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Item 1.01. Entry into a Material Definitive Agreement.
 

As previously disclosed, on October 30, 2016, Baker Hughes Incorporated (the “Company”), General Electric Company (“GE”) and certain
subsidiaries of the Company entered into a Transaction Agreement and Plan of Merger (the “Transaction Agreement ”).  The Company, GE and certain
subsidiaries of the Company amended certain provisions of the Transaction Agreement as of March 27, 2017 (the “Amendment”), among other things, to
provide for the transaction structure described below, to make certain corresponding changes to the Transaction Agreement and various ancillary agreements
attached thereto, and to increase the size of the board of directors of Bear Newco, Inc. (“New Baker Hughes”) from nine to eleven directors and increase the
number of the Company’s designees to the board of directors of New Baker Hughes from four to five and the number of GE’s designees from five to six.  The
Amendment, including the transaction structure, is also described in the preliminary combined proxy statement/prospectus of New Baker Hughes, which was
filed on March 29, 2017 with the U.S. Securities and Exchange Commission on Form S-4.

 
The Amendment provides that the transactions contemplated by the Transaction Agreement (the “ Transactions”) include (i) the merger of the

Company with an indirect, wholly owned subsidiary of the Company, with the Company surviving the merger as a direct wholly owned subsidiary of BHI
Newco, Inc. (“Newco 2”) (the “First Merger”), (ii) the conversion of the surviving corporation of the First Merger into a Delaware limited liability company
(“Newco LLC”) (the “Conversion”), (iii) the merger of Newco 2 with New Baker Hughes, with New Baker Hughes surviving the merger (the “Second
Merger” and collectively with the First Merger, the “Mergers”) and (iv) the transfer by GE to Newco LLC, following the Mergers and the Conversion, and as
originally provided under the Transaction Agreement, of (1) all of the equity interests of the holding companies that will hold directly or indirectly all of the
assets and liabilities of GE’s oil and gas business (“GE O&G”), including any GE O&G operating subsidiaries, and (2) $7.4 billion in cash in exchange for
approximately 62.5% of the membership interests in Newco LLC.

 
As originally provided under the Transaction Agreement, immediately following completion of the Transactions, the combined business of the

Company and GE O&G will be held by Newco LLC.  GE will own approximately 62.5% of Newco LLC and New Baker Hughes will own approximately
37.5% of Newco LLC through certain wholly owned subsidiaries of New Baker Hughes, one of which will be the managing member of Newco LLC.  GE will
hold 100% of New Baker Hughes Class B common stock, which will represent approximately 62.5% of the voting power of the outstanding shares of
common stock of New Baker Hughes (calculated on a fully diluted basis) and the Company’s stockholders immediately prior to the closing will hold 100%
of the Class A common stock, which will represent approximately 37.5% of the voting power of the outstanding shares of common stock of New Baker
Hughes.  The rights of New Baker Hughes Class A and Class B
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common stock will be identical as to voting rights, but unlike the holders of the Class A common stock, GE, as the holder of the Class B common stock, will
have no economic rights in New Baker Hughes, including no right to dividends and no right to any assets in the event of the liquidation of New Baker
Hughes.

 
The foregoing descriptions of the Transaction Agreement and the Amendment do not purport to be complete and are qualified in their entirety by

reference to the full text of the Transaction Agreement, which was filed as an exhibit to Baker Hughes’ Current Report on Form 8-K filed on November 1,
2016, and the Amendment, which is attached hereto as Exhibit 2.1, each of which is incorporated by reference herein.

 
Additional Information and Where to Find It
 

In connection with the proposed transaction between GE and Baker Hughes, on March 29, 2017, the new NYSE listed corporation (Bear Newco, Inc.
or “Newco”) filed with the SEC a registration statement on Form S-4 containing a preliminary combined proxy statement/prospectus of Newco and Baker
Hughes (the “Preliminary Combined Proxy Statement/Prospectus”). The registration statement has not yet become effective. After the registration statement is
declared effective by the SEC, Newco will file with the SEC a definitive combined proxy statement/prospectus (the “Combined Proxy Statement/Prospectus”)
and Baker Hughes will mail the Combined Proxy Statement/Prospectus to its stockholders and file other documents regarding the proposed transaction with
the SEC. This communication is not a substitute for any proxy statement, registration statement, proxy statement/prospectus or other documents Baker
Hughes and/or Newco may file with the SEC in connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ
CAREFULLY AND IN THEIR ENTIRETY THE PRELIMINARY COMBINED PROXY STATEMENT/PROSPECTUS, ANY AMENDMENTS OR
SUPPLEMENTS TO THE PRELIMINARY COMBINED PROXY STATEMENT/PROSPECTUS, THE COMBINED PROXY STATEMENT/PROSPECTUS
WHEN IT BECOMES AVAILABLE AND OTHER DOCUMENTS FILED BY BAKER HUGHES OR NEWCO WITH THE SEC IN CONNECTION WITH THE
PROPOSED TRANSACTION, BECAUSE THESE DOCUMENTS WILL CONTAIN IMPORTANT INFORMATION. Investors and security holders are able to
obtain free copies of the Preliminary Combined Proxy Statement/Prospectus and other documents filed with the SEC by Baker Hughes and/or Newco through
the website maintained by the SEC at www.sec.gov. Investors and security holders will also be able to obtain free copies of the documents filed by Newco
and/or Baker Hughes with the SEC on Baker Hughes’ website at http://www.bakerhughes.com or by contacting Baker Hughes Investor Relations at
alondra.oteyza@bakerhughes.com or by calling +1-713-439-8822.

 
No Offer or Solicitation
 

This communication is for informational purposes only and not intended to and does not constitute an offer to subscribe for, buy or sell, the
solicitation of an offer to subscribe for, buy or sell or an invitation to subscribe for, buy or sell any securities or the solicitation of any vote or approval in any
jurisdiction pursuant to or in connection with the proposed transaction or otherwise, nor shall there be any sale, issuance or transfer of securities in any
jurisdiction in contravention of applicable law. No offer of securities
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shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended, and otherwise in
accordance with applicable law.

 
Participants in the Solicitation
 

GE, Baker Hughes, Newco, their respective directors, executive officers and other members of its management and employees may be deemed to be
participants in the solicitation of proxies in connection with the proposed transaction. Information regarding the persons who may, under the rules of the
SEC, be deemed participants in the solicitation of proxies in connection with the proposed transaction, including a description of their direct or indirect
interests, by security holdings or otherwise, will be set forth in the Combined Proxy Statement/Prospectus and other relevant materials when it is filed with
the SEC. Information regarding the directors and executive officers of GE is contained in GE’s proxy statement for its 2017 annual meeting of stockholders,
filed with the SEC on March 8, 2017, its Annual Report on Form 10-K for the year ended December 31, 2016, which was filed with the SEC on February 24,
2017, and certain of its Current Reports filed on Form 8-K. Information regarding the directors and executive officers of Baker Hughes is contained in Baker
Hughes’ proxy statement for its 2017 annual meeting of stockholders, filed with the SEC on March 9, 2017, its Annual Report on Form 10-K for the year
ended December 31, 2016, which was filed with the SEC on February 8, 2017, and certain of its Current Reports filed on Form 8-K. These documents can be
obtained free of charge from the sources indicated above.

 
Caution Concerning Forward-Looking Statements
 

This communication contains “forward-looking” statements as that term is defined in Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended by the Private Securities Litigation Reform Act of 1995, including statements regarding the
proposed transaction between GE and Baker Hughes.  All statements, other than historical facts, including statements regarding the expected timing and
structure of the proposed transaction; the ability of the parties to complete the proposed transaction considering the various closing conditions; the expected
benefits of the proposed transaction such as improved operations, enhanced revenues and cash flow, synergies, growth potential, market profile, customers’
business plans and financial strength; the competitive ability and position of the combined company following completion of the proposed transaction,
including the projected impact on GE’s earnings per share; oil and natural gas market conditions; costs and availability of resources; legal, economic and
regulatory conditions; and any assumptions underlying any of the foregoing, are forward-looking statements.  Forward-looking statements concern future
circumstances and results and other statements that are not historical facts and are sometimes identified by the words “may,” “will,” “should,” “potential,”
“intend,” “expect,” “endeavor,” “seek,” “anticipate,” “estimate,” “overestimate,” “underestimate,” “believe,” “could,” “project,” “predict,” “continue,”
“target” or other similar words or expressions.  Forward-looking statements are based upon current plans, estimates and expectations that are subject to risks,
uncertainties and assumptions.  Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual
results may vary materially from those indicated or anticipated by such forward-looking statements.  The inclusion of such
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statements should not be regarded as a representation that such plans, estimates or expectations will be achieved.  Important factors that could cause actual
results to differ materially from such plans, estimates or expectations include, among others, (1) that one or more closing conditions to the transaction,
including certain regulatory approvals, may not be satisfied or waived, on a timely basis or otherwise, including that a governmental entity may prohibit,
delay or refuse to grant approval for the consummation of the proposed transaction, may require conditions, limitations or restrictions in connection with
such approvals or that the required approval by the stockholders of Baker Hughes may not be obtained; (2) the risk that the proposed transaction may not be
completed in the time frame expected by GE or Baker Hughes, or at all; (3) unexpected costs, charges or expenses resulting from the proposed transaction;
(4) uncertainty of the expected financial performance of the combined company following completion of the proposed transaction; (5) failure to realize the
anticipated benefits of the proposed transaction, including as a result of delay in completing the proposed transaction or integrating the businesses of GE,
Baker Hughes and Newco; (6) the ability of the combined company to implement its business strategy; (7) difficulties and delays in achieving revenue and
cost synergies of the combined company; (8) inability to retain and hire key personnel; (9) the occurrence of any event that could give rise to termination of
the proposed transaction; (10) the risk that stockholder litigation in connection with the proposed transaction or other settlements or investigations may
affect the timing or occurrence of the contemplated merger or result in significant costs of defense, indemnification and liability; (11) evolving legal,
regulatory and tax regimes; (12) changes in general economic and/or industry specific conditions, including oil price changes; (13) actions by third parties,
including government agencies; and (14) other risk factors as detailed from time to time in GE’s and Baker Hughes’ reports filed with the SEC, including
GE’s and Baker Hughes’ annual report on Form 10-K, periodic quarterly reports on Form 10-Q, periodic current reports on Form 8-K and other documents
filed with the SEC. The foregoing list of important factors is not exclusive.

 
Any forward-looking statements speak only as of the date of this communication. Neither GE nor Baker Hughes undertakes any obligation to update

any forward-looking statements, whether as a result of new information or developments, future events or otherwise, except as required by law.  Readers are
cautioned not to place undue reliance on any of these forward-looking statements.

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit Number Description
2.1 Amendment dated as of March 27, 2017, to the Transaction Agreement and Plan of Merger, dated as of October 30, 2016, entered

into among General Electric Company, Baker Hughes Incorporated, Bear Newco, Inc., Bear MergerSub, Inc., BHI Newco, Inc. and
Bear MergerSub 2, Inc.*
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BAKER HUGHES INCORPORATED
 
 
By: /s/ Lee Whitley
 Name: Lee Whitley
 Title: Vice President and Corporate Secretary

 

 
* Certain schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Baker Hughes agrees to furnish supplementally a copy of such
schedules or any section thereof to the SEC upon request.
 

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.

