
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

   
Date of Report (Date of Earliest Event Reported):  March 9, 2015

SABRE CORPORATION 
__________________________________________
(Exact name of registrant as specified in its charter)

   
Delaware 001-36422 20-8647322

_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)
    

3150 Sabre Drive, Southlake, Texas  76092
_________________________________
(Address of principal executive offices)

 ___________
(Zip Code)

   
Registrant’s telephone number, including area code:  (682) 605-1000

Not Applicable 
______________________________________________

Former name or former address, if changed since last report

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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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.

(e) On March 9, 2015, the Compensation Committee of the Board of Directors of Sabre Corporation (the “Corporation”) approved a long-term cash
incentive compensation program (the “Long-Term Stretch Program”) under the Corporation’s 2014 Omnibus Incentive Compensation Plan. Participants in the
Long-Term Stretch Program include the Corporation’s executive officers, including the Corporation’s CEO, CFO and three most highly compensated
executive officers who were serving as the Corporation’s executive officers as of December 31, 2014, as well as certain other key employees. The Long-Term
Stretch Program is intended to provide additional incentive for participants to successfully execute on the Corporation’s long-term growth strategy. The Long-
Term Stretch Program provides for cash awards to participants only if the Corporation exceeds, for the three-year performance period from January 1, 2015
through December 31, 2017, certain target levels of cumulative revenue and adjusted earnings before interest, taxes, depreciation, and amortization
(“EBITDA”).

For each current participant in the Long-Term Stretch Program, the target award opportunity will be based on the participant’s position with the
Corporation. A participant’s award is subject to forfeiture if his or her employment terminates before March 15, 2018 for any reason.

Award Payout Formula

For purposes of initial awards in 2015 under the Long-Term Stretch Program, it is expected that:

 • No award payouts will be made if the Corporation’s cumulative revenue or adjusted EBITDA for the performance period of 2015 through 2017 is
below 100% of either the target cumulative revenue or target adjusted EBITDA.

 • Award payouts begin upon achievement of at least 105% of the average aggregate target levels for cumulative revenue and adjusted EBITDA for the
performance period. If the Corporation’s average aggregate achievement level with respect to the two performance measures is less than 105% of the
average aggregate target level for such performance measures, no award payouts will be made.

 • For combined achievement between 105% and 115% of the average aggregate target levels for cumulative revenue and adjusted EBITDA for the
performance period, the award payout percentage will be calculated on a linear basis, with the award payout percentage ranging from a minimum of
100% to a maximum of 200%.

 • The Committee has the discretion to decrease the final award based on the amount of the Corporation’s adjusted capital expenditures expressed as a
percentage of consolidated revenue during the period.

 • To determine the amount of the final cash payout under the Long-Term Stretch Program, the participant’s target award opportunity will be divided by
the average of the closing price of the Corporation’s common stock for all trading days in the month of March 2015, then multiplied by the average of
the closing price of the Corporation’s common stock for all trading days in the month of January 2018. This amount will be multiplied by the award
payout percentage determined as described above.

 • In evaluating the level of attainment of cumulative revenue or adjusted EBITDA, or determining adjusted capital expenditures expressed as a
percentage of consolidated revenue, the Committee may include or exclude certain items, including (i) asset write downs; (ii) litigation or claim
judgments or settlements; (iii) the effect of changes in tax laws, accounting principles and practices or other laws or provisions affecting reported
results; (iv) any reorganization and restructuring programs; (v) extraordinary nonrecurring items; (vi) acquisitions or divestitures; and (vii) foreign
exchange gains and losses.

The form of award agreement with respect to the Long-Term Stretch Program is attached as Exhibit 10.1.

  Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

       
Exhibit No.     Description

 10.1     Form of Award Agreement for Long-Term Stretch Program.
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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
      
March 13, 2015  By:  /s/ Rachel Gonzalez 
    
    Name: Rachel Gonzalez
    Title: Executive Vice President and General Counsel
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Exhibit Index

   
Exhibit No. Description

 
10.1  Form of Award Agreement for Long-Term Stretch Program.



Exhibit 10.1

SABRE CORPORATION
2014 OMNIBUS INCENTIVE COMPENSATION PLAN

FORM OF CASH UNIT GRANT AGREEMENT

THIS AGREEMENT, made as of this [•] day of [•] between Sabre Corporation (the “Company”) and <NAME> (the
“Participant”).

