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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

As described in Item 5.07 below, Sabre Corporation (“Sabre”) held its 2019 Annual Meeting of Stockholders (the “2019 Annual Meeting”) on April 23,
2019. At the 2019 Annual Meeting, Sabre’s stockholders approved the 2019 Omnibus Incentive Compensation Plan (the “2019 Omnibus Plan”) and the
2019 Director Equity Compensation Plan (the “2019 Director Plan”) (the “Plans”), each of which was adopted by Sabre’s Board of Directors on
February 6, 2019, subject to stockholder approval at the 2019 Annual Meeting. The effective date of each of the Plans is April 23, 2019.

Under the 2019 Omnibus Plan, eligible participants may be granted certain awards, including cash incentive awards, stock options and stock
appreciation rights, and other stock-based awards. A description of the material terms and conditions of the 2019 Omnibus Plan is provided under the
heading “Proposal 4: Approval of the 2019 Omnibus Incentive Compensation Plan” of Sabre’s proxy statement filed with the Securities and Exchange
Commission on March 8, 2019 (the “Proxy Statement”), which description is incorporated herein by reference.

Under the 2019 Director Plan eligible directors may be granted certain awards, including cash awards, stock options and stock appreciation rights, and
other stock-based awards. A description of the material terms and conditions of the 2019 Director Plan is provided under the heading “Proposal 5:
Approval of the 2019 Director Equity Compensation Plan” of Sabre’s Proxy Statement, which description is incorporated herein by reference.

The foregoing descriptions of the Plans are qualified in their entirety to the text of the 2019 Omnibus Plan and the 2019 Director Plan, which is included
as Exhibits 10.1 and 10.2, respectively, and incorporated by reference.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

At the 2019 Annual Meeting, Sabre’s stockholders adopted Sabre’s Fourth Amended and Restated Certificate of Incorporation (the “Fourth Amended
and Restated Certificate of Incorporation”), which eliminates the supermajority voting requirements and deletes certain obsolete provisions from Sabre’s
Third Amended and Restated Certificate of Incorporation (as amended, the “Certificate of Incorporation”). Under the Fourth Amended and Restated
Certificate of Incorporation, Section 3 of Article VI of the Certificate of Incorporation has been amended to provide that any director may be removed
from office at any time, with or without cause, by the affirmative vote of the holders of at least a majority of the voting power of the outstanding
common stock. The last sentence of Article X of the Certificate of Incorporation, which provided that certain provisions of the Certificate of
Incorporation may only be amended upon approval of the holders of at least 75% of the voting power of Sabre’s outstanding common stock, has been
deleted. The last sentence of Article XI of the Certificate of Incorporation, which restricted stockholders’ ability to adopt, amend or repeal Bylaw
provisions unless approved by the holders of at least 75% of the voting power of Sabre’s outstanding common stock, has also been deleted. In addition,
the Fourth Amended and Restated Certificate of Incorporation deletes obsolete references in the Certificate of Incorporation to Series A Cumulative
Preferred Stock and to the Trigger Date (as defined in the Certificate of Incorporation), as well as certain references to the Stockholders’ Agreement (as
defined in the Certificate of Incorporation). The Fourth Amended and Restated Certificate of Incorporation also incorporates previously approved
amendments to the Certificate of Incorporation and makes other minor clarifying changes. The Fourth Amended and Restated Certificate of
Incorporation was filed with the office of the Secretary of State of the State of Delaware on April 23, 2019 and is effective as of that date. The foregoing
description of the Fourth Amended and Restated Certificate of Incorporation is qualified in its entirety to the text of the Fourth Amended and Restated
Certificate of Incorporation, which is included as Exhibit 3.1 and incorporated by reference.

Upon the effectiveness of the Fourth Amended and Restated Certificate of Incorporation, Sabre’s Bylaws have also been amended and restated (the
“Fifth Amended and Restated Bylaws”). The Fifth Amended and Restated Bylaws deletes the last sentence of Section 8.5 of the Bylaws, which provided
that any amendment to the Bylaws by the stockholders required approval of the holders of at least 75% of the voting power of Sabre’s outstanding
common stock. The Fifth Amended and Restated Bylaws also removes certain obsolete references and defined terms, as well as makes other minor
clarifying changes. The foregoing description of the Fifth Amended and Restated Bylaws is qualified in its entirety to the text of the Fifth Amended and
Restated Bylaws, which is included as Exhibit 3.2 and incorporated by reference.



Item 5.07 Submission of Matters to a Vote of Security Holders

(a) - (b) On February 25, 2019, the record date for the 2019 Annual Meeting, 275,528,356 shares of common stock were outstanding and entitled to vote
at the 2019 Annual Meeting. The final results of voting on each of the matters submitted to a vote of stockholders at the 2019 Annual Meeting are as
follows:
 

1. Stockholders elected each of George Bravante, Jr., Joseph Osnoss, Zane Rowe and John Siciliano to Sabre’s Board of Directors, each to serve a
one- year term to expire at Sabre’s 2020 Annual Meeting of Stockholders and until their successors have been duly elected and qualified, as set
forth below.

 
   Votes For    Votes Against    Abstentions   Broker Non-Votes 
George Bravante, Jr.    215,468,700    2,833,968    482,518    4,146,565 
Joseph Osnoss    167,783,035    50,568,138    434,013    4,146,565 
Zane Rowe    166,998,620    51,353,048    433,518    4,146,565 
John Siciliano    215,576,916    2,774,730    433,540    4,146,565 

 
2. Stockholders ratified the selection of Ernst & Young LLP as Sabre’s independent auditor for the fiscal year ending December 31, 2019, as set forth

below.
 

    Votes For      Votes Against   Abstentions
214,415,767   8,435,916   80,068

 
3. Stockholders adopted the Fourth Amended and Restated Certificate of Incorporation, as set forth below.
 

    Votes For      Votes Against   Abstentions   Broker Non-Votes
218,368,152   36,102   380,932   4,146,565

 
4. Stockholders approved our 2019 Omnibus Plan, as set forth below.
 

    Votes For      Votes Against   Abstentions   Broker Non-Votes
191,564,870   24,287,906   2,932,410   4,146,565

 
5. Stockholders approved our 2019 Director Plan, as set forth below.
 

    Votes For      Votes Against   Abstentions   Broker Non-Votes
179,349,356   36,502,121   2,933,709   4,146,565

 
Item 9.01 Financial Statements and Exhibits

(d) Exhibits
 
Exhibit
Number  Description

  3.1   Fourth Amended and Restated Certificate of Incorporation of Sabre Corporation

  3.2   Fifth Amended and Restated Bylaws of Sabre Corporation

10.1   Sabre Corporation 2019 Omnibus Incentive Compensation Plan

10.2   Sabre Corporation 2019 Director Equity Compensation Plan



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  Sabre Corporation

Dated: April 24, 2019   By:  /s/ Douglas Barnett
  Name: Douglas Barnett
  Title:  Executive Vice President and Chief Financial Officer



Exhibit 3.1

FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
SABRE CORPORATION

The present name of the corporation is Sabre Corporation. The corporation was incorporated under the name “Sovereign Holdings, Inc.” by the
filing of its original Certificate of Incorporation with the Secretary of State of the State of Delaware on December 11, 2006. This Fourth Amended and
Restated Certificate of Incorporation of the corporation was duly adopted in accordance with Sections 242 and 245 of the General Corporation Law of
the State of Delaware (as the same exists or may hereafter be amended, the “DGCL”). The Certificate of Incorporation of the corporation is hereby
amended, integrated and restated to read in its entirety as follows:

Article I - Name

The name of the corporation (hereinafter referred to as the “Corporation”) is Sabre Corporation.

Article II - Agent

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of New
Castle in the State of Delaware 19801. The name of its registered agent at that address is The Corporation Trust Company.

Article III - Purpose

The purpose for which the Corporation is organized is to engage in any lawful act or activity for which corporations may be organized under the
DGCL.

Article IV - Stock

Section 1.     Authorized Stock. The total number of shares of stock that the Corporation shall have authority to issue is 1,225,000,000 shares of
capital stock, consisting of:

1,000,000,000 shares of common stock with a par value of $0.01 per share (the “Common Stock”); and

225,000,000 shares of preferred stock with a par value of $0.01 per share (the “Preferred Stock”).

Subject to the rights of the holders of any series of Preferred Stock, the number of authorized shares of Common Stock or Preferred Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting power
of the capital stock of the Corporation entitled to vote thereon



irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor provision thereto), and no vote of the holders of either the Common
Stock or Preferred Stock voting separately as a class shall be required therefor.

Section 2.    Preferred Stock.

(a)    The Board of Directors of the Corporation (the “Board of Directors”) is hereby authorized at any time, and from time to time, to
provide for the issuance of shares of Preferred Stock in one or more series, without approval of the stockholders of the Corporation, by filing a
certificate pursuant to the applicable law of the State of Delaware (hereinafter referred to as a “Preferred Stock Designation”), to establish from time to
time the number of shares to be included in each such series, and to fix the designations, powers (including voting powers, if any), preferences and
relative, participating, optional or other special rights, if any, of the shares of each such series, and the qualifications, limitations and restrictions thereof,
if any. Each such series of Preferred Stock shall have such voting powers, full or limited, or no voting powers, as shall be authorized by the Board of
Directors and stated in the applicable Preferred Stock Designation.

(b)    The Common Stock shall be subject to the express terms of any series of Preferred Stock. Except as expressly provided in a Preferred
Stock Designation or required by applicable law, shares of Preferred Stock shall not entitle the holders thereof to vote at or receive notice of any meeting
of stockholders.

(c)    No holder of shares of Preferred Stock shall be entitled to any pre-emptive rights, unless specifically authorized by the Board of
Directors in a Preferred Stock Designation.

Section 3.    Common Stock.

(a)    Voting. Except as otherwise expressly provided herein or the relevant Preferred Stock Designation of any class or series of Preferred
Stock or required by law, the holders of outstanding shares of Common Stock shall have the exclusive right to vote for the election of directors and on
all other matters submitted to a vote of the stockholders of the Corporation. Except as otherwise expressly provided herein or required by law, each
holder of outstanding shares of Common Stock shall be entitled to one vote in respect of each share of Common Stock held thereby of record on the
books of the Corporation for the election of directors and on all other matters submitted to a vote of stockholders of the Corporation. Except as
otherwise required by law, shares of Common Stock shall not entitle the holders thereof to vote on any amendment to this Certificate of Incorporation
(including to a Preferred Stock Designation) that alters or changes the powers, preferences, rights or other terms of solely one or more outstanding series
of Preferred Stock if the holders of such affected series are entitled, separately or together with the holders of one or more other such series, to vote on
such amendment pursuant to this Certificate of Incorporation (including a Preferred Stock Designation) or pursuant to the DGCL, or if no vote of
stockholders is required pursuant to the DGCL.

(b)    Dividends. Subject to applicable law, the holders of Common Stock shall be entitled to receive dividends out of funds legally available
therefor at such times and in such



amounts as the Board of Directors may determine in its sole discretion, subject to any preferential dividend rights of outstanding Preferred Stock as
expressly set forth herein or in the relevant Preferred Stock Designation.

(c)    Liquidation. Upon any liquidation, dissolution or winding up of the affairs of the Corporation and its subsidiaries, whether voluntary or
involuntary (a “Liquidation Event”), after the payment or provision for payment of all debts and liabilities of the Corporation and all preferential
amounts to which the holders of any outstanding class or series of Preferred Stock may be entitled pursuant to the terms thereof with respect to the
distribution of assets in liquidation, the holders of Common Stock shall be entitled to share ratably in the remaining assets of the Corporation available
for distribution. The term “Liquidation Event” shall not be deemed to be occasioned by or to include any voluntary consolidation, reorganization,
conversion or merger of the Corporation with or into any other corporation or entity or other corporations or entities or a sale, lease or conveyance of all
or a part of the Corporation’s assets.

(d)    No Pre-Emptive Rights. Shares of Common Stock shall not entitle any holder thereof to any pre-emptive, subscription, redemption or
conversion rights.

Article V - Existence

The Corporation is to have perpetual existence.

Article VI – Board of Directors

Section 1.    Number and Classification.

(a)    Number. The business and affairs of the Corporation shall be managed by or under the direction of a Board of Directors consisting of
not fewer than 5 individuals, nor more than 13 individuals (exclusive of directors referred to in Section 1(e) of this Article VI). The exact number of
directors shall be determined from time to time by resolution adopted by the affirmative vote of a majority of the total number of directors then in office.

(b)    Classes. Other than those directors elected by the holders of any series of Preferred Stock provided for or fixed pursuant to
Section 1(e) of this Article VI, the Board of Directors shall be divided into three classes, with the term of office of one class expiring at each annual
meeting of stockholders (each annual meeting of stockholders, an “Annual Meeting”), and with directors of each class the term of which expires at that
Annual Meeting being elected for a term expiring at the third Annual Meeting following election and until the election and qualification of their
respective successors in office. For so long as there are three classes of directors, each class shall consist, as nearly as may be possible, of one-third of
the total number of directors constituting the entire Board of Directors. Notwithstanding the foregoing, at the 2019 Annual Meeting, the successors of
the directors whose terms expire at that meeting shall be elected for a term expiring at the 2020 Annual Meeting; at the 2020 Annual Meeting, the
successors of the directors whose terms expire at that meeting shall be elected for a term expiring at the 2021 Annual Meeting; and at each annual
meeting of stockholders of the Corporation thereafter, the directors shall be elected for terms expiring at the next succeeding Annual Meeting, with each
director to hold office until his or her successor shall have been duly elected and qualified. Commencing with the 2021 Annual Meeting, the
classification of the Board of Directors shall cease.



(c)    Election of Directors. The directors shall be elected in the manner set forth in the Bylaws.

(d)    Written Ballot Required. Unless and except to the extent that the Bylaws of the Corporation (the “Bylaws”) shall so require, the
election of directors of the Corporation need not be by written ballot.

(e)    Preferred Stock Directors. Notwithstanding the foregoing and notwithstanding Section 2 of this Article VI, during any period when the
holders of any series of Preferred Stock have the right to elect additional directors as provided for or fixed pursuant to the provisions of Section 2 of
Article IV, then upon commencement and for the duration of the period during which such right continues: (i) the total number of directors of the
Corporation authorized pursuant to Section 1(a) of this Article VI shall automatically be increased by such specified number of directors, and the
holders of such Preferred Stock shall be entitled to elect the additional directors so provided for or fixed pursuant this Section 1(e) of this Article VI, and
(ii) each such additional director shall serve until such director’s successor shall have been duly elected and qualified, or until such director’s right to
hold such office terminates pursuant to said provisions, whichever occurs earlier, subject to his earlier death, disqualification, resignation or removal.
Except as otherwise provided by the Board of Directors in the resolution or resolutions establishing such series, whenever the holders of any series of
Preferred Stock having such right to elect additional directors are divested of such right pursuant to the provisions of such stock, the terms of office of
all such additional directors elected by the holders of such stock, or elected to fill any vacancies resulting from the death, resignation, disqualification or
removal of such additional directors, shall forthwith terminate and the total authorized number of directors of the Corporation shall be reduced
accordingly.

Section 2.    Vacancies and Newly Created Directorships. Unless otherwise required by applicable law, any newly created directorship that results
from an increase in the number of directors, or any vacancy that results from the death, disability, resignation, disqualification or removal of any director
or from any other cause shall be filled by the affirmative vote of a majority of the total number of directors then in office, even if less than a quorum, or
by a sole remaining director. Any director elected to fill a newly created directorship shall hold office for the remaining term of the class, if any, to
which such director shall have been elected, but in no case shall a decrease in the number of directors shorten the term of any incumbent director.

Section 3.    Removal. Except for such additional directors, if any, as are elected by the holders of any series of Preferred Stock as provided for or
fixed pursuant to the provisions of Section 2 of Article IV and any resolution or resolutions adopted by the Board of Directors pursuant thereto, any
director may be removed from office at any time, with or without cause, only by the affirmative vote of the holders of at least a majority of the voting
power of the outstanding Common Stock.



Article VII – Liability of Directors and Officers and Certain Other Persons

Section 1.    Elimination of Certain Liability of Directors. To the fullest extent authorized by the DGCL, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any
breach of the director’s duty of loyalty to the Corporation or its stockholders; (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; (iii) under Section 174 of the DGCL; or (iv) for any transaction from which the director derived an improper
personal benefit. If the DGCL is hereafter amended to permit further elimination or limitation of the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL as so amended. Any repeal or modification of this
Article VII by the stockholders of the Corporation shall not adversely affect any right or protection of a director of the Corporation existing at the time
of such repeal or modification or with respect to events occurring prior to such time.

Section 2.    Indemnification of Directors, Officers and Certain Other Persons. The Corporation shall, to the fullest extent permitted by Section 145
of the DGCL, as the same may be amended and supplemented, indemnify any and all current or former directors and officers of the Corporation from
and against any and all of the expenses, liabilities or other matters referred to in or covered by said section; provided, however, that except with respect
to proceedings to enforce rights to indemnification, the Bylaws may provide that the Corporation shall indemnify any current or former director or
officer in connection with a proceeding (or a part thereof) initiated by such director or officer only if such proceeding (or part thereof) was authorized by
the Board of Directors. The Corporation shall, to the fullest extent permitted by Section 145 of the DGCL, as the same may be amended and
supplemented, have the power to advance expenses to any and all current or former directors and officers of the Corporation and to provide
indemnification or advance expenses to any and all current or former employees and agents of the Corporation or other persons.

Article VIII – Corporate Opportunity

Section 1.    Corporate Opportunity.

(a)    Notwithstanding any provision of this Certificate of Incorporation to the contrary, to the fullest extent permitted by applicable law, if
any Exempted Person acquires knowledge of a potential Corporate Opportunity or otherwise is then exploiting any Corporate Opportunity, the
Corporation and its Affiliates and Subsidiaries shall have no interest or expectancy in such Corporate Opportunity, or in being offered an opportunity to
participate in such Corporate Opportunity, and any interest or expectancy in any Corporate Opportunity or any expectation in being offered the
opportunity to participate in any Corporate Opportunity is hereby renounced and waived so that, such Exempted Person, to the fullest extent permitted
by applicable law, (i) shall have no duty (fiduciary, contractual or otherwise) to communicate or present such Corporate Opportunity to the Corporation
or any of its Affiliates or Subsidiaries or any stockholder; (ii) shall have the right to hold or pursue, directly or indirectly, any such Corporate
Opportunity for such Exempted Person’s own account and benefit or such Exempted Person may direct such Corporate Opportunity to another Person;
and (iii) shall not be liable to



the Corporation, any of its Affiliates or Subsidiaries, their respective Affiliates or their respective direct or indirect partners, members, or stockholders,
for breach of any duty (fiduciary, contractual or otherwise) as a stockholder, director or officer of the Corporation or otherwise by reason of the fact that
it pursues or acquires such Corporate Opportunity, directs such Corporate Opportunity to another Person or does not communicate information regarding
such Corporate Opportunity to the Corporation or any of its Affiliates or Subsidiaries.

(b)    The Corporation hereby expressly acknowledges and agrees, in accordance with the preceding subsection (a), that the Exempted
Persons have the right to, and shall have no duty (contractual or otherwise) not to, (i) directly or indirectly engage in the same or similar business
activities or lines of business as the Corporation or any of its Affiliates or Subsidiaries engages or proposes to engage, on such Exempted Person’s own
behalf, or in partnership with, or as an employee, officer, director, member or stockholder of any other Person, including those lines of business deemed
to be competing with the Corporation or any of its Subsidiaries; (ii) do business with any potential or actual customer or supplier of the Corporation or
any of its Affiliates or Subsidiaries; and (iii) employ or otherwise engage any officer or employee of the Corporation or any of its Affiliates or
Subsidiaries. The Corporation hereby expressly acknowledges and agrees that neither the Corporation nor any of its Affiliates or Subsidiaries nor any
stockholder shall have any rights in and to the business ventures of any Exempted Person, or the income or profits derived therefrom. To the fullest
extent permitted by law, none of the Exempted Persons shall be liable to the Corporation, any of its Affiliates or Subsidiaries, their respective Affiliates
or their respective direct or indirect partners, members, or stockholders, for breach of any duty (fiduciary, contractual or otherwise) as a stockholder,
director or officer of the Corporation or otherwise by reason that such Exempted Person is engaging in any activities or lines of business or competing
with the Corporation or its Subsidiaries.

(c)    The Corporation hereby acknowledges and agrees that, to the fullest extent permitted by applicable law, (i) in the event of any conflict
of interest between the Corporation or any of its Subsidiaries, on the one hand, and any Exempted Person, on the other hand, such Exempted Person may
act in its best interest or in the best interest or any other Exempted Person and (ii) no Exempted Person shall be obligated to (A) reveal to the
Corporation or any of its Subsidiaries confidential information belonging to or relating to the business of any Exempted Person or (B) recommend or
take any action in its capacity as stockholder, director or officer, as the case may be, that prefers the interest of the Corporation or any of its Subsidiaries
over the interest of any Exempted Person.

(d)    The Company hereby acknowledges and agrees that, an Exempted Person may have access to information about the Company that will
enhance such Person’s knowledge and understanding of the industries in which the Company operates and that, to the fullest extent permitted by
applicable law, there is no restriction on such Exempted Person from using such knowledge and understanding in connection with (i) any Corporate
Opportunity, (ii) any business activities or lines of business, including those lines of business deemed to be competing with the Corporation or any of its
direct or indirect subsidiaries, or (iii) otherwise making investment, voting, monitoring, governance or other decisions relating to other entities or
securities.



Section 2.    Deemed Notice. Any Person purchasing or otherwise acquiring any interest in any shares of the capital stock of the Corporation shall
be deemed to have notice of and to have consented to the provisions of this Article VIII.

Section 3.    Severability. If this Article VIII or any portion hereof shall be invalidated or held to be unenforceable on any ground by any court of
competent jurisdiction, the decision of which shall not have been reversed on appeal, this Article VIII shall be deemed to be modified to the minimum
extent necessary to avoid a violation of law and, as so modified, this Article VIII and the remaining provisions hereof shall remain valid and enforceable
in accordance with their terms to the fullest extent permitted by law.

Neither the alteration, amendment or repeal of this Article VIII nor the adoption of any provision of this Certificate of Incorporation inconsistent
with this Article VIII shall eliminate or reduce the effect of this Article VIII in respect of any matter occurring, or any cause of action, suit or claim that,
but for this Article VIII, would accrue or arise, prior to such alteration, amendment, repeal or adoption. Following the repeal of this Article VIII, any
contract, agreement, arrangement or transaction involving a Corporate Opportunity shall not by reason thereof result in any breach of any fiduciary duty
or duty of loyalty or failure to act in good faith or in the best interests of the Corporation or derivation of any improper benefit or personal economic
gain, but shall be governed by the other provisions of this Certificate of Incorporation, the Bylaws, the DGCL and other applicable law.