 
Dated: March 31, 2017
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EXHIBIT INDEX
 

Exhibit Number Description
2.1 Amendment dated as of March 27, 2017, to the Transaction Agreement and Plan of Merger, dated as of October 30, 2016, entered

into among General Electric Company, Baker Hughes Incorporated, Bear Newco, Inc., Bear MergerSub, Inc., BHI Newco, Inc. and
Bear MergerSub 2, Inc.*

 
* Certain schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Baker Hughes agrees to furnish supplementally a copy of such
schedules or any section thereof to the SEC upon request.
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Exhibit 2.1
 
 

AMENDMENT TO
TRANSACTION AGREEMENT AND PLAN OF MERGER

 
This AMENDMENT, dated as of March 27, 2017 (this “Amendment”), to the Transaction Agreement and Plan of Merger, dated as of

October 30, 2016 (the “Original Agreement” and, as amended hereby and as it may be further amended from time to time, the “Transaction Agreement”), is
entered into between General Electric Company, a New York corporation (“GE”), Baker Hughes Incorporated, a Delaware corporation (“BHI”), Bear Newco,
Inc., a Delaware corporation and a direct wholly owned subsidiary of BHI (“Newco”), Bear MergerSub, Inc., a Delaware corporation and a direct wholly
owned subsidiary of Newco (“Merger Sub”), BHI Newco, Inc., a Delaware corporation and wholly owned subsidiary of BHI (“Newco 2”) and Bear MergerSub
2, Inc., a Delaware corporation and direct wholly owned subsidiary of Newco 2 (“Merger Sub 2”). Capitalized terms used but not defined herein shall have the
meanings ascribed to them in the Transaction Agreement.

 
WHEREAS, GE, BHI, Newco and Merger Sub entered into the Original Agreement as of October 30, 2016 (the “Original Execution Date”);
 
WHEREAS, Section 11.10 of the Transaction Agreement permits the parties to amend the Transaction Agreement by an instrument in

writing signed by, or on behalf of, GE, BHI, Newco and Merger Sub;
 
WHEREAS, GE, BHI, Newco and Merger Sub desire to amend the Original Agreement to, among other matters, join Newco 2 and Merger

Sub 2 as parties to the Transaction Agreement, revise the terms and conditions of the Merger (as defined in the Original Agreement) and otherwise as
provided herein; and

 
WHEREAS, Newco 2 and Merger Sub 2 desire to enter into this Amendment and become parties to the Transaction Agreement as set

forth in this Amendment.
 
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements contained

herein, and intending to be legally bound hereby, GE, BHI, Newco, Merger Sub, Newco 2 and Merger Sub 2 hereby agree as follows:
 

1.             Amendment of Recitals of the Transaction Agreement. The Recitals in the Transaction Agreement are hereby amended and restated as
follows:

 
WHEREAS, GE and BHI desire to combine GE O&G (as defined below) with BHI in a transaction involving, among others, the following

transactions (collectively, the “Transactions”):
 

(i)             Prior to the GE O&G Transfer (as defined below), GE will undertake the GE Reorganization (as defined below) and BHI
will undertake the BHI Reorganization (as defined below);

 
(ii)            Merger Sub 2 will merge with and into BHI, with BHI as the surviving corporation (the “Initial Surviving Entity”) and a

direct wholly owned
 

 



 

subsidiary of Newco 2 on the terms and subject to the conditions set forth herein (the “First Merger”);
 
(iii)          As a result of the First Merger, and in accordance with the General Corporation Law of the State of Delaware (the

“DGCL”), each issued and outstanding share of common stock, par value $1.00 per share, of BHI (the “BHI Common Stock”) (other than
shares of BHI Common Stock owned by BHI immediately prior to the First Effective Time (as defined below) and other than Appraisal
Shares (as defined below)), will, upon the terms and subject to the conditions set forth herein, be converted into the right to receive one
share of common stock, par value $1.00 per share, of Newco 2 (the “Newco 2 Common Stock”);

 
(iv)          Immediately following and as part of a plan that includes the First Merger, Newco 2 will cause the Initial Surviving Entity

to be converted into a Delaware limited liability company (“Newco LLC”) by the filing of a Certificate of Formation and a Certificate of
Conversion with the Secretary of State of the State of Delaware in accordance with the DGCL and the Delaware Limited Liability Company
Act (the “DLLCA”), and Newco 2 will become the sole managing member of Newco LLC (the “Conversion” and, together with the First
Merger, the “Newco 2 Reorganization”), and Newco 2 as sole managing member will adopt, and Newco LLC will be governed by, the
Initial Newco LLC Operating Agreement (as defined below);

 
(v)            Immediately following the Newco 2 Reorganization, Newco 2 will merge with and into Newco with Newco as the

surviving corporation (the “Surviving Entity”) on the terms and subject to the conditions set forth herein (the “Second Merger” and,
together with the Newco 2 Reorganization, the “Newco Reorganization”) and Newco will become the sole managing member of Newco
LLC;

 
(vi)           As a result of the Second Merger, and in accordance with the DGCL, each issued and outstanding share of Newco 2

Common Stock (other than Appraisal Shares and shares of Newco 2 Common Stock owned by Newco 2 immediately prior to the Second
Effective Time (as defined below)), will, upon the terms and subject to the conditions set forth herein, be converted into the right to receive
one share of common stock, par value $0.0001 per share, of Newco (the “Class A Common Stock”);

 
(vii)          As part of the BHI Reorganization, EHHC and CFC Holdings (each as defined below) will acquire all of the membership

interests in Newco LLC;
 
(viii)         Following the Newco Reorganization and the BHI Reorganization (A) pursuant to the transactions described on

Schedule I (the “Transactions Schedule”), GE will acquire membership interests in Newco LLC (the “Membership Interests”) in exchange
for (i) all of the equity interests of one or
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more legal entities (each, a “GE O&G Holdco” and collectively, “GE O&G Holdcos”) that will hold, directly or indirectly, all of the assets
and liabilities of GE O&G and any GE O&G Subsidiary that is not a GE O&G Holdco (the “GE O&G Transfer”) and (ii) an amount equal to
$7,400,000,000 less the Class B Stock Purchase Price (as defined below) (the “Cash Transfer” and, together with the GE O&G Transfer, the
“GE Transfer”), (B) GE will contribute to Newco an amount equal to the product of the number of shares of Class B Common Stock issuable
to GE pursuant to Section 2.10 multiplied by the par value of one share of Class B Common Stock (the “Class B Stock Purchase Price”) in
exchange for shares of Newco’s Class B common stock, par value $0.0001 per share (the “Class B Common Stock”), which Membership
Interests, together with shares of Class B Common Stock, initially will be exchangeable on a 1:1 basis for Class A Common Stock (subject
to adjustment pursuant to the Exchange Agreement) and (C) GE, EHHC and CFC Holdings, as members, will adopt, and Newco LLC will
thereafter be governed by, the Newco LLC Operating Agreement; and

 
(ix)          Newco will declare as a special dividend an amount equal to $17.50 per share to the holders of record of the Class A

Common Stock immediately following the Second Effective Time (as defined below) in accordance with Section 7.15 (the “Dividend”);
 

WHEREAS, for U.S. federal income tax purposes, it is intended that each of (i) the Newco 2 Reorganization and (ii) the Second Merger will
qualify as a reorganization under the provisions of Section 368(a) of the Code.

 
NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained in this

Agreement, and for other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, GE, BHI, Newco, Merger Sub,
Newco 2 and Merger Sub 2 hereby agree as follows:

 
2.              Amendment of Section 1.01 of the Transaction Agreement. (a) Section 1.01 of the Transaction Agreement is hereby amended by adding the

following definitions:
 
“CFC Holdings” means CFC Holdings, LLC, a Delaware limited liability company, which, as a result of the BHI Reorganization, will be a wholly
owned subsidiary of Newco at Closing.
 
“EHHC” means EHHC Newco, LLC, a Delaware limited liability company, which, as a result of the BHI Reorganization, will be a wholly owned
subsidiary of Newco at Closing.
 
“Mergers” means the First Merger and the Second Merger.
 
(b) Section 1.01(a) of the Transaction Agreement is hereby further amended by deleting “(ix) the Transition Services Agreement” from the definition
of “Long-Term Ancillary Agreements” and by moving the word “and” from (viii) of such definition to the end of (vii) of such definition.
 

3 



 

(c) Section 1.01(b) of the Transaction Agreement is hereby amended (i) by adding the terms defined in this Amendment and neither defined in the
Original Agreement nor added pursuant to Section 2(a) of this Amendment (and their corresponding section references) and (ii) by deleting the terms
“Effective Time”, “Merger” and “Transition Services Agreement” (and their corresponding section references).
 
3.                  Amendment of Section 2.01 of the Transaction Agreement. Section 2.01 of the Transaction Agreement is hereby amended and restated as

follows:
 
Section 2.01. The Mergers. (a) On the terms and subject to the conditions set forth in this Agreement, and in accordance with the DGCL, at the First
Effective Time, the First Merger will occur, whereupon the separate existence of Merger Sub 2 shall cease, and BHI shall be the Initial Surviving
Entity and a direct wholly owned Subsidiary of Newco 2. From and after the First Effective Time, the Initial Surviving Entity will possess all of the
rights, powers and privileges and be subject to all of the obligations, liabilities and restrictions of BHI and Merger Sub 2, all as provided under the
DGCL. At the First Effective Time, (A) the certificate of incorporation of BHI shall be the certificate of incorporation of the Initial Surviving Entity
until thereafter amended as provided by Law, (B) the bylaws of BHI shall be the bylaws of the Initial Surviving Entity until thereafter amended as
provided by Law, the certificate of incorporation of the Initial Surviving Entity and such bylaws. The directors of BHI immediately prior to the First
Effective Time shall be the initial directors of the Initial Surviving Entity, each to hold office in accordance with the certificate of incorporation and
bylaws of the Initial Surviving Entity, and the officers of BHI immediately prior to the First Effective Time shall be the initial officers of the Initial
Surviving Entity, in each case until their respective successors are duly elected and qualified or until such officer’s earlier death, resignation or
removal.
 
(b) Immediately after the Conversion as set forth in Section 2.09, on the terms and subject to the conditions set forth in this Agreement, and in
accordance with the DGCL, at the Second Effective Time, the Second Merger will occur, whereupon the separate existence of Newco 2 shall cease,
and Newco shall be the Surviving Entity. From and after the Second Effective Time, the Surviving Entity will possess all of the rights, powers and
privileges and be subject to all of the obligations, liabilities and restrictions of Newco and Newco 2, all as provided under the DGCL. At the Second
Effective Time, (A) the certificate of incorporation of the Surviving Entity shall be in the form attached hereto as Exhibit E until thereafter amended
by Law and such certificate of incorporation and (B) the bylaws of the Surviving Entity shall be in the form attached hereto as Exhibit F until
thereafter amended by Law, the certificate of incorporation and such bylaws. The directors of Newco immediately prior to the Second Effective Time
shall be the initial directors of the Surviving Entity, each to hold office in accordance with the certificate of incorporation and bylaws of the
Surviving Entity, and the officers of Newco immediately prior to the Second Effective Time shall be the initial officers of the Surviving Entity, in
each case until their respective successors are duly elected and qualified or until such officer’s earlier death, resignation or removal.
 
4.                  Amendment of Section 2.02 of the Transaction Agreement. Section 2.02 of the Transaction Agreement is hereby amended and restated as

follows:
 

4 



 

Section 2.02 Conversion of Shares. (a) At the First Effective Time, by virtue of the First Merger and without any other action on the part of BHI or
any holder of any capital stock of BHI:
 

(i)       Except for Appraisal Shares, each share of BHI Common Stock outstanding immediately prior to the First Effective Time shall be
canceled and retired and cease to exist and will be converted into the right to receive one share of Newco 2 Common Stock;
 
(ii)      All shares of BHI Common Stock that are held by BHI as treasury stock immediately prior to the First Effective Time will be canceled
and retired and cease to exist and no Newco 2 Common Stock will be delivered in exchange therefor; and
 
(iii)     All shares of issued and outstanding common stock of Merger Sub 2 owned by Newco 2 shall be automatically converted into shares
of common stock of the Initial Surviving Entity.
 

(b)       At the Second Effective Time, by virtue of the Second Merger and without any other action on the part of Newco or any holder of any capital
stock of Newco:
 

(i)       Except for Appraisal Shares, each share of Newco 2 Common Stock outstanding immediately prior to the Second Effective Time shall
be canceled and retired and cease to exist and will be converted into the right to receive one share of Class A Common Stock (the “Merger
Consideration”); and
 
(ii)      All shares of capital stock of Newco owned by Newco LLC shall automatically be canceled.
 

