, key 
employees and, in certain circumstances, the directors, service providers and consultants, of the 
Company and its affiliates may be granted non-qualified stock options. Under the Sovereign MEIP: 

• the total number of shares of Common Stock of Sovereign Holdings, Inc. reserved and 
available for distribution is currently limited to an aggregate 5>f 22,318,298; 

the exercise price must be at least equal to the fair market value of a share of Common Stock 
of Sovereign Holdings, on the grant date and must be the minimum price otherwise required by 
applicable law, including Section 409A of the Internal Revenue Code of 1986, as amended; 
and 

• time-based and performance-based stock options may be granted; time-based options 
primarily vest over five years (25% after the first year, then quarterly thereafter); performance
based options will vest based on achievement of certain performance levels and events as 
defined in the Sovereign MEIP. 

At December 31, 2011 , 1,513,944 shares remained available for future grants of stock option 
awards under the Sovereign MEIP. 
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1VL Common, Inc. Restricted Stock Agreement-In 2010, we adopted the TVL Common, Inc. 
Restricted Stock Agreement ("TVL Common RSAj. Under the TVL Common RSA, any employee who 
had an outstanding grant 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. reseived and available for 
distribution is limited to 17,828,085; 

• the restricted shares vest at the time of a liquidity event, or earlier if an employee terminates 
and exercises vested Sovereign options: and 

• 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 TVL 
Common, Inc. Common Stock held by the Majority Stockholder (a "Stock Sale"), or (b) the 
assets of TVL Common, Inc. (an "Asset Sale") or (ii) any other transaction or series of 
transactions.determined by the Board, in its sole discretion, to constitute a liquidity event. 

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 and performance-based options under the 
Sovereign MEIP were granted restricted shares in TVL Common, Inc. The original outstanding options 
under the Sovereign MEIP remained in place; however, the dividend of the noncontrolling interesl: in 
Travelocity.com LLC potentially impacts the future value of each option. The teITTIS of the original 
options under the Sovereign MEIP state that the board is authorized to make equitable adjustments for 
a transaction of this type for the holders of options under the Sovereign MEIP. As such, restrlc1ed 
shares in TYL Common, Inc. were granted under the TYL Common Restricted Stock Agreement as 
described below to compensate for the potential impact to the future value of the options outstanding 
under the Sovereign MEI P. As this was contemplated in the terms of the original options under the 
Sovereign MEIP, this is not treated as a modification of the original awards; therefore, we will continue 
to account for the options as they were originally granted and recognize no incremental expense. 

At December 31 , 2011, 1,453,242 shares remained available for future grants of restricted shares 
under the TYL Common RSA. 

Travelocity.com LLC Stock Option Grant Agreement-In 201 O, we adopted the 
Travelocity.com LLC Stock Option Grant Agreement ("TYL.com SOA''). Under the TYL.com SOA,. key 
employees and, in certain circumstances, the directors. service providers and consultants, of the 
Company and its affiliates may be granted non-qualified stock options to purchase common units of 
Travelocity.com LLC. Under the TYL.com SOA: 

• the total number of common units of Travelocity.com LLC reserved and available for 
distribution is currently limited to an aggregate of 4,286,418; 

• the exercise price must be consistent with Section 409A of the Internal Revenue Code of 1986, 
as amended, and may not be less than the fair market value of a common unit of 
Travelocity.com LLC on December 28, 2009; 

• the exercise price will increase quarterly at 6.00% per annum until the date of exercise; and 

• the options vest over five years (25% after the first year, then quarterly thereafter). 

At December 31 , 2011 , 1,727,482 options remained available for future grants. 

The Sovereign Holdings, Inc. Stock Incentive Plan-In 2011, we adopted the Sovereign 
Holdings, Inc. Stock Incentive Plan-Stock-Settled SAAs with Respect to Travelocity Equity. Under this 
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plan, key employees and, In certain circumstances, directors, service providers and consultants, of 
Sovereign and its affiliates may be provided an incentive to improve the growth and profitability of 
Travelocity. 