Section 4.    Effect of Stockholders’ Agreement; Exempted Persons. The provisions of Sections 1 through 4 of this Article VIII (i) shall be
supplemental to any procedures regarding Corporate Opportunities specified in the Stockholders’ Agreement and (ii) shall continue with respect to an
Exempted Person related to a Controlling Owner until the first date that both of the following conditions are true: (A) such Controlling Owner, as
applicable, is not entitled to designate for nomination at least one (1) individual to the Board of Directors of the Corporation pursuant to the
Stockholders’ Agreement and (B) no individual is serving on the Board of Directors who has at any time been designated as a nominee by such
Controlling Owner.

Section 5.      Definitions. For the purposes of this Article VIII,

(a)    “Corporate Opportunity” means (i) an investment or business opportunity or activity, including without limitation those that might be
considered the same as or similar to the Corporation’s business or the business of any Affiliate or Subsidiary of the Corporation, including those deemed
to be competing with the Corporation or any Affiliate or Subsidiary of the Corporation, or (ii) a prospective economic or competitive advantage in
which the Corporation or any Affiliate or Subsidiary of the Corporation could have an interest or expectancy. In addition to and notwithstanding the
foregoing, a Corporate Opportunity shall not be deemed to be a potential opportunity for the Corporation or any Affiliates or Subsidiary if it is a
business opportunity that (i) the Corporation, Affiliate or Subsidiary, as applicable, is not financially able or contractually permitted or legally able to
undertake, (ii) from its nature, is not in the line of the Corporation’s, Affiliate’s or Subsidiary’s, as applicable, business or is of no practical advantage to
it or (iii) is one in which the Corporation, Affiliate or Subsidiary, as applicable, has no interest or reasonable expectancy.



(b)    “Exempted Person” means each Silver Lake Affiliated Person or TPG Affiliated Person, as applicable.

(c)    “Subsidiary” with respect to any Person means: (i) a corporation, a majority of whose capital stock with voting power, under ordinary
circumstances, to elect directors is at the time, directly or indirectly owned by such Person, by a Subsidiary of such Person, or by such Person and one or
more Subsidiaries of such Person, without regard to whether the voting of such capital stock is subject to a voting agreement or similar restriction, (ii) a
partnership or limited liability company in which such Person or a Subsidiary of such Person is, at the date of determination, (A) in the case of a
partnership, a general partner of such partnership with the power affirmatively to direct the policies and management of such partnership or (B) in the
case of a limited liability company, the managing member or, in the absence of a managing member, a member with the power affirmatively to direct the
policies and management of such limited liability company or (iii) any other Person (other than a corporation) in which such Person, a Subsidiary of
such Person or such Person and one or more Subsidiaries of such Person, directly or indirectly, at the date of determination thereof, has (A) the power to
elect or direct the election of a majority of the members of the governing body of such Person (whether or not such power is subject to a voting
agreement or similar restriction) or (B) in the absence of such a governing body, a majority ownership interest.

(d)    “Silver Lake Affiliated Person” means, each of Silver Lake and all of its respective partners, principals, directors, officers, members,
managers, managing directors, advisors, consultants and employees, Silver Lake’s Affiliates, the directors designated for nominated by Silver Lake
pursuant to the Stockholders’ Agreement, or any officer of the Corporation that is an Affiliate of Silver Lake.

(e)    “TPG Affiliated Person” means, each of TPG and all of its respective partners, principals, directors, officers, members, managers,
managing directors, advisors, consultants and employees, TPG’s Affiliates, the directors designated for nominated by TPG pursuant to the Stockholders’
Agreement, or any officer of the Corporation that is an Affiliate of TPG.

Article IX – Stockholder Action

Section 1.    Actions at Meetings Duly Called; No Written Consents. Except as may be otherwise expressly provided with respect to the holders of
any series of Preferred Stock in any Preferred Stock Designation, any action required or permitted to be taken by the stockholders of the Corporation
may be taken only upon the vote of the stockholders at an annual or special meeting duly called and may not be taken by written consent of the
stockholders.

Section 2.    Regulation of Stockholder Submissions. The Bylaws may establish procedures regulating the submission by stockholders of
nominations, proposals and other business for consideration at meetings of stockholders of the Corporation.

Section 3.    Special Meetings. Subject to the rights of the holders of Preferred Stock, special meetings of the stockholders of the Corporation may
be called at any time only by the Board of Directors pursuant to a resolution adopted by the affirmative vote of a majority of the total number of
directors then in office or by the Chairman of the Board of Directors.



Article X – Amendment of Certificate of Incorporation

Subject to any requirement of applicable law and to any voting rights granted to or held by the holders of any series of Preferred Stock, the
Corporation reserves the right from time to time to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, and any
other provisions authorized by the DGCL at the time in force, in the manner now or hereafter prescribed by law; and all rights, preferences and
privileges of whatsoever nature conferred upon stockholders, directors or any other persons whomsoever by and pursuant to this Certificate of
Incorporation in its present form or as hereafter amended are granted subject to the right reserved in this Article X.

Article XI – Bylaws

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, make, alter, amend
or repeal the Bylaws of the Corporation.

Article XII – Section 203 of the DGCL

Section 203 of the DGCL shall apply to the Corporation.

Article XIII – Forum Selection

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware shall, to the
fullest extent permitted by applicable law, be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the
Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer of the Corporation to the Corporation or the
Corporation’s stockholders, creditors or other constituents, (iii) any action asserting a claim against the Corporation or any director or officer of the
Corporation arising pursuant to any provision of the DGCL or the Corporation’s Certificate of Incorporation or Bylaws (as either may be amended
and/or restated from time to time), or (iv) any action asserting a claim against the Corporation governed by the internal affairs doctrine, in each such
case subject to said court having personal jurisdiction over the indispensable parties named as defendants therein; provided, that, if and only if the Court
of Chancery of the State of Delaware dismisses any such action for lack of subject matter jurisdiction, such action may be brought in another state court
sitting in the State of Delaware. To the fullest extent permitted by law, any person purchasing or otherwise acquiring any interest in shares of the
Common Stock of the Corporation shall be deemed to have notice of and consents to the provisions of this Article XIII.



Article XIV – Definitions

(a)    “Affiliate” means a Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under
common control with, another Person. For this purpose, “control” shall mean the possession, direct or indirect, of the power to direct or cause the
direction of management and policies of the party, whether through the ownership of voting securities, by contract, or otherwise.

(b)    “Controlling Owners” means Silver Lake and/or TPG.

(c)    “Person” means any individual, corporation, partnership, unincorporated association or other entity.

(d)    “Stockholders’ Agreement” means the Stockholders Agreement by and among the Corporation, Silver Lake, TPG, the Co-Invest and
the other stockholders party thereto from time to time, as amended from time to time.

(e)    [Reserved]

(f)    As used herein, the phrase “total number of directors then in office” shall not be deemed to permit the taking of any action when the
total number of directors then in office is less than a quorum, except with respect to the filling of vacancies and newly created directorships pursuant to
Section 2 of Article VI hereof.



IN WITNESS WHEREOF, this Fourth Amended and Restated Certificate of Incorporation of the Corporation has been executed by its duly authorized
officer this 23rd day of April, 2019.
 

SABRE CORPORATION

By: /s/ Steve Milton
 Name:  Steve Milton
 Title:  Corporate Secretary



Exhibit 3.2

FIFTH AMENDED AND RESTATED BYLAWS
OF

SABRE CORPORATION

(as of April 23, 2019)

ARTICLE I

OFFICES

1.1    Registered Office. The Corporation shall have and maintain at all times (i) a registered office in the State of Delaware, which office shall be
located at 2711 Centerville Road, Suite 400, in the City of Wilmington, in the County of New Castle, in the State of Delaware 19808; and (ii) a
registered agent located at such address whose name is Corporation Service Company, until changed from time to time as provided by the DGCL.

1.2    Other Offices. The principal office of the Corporation may be located within or without the State of Delaware, as designated by the Board of
Directors. The Corporation may have other offices and other places of business at such places within or without the State of Delaware as shall be
determined by the Board of Directors or as may be required by the business of the Corporation.

ARTICLE II

STOCKHOLDERS

2.1    Annual Meeting. The annual meeting of stockholders shall be held each calendar year at the place, either within or without the State of
Delaware, or by remote communication as authorized by Section 211(a)(2) of the DGCL and Section 2.13, or both, and at the date and time determined
by the Board of Directors, by resolution, from time to time. The purposes for which the annual meeting is to be held, in addition to those prescribed by
law, by the Certificate of Incorporation or elsewhere in these Bylaws, shall be for the purpose of electing Directors and for such other purposes as may
properly come before it. The Corporation may postpone, reschedule or cancel any annual meeting of stockholders previously scheduled by the Board of
Directors.

2.2    Special Meetings. Special meetings of the stockholders may be called only in the manner set forth in the Certificate of Incorporation. Any
such special meeting shall be held at such place, either within or without the State of Delaware, or by remote communication as authorized by
Section 211(a)(2) of the DGCL and Section 2.13, or both, and at such date and time determined by the Board of Directors or as the Chairperson of the
Board shall designate, as set forth in the notice of the meeting. Business transacted at any special meeting of stockholders shall be limited to the
purposes stated in the notice. The Corporation may postpone, reschedule or cancel any special meeting of stockholders scheduled by the Board of
Directors or Chairperson of the Board.



2.3    Place of Meetings. All meetings of stockholders shall be held at the principal executive office of the Corporation unless (a) a different place
is fixed by the Board of Directors or the Chairperson of the Board and is specified in the notice of the meeting; or (b) the meeting is held solely by
means of remote communication in accordance with Section 211(a)(2) of the DGCL and Section 2.13.

2.4    Notice of Meetings.

(a)    A written notice of meeting that states the date, time and either the place or the means of remote communication authorized by
Section 211(a)(2) of the DGCL and Section 2.13, or both, in the case of a special meeting, the purpose or purposes for which the meeting is called, and
any other information required by applicable law shall be delivered personally or mailed in a postage prepaid envelope or, to the extent and in the
manner permitted by applicable law, by any form of electronic transmission (with the consent of the stockholder to the extent required by applicable
law) no fewer than 10 nor more than 60 days before the meeting date to each stockholder entitled to vote at such meeting as of the record date for
determining the stockholders entitled to notice of the meeting, except that where any other minimum or maximum notice period for any action to be
taken at such meeting is required under the DGCL, then such other minimum or maximum notice period shall control.

(b)    Notices pursuant to this Section 2.4 are deemed given (i) if by mail, when deposited in the United States mail, postage prepaid,
directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation, or, if a stockholder shall have filed with the
Secretary a written request that notices to such stockholder be mailed to some other address, then directed to such stockholder at such other address;
(ii) if by facsimile, when directed to a number at which the stockholder has consented to receive notice; (iii) if by electronic mail, when directed to an
electronic mail address at which the stockholder has consented to receive such notice; (iv) if by posting on an electronic network together with a
separate notice to the stockholder of such specific posting, upon the later to occur of (A) such posting and (B) the giving of such separate notice of such
posting; and (v) if by any other form of electronic transmission, when directed to the stockholder as required by law and, to the extent required by
applicable law, in the manner consented to by the stockholder. An affidavit of the mailing or other means of giving any notice of any stockholders’
meeting, executed by the Secretary, an Assistant Secretary or any transfer agent of the Corporation giving the notice, shall be prima facie evidence of the
giving of such notice or report. Notice shall be deemed to have been given to all stockholders of record who share an address if notice is given in
accordance with the “householding” rules set forth in Rule 14a-3(e) under the Exchange Act and Section 233 of the DGCL.

2.5    Notice of Adjourned Meeting. If an annual or special meeting of stockholders is adjourned to a different date, time or place or means of
remote communications, written notice need not be given of the new date, time or place or means or remote communications if the new date, time or
place or means of remote communication are announced at the meeting at which the adjournment is taken before such adjournment; provided, however,
that if the adjournment is for more than 30 days, or if a new record date is fixed for the adjourned meeting, notice of the adjourned meeting shall be
given in conformity with this Article II. At the adjourned meeting, any business may be transacted which might have been transacted at the original
meeting.
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2.6    Waiver of Notice. Notice of any meeting of stockholders shall not be required to be given to any stockholder who attends such meeting in
person or by proxy and does not, at the beginning of such meeting, object to the transaction of any business because the meeting has not been lawfully
called or convened, or who, either before or after the meeting, submits a signed waiver of notice or waives notice by electronic transmission, in person
or by proxy. To the extent permitted by law, a stockholder’s attendance at an annual meeting, in person or by proxy, waives objection to consideration of
a particular matter at such annual meeting that is not within the purpose or purposes (if any) described in the meeting notice, unless the stockholder
objects to considering the matter when it is presented. Any stockholder so waiving notice of a meeting shall be bound by the proceedings of such
meeting in all respects as if due notice thereof had been given.

2.7    Quorum.

(a)    At any meeting of the stockholders, the holders of a majority in voting power of the outstanding shares of capital stock entitled to be voted at
the meeting, present in person or by proxy, shall constitute a quorum for all purposes, except to the extent that the presence of a larger number is
required by law, the Certificate of Incorporation or any other provision of these Bylaws. Where a separate vote by one or more series or classes is
required, a majority in voting power of the outstanding shares of such one or more series or classes present in person or by proxy shall constitute a
quorum entitled to take action with respect to that vote on that matter. A quorum, once established, shall not be broken by the withdrawal of enough
votes to leave less than a quorum.

(b)    If a quorum fails to attend any meeting, the chairperson of the meeting or the holders of a majority in voting power of the outstanding shares
of capital stock entitled to be voted at the meeting that are present, in person or by proxy, may adjourn the meeting to another place, date or time,
without notice other than as specified in Section 2.5.

2.8    Organization. Such person as the Chairperson of the Board may have designated or, in the absence of such person, such person as the Board
of Directors may have designated or, in the absence of such person, the Chief Executive Officer, or in his or her absence, such person as may be chosen
by the holders of a majority of the voting power of the outstanding shares of capital stock entitled to vote at the meeting who are present, in person or by
proxy, shall call to order any meeting of the stockholders and act as chairperson of the meeting. In the absence of the Secretary, the secretary of the
meeting shall be such person as the chairperson of the meeting appoints.

2.9    Conduct of Business.

(a)    The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a meeting shall be
announced at the meeting by the chairperson of the meeting. The Board of Directors may adopt by resolution such rules and regulations for the conduct
of any meeting of stockholders as it shall deem appropriate, provided they are not inconsistent with any other provision of these Bylaws. Except to the
extent inconsistent with such rules and regulations as adopted by the Board of Directors, the chairperson of the meeting shall have the right and
authority to convene and (for any reason) to
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recess and/or adjourn the meeting, to determine the order of business and the procedure at the meeting, including such rules and regulation of the
manner of voting and the conduct of discussion as seems to him or her in order, and to do all such acts as, in the judgment of such chairperson of the
meeting, are appropriate for the proper conduct of the meeting.

(b)    Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the chairperson of the meeting, may
include the following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and procedures for maintaining order at the
meeting and the safety of those present; (iii) limitations on attendance at or participation in the meeting to stockholders of record of the Corporation,
their duly authorized and constituted proxies or such other persons as the chairperson of the meeting shall determine; (iv) restrictions on entry to the
meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments by participants.

(c)    The chairperson of any meeting of stockholders shall have the power and duty to determine all matters relating to the conduct of the meeting,
including determining whether any nomination or item of business has been properly brought before the meeting in accordance with these Bylaws
(including whether the stockholder or beneficial owner, if any, on whose behalf the nomination or proposal is made solicited (or is part of a group that
solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee or proposal in compliance with such stockholder’s
representation as required by Section 2.16(a)(iii)(C)(9)), and if the chairperson should so determine and declare that any nomination or item of business
has not been properly brought before a meeting of stockholders, then such business shall not be transacted or considered at such meeting and such
nomination shall be disregarded. Unless and to the extent determined by the Board of Directors or the chairperson of the meeting, meetings of
stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

2.10    Voting and Proxies.

(a)    At all meetings of stockholders, a stockholder may vote by proxy as may be permitted by law, provided that no proxy shall be voted after
three years from its date, unless the proxy provides for a longer period. Any proxy to be voted or acted upon at a meeting of stockholders must be
delivered to the Secretary or his or her representative at or before the time of the meeting. Except as otherwise provided therein, proxies given with
respect to a meeting of stockholders shall entitle the persons authorized thereby to vote at any adjournment or postponement of such meeting but shall
not be valid after final adjournment of such meeting. A proxy with respect to stock held of record in the name of two or more persons shall be valid if
executed by one of them unless prior to voting in accordance with the directions of the proxy, the Corporation receives a specific written notice to the
contrary from any one of them and is furnished with a copy of the instrument or order appointing the proxy. Subject to the provisions of Section 212 of
the DGCL and to any express limitation on the proxy’s authority provided in the instrument appointing the proxy, the Corporation is entitled to accept
the proxy’s vote or other action as that of the stockholder authorizing such proxy to act as proxy.

(b)    In advance of any meeting of stockholders, the Board of Directors shall appoint one or more inspectors to act at the meeting or any
adjournment thereof and make a written
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report thereof and may designate one or more persons as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is able
to act at a meeting of stockholders, the chairperson of the meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before
entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and
according to the best of his or her ability and may perform such other duties not inconsistent herewith as may be requested by the Corporation.

2.11    Action at Meeting. Each matter other than the election of Directors submitted to the stockholders at any meeting at which a quorum is
present shall, unless a different or minimum vote is required by the Certificate of Incorporation, these Bylaws, the rules and regulations of any stock
exchange applicable to the Corporation, or any law or regulation applicable to the Corporation or its securities, in which case such different or minimum
vote shall be the applicable vote on the matter, be decided by the affirmative vote of the holders of not less than a majority of the voting power of the
outstanding shares of capital stock entitled to vote on such matter and present, in person or by proxy, at the meeting.

2.12    Record Date.

(a)    The Board of Directors may fix the record date in order to determine the stockholders entitled to notice of a meeting of stockholders, which
record date shall not precede the date on which the resolution fixing the record date is adopted by the Board of Directors, and which record date may not
be more than 60 days nor less than 10 days before the date of such meeting. If the Board of Directors so fixes a date, such date shall also be the record
date for determining the stockholders entitled to vote at such meeting unless the Board of Directors determines, at the time it fixes such record date, that
a later date on or before the date of the meeting shall be the date for making such determination. A determination of stockholders of record entitled to
notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors in its
discretion may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting and in such case shall also fix as the
record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders
entitled to vote in accordance with the foregoing provisions of this clause (a) at the adjourned meeting. If no record date is fixed pursuant to this clause
(a), the record date for determining stockholders entitled to notice of or vote at a meeting of stockholders shall be at the close of business on the day next
preceding the day on which notice is given, or if notice is waived, at the close of business on the day next preceding the day on which the meeting is
held.

(b)    The Board of Directors may fix a record date in order to determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for
the purpose of any other lawful action, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no record date is fixed pursuant to this clause (b), the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.
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(c)    Unless otherwise restricted by the Certificate of Incorporation, in order that the Corporation may determine the stockholders entitled to
express consent to corporate action in writing without a meeting, the Board of Directors may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall not be more than 10 days after
the date upon which the resolution fixing the record date is adopted by the Board of Directors. If no record date for determining stockholders entitled to
express consent to corporate action in writing without a meeting is fixed by the Board of Directors, (i) when no prior action of the Board of Directors is
required by law, the record date for such purpose shall be the first date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Corporation in accordance with applicable law, and (ii) if prior action by the Board of Directors is required by law, the record
date for such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such prior action.

2.13    Meetings by Remote Communications. Unless otherwise provided in the Certificate of Incorporation, if authorized by the Board of
Directors, any annual or special meeting of stockholders, whether such meeting is to be held at a designated place or by means of remote
communication, may be conducted, in whole or in part, by means of remote communication. If authorized by the Board of Directors, and subject to such
guidelines and procedures as the Board of Directors may adopt, stockholders and proxyholders not physically present at a meeting of stockholders may,
by means of remote communications: (a) participate in such meeting of stockholders; and (b) be deemed present in person and vote at such meeting of
stockholders whether such meeting is to be held at a designated place or solely by means of remote communication, provided that: (i) the Corporation
shall implement reasonable measures to verify that each person deemed present and permitted to vote at the meeting by means of remote communication
is a stockholder or proxyholder; (ii) the Corporation shall implement reasonable measures to provide such stockholders and proxyholders a reasonable
opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read or hear the proceedings
of the meeting substantially concurrently with such proceedings; and (iii) if any stockholder or proxyholder votes or takes other action at the meeting by
means of remote communication, a record of such vote or other action shall be maintained by the Corporation.

2.14    Reproductions. Any copy, facsimile or other reliable reproduction of a vote, consent, waiver, proxy appointment or other action by a
stockholder or by the proxy or other agent of any stockholder may be substituted or used in lieu of the original writing or electronic transmission for any
and all purposes for which the original writing or electronic transmission could be used, so long as the copy, facsimile or other reproduction is a
complete reproduction of the entire original writing or electronic transmission.

2.15    Stockholders List for Meeting.

(a)    After the fixing of the record date for a meeting of stockholders, the Corporation shall prepare, at least 10 days before such meeting, a
complete list of the stockholders entitled to vote at the meeting; provided, however, that if the record date for determining the stockholders entitled to
vote is less than 10 days before the meeting date, the list shall reflect
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the stockholders entitled to vote as of the 10th day before the meeting date. The list shall be arranged in alphabetical order and by class or series of
shares, and show the address of and number of shares registered in the name of each stockholder, but need not include an electronic mail address or
other electronic contact information for any stockholder.

(b)    The list of stockholders shall be made available for inspection in accordance with Section 219 of the DGCL.

2.16    Notice of Stockholder Business and Nominations; Director Qualifications.

(a)    (i) At any annual meeting of the stockholders, only such nominations of persons for election to the Board of Directors shall be made, and
only such other business shall be conducted or considered, as shall have been properly brought before the meeting. To be properly brought before
an annual meeting, nominations of persons for election or re-election to the Board of Directors or other business must be (A) specified in the
notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors; (B) otherwise properly brought before the
meeting by or at the direction of the Board of Directors or any committee thereof; or (C) otherwise properly brought before the meeting by a
stockholder in accordance with clauses (ii), (iii) and (iv) of this Section 2.16(a) (this clause (C) being the exclusive means for a stockholder to
bring nominations or other business before an annual meeting of stockholders, other than business properly included in the Corporation’s proxy
materials pursuant to Rule 14a-8 under the Exchange Act). The provisions of Sections 2.16(a) and 2.16(b) apply to all nominations of persons for
election to the Board of Directors.

(ii)    For nominations of any person for election or re-election to the Board of Directors or other business to be properly brought before an
annual meeting by a stockholder (A) the stockholder must have given timely notice thereof in writing to the Secretary, which notice must also
fulfill the requirements of clause (iii) of this Section 2.16(a); (B) the subject matter of any proposed business must be a matter that is a proper
subject matter for stockholder action at such meeting; and (C) the stockholder must be a stockholder of record of the Corporation at the time the
notice required by this Section 2.16(a) is delivered to the Corporation and must be entitled to vote at the meeting.