5.             Amendment of Section 2.03 of the Transaction Agreement. Subsections (a), (b), (d) and (e) of Section 2.03 of the Transaction Agreement are
hereby amended and restated as follows:

 
(a)       GE shall appoint the Exchange Agent for the purpose of exchanging the Merger Consideration for:
 

(i)       certificates representing shares of BHI Common Stock (the “Certificates”) or
 
(ii)      uncertificated shares of BHI Common Stock (the “Uncertificated Shares”).
 
Promptly after the Closing Date, Newco will send, or will cause the Exchange Agent to send, to each holder of shares of BHI Common Stock
at the First Effective Time a letter of transmittal and instructions that will specify that the delivery will be effected, and risk of loss and title
will pass, only on proper delivery of the Certificates or transfer of the Uncertificated Shares to the Exchange Agent.
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(b)       Each holder of shares of BHI Common Stock will be entitled to receive, on
 

(i) surrender to the Exchange Agent of a Certificate, together with a properly completed letter of transmittal, or
 
(ii) receipt of an “agent’s message” by the Exchange Agent (or other evidence, if any, of transfer as the Exchange Agent may reasonably

request) in the case of a book-entry transfer of Uncertificated Shares,
 

the aggregate Merger Consideration that the holder has a right to receive under Section 2.02. Each Person entitled to receive Newco 2 Common
Stock in the First Merger shall instead be entitled to receive an equal number of shares of Class A Common Stock to be issued following the Second
Merger as the Merger Consideration. The shares of Class A Common Stock constituting the Merger Consideration will be in uncertificated book-
entry form, unless a physical certificate is requested by the holder or is otherwise required under applicable Law. As a result of the Mergers, all shares
of BHI Common Stock will cease to be outstanding and each holder of BHI Common Stock will cease to have any rights with respect to the BHI
Common Stock, except the right, upon the Second Effective Time, to receive the Merger Consideration payable in respect of the BHI Common
Stock.
 
(d)       After the First Effective Time, there will be no further registration of transfers of shares of BHI Common Stock. If, after the First Effective Time,
Certificates or Uncertificated Shares are presented to the Initial Surviving Entity, or after the Second Effective Time they are presented to the
Surviving Entity, they will be canceled and exchanged for the Merger Consideration payable in respect of the BHI Common Stock provided for, and
in accordance with the procedures set forth, in this Article 2. At the First Effective Time, the stock transfer records of Newco 2 shall record the
issuance of all shares of Newco 2 Common Stock issuable in the First Merger as of the First Effective Time such that immediately following the First
Effective Time such shares of Newco 2 Common Stock shall be deemed issued and outstanding shares of Newco 2 Common Stock. From and after
the First Effective Time stock certificates previously evidencing ownership of shares of BHI Common Stock converted in the First Merger into shares
of Newco 2 Common Stock shall no longer evidence ownership of shares of BHI Common Stock but shall evidence only ownership of the shares of
Newco 2 Common Stock into which the shares of BHI Common Stock previously represented by such stock certificates were converted in the First
Merger.
 
(e)       Any portion of the Merger Consideration made available to the Exchange Agent under Section 2.03(a) that remains unclaimed by the holders
of shares of BHI Common Stock twelve (12) months after the Closing Date will be returned to the Surviving Entity, on demand. Any holder who has
not exchanged shares of BHI Common Stock for the Merger Consideration in accordance with this Section 2.03 before that date will look only to the
Surviving Entity for payment of the Merger Consideration, and any dividends and distributions with respect to the Merger Consideration, in respect
of those shares without any interest thereon. Regardless of the preceding sentence, none of the Initial Surviving Entity, Newco LLC or the Surviving
Entity will be liable to any holder of shares of BHI
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Common Stock for any amounts properly paid to a public official under applicable abandoned property, escheat or similar Laws. Any amounts
remaining unclaimed by holders of shares of BHI Common Stock six (6) years after the Closing Date (or that earlier date, immediately before the
time when the amounts would otherwise escheat to or become property of any Governmental Entity) will become, to the extent permitted by
applicable Law, the property of the Surviving Entity, free and clear of any claims or interest of any Person previously entitled thereto.
 
6.                  Amendment of Section 2.04 of the Transaction Agreement. Each of subsections (a), (b), (c) and (g) of Section 2.04 of the Transaction

Agreement is hereby amended and restated as follows:
 
Section 2.04 BHI Equity-Based Awards.
 
(a)       Each outstanding option to purchase shares of BHI Common Stock granted under the BHI Stock Plans (a “BHI Option”) that is outstanding
and unexercised immediately prior to the First Effective Time shall, as of the First Effective Time, cease to represent a right to acquire BHI Common
Stock and be converted into a right to acquire Newco 2 Common Stock, and such right to acquire Newco 2 Common Stock shall, as of the Second
Effective Time, cease to represent a right to acquire Newco 2 Common Stock and be converted into a right to acquire Class A Common Stock (a
“Newco Option”). Each Newco Option shall continue to have, and shall be subject to, the same terms and conditions as applied to such BHI Option
immediately prior to the First Effective Time (including, without limitation, acceleration of vesting in connection with the GE Transfer), except that
such Newco Option shall be with respect to a number of shares of Class A Common Stock equal to the number of shares of BHI Common Stock
subject to the BHI Option immediately prior to the First Effective Time. Following the GE Transfer and the Dividend, the exercise price per share of
each Newco Option will be reduced by the per share amount of the Dividend; provided that the Newco Options shall be further adjusted to the extent
required to remain compliant with, or exempt from, the requirements of Section 409A of the Code and the Treasury Regulations issued thereunder
(collectively, “Section 409A”).
 
(b)       As of the First Effective Time, each restricted share of BHI Common Stock (the “BHI Restricted Stock”) granted and then outstanding under
the BHI Stock Plans shall be canceled and converted into, as soon as practicable after the First Effective Time, the right to receive a share of Newco 2
Common Stock that shall be canceled and converted into, as soon as practicable after the Second Effective Time, the right to receive a share of Class
A Common Stock that shall continue to have, and shall be subject to, the same terms and conditions as applied to such BHI Restricted Stock
immediately prior to the First Effective Time (and, for clarity, the holders of such shares shall receive the Dividend in accordance with Section 7.15).
Following and by reason of the GE Transfer, each share of Class A Common Stock received upon conversion of a share of BHI Restricted Stock that
is, as of the date hereof, subject to terms and conditions providing for acceleration of vesting in connection with the transactions contemplated by
this Agreement, shall be unrestricted.
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(c)       Each restricted stock unit with respect to BHI Common Stock that is not a BHI Performance Unit (a “BHI Restricted Stock Unit”) granted and
then outstanding that is not, as of the date hereof, subject to terms and conditions providing for acceleration of vesting in connection with the
transactions contemplated by this Agreement, shall, as of the First Effective Time, be canceled and converted into a restricted stock unit with respect
to Newco 2 Common Stock, and such restricted stock unit with respect to Newco 2 Common Stock shall, as of the Second Effective Time, be
canceled and converted into a restricted stock unit with respect to Class A Common Stock (a “Newco Restricted Stock Unit”). Each Newco
Restricted Stock Unit will be, with respect to a number of shares of Class A Common Stock, equal to the total number of shares of BHI Common
Stock subject to such BHI Restricted Stock Unit immediately prior to the First Effective Time that shall continue to have, and shall be subject to, the
same terms and conditions as applied to such BHI Restricted Stock Unit immediately prior to the First Effective Time (including with respect to
rights relating to the Dividend). Each BHI Restricted Stock Unit granted and then outstanding under the BHI Stock Plans that is, as of the date
hereof, subject to terms and conditions providing for acceleration of vesting in connection with the transactions contemplated by this Agreement,
which by reason of the Mergers is required to be canceled and converted into a restricted stock unit with respect to Newco 2 Common Stock and
then a Newco Restricted Stock Unit, shall, by reason of the GE Transfer, be converted into, as soon as practicable after the GE Transfer and the
Second Effective Time, a number of unrestricted shares of Class A Common Stock equal to the total number of shares of BHI Common Stock subject
to such BHI Restricted Stock Unit immediately prior to the First Effective Time (and, for clarity, the holders of such shares shall receive the Dividend
in accordance with Section 7.15).
 
(g)       Newco shall take all actions necessary or appropriate to have available for issuance under an effective registration statement filed with the
SEC a sufficient number of shares of Class A Common Stock for delivery upon exercise, settlement, conversion or vesting of the BHI Incentive
Awards with respect to those individuals, if any, who, subsequent to the Closing, will be subject to the reporting requirements under Section 16(a) of
the Exchange Act, where applicable, Newco shall administer any Newco Option, Newco Restricted Stock Unit, or restricted share of Class A
Common Stock issued pursuant to this Section 2.04 in a manner that complies with Rule 16b-3 promulgated under the Exchange Act to the extent
the corresponding BHI Incentive Award complied with such rule prior to the Mergers.
 
7.           Amendment of Section 2.05 of the Transaction Agreement. Section 2.05 of the Transaction Agreement is hereby amended and restated as

follows:
 
Section 2.05 Adjustments. If, during the period between the date of this Agreement and the First Effective Time, the outstanding shares of capital
stock of BHI shall have been changed into a different number of shares or a different class by reason of any reclassification, recapitalization, stock
split or combination, exchange or readjustment of shares, or any stock dividend thereon with a record date during such period, or any other similar
event, but excluding any change that results from (a) the exercise of stock options or other equity awards to purchase shares of BHI Common Stock
or the settlement of restricted stock units or deferred stock units or (b) the grant of equity-based
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compensation to directors or employees of BHI or under BHI’s equity compensation plans or arrangements, the amount of shares of capital stock of
Newco 2, the Merger Consideration, amounts payable under Section 2.03 and any other amounts payable pursuant to this Agreement, as applicable,
shall be appropriately and proportionately adjusted. For the avoidance of doubt, the provisions of this Section 2.05 shall not apply to the Dividend.
 
8.                  Certificate of Merger. Except as otherwise provided in this Amendment, the word “Certificate of Merger” shall become a reference to the

“Certificates of Merger” where it appears in Section 1.01(b) of the Transaction Agreement.
 
9.                  Effective Time. Except as otherwise provided in this Amendment, (a) the word “Effective Time” shall become a reference to the “First

Effective Time” where it appears in each of Sections 2.08, 6.01(b) and 6.02(b) of the Transaction Agreement (b) the word “Effective Time” shall become a
reference to the “Second Effective Time” where it appears in each of Sections 7.02 and 7.16 of the Transaction Agreement.

 
10.              The Merger. (a) The word “Merger” shall become a reference to the “Second Merger” where it appears in each of Sections 7.01(b), 7.02

and 8.01(e) of the Transaction Agreement and (b) the word “Merger” shall become a reference to the “Mergers” where it appears in each of Sections 1.01(b),
7.01(c), 7.07 and 7.12 of the Transaction Agreement.

 
11.              Amendment of Section 2.09 of the Transaction Agreement. Section 2.09 of the Transaction Agreement is hereby amended by amending

and restating such section in its entirety with the following:
 
Section 2.09 The Conversion. On the Closing Date, immediately following the First Effective Time and as part of a plan that includes the First
Merger, on the terms and subject to the conditions set forth in this Agreement, and in accordance with the DGCL and the DLLCA: (i) the Conversion
shall be effected pursuant to which the Initial Surviving Entity shall be converted to a limited liability company by the filing of a Certificate of
Formation and a Certificate of Conversion with the Secretary of State of the State of Delaware in accordance with the DGCL and the DLLCA, with
Newco 2 as the sole managing member, (ii) Newco 2, as sole managing member of Newco LLC, shall adopt, and Newco LLC shall be governed by, a
limited liability company operating agreement (the “Initial Newco LLC Operating Agreement”), (iii) the officers of the Initial Surviving Entity shall
be the officers of Newco LLC and (iv) the issued and outstanding shares of the Initial Surviving Entity shall be converted into a number of
Membership Interests in Newco LLC equal to the number of shares of Class A Common Stock to be outstanding immediately following the Second
Effective Time.
 
