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JPMORGAN
PROSPECTUS SUPPLEMENT DATED , 2002.
FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus include
"forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995. All statements other than statements of
historical fact contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus, including statements regarding our
competitive strengths, business strategy, future financial position, budgets,
forecasted revenue or earnings growth, cost estimates, expected operating
margins or cash flow, future bookings outlook and technology adoption trends and
objectives of management are forward-looking statements. In addition,
forward-looking statements generally can be identified by the use of

forward-looking terminology such as "may," "will," "could," "project,"
"potential," "plan," "forecasts," "expect," "should," "would," "intend,"
"estimate," "anticipate," "believe," "continue" or similar terminology. The

expectations reflected in forward-looking statements may prove to be incorrect.
Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of a number of factors, including but not
limited to the risk factors contained in our Annual Report on Form 10-K for the
year ended December 31, 2001 and:

- risks associated with competition from established and emerging travel
distribution channels and competitors, many of which are well funded and
have major travel suppliers as significant shareholders;

- risks that decreased supplier commissions paid to travel agents may have
the effect of diverting customers from travel agencies that use our global
distribution system to Web sites owned by or affiliated with travel
suppliers, including the risks associated with the recent announcements by
major airlines, such as Delta Air Lines, American Airlines, Continental
Airlines, United Air Lines, Northwest Airlines, America West Airlines and
US Airways, to eliminate the payment of base commissions for tickets
issued by U.S. travel agents that have not negotiated agreements with the
airlines;

- risks that our revenues are highly dependent on the travel and
transportation industries and particularly on the airlines, and that a
prolonged decrease in travel bookings volume, such as any decrease
attributable to the September 11, 2001 terrorist attacks in New York and
Washington or to any subsequent terrorist-related activity or any decrease
attributable to general economic conditions, could adversely impact our
financial performance, operations, liquidity or capital resources and
could adversely impact our ability to recover the carrying value of our
intangible assets;

- risks associated with our ability to make and integrate successfully
business combinations and strategic alliances, including our ability to
consummate successfully the tender offer for all of the outstanding
publicly-held common shares of Travelocity.com Inc. and the successful
transition of its business from a public company to one of our
wholly-owned subsidiaries;

- risks associated with travel distribution industry consolidation and
increased competition for travel agency subscribers, which may result in
increased expenses, reduced revenue and market position, and, if we
increase our borrowings to finance such increased expenses, greater
financial leverage;
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- risks that airlines that are divesting their ownership of global
distribution systems might limit their participation in our travel
marketing and distribution services;

- risks that regulatory developments could limit our ability to compete;

- risks that rapid technological changes and new distribution channels may
render our technology obsolete or decrease the attractiveness of our
services to customers;

- risks that our computer and network systems may suffer failures, capacity
constraints and business interruptions, which could increase our operating
costs and cause us to lose customers;

- risks associated with the trade barriers outside of North America that
limit our ability to compete;

- risks inherent in international operations, such as risks of currency
exchange rate fluctuations, local economic and political conditions,
restrictive governmental actions, increased seasonal reductions in
business activity, higher costs of doing business, lack of or the failure
to implement the appropriate infrastructure to support our technology,
disruptions of capital and trading markets, and the laws and policies of
the United States affecting trade, foreign investment and taxes; and

- risks that proposed changes in generally accepted accounting principles
regarding our syndicated lease financing arrangement could cause the real
estate and related debt subject to such arrangement to be consolidated
into our financial statements, and that as a result we would record
depreciation expense related to the real estate, which would decrease our
net income.

All written and oral forward-looking statements attributable to us are
expressly qualified in their entirety by factors that could cause our actual
results to differ materially from our expectations. We undertake no obligation
to update publicly or revise any forward-looking statements.

ii
SUMMARY

THE FOLLOWING SUMMARY HIGHLIGHTS SELECTED INFORMATION ABOUT THIS OFFERING.
IT MAY NOT CONTAIN ALL THE INFORMATION THAT IS IMPORTANT TO YOU. IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS, THE WORDS "SABRE," "THE
COMPANY, " "WE," "OUR," "OURS," AND "US" REFER TO SABRE HOLDINGS CORPORATION AND
ITS CONSOLIDATED SUBSIDIARIES UNLESS OTHERWISE STATED OR THE CONTEXT OTHERWISE
REQUIRES. YOU SHOULD READ THE ENTIRE PROSPECTUS SUPPLEMENT, INCLUDING THE
ACCOMPANYING PROSPECTUS AND THE DOCUMENTS INCORPORATED BY REFERENCE INTO THE
PROSPECTUS SUPPLEMENT AND PROSPECTUS.

SABRE

We are a world leader in the electronic and online distribution and
marketing of travel and travel services through our SABRE computer reservations
system and our Travelocity.com Inc. and GetThere, Inc. subsidiaries. In
addition, we are a leading provider of software solutions to the travel and
transportation industries. The SABRE system allows travel agencies, corporate
travel departments and individual consumers to access information about and book
reservations with airlines and other providers of travel and travel-related
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products and services. As of December 31, 2001, travel agencies with
approximately 66,000 locations in over 112 countries on six continents
subscribed to the SABRE system, which enabled these subscribers to make
reservations with approximately 405 airlines, 52 car rental companies, 229 tour
operators, 9 cruise lines, 10 railroads and 244 hotel companies covering
approximately 53,000 hotel properties worldwide. In 2001, we estimate that more
than $67 billion of travel-related products and services were sold through the
SABRE system.

As of the date of this prospectus supplement, we own an approximate 70%
economic interest in Travelocity.com Inc., a leading provider of online travel
services to consumers. Travelocity operates Travelocity.com and other Web sites,
which have approximately 32 million registered members, the highest in the
industry. Through Travelocity's Web sites, individual consumers can compare
prices, make travel reservations and obtain destination information online.
During 2001, members booked approximately $3.1 billion in travel services
through Travelocity's Web sites. Based upon such gross travel bookings,
Travelocity 1is the sixth-largest travel agency in North America.

Our subsidiary GetThere, Inc. provides Web-based travel booking systems
designed for corporate travelers, travel arrangers and travel managers. Through
our GetThere system, corporations provide employees with a convenient way to
make travel and meeting reservations via their company intranet, while
significantly reducing costs to the corporation by enabling lower service fees
and better policy adherence, and by providing lower average ticket prices and
real-time data on spending. As of December 31, 2001 more than 800 large
corporations, including over half of the Fortune 200, use GetThere technology.
GetThere also provides Web-based booking systems to major airlines including
Alitalia, All Nippon Airways, British Airways, Cathay Pacific and United
Airlines.

Through our Airline Solutions and Emerging Businesses segment, we provide
software development and consulting solutions and other products and services to
airlines and other travel providers. We currently provide both custom and off
the shelf software solutions to more than 145 airlines.

Our principal executive offices are located at 3150 Sabre Drive, Southlake,
Texas 76092, our telephone number is (682) 605-1000.

RECENT DEVELOPMENTS
TRAVELOCITY TENDER OFFER

On March 5, 2002, we commenced a cash tender offer for all of the
outstanding publicly-held common shares of Travelocity that we do not already
own. We amended the offer on March 18, 2002 to increase the tender offer price
from $23.00 per share to $28.00 per share to acquire the balance of
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Travelocity's common stock, which is approximately 15 million shares. An
additional approximately 2.0 million Travelocity shares are subject to issuance
pursuant to options with an exercise price of $28.00 or less under Travelocity's
stock option and incentive plans. On March 18, 2002, a special committee of
outside, independent directors of Travelocity's board of directors determined
that our amended tender offer price is adequate. Based on that determination,
the special committee and Travelocity's board of directors, with both special
committee directors voting in favor, one director voting against, and six
directors abstaining, recommended that Travelocity stockholders accept our
amended offer and tender their shares. Notwithstanding the recommendation of
Travelocity's board of directors, we can give no assurances that the tender
offer will be completed successfully.
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We estimate that the total amount of funds required to purchase all of the
outstanding Travelocity common shares, other than those we already own, in the
tender offer and the related merger and related fees and expenses will be
approximately $481 million. This includes shares issuable upon exercise of
options with an exercise price of less than $28.00. The tender offer is not
conditioned on our obtaining any financing, including the successful completion
of this offering or on the approval of Travelocity's board of directors. We
intend to purchase all of the outstanding shares of Travelocity common stock and
pay related fees and expenses from cash on hand and working capital. The tender
offer is conditioned on the tender of a number of shares sufficient to bring our
ownership interest in Travelocity common stock to at least 90 percent of the
outstanding shares on an "as converted" basis, which means the percentage of
shares that we would own following our conversion of all of our economic
interests into Travelocity common stock treating as outstanding Travelocity
common shares issuable upon the exercise of options with an exercise price of
$28.00 or less as of April 2002.