(iii)    To be considered timely notice, a stockholder’s notice must be received by the Secretary at the principal executive offices of the
Corporation not earlier than the opening of business 120 days before, and not later than the close of business 90 days before, the first anniversary
of the date of the preceding year’s annual meeting of stockholders. If no annual meeting was held in the previous year, or if the date of the
applicable annual meeting has been changed by more than 30 days from the date of the previous year’s annual meeting, then a stockholder’s
notice, in order to be considered timely, must be received by the Secretary at the principal executive offices of the Corporation not earlier than the
opening of business 120 days before the date of such annual meeting, and not later than the close of business on the later of (x) 90 days prior to the
date of such annual meeting; and (y) the 10th day following the day on which Public Announcement of the date of such annual meeting was first
made. In no event shall the Public Announcement of an adjournment or postponement of an annual
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meeting or of a new record date for an annual meeting commence a new time period (or extend any time period) for the giving of a stockholder’s
notice as described above. Such stockholder’s notice shall set forth the following information (and, if such notice relates to the nomination of any
person for election or re-election as a Director of the Corporation, the questionnaire, representation and agreement required by Section 2.16(b)
must also be delivered with and at the same time as such notice):

(A)    as to each person whom the stockholder proposes to nominate for election as a Director, (1) all information relating to such
person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in
each case in accordance with Regulation 14A under the Exchange Act and such other information as may be required by the Corporation
pursuant to any policy of the Corporation governing the selection of Directors publicly available (whether on the Corporation’s website or
otherwise) as of the date of such notice; (2) such person’s written consent to being named in the Corporation’s proxy statement as a nominee
and to serving as a Director if elected; and (3) a description of all agreements, arrangements or understandings between the stockholder or
any beneficial owner on whose behalf such nomination is made, or their respective affiliates, and each nominee or any other person or
persons (naming such person or persons) in connection with the making of such nomination or nominations;

(B)    as to any business the stockholder proposes to bring before the meeting, (1) a brief description of such business; (2) the text
of the proposal to be voted on by stockholders (including the text of any resolutions proposed for consideration and, in the event that such
business includes a proposal to amend the Bylaws, the language of the proposed amendment); (3) the reasons for conducting such business
at the meeting; and (4) a description of any direct or indirect material interest of the stockholder or of any beneficial owner on whose behalf
the proposal is made, or their respective affiliates, in such business (whether by holdings of securities, or by virtue of being a creditor or
contractual counterparty of the Corporation or of a third party, or otherwise), and all agreements, arrangements and understandings between
such stockholder or any such beneficial owner or their respective affiliates and any other person or persons (naming such person or persons)
in connection with the proposal of such business;

(C)    as to the stockholder giving the notice and each beneficial owner, if any, on whose behalf the business is proposed or
nomination is made (each, a “Party”), (1) the name and address of such Party (in the case of each stockholder, as they appear on the
Corporation’s books); (2) the class or series and number of any shares of the Corporation that are owned, directly or indirectly, beneficially
or of record by such Party or any of its affiliates (naming such affiliates); (3) a description of any agreement, arrangement or understanding
(including any swap or other derivative or short position, profit interest, option, warrant, convertible security, stock appreciation or similar
right with exercise or conversion privileges, hedging transactions, and securities lending or borrowing arrangement) to which such Party or
any of its affiliates is, directly or indirectly, a party as of the date of such notice (x)
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with respect to shares of stock of the Corporation, or (y) the effect or intent of which is to mitigate loss to, manage the potential risk or
benefit of security price changes (increases or decreases) for, or increase or decrease the voting power of such Party or any of its affiliates
with respect to securities of the Corporation or which has a value derived in whole or in part, directly or indirectly, from the value (or
change in value) of any securities of the Corporation, in each case whether or not subject to settlement in the underlying security of the
Corporation (each such agreement, arrangement or understanding, a “Disclosable Arrangement”) (specifying in each case (I) the effect of
such Disclosable Arrangement on voting or economic rights in securities in the Corporation, as of the date of the notice; and (II) any
changes in such voting or economic rights which may arise pursuant to the terms of such Disclosable Arrangement); (4) any proxy,
agreement, arrangement, understanding or relationship pursuant to which such Party has a right to vote, directly or indirectly, any shares of
any security of the Corporation; (5) any rights to dividends on the shares of the Corporation owned, directly or indirectly, beneficially by
such Party that are separated or separable from the underlying shares of the Corporation; (6) any proportionate interest in shares of the
Corporation or Disclosable Arrangements held, directly or indirectly, by a general or limited partnership in which such Party is a general
partner or, directly or indirectly, beneficially owns an interest in a general partner; (7) any performance-related fees (other than an asset-
based fee) that such Party is directly or indirectly entitled to based on any increase or decrease in the value of shares of the Corporation or
Disclosable Arrangements, if any, as of the date of such notice, including any such interests held by members of such Party’s immediate
family sharing the same household; (8) a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote
at such meeting and intends to appear in person or by proxy at the meeting to propose such business or nomination; and (9) a representation
whether such Party intends, or is part of a group which intends, (x) to deliver a proxy statement and/or form of proxy to holders of at least
the percentage of the Corporation’s outstanding shares of capital stock required to approve or adopt the proposal or elect the nominee;
and/or (y) otherwise to solicit proxies from stockholders in support of such proposal or nomination; and

(D)    an undertaking by each Party to notify the Corporation in writing of any change in the information previously disclosed
pursuant to clauses (A)(1), (A)(3), (B)(4) and (C) of this Section 2.16(a)(iii) as of the record date for determining stockholders entitled to
receive notice of such meeting, by notice received by the Secretary not later than the 10th day following such record date, and thereafter by
notice so given and received within two business days of any change in such information (and, in any event, by the close of business on the
day preceding the meeting date).

The Corporation may require any proposed nominee to furnish such other information as it may reasonably require to determine the eligibility of
such proposed nominee to serve as a Director of the Corporation or that could be material to a reasonable stockholder’s understanding of the
independence, or lack thereof, of such nominee. In addition, a stockholder seeking to nominate a director candidate or bring another item of
business before the annual meeting shall promptly provide any other information reasonably requested by the Corporation.
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(iv)    Notwithstanding anything in clause (iii) of this Section 2.16(a) to the contrary, in the event that the number of Directors to be elected
to the Board of Directors at an annual meeting of stockholders is increased and there is no Public Announcement by the Corporation naming the
nominees for the additional directorships at least 100 days prior to the first anniversary of the date of the preceding year’s annual meeting of
stockholders, a stockholder’s notice required by this Section 2.16(a) shall also be considered timely, but only with respect to nominees for the
additional directorships, if it is received by the Secretary at the principal executive offices of the Corporation not later than the close of business
on the 10th day following the day on which such Public Announcement is first made by the Corporation (it being understood that such notice must
nevertheless comply with the requirements of clause (iii) of this Section 2.16(a)).

(b)    To be eligible to be a nominee for election or re-election by the stockholders as a Director of the Corporation or to serve as a Director of the
Corporation, a person nominated by a stockholder for such election or re-election must deliver (not later than the deadline prescribed for delivery of
notice under clause (iii) or (iv), as applicable, of Section 2.16(a)) to the Secretary a written questionnaire with respect to the background and
qualification of such person and, if applicable, the background of any other person on whose behalf the nomination is being made (which questionnaire
shall be provided by the Secretary upon written request) and a written representation and agreement (in the form provided by the Secretary upon written
request) that such person: (i) is not and will not become a party to (A) any agreement, arrangement or understanding with, and has not given any
commitment or assurance to, any person as to how such person, if elected as a Director, will act or vote on any issue or question (a “Voting
Commitment”) that has not been disclosed in such questionnaire; or (B) any Voting Commitment that could limit or interfere with such person’s ability
to comply, if elected as a Director, with such person’s duties under applicable law; (ii) is not and will not become a party to any agreement, arrangement
or understanding with any person other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in
connection with service or action as a Director that has not been disclosed in such questionnaire; and (iii) in such person’s individual capacity and on
behalf of any person on whose behalf the nomination is being made, would be in compliance, if elected or re-elected as a Director, and will comply with,
applicable law and all conflict of interest, confidentiality and other policies and guidelines of the Corporation (including the Corporation’s Corporate
Governance Guidelines) applicable to Directors generally and publicly available (whether on the Corporation’s website or otherwise) as of the date of
such representation and agreement.

(c)    Only such business shall be conducted at a special meeting of stockholders as shall have been specified in the Corporation’s notice of
meeting (or any supplement thereto) given by or at the direction of the Board of Directors. Nominations of persons for election to the Board of Directors
may be made at a special meeting of stockholders at which Directors are to be elected pursuant to the Corporation’s notice of meeting, (i) by or at the
direction of the Board of Directors or any committee thereof and (ii) so long as and provided that the Board of Directors has determined that Directors
shall be elected at such meeting, by any stockholder of the Corporation who is a stockholder of record at the time the notice provided for in Section
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2.16(a)(iii) is delivered to the Secretary, who is entitled to vote at the meeting and upon such election and who complies with the requirements set forth
in Sections 2.16(a)(iii) and 2.16(b) as if such requirements referred to such special meeting; provided, however, that to be considered timely notice
under this clause (c), a stockholder’s notice must be received by the Secretary at the principal executive offices of the Corporation not earlier than the
close of business on the 120th day prior to such special meeting and not later than the close of business on the later of the 90th day prior to such meeting
or the 10th day following the day on which Public Announcement of the date of such special meeting was first made. In no event shall the Public
Announcement of an adjournment or postponement of a special meeting commence a new time period (or extend any time period) for giving of a
stockholder’s notice as described above. This clause (c) shall be the exclusive means for a stockholder to make nominations or other business proposals
before a special meeting of stockholders (other than matters properly brought under Rule 14a-8 under the Exchange Act and included in the
Corporation’s notice of meeting).

(d)    Only such persons who are nominated for election or reelection as a director of the Corporation in accordance with the procedures, and who
meet the other qualifications, set forth in the Section 2.16(a), (b) and (if applicable) (c) of these Bylaws shall be eligible to be elected as directors and
only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the procedures set
forth in these Bylaws.

(e)    Without limiting the applicability of the foregoing provisions of this Section 2.16, a stockholder who seeks to have any proposal or potential
nominee included in the Corporation’s proxy materials must provide notice as required by and otherwise comply with the applicable requirements of the
rules and regulations under the Exchange Act. Except for the immediately preceding sentence, nothing in this Section 2.16 shall be deemed to affect any
rights of (i) stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act; or
(ii) the holders of any class or series of Preferred Stock, voting as a class separately from the holders of common stock, to elect Directors pursuant to
any applicable provisions of such class or series Preferred Stock or the Certificate of Incorporation. Subject to Rule 14a-8 under the Exchange Act,
nothing in these Bylaws shall be construed to permit any stockholder, or give any stockholder the right, to include or have disseminated or described in
the Corporation’s proxy statement any nomination of director or directors or any other business proposal.

2.17     Requirement to Appear. Notwithstanding anything to the contrary contained in Section 2.16, if the stockholder that has provided timely
notice of a nomination or item of business in accordance with Section 2.16 (or a qualified representative of the stockholder) does not appear at the
annual or special meeting of stockholders of the Corporation to present such nomination or item of business, such proposed business shall not be
transacted and such nomination shall be disregarded, notwithstanding that proxies in respect of such vote may have been received by the Corporation.

2.18    Consent of Stockholders in Lieu of Meeting. Any action required or permitted to be taken at any annual or special meeting of stockholders
of the Corporation may be taken without a meeting, without prior notice and without a vote only to the extent permitted by and in the manner provided
in the Certificate of Incorporation and in accordance with applicable law.
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ARTICLE III

DIRECTORS

3.1    Powers. All corporate power shall be exercised by or under the authority of, and the business and affairs of the Corporation shall be managed
by or under the direction of, its Board of Directors. The Board of Directors may exercise all the powers and authority of the Corporation and do all such
lawful acts and things except (a) as are by law or otherwise required or directed to be exercised or done by the stockholders; or (b) as and to the extent
set forth in the Certificate of Incorporation or these Bylaws.

3.2    Number, Election and Qualification. The number of Directors shall be such number as is from time to time determined in the manner
provided in the Certificate of Incorporation. Except as otherwise provided by these Bylaws, each Director shall be elected by the vote of the majority of
the votes cast with respect to that Director’s election at any meeting for the election of Directors at which a quorum is present, provided that if, as of the
tenth (10th) day preceding the date the Corporation first mails its notice of meeting for such meeting to the stockholders of the Corporation, the number
of nominees exceeds the number of Directors to be elected (a “Contested Election”), the Directors shall be elected by the vote of a plurality of the votes
cast. For purposes of this Section 3.2, a majority of votes cast shall mean that the number of votes cast “for” a Director’s election exceeds the number of
votes cast “against” that Director’s election (with “abstentions” and “broker nonvotes” not counted as a vote cast either “for” or “against” that Director’s
election). In order for any incumbent Director to become a nominee of the Board of Directors for further service on the Board of Directors, such person
must submit an irrevocable resignation, contingent on (i) that person not receiving a majority of the votes cast in an election that is not a Contested
Election, and (ii) acceptance of that resignation by the Board of Directors in accordance with the policies and procedures adopted by the Board of
Directors for such purpose. In the event an incumbent Director fails to receive a majority of the votes cast in an election that is not a Contested Election,
the Governance and Nominating Committee, or such other committee designated by the Board of Directors pursuant to these Bylaws, shall make a
recommendation to the Board of Directors as to whether to accept or reject the resignation of such incumbent Director, or whether other action should be
taken. The Board of Directors shall act on the resignation, taking into account the committee’s recommendation, and publicly disclose (by a press
release or filing an appropriate disclosure with the Securities and Exchange Commission) its decision regarding the resignation and, if such resignation
is rejected, the rationale behind the decision within ninety (90) days following certification of the election results. The committee in making its
recommendation and the Board of Directors in making its decision each may consider any factors and other information that they consider appropriate
and relevant. If the Board of Directors accepts a Director’s resignation pursuant to this Section 3.2, or if a nominee for Director is not elected and the
nominee is not an incumbent Director, then the Board of Directors may fill the resulting vacancy in accordance with Section 3.3 of these Bylaws.

3.3    Vacancies; Reduction of Board. Any vacancy or newly created directorship in the Board of Directors, however occurring, may be filled only
in the manner provided in and to the extent permitted under the Certificate of Incorporation. A vacancy that will occur at a
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specific later date may be filled before the vacancy occurs; provided that but the new Director may not take office until the vacancy occurs, and the
Board may, with or without cause, revoke the action filling such vacancy at any time prior to the new Director’s taking office.

3.4    Resignation. Any Director may resign at any time by delivering his or her resignation in writing or by electronic transmission to the Board of
Directors, the Chairperson of the Board (if any) or to the Corporation at its principal executive office. Such resignation shall be effective upon receipt
unless it is specified therein to be effective at some later time, and the acceptance of a resignation shall not be necessary to make it effective unless such
resignation specifies otherwise.

3.5    Removal. Any Director, or the entire Board of Directors, may only be removed from office in the manner provided in and to the extent
permitted under the Certificate of Incorporation.

3.6    Meetings.

(a)    Annual Meetings. The Board of Directors shall meet for the election of officers and the transaction of other business, as soon as practicable
after each annual meeting of stockholders. Notice of such meeting need not be given. In the event such annual meeting of stockholders is not held, the
annual meeting of the Board of Directors may be held at such other time or place (within or without the State of Delaware), called in the manner
provided in Section 3.6(c).

(b)    Regular Meetings. Regular meetings of the Board of Directors shall be held without notice at such time or times, on such date or dates and at
such place or places as the Board of Directors may from time to time determine and publicize among all Directors. A notice of each regular meeting
shall not be required.

(c)    Special Meetings. Special meetings of the Board of Directors may be called by two Directors then in office, by the Chairperson of the Board,
or by the Chief Executive Officer, and shall be held at such place, on such date, and at such time as they or he or she shall fix.

3.7    Notice of Special Meeting. Notice of the time, date and place of all special meetings of the Board of Directors shall be given to each
Director. Except as otherwise provided by law, notice of each such meeting shall be mailed to each Director, addressed to such Director at his or her
residence or usual place of business, at least 48 hours prior to such meeting, provided that in lieu thereof, notice may be delivered to each Director
personally or by telephone or sent by facsimile, electronic mail or other electronic transmission, not later than noon of the calendar day before the day
on which such meeting is to be held. A notice of a special meeting of the Board of Directors need not specify the purposes of the meeting unless
required by the Certificate of Incorporation or these Bylaws. Notice of any meeting of the Board shall not, however, be required to be given to any
Director who submits a signed waiver of notice, or waives notice of such meeting by electronic transmission, whether before or after the meeting, or if
he or she attends such meeting for any purposes other than to protest the sufficiency of the notice thereof at the beginning of the meeting; and any
meeting of the Board of Directors shall be a legal meeting without any notice thereof having been given to all of the Directors if all the Directors of the
Corporation then in office waive notice thereof.
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3.8    Quorum. At any meeting of the Board of Directors, a majority of the total number of authorized Directors shall constitute a quorum for all
purposes; provided, however, that if a quorum of Directors shall fail to attend any meeting, any number of Directors (whether one or more and whether
or not constituting a quorum) constituting a majority of Directors present at such meeting may adjourn the meeting to another place, date or time,
without further notice or waiver thereof.

3.9    Action at Meeting. At any meeting of the Board of Directors at which a quorum is present (or such smaller number as may make a
determination pursuant to Section 144 of the DGCL or any successor provision), business shall be transacted in such order and manner as the Board of
Directors may from time to time determine, and all matters shall be determined by the vote of a majority of the Directors present at such meeting at
which there is a quorum, except as is required or provided by law, by the Certificate of Incorporation or by any other provision of these Bylaws.

3.10    Action Without Meeting. Unless the Certificate of Incorporation otherwise provides, any action required or permitted to be taken by the
Board of Directors or a committee thereof may be taken without a meeting if all members of the Board of Directors or such committee consent thereto in
writing, or by electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of
the Board of Directors or such committee. A consent signed or delivered under this Section 3.10 has the effect of a meeting vote and may be described
as such in any document.

3.11    Telephone Conference Meetings. Unless otherwise restricted by the Certificate of Incorporation, any or all Directors may participate in a
regular or special meeting of the Board of Directors, or any meeting of any committee thereof, by, or conduct the meeting through the use of, any means
of communication by which all Directors participating may hear each other during the meeting. A Director participating in a meeting by this means is
considered to be present in person at the meeting.

3.12    Rules and Regulations. The Board of Directors may adopt such rules and regulations for the conduct of its meetings and the management of
the affairs of the Corporation as it may deem proper, not inconsistent with the laws of the State of Delaware, the Certificate of Incorporation or the other
provisions of these Bylaws.

3.13    Committees.

(a)    Designation of Committees. The Board of Directors shall, by resolution or resolutions passed by a majority of the Board of Directors,
designate and appoint one or more of its members to an Audit Committee, a Compensation Committee and a Governance and Nominating Committee,
with such lawfully delegable powers and duties as it thereby confers. Unless otherwise provided by the Certificate of Incorporation, the Board of
Directors may from time to time elect from its members one or more other committees of the Board and may delegate thereto such lawfully delegable
powers and duties as it thereby confers. All members of any committee of the Board of Directors shall serve at the pleasure of the Board of Directors,
and subject to the first sentence of this clause (a), the Board of Directors may abolish any such
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committee at any time. Any committee to which the Board of Directors delegates any of its powers or duties shall keep records of its meetings and shall
report its actions to the Board of Directors. Unless otherwise provided in a resolution or resolutions of the Board of Directors designating the committee,
the Board of Directors shall have the power to rescind any action of any such committee, but no such rescission shall have retroactive effect.

(b)    Alternates; Substitution of Members. The Board of Directors may, subject to any requirements specifically set forth in this Section 3.13,
designate one or more Directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the
committee. In the absence or disqualification of any member of any committee and any alternate member in his or her place, the member or members of
the committee present at the meeting and not disqualified from voting, whether or not he or she or they constitute a quorum, may by unanimous vote
appoint another member of the Board of Directors to act at the meeting in the place of the absent or disqualified member.

(c)    Delegable Authority. Any such committee, to the extent provided in a resolution of the Board of Directors, shall have and may exercise all
the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers that may require it; but no such committee shall have the power or authority to (i) approve or adopt, or
recommend to the stockholders, any action or matter (other than the election or removal of Directors) required by the DGCL to be submitted to
stockholders for approval; or (ii) adopt, amend or repeal the Bylaws of the Corporation.

(d)    Term. The Board, subject to the requirements specifically set forth in this Section 3.13 and subject to the applicable requirements of law
(including the rules or regulations of any stock exchange applicable to the Corporation), may at any time change, increase or decrease the number of
members of a committee or terminate the existence of a committee. A Director’s membership on a committee shall terminate on the date of his or her
death or resignation, but the Board of Directors may at any time for any reason remove any individual committee member and the Board of Directors
may, subject to any requirements specifically set forth in this Section 3.13, fill any committee vacancy created by death, resignation, or removal or
increase in the number of members of the committee.

(e)    Conduct of Business of Committees. Each committee may determine the procedural rules for meeting and conducting its business and shall
act in accordance therewith, except as otherwise provided herein or required by law. Adequate provision shall be made for notice to members of all
meetings. A majority of the members of the committee shall constitute a quorum unless the committee shall consist of one or two members, in which
event one member shall constitute a quorum, except to the extent that the presence of a larger number of members is required by the charter of such
committee; and all matters shall be determined by a majority vote of the members present, except to the extent a charter of a committee otherwise
requires.

3.14    Compensation. Directors, as such, may receive, pursuant to a resolution of the Board of Directors, fixed fees and other compensation for
their services as Directors, including their services as members of committees of the Board of Directors.
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ARTICLE IV

OFFICERS

4.1    Appointment; Term of Office. The Board of Directors, at its first meeting after each annual meeting of stockholders, shall elect at least the
following officers: a Chairperson of the Board, a Chief Executive Officer, a Chief Financial Officer, a President, a Treasurer and a Secretary. In addition,
the Board of Directors may elect one or more Vice-Presidents and such Assistant Secretaries and Assistant Treasurers as they may deem proper. The
Board of Directors may also elect, appoint, or provide for the appointment of such other officers and agents as may from time to time appear necessary
or advisable in the conduct of the affairs of the Corporation. Each officer of the Corporation shall hold office for such term as may be prescribed by the
Board of Directors and until his or her successor is chosen and qualifies or until his or her earlier death, disqualification, resignation or removal, and
shall perform such duties as from time to time shall be prescribed by these Bylaws or, to the extent consistent with these Bylaws, by the Board of
Directors or by direction of an officer authorized by the Board of Directors to prescribe the duties of other officers. The Board of Directors may fill any
vacancy occurring in any office of the Corporation at any regular or special meeting. Two or more offices may be held by the same person. No officer
need be a stockholder or Director, except that the Chairperson of the Board shall be chosen from among the Directors.