12.              Amendment of Section 2.10 of the Transaction Agreement. Clause (iii) of Section 2.10 of the Transaction Agreement is hereby amended

and restated as follows:
 
(iii) Newco and GE shall cause the members of Newco LLC to adopt, and Newco LLC shall thereafter be governed by, the Newco LLC Operating
Agreement and, immediately
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following Closing, GE, as a result of (i) and (ii), shall hold the same number of Units (as defined in the Newco LLC Operating Agreement) and shares
of Class B Common Stock.
 
13.         Amendment of Section 3.01 of the Transaction Agreement. Section 3.01 of the Transaction Agreement is hereby amended by amending and

restating subsection (b) in its entirety as set forth below:
 
(b)       (i) At Closing, BHI will file a certificate of merger (the “First Certificate of Merger”) with the Delaware Secretary of State and make all other
filings or recordings required by the DGCL to effect the First Merger. The First Merger will become effective on the date and at the time the First
Certificate of Merger is filed with the Delaware Secretary of State (or at a later date and time specified, if any, in the First Certificate of Merger). The
time when the First Merger will become effective is referred to as the “First Effective Time”.
 
(ii) Immediately following the First Effective Time, Newco will cause the Initial Surviving Entity to file a certificate of formation (the “Certificate of
Formation”) and a certificate of conversion (the “Certificate of Conversion”) with the Delaware Secretary of State and make all other filings or
recordings required by the DGCL and the DLLCA to effect the transactions set forth on the Transactions Schedule required to occur between the
Newco Reorganization and the GE O&G Transfer.
 
(iii) Immediately after the Conversion, Newco will file a certificate of merger (the “Second Certificate of Merger” and together with the First
Certificate of Merger, the “Certificates of Merger”) with the Delaware Secretary of State and make all other filings or recordings required by the
DGCL to effect the Second Merger. The Second Merger will become effective on the date and at the time the Second Certificate of Merger is filed
with the Delaware Secretary of State (or at a later date and time specified, if any, in the Second Certificate of Merger). The time when the Second
Merger will become effective is referred to as the “Second Effective Time”. As soon as practicable thereafter and following the completion of the
BHI Reorganization, GE will effect the GE O&G Transfer and the Cash Transfer.
 
14.        Amendment to Section 7.04 of the Transaction Agreement. Subsections (a) and (b) of Section 7.04 of the Transaction Agreement are hereby

amended and restated as follows:
 

(a) This Agreement is intended to constitute a “plan of reorganization” with respect to each of the Newco 2 Reorganization and the Second Merger
within the meaning of Treasury Regulation Section 1.368-2(g).

 
(b) BHI shall use its reasonable best efforts to cause each of the Newco 2 Reorganization and the Second Merger to qualify as a “reorganization” within

the meaning of Section 368(a) of the Code. BHI will not take (or fail to take) any action which action (or failure to act) would reasonably be
expected to cause the Newco 2 Reorganization or the Second Merger to fail to qualify as a reorganization within the meaning of Section 368(a) of
the Code.
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15.        Amendment of Section 7.14 of the Transaction Agreement. Subsections (a), (b) and (c) of Section 7.14 of the Transaction Agreement are
hereby amended and restated as follows:

 
(a)       Newco and Newco 2. BHI shall cause Newco and Newco 2 to take any action required by this Agreement to be taken by Newco and Newco 2
from the date of its incorporation through the Closing and to take any action reasonably required by GE. Prior to the consummation of the Newco
Reorganization, each of Newco and Newco 2 will not undertake any activity except for any activity specifically required by this Agreement or
otherwise specifically required to consummate the Newco Reorganization.
 
(b)       Merger Sub 2. BHI shall cause Newco 2 to cause Merger Sub 2 to take any action required by this Agreement to be taken by Merger Sub 2
from the date of its incorporation through the Closing and to take any action reasonably required by GE. Prior to the First Effective Time, Merger
Sub 2 will not undertake any activity except for any activity specifically required by this Agreement or otherwise specifically required to
consummate the First Merger.
 
(c)       BHI Reorganization. Prior to the GE O&G Transfer, BHI shall, and shall cause its Affiliates to, undertake certain restructuring transactions (the
“BHI Reorganization”) as described in the Transactions Schedule. In connection with the BHI Reorganization, BHI shall, and shall cause the
counterparties thereto to enter into the Long-Term Ancillary Agreements, in each case effective at the Closing.
 
16.        Amendment to Section 7.15 of the Transaction Agreement. Section 7.15 of the Transaction Agreement is hereby amended by amending and

restating such section in its entirety as follows:
 
Section 7.15 Dividend. Prior to the GE O&G Transfer, Newco shall (a) on the Closing Date immediately following the Second Effective Time,
declare the Dividend payable to the holders of record of Class A Common Stock immediately following the Second Effective Time and (b) set the
payment date for the Dividend. Following the GE O&G Transfer and the Cash Transfer, Newco will pay the Dividend to all such holders of record of
Class A Common Stock.
 
17.        Amendment to Section 7.16 of the Transaction Agreement. Section 7.16 of the Transaction Agreement is hereby amended by amending and

restating such section in its entirety as follows:
 
Section 7.16 Newco Board of Directors. Prior to the Effective Time BHI shall take all action necessary to cause Newco’s Board of Directors, effective
as of the Closing, to consist of eleven (11) members comprised of (a) six (6) directors, including the chairman of the Board of Directors, designated
by GE within five (5) Business Days prior to the Closing, (b) the Chief Executive Officer of BHI immediately prior to the Closing, and (c) four (4)
directors that are independent for purposes of the NYSE’s listing rules designated by BHI, and reasonably acceptable to GE, within five Business
Days prior to the Closing.
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18.         Amendment to Section 7.18 of the Transaction Agreement. (a) Section 7.18 of the Transaction Agreement is hereby amended by (i) deleting
clause (b) thereof and replacing it with “(b) [INTENTIONALLY OMITTED]” and (ii) amending and restating clause (h) thereof as follows:

 
(h)       the intercompany services agreement (the “Intercompany Services Agreement”) substantially including the terms set forth in the term sheets
attached hereto as Annex 7.18(b) and Annex 7.18(h); provided, that the terms of the term sheet attached hereto as Annex 7.18(b) solely apply with
respect to the services contemplated by Annex 7.18(b) and the terms of the term sheet attached hereto as Annex 7.18(h) solely apply with respect to
the services contemplated by Annex 7.18(h); and
 
(b)       For the avoidance of doubt, the parties acknowledge and agree that this Amendment is not intended to, and shall not, modify the scope of the
services that the parties previously contemplated would be provided under the Transition Services Agreement (as defined in the Original
Agreement), which services shall be provided under the Intercompany Services Agreement.
 
19.        Amendment to Section 11.07 of the Transaction Agreement. Section 11.07 of the Transaction Agreement is hereby amended by replacing the

word “BHI” with the word “bear”.
 
20.        Amendments to Annexes, Exhibits and Schedules. (a) All references to the Transaction Agreement in the annexes, exhibits and schedules

(including the GE Disclosure Schedule and the BHI Disclosure Schedule) to the Transaction Agreement shall be deemed to be references to the Original
Agreement as amended by this Amendment.

 
(b) Exhibits A, B, C, D, E and F to this Amendment hereby amend and replace the corresponding Exhibits A, B, C, D, E and F of the Original
Agreement.
 
(c) Schedule I (the “Transactions Schedule”) to this Amendment hereby amends and replaces the corresponding Schedule I of the Original
Agreement in its entirety.
 
21.        BHI Board Approval. BHI represents and warrants to GE as of the date of this Amendment as follows:
 
(a) The Board of Directors of BHI has unanimously (i) determined that it is in the best interests of BHI and its stockholders, and declared it

advisable, to enter into the Transaction Agreement and (ii) approved the execution, delivery and performance by BHI of the Transaction
Agreement and the consummation of the Transactions, including the First Merger, the Second Merger and the GE Transfer, and (iii) resolved to
recommend adoption of the Transaction Agreement by the stockholders of BHI (provided, that any change in or modification or rescission of
such recommendation by the Board of Directors of BHI in accordance with Section 7.07 of the Transaction Agreement shall not be a breach of
the representation in clause (iii) of this sentence).

 
(b) The Board of Directors of each of Newco and Newco 2 have, by resolutions duly adopted by the requisite vote of the directors and not

subsequently rescinded or modified in any way, unanimously (i) determined that the Transaction Agreement,
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the Second Merger, in accordance with the terms of the Transaction Agreement, and the other Transactions are advisable, fair to, and in the best
interests of each of their respective sole stockholders and (ii) directed that the Transaction Agreement be submitted for consideration by the sole
stockholders of each of Newco and Newco 2 and resolved to recommend that their respective sole stockholders approve and adopt the
Transaction Agreement, the Second Merger and the other Transactions (provided, that any change in or modification or rescission of a
recommendation by the Board of Directors of BHI in accordance with Section 7.07 of the Transaction Agreement shall not be a breach of the
representation in clause (ii) of this sentence).
 

(c) The Board of Directors of Merger Sub 2 has, by resolutions duly adopted by the requisite vote of the directors and not subsequently rescinded
or modified in any way, unanimously (i) determined that the Transaction Agreement, the First Merger, in accordance with the terms of the
Transaction Agreement, and the other Transactions are advisable, fair to, and in the best interests of its sole stockholder and (ii) directed that the
Transaction Agreement be submitted for consideration by the sole stockholder of Merger Sub 2 and resolved to recommend that its sole
stockholder approve and adopt the Transaction Agreement, the First Merger and the other Transactions (provided, that any change in or
modification or rescission of a recommendation by the Board of Directors of BHI in accordance with Section 7.07 of the Transaction Agreement
shall not be a breach of the representation in clause (ii) of this sentence).

 
(d) As promptly as practicable after execution of this Amendment, BHI will approve and adopt, as each of Newco and Newco 2’s sole stockholder,

the Transaction Agreement, the Second Merger and the other Transactions which require the consent or approval of the sole stockholder of
Newco or Newco 2 under the DGCL, the certificate of incorporation of Newco or Newco 2 or the bylaws of Newco or Newco 2. Following such
approval and adoption by BHI, the approval of each of Newco and Newco 2’s stockholders after the First Effective Time will not be required to
adopt the Transaction Agreement and effect the Transactions, including the Second Merger, unless the Transaction Agreement is amended on or
after the First Effective Time and such approval is required, solely as a result of such amendment, under the DGCL or the certificate of
incorporation or bylaws of Newco or Newco 2. Such approvals and adoptions by BHI, and the approval of the Conversion by the sole
stockholder, at that time, of BHI, are the only approvals or votes required of the holders of any class or series of capital stock of Newco or
Newco 2 that shall be necessary to adopt the Transaction Agreement and to consummate the Transactions, including the Mergers.

 
(e) As promptly as practicable after execution of this Amendment, Newco 2 will approve and adopt, as Merger Sub 2’s sole stockholder, the

Transaction Agreement, the First Merger and the other Transactions which require the consent or approval of the sole stockholder of Merger
Sub 2 under the DGCL, the certificate of incorporation of Merger Sub 2 or the bylaws of Merger Sub 2. Such approval and adoption by Newco
2, is the only approval or vote required of the holders of any class or series of capital stock of Merger Sub 2 that shall be necessary to adopt the
Transaction Agreement and to consummate the Transactions, including the Mergers.
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(f) The Board of Directors of BHI has taken all action necessary to exempt under and not make subject to any state takeover Law or state Law that
limits or restricts business combinations or the ability to acquire or vote shares: (i) the execution of this Amendment and (ii) the Transactions,
including the Mergers. None of BHI or its “affiliates” or “associates” or, to the knowledge of the BHI, any of its stockholders is or has been an
“interested stockholder” (as defined in Section 203 of the DGCL) with respect to GE. Prior to the date of this Amendment, the Board of
Directors of BHI has taken all action necessary so that the restrictions on business combinations contained in Section 203 of the DGCL will not
apply with respect to or as a result of this Amendment or the transactions contemplated by the Transaction Agreement.