Following completion of the tender offer, if we own 90% of Travelocity's
common stock on an "as converted" basis, we intend to consummate a "short-form"
merger in which the remaining Travelocity stockholders would receive the same
cash price paid in the tender offer. We have reserved the right to waive or
reduce the minimum condition and to elect to purchase a smaller number of shares
but we have no current expectation that we would seek to exercise that right. In
no event, however, will we purchase shares in the tender offer if less than a
majority of the outstanding shares, excluding shares beneficially owned by us,
are validly tendered and not withdrawn. The tender offer is scheduled to expire
at 12:00 midnight, New York City time, on Friday, April 5, 2002, unless we
extend it.

Investors, Travelocity stockholders and other interested parties are urged
to read the tender offer documents that we and Travelocity filed and will file
with the Securities and Exchange Commission because they contain and will
contain important information about the tender offer. Investors are able to
receive such documents free of charge at the SEC's Web site, WWW.SEC.GOV, or by
contacting Investor Relations at Sabre at 3150 Sabre Drive, Southlake, Texas
76092.

We, Travelocity and the directors of Travelocity have been named as
defendants in nine separate lawsuits brought by ten individual shareholders of
Travelocity. These lawsuits were filed in the Delaware Court of Chancery in and
for New Castle County on February 19, 2002. An additional lawsuit was filed in
the District Court of Tarrant County, Texas on February 21, 2002 naming
Travelocity and specified directors of Travelocity as defendants. Another
lawsuit was filed in the District Court of Tarrant County, Texas on
February 25, 2002 naming Sabre and specified directors of Travelocity as
defendants. The plaintiffs generally allege that our tender offer for the
publicly-held shares of Travelocity is unfair to Travelocity's minority
shareholders, that our tender offer price is inadequate, that we breached our
fiduciary duties to Travelocity's minority shareholders, that we are engaged in
unfair self-dealing and are not acting in good faith towards Travelocity's
public stockholders, that the tender offer is a product of a conflict of
interest between us and Travelocity's public stockholders and other related
allegations. The plaintiffs generally seek class certification from the court,
injunctive relief, unspecified damages, and other relief. On March 20, 2002, we
and Travelocity signed a memorandum of understanding with the plaintiffs to
settle all pending stockholder litigation relating to the tender offer. Under
the terms of the memorandum, we have stated our intention to
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agree to an offer price of no less than $28.00 per share and not to object to an
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award of attorneys' fees and costs to counsel to the putative plaintiff class in
an amount not to exceed $1.9 million. Under the terms of the memorandum, the
plaintiffs have stated an intention to have all pending stockholder litigation
settled and dismissed as to the plaintiffs and the putative plaintiff class. The
settlement is subject to, among other things, the approval of the Delaware Court
of Chancery.

SITE59 ACQUISITION

On March 26, 2002, Travelocity announced that it had entered into a
definitive merger agreement with Site59.com, Inc., a privately held online
travel vendor with merchant hotel and vacation package capability. Travelocity
expects that, pursuant to this agreement, Site59 will become a subsidiary of
Travelocity prior to April 1, 2002. We have agreed to provide a loan to
Travelocity in an aggregate amount of up to approximately $43 million to fund
substantially all the purchase price for the proposed transaction. The loan,
which is not contingent upon the successful completion of the tender offer, will
bear interest at a rate equal to six-month LIBOR plus 150 basis points.

THE OFFERING

Class A common stock offered by us........ 8,000,000 shares

Approximate number of shares of Class A
common stock outstanding after the
[ o o L 142,644,340 shares

Use Of proceeds . vttt in et eeeenneeennn We estimate that our net proceeds from this offering
without exercise of the overallotment option will be
approximately $344.4 million. We intend to use these
proceeds for general corporate purposes.

NYSE symbol. ..ttt ittt ittt eeeeeeeeeanns TSG

The number of shares outstanding after the offering is based on our shares
outstanding on March 25, 2002, and excludes 13,056,465 shares reserved for
issuance under outstanding options with a weighted average exercise price of
$36.31 and shares that may be reserved for issuance in connection with our
assumption of the outstanding Travelocity common stock options if we
successfully complete the Travelocity tender offer and the related merger. The
number of shares outstanding after the offering assumes that the underwriters'
overallotment option is not exercised. If the underwriters exercise their
overallotment option in full, we will issue and sell an additional 1,200,000
shares and will receive additional net proceeds before expenses of approximately
$51.7 million.

We, all of our officers and members of the board of directors have agreed
with the underwriters not to dispose of or hedge any Class A common stock owned
by us or by them for 90 days from the date of this prospectus supplement without
the prior written consent of the underwriters. This agreement also allows these
officers and members of the board of directors to sell up to 625,000 shares of
Class A common stock in the aggregate without the consent of the underwriters.

sS-3
SUMMARY FINANCIAL INFORMATION

The following table presents our summary results for the years ended
December 31, 2001 and 2000. You should read the summary consolidated financial
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data presented below in conjunction with the selected consolidated financial
data and respective notes thereto and "Management's Discussion and Analysis of
Financial Condition and Results of Operations" included elsewhere in this
prospectus supplement, and the consolidated financial statements and the
respective notes to those statements included in our Annual Report on Form 10-K
for the year ended December 31, 2001. Some of the financial metrics in the table
below are presented on a basis excluding selected special items. This
presentation is consistent with the manner in which management assesses the
operating performance of our business.

YEAR ENDED
DECEMBER 31,

(IN MILLIONS, EXCEPT PER
SHARE DATA)

INCOME STATEMENT DATA(2) (3) (4):

ROV NI S e v v vttt et ettt te ettt eeeeeeeeeeeeeeeeeeeeneeeeeeas $2,103.1 $1,940.7
Operating expenses, excluding amortization of goodwill and

Intangible asset S ...ttt ittt ittt e e e e e e 1,834.3 1,658.5
Amortization of goodwill and intangible assets(4)........... 277.5 109.4
Operating IncCome (L1OSS) c v v vttt ii ettt eeeeeeeeeeaneeeeenns (8.7) 172.8
Other income (expense), Nel .. ...ttt ittt eeeeeeennneeeenns 20.2 (13.9)
Minority InteresSt S . vt ittt ittt e e et ettt e 22.5 30.7
Income from continuing operations before income taxes....... 34.0 189.6
TN COME AR S e v v vttt e e e e e et e eaeeeee e eeaeeeeeeeeeeeaeeeeeanns 81.0 93.5
Income (loss) from continuing operations...............ooo.. (47.0) 96.1
Income from discontinued operations, net(2)(5).............. 75.1 48.0
Cumulative effect of accounting change, net(6).............. 3.1 —=
Nel CaArNINg S . it ittt et ettt ettt et et e e eeeeeeeseeeeenneeeeeeens S 31.2 S 144.1

Earnings (loss) per common share--diluted:

Income (loss) from continuing operations.................. S (.35) S .74
Income from discontinued operations, net(2) (5)............ .57 .37
Cumulative effect of accounting change, net(6)............ .02 ——
Netl dNCOME . @ittt ettt ettt et ettt et eeaeeeeeeeeeennnees S .24 S 1.11
Operating income before special items(7) (8) .. eennnn. S 314.0 $ 308.2

Income from continuing operations before special
1EEmMS (7) (8) v ittt it e e e e e e e e e e e e e e e et S 184.5 S 194.5

Net earnings before special items(7) (8) cv v v i e ennn S 231.8 S 256.7

Earnings per common share before special items--diluted:
Income from continuing operations before special

1EemMS (7) (8) v v ittt it et e e e e e e e e e e e e e e $ 1.37 $ 1.50
Income from discontinued operations, net before special

I =Y 10T 2 T (R T .35 .48
Net earnings before special items(7) (8) « v i, S 1.72 S 1.98
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Our results of operations for the year ended December 31, 2001 were
negatively affected by a significant reduction in travel following the
September 11, 2001 terrorist attacks on New York and Washington. While it
is difficult to quantify the amount of revenue lost as a direct result of
the attacks, we believe a reasonable estimate is $200 million. We undertook
certain initiatives to aid our customers following the attacks, which
negatively impacted our results by approximately $16 million during 2001.
See Note 6 to the Consolidated Financial Statements included in our Annual
Report on Form 10-K for the year ended December 31, 2001, which is
incorporated by reference into this prospectus supplement.

Effective on July 1, 2001, we completed the sale of our information
technology infrastructure outsourcing business, and also entered into
agreements with EDS for (a) EDS to manage our information technology
systems for 10 years, and (b) EDS and us to market jointly certain
information technology services and
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software solutions to the travel and transportation industries. See Note 2
to the Consolidated Financial Statements included in our Annual Report on
Form 10-K for the year ended December 31, 2001, which is incorporated by
reference into this prospectus supplement. The results of operations of the
information technology infrastructure outsourcing business have been
reclassified and presented as income from discontinued operations, net, for
2001 and 2000.

We have significant transactions with AMR and American Airlines. The terms
of many of the agreements with AMR and its affiliates were revised in
connection with AMR's divestiture of its entire ownership interest in us in
the first quarter of 2000. See Note 8 to the Consolidated Financial
Statements included in our Annual Report on Form 10-K for the year ended
December 31, 2001, which is incorporated by reference into this prospectus
supplement .

