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Introduction
 

This Current Report on Form 8-K is being filed in connection with the previously announced transactions with General Electric Company (“GE”)
pursuant to the Master Agreement, dated as of November 13, 2018, among GE, Baker Hughes a GE company (“BHGE,” the “Company” or “we”) and Baker
Hughes, a GE company, LLC (“BHGE LLC”) (as amended, the “Master Agreement”).

 
Item 1.01 Entry into a Material Definitive Agreement.
 
Amendment No. 1 to the Master Agreement
 

On January 30, 2019, BHGE, BHGE LLC and GE entered into an amendment (“Amendment No. 1”) to the Master Agreement, which, among other
things, (i) extends until February 22, 2019, the period of time the parties have to negotiate definitive agreements in respect of the term sheets under the Master
Agreement described below, (ii) extends until February 22, 2019, the period of time the parties have to prepare the controls tools list described below, and (iii)
extends until July 3, 2019, the period of time the parties have to negotiate a transition services agreement pursuant to the terms set forth in the Master
Agreement.

 
As previously disclosed, the Master Agreement provided, among other things, that the parties would use commercially reasonable efforts to negotiate in

good faith definitive agreements that contain all of the terms included in (a) an aero-derivative joint venture term sheet, which, among other things, sets forth
the terms on which BHGE LLC and GE would form and operate a joint venture for acquiring aero-derivative gas turbine engines and new product
introductions related thereto (and ancillary agreements, including distribution agreements related thereto), (b) an industrial steam turbine term sheet, which,
among other things, sets forth the terms on which BHGE LLC would transfer certain of its assets, liabilities and employees that are related to BHGE LLC’s
existing business of developing, designing, engineering, marketing, supplying, installing and servicing certain industrial steam turbine product lines to GE
and (c) exclusive distribution term sheets with respect to heavy duty gas turbines arrangements (collectively, the “Term Sheets”). Amendment No. 1 extends
until February 22, 2019, the date on which, if definitive agreements with respect to any of the Term Sheets are not entered into, the corresponding Term
Sheets become binding on the applicable parties.

 
Additionally, under the previously disclosed Amended and Restated Intercompany Services Agreement, dated as of November 13, 2018, between GE and

BHGE LLC, entered into in connection with the Master Agreement, the parties agreed to work together in good faith to prepare a list setting forth access to
certain controls tools that are reasonably necessary for the sole purpose of performing BHGE LLC’s obligations under the Amended and Restated Channel
Agreement, dated as of November 13, 2018, between GE and BHGE. Amendment No. 1 extends until February 22, 2019, the period of time to prepare such
list.

 
The foregoing description of Amendment No. 1 is not a complete description thereof and is qualified in its entirety by reference to the full text of such

agreement, which is filed as Exhibit 10.1 hereto, and incorporated herein by reference. Other than as expressly modified pursuant to Amendment No. 1, the
Master Agreement remains in full force and effect as originally executed on November 13, 2018.
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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.
 

On February 5, 2019, Martin S. Craighead, Vice Chairman of the Board of Directors of the Company (the “Board”), notified the Board that he does not
intend to stand for re-election as a director of the Company at the 2019 Annual Meeting of Stockholders. The decision by Mr. Craighead not to stand for re-
election is not the result of any disagreement with the Company on any matter related to the Company’s operations, policies, or practices.

 
The Company and the Board would like to extend their sincere appreciation to Mr. Craighead for his service on the Board and with the Company and

wish him well in the future.
 

Item 9.01 Exhibits.
 

(d) Exhibits.
 
10.1 Amendment No. 1 to the Master Agreement, dated as of January 30, 2019, among General Electric Company, Baker Hughes, a GE

company, and Baker Hughes, a GE company, LLC.
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Signature

 
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.
 

 BAKER HUGHES, A GE COMPANY  
   
   
Dated: February 5, 2019 By:  /s/ Lee Whitley  
 

  
Lee Whitley

Corporate Secretary
 
  

 
 
 
 BAKER HUGHES, A GE COMPANY, LLC  
   
   
Dated: February 5, 2019 By:  /s/ Lee Whitley  
 

  
Lee Whitley

Corporate Secretary
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10.1
 

Amendment No. 1 to the Master Agreement, dated as of January 30, 2019, among General Electric Company, Baker Hughes, a
GE company, and Baker Hughes, a GE company, LLC.