WHEREAS, the Company has adopted the Sabre Corporation 2014 Omnibus Incentive Compensation Plan (the “Plan”)
to promote the interests of the Company and its stockholders by providing the employees and non-employee directors 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;

WHEREAS, Section 8 of the Plan provides for the Grant to Participants of Cash Incentive Awards.

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter set forth, the parties hereto hereby
agree as follows:

1. Grant of Cash Units.  Pursuant to, and subject to, the terms and conditions set forth herein and in the Plan, the Company hereby
grants to the Participant        Cash Units. The number of Cash Units that vest (the “Earned Cash Units”) may vary from the
number of Cash Units set forth herein, based on the achievement of certain performance targets as described in Section 3 hereof.
Each Earned Cash Unit granted hereunder represents the right to receive a cash payment on the Settlement Date (as defined
herein), upon the terms and subject to the conditions (including the vesting conditions) set forth in this Agreement and the Plan. 

2. Grant Date. The Grant Date of the Cash Units is [•].

3. Vesting of Cash Units.

 (a) The number of Earned Cash Units will range from 0%-[xx%] of the number of Cash Units set forth in Section 1, depending
on the cumulative level of achievement by the Company of [INSERT PERFORMANCE TARGETS].

 (b) The number of Earned Cash Units shall be fixed as of the date after the end of the Performance Cycle that the Committee
certifies the level of attainment of the [APPLICABLE PERFORMANCE TARGETS].

 (c) One hundred percent (100%) of the Earned Cash Units shall vest on [•] (the “Vesting Date”), subject to the Participant’s
continued Employment through the [•]. Each such Earned Cash Unit will represent the right to receive a cash payment equal
to the [•] of a share of the Company’s Common Stock on [INSERT DATE], subject to the Settlement terms described in
Section 4 herein.

 (d) In the event the Participant’s Employment terminates prior to [•], the Participant will forfeit all Cash Units, as of his or her
date of termination.

4. Settlement. Settlement of any Earned Cash Units granted hereunder will be made in the form of a cash payment in an amount
described in Section 3(b) above no later than the fifteenth day of the third month following the last day of the year in which the
Vesting Date occurs (the “Settlement Date”). For purposes of clarification, if a Participant’s employment terminates after the [•]
but prior to the Settlement Date, such Earned Cash Units will remain vested and be subject to settlement by the Company.

5. No Rights as a Stockholder. The Participant shall have no right as a stockholder of the Company by virtue of this Award.

6. Transferability. Subject to any exceptions set forth in the Plan, the Cash Units or the rights represented thereby may not be sold,
pledged, hypothecated, or otherwise encumbered or subject to any lien, obligation, or liability of the Participant to any party
(other than the Company), or assigned or transferred by such Participant, but immediately upon such purported sale, assignment,
transfer, pledge, hypothecation or other disposal of the Cash Units will be forfeited by the Participant and all of the Participant’s
rights to such Cash Units shall immediately terminate without any payment or consideration from the Company.

7. Incorporation of Plan. All terms, conditions and restrictions of the Plan are incorporated herein and made part hereof as if stated
herein. If there is any conflict between the terms and conditions of the Plan and this Agreement, the terms and conditions of the
Plan shall govern. All capitalized terms used and not defined herein shall have the meaning given to such terms in the Plan.

8. Taxes. To the extent required by applicable federal, state, local or foreign law, the Participant shall make arrangements
satisfactory to the Company for the satisfaction of any withholding tax obligations that arises in connection with the Cash Units
in accordance with Section 15 of the Plan.