2001 and 2000 results of operations were impacted by our merger and
acquisition activities and the related goodwill amortization expense
associated with those transactions. See Management's Discussion and
Analysis of Financial Condition and Results of Operations included
elsewhere in this prospectus supplement and Note 5 to the Consolidated
Financial Statements included in our Annual Report on Form 10-K for the
year ended December 31, 2001, which is incorporated by reference into this
prospectus supplement, for additional information regarding mergers and
acquisitions and the impact on our financial condition and results of
operations.

Income from discontinued operations for the year ended December 31, 2001
includes a gain of approximately $39 million, net of related income taxes
of approximately $25 million, recognized upon completion of the sale of our
outsourcing business to EDS effective July 1, 2001.

On January 1, 2001 we adopted Statement of Financial Accounting Standards
No. 133, "ACCOUNTING FOR DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES."
See Note 7 to the Consolidated Financial Statements included in our Annual
Report on Form 10-K for the year ended December 31, 2001, which is
incorporated by reference into this prospectus supplement.

Special items excluded from 2001 operating income are $288.5 million, or
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$237.3 million net of tax and minority interests, in amortization expense
associated with goodwill and other intangibles, as well as stock
compensation, arising from the merger of Travelocity.com Inc. and Preview
Travel Inc., the acquisition of a 51 percent interest in Dillion
Communication Systems GmbH, the acquisitions of Gradient Solutions Limited,
GetThere Inc. and Sabre Pacific; severance expense of $28.2 million,

$17.5 million net of tax; and a write-off of software licenses of

$6.0 million, or $3.7 million net of tax. In addition to the items listed
above, net earnings before special items exclude a $47.3 million gain or
$29.2 million net of tax, as a result of the sale of shares in France
Telecom; a loss of $3.2 million, or $2.3 million net of tax, related to the
sale of Hotel Reservation Network warrants; amortization expense of

$17.7 million, or $10.9 million net of tax, related to the accounting
treatment of options granted to US Airways; a gain of $62.8 million, or
$38.8 million net of tax, on the sale of the infrastructure outsourcing
business to EDS and a gain of $3.1 million, net of tax and minority
interests, for a cumulative effect of change in accounting principle.

(8) Special items excluded from 2000 operating income are $114.7 million, or
$85.9 million net of tax and minority interests, in amortization expense
associated with goodwill and other intangibles, as well as stock
compensation, arising from the merger of Travelocity.com Inc. and Preview
Travel Inc., the acquisition of a 51 percent interest in Dillion
Communication Systems GmbH, and the acquisitions of Gradient Solutions
Limited and GetThere Inc.; expenses of $12.5 million, or $7.5 million net
of tax, associated with the spinoff from AMR; and severance expense of
$8.2 million, or $5.0 million net of tax. In addition to the items listed
above, net earnings and earnings per share before special items excluded
expenses of $12.2 million, or $7.5 million net of tax, related to the
accounting treatment of options granted to US Airways and severance expense
related to discontinued operations of $10.8 million, or $6.7 million net of
tax.

S-5
USE OF PROCEEDS

We estimate that our net proceeds from this offering without exercise of the
overallotment option will be approximately $344.4 million. We intend to use
these net proceeds for general corporate purposes. If the underwriters exercise
their overallotment option in full, we will issue and sell an additional
1,200,000 shares and will receive additional net proceeds before expenses of
approximately $51.7 million.

MARKET PRICE OF COMMON STOCK AND DIVIDENDS
Our Class A common stock is traded on the New York Stock Exchange (symbol
TSG) . The approximate number of record holders of our Class A common stock at

March 25, 2002 was 10,714.

The range of the high and low sales prices for our Class A common stock on
the New York Stock Exchange by quarter for the two most recent fiscal years was:

HIGH LOW
Quarter Ended:
December 31, 2001 ...ttt ittt ittt ettt ettt $43.02 $25.70
September 30, 2001 .. ..ttt ittt ittt ettt e 53.85 21.22

June 30, 2001 . ...ttt i e e e e e e, 54.98 43.34
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March 31, 200L. ... i i e i e e 47.85 35.88

Quarter Ended:

December 31, 2000 . ...t i i ittt ittt ettt teeeeeeeeenneeens $43.81 $26.38
September 30, 2000 .. ...ttt ittt ettt ettt 30.56 22.31
June 30, 2000 . ...ttt ettt ettt ettt e 38.63 25.56
March 31, 2000 . ...ttt ettt ee ettt eeeeeeeeennnoaeeeeeeeennnns 53.50 34.19

The last reported sale price of our Class A common stock on the New York
Stock Exchange on March 25, 2002, was $45.20 per share.

On February 7, 2000, we declared a one-time cash dividend on all outstanding
shares of our Class A common stock. The aggregate amount of the dividend was
$675 million, or approximately $5.20 per share, and was paid to shareholders on
February 18, 2000. No dividends were paid during 2001. In the future, we intend
to retain our earnings to finance future growth and, therefore, do not
anticipate paying any additional cash dividends on our common stock. Any
determination as to the future payment of dividends will depend upon our future
results of operations, capital requirements and financial condition and such
other factors as our board of directors may consider, including any contractual
or statutory restrictions on our ability to pay dividends.

DESCRIPTION OF CLASS A COMMON STOCK

Our authorized capital stock is 250,000,000 shares of Class A common stock,
$.01 par value, and 20,000,000 shares of preferred stock, $.01 par value. At
March 25, 2002, 134,644,340 shares of Class A common stock and no shares of
preferred stock were outstanding.

The following description of our Class A common stock and preferred stock is
not complete and is qualified in its entirety by reference to our second
restated certificate of incorporation and our bylaws and to any certificate of
designations that we file with the SEC if we offer preferred stock under this
prospectus. We have filed copies of our second restated certificate of
incorporation and our bylaws as exhibits to Quarterly Report on Form 10-Q for
the quarter ended June 30, 2000 and to our Quarterly Report on Form 10-Q for the
quarter ended June 30, 2001, respectively. The following description of our
Class A common stock also supplements, and to the extent inconsistent therewith
replaces, the
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description of our stock under the caption "Description of Capital Stock" in the
accompanying prospectus.

The holders of our Class A common stock are entitled to one vote per share
on all matters to be voted on by stockholders. Holders of shares of our Class A
common stock are not entitled to cumulate their votes in the election of
directors.

Generally, all matters to be voted on by our stockholders must be approved
by a majority, or, in the case of the election of directors, by a plurality, of
the votes entitled to be cast by all of our common stockholders, subject to any
voting rights granted to any of the holders of our preferred stock. Except as
the law may otherwise provide, and subject to any voting rights granted to
holders of our preferred stock, amendments to our certificate of incorporation
generally must be approved by a majority of our common stockholders.

Holders of our common stock will share in an equal amount per share in any
dividend declared by our board of directors, subject to any preferential rights
of any of our outstanding preferred stock.

10
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On our liquidation, dissolution or winding up, after payment in full of any
amounts we must pay to any creditors and any holders of our preferred stock, all
of our common stockholders are entitled to share ratably in any assets available
for distribution to our common stockholders.

No shares of our Class A common stock are subject to redemption or have
preemptive rights to purchase additional shares of our common stock.

The transfer agent and registrar for our common stock is The Bank of New
York.

Our Class A common stock trades on the New York Stock Exchange under the
symbol "TSG." We will list any shares of our Class A common stock sold under
this prospectus supplement on the New York Stock Exchange.

The following provisions in our charter or bylaws may make a takeover of our
company more difficult:

— our charter and bylaws provide for a classified board of directors, and
generally that any vacancies on the board will be filled only by the
affirmative vote of a majority of our remaining directors, even if less
than a quorum;

— our charter and bylaws provide that our directors may be removed only for
cause and only upon the affirmative vote of holders of at least 80% of the
voting power of all the then outstanding shares of our stock entitled to
vote generally in the election of directors;

— our charter generally provides that stockholder action can be taken only
at an annual or special meeting of our stockholders and may not be taken
by written consent in place of a meeting;

— our charter and bylaws generally provide that special meetings of our
stockholders can be called only by our board of directors, and that the
business conducted at any special meeting of our stockholders is limited
to the business set forth in the notice of meeting provided to
stockholders;

- our bylaws establish an advance notice procedure for our stockholders to
make nominations of candidates for election as directors or bring other
business before an annual meeting of our stockholders;

- our bylaws generally provide that the business that may be conducted at an
annual meeting is limited to business that has been brought before the
meeting by, or at the direction of, our chairman of the board or our board
of directors or by a stockholder who has given timely written notice of
that stockholder's intention to bring that business before the meeting;

S-=7

- our charter and bylaws require that any amendment to the provisions of our
bylaws or to certain provisions of our charter, including those provisions
discussed above, must be approved by the holders of at least 80% of the
then outstanding shares of our stock entitled to vote generally in the
election of directors; and

- our charter and bylaws provide that our board of directors may amend our
bylaws.