4.2    Resignation. Any officer may resign by delivering his or her written resignation to the Corporation at its principal office, and such
resignation shall be effective upon receipt unless it is specified to be effective at a later time. If a resignation is made effective at a later date and the
Corporation accepts the future effective date, the Board of Directors may fill the pending vacancy before the effective date if the Board of Directors
provides that the successor shall not take office until the effective date. An officer’s resignation shall not affect the Corporation’s contract rights, if any,
with the officer.

4.3    Removal. The Board of Directors may remove any officer with or without cause. Nothing herein shall limit the power of any officer to
discharge any subordinate.

4.4    Powers and Duties; Delegation.

(a)    Each officer of the Corporation shall have such duties and powers as are customarily incident to his or her office (subject to the direction and
control of the Board of Directors and except as otherwise provided by these Bylaws or by resolution of the Board), and such other duties and powers as
may be designated from time to time by the Board of Directors or by direction of an officer authorized by the Board of Directors to prescribe the duties
of such other officer.

(b)    Whenever an officer or officers is absent, or whenever for any reason the Board of Directors may deem it desirable, the Board may delegate
the powers and duties of any officer or officers to any Director or Directors.

(c)    The Board of Directors may from time to time delegate the powers or duties of any officer to any other officers or agents, notwithstanding
any other provision hereof.
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4.5    Compensation. The compensation of the officers of the Corporation for their services as officers to the Corporation shall be fixed from time
to time by or at the direction of the Board of Directors. An officer of the Corporation shall not be prevented from receiving compensation by reason of
the fact that he or she is also a Director of the Corporation.

ARTICLE V

CAPITAL STOCK

5.1    Issuance and Consideration. Subject to any applicable requirements of law, the Certificate of Incorporation or these Bylaws, the Board of
Directors may direct the Corporation to issue the number of shares of each class or series of stock authorized by the Certificate of Incorporation. Subject
to any applicable requirements of law or the Certificate of Incorporation, the Board of Directors shall determine the terms upon which the rights,
options, or warrants for the purchase of shares or other securities of the Corporation are issued by the Corporation and the terms, including the
consideration, for which the shares or other securities are to be issued.

5.2    Share Certificates. If shares are represented by certificates, at a minimum each share certificate shall state on its face: (a) the name of the
Corporation and that it is organized under the laws of the State of Delaware; (b) the name of the person to whom issued; and (c) the number and class of
shares and the designation of the series, if any, the certificate represents. The front or back of each certificate shall also set forth any information or
statement required to be set forth thereon by the DGCL. Unless shares can be issued only in uncertificated form as contemplated by Section 5.3, each
stockholder shall be entitled to a certificate signed by, or in the name of the Corporation by two authorized officers of the Corporation, including, but not
limited to, the Chairperson of the Board, the Vice-Chairperson (if any) of the Board, the President, a Vice-President, the Treasurer, an Assistant
Treasurer, the Secretary or an Assistant Secretary, certifying the number of shares owned by him or her in the Corporation. Any or all of the signatures
on the certificate may be by facsimile, and any such certificate shall bear the corporate seal or its facsimile. If the person who signed, either manually or
in facsimile, a share certificate no longer holds office when the certificate is issued, the certificate shall be nevertheless valid.

5.3    Uncertificated Shares. The Board of Directors may authorize the issue of some or all of the shares of any or all of the Corporation’s classes
or series of capital stock without certificates. The authorization shall not affect shares already represented by certificates until they are surrendered to the
Corporation. To the extent required by the DGCL, within a reasonable time after the issue or transfer of shares without certificates, the Corporation shall
send the stockholder a written statement of the information required by the DGCL to be on physical share certificates of the Corporation.

5.4    Lost, Stolen or Destroyed Certificates. The Board of Directors may, subject to Section 167 of the DGCL, determine the conditions upon
which a new share certificate may be issued in place of any certificate alleged to have been lost, destroyed, or stolen. The Board of Directors may, in its
discretion, require the owner of such share certificate, or his or her legal representative, to give a bond, sufficient in its opinion, with or without surety,
to indemnify the Corporation against any loss or claim which may arise by reason of the issue of the new certificate.
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5.5    Transfers. Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the Corporation or by transfer
agents designated to transfer shares of stock of the Corporation. Subject to any restrictions on transfer, shares of stock represented by certificates may be
transferred on the books of the Corporation by the surrender to the Corporation or its transfer agent of the certificate therefor properly endorsed or
accompanied by a written assignment and power of attorney properly executed, with transfer stamps (if necessary) affixed, and with such proof of the
authenticity of signature as the Corporation or its transfer agent may reasonably require. Upon receipt of proper transfer instructions from the registered
owner of uncertificated shares, such transfer shall be recorded upon the books of the Corporation, and the Corporation shall send to the registered
transferee a written notice containing the information required by Section 151(f) of the DGCL. A record shall be made of each transfer and whenever a
transfer shall be made for collateral security, and not absolutely, it shall be so expressed in the entry of the transfer.

5.6    Regulations. To the fullest extent permitted by law, the issue, transfer, conversion and registration of certificates of stock shall be governed
by such other regulations as the Board of Directors may establish.

5.7    Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner
of shares to receive dividends and to vote as such owner and to hold liable for calls and assessments a person registered on its books as the owner of
shares and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or
not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VI

CORPORATE RECORDS

6.1    Records to be Kept. The Corporation shall keep as permanent records minutes of all meetings of its stockholders, Board of Directors and
committees thereof, and a record of all actions taken by the stockholders or Board of Directors and committees thereof without a meeting. The
Corporation or its agent shall maintain a record of its stockholders, in a form that permits preparation of a list of the names and addresses of all
stockholders, in alphabetical order by class or series of shares showing the number and class or series of shares held by each. The Corporation shall
maintain its records in written form or in another form capable of conversion into written form within a reasonable time.

ARTICLE VII

INDEMNIFICATION AND INSURANCE

7.1    Power to Indemnify in Action, Suits or Proceedings. Subject to the limitations set forth in Section 7.4, the Corporation shall indemnify and
hold harmless to the fullest extent authorized by the DGCL, as the same exists or may hereinafter be amended (but, in the case of
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any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than permitted prior to
such amendment), or by other applicable law as then in effect, any person who was or is a party to or is threatened to be made a party to or is involved in
(including as a witness) any proceeding, by reason of the fact that he or she, or a person for whom he or she is the legal representative, is an Eligible
Person (hereinafter, an “Indemnitee”), whether the basis of such proceeding is alleged action in an official capacity as an Eligible Person or in any other
capacity while serving in such official capacity, against all expense, liability and loss (including attorneys’ and other professionals’ fees, judgments,
fines, ERISA taxes or penalties and amounts to be paid in settlement) actually and reasonably incurred or suffered by such person in connection
therewith.

7.2    Expenses Payable In Advance. To the fullest extent authorized by Delaware law, each Indemnitee shall, subject in all events to satisfaction of
the terms and conditions set forth in or imposed pursuant to clauses (a) and (b) of this Section 7.2 and to the limitations contained in Section 7.4, have
the right to be paid by the Corporation the expenses (including attorneys’ and other professionals’ fees and disbursements and court costs) actually and
reasonably incurred in defending any proceeding described in Section 7.1 in advance of its final disposition (an “advancement of expenses”) upon
(a) the receipt of an undertaking (an “undertaking”) by or on behalf of such person to cooperate with the Corporation and its insurers in connection with
the proceeding and any related matter and to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which
there is no further right to appeal (a “final adjudication”) that such person is not entitled to be indemnified by the Corporation for such expenses
pursuant to this Article VII (it being understood that no collateral securing or other assurance of performance of such undertaking shall be required of
such Indemnitee by the Corporation) and (b) in the case of an advancement of expenses for any Indemnitee other than a present or former Director of the
Corporation, such other terms and conditions as the Corporation, in its sole discretion, deems appropriate.

7.3    Indemnification and Advancement of Expenses to Certain Other Persons. The Corporation may, by action of its Board of Directors, from
time to time grant rights to indemnification and advancement of expenses to such persons and with such scope and effect as the Board of Directors may
determine, subject to applicable law. The Board of Directors may delegate to the appropriate officers of the Corporation the decision to grant from time
to time rights to indemnification and advancement of expenses pursuant to this Section 7.3 to any employee or agent of the Corporation who is not an
Eligible Person.

7.4    Limitations. No Eligible Person shall be entitled to any advancement of expenses for, or to indemnification from or to be held harmless by
the Corporation against expenses, liabilities or losses, incurred by him or her in commencing or prosecuting any proceeding (except as provided in
Section 7.5), but such advancement of expenses and indemnification and hold harmless rights may be provided by the Corporation in any specific
instance as permitted by Sections 7.7 or 7.9, or in any specific instance in which the Board of Directors or any person designated to grant such
authorization pursuant to a resolution adopted by the Board of Directors shall first authorize the commencement or prosecution of such a proceeding.
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7.5    Enforcement. The rights to indemnification and advancement of expenses provided by, or granted pursuant to, this Article VII shall be
enforceable by any person entitled to such indemnification or advancement of expenses (following final disposition of any proceeding entitling such
person thereto) in any court of competent jurisdiction. To the fullest extent permitted by law, if successful in whole or in part in any such proceeding, or
in a proceeding brought by the Corporation to recover an advancement of expenses, the person entitled to such indemnification or advancement of
expenses (following final disposition of any proceeding entitling such person thereto) shall be entitled to be paid also the expense of prosecuting or
defending such suit. Notice of any application to a court by an Indemnitee pursuant to this Section 7.5 shall be given to the Corporation promptly upon
the filing of such application; provided, however, that such notice shall not be a requirement for an award of or a determination of entitlement to
indemnification or advancement of expenses.

7.6    Certain Definitions. For purposes of this Article VII: (a) a “proceeding” means any threatened, pending or completed action, suit or
proceeding (or part thereof), whether civil, criminal, administrative or investigative, or any appeal therefrom; and (b) an “Eligible Person” is any person
who is or was, or has agreed to become, (i) a Director or officer of the Corporation or, (ii) a Director or officer of the Corporation who, while such a
Director or officer, is or was serving at the request of the Corporation as a director, officer, employee, agent or manager of another corporation,
partnership, limited liability company, joint venture, trust or other enterprise or nonprofit entity, including service with respect to an employee benefit
plan.

7.7    Non-Exclusivity and Survival of Indemnification.

(a)    The rights to indemnification and to the advancement of expenses provided by or granted pursuant to this Article VII shall be deemed
independent of, and shall not be deemed exclusive of or a limitation on, any other rights to which any person seeking indemnification or advancement of
expenses may be entitled or hereafter acquire under any statute, provision of the Certificate of Incorporation, provision of these Bylaws, agreement, vote
of stockholders or of disinterested Directors or otherwise, both as to such person’s official capacity and as to action in another capacity while holding
such office, it being the intent of the Corporation that indemnification of and advancement of expenses to Indemnitees shall be made to the fullest extent
permitted by law, including as a result of any amendment of the DGCL expanding the right of corporations to indemnify and advance expenses.

(b)    The Corporation’s obligation, if any, to indemnify, to hold harmless, or to provide advancement of expenses to any Indemnitee who was or is
serving at its request as a Director, officer, employee, agent or manager of another corporation, partnership, limited liability company, joint venture, trust
or other enterprise or nonprofit entity (including service with respect to an employee benefit plan) shall be reduced by any amount such Indemnitee
actually collects as indemnification, holding harmless, or advancement of expenses from such other corporation, partnership, limited liability company,
joint venture, trust or other enterprise nonprofit entity.

(c)    The rights to indemnification and advancement of expenses provided by, or granted pursuant to, this Article VII shall continue as to a person
who has ceased to be an Eligible Person (or in the case of any other person entitled to indemnity granted pursuant to this Article VII, has ceased to serve
the Corporation) and shall inure to the benefit of the estate, heirs, legatees, distributes, executors, administrators and other comparable legal
representatives of such person.
 

20



7.8    Contractual Rights. The rights conferred upon any person in this Article VII shall be contract rights and such rights shall continue as to any
person who has ceased to be a Director, officer, employee, trustee or agent, and shall inure to the benefit of such person’s heirs, executors and
administrators. A right to indemnification or to advancement of expenses arising under any provision of this Article VII shall not be eliminated or
impaired by an amendment, alteration or repeal of any provision of these Bylaws after the occurrence of the act or omission that is the subject of the
proceeding for which indemnification or advancement of expenses is sought (even in the case of a proceeding based on such a state of facts that is
commenced after such time).

7.9    Insurance. The Corporation may, but shall not be required to, purchase and maintain insurance, at its expense, on behalf of itself and any
person who is or was a Director, officer, employee, agent or manager of the Corporation or another corporation, partnership, limited liability company,
joint venture, trust or other enterprise or nonprofit entity, including service with respect to an employee benefit plan, against any expense, liability or
loss, whether or not the Corporation would have the power or the obligation to indemnify such person against such expense, liability or loss under
Delaware law. Nothing contained in this Article VII shall prevent the Corporation from entering into with any person any agreement that provides
independent indemnification, hold harmless or exoneration rights to such person or further regulates the terms on which indemnification, hold harmless
or exoneration rights are to be provided to such person or provides independent assurance of the Corporation’s obligation to indemnify, hold harmless
and/or exonerate such person, whether or not such indemnification, hold harmless or exoneration rights are on the same or different terms than provided
for by this Article VII or is in respect of such person acting in any other capacity, and nothing contained herein shall be exclusive of, or a limitation on,
any right to indemnification, to be held harmless, to exoneration or to advancement of expenses to which any person is otherwise entitled. The
Corporation may create a trust fund, grant a security interest or use other means (including a letter of credit) to ensure the payment of such amounts as
may be necessary to effect indemnification and the advancement of expenses as provided in this Article VII.

7.10    Severability. If this Article VII or any portion hereof shall be invalidated or held to be unenforceable on any ground by any court of
competent jurisdiction, the decision of which shall not have been reversed on appeal, this Article VII shall be deemed to be modified to the minimum
extent necessary to avoid a violation of law and, as so modified, this Article VII and the remaining provisions hereof shall remain valid and enforceable
in accordance with their terms to the fullest extent permitted by law.

ARTICLE VIII

MISCELLANEOUS PROVISIONS

8.1    Fiscal Year. The fiscal year of the Corporation shall be as fixed by the Board of Directors. If the Board makes no determination to the
contrary, the fiscal year of the Corporation shall be the twelve months ending with December 31 in each year.
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8.2    Seal. The Board of Directors shall have power to adopt and alter the seal of the Corporation, which seal shall be in the charge of the
Secretary. If and when so directed by the Board of Directors or a committee thereof, duplicates of the seal may be kept and used by the Treasurer or by
an Assistant Treasurer or Assistant Secretary (if there be such officers appointed).

8.3    Execution of Instruments. The Board of Directors may authorize, or provide for the authorization of, officers, employees or agents to enter
into any contract or execute and deliver any instrument in the name and on behalf of the Corporation. Any such authorization must be in writing or by
electronic transmission and may be general or limited to specific contracts or instruments.

8.4    Voting of Securities. Unless otherwise provided by the Board of Directors, the Chief Executive Officer or the Chief Financial Officer may
waive notice of and act on behalf of the Corporation, or appoint another person or persons to act as proxy or attorney in fact for the Corporation with or
without discretionary power or power of substitution, at any meeting of stockholders or securityholders of any other corporation, entity or organization,
any of whose securities or interests are held by the Corporation.

8.5    Amendments. Except as otherwise specifically provided by the DGCL, these Bylaws may be added to, amended, altered or repealed, in the
manner provided in the Certificate of Incorporation, by the Board of Directors. .

8.6    Construction. The words “include” and “including” and similar terms shall be deemed to be followed by the words “without limitation.”
Whenever used in these Bylaws, any noun or pronoun shall be deemed to include the plural as well as the singular and to cover all genders. Any
reference in these Bylaws to a provision of any statute shall be deemed to include any successor provision. Unless the context otherwise requires, the
term “person” shall be deemed to include any natural person or any corporation, organization or other entity.

8.7    Reliance upon Books, Reports and Records. Each Director, each member of any committee designated by the Board of Directors, and each
officer of the Corporation shall, in the performance of his or her duties, be fully protected in relying in good faith upon the books of account or other
records of the Corporation and upon such information, opinions, reports or statements presented to the Corporation by any of its officers or employees,
or committees of the Board of Directors, or by any other person as to matters that such Director, committee member or officer reasonably believes are
within such other person’s professional or expert competence and who has been selected with reasonable care by or on behalf of the Corporation.

ARTICLE IX

DEFINITIONS

As used in these Bylaws, unless the context otherwise requires, the term:

9.1    “advancement of expenses” is defined in Section 7.2.
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9.2    “Board” and “Board of Directors” means the Board of Directors of the Corporation.

9.3    “Certificate of Incorporation” means the Fourth Amended and Restated Certificate of Incorporation of the Corporation, as amended,
modified, restated and in effect from time to time, including any certificate of designations in effect from time to time with respect to Preferred Stock.

9.4    Corporate Governance Guidelines” means the corporate governance guidelines of the Corporation, as amended, modified, restated and in
effect from time to time.

9.5    “Corporation” means Sabre Corporation.

9.6    “DGCL” means the General Corporation Law of the State of Delaware, as in effect from time to time.

9.7    “Disclosable Arrangement” is defined in Section 2.16(a)(iii)(C).

9.8    “Eligible Person” is defined in Section 7.6(b).

9.9    “Exchange Act” means the Securities Exchange Act of 1934, as amended.

9.10    “final adjudication” is defined in Section 7.2(a).

9.11    “Indemnitee” is defined in Section 7.1.

9.12    “Party” is defined in Section 2.16(a)(iii)(C).

9.13    “Preferred Stock” means the preferred stock of the Corporation.

9.14    “proceeding” is defined in Section 7.6(a).

9.15    “Public Announcement” means disclosure in a press release reported by the Dow Jones News Service, Associated Press or comparable
national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or
15(d) of the Exchange Act.

9.16    “undertaking” is defined in Section 7.2(a).

9.17    “Voting Commitment” is defined in Section 2.16(b).
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Exhibit 10.1

SABRE CORPORATION
2019 OMNIBUS INCENTIVE COMPENSATION PLAN



1. Purpose of the Plan.

This Sabre Corporation 2019 Omnibus Incentive Compensation Plan is intended to promote the interests of the Company and its stockholders by
providing the employees of the Company, who are largely responsible for the management, growth, and protection of the business of the Company, with
incentives and rewards to encourage them to continue in the service of the Company. The Plan is designed to meet this intent by providing such
employees with a proprietary interest in pursuing the long-term growth, profitability, and financial success of the Company.

 
2. Definitions.

As used in the Plan or in any instrument governing the terms of any Award, the following definitions apply to the terms indicated below:

(a)    “Affiliate” means the Company and any of its direct or indirect subsidiaries.

(b)    “Affiliated Entity” means any entity related to the Company as a member of a controlled group of corporations in accordance with
Section 414(b) of the Code or as a trade or business under common control in accordance with Section 414(c) of the Code, for so long as such entity is
so related, including without limitation any Affiliate.

(c)    “Awards” mean all awards granted pursuant to the terms of the Plan including, but not limited to, Cash Incentive Awards, Incentive Stock
Options, Non-Qualified Stock Options, Stock Appreciation Rights, restricted stock awards and restricted stock unit awards.

(d)    “Award Agreement” means the written agreement, in a form determined by the Committee from time to time, between the Company and a
Participant that evidences the grant of an Award and sets out the terms and conditions of an Award.

(e)    “Board” means the Board of Directors of Sabre Corporation.

(f)    “Cash Incentive Award” means an award granted pursuant to Section 8 of the Plan.

(g)    “Cause” shall mean, when used in connection with the termination of a Participant’s Employment, (i) if the Participant is a participant in the
Sabre Corporation Executive Severance Plan, the definition used in such Executive Severance Plan as of the Grant Date, (ii) if the Participant is not a
participant in the Sabre Corporation Executive Severance Plan as of the Grant Date but has an effective employment agreement with the Company or
any Affiliated Entity as of the Grant Date, the definition used in such employment agreement as of the Grant Date, or (iii) if the Participant is not a
participant in the Sabre Corporation Executive Severance Plan and does not have an effective employment agreement, unless otherwise provided in the
Participant’s Award Agreement, the termination of the Participant’s Employment on account of (i) a failure of the Participant to substantially perform his
or her duties (other than as a result of physical or mental illness or injury); (ii) the Participant’s willful misconduct or gross negligence which is injurious
to the Company or any Affiliated Entity (whether financially, reputationally or otherwise); (iii) a breach by a Participant of the Participant’s fiduciary
duty or duty of loyalty to the Company or any Affiliated Entity; (iv) the Participant’s unauthorized removal from the premises of the
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Company or any Affiliated Entity of any document (in any medium or form) relating to the Company, any Affiliated Entity, or the customers of the
Company or any Affiliated Entity other than in the good faith performance of the Participant’s duties; or (v) the indictment or a plea of nolo contendere
by the Participant of any felony or other serious crime involving moral turpitude. Any rights the Company or any Affiliated Entity may have hereunder
in respect of the events giving rise to Cause shall be in addition to the rights the Company or Affiliated Entity may have under any other agreement with
the Employee or at law or in equity. If, subsequent to the termination of Employment of a Participant without an effective employment agreement as of
the Grant Date, it is discovered that such Participant’s Employment could have been terminated for Cause, as such term is defined above (unless
otherwise defined in a Grant Agreement), the Participant’s Employment shall, at the election of the Board, in its sole discretion, be deemed to have been
terminated for Cause retroactively to the date the events giving rise to Cause occurred. Once an entity ceases to be an Affiliated Entity, even if an
effective employment agreement as of the Grant Date was with such entity, such agreement shall continue to apply with regard to defining Cause (and
for such purpose references to such entity shall be deemed to be references to the Company and any entity that continues to be an Affiliated Entity).

(h)    “Change in Control” means the occurrence of any of the following events: (i) any sale, lease, exchange or other transfer (in one transaction
or a series of related transactions) of all or substantially all of the assets of the Company on a consolidated basis to any Person or group of related
persons for purposes of Section 13(d) of the Exchange Act (a “Group”), together with any Affiliates thereof; (ii) the approval by the holders of the
outstanding voting power of the Company of any plan or proposal for the liquidation or dissolution of the Company; (iii) any Person or Group(other
than any employee benefit plan sponsored by Sabre Corporation) shall become the beneficial owner (within the meaning of Section 13(d) of the
Exchange Act), directly or indirectly, of Common Stock representing more than 40% of the aggregate outstanding voting power of the Company and
such Person or Group actually has the power to vote such Common Stock in any such election; (iv) the replacement of a majority of the Board over a
two-year period from the directors who constituted the Board at the beginning of such period, and such replacement shall not have been approved by a
vote of at least a majority of the Board then still in office who either were members of such Board at the beginning of such period or (v) consummation
of a merger or consolidation of the Company with another entity in which the holders of the Common Stock of the Company immediately prior to the
consummation of the transaction hold, directly or indirectly, immediately following the consummation of the transaction, less than 50% of the common
equity interests in the surviving corporation in such transaction. Notwithstanding the foregoing, with respect to any Award that is characterized as
“non-qualified deferred compensation” within the meaning of Section 409A of the Code, an event shall not be considered to be a Change in Control
under the Plan for purposes of any payment in respect of such Award unless such event is also a “change in ownership,” “change in effective control” or
“change in the ownership of a substantial portion of the assets” of the Company within the meaning of Section 409A of the Code.