• The plan provides for the award of stock-settled stock appreciation rights ("SAAs") relating to 
Travelocity Holdings, Inc. ("THI") common stock and -Traveloclty.com Ll.C common units. 

• SAAs with respect to THI common stock and Travelocity.com LLC common units must be 
exercised in tandem in the same proportion of SAAs granted, and may be settled in shares of 
the underlying stock and units, interests in Sovereign or any successor to Sovereign, THI or 
Travelocity.com LLC, or in cash. 

• The SAAs vest over five years (25% after the first year, then quarterly thereafter). 

• Vested SAAs shall only be exercisable in connection with a liquidity event as defined in the 
plan and at any time thereafter prior to their expiration. 

Sovereign Holdings Restricted Stock Agreement-In 2011 we granted shares of Sovereign 
Holdings, Inc. restricted stock pursuant to a Restricted Stock Agreement as incentive to improve tha 
growth and profitability of Travelocily. 

• Under the Agreement, the grantee has the right to vote the shares of restricted stock, if any, 
and the right to receive dividends and other distributions thereon, but may not transfer, sell, 
pledge, hypothecate or assign any portion of the shares of restricted stock. 

• The shares of Sovereign restricted stock vest and are no longer forfeitable evenly over three 
years, 1/3 on the first anniversary of the grant, 1/3 on the second anniversary and 1 /3 on the 
third anniversary. 

• In the event of a dissolution or liquidation, sale of all or substantially all of Sovereign's assets, 
or merger of Sovereign, the board may exchange shares of Sovereign's restricted stock for 
shares of restricted stock in the new or surviving entity or settle in cash. 

Exercise Price-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 option5-We issue 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 lbe recognized in connection with these options until 
such an event occurs. 

The fair value of the performance-based stock options granted was estimated at the date of grant 
using the Black-SCholes option pricing model with the following weighted-average assumptions: 

Exercise price . . . .... . ........ ...... . .. .. . . ... .. .... . . ... . . . .. .. . . . . .. . . . ... . . 
Average risk-free interest rate . ... . ...................... . ........ . . . . . ..•...... 
Expected life (In years) ........ . ... . . ... ........... . ... . . ... .. ....... . ......... · 
Sabre Holdings implied volatility ....... .. ............. . .. . ... . .. ... . . . .. . . .. .. . . 
Fair value ... . . . ...... _- ................... . ......... . .. • . .. ....... . ....... .... 
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Year Ended 
December 31, 2008 

$ 5.00 
4.15% 
6.85 

36.40% 
$ 1.81 
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As of December 31, 2011, 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, 2011 were as follows: 

Wei911ted-Average 

So~n MEIP Performance-based Stock Optlona Optlona ExerclH Price 

Outstanding and Nonvested at Decerrber 31, 2010. . . . . . . . . 966,473 $ 5.00 6.51 
Cancelled . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11,950) 5.00 

Outstanding and Nonvested at Decerrber 31, 2011. . . . . . . . . 954,523 $ 5.00 5.51 

Time-based stock option&-We issue time-based stock options under the TVL.com SOA and 
the Sovereign MEI P which primarily vest over five years, or immediately foUowing a qualifying 
termination as a result of a change in control, and are not exercisable more than ten years after the 
date o f 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: 

Year Ended December 31, 2011 
Sovereign MEIP TYL.com SOA THI SARa TYLY.com SARa 

Exercise price . ........................... . 
Average risk-free interest rate ...•.......... 
Expected life (in years) ....... ... ......... . . 
Implied volatility .......................... . 
Fair Value ................. ....... .. ..... . 

$ 8.59 
1.88% 
6.44 

35.90% 
$ 3.36 

$ 0.16 
2.07% 
6.44 

42.82% 
$ 0.06 

$ 3.29 
2.57% 
6.44 

42.50% 
$ 1.15 

Year Ended 

$ 0.18 
2.57% 
6.44 

42.50% 
$ 0.06 

De0ember31, 2010 December 31, 2009 

Sovereign MEIP lVL..comSOA Sovereign MEIP 

Exercise price ...... .... ...... .. ................. . $ 5.58 $ 0.50 $ 3.02 
Average risk-free interest rate ..................... . 2.64% 2.76% 1.67% 
Expected life (in years) .......... .. ... . ........ .. . . 
Implied volatility ... .......... · ..................... . 