These provisions may delay stockholder actions with respect to business
combinations and the election of new members to our board of directors. As such,
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the provisions could discourage open market purchases of our common stock
because a stockholder who desires to participate in a business combination or
elect a new director may consider them disadvantageous. Additionally, the
issuance of preferred stock could delay or prevent a change of control or other
corporate action.

As a Delaware corporation, we are subject to Section 203 of the Delaware
General Corporation Law. In general, Section 203 prevents an "interested
stockholder" from engaging in a "business combination" with us for three years
following the date that person became an interested stockholder, unless:

- before that person became an interested stockholder, our board of
directors approved the transaction in which the interested stockholder
became an interested stockholder or approved the business combination;

— upon completion of the transaction that resulted in the interested
stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of our voting stock outstanding at the time the
transaction commenced, excluding stock held by persons who are both
directors and officers of our corporation or by specified employee stock
plans; or

— on or following the date on which that person became an interested
stockholder, the business combination is approved by our board of
directors and authorized at a meeting of stockholders by the affirmative
vote of the holders of at least 66 2/3% of our outstanding voting stock
excluding shares held by the interested stockholder.

An "interested stockholder" is generally a person owning 15% or more of our
outstanding voting stock. A "business combination" includes mergers, asset sales
and other transactions resulting in a financial benefit to the interested
stockholder. Although our stockholders may elect to exclude our company from the
restrictions imposed by Section 203 of the DGGL, our certificate of
incorporation does not currently exclude us from those restrictions.

S-8
CAPITALIZATION

The following table sets forth our debt and equity capitalization as of
December 31, 2001:

- on an actual basis, and

- on an adjusted basis, which gives effect to the sale of 8,000,000 shares
in this offering at an assumed public offering price of $45.20, after
deducting the underwriting discount and commissions and estimated offering
expenses.

The "As Adjusted" column does not include the payment of the purchase price
of approximately $43 million for Site59, the effects of the payment of the total
amount of cash, estimated to be $481 million, required to purchase all of the
outstanding shares of Travelocity common stock, other than those we already own,
in the tender offer and the related merger and related fees and expenses. This
includes shares issuable upon exercise of options with an exercise price of less
than $28.00. See "Summary-—-Recent Developments." In addition, the "As Adjusted"
column does not include 13,056,465 shares reserved for issuance under
outstanding options, shares that may be reserved for issuance in connection with
our assumption of outstanding options to acquire Travelocity common stock if we
successfully complete the Travelocity tender offer and the related merger and up
to 1,200,000 shares of our Class A common stock issuable upon exercise of the
underwriters' overallotment option.
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You should read this table in conjunction with our selected consolidated
financial data presented elsewhere in this prospectus supplement along with our
consolidated financial statements and related notes included in our Annual
Report on Form 10-K for the year ended December 31, 2001, which is incorporated
by reference into this prospectus supplement.

DECEMBER 31, 2001

(IN THOUSANDS)

Cash and marketable seCUrities. ... .ui ittt ennennennn $ 666,887 $1,011,303

Short term debt ...ttt ittt e ettt e et ettt et e e it S -— $ -

Long-term debt:
Revolving credit facility... .ttt iiiiiiieeeeennnn - -

7.35% Notes due 201 . ...ttt ittt ettt eeeeenanaaes 400,375 400,375
Total long-term debt.. ...ttt 400,375 400,375

Stockholders' equity:
Preferred stock: $0.01 par value; 20,000 shares
authorized; no shares issued........ii ittt tneennennnn - -
Class A common stock: $0.01 par value; 250,000 shares

authorized;

133,527 shares issued, actual,

141,527 shares issued, as adjusted...........ciiiiio... 1,351 1,431
Additional paid-in capital.... ...ttt 818,742 1,163,078
Retained earningsS. ...ttt ittt ettt teeeeeeneennaeens 227,986 227,986
Accumulated other comprehensive income.................... 3,176 3,176
Less treasury stock at cost; 384 shares................... (9,479) (9,479)

Total stockholders' equUity......iiiii ittt eeeeeeeennn 1,041,776 1,386,192

Total capitalization. . v. oo e ettt ettt ettt eeeeenannaeas $1,442,151 $1,786,567

SELECTED CONSOLIDATED FINANCIAL DATA

The following table presents our historical financial data. You should read
the selected consolidated financial data presented below in conjunction with the
consolidated financial statements, the respective notes to those statements and
"Management's Discussion and Analysis of Financial Condition and Results of
Operations" presented elsewhere in this prospectus supplement. Effective
July 1, 2001, we completed the sale of our information technology infrastructure
outsourcing business to Electronic Data Systems Corporation, or EDS. The results
of operations of our information technology infrastructure outsourcing business
have been presented as a discontinued operation for the years ended
December 31, 2001, 2000, 1999 and 1998. See Note 2 of the Consolidated Financial
Statements included in our Annual Report for the year ended December 31, 2001,
which is incorporated by reference to this prospectus supplement. During 2001,
we completed the acquisitions of Sabre Pacific and David R. Bornemann
Associates, Inc. During 2000, we acquired Preview Travel; Gradient Solutions
Limited; GetThere, Inc. and a 51% ownership interest in Dillon Communication
Systems GmbH. Those acquisitions affect the comparability of the data presented.
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See "Management's Discussion and Analysis of Financial Condition and Results of
Operations" presented elsewhere in this prospectus supplement and Note 5 to the
Consolidated Financial Statements included in our Annual Report on Form 10-K for
the year ended December 31, 2001, which is incorporated by reference to this
prospectus supplement, for further information regarding these acquisitions and
their impact on our financial condition and results of operations.

YEAR ENDED DECEMBER 3

(IN MILLIONS, EXCEPT PER SH
AND OTHER DATA WHERE INDI

INCOME STATEMENT DATA(2) (3) (4):

ROV NI S e 4 4 vt e et ettt et ee et et eeeeeeeeeeeeeeeeeeeeeneeeeeeas $2,103.1 $1,940.7 $1,699.0 S1
Operating expenses, excluding amortization of goodwill and

Intangible asset S ...ttt ittt ittt e e e e e e e 1,834.3 1,658.5 1,393.5 1
Amortization of goodwill and intangible assets(4)........... 277.5 109.4 ——
Operating InCome (L1OSS) v vt vttt ineeee et eeeeeeeeeeaneeeeenns (8.7) 172.8 305.5
Other income (expense), Net .. ... ii ittt eneeeeeonnneeeenns 20.2 (13.9) 155.4
Minority InteresSt S . vttt ittt et e e ettt et e 22.5 30.7 -
Income from continuing operations before income taxes....... 34.0 189.6 460.9
TN COME AR S e v v v v e o et e e e et e eaee e e eeaeeeeeeeeenaeaeeeeeanns 81.0 93.5 170.4
Income (loss) from continuing operations...............ooo.. (47.0) 96.1 290.5
Income from discontinued operations, net(2)(5).............. 75.1 48.0 41.4
Cumulative effect of accounting change, net(6).............. 3.1 —— ——

Nel CaArNINg S . it ittt e ettt ettt e et e e eeeeeeeseeeeenneeeeeeens S 31.2 S 144.1 $ 331.9 $

Earnings (loss) per common share--basic:

Income (loss) from continuing operations(2)............... S (. 35) S .74 S 2.24 S
Income from discontinued operations, net(2) (5)............ .57 .37 .32
Cumulative effect of accounting change, net(6)............ .02 —— ——
J LS e YT ) 11T S .24 $ 1.11 S 2.56 $
Earnings (loss) per common share--diluted:
Income (loss) from continuing operations(2)............... S (.35) S .74 S 2.22 S
Income from discontinued operations, net(2) (5)............ .57 .37 .32
Cumulative effect of accounting change, net(6)............ .02 —— ——
J LS e Y )11 S .24 $ 1.11 $ 2.54 $
BALANCE SHEET DATA (at end of period) (2):
(OB a3 o A== = = it $1,092.2 S 693.0 S 976.4 S
Goodwill and intangible assets, net.........oiiiiiiinnnnn... 664.3 891.5 -
Total ASSEE S i ittt ittt ettt it ettt et ettt e e 2,376.0 2,650.4 1,951.2 1
Current liabilities. ...ttt ettt ettt et eaeeens 564.5 1,266.4 525.1
Long-term notes payable. .. ...ttt ittt et 400.4 149.0 -
Minority dnteresSt S . vttt it ittt et et ettt et 219.7 239.5 -
Stockholders' equUity. ..ttt ettt et e et eeaeeenn 1,041.8 791.0 1,262.0
S-10
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YEAR ENDED DECEMBER

(IN MILLIONS, EXCEPT PER
AND OTHER DATA WHERE IN

OTHER DATA (2) :

Direct reservations booked using the SABRE system(7)........ 372 394 370
Total reservations processed using the SABRE system(8)...... 431 467 439
= 0 00N (R P $402.7 $475.5 $480.6
Ratio of earnings to fixed charges(1l0).......ciiiiiienen... 0.97 4.47 23.58
Cash flows from operating activities(2) ......oeeeeeieeennnnn. $410.2 $310.8 $495.4
Capital expenditures (2) « v vttt i e ittt ittt eeeeeeneeeeeeeeennns $158.4 $190.1 $168.0

The following table sets forth selected financial metrics that exclude
certain special items that are summarized below for the years ended
December 31, 2001 and 2000. This presentation is consistent with the manner in
which management assesses the operating performance of our business.