 
 
 



Exhibit 10.1
 

AMENDMENT NO. 1 TO
THE MASTER AGREEMENT

 
THIS AMENDMENT NO. 1, dated as of January 30, 2019 (this “Amendment”), to the Master Agreement, dated as of November 13, 2018 (as

amended, modified or otherwise supplemented from time to time, the “Master Agreement”), is entered into by and among General Electric Company, a New
York corporation (“GE”), Baker Hughes, a GE company, a Delaware corporation (“BHGE”), and Baker Hughes, a GE company, LLC, a Delaware limited
liability company and an indirect subsidiary of BHGE (“BHGE LLC”). Capitalized terms used but not defined herein shall have the meanings ascribed to
them in the Master Agreement.

 
WITNESSETH:

 
WHEREAS, Section 6.09 of the Master Agreement permits the parties to amend the Master Agreement by an instrument in writing signed on behalf

of each of the parties thereto; and
 
WHEREAS, GE, BHGE and BHGE LLC desire to amend certain provisions of the Master Agreement as set forth herein.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this Amendment and for other good and valuable

consideration, the receipt and adequacy of which are hereby acknowledged, GE, BHGE and BHGE LLC hereby agree as follows:
 
SECTION 1. Amendments to the Master Agreement.
 
1.1       Section 1.01(a) of the Master Agreement is hereby amended to:
 

(a)       amend and restate the definition of “Term Sheets” as follows:
 
““Term Sheets” means, collectively, the term sheets described in Section 5.01 and attached as exhibits hereto.”
 
(b)       amend and restate the definition of “Term Sheet Effective Date” as follows:
 
““Term Sheet Effective Date” means February 22, 2019.”
 

1.2       Section 1.01(b) of the Master Agreement is hereby amended by replacing the term “Amended and Restated Tax Matters Agreement” with
“Term Sheet for the A&R Tax Matters Agreement”.

 
1.3       Section 5.02(b) of the Master Agreement is hereby amended and restated in its entirety to read as follows:
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“(b) BHGE, BHGE LLC and GE shall each use commercially reasonable efforts to negotiate in good faith the terms and conditions of and,

as applicable, to enter into the following amendment:
 

(i)       an amended and restated tax matters agreement, substantially including the terms set forth in the term sheet attached hereto
as Exhibit M (the “Term Sheet for the A&R Tax Matters Agreement”), amending and restating that certain tax matters agreement, dated
as of July 3, 2017, among GE, BHGE, EHHC Newco, LLC, and BHGE LLC.”

 
1.4       Section 5.04 of the Master Agreement is hereby amended and restated in its entirety to read as follows:
 

“Section 5.04. Binding Effect; Effectiveness.
 
(a)       While the parties hereto intend to convert each of the Term Sheets into one or more definitive agreements covering the subject matter

of such Term Sheet prior to the Term Sheet Effective Date, the parties agree that each Term Sheet contains all material terms necessary to the
transactions contemplated by such Term Sheet and that, to the extent definitive agreements do not replace any Term Sheet on or prior to the Term
Sheet Effective Date, such Term Sheet or, if such Term Sheet concerns an amendment to an existing agreement between the parties to such Term
Sheet, such existing agreement, as amended by such Term Sheet, shall be binding on the applicable parties from and after the Term Sheet Effective
Date and thereafter shall govern the relationship of the parties with respect to such subject matter. For the avoidance of doubt, references to Term
Sheets in this Agreement do not include the Term Sheet for the A&R Tax Matters Agreement.

 
(b)       The parties hereto agree that the Term Sheet for the A&R Tax Matters Agreement contains all material terms necessary to the

transactions contemplated by such term sheet and is binding on the parties thereto as of the date hereof.
 
(c)       In the event that the Aeroderivatives Supply and Technology Development Agreement (GE Aviation to joint venture) is not effective

in accordance with the terms thereof on or prior to the Trigger Date (as defined in the Amended and Restated Stockholders Agreement), the parties
shall enter into an aeroderivative supply and technology development agreement on the same terms as the Aeroderivatives Supply and Technology
Development Agreement (except for such changes as are necessary so that the agreement no longer references GE’s power business and is only with
respect to the BHGE Field of Use (as defined in the Aeroderivatives Supply and Technology Development Agreement)).”