(i)    “Code” means the Internal Revenue Code of 1986, as amended from time to time, and all regulations, interpretations, and administrative
guidance issued thereunder.

(j)    “Committee” means the Compensation Committee of the Board or such other committee as the Board shall appoint from time to time to
administer the Plan and to otherwise exercise and perform the authority and functions assigned to the Committee under the terms of the Plan.
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(k)    “Common Stock” means Sabre Corporation Common Stock, $0.01 par value per share, or any other security into which the common stock
shall be changed pursuant to the adjustment provisions of Section 11 of the Plan.

(l)    “Company” means Sabre Corporation and all of its Subsidiaries, collectively.

(m)    “Deferred Compensation Plan” means any plan, agreement or arrangement maintained by the Company from time to time that is established
or maintained under this Plan and that provides opportunities for deferral of compensation.

(n)    “Disability” shall mean a permanent disability as defined in the Company’s or an Affiliate’s disability plans, or as determined from time to
time by the Company, in its sole discretion, or as specified in the Participant’s Award Agreement, provided that (i) in the event the Participant is a
participant in the Sabre Corporation Executive Severance Plan and such Executive Severance Plan contains a different definition of the term
“Disability” (or any derivation of such term), the definition in such Executive Severance Plan shall control or (ii) in the event the Participant is not a
participant in the Sabre Corporation Executive Severance Plan but is a party to an effective employment agreement with the Company or any Affiliated
Entity as of the Grant Date, and such agreement contains or operates under a different definition of “Disability” (or any derivative of such term), the
definition of Disability used in such agreement at the time of grant shall be substituted for the definition set forth above for all purposes hereunder.

(o)    “Effective Date” means the date the Plan is approved by the Company’s stockholders.

(p)    “Employment” shall mean, except as otherwise required by Section 409A of the Code, employment with the Company or any Affiliated
Entity, and shall include the provision of services as a consultant for the Company or any Affiliated Entity. A Participant’s Employment shall terminate
on the date the Participant is no longer employed by an entity that is at least one of (i) the Company, (ii) an Affiliate, or (iii) an entity that is an Affiliated
Entity as of such date. “Employed” shall have a correlative meaning.

(q)    “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(r)    “Fair Market Value” means, with respect to a share of Common Stock, as of the applicable date of determination (i) closing price of a share
of Common Stock on the date of grant as reported on the principal securities exchange on which shares of Common Stock are then listed or admitted to
trading or (ii) if not so reported, the average of the closing bid and ask prices on the date of grant as reported on the NASDAQ Stock Market. In the
event that the price of a share of Common Stock shall not be so reported, the Fair Market Value of a share of Common Stock shall be determined by the
Committee in its sole discretion taking into account the requirements of Section 409A of the Code.

(s)    “Good Reason” shall mean, unless otherwise defined in a Participant’s Award Agreement (i) a material diminution in a Participant’s duties
and responsibilities other than a change in such Participant’s duties and responsibilities that results from becoming part of a larger organization
following a Change in Control, (ii) a decrease in a Participant’s base salary or bonus opportunity other than a proportionate decrease in bonus
opportunity of less than 10% that applies to employees generally of the Company or its Affiliates otherwise eligible to participate in the affected plan, or
(iii) a relocation of a
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Participant’s primary work location more than 50 miles from the Participant’s work location immediately prior to the Participant’s commencement of
participation in the Plan, without the Participant’s prior written consent; provided, that, within twenty days following the occurrence of any of the events
set forth herein, the Participant shall have delivered written notice to the Company of his or her intention to terminate his or her Employment for Good
Reason, which notice specifies in reasonable detail the circumstances claimed to give rise to the Participant’s right to terminate Employment for Good
Reason, and the Company shall not have cured such circumstances within thirty days following the Company’s receipt of such notice. Notwithstanding
the foregoing, if, as of the Grant Date, the Participant is a participant in the Sabre Corporation Executive Severance Plan and such Executive Severance
Plan contains a different definition of the term “Good Reason” (or any derivation of such term), the definition in such Executive Severance Plan shall
control or, if the Participant is not a participant in the Sabre Corporation Executive Severance Plan but is a party to an effective employment with the
Company or any Affiliated Entity that contains a different definition of the term “Good Reason” (or any derivation of such term), the definition in such
employment agreement shall control. Once an entity ceases to be an Affiliated Entity, even if an effective employment agreement as of the Grant Date
was with such entity, such agreement shall continue to apply with regard to defining Good Reason (and for such purpose references to such entity shall
be deemed to be references to the Company and any entity that continues to be an Affiliated Entity).

(t)    “Grant Date” means the date designated by the Committee and specified in the Award Agreement as the date the Award is granted.

(u)    “Incentive Stock Option” means an Option qualified under Section 422 of the Code.

(v)    “Non-Qualified Stock Option” means an Option that is not an “incentive stock option” within the meaning of Section 422 of the Code.

(w)    “Option” means a stock option to purchase shares of Common Stock granted to a Participant pursuant to Section 6 of the Plan.

(x)    “Other Stock-Based Award” means an award granted to a Participant pursuant to Section 7 of the Plan.

(y)    “Participant” means an employee or other individual service provider of the Company who is eligible to participate in the Plan and to whom
one or more Awards have been granted and, following the death of any such Person, his successors, heirs, executors, and administrators, as the case may
be. For the avoidance of doubt, an individual who is serving as both an employee or individual consultant or other service provider in addition to his or
her service as a member of the Board, such as an individual serving as an Executive Chairman of the Board or in another similar position, will be
eligible to participate in the Plan and receive Awards hereunder (to the extent determined by the Committee from time to time) in respect of such
employment or other provision of services.

(z)    “Performance Measures” means such measures as are described in Section 9.

(aa)    “Person” means a “person” as such term is used in Sections 13(d) and 14(d) of the Exchange Act, including any “group” within the
meaning of Section 13(d)(3) of the Exchange Act.
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(ab)    “Plan” means this Sabre Corporation 2019 Omnibus Incentive Compensation Plan, as it may be amended from time to time.

(ac)    “Prior Plans” means the Sabre Corporation 2016 Omnibus Incentive Compensation Plan, the Sabre Corporation 2014 Omnibus Incentive
Compensation Plan, the Sovereign Holdings, Inc. 2012 Management Equity Incentive Plan, the Sovereign Holdings, Inc. 2007 Management Equity
Incentive Plan (as amended in 2010), and the Sovereign Holdings, Inc. Stock Incentive Plan.

(ad)    “Qualifying Termination” shall mean, with respect to a Participant, (i) a termination of such Participant’s Employment by the Company or
any of its then-Affiliated Entities) without Cause or by the Participant for Good Reason, or (ii) a termination of such Participant’s Employment in the
event of a Participant’s death or Disability, in each of (i) or (ii), following a Change in Control of the Company. It is understood that a Participant shall
not have a Qualifying Termination by virtue of ceasing to be Employed by an entity or its subsidiaries undergoing a Change in Control where, following
such Change in Control, the Participant remains employed by an entity that was an Affiliated Entity of the entity or its subsidiaries undergoing a Change
in Control immediately prior to such Change in Control.

(ae)    “Sabre Corporation” means Sabre Corporation, a Delaware corporation, and any successor thereto.

(af)    “Securities Act” means the Securities Act of 1933, as amended.

(ag)    “Subsidiary” means any “subsidiary” within the meaning of Rule 405 under the Securities Act.

 
3. Stock Subject to the Plan, Share Counting Rules, and Individual Award Limits.

(a)    Subject to adjustment as provided in Section 11 and the provisions of this Section 3, the number of shares of Common Stock that may be
covered by Awards granted under the Plan shall be the sum of: (i) 12,500,000 shares of Common Stock, (ii) the number of shares remaining available for
issuance under the Prior Plans that are not the subject of outstanding Awards as of the Effective Date, and (iii) any shares subject to outstanding Awards
under any Prior Plan as of the Effective Date that become available for issuance in accordance with the share counting provisions of such Prior Plans.
Shares of Common Stock issued under the Plan may be either authorized and unissued shares or treasury shares, or both, in the sole discretion of the
Committee.

(b)    For purposes of the preceding paragraph, shares of Common Stock covered by Awards shall only be counted as used or issued to the extent
they are actually issued and delivered to a Participant (or such Participant’s permitted transferees as described in the Plan) pursuant to the Plan provided,
however, that if the exercise price or tax withholding requirements related to any Award granted under the Plan is satisfied through the withholding by
the Company of shares of Common Stock that are otherwise then deliverable in respect of such Award or through actual or constructive transfer to the
Company of shares of Common Stock already owned, the number of shares of Common Stock withheld or transferred, will be deemed delivered for
purposes of determining the number of shares of Common Stock available for issuance or transfer under the Plan. Furthermore, any shares of Common
Stock received by a Participant in connection with an exercise of Options that are subsequently repurchased by the Company will be deemed delivered
for purposes of determining the number of shares of Common
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Stock available for issuance or transfer under the Plan. However, if all or any portion of an Award issued pursuant to the Plan expires, or is forfeited,
terminated or cancelled, without the issuance of shares of Common Stock, or is exchanged with the Committee’s permission, prior to the issuance of
shares of Common Stock, for an Award not involving shares of Common Stock, the number of shares of Common Stock subject to Awards that have
been so forfeited, terminated, cancelled, or have expired, as the case may be, will again be available for issuance or transfer under the Plan. In addition,
because shares of Common Stock will count against the number reserved in Section 3(a) upon delivery, and subject to the share counting rules under this
Section 3(b), the Committee may determine that Awards may be outstanding that relate to a greater number of shares of Common Stock than the
aggregate remaining available under the Plan, so long as Awards will not result in delivery and vesting of shares of Common Stock in excess of the
number then available under the Plan.

(c)    Shares of Common Stock covered by Awards granted pursuant to the Plan in connection with the assumption, replacement, conversion, or
adjustment of outstanding equity-based awards in the context of a corporate acquisition or merger (within the meaning of NASDAQ Listing Rule 5635)
as provided in Section 11 of the Plan shall not count as used under the Plan for purposes of Section 3.

(d)    Notwithstanding anything in the Plan to the contrary, and subject to adjustment as provided in Section 11:

(i)    the number of shares of Common Stock that may be covered by Incentive Stock Options shall not exceed 12,500,000 shares of
Common Stock in the aggregate;

(ii)    the number of shares of Common Stock that may be covered by Awards (other than Options or stock appreciation rights) granted under
the Plan to any Participant in a single fiscal year of the Company may not exceed 1,000,000 shares and the number of shares of Common Stock that may
be covered by Options or stock appreciation rights granted under the Plan to any Participant in a single fiscal year of the Company may not exceed
1,000,000 shares; and

(iii)    the amount payable with respect to any Cash Incentive Award granted under the Plan to any Participant in a single fiscal year of the
Company that is subject to performance-based vesting may not exceed (i) $5,000,000.

 
4. Administration of the Plan.

(a)    The Committee

The Plan shall be administered by the Board or a Committee of the Board consisting of two or more persons, each of whom may, from time
to time, qualify as a “non-employee director” (within the meaning of Rule 16b-3 promulgated under Section 16 of the Exchange Act) and as
“independent” within the meaning of any applicable stock exchange or similar regulatory authority on which the Common Stock is then listed, in each
case if and to the extent required by applicable law.

(b)    Grant of Awards

(i)    The Committee shall, consistent with the terms of the Plan, from time to time designate those individuals who shall be granted Awards
under the Plan and the amount, type, and other
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terms and conditions of such Awards, which need not be identical for each Participant. The Committee shall have full discretionary authority to
administer the Plan, including discretionary authority to interpret and construe any and all provisions of the Plan and the terms of any Award (and any
Award Agreement) granted thereunder and to adopt, amend and rescind from time to time such rules and regulations for the administration of the Plan as
the Committee may deem necessary or appropriate. Decisions of the Committee shall be final, binding, and conclusive on all parties.

(ii)    Awards granted under the Plan may, in the Committee’s discretion, be granted either alone or in addition to, in tandem with, or in
substitution or exchange for, any other Award, any award granted under another plan of the Company or any business entity to be acquired by the
Company, or any other right of a Participant to receive payment from the Company. Awards granted in addition to or in tandem with other Awards or
awards may be granted either as of the same time as, or a different time from, the grant of such other Awards or awards.

(iii)    On or after the Grant Date of an Award under the Plan, the Committee may (i) accelerate the date on which any such Award becomes
vested, exercisable or transferable, as the case may be, (ii) extend the term of any such Award, including, without limitation, extending the period
following a termination of a Participant’s Employment during which any such Award may remain outstanding, (iii) waive any conditions to the vesting,
exercisability, or transferability, as the case may be, of any such Award, (iv) grant other Awards in addition to, in tandem with, or in substitution or
exchange for, any Award, any award granted under another plan of the Company or any business entity to be acquired by the Company, or (v) provide
for the accrual and payment of dividends or dividend equivalents with respect to any such Award, provided that in the case of this (v), no dividend
equivalents shall be paid on any Award until such time as the underlying Award has vested, and any dividends payable in respect of Awards of restricted
stock shall not vest unless and until the restricted stock awards to which such dividends relate have also vested; provided, further, in each of (i) through
(v) that the Committee shall not have any such authority and shall not take any such action to the extent that the grant of such authority or the taking of
such action would cause any tax to become due under Section 409A of the Code and provided further, that the vesting period for ninety-five percent
(95%) of the shares of Common Stock issued pursuant to Options and Other-Stock Based Awards shall be a minimum of one (1) year from the date of
grant. Notwithstanding anything herein to the contrary, without the approval of the stockholders of the Company, the Company shall not reprice any
stock option (within the meaning of NASDAQ Listing Rule 5635(c) and any other formal or informal guidance issued by the NASDAQ), which for this
purpose also means any of the following or any other action that has the same effect: (i) lowering the exercise price of an Option or stock appreciation
right after it is granted, (ii) any other action that is treated as a repricing under United States generally accepted accounting principles, or (iii) canceling
an Option or stock appreciation right at a time when its exercise price exceeds the Fair Market Value of the underlying shares of Common Stock, in
exchange for another Option or stock appreciation right, shares of restricted Common Stock, other Awards, cash or other property; provided, however,
that the foregoing transactions shall not be deemed a repricing if pursuant to an adjustment or other action authorized under Section 11.

(iv)    The Committee may grant dividend equivalents to any Participant based on the dividends declared on shares of Common Stock that
are subject to any Award during the period between the Grant Date and the date the Award is exercised, vests, pays out, or expires. Such dividend
equivalents may be awarded or paid in the form of cash, shares of Common Stock, restricted stock, or restricted stock units, or a combination, and shall
be determined by such formula and at such time and subject to such accrual, forfeiture, or payout restrictions or limitations as determined by the
Committee in its sole discretion.
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(v)    In addition, the Committee may permit a Participant to defer such Participant’s receipt of the payment of cash or the delivery of shares
of Common Stock that would otherwise be due to such Participant in connection with any Award. If any such deferral is required or permitted, the
Committee shall, in its sole discretion, establish rules and procedures, in accordance with Section 409A of the Code (to the extent applicable), for such
payment or Common Stock delivery deferrals and any notional earnings to be credited on such deferred amounts.

(c)    Delegation of Authority

(i)    All of the powers and responsibilities of the Committee under the Plan may be delegated by the Committee, in writing, to any
subcommittee thereof, in which case the acts of such subcommittee shall be deemed to be acts of the Committee hereunder. The Committee may also
from time to time authorize a subcommittee consisting of one or more members of the Board of Directors (including members who are employees of the
Company) or employees of the Company to grant Awards to persons who are not “executive officers” of the Company (within the meaning of Rule
16a-1 under the Exchange Act), subject to such restrictions and limitations as the Committee may specify and to the requirements of Section 157 of the
Delaware General Corporation Law.

(ii)    In addition, the Committee may delegate the administration of the Plan to one or more officers or employees of the Company, and such
administrator(s) may have the authority to execute and distribute Award Agreements or other documents evidencing or relating to Awards granted by the
Committee under this Plan, to maintain records relating to Awards, to process or oversee the issuance of Common Stock under Awards, to interpret and
administer the terms of Awards, and to take such other actions as may be necessary or appropriate for the administration of the Plan and of Awards under
the Plan, provided that in no case shall any such administrator be authorized (i) to grant Awards under the Plan, (ii) to take any action inconsistent with
Section 409A of the Code or (iii) to take any action inconsistent with Section 157 of the Delaware General Corporation Law and other applicable
provisions of the Delaware General Corporation Law. Any action by any such administrator within the scope of its delegation shall be deemed for all
purposes to have been taken by the Committee and, except as otherwise specifically provided, references in this Plan to the Committee shall include any
such administrator. The Committee and, to the extent it so provides, any subcommittee, shall have sole authority to determine whether to review any
actions and/or interpretations of any such administrator, and if the Committee shall decide to conduct such a review, any such actions and/or
interpretations of any such administrator shall be subject to approval, disapproval, or modification by the Committee.

(d)    Payments by the Company and Registration of Common Stock

(i)    The Company shall pay any amount payable with respect to an Award in accordance with the terms of such Award, provided that the
Committee may, in its discretion, defer the payment of amounts payable with respect to an Award subject to and in accordance with the terms of any
Deferred Compensation Plan, to the extent such Deferred Compensation Plan permits deferral of Awards granted hereunder. Payments to be made by the
Company upon the exercise or settlement of an Award may be made in such forms as the Committee shall determine, including, without limitation, cash,
Common Stock, other Awards or other property, and may be made in a single payment or transfer, in
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installments, or on a deferred basis. The settlement of any Award may be accelerated, and cash paid in lieu of Common Stock in connection with such
settlement, in the Committee’s discretion or upon occurrence of one or more specified events; provided that, with respect to any Award subject to
Section 409A of the Code, such acceleration or payment shall comply with Section 409A of the Code.

(ii)    The Company may, to the extent permitted by applicable law and permissible under Section 409A of the Code, deduct from and set off
against any amounts the Company may owe to the Participant from time to time (including amounts payable in connection with any Award, owed as
wages, fringe benefits, or other compensation owed to the Participant), such amounts as may be owed by the Participant to the Company, although the
Participant shall remain liable for any part of the Participant’s payment obligation not satisfied through such deduction and setoff. By accepting any
Award granted hereunder, the Participant agrees to any deduction or setoff under this Section 4.

(iii)    Sabre Corporation shall be under no obligation to effect the registration pursuant to the Securities Act of any shares of Common Stock
to be issued hereunder or to effect similar compliance under any state laws. Notwithstanding anything herein to the contrary, Sabre Corporation shall not
be obligated to cause to be issued or delivered any certificates evidencing shares of Common Stock pursuant to the Plan unless and until Sabre
Corporation is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable laws, regulations of
governmental authority and the requirements of any securities exchange on which shares of Common Stock are traded.

(iv)    Furthermore, the Company may, to the extent deemed necessary or advisable by the Committee, postpone the issuance or delivery of
Common Stock or payment of other benefits under any Award until completion of such registration or qualification of such Common Stock or other
required action under any federal or state law, rule or regulation, listing or other required action with respect to any stock exchange or automated
quotation system upon which the Common Stock or other securities of the Company are listed or quoted, or compliance with any other obligation of the
Company, as the Committee may consider appropriate, and may require any Participant to make such representations, furnish such information and
comply with or be subject to such other conditions (including that the certificates evidencing shares of Common Stock bear such legends) as it may
consider appropriate in connection with the issuance or delivery of Common Stock or payment of other benefits in compliance with applicable laws,
rules, and regulations, listing requirements, or other obligations; provided that the Committee shall take no action to the extent that the taking of such
action would cause any tax to become due under Section 409A of the Code. The foregoing notwithstanding, in connection with a Change in Control, the
Company shall take or cause to be taken no action, and shall undertake or permit to arise no legal or contractual obligation, that results or would result in
any postponement of the issuance or delivery of Common Stock or payment of benefits under any Award or the imposition of any other conditions on
such issuance, delivery, or payment, to the extent that such postponement or other condition would represent a greater burden on a Participant than
existed on the 90th day preceding the Change in Control.

(e)    Limitation on Liability

(i)    The Committee may employ attorneys, consultants, accountants, agents, and other persons, and the Committee, the Company, and its
officers, directors, and employees shall be entitled, in good faith, to rely or act upon any advice, opinions, or valuations of any such persons. In addition,
the Committee and each member thereof, and any person acting pursuant to
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authority delegated by the Committee, shall be entitled, in good faith, to rely or act upon any report or other information furnished by any officer,
director, or employee of the Company, the Company’s independent auditors, consultants, or any other agents assisting in the administration of the Plan.

(ii)    No member of the Committee, nor any person acting pursuant to authority delegated by the Committee, nor any officer, director, or
employee of the Company acting at the direction or on behalf of the Committee, shall be liable for any action, omission, or determination relating to the
Plan, and Sabre Corporation shall, to the fullest extent permitted by law, indemnify and hold harmless each member of the Committee, each person
acting pursuant to authority delegated by the Committee, and each other officer, director, or employee of the Company to whom any duty or power
relating to the administration or interpretation of the Plan has been delegated, against any cost or expense (including counsel fees) or liability (including
any sum paid in settlement of a claim with the approval of the Committee) arising out of any action, omission or determination relating to the Plan,
unless, in either case, such action, omission, or determination was taken or made by such member, director, employee, or other person acting pursuant to
authority delegated by the Committee in bad faith and without reasonable belief that it was in the best interests of the Company.

 
5. Eligibility.

The Persons who shall be eligible to receive Awards pursuant to the Plan shall be those employees of the Company whom the Committee shall
select from time to time. Eligible persons shall include any Person who has been offered Employment by the Company, provided that such prospective
employee may not receive any payment or exercise any right relating to an Award until such person has commenced Employment. Each Award granted
under the Plan shall be evidenced by an instrument in writing in form and substance approved by the Committee.

 
6. Options.

The Committee may from time to time grant Options, subject to the following terms and conditions:

(a)    Exercise Price

The exercise price per share of Common Stock covered by any Option shall be not less than 100% of the Fair Market Value of a share of Common
Stock on the Grant Date. The Award Agreement of each Option shall fix the exercise price and clearly identify such Option as either an Incentive Stock
Option or as a Non-Qualified Stock Option.