 
(g) All of the issued and outstanding shares of Newco 2’s and Merger Sub 2’s capital stock are, and at the Closing will be, owned by BHI and

Newco 2, respectively. Newco 2 and Merger Sub 2 have not conducted any business prior to the date of this Amendment and have no, and prior
to the Closing will have no, assets, liabilities or obligations of any nature other than those incident to their incorporation and pursuant to this
Amendment and the transactions contemplated by the Transaction Agreement.

 
22.          The Parties agree that the representations and warranties of BHI in Section 21 of this Amendment shall be deemed to be included in the

representations and warranties of BHI in Article 4 of the Transaction Agreement for purposes of Section 8.02(a)(ii) of the Transaction Agreement.
 
23.          Additional Representations and Warranties. (a) Each of the parties represents and warrants that (a) it has the corporate power and authority

to execute and deliver this Amendment and (b) this Amendment constitutes the legal, valid and binding obligation of each of the above parties, enforceable
against each such party in accordance with its terms, subject to the enforceability exceptions in Section 4.03 (with respect to BHI, Merger Sub, Newco, Newco
2 and Merger Sub 2) and Section 5.02 (with respect to GE) of the Transaction Agreement.

 
(b) The representations and warranties in Section 4.03 of the Original Agreement apply with respect to BHI, Merger Sub, Newco 2 and Merger Sub 2
mutatis mutandis to this Amendment and the Transaction Agreement, as amended, by this Amendment except (x) as set forth in the first paragraph of
Article 4 of the Transaction Agreement and (y) that such representations and warranties are given as of the date of this Amendment, and not the date
of the Original Agreement.
 
(c) The representations and warranties in Section 5.02 of the Original Agreement apply with respect to GE mutatis mutandis to this Amendment and
the Transaction Agreement, as amended, by this Amendment except (x) as set forth in the first paragraph of Article 5 of the Transaction Agreement
and (y) that such representations and warranties are given as of the date of this Amendment, and not the date of the Original Agreement.
 
24.          Interpretations. The parties agree that (a) all references in the Transaction Agreement to “the date hereof” or “the date of this Agreement”

shall refer to the Original Execution Date, (b) the date on which the representations and warranties set forth in Article 4 of the Transaction Agreement are
made by BHI, Newco or Merger Sub shall not change as a result
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of the execution of this Amendment and shall be made as of such dates as they were in the Original Agreement (provided that notwithstanding anything to
the contrary in this Amendment or the Transaction Agreement, this Amendment (including the amendments to the terms “Merger,” “Transactions” and
“Effective Time” but excluding Section 21 of this Amendment) shall be ignored and not taken into account for purposes of determining whether the
representations and warranties set forth in Article 4 were or are true and correct (to the standard set forth in Section 8.02(a) of the Transaction Agreement) as of
the date of the Original Execution Date and as of the Closing Date and (c) the date on which the representations and warranties set forth in Article 5 of the
Transaction Agreement are made by GE shall not change as a result of the execution of this Amendment and shall be made as of such dates as they were in the
Original Agreement (provided that, notwithstanding anything to the contrary in this Amendment or the Transaction Agreement, this Amendment (including
the amendments to the terms “Merger,” “Transactions” and “Effective Time”) shall be ignored and not taken into account for purposes of determining
whether the representations and warranties set forth in Article 5 were or are true and correct (to the standard set forth in Section 8.03(a) of the Transaction
Agreement) as of the date of the Original Execution Date and as of the Closing Date.

 
25.          No Other Modification. The Transaction Agreement shall not be modified by this Amendment in any respect except as expressly set forth

herein.
 
26.          Miscellaneous. Sections 11.03 (Interpretations), 11.04 (Governing Law; Jurisdiction; Specific Performance), 11.05 (Counterparts;

Electronic Transmission of Signatures), 11.06 (Assignment; No Third Party Beneficiaries), 11.08 (Severability), 11.10 (Amendment) and 11.11 (Waiver) of
the Transaction Agreement are hereby incorporated into this Amendment mutatis mutandis as if set forth in full herein.

 
27.          By virtue of the execution of this Amendment, Newco 2 and Merger Sub 2 shall each become a party to the Transaction Agreement as of the

date of this Amendment. Each of Newco 2 and Merger Sub 2 agrees to be bound by the terms, conditions and other provisions of the Transaction Agreement
applicable to it, with all attendant rights, duties and obligations stated therein, with the same force and effect as if originally named therein.
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed as of the date first written above by their respective officers

thereunto duly authorize.
 
 

 GENERAL ELECTRIC COMPANY
  
  
 By: /s/ Michael A. Jones
  Name: Michael A. Jones

Title: Vice President, Global Business Development
 

 BAKER HUGHES INCORPORATED
  
  
 By: /s/ Martin S. Craighead
  Name: Martin S. Craighead

Title: Chairman and Chief Executive Officer
 

 BEAR NEWCO, INC.
  
  
 By: /s/ Martin S. Craighead
  Name: Martin S. Craighead

Title: President
 

 BEAR MERGERSUB, INC.
  
  
 By: /s/ Martin S. Craighead
  Name: Martin S. Craighead

Title: President
 

 BHI NEWCO, INC.
  
  
 By: /s/ Martin S. Craighead
  Name: Martin S. Craighead

Title: President
 

 BEAR MERGERSUB 2, INC.
  
  
 By: /s/ Martin S. Craighead
  Name: Martin S. Craighead

Title: President
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[NEWCO], LLC
 

AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

 
This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (this “ Agreement”), dated as of [●], 2017, is entered into by

and among [NEWCO], LLC, a Delaware limited liability company (the “Company”), its Members (as defined herein) and each other Person who at any time
after the date hereof becomes a Member in accordance with the terms of this Agreement and the DLLCA (as defined herein).

 
WHEREAS, pursuant to that certain Transaction Agreement and Plan of Merger, dated October 30, 2016 (the “ Transaction Agreement”), among

General Electric Company, a New York corporation (“GE”), Baker Hughes Incorporated, a Delaware corporation (“ BHI”), Bear Newco, Inc., a Delaware
corporation (“Newco”), and Bear MergerSub, Inc., a Delaware corporation (“MergerSub”), as amended by that certain Amendment to Transaction Agreement
and Plan of Merger, dated as of March 27, 2017, among GE, BHI, Newco, MergerSub, BHI Newco, Inc., a Delaware corporation (“BHI Newco”), and Bear
MergerSub 2, Inc., a Delaware corporation (as the same may be further amended from time to time), GE and BHI have agreed to combine GE O&G (as defined
in the Transaction Agreement) with BHI and have effected or agreed to effect the Transactions (as defined in the Transaction Agreement);

 
WHEREAS, BHI Newco and the Company have heretofore entered into a Limited Liability Company Agreement dated as of [●], 2017 (the “Filing

Date”) in accordance with the DLLCA (the “Original LLC Agreement”);
 
WHEREAS, the parties hereto desire to continue the Company and to amend and restate the Original LLC Agreement in its entirety and enter into

this Agreement in order to, inter alia, (i) reflect the addition of GE as a Member of the Company, (ii) provide for the management, operation and governance
of the Company, and (iii) set forth their respective rights and obligations as Members in the Company generally.

 
NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the Company and the Members, intending to be legally bound, hereby agree as follows:
 

ARTICLE I

DEFINITIONS
 

Section 1.01        Definitions.
 
The following definitions shall be applied to the terms used in this Agreement for all purposes, unless otherwise clearly indicated to the contrary.
 
“Additional Member” has the meaning set forth in Section 11.02.
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“Adjusted Capital Account Balance” means with respect to each Member the balance in such Member’s Capital Account adjusted (i) by taking into
account the adjustments, allocations and distributions described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6); and (ii) by adding to
such balance such Member’s share of Company Minimum Gain and Member Nonrecourse Debt Minimum Gain, determined pursuant to Treasury Regulations
Sections 1.704-2(g) and 1.704-2(i)(5) and any amounts such Member is obligated (or deemed to be obligated) to restore pursuant to any provision of this
Agreement or by applicable Law. The foregoing definition of Adjusted Capital Account Balance is intended to comply with the provisions of Treasury
Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

 
“Admission Date” has the meaning set forth in Section 10.06.
 
“Affiliate” means, as to any Person, any other Person which, directly or indirectly, controls, or is controlled by, or is under common control with,

such Person. As used in this definition, “control” (including with correlative meanings, “controlled by” and “under common control with”) means possession,
directly or indirectly, of power to direct or cause the direction of management or policies (whether through ownership of voting securities or by contract or
other agreement).

 
“Agreement” has the meaning set forth in the preamble to this Agreement.
 
“Appraisers” has the meaning set forth in Section 14.02.
 
“Assignee” means a Person to whom a Company Interest has been transferred but who has not become a Member pursuant to Article XI.
 
“BHI” has the meaning set forth in the recitals to this Agreement.
 
“Business Day” means a day other than Saturday, Sunday or a day on which banks located in New York, New York are authorized or required by

applicable Law to close.
 
“Capital Account” means the capital account maintained for a Member in accordance with Section 5.01.
 
“Capital Contribution” means, with respect to any Member, the amount of any cash, cash equivalents, promissory obligations or the Fair Market

Value of other property that such Member contributes (or is deemed to contribute) to the Company pursuant to Article III hereof.
 
“Cash Balances” has the meaning set forth in the Exchange Agreement.
 
“Certificate” means the Company’s Certificate of Formation as filed with the Secretary of State of the State of Delaware on the Filing Date.
 
“Chancery Court” has the meaning set forth in Section 15.05(b).
 
“Class A Common Stock” means the Class A common stock, $0.0001 par value per share, of Newco.
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“Class B Common Stock” means the Class B common stock, $0.0001 par value per share, of Newco.
 
“Closing Price” has the meaning ascribed to it in Section 3.05(a).
 
“Code” means the United States Internal Revenue Code of 1986.
 
“Common Unit” means a Unit representing a fractional part of the Company Interests of the Members and having the rights and obligations

specified with respect to the Common Units in this Agreement.
 
“Company” has the meaning set forth in the preamble to this Agreement.
 
“Company Interest” means the interest of a Member in Profits, Losses and Distributions.
 
“Company Minimum Gain” has the meaning set forth in Treasury Regulations Section 1.704-2(b)(2) for the phrase “partnership minimum gain.” The

amount of Company Minimum Gain, as well as any net increase or decrease in Company Minimum Gain, for a Fiscal Period shall be determined in
accordance with the rules of Treasury Regulations Section 1.704-2(d).

 
“DLLCA” means the Delaware Limited Liability Company Act, 6 Del.C. § 18-101, et seq.
 
“Distribution” (and, with a correlative meaning, “Distribute”) means each distribution made by the Company to a Member with respect to such

Member’s Units, whether in cash, property or securities of the Company and whether by liquidating distribution or otherwise; provided, however, that any
recapitalization that does not result in the distribution of cash or property to Members or any exchange of securities of the Company, and any subdivision (by
Unit split or otherwise) or any combination (by reverse Unit split or otherwise) of any outstanding Units shall not be a Distribution.

 
“Equity Securities” means, with respect to any Person, (a) units or other equity interests in such Person (including other classes or groups thereof

having such relative rights, powers and duties as may from time to time be established by such Person), (b) obligations, evidences of indebtedness or other
securities or interests convertible or exchangeable into any of the foregoing, and (c) warrants, options or other rights to purchase or otherwise acquire from
such Person any of the foregoing.

 
“Event of Withdrawal” means the expulsion, bankruptcy or dissolution of a Member or the occurrence of any other event that terminates the

continued membership of a Member in the Company. “Event of Withdrawal” shall not include an event that (a) terminates the existence of a Member for
income tax purposes (including (i) a change in entity classification of a Member under Treasury Regulations Section 301.7701-3, (ii) termination of a
partnership pursuant to Code Section 708(b)(1)(B), (iii) a sale of assets by, or liquidation of, a Member pursuant to an election under Code Sections 336 or
338, or (iv) merger, severance, or allocation within a trust or among sub-trusts of a trust that is a Member) but that (b) does not terminate the existence of such
Member under applicable state law (or, in the case of a trust that is a Member, does not terminate
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the trusteeship of the fiduciaries under such trust with respect to all the Company Interests of such trust that is a Member).
 