9. Construction of Agreement. Any provision of this Agreement (or portion thereof) which is deemed invalid, illegal or
unenforceable in any jurisdiction shall, as to that jurisdiction and subject to this section, be ineffective to the extent of such
invalidity, illegality or unenforceability, without affecting in any way the remaining provisions thereof in such jurisdiction or
rendering that or any other provisions of this Agreement invalid, illegal, or unenforceable in any other jurisdiction. If any
covenant should be deemed invalid, illegal or unenforceable because its scope is considered excessive, such covenant shall be
modified so that the scope of the covenant is reduced only to the minimum extent necessary to render the modified covenant



valid, legal and enforceable. No waiver of any provision or violation of this Agreement by the Company shall be implied by the
Company’s forbearance or failure to take action. No provision of this Agreement shall be given effect to the extent that such
provision would cause any tax to become due under Section 409A of the Code.

10. Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any party hereto upon any
breach or default of any party under this Agreement, shall impair any such right, power or remedy of such party nor shall it be
construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default
thereafter occurring nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any party of
any breach or default under this Agreement, or any waiver on the part of any party or any provisions or conditions of this
Agreement, shall be in writing and shall be effective only to the extent specifically set forth in such writing.

11. No Special Employment Rights; No Right to Award. 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 the Cash Units. The rights or opportunity granted to the
Participant on the making of an Award shall not give the Participant any rights or additional rights to compensation or damages
in consequence of either:(i) the Participant giving or receiving notice of termination of his or her office or employment; (i) the
loss or termination of his or her office or Employment with the Company or its Subsidiaries for any reason whatsoever; or
(c) whether or not the termination (and/or giving of notice) is ultimately held to be wrongful or unfair.

12. Data Privacy. By participating in the Plan each Participant consents to the collection, holding, processing and transfer of data
relating to the Participant and, in particular, to the processing of any sensitive personal data by the Company and its Affiliates
for all purposes connected with the operation of the Plan, including, but not limited to: (i) holding and maintaining details of
the Participant and his participation in the Plan; (ii) transferring data relating to the Participant and his participation in the Plan
to the Company’s registrars or brokers, the plan administrator or any other relevant professional advisers or service providers
to the Company or its Affiliates; (iii) disclosing details of the Participant and his participation in the Plan to a bona fide
prospective purchaser of the Company or any of its Affiliates (or the prospective purchaser’s advisers), and (iv) with respect to
Participants employed in the European Economic Area, transferring data relating to the Participant and his participation in the
Plan under (a) to (c) above to a person who is resident in a country or territory outside the European Economic Area that may
not provide the same statutory protection for the data as countries within the European Economic Area.

13. Integration. This Agreement, and the other documents referred to herein or delivered pursuant hereto which form a part hereof
contain the entire understanding of the parties with respect to its subject matter. There are no restrictions, agreements,
promises, representations, warranties, covenants or undertakings with respect to the subject matter hereof other than those
expressly set forth herein and in the Plan. This Agreement, including without limitation the Plan, supersedes all prior
agreements and understandings between the parties with respect to its subject matter.

14. Clawback Policies. Notwithstanding anything in the Plan 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 this
award of Cash Units pursuant to the Plan and this Agreement, agrees to comply with any Company request or demand for such
recoupment.

15. Policy Against Insider Trading. By accepting this award of Cash Units, the Participant acknowledges that the Participant is
bound by all the terms and conditions of the Company’s insider trading policy as may be in effect from time to time.

16. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all
of which shall constitute one and the same instrument.

17. Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of
Delaware without regard to the provisions governing conflict of laws.

18. Participant Acknowledgment. The Participant hereby acknowledges receipt of a copy of the Plan. The Participant hereby
acknowledges that all decisions, determinations and interpretations of the Committee in respect of the Plan and this Agreement
shall be final and conclusive.

* * * * *

IN WITNESS WHEREOF, the Company has caused this Agreement to be duly executed by its duly authorized officer and
said Participant has hereunto signed this Agreement on his own behalf, thereby representing that he has carefully read and
understands this Agreement and the Plan as of the day and year first written above.

Sabre Corporation

By:
Title:



[Participant’s Name]