(b)    Term and Exercise of Options

(i)    Each Option shall become vested and exercisable on such date or dates, during such period, and for such number of shares of Common
Stock as shall be determined by the Committee on or after the date such Option is granted; provided, however, that no Option shall be exercisable after
the expiration of ten years from the date such Option is granted; and, provided, further, that each Option shall be subject to earlier termination,
expiration, or cancellation as provided in the Plan or in the relevant Award Agreement.

(ii)    Each Option may be exercised in whole or in part. The partial exercise of an Option shall not cause the expiration, termination, or
cancellation of the remaining portion thereof.
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(iii)    An Option shall be exercised by such methods and procedures as the Committee determines from time to time, including, without
limitation, through net physical settlement.

(iv)    Options may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws
of descent or distribution and may be exercised, during the lifetime of a Participant, only by the Participant; provided, however, that the Committee may
permit Non-Qualified Stock Options to be sold, pledged, assigned, hypothecated, transferred, or disposed of, on a general or specific basis, subject to
such conditions and limitations as the Committee may determine. In addition, the Committee may impose such restrictions on any shares acquired
pursuant to the exercise of an Option as it may deem advisable, including, without limitation, minimum holding period requirements, restrictions under
applicable federal securities laws, under the requirements of any stock exchange or market upon which such shares are then listed and/or traded, or
under any blue sky or state securities laws applicable to such shares.

(v)    Options granted under the Plan are intended to be exempt from Section 409A of the Code.

(c)    Special Rules for Incentive Stock Options

(i)    The aggregate Fair Market Value of shares of Common Stock with respect to which Incentive Stock Options are exercisable for the first
time by a Participant during any calendar year under the Plan and any other stock option plan of the Company shall not exceed $100,000. Such Fair
Market Value shall be determined as of the Grant Date of such Incentive Stock Option. In the event that the aggregate Fair Market Value of shares of
Common Stock with respect to such Incentive Stock Options exceeds $100,000, then Incentive Stock Options granted hereunder to such Participant
shall, to the extent and in the order required by regulations promulgated under the Code (or any other authority having the force of regulations),
automatically be deemed to be Non-Qualified Stock Options, but all other terms and provisions of such Incentive Stock Options shall remain
unchanged. In the absence of such regulations (and authority), or in the event such regulations (or authority) require or permit a designation of the
Options which shall cease to constitute Incentive Stock Options, Incentive Stock Options granted hereunder shall, to the extent of such excess and in the
order in which they were granted, automatically be deemed to be Non-Qualified Stock Options, but all other terms and provisions of such Incentive
Stock Options shall remain unchanged.

(ii)    Incentive Stock Options may only be granted to individuals who are employees of the Company. No Incentive Stock Option may be
granted to an individual if, at the time of the proposed grant, such individual owns stock possessing more than ten percent (10%) of the total combined
voting power of all classes of stock of Sabre Corporation or any of its Subsidiaries, unless (i) the exercise price of such Incentive Stock Option is at least
one hundred and ten percent (110%) of the Fair Market Value of a share of Common Stock at the time such Incentive Stock Option is granted and
(ii) such Incentive Stock Option is not exercisable after the expiration of five years from the date such Incentive Stock Option is granted.
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7. Other Stock-Based Awards.

The Committee may from time to time grant equity, equity-based or equity-related Awards not otherwise described herein in such amounts and
subject to such terms and conditions as the Committee shall determine. Without limiting the generality of the preceding sentence, each such Other
Stock-Based Award may (i) involve the transfer of actual shares of Common Stock to Participants, either at the time of grant or thereafter, or payment in
cash or otherwise of amounts based on the value of shares of Common Stock, (ii) be subject to performance-based and/or service-based conditions,
(iii) be in the form of stock appreciation rights, phantom stock, restricted stock, restricted stock units, performance shares, deferred share units, or share-
denominated performance units, and (iv) be designed to comply with applicable laws of jurisdictions other than the United States; provided, that each
Other Stock-Based Award shall be denominated in, or shall have a value determined by reference to, a number of shares of Common Stock that is
specified at the time of the grant of such award. Notwithstanding the foregoing, to the extent any such Other Stock-Based Award is subject to
Section 409A of the Code, the Award Agreement of such Other Stock-Based Award shall contain terms and conditions (including, without limitation and
to the extent applicable, deferral and payment provisions) that comply with Section 409A of the Code.

 
8. Cash Incentive Awards.

The Committee may grant to any Participant Cash Incentive Awards that are subject to the terms and conditions of the Plan. Cash Incentive
Awards granted under the Plan may be settled in cash or in other property, including shares of Common Stock, provided that the term “Cash Incentive
Award” shall exclude any Option or Other Stock-Based Award. Without limiting the generality of the foregoing, a Cash Incentive Award may provide
for target awards based on allocation among Participants of a bonus or incentive pool. For the avoidance of doubt, nothing herein is intended to limit or
shall limit the Company’s ability to grant cash-based awards that are not subject to the Plan.

 
9. Performance-Based Compensation.

(a)     The Committee may issue Awards under the Plan, the grant, payment or vesting of which is conditioned upon the satisfaction of
Performance Measures. Such Performance Measures may include: adjusted net earnings, appreciation in and/or maintenance of the price of Common
Stock (including, without limitation, comparisons with various stock market indices), attainment of strategic and operational initiatives, budget, cash
flow (including, without limitation, free cash flow), cost of capital, cost reduction, earnings and earnings growth (including, without limitation, earnings
per share, earnings before taxes, earnings before interest and taxes, and earnings before interest, taxes, depreciation and amortization), market share,
market value added, net income, net sales, net revenue, operating profit and operating income, pretax income before allocation of corporate overhead
and bonus, reductions in costs, return on assets and return on net assets, return on equity, return on invested capital, revenues, sales and sales growth,
successful acquisition/divestiture, total stockholder return and improvement of stockholder return, gross margin, measures of liquidity or credit metrics,
cash flow per share, improvements or attainments of expense levels, or improvements or attainment of working capital levels or debt reduction, or such
other measures as the Committee may determine from time to time. A Performance Measure (i) may relate to the performance of the Participant, Sabre
Corporation, a Subsidiary, any business group, business unit or other subdivision of the Company, or any combination of the foregoing, as the
Committee deems appropriate and (ii) may be expressed as an amount, as an increase or decrease over a specified period, as a relative comparison to the
performance of a group of comparator companies or a published or special index, or any other measure of the selected performance criteria, as the
Committee deems appropriate. Performance goals may differ for Awards granted to any one Participant or to different
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Participants. If the Committee determines that a change in the business, operations, corporate structure or capital structure of the Company, or the
manner in which it conducts its business, or other events or circumstances, render previously established Performance Measures unsuitable, the
Committee may in its discretion modify such Performance Measures or the related levels of achievement, in whole or in part, as the Committee deems
appropriate and equitable.

(b)    The Committee shall determine the length of the measurement or performance period applicable to each Award whose grant, vesting or
payment is subject to the achievement of Performance Measures. Such measurement or performance periods may be overlapping.

(c)    Nothing in this Section 9 is intended to limit the Committee’s discretion to adopt conditions with respect to any Award, or to require the
Committee to issue Awards. The Committee may, subject to the terms of the Plan, amend previously granted Awards whose grant, vesting or payment is
subject to Performance Measures.

 
10. Effect of Separation from Service.

(a)    Each Award Agreement shall set forth the effect of the Participant’s termination of Employment on any outstanding Awards. Such provisions
shall be determined in the sole discretion of the Committee, need not be uniform among all Awards issued, and may reflect distinctions based on the
reasons for the termination of Employment.

(b)    Except as to any awards constituting stock rights exempt from Section 409A of the Code, termination of Employment shall mean a
‘separation from service’ within the meaning of Section 409A, unless the Participant is retained as a consultant pursuant to a written agreement and such
agreement provides otherwise. The Employment of a Participant with the Company shall be deemed to have terminated for all purposes of the Plan if
such person is employed by or provides services to a Person that is a Subsidiary of the Company and such Person ceases to be a Subsidiary of the
Company, unless the Committee determines otherwise. Subject to Section 409A and unless otherwise determined by the Committee, (i) a Participant
who ceases to be an employee of the Company but continues, or simultaneously commences, services as a director on the Board shall not be deemed to
have had a termination of Employment for purposes of the Plan and (ii) a Participant who ceases to be an employee of the Company but continues, or
simultaneously commences, services as an independent contractor or consultant to the Company shall be deemed to have had a termination of
Employment for purposes of the Plan. Without limiting the generality of the foregoing, the Committee shall determine whether an authorized leave of
absence, or absence in military or government service, shall constitute termination of Employment. Furthermore, no payment shall be made with respect
to any Awards under the Plan that are subject to Section 409A of the Code as a result of any such authorized leave of absence or absence in military or
government service unless such authorized leave or absence constitutes a separation from service for purposes of Section 409A of the Code and the
regulations promulgated thereunder.

 
11. Adjustment Upon Certain Changes.

(a)    Shares Available for Grants

In the event of any change in the number of shares of Common Stock outstanding by reason of any stock dividend or split, recapitalization,
merger, consolidation, combination or exchange of shares, or
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similar corporate change, the maximum aggregate number of shares of Common Stock with respect to which the Committee may grant Awards in any
year, and the maximum aggregate number of shares of Common Stock with respect to which the Committee may grant Awards to any individual
Participant in any year, shall be appropriately adjusted by the Committee. In the event of any change in the number of shares of Common Stock
outstanding by reason of any other similar event or transaction, the Committee shall, to the extent deemed appropriate by the Committee, make such
adjustments in the number and class of shares of Common Stock with respect to which Awards may be granted.

(b)    Increase or Decrease in Issued Shares Without Consideration

In the event of any increase or decrease in the number of issued shares of Common Stock resulting from a subdivision or consolidation of shares
of Common Stock or the payment of a stock dividend (but only on the shares of Common Stock), or any other increase or decrease in the number of
such shares effected without receipt or payment of consideration by the Company, the Committee shall, to the extent deemed appropriate by the
Committee, appropriately adjust the number of shares of Common Stock subject to each outstanding Award and the exercise price per share of Common
Stock of each such Award.

(c)    Certain Mergers

In the event that any merger, consolidation or similar transaction as a result of which the holders of shares of Common Stock receive consideration
consisting exclusively of securities of the surviving corporation in such transaction, the Committee shall, to the extent deemed appropriate by the
Committee, adjust each Award outstanding on the date of such merger or consolidation so that it pertains and applies to the securities which a holder of
the number of shares of Common Stock subject to such Award would have received in such merger or consolidation.

(d)    Certain Other Transactions

In the event of (i) a dissolution or liquidation of Sabre Corporation, (ii) a sale of all or substantially all of the Company’s assets (on a consolidated
basis), (iii) a merger, consolidation, or similar transaction involving Sabre Corporation in which Sabre Corporation is not the surviving corporation, or
(iv) a merger, consolidation or similar transaction involving Sabre Corporation in the holders of shares of Common Stock receive securities of another
corporation and/or other property, including cash, other than shares of the surviving corporation in such transaction, the Committee shall, to the extent
deemed appropriate by the Committee, but subject to Section 409A of the Code to the extent applicable, have the power to:

(i)    cancel, effective immediately prior to the occurrence of such event, each Award (whether or not then exercisable), and, in full
consideration of such cancellation, pay to the Participant to whom such Award was granted an amount in cash, for each share of Common Stock subject
to such Award, equal to the value, as determined by the Committee in its reasonable discretion, of such Award, provided that with respect to any
outstanding Option such value shall be equal to the excess of (A) the value, as determined by the Committee in its reasonable discretion, of the property
(including cash) received by the holder of a share of Common Stock as a result of such event over (B) the exercise price of such Option; and
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(ii)    provide for the exchange of each Award (whether or not then exercisable or vested) for an Award with respect to (A) some or all of the
property which a holder of the number of shares of Common Stock subject to such Award would have received in such transaction or (B) securities of
the acquiror or surviving entity and, incident thereto, make an equitable adjustment as determined by the Committee in the exercise price of the Award,
or the number of shares or amount of property subject to the Award or provide for a payment (in cash or other property) to the Participant to whom such
Award was granted in partial consideration for the exchange of the Award.

(e)    Other Changes

In the event of any change in the capitalization of Sabre Corporation or corporate change other than those specifically referred to in paragraphs
(b), (c), or (d), including, without limitation, an extraordinary cash dividend, the Committee shall, to the extent deemed appropriate by the Committee,
make such adjustments in the number and class of shares subject to Awards outstanding on the date on which such change occurs and in such other
terms of such Awards as the Committee may consider appropriate.

(f)    Cash Incentive Awards

In the event of any transaction or event described in this Section 11, including without limitation any corporate change referred to in paragraph
(e) hereof, the Committee may, as the Committee may consider appropriate in respect of such transaction or event, make such adjustments in the terms
and conditions of any Cash Incentive Awards.

(g)    No Other Rights

Except as expressly provided in the Plan or any Award Agreement, no Participant shall have any rights by reason of any subdivision or
consolidation of shares of stock of any class, the payment of any dividend or dividend equivalents, any increase or decrease in the number of shares of
stock of any class, or any dissolution, liquidation, merger, or consolidation of Sabre Corporation or any other corporation. Except as expressly provided
in the Plan, no issuance by Sabre Corporation of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and
no adjustment by reason thereof shall be made with respect to, the number of shares or amount of other property subject to, or the terms related to, any
Award.

(h)    Savings Clause

No provision of this Section 11 shall be given effect to the extent that such provision (i) would cause any tax to become due under Section 409A
of the Code or (ii) would result in short-swing profits liability under Section 16 of the Exchange Act or violate the exemptive conditions of Rule 16b-3
of the Exchange Act.
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12. Change in Control.

Except as otherwise set forth in a Participant’s Award Agreement, in the event (a) a Participant has a Qualifying Termination following a Change
in Control of the Company or (b) of a Change in Control in which outstanding Awards are not assumed, continued, or substituted by the surviving
corporation:

(i)    All deferral of settlement, forfeiture conditions and other restrictions applicable to Awards granted under the Plan shall lapse and such
Awards shall be deemed fully vested as of the time of the Change in Control without regard to deferral and vesting conditions; and

(ii)    Any Award carrying a right to exercise that was not previously exercisable and vested shall become fully exercisable and vested as of
the time of the Change in Control.

 
13. Rights under the Plan.

(a)    No person shall have any rights as a stockholder with respect to any shares of Common Stock covered by or relating to any Award granted
pursuant to the Plan until the date of the issuance of such shares on the books and records of Sabre Corporation. Except as otherwise expressly provided
in Section 11 hereof, no adjustment of any Award shall be made for dividends or other rights for which the record date occurs prior to the date such
stock certificate is issued. Nothing in this Section 13 is intended, or should be construed, to limit authority of the Committee to cause the Company to
make payments based on the dividends that would be payable with respect to any share of Common Stock if it were issued or outstanding, or to grant
rights related to such dividends.

(b)    Nothing in the Plan shall be construed to: (a) limit, impair, or otherwise affect the Company’s right or power to make adjustments,
reclassifications, reorganizations, or changes of its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell, or transfer all or
any part of its business or assets; or, (b) limit the right or power of the Company to take any action which such entity deems to be necessary or
appropriate. Neither the adoption of the Plan nor the grant of any Award shall be construed as creating any limitations on the power of the Board of
Directors or Committee to adopt such other compensation arrangements as it may deem desirable for any Participant.

(c)    The Company shall not have any obligation to establish any separate fund or trust or other segregation of assets to provide for payments
under the Plan. To the extent any person acquires any rights to receive payments hereunder from the Company, such rights shall be no greater than those
of an unsecured creditor. Nothing contained in the Plan, and no action taken pursuant to its provisions, shall create or be construed to create a trust of
any kind, or a fiduciary relationship between the Company and any Participant, beneficiary, legal representative, or any other person. The Plan is not
subject to the Employee Retirement Income Security Act of 1974, as amended.

 
14. No Special Employment Rights; No Right to Award.

(a)    Nothing contained in the Plan or any Award shall confer upon any Participant any right with respect to the continuation of his employment
by or service to the Company or interfere in any way with the right of the Company at any time to terminate such employment or service or to increase
or decrease the compensation of the Participant from the rate in existence at the time of the grant of an Award.
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(b)    No person shall have any claim or right to receive an Award hereunder. The Committee’s granting of an Award to a Participant at any time
shall neither require the Committee to grant an Award to such Participant or any other Participant or other person at any time nor preclude the
Committee from making subsequent grants to such Participant or any other Participant or other person.

 
15. Tax Provisions & Withholding.

(a)    Cash Remittance

Whenever shares of Common Stock are to be issued upon the exercise of an Option or the grant or vesting of an Award, and whenever any amount
shall become payable in respect of any Award, the Company shall have the right to require the Participant to remit to the Company in cash an amount
sufficient to satisfy federal, state, and local withholding tax requirements, if any, attributable to such exercise, grant, vesting, or payment prior to the
delivery of any certificate or certificates for such shares or the effectiveness of the lapse of such restrictions or making of such payment. In addition,
upon the exercise or settlement of any Award in cash, or any payment with respect to any Award, the Company shall have the right to withhold from any
payment required to be made pursuant thereto an amount sufficient to satisfy the federal, state, and local withholding tax requirements, if any,
attributable to such exercise, settlement, or payment. The Company can delay the delivery to a Participant of any Common Stock or cash payable to
such Participant to determine the amount of withholding to be collected and to collect and process such withholding.

(b)    Stock Remittance

At the election of the Participant, subject to the approval of the Committee, when shares of Common Stock are to be issued upon the exercise,
grant, or vesting of an Award, the Participant may tender to Sabre Corporation a number of shares of Common Stock that have been owned by the
Participant for at least six months (or such other period as the Committee may determine) having a Fair Market Value at the tender date determined by
the Committee to be sufficient to satisfy the federal, state, and local withholding tax requirements, if any, attributable to such exercise, grant, or vesting
but not greater than such withholding obligations. Such election (i) shall be irrevocable, made in writing, and signed by the Participant, (ii) shall be
subject to any restrictions or limitations that the Committee, in its sole discretion, deems appropriate, and (iii) shall satisfy the Participant’s obligations
under this Section 15, if any. The Company can delay the delivery to a Participant of any Common Stock or cash payable to such Participant to
determine the amount of withholding to be collected and to collect and process such withholding.

(c)    Stock Withholding

At the election of the Participant, subject to the approval of the Committee, when shares of Common Stock are to be issued upon the exercise,
grant, or vesting of an Award, the Company shall withhold a number of such shares having a Fair Market Value at the exercise date determined by the
Committee to be sufficient to satisfy the federal, state, and local withholding tax requirements, if any, attributable to such exercise, grant, or vesting but
not greater than such withholding obligations. Such election (i) shall be irrevocable, made in writing, and signed by the Participant, (ii) shall be subject
to any restrictions or limitations that the Committee, in its sole discretion, deems appropriate, and (iii) shall satisfy the Participant’s obligations under
this Section 15, if any. The Company can delay the delivery to a Participant of any Common Stock or cash payable to such Participant to determine the
amount of withholding to be collected and to collect and process such withholding.
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(d)    Consent to and Notification of Section 83(b) Election

No election under Section 83(b) of the Code (to include in gross income in the year of transfer the amounts specified in Section 83(b) of the Code)
or under a similar provision of the laws of a jurisdiction outside the United States may be made unless expressly permitted by the terms of the Award
Agreement or by action of the Committee in writing prior to the making of such election. In any case in which a Participant is permitted to make such an
election in connection with an Award, the Participant shall notify the Company of such election within ten days of filing notice of the election with the
Internal Revenue Service or other governmental authority, in addition to any filing and notification required pursuant to regulations issued under
Section 83(b) of the Code or other applicable provision.

(e)    Notification Upon Disqualifying Disposition Under Section 421(b)

If any Participant shall make any disposition of shares of Common Stock delivered pursuant to the exercise of an Incentive Stock Option under the
circumstances described in Section 421(b) of the Code (i.e., a disqualifying disposition), such Participant shall notify the Company of such disposition
within ten days thereof.

 
16. Amendment or Termination of the Plan.

(a)    The Board may at any time suspend or discontinue the Plan or revise or amend it in any respect whatsoever; provided, however, that to the
extent that any applicable law, regulation, or rule of a stock exchange requires stockholder approval in order for any such revision or amendment to be
effective, such revision or amendment shall not be effective without such approval. The preceding sentence shall not restrict the Committee’s ability to
exercise its discretionary authority hereunder pursuant to Section 4 hereof, which discretion may be exercised without amendment to the Plan; provided
that no provision of this Section 16 shall be given effect to the extent that such provision would cause any tax to become due under Section 409A of the
Code.

(b)    Except as expressly provided in the Plan, no action hereunder may, without the consent of a Participant, materially adversely affect the
Participant’s rights under any previously granted and outstanding Award.

(c)    Nothing in the Plan shall limit the right of the Company to pay compensation of any kind outside the terms of the Plan.

 
17. No Obligation to Exercise.

The grant to a Participant of an Award shall impose no obligation upon such Participant to exercise such Award.
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18. Transfer Restrictions.

(a)    Upon the death of a Participant, outstanding Awards granted to such Participant may be exercised only by the executors or administrators of
the Participant’s estate or by any person or persons who shall have acquired such right to exercise by will or by the laws of descent and distribution. No
transfer by will or the laws of descent and distribution of any Award, or the right to exercise any Award, shall be effective to bind the Company unless
the Committee shall have been furnished with (a) written notice thereof and with a copy of the will and/or such evidence as the Committee may deem
necessary to establish the validity of the transfer and (b) an agreement by the transferee to comply with all the terms and conditions of the Award that are
or would have been applicable to the Participant and to be bound by the acknowledgements made by the Participant in connection with the grant of the
Award.

(b)    Except as provided in the preceding paragraph (regarding transfers upon the death of a Participant) and Section 6 (regarding the transfer of
certain Non-Qualified Stock Options), no Award or other right or interest of a Participant under the Plan shall be pledged, hypothecated, or otherwise
encumbered or subject to any lien, obligation, or liability of such Participant to any party (other than the Company), or assigned or transferred by such
Participant, and such Awards or rights that may be exercisable shall be exercised during the lifetime of the Participant only by the Participant or his or
her guardian or legal representative, except that Awards and other rights (other than Incentive Stock Options and Stock Appreciation Rights in tandem
therewith) may be transferred to one or more transferees during the lifetime of the Participant, and may be exercised by such transferees in accordance
with the terms of such Award, but only if and to the extent such transfers are permitted by the Committee, subject to any terms and conditions which the
Committee may impose thereon (which may include limitations the Committee may deem appropriate in order that offers and sales under the Plan will
meet applicable requirements of registration forms under the Securities Act specified by the Securities and Exchange Commission). A beneficiary,
transferee, or other person claiming any rights under the Plan from or through any Participant shall be subject to all terms and conditions of the Plan and
any Award document applicable to such Participant, except as otherwise determined by the Committee, and to any additional terms and conditions
deemed necessary or appropriate by the Committee.