“Exchange Agreement” means that certain Exchange Agreement, dated as of the date hereof, among GE, Newco and the Company.
 
“Exchange Rate” has the meaning set forth in the Exchange Agreement.
 
“Fair Market Value” means, with respect to any asset, its fair market value determined according to Article XIV.
 
“Filing Date” has the meaning set forth in the recitals to this Agreement.
 
“Fiscal Period” means the Fiscal Year or any interim accounting period within a Fiscal Year established by the Company and which is permitted or

required by Section 706 of the Code.
 
“Fiscal Year” means the Company’s annual accounting period established pursuant to Section 8.02.
 
“GE” has the meaning set forth in the recitals to this Agreement.
 
“GE Group Members” means GE and any other Member of the Company that is included, as of the relevant time, in the GE Group (as defined in the

Tax Matters Agreement).
 
“Governmental Entity” means any United States federal, state or local, or foreign, international or supranational, government, court or tribunal, or

administrative, executive, governmental or regulatory or self-regulatory body, agency or authority thereof.
 
“Gross Asset Value ” with respect to any asset, the asset’s adjusted basis for U.S. federal income tax purposes, except that (i) the initial Gross Asset

Value of any asset contributed by a Member to the Company or held by the Company on the date of this Agreement shall be the gross Fair Market Value of
such asset; (ii) the Gross Asset Value of any property of the Company distributed to any Member shall be adjusted to equal the gross Fair Market Value of
such property on the date of Distribution as determined by the Managing Member; and (iii) the Gross Asset Values of assets of the Company shall be
increased (or decreased) to the extent the Managing Member determines reasonably and in good faith that such adjustment is necessary or appropriate to
comply with the requirements of Treasury Regulations Section 1.704-1(b)(2)(iv). The Managing Member shall in good faith use such method as it deems
reasonable and appropriate to allocate the aggregate of the Gross Asset Value of assets contributed in a single or integrated transaction among each separate
property on a basis proportional to their Fair Market Values.

 
“Group Members” means the GE Group Members or the Newco Group Members, as the case may be.
 
“Incentive Plan” means any equity incentive or similar plan or agreement under which Newco may issue shares of Class A Common Stock or

warrants, options, restricted share award or other rights to purchase or otherwise acquire shares of Class A Common Stock to existing and
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former directors, officers, employees and other Persons providing services to Newco, the Company and their Subsidiaries from time to time.
 
“Indemnified Person” has the meaning set forth in Section 7.04(a).
 
“Investment Company Act” means the U.S. Investment Company Act of 1940.
 
“Joinder” means a joinder to this Agreement, in the form attached as Exhibit A to this Agreement.
 
“Law” means any federal, state or local law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation,

order, injunction, judgment, decree, ruling or other similar requirement enacted, adopted, promulgated or applied by a Governmental Entity.
 
“Losses” means items of Company loss or deduction determined according to Section 5.01(b).
 
“Majority Members” means the Members (which may include the Managing Member) holding a majority of the Voting Units then outstanding;

provided that, if as of any date of determination, a majority of the Voting Units are then held by the Managing Member or any Affiliates controlled by the
Managing Member, then “Majority Members” shall mean the Managing Member together with Members (other than the Managing Member and its
controlled Affiliates) holding a majority of the Voting Units (excluding Voting Units held by the Managing Member and its controlled Affiliates) then
outstanding.

 
“Managing Member” has the meaning set forth in Section 6.01(a).
 
“Maximum Cash Amount” has the meaning set forth in the Exchange Agreement.
 
“Member” means, as of any date of determination, (a) GE and any GE Transferor (as defined in the Transaction Agreement), the Managing Member

and CFC Holdings, LLC, a wholly-owned subsidiary of the Managing Member, and (b) any Person admitted to the Company as a Substituted Member or
Additional Member in accordance with Article XI, but in each case only so long as such Person is shown on the Schedule of Members as a Member.

 
“Member Nonrecourse Debt” has the meaning of “partner nonrecourse debt” that is set forth in Treasury Regulations Section 1.704-2(b)(4).
 
“Member Nonrecourse Debt Minimum Gain” has the meaning of “partner nonrecourse debt minimum gain” that is set forth in Treasury Regulations

Section 1.704-2(j)(2).
 
“Member Nonrecourse Deductions” has the meaning of “partner nonrecourse deductions” that is set forth in Treasury Regulations Section 1.704-2(i)

(1).
 
“Member Tax Distribution” has the meaning set forth in Section 4.01(b)(i).
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“Net Income” means the net income that the Company generates with respect to a Fiscal Period, as determined for U.S. federal income tax purposes;
provided, however, that such income (i) shall be increased by the amount of all income during such period that is exempt from U.S. federal income tax, (ii)
shall be decreased by the amount of all expenditures that the Company makes during such period that are not deductible for U.S. federal income tax purposes
and that do not constitute capital expenditures, and (iii) shall not include any items that are specially allocated pursuant to Section 5.02 and Section 5.03. If
the Gross Asset Value of an asset of the Company (or, if the Gross Asset Value is adjusted pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(f), such
adjusted Gross Asset Value) differs from its adjusted basis for U.S. federal, state, or local income tax purposes, the amount of depreciation, amortization, and
other cost recovery deductions shall be determined in accordance with Treasury Regulations Section 1.704-1(b)(2)(iv)(g), and the amount of gain or loss from
a disposition of such asset shall be computed by reference to such Gross Asset Value or such adjusted Gross Asset Value. If the Gross Asset Value of an asset is
adjusted pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(f), the adjustment amount shall be treated as gain or loss from the disposition of the
asset.

 
“Net Loss” means the net loss the Company generates with respect to a Fiscal Period, as determined for federal income tax purposes; provided,

however, that such loss (i) shall be decreased by the amount of all income during such period that is exempt from federal income tax, (ii) shall be increased by
the amount of all expenditures that the Company makes during such period that are not deductible for federal income tax purposes and that do not constitute
capital expenditures, and (iii) shall not include any items that are specially allocated pursuant to Section 5.02 or Section 5.03. If the Gross Asset Value of an
asset of the Company (or, if the Gross Asset Value is adjusted pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(f), such adjusted Gross Asset Value)
differs from its adjusted basis for federal, state, or local income tax purposes, the amount of depreciation, amortization, and other cost recovery deductions
shall be determined in accordance with Treasury Regulations Section 1.704-1(b)(2)(iv)(g), and the amount of gain or loss from a disposition of such asset
shall be computed by reference to such Gross Asset Value or such adjusted Gross Asset Value. If the Gross Asset Value of an asset is adjusted pursuant to
Treasury Regulations Section 1.704-1(b)(2)(iv)(f), the adjustment amount shall be treated as gain or loss from the disposition of the asset.

 
“Newco” has the meaning set forth in the recitals to this Agreement, together with its successors and assigns.
 
“Newco Group Members” means the Managing Member, CFC Holdings, LLC and any other Member of the Company that is included, as of the

relevant time, in the Newco Group (as defined in the Tax Matters Agreement).
 
“Newco Group Members Tax Distribution” has the meaning set forth in Section 4.01(b)(i).
 
“Nonrecourse Deductions” has the meaning set forth in Treasury Regulations Section 1.704-2(b)(1).
 
“Officer” has the meaning set forth in Section 6.01(b).
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“Original LLC Agreement” has the meaning set forth in the recitals to this Agreement.
 
“Other Agreements” has the meaning set forth in Section 10.04.
 
“Paired Interests” has the meaning given to such term in the Exchange Agreement.
 
“Partnership Representative” has the meaning set forth in Section 9.02.
 
“Percentage Interest” means, as among an individual class of Units and with respect to a Member at a particular time, such Member’s percentage

interest in the Company determined by dividing the number of such Member’s Units of such class by the total number of Units of all Members of such class at
such time.

 
“Permitted Acquisition” has the meaning set forth in Section 3.05(b).
 
“Permitted Spin Transaction” means a transfer or disposition of shares of Class B Common Stock and Common Units to a corporation that is a

wholly owned, direct or indirect Subsidiary of GE (“Spinco”) if in connection with such transfer or disposition (i) all of the stock of Spinco is distributed to
the public pursuant to a spin-off or split-off transaction; and (ii) Spinco is combined with Newco by way of a merger of a newly formed subsidiary of Newco
merging with and into Spinco in which the shareholders of Spinco receive solely Newco shares (other than cash in lieu of fractional shares) in the merger (the
“Merger”); provided, however, that so long as (1) the number of shares of Spinco stock outstanding immediately prior to the Merger shall be equal to the
number of Paired Interests held by Spinco at such time, (2) the terms of the Merger provide for an exchange ratio of Spinco stock for Newco stock that is equal
to the Exchange Rate then in effect and (3) Spinco has no liabilities other than (A) liabilities incidental to its formation or the maintenance of its corporate
existence or immaterial transaction expenses incurred in connection with such spin-off or split-off transaction, (B) obligations under the Exchange
Agreement and this Agreement and (C) net tax liabilities associated with the ownership of Common Units and shares of Class B Common Stock (for this
purpose, treating Spinco as if it held all of the Common Units and shares of Class B Common Stock held by the GE Group Members or any of their Affiliates
since the date of this Agreement) then no approval or other action of the Conflicts Committee (as defined in the Stockholders Agreement) shall be required;
provided, further, that in the event that the Conflicts Committee objects to or proposes to modify any other term of the Merger (other than to enforce the
requirements set forth in this definition, it being understood that the Conflicts Committee shall have the burden of demonstrating that the transaction
documentation contemplated by the following sentence and proposed by GE is not in customary form in any material respect), GE may undertake the
Permitted Spin Transaction without the obligation to complete the Merger, so long as Spinco agrees to assume GE’s obligations under the Stockholders
Agreement in connection therewith. In connection with any such spin-off or split-off transaction (x) Newco shall be obligated to enter into definitive
transaction documentation to implement the transactions described in this definition as long as such definitive transaction documentation is customary for
such a transaction in light of precedent market transactions at such time, and (y) in the event GE notifies Newco that it intends for such transactions to have
Tax-Free Spin Treatment, Newco shall also enter into additional definitive transaction documents customary for such transaction in light of
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the intended Tax-Free Spin Treatment, which shall include, for the avoidance of doubt, customary representations and covenants intended to preserve Tax-
Free Spin Treatment.

 
“Permitted Transfer” has the meaning set forth in Section 10.02.
 
“Person” means an individual, corporation, partnership, joint venture, association, trust, unincorporated organization, limited liability company or

governmental or other entity.
 
“Pro rata,” “pro rata portion,” “according to their interests,” “ratably,” “proportionately,” “proportional,” “in proportion to,” “based on the number

of Units held,” “based upon the percentage of Units held,” “based upon the number of Units outstanding,” and other terms with similar meanings, when used
in the context of a number of Units of the Company relative to other Units, means as amongst an individual class of Units, pro rata based upon the number of
such Units outstanding within such class of Units.

 
“Profits” means items of Company income or gain.
 
“Registration Rights Agreement” means that certain Registration Rights Agreement, dated as of the date hereof, between GE and Newco.
 
“Regulatory Allocations” has the meaning set forth in Section 5.03(g).
 
“Schedule of Members” has the meaning set forth in Section 3.01(a).
 
“SEC” means the U.S. Securities and Exchange Commission.
 
“Securities Act” means the U.S. Securities Act of 1933.
 
“Sharing Amount” has the meaning set forth in the Tax Matters Agreement.
 
“Sharing Payment” means a payment equal to the Sharing Amount calculated as of the first Determination Date occurring on or after the second

anniversary of the date of this Agreement and each Determination Date thereafter; provided, no payment shall be made with respect to any GE Sharing
Amount (as defined in the Tax Matters Agreement) prior to the fifth anniversary of the date of this Agreement; and provided further, that any Sharing
Payment made pursuant to Section 4.02 of this Agreement shall be increased by such amounts as are necessary so that after paying all Taxes with respect to
the receipt of such payment, the payee receives an amount equal to the amount it would have received had no such Taxes been imposed.