2001 2000
Operating income before special items(11) (12).........0..0.... $314.0 $308.2
Income from continuing operations before special
1tems (11) (L12) o v vttt et e e et e e e e e e et e et e et e $184.5 $194.5
Net earnings before special items(11) (12) .. ivieiieeeeenennn $231.8 $256.7
Earnings per common share before special
items——-diluted(11) (12)
Income from continuing operations before special items.... $ 1.37 $ 1.50
Income from discontinued operations, net before special
R 41 35 48
Net earnings before special 1temS.......eeitinneennnneeens $ 1.72 $ 1.98

(1) Our results of operations for the year ended December 31, 2001 were
negatively affected by a significant reduction in travel following the
September 11, 2001 terrorist attacks on New York and Washington. While it
is difficult to quantify the amount of revenue lost as a direct result of
the attacks, we believe a reasonable estimate is $200 million. We undertook
certain initiatives to aid our customers following the attacks, which
negatively impacted our results by approximately $16 million during 2001.
See Note 6 to the Consolidated Financial Statements included in our Annual
Report on Form 10-K for the year ended December 31, 2001, which is
incorporated by reference into this prospectus supplement.

(2) Effective on July 1, 2001, we completed the sale of our information
technology infrastructure outsourcing business, and also entered into
agreements with EDS for (a) EDS to manage our information technology
systems for 10 years, and (b) EDS and us to market jointly certain

15



Edgar Filing: SABRE HOLDINGS CORP - Form 424B3

information technology services and software solutions to the travel and
transportation industries. See Note 2 to the Consolidated Financial
Statements included in our Annual Report on Form 10-K for the year ended
December 31, 2001, which is incorporated by reference into this prospectus
supplement. The results of operations of the information technology
infrastructure outsourcing business have been reclassified and presented as
income from discontinued operations, net, for 2001, 2000, 1999 and 1998.
Results of operations for 1997 have not been reclassified for discontinued
operations due to changes in our organizational structure beginning in 1998
which limit our ability to accurately reclassify the results of operations
for 1997 to present the information technology infrastructure outsourcing
business as a discontinued operation. Balance sheet and cash flow data have
not been revised for the effects of our sale of our outsourcing business.

We have significant transactions with AMR and American Airlines. The terms
of many of the agreements with AMR and its affiliates were revised in
connection with AMR's divestiture of its entire ownership interest in us in
the first quarter of 2000. See Note 8 to the Consolidated
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Financial Statements included in our Annual Report on Form 10-K for the
year ended December 31, 2001, which is incorporated by reference into this
prospectus supplement.

2001 and 2000 results of operations were impacted by our merger and
acquisition activities and the related goodwill amortization expense
associated with those transactions. See Note 5 to the Consolidated
Financial Statements and Management's Discussion and Analysis of Financial
Condition and Results of Operations included in our Annual Report on

Form 10-K for the year ended December 31, 2001, which is incorporated by
reference into this prospectus supplement, for additional information
regarding mergers and acquisitions and the impact on our financial
condition and results of operations.

Income from discontinued operations for the year ended December 31, 2001
includes a gain of approximately $39 million, net of related income taxes
of approximately $25 million, recognized upon completion of the sale of our
outsourcing business to EDS effective July 1, 2001.

On January 1, 2001 we adopted Statement of Financial Accounting Standards
No. 133, "ACCOUNTING FOR DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES."
See Note 7 to the Consolidated Financial Statements included in our Annual
Report on Form 10-K for the year ended December 31, 2001, which is
incorporated by reference into this prospectus supplement.

Computer reservation system reservations for which we collect a booking
fee.

Includes direct reservations plus reservations processed by joint venture
partners using the SABRE system.

Earnings before interest, taxes, depreciation and amortization, or EBITDA,
from continuing operations consists of the sum of income from continuing
operations before provision for income taxes, net interest expense,
depreciation and amortization and other income (expense), net. EBITDA is
not a measure of income or cash flows in accordance with generally accepted
accounting principles. EBITDA may not be comparable to other similarly
titled measures of other companies. EBITDA should not be considered in
isolation or as a substitute for net income, operating cash flow or any
other measure of financial performance prepared in accordance with
generally accepted accounting principles or as a measure of our
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profitability or liquidity. EBITDA margin is calculated by dividing EBITDA
by revenues from continuing operations for the applicable period.

(10) For purposes of computing the ratio of earnings to fixed charges, earnings
consist of the sum of income from continuing operations before income
taxes and the cumulative effect of change in accounting method, interest
expense, and the portion of rent expense deemed to represent interest.
Fixed charges consist of interest incurred, whether expensed or
capitalized, including amortization of debt issuance costs, if applicable,
and the portion of rent expense deemed to represent interest. Earnings for
the year ended December 31, 2001 were inadequate to cover fixed charges by
$1.3 million.

(11) Special items excluded from 2001 operating income are $288.5 million, or
$237.3 million net of tax and minority interests, in amortization expense
associated with goodwill and other intangibles, as well as stock
compensation, arising from the merger of Travelocity.com Inc. and Preview
Travel Inc., the acquisition of a 51 percent interest in Dillion
Communication Systems GmbH, the acquisitions of Gradient Solutions
Limited, GetThere Inc. and Sabre Pacific; severance expense of
$28.2 million, $17.5 million net of tax; and a write-off of software
licenses of $6.0 million, or $3.7 million net of tax. In addition to the
items listed above, net earnings and earnings per share before special
items exclude a $47.3 million gain, or $29.2 million net of tax, as a
result of the sale of shares in France Telecom; a loss of $3.2 million, or
$2.3 million net of tax, related to the sale of Hotel Reservation Network
warrants; amortization expense of $17.7 million, or $10.9 million net of
tax, related to the accounting treatment of options granted to US Airways;
a
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gain of $62.8 million, or $38.8 million net of tax, on the sale of the
infrastructure outsourcing business to EDS and a gain of $3.1 million, net
of tax and minority interests, for a cumulative effect of change in
accounting principle.

(12) Special items excluded from 2000 operating income are $114.7 million, or
$85.9 million net of tax and minority interests, in amortization expense
associated with goodwill and other intangibles, as well as stock
compensation, arising from the merger of Travelocity.com Inc. and Preview
Travel Inc., the acquisition of a 51 percent interest in Dillion
Communication Systems GmbH, and the acquisitions of Gradient Solutions
Limited and GetThere Inc.; expenses of $12.5 million, or $7.5 million net
of tax, associated with the spinoff from AMR; and severance expense of
$8.2 million, or $5.0 million net of tax. In addition to the items listed
above, net earnings and earnings per share before special items excluded
expenses of $12.2 million, or $7.5 million net of tax, related to the
accounting treatment of options granted to US Airways and severance
expense related to discontinued operations of $10.8 million, or
$6.7 million net of tax.

S-13
BUSINESS
We are a world leader in the marketing and distribution of travel through
our SABRE (1) computer reservations system. In addition, we are a leading

provider of software solutions to the travel and transportation industries.

Sabre Holdings Corporation is a holding company incorporated in Delaware on
June 25, 1996. Pursuant to a reorganization consummated on July 2, 1996, we
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became the successor to the businesses of The Sabre Group which were formerly
operated as divisions or subsidiaries of AMR or American Airlines. On

October 17, 1996, we completed an initial public offering of 23,230,000 shares
of our Class A common stock, par value $.01 per share, representing
approximately 17.8% of the economic interest of our outstanding common equity.
On March 15, 2000, AMR distributed its entire ownership stake in our company to
its shareholders. Effective July 1, 2001, we completed the sale of our
information technology infrastructure business to Electronic Data Systems
Corporation, or EDS.

We operate through four business segments: Travel Marketing and
Distribution, Travelocity, GetThere, and the Airline Solutions and Emerging
Businesses. As of the date of this prospectus supplement, we own an approximate
70% economic interest in Travelocity, with the remaining amount subject to the
tender offer discussed in "Summary-- Recent Developments—-Travelocity Tender
Offer." The Travel Marketing and Distribution segment distributes travel
services to subscribers such as travel agencies. Through our global distribution
system, subscribers can access information about and book reservations with
airlines and other providers of travel and travel-related products and services.
The Travelocity segment distributes travel services to individual consumers.
Through the Travelocity.com Web site, individual consumers can compare prices,
make travel reservations and obtain destination information online. GetThere
distributes travel services online directly to businesses. GetThere operates one
of the world's largest Internet marketplaces focused on corporate online travel
services and powers online travel sites for leading airlines. The Airline
Solutions and Emerging Businesses segment primarily provides software
development and consulting solutions and other products and services to airlines
and other travel providers. In 2001, we estimate that air travel, as represented
by the number of airline bookings, was distributed in North America across the
various channels served by these four business segments as follows: traditional
travel agency--49%; online consumer--9%; online corporate--1%; and supplier
direct--41%. Each of these segments is discussed in greater detail below.