6.44 6.44 6.44 
35.57% 44.63% 43.02% 

Fair Value ..... .... .. ............................ . $ 2.26 $ 0.18 $ 1.33 

For the years ended December 31 , 2011, 2010 and 2009, we recorded approximately $7 million, 
$5 million and $4 million in compensation expense related to the time-based stock options, 
respectively. As of December 31 , 2011, we have approximately $11 million in unrecognized 
compensation expense that will be recognized over the associated vesting periods. Tim~sed share 
activities for the year ended December 31 , 2011 were as follows: 

TYL.com SOA Time-baaed Stock Optlona 

Outstanding at December 31 , 201 O ...•....•••••........ 
Granted . ..... ................. . ................ . .... . 
Cancelled ...... ......... .. ........... • ............... . 

Option• 

1,973,000 
735,000 

(149,064) 

Outstanding at December 31, 2011 . . . . . . . . . . . . . . . . . . . . . 2,558,936 

Exercisable at December 31, 2011 . . .. . . . . . . .. .. . . . .. . . . 771 ,042 
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Weighted-Average 

Exerclae Price 

$ .50 
0.16 
0.42 

0.41 

$ 0.54 

Remaining 
Contractual Tenn 

(yeara) 

9.34 

8.65 

8.32 
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Sovereign M El P llm&-bued S1oc:k Options 

Outstanding at December 31 , 2010 . .. . ... . . . ...... . . . . 
Granted .. ... .. . . .. . . . .- . .. .. ...... .. . . . .. .. ... . .. . . . . 
Exercised .. . ... . . .. . . .... . . . . •.. . .... ... . . .. ..... . . . . 
Cancelled .. ..... . ....... . .. ...... .. . . . . . ... .. .. . . .. . 

Oprlona 

19,291 ,009 
1,110,000 
(255,686) 
(721,426) 

Weighted-Average 

Exercise Price 

$ 4.50 
8.59 
4.70 
4.TT 

Remaining 
Contractual Term 

(year•) 

7.56 

Outstanding at December 31 , 2011 . . . . . . . . . . . . . . . . . . . . 19,423,897 4.72 6.56 

ExercisableatDecember31,2011 . . ..... . . .... • . .. ... . 13,470,168 $ 4.55 6.20 

i:o:=,1 ..... 
THI Common Stock SARa Option• !xerclae Price (years) 

Outstanding at December 31 , 2010 ..... .. . . . . . . . . .... . 
Granted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . . . . . . . . . . 2,449,568 $ 3.29 

Outstanding at December 31, 2011 . . . . . . . . . . . . • . . . . . . . 2,449,568 $ 3.29 9.32 

Exercisable at December 31, 2011 .... . ... . . . .. . . . ... . . 

Tr1111eloclty.com LLC Common Unit SARs 

Outstanding at December 31, 2010 ....... . ........ . . . . 
Granted . . ...... .. . ........ . .. . ...... . . . . .. . ....... . . 

Outstanding at December 31 , 2011 ....... . ..... . .. . . . . 

Exercisable at December 31 , 2011 ... . . . . . . ..•.. . .. . . .. 

Welghl,ed-Average 
Remaining 

Contractual.Term 
Options !xerelae Price (years) 

2,449,568 $ 0.18 

2,449,568 $ 0.18 9.32 

Restricted Stock-We issue restricted shares of Sovereign Holdings, lnc.'s common stock which 
primarily vest and are no longer forfeitable evenly over three years. In the event of a dissolution or 
liquidation, sale of all or substantially all of Sovereign's assets, or merger of Sovereign, the board may 
exchange shares of Sovereign's restricted stock for shares of restricted stock in the new or surviving 
entity or settle in cash. 