 
“Stockholders Agreement” means that certain Stockholders Agreement of Newco, dated as of the date hereof, between GE and Newco.
 
“Subsidiary” means, with respect to any Person, another Person, an amount of the voting securities or other voting ownership interests of which is

sufficient, together with any contractual rights, to elect at least a majority of its Board of Directors or other governing body (or, if there are no such voting
interests, 50% or more of the gains, losses or equity interests of which), or to direct the management or policies, is owned or controlled directly or indirectly
by such first Person (or one or more of the other Subsidiaries of such Person or a combination thereof).
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“Substituted Member” means a Person that is admitted as a Member to the Company pursuant to Section 11.01.
 
“Tax Distribution Date” has the meaning set forth in Section 4.01(b)(i).
 
“Tax Distributions” has the meaning set forth in Section 4.01(b)(i).
 
“Tax-Free Spin Treatment” means that (x) the transactions described in clause (i) of the definition of Permitted Spin Transaction satisfy the

requirements of Section 355 of the Code and (y) the Merger is treated as a “reorganization” within the meaning of Section 368(a) of the Code and/or qualifies
as a transaction under Section 351 of the Code.

 
“Tax Matters Agreement ” means that certain Tax Matters Agreement, dated as the date hereof, between the Company, Newco, EHHC NewCo, LLC

and GE.
 
“Tax Matters Partner” has the meaning set forth in Section 9.02.
 
“Transaction Agreement” has the meaning ascribed to it in the recitals to this Agreement.
 
“Transfer” (and, with a correlative meaning, “Transferring”) means any sale, exchange, hypothecation, transfer, assignment, pledge, encumbrance or

other disposition of (whether directly or indirectly, whether with or without consideration and whether voluntarily or involuntarily or by operation of Law)
(a) any interest (legal or beneficial) in any Equity Securities (including, as applicable, Units) or (b) any equity or other interest (legal or beneficial) in any
Member if a majority of the assets held, directly or indirectly, by such Member consist of Units, other than any Permitted Spin Transaction.

 
“Treasury Regulations” means the regulations promulgated under the Code.
 
“Unit” means a Company Interest of a Member or a permitted Assignee in the Company representing a fractional part of the Company Interests of all

Members and Assignees as may be established by the Managing Member from time to time in accordance with Section 3.02; provided, however, that any
class or group of Units issued shall have the relative rights, powers and duties set forth in this Agreement, and the Company Interest represented by such class
or group of Units shall be determined in accordance with such relative rights, powers and duties.

 
“Unpaid BHI Sharing Amount” has the meaning set forth in the Tax Matters Agreement.
 
“Unwinding Event” shall have the meaning ascribed to it in Section 10.02.
 
“Voting Units ” means (a) the Common Units and (b) any other Units other than Units that by their express terms do not entitle the record holder

thereof to vote on any matter presented to the Members generally under this Agreement for approval; provided that (i) no vote by Voting Units shall have the
power to override any action taken by the Managing Member or to remove or replace the Managing Member, (ii) the Voting Units have no ability to take part
in the conduct or control of the Company’s business and (iii) notwithstanding any vote by Voting Units hereunder, the Managing Member shall retain
exclusive management power over the business and affairs of the Company in accordance with Section 6.01(a).
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ARTICLE II

ORGANIZATIONAL MATTERS
 

Section 2.01        Formation of Company. Pursuant to the Transactions (as defined in the Transaction Agreement), upon the Conversion (as defined in
the Transaction Agreement) of the surviving entity in the First Merger (as defined in the Transaction Agreement), the Company was formed on the Filing Date
pursuant to the provisions of the DLLCA.

 
Section 2.02        Limited Liability Company Agreement. The Members hereby execute this Agreement for the purpose of governing the affairs of the

Company and the conduct of its business in accordance with the provisions of the DLLCA. This Agreement shall constitute the “limited liability company
agreement” (as that term is used in the DLLCA) of the Company effective as of the date set forth above. The Members hereby agree that during the term of the
Company set forth in Section 2.06 the rights and obligations of the Members with respect to the Company will be determined in accordance with the terms
and conditions of this Agreement and the DLLCA. On any matter upon which this Agreement is silent, the DLLCA shall control. No provision of this
Agreement shall be in violation of the DLLCA and to the extent any provision of this Agreement is in violation of the DLLCA, such provision shall be void
and of no effect to the extent of such violation without affecting the validity of the other provisions of this Agreement; provided, however, that where the
DLLCA provides that a provision of the DLLCA shall apply “unless otherwise provided in a limited liability company agreement” or words of similar effect,
the provisions of this Agreement shall in each instance control. Notwithstanding any provision of this Agreement to the contrary, no Member or Assignee
shall be entitled to appraisal or dissenters’ rights under any circumstances and no appraisal or dissenters’ rights may be granted under Section 18-210 of the
DLLCA or otherwise.

 
Section 2.03        Name. The name of the Company shall be “[NEWCO], LLC.” The Managing Member in its sole discretion may change the name of

the Company at any time and from time to time. Notification of any such change shall be given to all of the Members and, to the extent practicable, to all of
the holders of any Equity Securities of the Company then outstanding. The Company’s business may be conducted under its name and/or any other name or
names deemed advisable by the Managing Member.

 
Section 2.04        Purpose. The primary business and purpose of the Company shall be to engage in such activities as are permitted under the DLLCA

and determined from time to time by the Managing Member in accordance with the terms and conditions of this Agreement.
 
Section 2.05        Principal Office; Registered Office. The principal office of the Company shall be at such place as the Managing Member may from

time to time designate. The address of the registered office of the Company in the State of Delaware shall be 1209 Orange Street, City of Wilmington, County
of New Castle, Delaware 19801, and the registered agent for service of process on the Company in the State of Delaware at such registered office shall be
Corporation Trust Company. The Managing Member may from time to time change the Company’s registered agent and registered office in the State of
Delaware.
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Section 2.06        Term. The term of the Company commenced upon the filing of the Certificate in accordance with the DLLCA and shall continue in
existence until dissolution of the Company in accordance with the provisions of Article XIII.

 
Section 2.07        No State-Law Partnership. The Members intend that the Company not be a partnership (including a limited partnership), and that

no Member be a partner of any other Member by virtue of this Agreement, for any purposes other than as set forth in the last sentence of this Section 2.07, and
neither this Agreement nor any other document entered into by the Company or any Member relating to the subject matter hereof shall be construed to
suggest otherwise. The Members intend that the Company shall be treated as a partnership for U.S. federal and, if applicable, state or local income tax
purposes, and that each Member and the Company shall file all tax returns and shall otherwise take all tax and financial reporting positions in a manner
consistent with such treatment.

 
ARTICLE III

MEMBERS; UNITS; CAPITALIZATION
 

Section 3.01        Members.
 
(a)                The GE Group Members are hereby admitted as additional Members of the Company effective as of the completion of the Transactions

(as defined in the Transaction Agreement). The Company shall maintain a schedule setting forth: (i) the name and address of each Member; (ii) the aggregate
number of outstanding Units and the number and class of Units held by each Member; (iii) the aggregate amount of cash Capital Contributions that has been
made by the Members with respect to their Units; and (iv) the Fair Market Value of any property other than cash contributed by the Members with respect to
their Units (including, if applicable, a description and the amount of any liability assumed by the Company or to which contributed property is subject)
(such schedule, the “Schedule of Members”).

 
(b)               The applicable Schedule of Members in effect immediately following the admission of the GE Group Members as Members of the

Company is set forth as Schedule 1 to this Agreement. The Schedule of Members shall be the definitive record of ownership of each Unit of the Company
and all relevant information with respect to each Member. The Company shall be entitled to recognize the exclusive right of a Person registered on its
records as the owner of Units for all purposes and shall not be bound to recognize any equitable or other claim to or interest in Units on the part of any other
Person, whether or not it shall have express or other notice thereof, except as otherwise provided by the DLLCA.

 
(c)                No Member shall be required or, except as contemplated by the Transaction Agreement or as approved by the Managing Member

pursuant to Section 6.01 and in accordance with the other provisions of this Agreement, permitted to contribute or loan any money or property to the
Company or borrow any money or property from the Company.

 
Section 3.02        Units. Interests in the Company shall be represented by Units, or such other securities of the Company, in each case as the

Managing Member may establish in its discretion in accordance with the terms and subject to the restrictions hereof. Immediately after
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the execution hereof, the Units will be comprised of a single class of Common Units. The Managing Member may create one or more classes or series of
Common Units or preferred Units solely to the extent each such class or series thereof is substantially equivalent to an outstanding class of common stock of
Newco or class or series of preferred stock of Newco; provided that, subject to the Exchange Agreement, so long as this Agreement is in effect, the number of
Common Units outstanding shall equal the aggregate number of shares of Class A Common Stock and Class B Common Stock outstanding.

 
Section 3.03        Incentive Plans. If at any time Newco issues a share of Class A Common Stock under an Incentive Plan whether by the exercise of a

stock option (or the exercise of any other instrument that entitles the holder thereof to purchase a share of Class A Common Stock) or the grant of a restricted
share award or otherwise, the following will occur:

 
(a)                the net proceeds (including the amount of the exercise price paid by the owner or the promissory note representing any loan made by

Newco to the owner with respect to a stock purchase award, which promissory note will be deemed to have a Fair Market Value equal to the original
principal balance of that promissory note) received by Newco with respect to the share of Class A Common Stock, if any, will be paid or transferred by
Newco to the Company (indirectly through the Newco Group Members), which amounts will be treated for U.S. federal income tax purposes as having been
paid to the Company by the person to whom the share of Class A Common Stock is issued;

 
(b)               Newco will be deemed to make (indirectly through the Newco Group Members) an additional Capital Contribution to the Company of

an amount of cash equal to:
 

(i)              the current per share market price of a share of Class A Common Stock on the date the share is issued (or, if earlier, the date the
related option or other instrument is exercised), reduced by

 
(ii)              the amount paid to the Company as described under subsection (a) above;
 

(c)                the Company will be deemed to purchase from Newco a share of Class A Common Stock for an amount of cash equal to the sum of:
 

(i)               the additional deemed Capital Contribution made by Newco (indirectly through the Newco Group Members) to the Company in
subsection (b) above, and

 
(ii)              the amount paid to the Company as described under subsection (a) above,
 

and to deliver such share of Class A Common Stock to its owner under the Incentive Plan (the parties acknowledging that the deemed purchase will not cause
the Company to own the shares of Class A Common Stock for any purpose, including for the purpose of determining stockholders entitled to receive
dividends or vote);
 

(d)               in exchange for the payment by Newco to the Company described in subsection (a) above and the deemed Capital Contribution by
Newco to the Company described in subsection (b) above (which aggregate amount will be credited to the Capital Accounts of the Newco Group Members),
the Company will issue to a Newco Group Member a number of
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Common Units equal to the inverse of the Exchange Rate registered in the name of the applicable Newco Group Member for each share of Class A Common
Stock issued by Newco under the Incentive Plan;

 
(e)                the Company will claim any compensation deductions attributable to the issuance or vesting, as the case may be, of shares of Class A

Common Stock and any other deductions available by reason of shares issued pursuant to an Incentive Plan (including, as applicable, as a result of an
election under Code Section 83(b)), which deductions will be allocated among the Members in accordance with the allocation rules in Article V;

 
(f)                if the owner of any share of Class A Common Stock issued pursuant to an Incentive Plan has timely made an election under Code

Section 83(b) with respect to that share of Class A Common Stock and the share of Class A Common Stock is subsequently forfeited, then each of the actual
and deemed steps described in subsections (a) through (e) above with respect to that share of Class A Common Stock will be reversed, including the
reversion of that share of Class A Common Stock to Newco, the cancellation of the Common Unit(s) issued to the applicable Newco Group Member and the
reversal, if and to the extent required by Treasury Regulations Section 1.83-6(c) or other applicable tax Law, of any compensation deductions previously
allocated to the Members; and

 
(g)               if a share of Class A Common Stock issued under an Incentive Plan is subject to a substantial risk of forfeiture and is not transferable for

purposes of Code Section 83, and if a valid election under Code Section 83(b) has not been made with respect to such share of Class A Common Stock, the
foregoing transactions shall be deemed to occur for U.S. federal income tax purposes when such share of Class A Common Stock is either transferable or no
longer subject to a substantial risk of forfeiture for purposes of Code Section 83. Until such time, for U.S. federal income tax purposes (including for
purposes of maintaining Capital Accounts and computing Profits, Losses and related items), such share of Class A Common Stock shall not be deemed to
have been issued and any distributions with respect to such share of Class A Common Stock shall for such purposes be treated as compensation paid to the
holder thereof by the Company.