TRAVEL MARKETING AND DISTRIBUTION

The SABRE system and other global distribution systems are the principal
means of air travel distribution in the United States and in many international
regions. Through the SABRE system, subscribers, such as travel agencies,
corporate travel departments and individual consumers, can access information
about and book reservations with our associates, which are airlines, car rental
companies, hotel companies, railroads, tour operators, ferry companies and
cruise lines. As of December 31, 2001, travel agencies with approximately 66,000
locations in over 112 countries on six continents subscribed to the SABRE
system, which enabled these subscribers to make reservations with approximately
405 airlines, 52 car rental companies, 229 tour operators, 9 cruise lines, 10
railroads and 244 hotel companies covering approximately 53,000 hotel properties
worldwide.

During 2001, more airline bookings in North America were made through the
SABRE system than through any other global distribution system. We estimate that
in 2001 our share of airline bookings in North America made through the four
major global distribution systems by traditional travel agencies

(1) Sabre, Direct Connect, eVoya, Turbo Sabre, Sabre Business Travel
Solutions, Planet Sabre, Travelocity.com and Travelocity are registered
marks, and Airmax, Airflite, Basic Booking Request, eMergo, GetThere, Sabre
Net Platform, DirectAirline, DirectCorporate, and DirectMidMarket are
trademarks and/or service marks of an affiliate of Sabre Inc. All other
names are trade names, trademarks and/or service marks of their respective
owners.
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was 48%. Approximately 77.5%, 82.5% and 84.7% of our revenue from continuing
operations in 2001, 2000, and 1999, respectively, was generated by the marketing
and distribution of travel, primarily through booking fees paid by associates.

THE SABRE GLOBAL DISTRIBUTION SYSTEM

The SABRE system, like other global distribution systems, creates an
electronic marketplace where travel providers display information about their
products and warehouse and manage inventory. Subscribers, principally travel
agencies but also corporate travel departments and individual consumers, via
Travelocity.com and other online agencies that subscribe to SABRE, access
information and purchase travel products and services using the SABRE system. In
2001, over 930 associates displayed information about their products and
services through the SABRE system, and we estimate that more than $67 billion of
travel-related products and services were sold through the SABRE system.

In addition to providing information to subscribers about airlines and other
travel-related vendors, the SABRE system reports to the travel providers
transaction data about subscriber-generated reservations, allowing vendors to
manage better inventory and revenues. The SABRE system also allows travel agency
subscribers to print airline tickets, boarding passes and itineraries.
Additionally, the SABRE system provides subscribers with travel information on
matters such as currency, medical and visa requirements, weather and
sightseeing. By accessing the SABRE system, a subscriber can, from a single
source, obtain schedules, availability and pricing information from multiple
travel providers for complex travel itineraries.

ASSOCIATE PARTICIPATION

We derive our travel marketing and distribution revenues primarily from
booking fees paid by associates for reservations made through the SABRE system
for their products and services. In addition to airlines, associates include car
rental companies, hotel companies, railroads, tour operators, ferry companies
and cruise lines.

Airlines and other associates can display, warehouse, manage and sell their
inventory in the SABRE system. The booking fee paid by an associate depends upon
several factors, including the associate's level of participation in the SABRE
system and the type of products or services provided by the associate. Airlines
are offered a wide range of participation levels. The lowest level of
participation for airlines, the SABRE BASIC BOOKING REQUEST participation level,
provides schedules and electronic booking functionality only. Higher levels of
participation for airlines, such as the SABRE DIRECT CONNECT AVAILABILITY
participation level, provide greater levels of communication with the SABRE
system, giving subscribers more detailed information and associates improved
inventory management. For an associate selecting one of the higher levels of
participation, the SABRE system provides subscribers with a direct connection to
the associate's internal reservation system, allowing the SABRE system to
provide real-time information and allowing the associate to optimize revenue for
each flight. Car rental companies and hotel operators are provided with similar
levels of participation from which to select. We also provide associates, upon
request, marketing data in the form of anonymous, aggregated data from which all
personal information has been deleted. This marketing data is derived from the
SABRE system bookings and is provided for fees that vary depending on the amount
and type of information provided.

SUBSCRIBER ACCESS

Access to the SABRE system enables subscribers to locate, price, compare and
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purchase electronically travel products and services provided by associates. We
tailor the interface and functionality of the SABRE system to the needs of our
different types of subscribers. Marketing is targeted to travel agencies, travel
suppliers, corporations and individual consumers.

S-15

We provide travel agents with the hardware, software, technical support and
other services needed to use the SABRE system, in return for fees that typically
vary inversely with the travel agency's productivity, as measured by the number
of bookings generated. Such fees are payable over the term of the travel agent's
agreement with us, generally five years in the United States and Latin America,
three years in Canada, and one year in Europe.

Because travel agencies have differing needs, we have modified the SABRE
system interface to meet the specific needs of different categories of travel
agents. For example, we developed TURBO SABRE software, an advanced
point-of-sale interface and application development tool that enables advanced
functionality such as customized screens, automated quality control, database
integration, and eliminates complex commands, reducing keystrokes and training
requirements. In addition, we offer SABRE EVOYA WEBTOP, a web-based travel
agency portal combining the breadth of the Internet with the power of the SABRE
system. It provides access to our traditional format-based booking tool, as well
as Web-based booking tools for cruises, restaurants, ground transportation,
theatres, local events and theme parks.

We provide online booking solutions to serve the specific online needs of
travel agencies and associate customers, including Web site development,
business logic middleware, and backend processing. The end consumer accesses the
agency- and associate-specific Web sites via the Internet to locate, price,
compare and purchase travel products and services. Travel agent and associate
product offerings range from off-the-shelf applications to fully customized
solutions. License, consulting, and Web hosting fees are recovered from the
subscribers and vary with the level of customization and volume generated by the
site. We currently provide Web hosting services for over 1,000 sites.

The SABRE system interfaces are available in English, Spanish, Portuguese,
French, German, Italian and Japanese. In addition, we offer travel agencies
back-office accounting systems and further support travel agencies by offering a
simplified method to develop and place their own marketing presence on the
Internet.

Our global share of all airline bookings made through the four global

distribution systems, SABRE, Galileo, Amadeus and Worldspan, by region in 2001
was:

SABRE SHARE

REGION OF AIRLINE BOOKINGS
A L o o 2N (Lo I 48%

BT R ol BN L N o 50%
ASIa/PaACI I i ittt it e e e e e e e e e e 57%

Europe, Middle East and Africa........iiiiiiieeeennnneenns 14%
TRAVELOCITY

As of the date of this prospectus supplement, we own an approximate 70%
economic interest in Travelocity.com Inc., a leading provider of online travel
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services to consumers. Travelocity operates Travelocity.com and other Web sites,
which have approximately 32 million registered members, the highest in its
industry. Based upon gross travel bookings of $3.1 billion in 2001, Travelocity
is the sixth-largest travel agency in North America. In the fourth quarter of
2001, we estimate that Sabre's share of the airline bookings in North America
made through the four major global distribution systems in the online consumer
distribution channel was 40%.

Through Travelocity's Web sites and certain co-branded sites operated in
conjunction with other Web sites, individual leisure and business travelers can
compare prices, make travel reservations online and obtain destination
information. Travelocity's Web sites are accessible through the Internet and
computer online services such as AOL. They feature booking and purchase
capability for airlines, car

S-16

rental agencies, hotel companies and cruise and vacation providers, and offer
access to a database of information regarding specific destinations and other
information of interest to travelers.

In addition to Travelocity's main U.S. Web site, it operates multiple Web
sites tailored to customers in the United Kingdom, Canada and Germany.
Travelocity 1is the exclusive provider of travel booking services for various
America Online, Inc. services, including AOL, AOL.com, Netscape, CompuServe and
Digital City in the United States and Canada. Travelocity 1is also an exclusive
provider of some of the travel booking services on Web sites operated by
Yahoo!, Inc. in the United States and Canada. In 2001, Travelocity and Otto
Freizeit und Touristik GmbH, a global leader in direct marketing and Europe's
leading direct marketing firm, consummated plans to launch Travelocity Europe, a
new multi-channel travel company, making Travelocity Europe one of the leading
European online agencies. Finally, Travelocity also launched TRAVELOCITY.CA EN
FRANCAIS for its Canadian customers, providing the most comprehensive French and
English language online planning and buying choices across air, car, hotel,
rail, and vacation travels.

Travelocity receives booking fees and commissions from travel providers for
purchases of their travel products and services pursuant to reservations made
through Travelocity's Web sites. In addition, Travelocity receives advertising
revenues from the delivery of advertising impressions on Travelocity's Web
sites.