Restricted stock is measured based on the fair market value of the underlying stock on the date 
of the grant. Shares are delivered on the vesting dates with the minimum statutory tax withholding 
requirements to be satisfied per the Sovereign Holdings Restricted Stock Agreement. 
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For the year ended December 31, 2011, we recorded approximately $1 million in compensation 
expense related to the issuance of restricted stock. As of D·ecember 31 , 2011, we have approximately 
$2 million in unrecognized compensation expense that will be recognized over the associated vesting 
periods. Restricted stock activities for the year ended December 31 , 2011 were as follows: 

Weig hied-Average 
Remaining 

Con1ractual Tenn 
Sovereign Holding• Reatrlcted Stock Option• Exerclae Price (year•) 

Outstanding at December 31 , 201 0 . . . . . . . . . . . . . . ....... . 
Granted ............................. .... .... ..... . ..... 354,191 

Outstanding at December 31 , 2011 . . . . . . . . . . . . . . . . . . . . . . . 354,191 

Exercisable at December 31, 2011. . .... . , ............... . 

$ 8.47 

$ 8.47 7.25 

Offer to Exchange Modification-In March 2009, we completed an offer to exchange Sovereign 
MEIP performance-based stock options for Sovereign MEIP time-based stock options at a ratio of two 
to one. This transaction was aocounted for as a modification of the original grant in aocordance with 
authoritative guidance on stock compensation. The fair value of the new Sovereign MEIP lime-based 
stock options was measured as of the date of the exchange and is being recognized over a five year 
vesting period. 

14. Capital Stock 

We are authorized by the certificate of incorporation of Sabre Holdings Corporation to issue ~ to 
one thousand shares of Class A Common Stock each with a par value of $0.01 . As of December 31 , 
2011 and 2010, 100 shares were issued and otrtstanding. 

15. Related Pany Transactions 

On March 30, 2007, we entered into a Management Services Agreement (the "MSA") with 
affiliates of TPG and SLP to provide us with management services. Pursuant to the agreement, we are 
required to pay monitoling fees of $5 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, $7 million anct $6 million in expense related to the annual monitoring fee for the 
years ended December 31 , 2011, 201 0 and 2009, respectively, in our Consolidated Statements of 
Income. Additionally, we reimburse affiliates of TPG and SLP for out-of-pocket expenses incurred by 
them or their affiliates In connection with services provided pursuant to the MSA. For the years ended 
December 31 , 2011. 201 o and 2009, these expenses were not material. 
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16. Commitments and Contingencies 

Future Minimum Paymen1s Under Contractual Obligations 

At December 31, 2011 , future minimum payments required under the 2016 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: 

Payments Due by Year For the Year• Ending December 31, 
Contractual Obllgatlona 2012 2013 2014 2015 2016 Tllere-r Total 

(amounts In thouunds) 
Notespayable(11 ............... $240,537$ 151,162$ 2,913,558$ 33,400$ 405,567S - $ 3,744,224 
Headquarters mortga9e(2l..... . . 5,734 5,984 5,984 5,984 5,984 
Operating lease obligatioos<•1 .. . 30,435 21 ,660 16,292 13,442 11,232 
IT outsourcing agreementt•1 . . . . . 217 ;2.n 190,998 165,983 156,492 135,307 

80,796 110,466 
18,797 111,858 
99,305 965,362 

Pension and other benefit 
obli\jations . . . . . . . . . . . . . . . . . . 23,880 23,705 22,447 23,609 26,480 137,467 257,588 

Other purchase obligalions!5l... . 71,425 17,607 89,032 

Taalrortradualcashctiig;D:ns ... S 589;2.88$ 411,116$ 3,124,264$ 232,927$ 584,570$ 336,365$ 5,278,530 

(1l Includes activity under tihe revolving credit facility, which we plan to pay in 2012, and all interest 
and principal related to the 2016 Notes. Also Includes all interest and principal related to 
borrowings under the Credit Agreement, which will mature In September 2014. 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 Mure periods (see Note 9). 

12> Includes all Interest and principal related to $85 million mortgage facility, which matures on 
March 1, 2017 (see Note 9). 