 
19. Retirement and Welfare Plans.

Neither Awards made under the Plan nor shares of Common Stock or cash paid pursuant to such Awards will be included as “compensation” for
purposes of computing the benefits payable to any Participant under the Company’s retirement plans (both qualified and non-qualified) or welfare
benefit plans unless such other plan expressly provides that such compensation shall be taken into account in computing a Participant’s benefit or except
as the Committee may otherwise determine in its discretion.

 
20. Certain Limitations on Awards to Ensure Compliance with Section 409A of the Code.

(a)    The Company intends that the Plan and each Award granted hereunder that is subject to Section 409A of the Code shall comply with
Section 409A of the Code and that the Plan shall be interpreted, operated and administered accordingly. In the event any term and/or condition of an
Award granted hereunder would cause the application of an accelerated or additional tax under Section 409A of the Code, such term and/or condition
shall be restructured, to the extent possible, in a manner, determined by the Committee, which does not cause such an accelerated or additional tax. Any
reservation of rights by the Company hereunder affecting the timing of payment of any Award subject to
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Section 409A of the Code will only be as broad as is permitted by Section 409A of the Code. Notwithstanding anything herein to the contrary, in no
event shall the Company be liable for the payment of or gross up in connection with any taxes and or penalties owed by the Participant pursuant to
Section 409A of the Code. For purposes of Section 409A of the Code, each installment payment provided under the Plan shall be treated as a separate
payment.

(b)    Notwithstanding anything herein or in any Award Agreement to the contrary, in the event that a Participant is a “specified employee” (within
the meaning of Section 409A(2)(B) of the Code) as of the date of such Participant’s termination of Employment, any Awards subject to Section 409A of
the Code payable to such Participant as a result of his or her termination of Employment, shall be paid on the first business day of the first calendar
month that begins after the six-month anniversary of the date of the Participant’s termination of Employment, or, if earlier, the date of the Participant’s
death.

 
21. Participants Based Outside of the United States.

Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in other countries in which the Company operates or
has employees, the Committee, in its sole discretion, shall have the power and authority to:

(a)    Determine which Affiliates and Subsidiaries shall be covered by the Plan;

(b)    Determine which employees outside the United States are eligible to participate in the Plan;

(c)    Modify the terms and conditions of any Award granted to employees outside the United States to comply with applicable foreign laws;

(d)    Establish subplans and modify exercise procedures and other terms and procedures, to the extent such actions may be necessary or advisable.
Any subplans and modifications to Plan terms and procedures established under this Section 21 by the Committee shall be attached to the Plan
document as appendices; and

(e)    Take any action, before or after an Award is made, that it deems advisable to obtain approval or comply with any necessary local government
regulatory exemptions or approvals.

Notwithstanding the above, the Committee may not take any actions hereunder, and no Awards shall be granted, that would violate applicable law.

 
22. Legend.

The certificates or book entry for shares of Common Stock may include any legend or coding, as applicable, which the Committee deems
appropriate to reflect any restrictions on transfer of such shares.

 
23. Severability; Entire Agreement.

If any of the provisions of the Plan or any Award Agreement is finally held to be invalid, illegal, or unenforceable (whether in whole or in part),
such provision shall be deemed modified to the extent, but
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only to the extent, of such invalidity, illegality, or unenforceability, and the remaining provisions shall not be affected thereby; provided, that, if any of
such provisions is finally held to be invalid, illegal, or unenforceable because it exceeds the maximum scope determined to be acceptable to permit such
provision to be enforceable, such provision shall be deemed to be modified to the minimum extent necessary to modify such scope in order to make such
provision enforceable hereunder. The Plan and any Award Agreement or other agreements or documents designated by the Committee as setting forth
the terms of an Award contain the entire agreement of the parties with respect to the subject matter thereof and supersede all prior agreements, promises,
covenants, arrangements, communications, representations, and warranties between them, whether written or oral, with respect to the subject matter
thereof.

 
24. Descriptive Headings.

The headings in the Plan are for convenience of reference only and shall not limit or otherwise affect the meaning of the terms contained herein.

 
25. Governing Law.

The Plan and the rights of all persons under the Plan shall be construed and administered in accordance with the laws of the State of Delaware
without regard to its conflict of law principles.

 
26. Clawback.

Notwithstanding anything herein to the contrary, the Company will be entitled, to the extent permitted or required by applicable law, Company
policy including without limitation the Executive Compensation Recovery Policy and/or the requirements of an exchange on which the Company’s
shares of Common Stock are listed for trading, in each case, as in effect from time to time, to recoup compensation of whatever kind paid by the
Company or any of its affiliates at any time to a Participant under the Plan and the Participant, by accepting Awards pursuant to the Plan and any Award
Agreement, agrees to comply with any Company request or demand for such recoupment.

 
27. Effective Date and Term of Plan.

The Plan was initially adopted and shall be effective as of the Effective Date. The Plan shall terminate automatically on the ten (10) year
anniversary of the Effective Date and may be terminated on any earlier date as provided in Section 16, but all Awards made on or prior to such date will
continue in effect thereafter subject to the terms thereof and of the Plan.
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Exhibit 10.2

SABRE CORPORATION
2019 DIRECTOR EQUITY COMPENSATION PLAN



1. Purpose of the Plan.

This Sabre Corporation 2019 Director Equity Compensation Plan is intended to promote the interests of the Company and its stockholders by
providing certain compensation to eligible directors of the Company and to encourage the highest level of director performance by providing such
directors with a proprietary interest in the Company’s success and progress by granting them awards hereunder.

 
2. Definitions.

As used in the Plan or in any instrument governing the terms of any Award, the following definitions apply to the terms indicated below:

(a)    “Affiliate” means the Company and any of its direct or indirect subsidiaries.

(b)    “Affiliated Entity” means any entity related to the Company as a member of a controlled group of corporations in accordance with
Section 414(b) of the Code or as a trade or business under common control in accordance with Section 414(c) of the Code, for so long as such entity is
so related, including without limitation any Affiliate.

(c)    “Awards” mean all awards granted pursuant to the terms of the Plan including, but not limited to, Cash Awards, Non-Qualified Stock
Options, Stock Appreciation Rights, restricted stock awards and restricted stock unit awards.

(d)    “Award Agreement” means the written agreement, in a form determined by the Committee from time to time, between the Company and a
Participant that evidences the grant of an Award and sets out the terms and conditions of an Award.

(e)    “Board” means the Board of Directors of Sabre Corporation.

(f)    “Cash Award” means an award granted pursuant to Section 8 of the Plan.

(g)    “Change in Control” means the occurrence of any of the following events: (i) any sale, lease, exchange or other transfer (in one transaction
or a series of related transactions) of all or substantially all of the assets of the Company on a consolidated basis to any Person or group of related
persons for purposes of Section 13(d) of the Exchange Act (a “Group”), together with any Affiliates thereof; (ii) the approval by the holders of the
outstanding voting power of the Company of any plan or proposal for the liquidation or dissolution of the Company; (iii) any Person or Group(other
than any employee benefit plan sponsored by Sabre Corporation) shall become the beneficial owner (within the meaning of Section 13(d) of the
Exchange Act), directly or indirectly, of Common Stock representing more than 40% of the aggregate outstanding voting power of the Company and
such Person or Group actually has the power to vote such Common Stock in any such election; (iv) the replacement of a majority of the Board over a
two-year period from the directors who constituted the Board at the beginning of such period, and such replacement shall not have been approved by a
vote of at least a majority of the Board then still in office who either were members of such Board at the beginning of such period or (v) consummation
of a merger or consolidation of the Company with another entity in which the holders of the Common Stock of the Company immediately prior to the
consummation of the transaction hold, directly or indirectly,
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immediately following the consummation of the transaction, less than 50% of the common equity interests in the surviving corporation in such
transaction. Notwithstanding the foregoing, with respect to any Award that is characterized as “non-qualified deferred compensation” within the
meaning of Section 409A of the Code, an event shall not be considered to be a Change in Control under the Plan for purposes of any payment in respect
of such Award unless such event is also a “change in ownership,” “change in effective control” or “change in the ownership of a substantial portion of
the assets” of the Company within the meaning of Section 409A of the Code.

(h)    “Code” means the Internal Revenue Code of 1986, as amended from time to time, and all regulations, interpretations, and administrative
guidance issued thereunder.

(i)    “Committee” means the Compensation Committee of the Board or such other committee as the Board shall appoint from time to time to
administer the Plan and to otherwise exercise and perform the authority and functions assigned to the Committee under the terms of the Plan.

(j)    “Common Stock” means Sabre Corporation Common Stock, $0.01 par value per share, or any other security into which the common stock
shall be changed pursuant to the adjustment provisions of Section 10 of the Plan.

(k)    “Company” means Sabre Corporation and all of its Subsidiaries, collectively.

(l)    “Director Deferred Compensation Plan” means any plan, agreement or arrangement maintained by the Company from time to time that is
established or maintained under this Plan and that provides opportunities for deferral of compensation.

(m)    “Effective Date” means the date the Plan is approved by the Company’s stockholders.

(n)    “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(o)    “Fair Market Value” means, with respect to a share of Common Stock, as of the applicable date of determination (i) closing price of a share
of Common Stock on the date of grant as reported on the principal securities exchange on which shares of Common Stock are then listed or admitted to
trading or (ii) if not so reported, the average of the closing bid and ask prices on the date of grant as reported on the NASDAQ Stock Market. In the
event that the price of a share of Common Stock shall not be so reported, the Fair Market Value of a share of Common Stock shall be determined by the
Committee in its sole discretion taking into account the requirements of Section 409A of the Code.

(p)    “Grant Date” means the date designated by the Committee and specified in the Award Agreement as the date the Award is granted.

(q)    “Non-Qualified Stock Option” means an Option that is not an “incentive stock option” within the meaning of Section 422 of the Code.

(r)    “Option” means a stock option to purchase shares of Common Stock granted to a Participant pursuant to Section 6 of the Plan.
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(s)    “Other Stock-Based Award” means an award granted to a Participant pursuant to Section 7 of the Plan.

(t)    “Participant” means a member of the Board who is not an employee of the Company or any of its Subsidiaries who is eligible to participate
in the Plan and to whom one or more Awards have been granted and, following the death of any such Person, his successors, heirs, executors, and
administrators, as the case may be.

(u)    “Person” means a “person” as such term is used in Sections 13(d) and 14(d) of the Exchange Act, including any “group” within the meaning
of Section 13(d)(3) of the Exchange Act.

(v)    “Plan” means this Sabre Corporation 2019 Director Equity Compensation Plan, as it may be amended from time to time.

(w)    “Sabre Corporation” means Sabre Corporation, a Delaware corporation, and any successor thereto.

(x)    “Securities Act” means the Securities Act of 1933, as amended.

(y)    “Subsidiary” means any “subsidiary” within the meaning of Rule 405 under the Securities Act.

 
3. Stock Subject to the Plan, Share Counting Rules, and Individual Award Limits.

(a)    Subject to adjustment as provided in Section 10 and the provisions of this Section 3, the number of shares of Common Stock that may be
covered by Awards granted under the Plan shall be 500,000 shares of Common Stock. Shares of Common Stock issued under the Plan may be either
authorized and unissued shares or treasury shares, or both, in the sole discretion of the Committee.

(b)    For purposes of the preceding paragraph, shares of Common Stock covered by Awards shall only be counted as used or issued to the extent
they are actually issued and delivered to a Participant (or such Participant’s permitted transferees as described in the Plan) pursuant to the Plan provided,
however, that if the exercise price or tax withholding requirements related to any Award granted under the Plan is satisfied through the withholding by
the Company of shares of Common Stock that are otherwise then deliverable in respect of such Award or through actual or constructive transfer to the
Company of shares of Common Stock already owned, the number of shares of Common Stock withheld or transferred, will be deemed delivered for
purposes of determining the number of shares of Common Stock available for issuance or transfer under the Plan. Furthermore, any shares of Common
Stock received by a Participant in connection with an exercise of Options that are subsequently repurchased by the Company will be deemed delivered
for purposes of determining the number of shares of Common Stock available for issuance or transfer under the Plan. However, if all or any portion of
an Award issued pursuant to the Plan expires, or is forfeited, terminated or cancelled, without the issuance of shares of Common Stock, or is exchanged
with the Committee’s permission, prior to the issuance of shares of Common Stock, for an Award not involving shares of Common Stock, the number of
shares of Common Stock subject to Awards that have been so forfeited, terminated, cancelled, or have expired, as the case may be, will again be
available for issuance or transfer under the Plan. In addition, because shares of Common Stock will count against the number reserved in Section 3(a)
upon delivery, and subject to the
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share counting rules under this Section 3(b), the Committee may determine that Awards may be outstanding that relate to a greater number of shares of
Common Stock than the aggregate remaining available under the Plan, so long as Awards will not result in delivery and vesting of shares of Common
Stock in excess of the number then available under the Plan.

(c)    Shares of Common Stock covered by Awards granted pursuant to the Plan in connection with the assumption, replacement, conversion, or
adjustment of outstanding equity-based awards in the context of a corporate acquisition or merger (within the meaning of NASDAQ Listing Rule 5635)
as provided in Section 10 of the Plan shall not count as used under the Plan for purposes of Section 3.

(d)    Notwithstanding anything in the Plan to the contrary, and subject to adjustment as provided in Section 10:

(i)     except as provided in Section 2(d)(ii) below, the aggregate value of Options and Other Stock-Based Awards granted to any Participant
in a single fiscal year of the Company, solely with respect to his or her service as a non-employee director on the Board, may not exceed $400,000,
determined based on the aggregate Fair Market Value of such Awards as of the Grant Date;

(ii)     the aggregate values of Options and Other-Stock-Based Awards granted to any Participant in connection with his or her initial
appointment as a non-employee director on the Board may not exceed $500,000, determined based on the aggregate Fair Market Value of such Options
and Other Stock-Based Awards as of the Grant Date, which, for the avoidance of doubt, may be in addition to any Awards granted to such Participant
under Sections 2(d)(i) and 2(d)(iii) of the Plan; and

(iii)    the amount payable with respect to any Cash Award granted under the Plan to any Participant in a single fiscal year of the Company,
solely with respect to his or her service as a non-employee director on the Board, may not exceed $500,000.

 
4. Administration of the Plan.

(a)    The Committee

The Plan shall be administered by the Board or a Committee of the Board consisting of two or more persons, each of whom may, from time
to time, qualify as a “non-employee director” (within the meaning of Rule 16b-3 promulgated under Section 16 of the Exchange Act) and as
“independent” within the meaning of any applicable stock exchange or similar regulatory authority on which the Common Stock is then listed, in each
case if and to the extent required by applicable law.

(b)    Grant of Awards

(i)    The Committee shall, consistent with the terms of the Plan, from time to time designate those individuals who shall be granted Awards
under the Plan and the amount, type, and other terms and conditions of such Awards, which need not be identical for each Participant. The Committee
shall have full discretionary authority to administer the Plan, including discretionary authority to interpret and construe any and all provisions of the
Plan and the terms of any Award (and any Award Agreement) granted thereunder and to adopt, amend and rescind from time to time such rules and
regulations for the administration of the Plan as the Committee may deem necessary or appropriate. Decisions of the Committee shall be final, binding,
and conclusive on all parties.
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(ii)    Awards granted under the Plan may, in the Committee’s discretion, be granted either alone or in addition to, in tandem with, or in
substitution or exchange for, any other Award, any award granted under another plan of the Company or any business entity to be acquired by the
Company, or any other right of a Participant to receive payment from the Company. Awards granted in addition to or in tandem with other Awards or
awards may be granted either as of the same time as, or a different time from, the grant of such other Awards or awards.

(iii)    On or after the Grant Date of an Award under the Plan, the Committee may (i) accelerate the date on which any such Award becomes
vested, exercisable or transferable, as the case may be, (ii) extend the term of any such Award, including, without limitation, extending the period
following a termination of a Participant’s provision of services during which any such Award may remain outstanding, (iii) waive any conditions to the
vesting, exercisability, or transferability, as the case may be, of any such Award, (iv) grant other Awards in addition to, in tandem with, or in substitution
or exchange for, any Award, any award granted under another plan of the Company or any business entity to be acquired by the Company, or (v) provide
for the payment of dividends or dividend equivalents with respect to any such Award; provided, in each of (i) through (v) that the Committee shall not
have any such authority and shall not take any such action to the extent that the grant of such authority or the taking of such action would cause any tax
to become due under Section 409A of the Code. Notwithstanding anything herein to the contrary, without the approval of the stockholders of the
Company, the Company shall not reprice any stock option (within the meaning of NASDAQ Listing Rule 5635(c) and any other formal or informal
guidance issued by the NASDAQ), which for this purpose also means any of the following or any other action that has the same effect: (i) lowering the
exercise price of an Option or stock appreciation right after it is granted, (ii) any other action that is treated as a repricing under United States generally
accepted accounting principles, or (iii) canceling an Option or stock appreciation right at a time when its exercise price exceeds the Fair Market Value of
the underlying shares of Common Stock, in exchange for another Option or stock appreciation right, shares of restricted Common Stock, other Awards,
cash or other property; provided, however, that the foregoing transactions shall not be deemed a repricing if pursuant to an adjustment or other action
authorized under Section 10.

(iv)    The Committee may grant dividend equivalents to any Participant based on the dividends declared on shares of Common Stock that
are subject to any Award during the period between the Grant Date and the date the Award is exercised, vests, pays out, or expires. Such dividend
equivalents may be awarded or paid in the form of cash, shares of Common Stock, restricted stock, or restricted stock units, or a combination, and shall
be determined by such formula and at such time and subject to such accrual, forfeiture, or payout restrictions or limitations as determined by the
Committee in its sole discretion.

(v)    In addition, the Committee may permit a Participant to defer such Participant’s receipt of the payment of cash or the delivery of shares
of Common Stock that would otherwise be due to such Participant in connection with any Award. If any such deferral is required or permitted, the
Committee shall, in its sole discretion, establish rules and procedures, in accordance with Section 409A of the Code (to the extent applicable), for such
payment or Common Stock delivery deferrals and any notional earnings to be credited on such deferred amounts.
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(c)    Delegation of Authority

(i)    All of the powers and responsibilities of the Committee under the Plan may be delegated by the Committee in its discretion and in
accordance with applicable law, in writing, to any subcommittee thereof, or to any other individual as it deems to be advisable, under any conditions and
subject to any limitations that the Committee may establish.

(ii)    In addition, the Committee may delegate the administration of the Plan to one or more officers or employees of the Company, and such
administrator(s) may have the authority to execute and distribute Award Agreements or other documents evidencing or relating to Awards granted by the
Committee under this Plan, to maintain records relating to Awards, to process or oversee the issuance of Common Stock under Awards, to interpret and
administer the terms of Awards, and to take such other actions as may be necessary or appropriate for the administration of the Plan and of Awards under
the Plan, provided that in no case shall any such administrator be authorized (i) to grant Awards under the Plan, (ii) to take any action inconsistent with
Section 409A of the Code or (iii) to take any action inconsistent with Section 157 of the Delaware General Corporation Law and other applicable
provisions of the Delaware General Corporation Law. Any action by any such administrator within the scope of its delegation shall be deemed for all
purposes to have been taken by the Committee and, except as otherwise specifically provided, references in this Plan to the Committee shall include any
such administrator. The Committee and, to the extent it so provides, any subcommittee, shall have sole authority to determine whether to review any
actions and/or interpretations of any such administrator, and if the Committee shall decide to conduct such a review, any such actions and/or
interpretations of any such administrator shall be subject to approval, disapproval, or modification by the Committee.

(d)    Payments by the Company and Registration of Common Stock

(i)    The Company shall pay any amount payable with respect to an Award in accordance with the terms of such Award, provided that the
Committee may, in its discretion, defer the payment of amounts payable with respect to an Award subject to and in accordance with the terms of any
Director Deferred Compensation Plan, to the extent such Director Deferred Compensation Plan permits deferral of Awards granted hereunder. Payments
to be made by the Company upon the exercise or settlement of an Award may be made in such forms as the Committee shall determine, including,
without limitation, cash, Common Stock, other Awards or other property, and may be made in a single payment or transfer, in installments, or on a
deferred basis. The settlement of any Award may be accelerated, and cash paid in lieu of Common Stock in connection with such settlement, in the
Committee’s discretion or upon occurrence of one or more specified events; provided that, with respect to any Award subject to Section 409A of the
Code, such acceleration or payment shall comply with Section 409A of the Code.

(ii)    Sabre Corporation shall be under no obligation to effect the registration pursuant to the Securities Act of any shares of Common Stock
to be issued hereunder or to effect similar compliance under any state laws. Notwithstanding anything herein to the contrary, Sabre Corporation shall not
be obligated to cause to be issued or delivered any certificates evidencing shares of Common Stock pursuant to the Plan unless and until Sabre
Corporation is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable laws, regulations of
governmental authority and the requirements of any securities exchange on which shares of Common Stock are traded.
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(iii)    Furthermore, the Company may, to the extent deemed necessary or advisable by the Committee, postpone the issuance or delivery of
Common Stock or payment of other benefits under any Award until completion of such registration or qualification of such Common Stock or other
required action under any federal or state law, rule or regulation, listing or other required action with respect to any stock exchange or automated
quotation system upon which the Common Stock or other securities of the Company are listed or quoted, or compliance with any other obligation of the
Company, as the Committee may consider appropriate, and may require any Participant to make such representations, furnish such information and
comply with or be subject to such other conditions (including that the certificates evidencing shares of Common Stock bear such legends) as it may
consider appropriate in connection with the issuance or delivery of Common Stock or payment of other benefits in compliance with applicable laws,
rules, and regulations, listing requirements, or other obligations; provided that the Committee shall take no action to the extent that the taking of such
action would cause any tax to become due under Section 409A of the Code. The foregoing notwithstanding, in connection with a Change in Control, the
Company shall take or cause to be taken no action, and shall undertake or permit to arise no legal or contractual obligation, that results or would result in
any postponement of the issuance or delivery of Common Stock or payment of benefits under any Award or the imposition of any other conditions on
such issuance, delivery, or payment, to the extent that such postponement or other condition would represent a greater burden on a Participant than
existed on the 90th day preceding the Change in Control.

(e)    Limitation on Liability

(i)    The Committee may employ attorneys, consultants, accountants, agents, and other persons, and the Committee, the Company, and its
officers, directors, and employees shall be entitled, in good faith, to rely or act upon any advice, opinions, or valuations of any such persons. In addition,
the Committee and each member thereof, and any person acting pursuant to authority delegated by the Committee, shall be entitled, in good faith, to rely
or act upon any report or other information furnished by any officer, director, or employee of the Company, the Company’s independent auditors,
consultants, or any other agents assisting in the administration of the Plan.