Travelocity was incorporated on September 30, 1999 as our wholly-owned
indirect subsidiary. In 2000, we merged Travelocity with Preview Travel, Inc.,
an independent publicly-traded company engaged in consumer direct travel
distribution over the Internet. Shares of stock of Travelocity, the surviving
entity, now trade under the symbol "TVLY" on the NASDAQ National Market. On
March 5, 2002, we commenced a tender offer for the publicly traded shares of
common stock of Travelocity as discussed in "Summary--Recent
Developments——-Travelocity Tender Offer." Investors, Travelocity stockholders and
other interested parties are urged to read the tender offer documents that we
filed and will file with the SEC because they contain and will contain important
information about the tender offer. Investors will be able to receive such
documents free of charge at the SEC's website, WWW.SEC.GOV, or by contacting
Investor Relations at Sabre at 3150 Sabre Drive, Southlake, Texas 76092.

GETTHERE
GetThere provides Web-based travel booking systems designed for corporate
travelers, travel arrangers and travel managers. Through our GetThere system,

corporations provide employees with a convenient way to make travel and meeting
reservations via their company intranet, while significantly reducing costs to
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the corporation by enabling lower service fees, better policy adherence, and
providing lower average ticket prices and real-time data on spending. Many
corporations save more than 20 percent on travel costs, often representing
millions of dollars in bottom-line savings. Through major agency and supplier
partners, GetThere is delivering sophisticated corporate travel features to
small and medium-sized companies that make up a significant percentage of the
industry's business travel expenditures. As of December 31, 2001 more than 800
large corporations, including over half of the Fortune 200, use GetThere
technology. In 2001, we estimate that GetThere's share of airline bookings in
North America made through the four global distribution systems in the online
corporate distribution channel was 71%.

GetThere also enables trip reservations on airline Web sites, providing
value to travelers while reducing the suppliers' cost of selling tickets.
Suppliers can also incorporate value-added services to promote loyalty, such as
complete air, car and hotel reservations, awards programs and redemption, and
flight status alerts and information. GetThere provides Web-based booking
systems to major airlines including Alitalia, All Nippon Airways, British
Airways, Cathay Pacific and United Airlines.
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We receive fees for transactions booked through GetThere's travel booking
systems and also recognize revenues for certain up-front fees, such as
implementation, franchise, and license fees over the term of the related
contract.

AIRLINE SOLUTIONS AND EMERGING BUSINESSES

SOFTWARE DEVELOPMENT, SALES AND LICENSING. Our suite of software products
provides industry-specific applications that help airlines and other travel
providers streamline their operations, improve workflow, and raise productivity.
Some of the most popular products support planning and scheduling, flight
operations, pricing and revenue management, crew management, cargo tracking,
passenger systems and frequent flyer programs. We currently provide both custom
and off the shelf software solutions to more than 145 airlines.

We began expanding our existing software products and solutions in 2000 by
launching SABRE EMERGO Web-enabled solutions, a new application service provider
offering that simplifies delivery options and positions us for growth into new
market segments. We are in the process of integrating over 25 products into the
eMergo environment. The offering allows carriers access to our leading
technological solutions that feature delivery through shorter implementations,
24-hour data center support, and fewer complications than running an internal
system. Most products offered within EMERGO are Web-enabled and provide users
with secure access for a pre-defined, usage-based fee.

RESERVATIONS HOSTING. We are a leading provider of airline reservations
hosting services. These services involve maintaining and storing an airline's
schedules, fares and inventory on our central computer systems for the primary
purpose of creating reservations for the airline's customers. These services
also support airport check-in, ticketing, car and hotel reservations and the
airline's frequent flyer program. The reservations hosting services allow our
airline clients to support and expand upon these fundamental airline functions.
In addition, we have designed our reservations hosting services to easily
integrate with many of our other software solutions so that airline customers
using our reservations hosting services can readily access the benefits offered
by these other solutions. Each hosted airline has a unique and secured partition
that contains data and reservations for that airline. We currently provide
reservations hosting services to over 60 airlines worldwide, boarding over
300 million passengers annually. In 2001, we estimate that our share of airline
bookings in North America made through the supplier direct distribution channel
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was 39%.

CONSULTING SERVICES. Our consulting services assist businesses in the
travel and transportation industries in collecting and analyzing operational and
aggregated customer data in order to improve internal operations and product
distribution in the marketplace. These services enable airlines, airports and
other travel-related businesses to improve operations and optimally distribute
their fares, schedules and inventories through all available channels with a
special emphasis on distribution through computer reservations and global
distribution systems. We offer consulting services covering several areas
related to the airline and travel industries, including revenue management,
distribution strategy, maintenance and engineering, electronic business
solutions, crew contract negotiations, network profitability and airline
start-up assistance.

We distribute our software solutions and consulting services through a sales
and marketing organization that spans four continents, with primary sales
offices in Dallas, London, Hong Kong and Sydney. We also maintain agency
relationships to support sales efforts in key markets, including India, China
and the Middle East.

INTERNATIONAL MARKETING

We are actively involved in marketing the SABRE system internationally
either directly or through joint venture or distributorship arrangements. Our
global marketing partners principally include foreign
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airlines that have strong relationships with travel agents in such airlines'
primary markets and entities that operate smaller global distribution systems or
other travel-related network services.

We have long-term agreements with ABACUS International Holdings Ltd. which
created ABACUS International Ltd, a Singapore-based joint venture company that
manages travel distribution in the Asia/Pacific region. As of the date of this
prospectus supplement, we own 35% of the joint venture and provide it with
transaction processing and product development services on the SABRE system. We
also provide distribution products and services to Infini and Axess, Japan's two
largest global distribution system travel agency marketing companies. As of the
date of this prospectus supplement, Infini is owned 35% by ABACUS and 65% by All
Nippon Airways. As of the date of this prospectus supplement, Axess is owned 25%
by us and 75% by Japan Airlines.

COMPETITION

Although distribution through traditional travel agents continues to be the
primary method of travel distribution, new channels of direct online
distribution to businesses and consumers are developing rapidly. The adoption of
these tools is currently quite low, but it is growing quickly. We believe that
our products and services offered through GetThere and Travelocity are well
positioned to effectively compete in these emerging distribution channels.

The global market to attract and retain agency subscribers is intensely
competitive. Factors affecting competitive success of global distribution
systems include depth and breadth of information, ease of use, reliability,
service and incentives to travel agents and range of products available to
travel providers, travel agents and consumers. We compete in travel marketing
and distribution primarily against other large and well-established global
distribution systems. Our principal competitors in marketing to travel agents
include Amadeus Global Travel Distribution SA, Galileo International Inc. and
Worldspan, L.P. Each of these competitors offers many products and services
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substantially similar to ours.

We potentially face many new competitors as new travel distribution channels
develop, including new Internet based online corporate and online consumer
channels. Many of these channels will continue to require services from a global
distribution system such as the SABRE system. We have and will continue to offer
transaction processing and other services to parties that compete directly with
the Travelocity.com Web site and GetThere as such parties require access to our
offerings. For example, we provide transaction processing services to
Cheaptickets.com, and Lowestfare.com and Hotwire.com even though they directly
compete against Travelocity. For the provision of these services, we receive
booking fees for bookings made through these and other travel-related Web sites.

We market the SABRE system to corporations through GetThere. The market for
Internet-based travel procurement and supply services is relatively new, highly
competitive and rapidly evolving. Our main competitors in the online corporate
channel in marketing to corporations include providers of online travel products
and services, such as Amadeus Global Travel Distribution SA and Amadeus'
E-Travel, Galileo's Highwire and Datalex PLC; and online providers of indirect
goods and services including Ariba and Commerce One.

We offer our online consumer channel primarily through the Travelocity.com
Web site. The main competitors of the Travelocity.com Web site in marketing to
consumers include Orbitz, which is owned primarily by several U.S. airlines,
Expedia, which is owned primarily by USA Networks, Inc., Priceline.com,
Hotwire.com, Cheaptickets.com and Lowestfare.com. Increasingly, many travel
suppliers are developing their own Web sites, some of which offer an array of
products and services that directly target consumers. Various major airlines
have recently launched or announced their intention to launch Internet Web sites
in the United States, Europe and Asia to provide booking services for airline
travel, hotel accommodations and other travel services offered by multiple
vendors. Several hotels have announced plans for similar multi-vendor Web sites.
Some owners of these sites do, or appear to have
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the intention to, make certain discounted fares and prices available exclusively
on their proprietary or multi-vendor Web sites. To that end, Orbitz has included
"most favored distributor" and exclusivity provisions in its airline
participation contracts. Orbitz is currently being investigated by the U.S.
Department of Transportation and the U.S. Department of Justice. The U.S.
Department of Transportation is also conducting a rulemaking proceeding in which
one of the central issues is whether Orbitz should be subject to the same sorts
of regulations as have long applied to airline-owned or airline-marketed
computer reservations systems used by travel agencies.