13> We lease approximately two million square feet of office space In 98 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 43 
locations, and we have no purchase options and no restrictions Imposed by our leases 
concerning dividends or additional debt. 

(
4l Represents minimum amounts due to Hewlett-Packard (HP) under the terms of an outsourcing 

agreement through which HP manages a significant portion of our Information technology 
systems. 

l5l Consists primarily of minimum payments due under various marketing agreements, a note 
payable and related interest owed to a joint venture partner, management services monitoring 
fees and media strategy, planning and placement agreements. 

There are no changes in control provisions that would require us to accelerate any principal 
repayments due under our 2016 Notes, Credit Agreement or mortgage facility. 
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The following table presents rent expense for continuing operations for the year ended 
December 31, 2011 , 2010, and 2009: 

Year Ended Year Ended Year Ended 
December 31, December 31, December 31, 

2011 2010 2009 

(• mounts In thousands) 

Rent expense . ...... ... ......... ................ ....... . $ 42,776 $ 43,952 $ 49,439 
Less: 

Sublease rent. ........ ..... .............. . .. . . . .... . (3,574) (7,237) (7,132) 

Total rent expense . .......... .. .. .. ......... ....... ..... . $ 39,202 $ 36,715 $ 42,307 

Value Added Tax Receivables-We generate Value Added Tax ('VA r) refund claims, recorded 
as receivables, in multiple jurisdictions through the normal course of our business. Audits related to 
these daims 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 amoun,ts could be material to our results of operations. 
Recently, 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. The 
allowances recorded as of December 31, 2011 and December 31 , 2010 were $40 million and $43 
million, respectively. Other Receivables includes net VAT receivables totaling.$61 million and $55 
million as of December 31, 2011 and December 31, 201 O, 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 an estimated liability in the 
future. 

Legal Proceedlngs-

Lftigation Relating to Hotel Occupancy Taxes 

Some state and local taxing authorities impose taxes on the sale, use or occupancy of hotel room 
accommodations, which are generally called transient, occupancy, accommodation, or hotel room 
taxes. Hotel operators generally collect and remit these occupancy taxes. Consistent with that practice, 
when a customer books a hotel room under our net rate hotel program. the hotel operator will charge 
us for the net rate as well as the applicable occupancy taxes. Accordingly, under the program, we 
collect from the customer an amount sufficient to pay the hotel operator its room charge and, in the 
form of a tax recovery charge, the occ141ancy taxes on that charge, as well as additional amounts that 
represent our fees that we retain. With several exceptions, we do not collect or remit occupancy taxes. 
The exceptions are Atlanta, Georgia; New York City; New York State; Baltimore, Maryland; South 
Carol1ina State; and certain local jurisdictions in South Carolina. Some tax authorities claim that sales 
or occupancy taxes should be collected on some or all of our fees. We believe there are strong 
arguments that our fees are not subject to such taxes and we intend to vigorously defend against all of 
these daims. 

To date, various state and local governments have filed approximately 65 lawsuits against us 
pertaining to sales or occupancy taxes which they claim are due on some or all of our fees. 
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Additionally, there have been four consumer lawsuits filed relating to taxes and fees (one of which has 
been dismissed by the Texas Supreme Court, one of which was voluntarily dismissed by the plaintiff, 
one of which has been stayed by another court, and one of which is still pending). Of the municipality 
lawsuits filed, approximately 27 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 Uniled States Courts of Appeal have both ruled in our favor on the 
merits, as has the Supreme Court of Missouri. The remaining lawsuits are in various stages of 
litigation. 