(ii)    No member of the Committee, nor any person acting pursuant to authority delegated by the Committee, nor any officer, director, or
employee of the Company acting at the direction or on behalf of the Committee, shall be liable for any action, omission, or determination relating to the
Plan, and Sabre Corporation shall, to the fullest extent permitted by law, indemnify and hold harmless each member of the Committee, each person
acting pursuant to authority delegated by the Committee, and each other officer, director, or employee of the Company to whom any duty or power
relating to the administration or interpretation of the Plan has been delegated, against any cost or expense (including counsel fees) or liability (including
any sum paid in settlement of a claim with the approval of the Committee) arising out of any action, omission or determination relating to the Plan,
unless, in either case, such action, omission, or determination was taken or made by such member, director, employee, or other person acting pursuant to
authority delegated by the Committee in bad faith and without reasonable belief that it was in the best interests of the Company.

 
5. Eligibility.

The Persons who shall be eligible to receive Awards pursuant to the Plan shall be those members of the Board who are not also employees of the
Company or any of its Subsidiaries whom the Committee shall select from time to time. Each Award granted under the Plan shall be evidenced by an
instrument in writing in form and substance approved by the Committee.
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6. Options.

The Committee may from time to time grant Options, subject to the following terms and conditions:

(a)    Exercise Price

The exercise price per share of Common Stock covered by any Option shall be not less than 100% of the Fair Market Value of a share of Common
Stock on the Grant Date. The Award Agreement of each Option shall fix the exercise price and clearly identify such Option as a Non-Qualified Stock
Option.

(b)    Term and Exercise of Options

(i)    Each Option shall become vested and exercisable on such date or dates, during such period, and for such number of shares of Common
Stock as shall be determined by the Committee on or after the date such Option is granted; provided, however, that no Option shall be exercisable after
the expiration of ten years from the date such Option is granted; and, provided, further, that each Option shall be subject to earlier termination,
expiration, or cancellation as provided in the Plan or in the relevant Award Agreement.

(ii)    Each Option may be exercised in whole or in part. The partial exercise of an Option shall not cause the expiration, termination, or
cancellation of the remaining portion thereof.

(iii)    An Option shall be exercised by such methods and procedures as the Committee determines from time to time, including, without
limitation, through net physical settlement;

(iv)    Options may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws
of descent or distribution and may be exercised, during the lifetime of a Participant, only by the Participant; provided, however, that the Committee may
permit Non-Qualified Stock Options to be sold, pledged, assigned, hypothecated, transferred, or disposed of, on a general or specific basis, subject to
such conditions and limitations as the Committee may determine. In addition, the Committee may impose such restrictions on any shares acquired
pursuant to the exercise of an Option as it may deem advisable, including, without limitation, minimum holding period requirements, restrictions under
applicable federal securities laws, under the requirements of any stock exchange or market upon which such shares are then listed and/or traded, or
under any blue sky or state securities laws applicable to such shares.

(v)    Options granted under the Plan are intended to be exempt from Section 409A of the Code.

 
7. Other Stock-Based Awards.

The Committee may from time to time grant equity, equity-based or equity-related Awards not otherwise described herein in such amounts and
subject to such terms and conditions as the Committee shall determine. Without limiting the generality of the preceding sentence, each such Other
Stock-Based
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Award may (i) involve the transfer of actual shares of Common Stock to Participants, either at the time of grant or thereafter, or payment in cash or
otherwise of amounts based on the value of shares of Common Stock, (ii) be subject to performance-based and/or service-based conditions, (iii) be in
the form of stock appreciation rights, phantom stock, restricted stock, restricted stock units, performance shares, deferred share units, or share-
denominated performance units, and (iv) be designed to comply with applicable laws of jurisdictions other than the United States; provided, that each
Other Stock-Based Award shall be denominated in, or shall have a value determined by reference to, a number of shares of Common Stock that is
specified at the time of the grant of such award. Notwithstanding the foregoing, to the extent any such Other Stock-Based Award is subject to
Section 409A of the Code, the Award Agreement of such Other Stock-Based Award shall contain terms and conditions (including, without limitation and
to the extent applicable, deferral and payment provisions) that comply with Section 409A of the Code.

 
8. Cash Awards.

The Committee may grant to any Participant Cash Awards that are subject to the terms and conditions of the Plan. Cash Awards granted under the
Plan may be settled in cash or in other property, including shares of Common Stock, provided that the term “Cash Award” shall exclude any Option or
Other Stock-Based Award. For the avoidance of doubt, nothing herein is intended to limit or shall limit the Company’s ability to pay cash-based
compensation, such as a cash retainer, that is not subject to the Plan.

 
9. Effect of Termination of Services.

Each Award Agreement shall set forth the effect of the Participant’s termination of services as a director on any outstanding Awards. Such
provisions shall be determined in the sole discretion of the Committee, need not be uniform among all Awards issued, and may reflect distinctions based
on the reasons for the termination.

 
10. Adjustment Upon Certain Changes.

(a)    Shares Available for Grants

In the event of any change in the number of shares of Common Stock outstanding by reason of any stock dividend or split, recapitalization,
merger, consolidation, combination or exchange of shares, or similar corporate change, the maximum aggregate number of shares of Common Stock
with respect to which the Committee may grant Awards in any year, and the maximum aggregate number of shares of Common Stock with respect to
which the Committee may grant Awards to any individual Participant in any year, shall be appropriately adjusted by the Committee. In the event of any
change in the number of shares of Common Stock outstanding by reason of any other similar event or transaction, the Committee shall, to the extent
deemed appropriate by the Committee, make such adjustments in the number and class of shares of Common Stock with respect to which Awards may
be granted.

(b)    Increase or Decrease in Issued Shares Without Consideration

In the event of any increase or decrease in the number of issued shares of Common Stock resulting from a subdivision or consolidation of shares
of Common Stock or the payment of a stock dividend (but only on the shares of Common Stock), or any other increase or decrease in the number of
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such shares effected without receipt or payment of consideration by the Company, the Committee shall, to the extent deemed appropriate by the
Committee, appropriately adjust the number of shares of Common Stock subject to each outstanding Award and the exercise price per share of Common
Stock of each such Award.

(c)    Certain Mergers

In the event that any merger, consolidation or similar transaction as a result of which the holders of shares of Common Stock receive consideration
consisting exclusively of securities of the surviving corporation in such transaction, the Committee shall, to the extent deemed appropriate by the
Committee, adjust each Award outstanding on the date of such merger or consolidation so that it pertains and applies to the securities which a holder of
the number of shares of Common Stock subject to such Award would have received in such merger or consolidation.

(d)    Certain Other Transactions

In the event of (i) a dissolution or liquidation of Sabre Corporation, (ii) a sale of all or substantially all of the Company’s assets (on a consolidated
basis), (iii) a merger, consolidation, or similar transaction involving Sabre Corporation in which Sabre Corporation is not the surviving corporation, or
(iv) a merger, consolidation or similar transaction involving Sabre Corporation in the holders of shares of Common Stock receive securities of another
corporation and/or other property, including cash, other than shares of the surviving corporation in such transaction, the Committee shall, to the extent
deemed appropriate by the Committee, but subject to Section 409A of the Code to the extent applicable, have the power to:

(i)    cancel, effective immediately prior to the occurrence of such event, each Award (whether or not then exercisable), and, in full
consideration of such cancellation, pay to the Participant to whom such Award was granted an amount in cash, for each share of Common Stock subject
to such Award, equal to the value, as determined by the Committee in its reasonable discretion, of such Award, provided that with respect to any
outstanding Option such value shall be equal to the excess of (A) the value, as determined by the Committee in its reasonable discretion, of the property
(including cash) received by the holder of a share of Common Stock as a result of such event over (B) the exercise price of such Option; and

(ii)    provide for the exchange of each Award (whether or not then exercisable or vested) for an Award with respect to (A) some or all of the
property which a holder of the number of shares of Common Stock subject to such Award would have received in such transaction or (B) securities of
the acquiror or surviving entity and, incident thereto, make an equitable adjustment as determined by the Committee in the exercise price of the Award,
or the number of shares or amount of property subject to the Award or provide for a payment (in cash or other property) to the Participant to whom such
Award was granted in partial consideration for the exchange of the Award.

(e)    Other Changes

In the event of any change in the capitalization of Sabre Corporation or corporate change other than those specifically referred to in paragraphs
(b), (c), or (d), including, without limitation, an extraordinary cash dividend, the Committee shall, to the extent deemed appropriate by the Committee,
make such adjustments in the number and class of shares subject to Awards outstanding on the date on which such change occurs and in such other
terms of such Awards as the Committee may consider appropriate.
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(f)    Cash Awards

In the event of any transaction or event described in this Section 10, including without limitation any corporate change referred to in paragraph
(e) hereof, the Committee may, as the Committee may consider appropriate in respect of such transaction or event, make such adjustments in the terms
and conditions of any Cash Awards.

(g)    No Other Rights

Except as expressly provided in the Plan or any Award Agreement, no Participant shall have any rights by reason of any subdivision or
consolidation of shares of stock of any class, the payment of any dividend or dividend equivalents, any increase or decrease in the number of shares of
stock of any class, or any dissolution, liquidation, merger, or consolidation of Sabre Corporation or any other corporation. Except as expressly provided
in the Plan, no issuance by Sabre Corporation of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and
no adjustment by reason thereof shall be made with respect to, the number of shares or amount of other property subject to, or the terms related to, any
Award.

(h)    Savings Clause

No provision of this Section 10 shall be given effect to the extent that such provision (i) would cause any tax to become due under Section 409A
of the Code or (ii) would result in short-swing profits liability under Section 16 of the Exchange Act or violate the exemptive conditions of Rule 16b-3
of the Exchange Act.

 
11. Change in Control

Except as otherwise set forth in a Participant’s Award Agreement, in the event (a) a Participant’s service on the Board terminates in connection
with a Change in Control of the Company or (b) of a Change in Control in which outstanding Awards are not assumed, continued, or substituted by the
surviving corporation:

(i)    All deferral of settlement, forfeiture conditions and other restrictions applicable to Awards granted under the Plan shall lapse and such
Awards shall be deemed fully vested as of the time of the Change in Control without regard to deferral and vesting conditions; and

(ii)    Any Award carrying a right to exercise that was not previously exercisable and vested shall become fully exercisable and vested as of
the time of the Change in Control.

 
12. Rights under the Plan.

(a)    No person shall have any rights as a stockholder with respect to any shares of Common Stock covered by or relating to any Award granted
pursuant to the Plan until the date of the issuance of such shares on the books and records of Sabre Corporation. Except as otherwise expressly provided
in
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Section 10 hereof, no adjustment of any Award shall be made for dividends or other rights for which the record date occurs prior to the date such stock
certificate is issued. Nothing in this Section 12 is intended, or should be construed, to limit authority of the Committee to cause the Company to make
payments based on the dividends that would be payable with respect to any share of Common Stock if it were issued or outstanding, or to grant rights
related to such dividends.

(b)    Nothing in the Plan shall be construed to: (a) limit, impair, or otherwise affect the Company’s right or power to make adjustments,
reclassifications, reorganizations, or changes of its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell, or transfer all or
any part of its business or assets; or, (b) limit the right or power of the Company to take any action which such entity deems to be necessary or
appropriate. Neither the adoption of the Plan nor the grant of any Award shall be construed as creating any limitations on the power of the Board of
Directors or Committee to adopt such other compensation arrangements as it may deem desirable for any Participant.

(c)    The Company shall not have any obligation to establish any separate fund or trust or other segregation of assets to provide for payments
under the Plan. To the extent any person acquires any rights to receive payments hereunder from the Company, such rights shall be no greater than those
of an unsecured creditor. Nothing contained in the Plan, and no action taken pursuant to its provisions, shall create or be construed to create a trust of
any kind, or a fiduciary relationship between the Company and any Participant, beneficiary, legal representative, or any other person. The Plan is not
subject to the Employee Retirement Income Security Act of 1974, as amended.

 
13. No Right to Continued Services; No Right to Award.

(a)    Nothing contained in the Plan or any Award shall confer upon any Participant any right with respect to the continuation of his service to the
Company or interfere in any way with the right of the Company at any time to terminate such service or to increase or decrease the compensation of the
Participant from the rate in existence at the time of the grant of an Award.

(b)    No person shall have any claim or right to receive an Award hereunder. The Committee’s granting of an Award to a Participant at any time
shall neither require the Committee to grant an Award to such Participant or any other Participant or other person at any time nor preclude the
Committee from making subsequent grants to such Participant or any other Participant or other person.

 
14. Tax Provisions & Withholding.

(a)    Cash Remittance

Whenever shares of Common Stock are to be issued upon the exercise of an Option or the grant or vesting of an Award, and whenever any amount
shall become payable in respect of any Award, the Company shall have the right to require the Participant to remit to the Company in cash an amount
sufficient to satisfy federal, state, and local withholding tax requirements, if any, attributable to such exercise, grant, vesting, or payment prior to the
delivery of any certificate or certificates for such shares or the effectiveness of the lapse of such restrictions or making of such payment. In addition,
upon the exercise or settlement of any Award in cash, or any payment with respect to any Award, the Company shall have the right to withhold from any
payment required to be made pursuant thereto an amount sufficient to satisfy the federal, state, and local withholding tax requirements, if any,
attributable to such
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exercise, settlement, or payment. The Company can delay the delivery to a Participant of any Common Stock or cash payable to such Participant to
determine the amount of withholding to be collected and to collect and process such withholding.

(b)    Stock Remittance

At the election of the Participant, subject to the approval of the Committee, when shares of Common Stock are to be issued upon the exercise,
grant, or vesting of an Award, the Participant may tender to Sabre Corporation a number of shares of Common Stock that have been owned by the
Participant for at least six months (or such other period as the Committee may determine) having a Fair Market Value at the tender date determined by
the Committee to be sufficient to satisfy the federal, state, and local withholding tax requirements, if any, attributable to such exercise, grant, or vesting
but not greater than such withholding obligations. Such election (i) shall be irrevocable, made in writing, and signed by the Participant, (ii) shall be
subject to any restrictions or limitations that the Committee, in its sole discretion, deems appropriate, and (iii) shall satisfy the Participant’s obligations
under this Section 14, if any. The Company can delay the delivery to a Participant of any Common Stock or cash payable to such Participant to
determine the amount of withholding to be collected and to collect and process such withholding.

(c)    Stock Withholding

At the election of the Participant, subject to the approval of the Committee, when shares of Common Stock are to be issued upon the exercise,
grant, or vesting of an Award, the Company shall withhold a number of such shares having a Fair Market Value at the exercise date determined by the
Committee to be sufficient to satisfy the federal, state, and local withholding tax requirements, if any, attributable to such exercise, grant, or vesting but
not greater than such withholding obligations. Such election (i) shall be irrevocable, made in writing, and signed by the Participant, (ii) shall be subject
to any restrictions or limitations that the Committee, in its sole discretion, deems appropriate, and (iii) shall satisfy the Participant’s obligations under
this Section 14, if any. The Company can delay the delivery to a Participant of any Common Stock or cash payable to such Participant to determine the
amount of withholding to be collected and to collect and process such withholding.

(d)    Consent to and Notification of Section 83(b) Election

No election under Section 83(b) of the Code (to include in gross income in the year of transfer the amounts specified in Section 83(b) of the Code)
or under a similar provision of the laws of a jurisdiction outside the United States may be made unless expressly permitted by the terms of the Award
Agreement or by action of the Committee in writing prior to the making of such election. In any case in which a Participant is permitted to make such an
election in connection with an Award, the Participant shall notify the Company of such election within ten days of filing notice of the election with the
Internal Revenue Service or other governmental authority, in addition to any filing and notification required pursuant to regulations issued under
Section 83(b) of the Code or other applicable provision.

 
15. Amendment or Termination of the Plan.

(a)    The Board may at any time suspend or discontinue the Plan or revise or amend it in any respect whatsoever; provided, however, that to the
extent that any applicable law, regulation, or rule of a
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stock exchange requires stockholder approval in order for any such revision or amendment to be effective, such revision or amendment shall not be
effective without such approval. The preceding sentence shall not restrict the Committee’s ability to exercise its discretionary authority hereunder
pursuant to Section 4 hereof, which discretion may be exercised without amendment to the Plan; provided that no provision of this Section 15 shall be
given effect to the extent that such provision would cause any tax to become due under Section 409A of the Code.

(b)    Except as expressly provided in the Plan, no action hereunder may, without the consent of a Participant, materially adversely affect the
Participant’s rights under any previously granted and outstanding Award.

(c)    Nothing in the Plan shall limit the right of the Company to pay compensation of any kind outside the terms of the Plan.

 
16. No Obligation to Exercise.

The grant to a Participant of an Award shall impose no obligation upon such Participant to exercise such Award.

 
17. Transfer Restrictions.

(a)    Upon the death of a Participant, outstanding Awards granted to such Participant may be exercised only by the executors or administrators of
the Participant’s estate or by any person or persons who shall have acquired such right to exercise by will or by the laws of descent and distribution. No
transfer by will or the laws of descent and distribution of any Award, or the right to exercise any Award, shall be effective to bind the Company unless
the Committee shall have been furnished with (a) written notice thereof and with a copy of the will and/or such evidence as the Committee may deem
necessary to establish the validity of the transfer and (b) an agreement by the transferee to comply with all the terms and conditions of the Award that are
or would have been applicable to the Participant and to be bound by the acknowledgements made by the Participant in connection with the grant of the
Award.

(b)    Except as provided in the preceding paragraph (regarding transfers upon the death of a Participant) and Section 6 (regarding the transfer of
certain Non-Qualified Stock Options), no Award or other right or interest of a Participant under the Plan shall be pledged, hypothecated, or otherwise
encumbered or subject to any lien, obligation, or liability of such Participant to any party (other than the Company), or assigned or transferred by such
Participant, and such Awards or rights that may be exercisable shall be exercised during the lifetime of the Participant only by the Participant or his or
her guardian or legal representative, except that Awards and other rights may be transferred to one or more transferees during the lifetime of the
Participant, and may be exercised by such transferees in accordance with the terms of such Award, but only if and to the extent such transfers are
permitted by the Committee, subject to any terms and conditions which the Committee may impose thereon (which may include limitations the
Committee may deem appropriate in order that offers and sales under the Plan will meet applicable requirements of registration forms under the
Securities Act specified by the Securities and Exchange Commission). A beneficiary, transferee, or other person claiming any rights under the Plan from
or through any Participant shall be subject to all terms and conditions of the Plan and any Award document applicable to such Participant, except as
otherwise determined by the Committee, and to any additional terms and conditions deemed necessary or appropriate by the Committee.
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18. Retirement and Welfare Plans.

Neither Awards made under the Plan nor shares of Common Stock or cash paid pursuant to such Awards will be included as “compensation” for
purposes of computing the benefits payable to any Participant under the Company’s retirement plans (both qualified and non-qualified) or welfare
benefit plans unless such other plan expressly provides that such compensation shall be taken into account in computing a Participant’s benefit or except
as the Committee may otherwise determine in its discretion.

 
19. Certain Limitations on Awards to Ensure Compliance with Section 409A of the Code.

(a)    The Company intends that the Plan and each Award granted hereunder that is subject to Section 409A of the Code shall comply with
Section 409A of the Code and that the Plan shall be interpreted, operated and administered accordingly. In the event any term and/or condition of an
Award granted hereunder would cause the application of an accelerated or additional tax under Section 409A of the Code, such term and/or condition
shall be restructured, to the extent possible, in a manner, determined by the Committee, which does not cause such an accelerated or additional tax. Any
reservation of rights by the Company hereunder affecting the timing of payment of any Award subject to Section 409A of the Code will only be as broad
as is permitted by Section 409A of the Code. Notwithstanding anything herein to the contrary, in no event shall the Company be liable for the payment
of or gross up in connection with any taxes and or penalties owed by the Participant pursuant to Section 409A of the Code. For purposes of
Section 409A of the Code, each installment payment provided under the Plan shall be treated as a separate payment.

(b)    Notwithstanding anything herein or in any Award Agreement to the contrary, in the event that a Participant is a “specified employee” (within
the meaning of Section 409A(2)(B) of the Code) as of the date of such Participant’s termination of services, any Awards subject to Section 409A of the
Code payable to such Participant as a result of his or her termination, shall be paid on the first business day of the first calendar month that begins after
the six-month anniversary of the date of the Participant’s termination of services, or, if earlier, the date of the Participant’s death.

 
20. Participants Based Outside of the United States.

Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in other countries in which the Company operates or
which are applicable to a Participant, the Committee, in its sole discretion, shall have the power and authority to:

(a)    Modify the terms and conditions of any Award granted to a director if necessary to comply with applicable foreign laws;

(b)    Establish subplans and modify exercise procedures and other terms and procedures, to the extent such actions may be necessary or advisable.
Any subplans and modifications to Plan terms and procedures established under this Section 20 by the Committee shall be attached to the Plan
document as appendices; and

(c)    Take any action, before or after an Award is made, that it deems advisable to obtain approval or comply with any necessary local government
regulatory exemptions or approvals.
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Notwithstanding the above, the Committee may not take any actions hereunder, and no Awards shall be granted, that would violate applicable law.

 
21. Legend.

The certificates or book entry for shares of Common Stock may include any legend or coding, as applicable, which the Committee deems
appropriate to reflect any restrictions on transfer of such shares.

 
22. Severability; Entire Agreement.

If any of the provisions of the Plan or any Award Agreement is finally held to be invalid, illegal, or unenforceable (whether in whole or in part),
such provision shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality, or unenforceability, and the remaining
provisions shall not be affected thereby; provided, that, if any of such provisions is finally held to be invalid, illegal, or unenforceable because it exceeds
the maximum scope determined to be acceptable to permit such provision to be enforceable, such provision shall be deemed to be modified to the
minimum extent necessary to modify such scope in order to make such provision enforceable hereunder. The Plan and any Award Agreement or other
agreements or documents designated by the Committee as setting forth the terms of an Award contain the entire agreement of the parties with respect to
the subject matter thereof and supersede all prior agreements, promises, covenants, arrangements, communications, representations, and warranties
between them, whether written or oral, with respect to the subject matter thereof.

 
23. Descriptive Headings.

The headings in the Plan are for convenience of reference only and shall not limit or otherwise affect the meaning of the terms contained herein.

 
24. Governing Law.

The Plan and the rights of all persons under the Plan shall be construed and administered in accordance with the laws of the State of Delaware
without regard to its conflict of law principles.

 
25. Clawback.

Notwithstanding anything herein to the contrary, the Company will be entitled, to the extent permitted or required by applicable law, Company
policy, and/or the requirements of an exchange on which the Company’s shares of Common Stock are listed for trading, in each case, as in effect from
time to time, to recoup compensation of whatever kind paid by the Company or any of its affiliates at any time to a Participant under the Plan and the
Participant, by accepting Awards pursuant to the Plan and any Award Agreement, agrees to comply with any Company request or demand for such
recoupment.
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26. Effective Date and Term of Plan.

The Plan was initially adopted and shall be effective as of the Effective Date. The Plan shall terminate automatically on the ten (10) year
anniversary of the Effective Date and may be terminated on any earlier date as provided in Section 15, but all Awards made on or prior to such date will
continue in effect thereafter subject to the terms thereof and of the Plan.
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