The Attorneys General of 20 U.S. states and the Commonwealth of Puerto Rico
have filed comments with both the U.S. Department of Transportation and the U.S.
Department of Justice expressing their serious concerns about the impact that
Orbitz might have on competition. The Senate Antitrust Subcommittee has written
to the U.S. Department of Justice and the Federal Trade Commission calling for
an investigation of Orbitz. In those proceedings, a number of parties-—-including
the Association of Retail Travel Agents, the American Society of Travel Agents,
Southwest Airlines, the Consumer Federation and us—--have either sought to have
conditions imposed on the manner in which Orbitz may operate or to have it
prohibited outright. Congress has recently passed legislation requiring the U.S.
Department of Transportation to report on the competitive impact of Orbitz and
whether it is being used to distort competition. On March 12, 2002, the U.S.
Department of Transportation requested that Orbitz provide confidential
documents pertaining to its business plans and contracts to determine whether
the terms of participation in Orbitz are unreasonably restricting competition in
the airline and airline distribution businesses. The agency's request also
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extended to the airlines that own Orbitz, its business partners and several
competitors. We have sought the imposition of conditions that will safeguard
fair competition in this sphere. We are unable to say when any of these
proceedings might conclude or what the final outcome may be.

Opodo is a multi-airline owned travel distribution Web site in Europe. The
European Commission has given tentative approval for Opodo to operate in the
European Union. In an effort to gain final approval, Opodo and its owner
carriers have proposed conditions limiting the use of most favored distributor
clauses and exclusivity provisions, and have proposed to be bound by provisions
of the European Commission Computer Reservation System Code of Conduct that
require equal access to fare content. We have commented on the proposal and have
asked the European Commission to strengthen and clarify language regarding equal
access to content. We are unable to say when this process will be complete or
what the final outcome will be.

COMPUTER RESERVATION SYSTEM INDUSTRY REGULATION

Our travel marketing and distribution business is subject to regulation in
the United States, the European Union, Canada and Peru. These regulations
generally address the relationships among computer reservation systems, airline
associates, and travel agency subscribers. Generally, these regulations do not
address relationships with non-airline associates. The regulations in the
European Union, however, do include rail associates in some circumstances. In
general, these regulations are directed at ensuring fair competition among
travel providers. Among the principles addressed in the current regulations are:

- unbiased computer reservation system displays of airline information,
- fair treatment of airline associates by computer reservation systems,

- equal participation by airlines in non airline-owned computer reservation
systems, and

- fair competition for subscribers.

The computer reservation system regulations in the United States are
currently under review. In addition, the Transportation Ministry of Peru adopted
new computer reservation system regulations in
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December 2001. We do not believe that the possible revisions to the United
States regulations, or the adoption of regulations in Peru, will materially
adversely affect our operations.

OTHER REGULATION

We may be impacted by regulations affecting issues such as: exports of
technology, telecommunications, data privacy and electronic commerce. Some
portions of our business, such as our Internet-based travel marketing and
distribution, may be affected if regulations are adopted in these areas. Any
such regulations may vary among Jjurisdictions. We believe that we are capable of
addressing these regulatory issues as they arise.

LEGAL PROCEEDINGS

WORLDSPAN DISPUTE. On January 9, 1998, Worldspan LP, the former provider of
computer reservation system services to ABACUS International Holdings, filed a
lawsuit against us in the United States District Court for the Northern District
of Georgia, Atlanta Division, seeking damages and an injunction, and alleging,
among other things, that we interfered with Worldspan's relationship with
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ABACUS, violated the U.S. antitrust laws, and misappropriated Worldspan's
confidential information. On March 30, 2001, the parties filed cross motions for
summary Jjudgment on certain claims and said motions were heard by the court on
November 6, 2001. The court granted our motion for partial summary judgment
dismissing Worldspan's state law claims, including alleged tortious interference
and misappropriation of trade secrets. Worldspan has appealed the court's
ruling. We believe that Worldspan's remaining claims are without merit and we
are vigorously defending ourselves. Additionally, we are entitled to
indemnification pursuant to the terms of the agreement with ABACUS. No trial
date has been set.

INDIA TAX ISSUE. In 1998, the Indian tax authority asserted that we have a
taxable presence in India. In March 1999, we received a $30 million USD tax
assessment, including interest, for the two years ending March 31, 1998. We
challenged the assessment on the grounds that we do not have a taxable presence
in India and, even if we do, the assessment is based on incorrect financial
data. The United States government intervened on our behalf, and other U.S.
companies currently facing similar tax-related issues with the Indian
government, but was unable to reach agreement with the Indian government on our
case. Additionally, we appealed the validity and amount of the assessment within
the Indian tax authority. Although we did not prevail in our appeal based on the
merits, a reassessment based on correct financial data was ordered by the tax
authority. We are awaiting that redetermination. We continue to believe that the
position of the Indian government is without merit and that we will ultimately
prevail. We anticipate that we will appeal the case through judicial systems in
India if an unfavorable ruling is obtained from the tax authority in India.

NORTHWEST AIRLINES DISPUTE. On June 5, 2001, Northwest Airlines filed a
lawsuit against us and our subsidiary, GetThere L.P., seeking 778,209 shares of
our Class A common stock. This lawsuit was based on a 1999 agreement between
Northwest and GetThere before we acquired GetThere. Under this agreement,
Northwest could exercise a number of warrants to obtain GetThere stock if
Northwest and GetThere entered into specified additional agreements and GetThere
began processing transactions for Northwest's Web site. After our acquisition of
GetThere, these warrants were converted into warrants to acquire our Class A
common stock. We have entered into a settlement agreement with Northwest under
which Northwest will dismiss the lawsuit against us. We do not believe that the
settlement will have a material impact on our business, financial condition or
results of operations.

TRAVELOCITY SHAREHOLDER LITIGATION. We, Travelocity and the directors of
Travelocity have been named as defendants in nine separate lawsuits brought by
ten individual shareholders of Travelocity. These lawsuits were filed in the
Delaware Court of Chancery in and for New Castle County on
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February 19, 2002. An additional lawsuit was filed in the District Court of
Tarrant County, Texas on February 21, 2002 naming Travelocity and specified
directors of Travelocity as defendants. Another lawsuit was filed in the
District Court of Tarrant County, Texas on February 25, 2002 naming Sabre and
specified directors of Travelocity as defendants. The plaintiffs generally
allege that our tender offer for the publicly-held shares of Travelocity is
unfair to Travelocity's minority shareholders, that our tender offer price is
inadequate, that we breached our fiduciary duties to Travelocity's minority
shareholders, that we are engaged in unfair self-dealing and are not acting in
good faith towards Travelocity's public stockholders, that the tender offer is a
product of a conflict of interest between us and Travelocity's public
stockholders and other related allegations. The plaintiffs generally seek class
certification from the court, injunctive relief, unspecified damages, and other
relief. On March 20, 2002, we and Travelocity signed a memorandum of
understanding with the plaintiffs to settle all pending stockholder litigation
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relating to the tender offer. Under the terms of the memorandum, we have stated
our intention to agree to an offer price of no less than $28.00 per share and
not to object to an award of attorneys' fees and costs to counsel to the
putative plaintiff class in an amount not to exceed $1.9 million. Under the
terms of the memorandum, the plaintiffs have stated an intention to have all
pending stockholder litigation settled and dismissed as to the plaintiffs and
the putative plaintiff class. The settlement is subject to, among other things,
the approval of the Delaware Court of Chancery.

INTELLECTUAL PROPERTY

We use software, business processes and other proprietary information to
carry out our business. These assets and related patents, copyrights, trade
secrets, trademarks and intellectual property rights are significant assets of
our business. We rely on a combination of patent, copyright, trade secret and
trademark laws, confidentiality procedures and contractual provisions to protect
these assets. We have implemented a program to seek patent protection on key
technology and business processes of our business. Our software and related
documentation are also protected under trade secret and copyright laws. The laws
of some foreign jurisdictions may provide less protection than the laws of the
United States for our proprietary rights. Unauthorized use of our intellectual
property could have a material adverse effect on us, and there can be no
assurance that our legal remedies would adequately compensate us for the damages
to our business caused by such use.

EDS TRANSACTION
On March 14, 2001, we entered into agreements with EDS which provide for:

- the sale of our infrastructure outsourcing business and information
technology infrastructure assets and associated real estate to EDS,

- a 1l0-year contract with EDS to manage our information technology systems,
and

- agreements between Sabre and EDS to jointly market information technology
services and software solutions to the travel and transportation
industries.

Effective on July 1, 2001, we completed the sale to EDS of our information
technology infrastructure outsourcing business including outsourcing contracts,
Web hosting contracts, and information technology infrastructure assets and
related real estate to EDS for approximately $661 million in cash. We may
receive aggregate additional payments from EDS for these assets of up to a total
of $6 million on April 15, 2003 and 2004, depending on the amount of revenues
received by EDS under an airline outsourcing contract included in the sale. We
used the entire $661 million of the cash proceeds from the sale to reduce
existing debt.

The assets transferred included our: outsourcing contracts with American, US
Airways, Gulf Air and Dollar/Thrifty Rent-A-Car; our data centers; and our
network, desktop and mid-range computer sys