There are also a number of administrative audit proceedings pending against us which could 
result in an assessment of sales or occl.4)ancy tax.es. We will continue to vigorously defend against all 
of these claims. As of December 31 , 2011 , we have recorded an estimated liability of $5 million for the 
potential resolution of specific issues related to hotel sales or occupancy taxes. Our estimated liability 
is based on our best estimate at this time and the ultimate resolution of these specific issues may be 
greater or less than the amount recorded. On January 18, 2011 , the Sl.4)reme Court of South Carolina 
affirmed an administrative assessment against one 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 are now 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 lhose same cities on a going-forward 
basis, as well as having to satisfy claims for back taxes at the local level. In addition, on May 16, 2011 , 
the Supreme Court of Georgia ordered that Online Travel Companies ('OTCs") collect and remit local 
OCCl.4)ancy laxes going forward from May 16, 2011 . We began remitting such occupancy taxes in those 
cities where we choose to continue distributing hotel content via the merchant model going forward 
from May 16, 2011. 

On October 30, 2009, a jury in a class action occupancy tax lawsuit in San Antonio returned a 
mixed verdict. The jury found that online travel companies "contror hole.ls for purposes of city hotel 
occl.4)ancy laxes. We disagree with the jury's findings. On July 1, 2011 , the US District Court for th.e 
Western District of Texas issued Findings of Fact and Conclusions of Law based on the jury's verdict in 
which it concluded that fees charged to customers by the OTCs are subject to city hotel occupancy 
taxes and that OTCs have a duty to assess, collect and remit these taxes. Once the judge renders his 
final judgment in the case, we expect to appeal the judgment to the Fifth Circuit Court of Appeals. 
Because the findings of fact and conclusions of law 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 might possibly have to pay under this verdict if we do not prevail in our appeal; 
however. the impact to our results of operations could ba material. 

On October 26, 2011, the Houston Court of Appeals affirmed a trial court's grant of summary 
jl.ldgmenl in our favor and other defendants in a case brought by the City of Houston and the Harris 
County-Houston Sports Authority. This judgment is now the highest court In Texas to rule on the 
issue. This decision should carry weight with the District Court in San Antonio which has not yet 
entered final judgment and with the Fifth Circuit Court of Appeals to the extent an appeal of the San 
Antonio decision is necessary. 

Additionally, certain jurisdictions may require us to pay any assessed taxes, penalties and interest 
prior to being allowed to contest or litigate the assessment. Such assessments and payments thereof 
are not final determinations or admissions that a tax is in fact owed. As of December 31, 2011, we 
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have recorded $3 mllllon of deposits due to this requirement, which we believe will be refunded. If our 
assessment of the outcome of any of these lawsuits were to change, the amount we would be required 
to accrue could be material to our results of operations. · 

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) has faHed to 
·account for United Kingdom VAT on margins earned from hotels located within the European Union. 
HMRC has 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 
denied the appeal holding the original assessment should stand. We further appealed to the Upper 
Tribunal (Fl_nance and Tax Chamber) which was successful. The Upper Tribunal overturned HMRC's 
assessment on July 29, 2011; however, HMRC has sought and obtained leave to appeal the decision 
which will further delay a final resolution in this matter. 

In Italy, Sabre Italia S.R.L has sl.bmitted VAT refund claims for the years ended December 31, 
2002 through December 31, 2009 which have not been approved by the Italian authorities and 
assessments and demands have been raised against Sabre Italia S.R.L by the Italian tax authorities 
for 2003, 2004 and 2005. In October 201 owe received a judgment in our favor in respect of the 2003 
assessment and in October 2011 we received a judgment in our favor in respect to the 2004 
assessments. Whereas we believe under the applicable law our claims are valid, the ultimate 
resolution of this matter cannot be determined at this time. 

Litigation related to patent infringement l:Jetween CEA TS and JetBlue 

On April 5, 2010, CEATS, Inc. ("CEATS") filed a patent infringement lawsuit against several 
ticketing companies and airlines, including JetBlue, in the Eastern District of Texas. CEATS alleges 
that the mouse-over seat map that appears on the defendants' websites infringes certain of its 
patents. JetBlue's website is provided by Airline Solutions under its SabreSonic Web service pursuant 
to the parties' Master Agreement, effective February 12, 2009. On June 11, 201 o, 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. CEATS is claiming damages 
of $0.30 per segment sold on JetBlue·s website during the relevant time period (totaling $10 
minion). Jury trial in this case is scheduled to begin on March 12, 2012. We will continue to 
aggressively defend the case and intend to proceed to trial if a reasonable settlement cannot be 
reached. We believe that there are strong arguments in our favor relative to this case, and do not 
believe the damages claimed are a reasonable estimation of potential loss. We have recorded $0.3 
million as our estimated liability as of December 31 , 2011 . 