 
1.5       Section 5.05 of the Master Agreement is hereby amended and restated in its entirety to read as follows:
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“Section 5.05. Services. Between the date hereof and July 3, 2019, the parties hereto shall use their commercially reasonable efforts to

negotiate in good faith the terms and conditions of a definitive transition services agreement (the “Transition Services Agreement”), which
Transition Services Agreement (i) shall provide for the provision of mutually agreed services substantially consistent with those provided under the
Intercompany Services Agreement, as amended pursuant to this Agreement, to the extent the provision of such services is not prohibited by contract
or applicable Law; provided, that the parties hereto will work together in good faith to identify alternative approaches with respect to such services
not provided; (ii) shall include provisions governing the liability of the parties thereunder that are consistent with the Intercompany Services
Agreement and appropriate for the services to be provided under the Transition Services Agreement, (iii) shall contemplate such services being
provided at cost (calculated consistently, including with respect to any fees, costs or expenses associated with any such services provided by third
party providers, with GE’s standard practice for pricing transition services in connection with dispositions) and related information rights consistent
with GE’s standard practice for transition services provided in connection with dispositions; and (iv) each of the parties hereto shall enter into, or
cause an appropriate Affiliate to enter into, promptly following the termination of the Intercompany Services Agreement in accordance with its
terms. Notwithstanding the foregoing, in no event shall the Transition Services Agreement become operative prior to the termination of the
Intercompany Services Agreement, as amended by this Agreement, with respect to the services contemplated by this Section 5.05, nor, for the
avoidance of doubt, shall any duplicative payments be required in respect of any services.”

 
SECTION 2. Effect on the Master Agreement. Other than as specifically set forth herein, all other terms and provisions of the Master Agreement

shall remain unaffected by the terms of this Amendment, and shall continue in full force and effect. The execution, delivery and effectiveness of this
Amendment shall not operate as a waiver of any right, power or remedy of any party under the Master Agreement.

 
SECTION 3. Controls Tools List. Between the date hereof and February 22, 2019, the parties shall work together in good faith to agree to the

Controls Tools List (as defined in and as contemplated by the Amended and Restated Intercompany Services Agreement).
 
SECTION 4. Headings; Interpretations. The headings set forth in this Amendment are for convenience of reference purposes only and shall not

affect or be deemed to affect in any way the meaning or interpretation of this Amendment or any term or provision hereof. The parties agree that all
references in the Master Agreement to “the date hereof” or “the date of this Agreement” shall refer to November 13, 2018.

 
SECTION 5. Counterparts; Electronic Transmission of Signatures. This Amendment may be executed in any number of counterparts and by different

parties hereto in separate counterparts, and delivered by means of electronic mail transmission or otherwise, each of which when so executed and delivered
shall be deemed to be an original and all of which when taken together shall constitute one and the same agreement.
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SECTION 6. Severability. If any provision of this Amendment shall be held to be illegal, invalid or unenforceable under any applicable Law, then

such contravention or invalidity shall not invalidate the entire Amendment. Such provision shall be deemed to be modified to the extent necessary to render it
legal, valid and enforceable, and if no such modification shall render it legal, valid and enforceable, then this Amendment shall be construed as if not
containing the provision held to be invalid, and the rights and obligations of the parties hereto shall be construed and enforced accordingly.

 
SECTION 7. Governing Law. This Amendment shall be governed by and construed and interpreted in accordance with the Laws of the State of New

York irrespective of the choice of laws principles of the State of New York other than Section 5-1401 of the General Obligations Law of the State of New
York.

 
[The remainder of this page has been

intentionally left blank; the next page is the signature page.]
 

4



 
IN WITNESS WHEREOF, the parties have caused this Amendment to be executed on the date first written above by their respective duly authorized

officers.
 

 GENERAL ELECTRIC COMPANY  
   
   
 By:  /s/ James M. Waterbury  
  Name:  James M. Waterbury  
  Title:    Vice President  
 
 
 

[Signature Page to Amendment No. 1 to the Master Agreement]



 
 BAKER HUGHES, A GE COMPANY  
   
   
 By:  /s/ Lee Whitley  
  Name:  Lee Whitley  
  Title:    Corporate Secretary  
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 BAKER HUGHES, A GE COMPANY, LLC  
   
   
 By:  /s/ Lee Whitley  
  Name:  Lee Whitley  
  Title:    Corporate Secretary  
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