Antitrust Litigation and Investigation 

American Airlines Litigation (state and federal court claims)-We are involved in two separate 
lawsuits with American Airlines ("American") relating to American's participation in the Sabre GDS, 
primarily involving breach.of contract and antitrust claims. The litigation arose in January 2011. After 
American undertook certain marketing activities relating to its "Direc1 Connecr program, a method of 
providing its information and booking services directly to travel agents without using a GDS, we 
downgraded the preference status of American's flight information on the GDS and modified certain 
fees relating to that information. We made these changes in a manner we believe was permitted under 
the terms of our distribution and services agreement with American. 
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In response, on January 10, 2011, American filed suit against us in Texas state court as,serting 
causes of action for breach of contract and tortious interference, and seeking injunctive relief. 
American also obtained a temporary restraining order to keep the distribution and services agreement 
in plaoe. After settlement negotiations failed to resolve the matter, American filed a second lawsuit in 
June 2011 asserting claims under the federal antitrust laws, joining us to a proceeding already 
underway in the Northern District of Texas federal court against Travelport, another GDS operator, and 
Orbitz, an online travel agency, and, in July 2011, amended its state court complaint to add antitrust 
claims under Texas state law. The parties have agreed to maintain the distribution and services 
agreement in place until two weeks after the state court litigation has ended. 

In its antitrust claims, American alleges that the Sabre GDS (and, in the federal action, the other 
defendants' systems) have taken anticompetitive actions to thwart American's "Direct Connecr 
program to maintain "supra-competitive" booking fees that result In higher ticket prices, to restrain the 
manner in which American distributes its flights and fares, and to interfere with American's 
relationships with travel agencies. It seeks damages and injunctive relief. 

Following several months of motion practice that is still ongoing, some but not all of American's 
antitrust claims in federal court have been dismissed. No trial date has yet been set for the federal 
action. A trial date for the state court action has been set for August 6, 2012. We have also asserted 
counterclaims against American in both the state and federal proceedings that will be permitted to 
proceed despite the Chapter 11 liling by American's parent company on November 29, 2011. 

We Intend to continue to aggressively defend against these claims as well as 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 of loss, If any, If a favorable resolution of the matter is not 
reached. If American were to prevail, we could be subject to monetary damages, Including treble 
damages under the antitrust laws, as weH as injunctive relief, any of which could have a material 
adverse effect on our business. For the year ended December 31, 2011, American accounted for less 
than 5% of our consolidated revenue. 

US Airways Litigation (federal court claim)-On April 21 , 2011 , US Airways sued us in federal 
court in the Southern District of New York alleging federal antitrust claims similar to those advanced in 
the American litigation. The complaint, filed two months after we entered into a new distribution 
agreement with US Airways, claims that we have employed monopoly power to raise prices and 
protect an allegedly obsolete business model. The oomplaint also alleges that we have engaged in 
exclusionary conduct to protect us from competition and to suppress the ability of airlines to use 
so-called "direct connections" systems. 

On August 11, 2011 we filed a motion to dismiss seeking to have the claim dismissed. On 
September 12, 2011 , we were granted an order dismissing two of the four counts in the claim. 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, 2011. 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 on the grounds that US Airways has met the standard for pleading the 
relevant claim. This was not a ruling on the substance of the claim. On December 19, 2011 , we filed 
our answer to US Airways' claim. 

We intend to continue to aggressively defend against the claim as well as pursue our own legal 
rights as warranted. Although we do not believe that the outcome of the proceedings will result In a 
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material impact on our business or financial condition, litigation Is by Its nature uncertain. We are 
unable to estimate a potential loss or range of loss, if any, if a favorable resolution of the matter is not 
reached. If 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. For the year ended December 31 , 2011 , US Airways accounted for 
less 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 ("OoJ") investigating alleged anticompetitive acts related to 
our GOS 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 antitrust laws, or may file suit against us for 
violating antitrust laws and to seek injunctive relief against us. 

Litigation R9lating to Routin9 Pf'OC99dings 

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. 

17. Subsequent Events 

We have evaluated subsequent events through March 2, 2012, the issuance date of our 
Consolidated Financial Statements. We evaluate events that have occurred after the balance sheet 
date but before the financial statements are issued. Based upon the evaluation, the following events 
were identified. There were no additional recognized or non-recognized subsequent events that would 
have required adjustment or disclosure in the financial statements. 

Sale of Sabre Pacific 

On February 24, 2012, we completed the sale of our share of Sabre Pacific. As of December 31, 
2011 , the assets and liabilities of Sabre Pacific were classified as held for sale on our Consolidated 
Balance Sheet. Cash received for this transaction included the purchase price of $27 million and a 
settlement of outstanding data processing fees for $19 million. We have also entered into a license and 
distrbution agreement with Sabre Pacific under which it will market, sub-license, distribute, provide 
access and support the Sabre GOS in Australia, New Zealand and surrounding territories. Sabre 
Pacific will pay us an ongoing transaction fee based on booking volumes under this agreement. 

Pending Sale of Joint Venture Investment 

In December 2011 we entered into a potential sale agreement with Japan Airlines Co., Ltd in 
regards to the 25% interest that we own in Axess, which required us to sell our shares to a third party if 
an agreement was reached by February 15, 2012. In February 2012 we received notice that an 
agreement has been reached with a third party and our ownership Interest In Axess will be sold 
effective March 2012. 
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Amendment of Senior Secured Credit Facilities 

On February 28, 2012, we entered into an agreement to amend and extend our senior secured 
credit facilities, which currently include a $500 million revolving credit facility maturing on March 30, 
2013 and a $2.9 billion term loan maturing on September 30, 2014. Holders of an aggregate $1,175 
million, or 41 %, of the term loan agreed to extend the maturity date from September 30, 2014 to 
September 30, 2017 with an increase in the interest rate on these borrowings from LIBOR + 2.00% to 
LIBOR + 5.75%. On March 2, 2012 we entered into an agreement with certain revolving credit facitity 
lenders to extend the maturity of their commitments from March 30, 2013 to September 30, 2016, at a 
new interest rate of LIBOR + 4.50%. We obtained revolver facility commitment extensions from lenders 
holding $216 million, or 43%, of the current facility. Lenders who did not extend will continue to be paid 
interest based on the margin spreads in place prior to the amendment. The transaction is not 
considered an early extinguishment of debt and will be accounted for prospectively. Debt issuance 
costs incurred will be capitalized and amortized over the term of the new agreements. 

The tenders also approved amendments to the senior secured credit facilities agreement, which 
include: 

(a) Permission to extend the revolving credit facility and the term loan in one or more tranches 
without further approval from a majority of lenders, 

(b) the abillty to refinance the revolving credn facllity and the term loan with one or more new 
facilities under the amended and restated credit facilities agreement or with secured, subordinated 
or unsecured notes or loans, 

(c) the ability to issue secured, subordinated or unsecured notes or loans in lieu of issuance of 
incremental term loans and revolving facility commitment increases, both permitted under the 
previous credit facilities agreement, 

(cl) an accelerated maturity of December 15, 2015 for the revolving credit faclllty and the term loan 
in the event that Sabre's leverage ratio exceeds 4.50 and Sabre does not refinance, extend or pay 
in full the 2016 Notes on or prior to December 15, 2015, 

(e) an accelerated maturity of June 30, 2014 for the revolving credit facility in the event that more 
than $750 million of the term loan remains outstanding with a maturity date prior to December 31, 
2016,and 

(0 an increase in interest rates to maintain a difference of not more than 25 basis points relative to 
future revolving credit facility and term loan tranche extensions or refinancing under the amended 
credit facilities agreement. 
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