 
Section 3.04        Other Issuances.
 
(a)                If at any time Newco issues a share of Class A Common Stock or any other class or series of Equity Securities of Newco (other than (x)

shares of Class B Common Stock or (y) shares of Class A Common Stock under an Incentive Plan), (i) the net proceeds received by Newco with respect to the
share of Class A Common Stock or such other Equity Securities, if any, will be paid or transferred by Newco to the Company (through the Newco Group
Members), and (ii) the Company shall issue to the Newco Group Members a number of Common Units equal to the inverse of the Exchange Rate registered
in the name of the Newco Group Members for each share of Class A Common Stock (or, with respect to any issuance by Newco of Equity Securities other
than Class A Common Stock, one Unit that is substantially equivalent to the Equity Securities issued by Newco) issued by Newco pursuant to the foregoing
clause (i); provided, however, that if Newco issues any Equity Securities in order to purchase or fund the purchase from another Member of Units (and Class
B Common Stock), then the Company shall not issue any new Units in connection therewith and Newco shall not be
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required to indirectly transfer such net proceeds to the Company (it being understood that such net proceeds shall instead be transferred to such other
Member as consideration for such purchase). This Section 3.04 shall not apply to the issuance and distribution to holders of shares of Newco common stock
or rights to purchase Equity Securities of Newco under a “poison pill” or similar shareholder rights plan (it being understood that upon exchange of Paired
Interests for Class A Common Stock pursuant to the Exchange Agreement, such Class A Common Stock would be issued together with a corresponding right),
but shall apply to the issuance of Class A Common Stock in connection with the exercise or settlement of such rights, warrants, options or other rights or
property.

 
(b)               The Company hereby grants to Newco Group Members the right to purchase additional Common Units from the Company with cash

existing at Newco. If a Newco Group Member exercises its right to purchase additional Common Units pursuant to this Section 3.04 (b), the GE Group
Members shall have the right to purchase, for every one Common Unit purchased by the Newco Group Member under this Section 3.04 (b), such number of
additional Common Units as would result in the GE Group Members holding, in the aggregate, immediately following such purchase the same percentage of
the total outstanding Common Units as they held immediately prior to such purchase by the Newco Group Member pursuant to this Section 3.04 (b). The
Newco Group Member purchasing Common Units shall give written notice of such purchase of additional Common Units to the GE Group Members no less
than ten (10) Business Days prior to the date of the purchase and shall include the number of additional Common Units to be purchased and the purchase
date, which shall also be the date, if any, on which the GE Group Members purchase additional Common Units under this Section 3.04 (b); provided that, in
the event that a Newco Group Member receives a Notice of Exchange at a time when the Cash Balances are less than the Maximum Cash Amount, a Newco
Group Member may, at its election, purchase additional Common Units on the date it receives such Notice of Exchange, and the GE Group Members shall
have ten (10) Business Days following such a purchase to determine whether to make a corresponding purchase of Common Units pursuant to this Section
3.04 (b). The purchase price payable by the Newco Group Member (or each of the Newco Group Member and GE Group Members, as applicable) for each
such Common Unit shall be equal to the product of (i) the closing price of the Class A Common Stock on the NYSE (or any successor exchange on which
the Class A Common Stock may be listed) (“ Closing Price”) on the purchase date pursuant to this Section 3.04 (b), multiplied by (ii) the Exchange Rate
immediately prior to the Newco Group Member’s (or each of the Newco Group Member’s and GE Group Members’, as applicable) purchase of Common
Units pursuant to this Section 3.04 (b).

 
(c)                If, pursuant to Section 2.01(c)(2) or Section 2.01(c)(3) of the Exchange Agreement, an Unpaid BHI Sharing Amount, or Sharing Amount

or Sharing Payment due to a Newco Group Member is deemed contributed to Newco LLC as payment for Common Units, then the Company shall issue a
number of Common Units to such Newco Group Member equal to (i) the Unpaid BHI Sharing Amount, or Sharing Amount or Sharing Payment, as
applicable, divided by (ii) the product of (x) the Closing Price on the date of the Newco Group Member’s acquisition of Common Units pursuant to this
Section 3.04(c) and (y) the Exchange Rate immediately prior to such Newco Group Member’s acquisition of Common Units pursuant to this Section 3.04(c).
If a Newco Group Member acquires Common Units pursuant to this Section 3.04(c), GE Group Members shall have the right to purchase, for every one
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Common Unit acquired by the Newco Group Member under this Section 3.04(c), such number of additional Common Units as would result in the GE Group
Members holding, in the aggregate, immediately following such purchase the same percentage of the total outstanding Common Units as they held
immediately prior to such purchase by Newco pursuant to this Section 3.04(c). When the GE Group Member provides its Notice of Exchange (as defined in
the Exchange Agreement) and such notice is subject to Section 2.01(c)(2) or Section 2.01(c)(3) of the Exchange Agreement, the GE Group Member shall also
provide notice of whether it will be exercising its right to purchase additional Common Units. If a Newco Group Member receives Common Units as a result
of a deemed contribution pursuant to Section 2.01(c)(2) of the Exchange Agreement, the issuance of such Common Units and any Common Units resulting
from the exercise by a GE Group Member of its right to purchase additional Common Units in its Notice of Exchange pursuant to this Section 3.04 (c) shall
occur five (5) Business Days after such Notice of Exchange was provided. If a Newco Group Member receives Common Units as a result of a deemed
contribution provided for by Section 2.01(c)(3) of the Exchange Agreement, the issuance of such Common Units and any Common Units resulting from the
exercise by a GE Group Member of its right to purchase additional Common Units in its Notice of Exchange pursuant to this Section 3.04 (c) shall occur five
(5) Business Days after the determination under Section 2.01(c)(3)(A) of the Exchange Agreement was made.

 
Section 3.05        Acquisition of Units.
 
(a)                The Company hereby grants to the GE Group Members the right to purchase, for every one Common Unit issued to Newco under

Section 3.03(d), such number of additional Common Units as would result in the GE Group Members holding, in the aggregate, immediately following such
purchase the same percentage of the total outstanding Common Units they held immediately prior to such issuance by Newco under Section 3.03(d). Newco
hereby grants to the GE Group Members the right to purchase, for every one Common Unit issued to Newco under Section 3.03(d), such number of
additional shares of Class B Common Stock as would result in GE holding immediately following such purchase the same percentage of the total
outstanding shares of Newco common stock it held immediately prior to such issuance by Newco under Section 3.03(d). The Company shall give written
notice of any such proposed issuance of additional Common Units to Newco under Section 3.03(d) no less than ten (10) Business Days prior to the date of
the proposed issuance (or, if later, as promptly as reasonably practicable and in any event prior to such proposed issuance), which notice shall include the
number of additional Common Units proposed to be issued to Newco and the proposed date of issuance; provided that no such notice shall be required for
any individual issuance of fewer than 100,000 additional Common Units so long as the sum of all such individual issuances below such amount do not
exceed 1,000,000 Common Units in the aggregate in any ninety (90) day period referred to in the following proviso; provided, further, the Company shall
provide at least one such notice every ninety (90) days, which notice shall include all previous issuances of Common Units to Newco under Section 3.03(d)
during such ninety (90) day period for which a notice has not previously been provided pursuant to this sentence. The GE Group Members shall have the
right to purchase a number of Common Units and an equal number of shares of Class B Common Stock, in each case as would result in the GE Group
Members holding, in the aggregate, immediately following such purchase the same percentage of the total outstanding Common Units and shares of Newco
Common Stock it held
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immediately prior to such issuance by Newco under Section 3.03(d), by delivering written notice to the Company and Newco within one hundred twenty
(120) days following the end of the year in which such issuance occurs. The aggregate purchase price payable by a GE Group Member for each such Common
Unit and share of Class B Common Stock shall be equal to (i) in the case of a Common Unit issued by the Company in respect of a restricted share award
under the Incentive Plans, the product of (x) the Exchange Rate immediately prior to the GE Group Member’s purchase of Common Units pursuant to this
Section 3.05 (a) and (y) the Closing Price on the date of the issuance of such restricted share award (or, if later, the date of issuance of Common Units to the GE
Group Member), and (ii) in the case of a Common Unit issued by the Company in respect of an option exercise (or the exercise of any other instrument that
entitles the holder thereof to purchase a share of Class A Common Stock) under the Incentive Plans, the product of (x) the Exchange Rate immediately prior
to the GE Group Member’s purchase of Common Units pursuant to this Section 3.05 (a) and (y) the Closing Price on the date such option or other instrument
is exercised (or, if later, the date of issuance of Common Units to the GE Group Member), and the GE Group Member shall pay an amount equal to the par
value per share of Class B Common Stock to Newco in respect of each such share of Class B Common Stock so purchased and pay the balance to the
Company in respect of each such Common Unit so purchased. The GE Group Members’ rights under this Section 3.05 (a) shall accrue in arrears and shall be
exercisable by the GE Group Members at any time, and from time to time, at, from and after the issuance by the Company of additional Common Units to
Newco provided for in Section 3.03(d) (but subject to the limitations set forth herein).

 
(b)               Notwithstanding anything to the contrary in this Agreement, if at any time the GE Group Members are permitted to acquire shares of

Class A Common Stock under the Stockholders Agreement (“ Permitted Acquisition”), a GE Group Member may instead, at its election purchase Paired
Interests (in such number that equals the number of shares of Class A Common Stock permitted to be acquired multiplied by the inverse of the Exchange
Rate), and the Company shall be obligated to issue the Common Units forming a part of such Paired Interests to GE, on the following terms and conditions:

 
(i)                 In the case of a Permitted Acquisition of Class A Common Stock from Newco, the aggregate purchase price shall be equal to the

per share price of the Class A Common Stock that would have been paid to Newco by the GE Group Member multiplied by the number of shares of
Class A Common Stock that would have been acquired by the GE Group Member, in each case but for such election.

 
(ii)               In the case of a Permitted Acquisition of Class A Common Stock from any Person other than Newco, the GE Group Member shall

give Newco notice of its election under this Section 3.05(b)(ii) specifying the number of Paired Interests it desires to acquire (which number shall not
be greater than the number of shares of Class A Common Stock it would otherwise be permitted to acquire multiplied by the inverse of the Exchange
Rate). Within five Business Days after its receipt of such notice, subject to applicable law, Newco shall repurchase a number of shares of Class A
Common Stock in the market equal to the product of (x) the number of Paired Interests GE desires to acquire and (y) the Exchange Rate. The
aggregate purchase price payable by the GE Group Member for the Paired Interests shall be the price paid by Newco for the shares of Class A
Common Stock so repurchased. Concurrently with Newco’s repurchase of such
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shares of Class A Common Stock, the Company shall repurchase the same number of Common Units from the Newco Group Members as the Paired Interests
the GE Group Member is acquiring pursuant to this Section 3.05 (b)(ii) for the same aggregate purchase price.

 
(iii)             The aggregate purchase price payable by the GE Group Member under this Section 3.05(b) shall be paid by the GE Group

Member to Newco and the Company in a manner consistent with Section 3.05(a).
 
(iv)             GE shall indemnify Newco for any taxes incurred by Newco, the Newco Group Members or the Company resulting from or

arising out of an acquisition by the GE Group Members of Class B Common Stock and Common Units pursuant to clause (ii) of this Section 3.05(b),
provided that any such taxes indemnified against shall be treated as Formation Taxes (as defined in and for purposes of the Tax Matters Agreement,
as defined in the Transaction Agreement).

 
Section 3.06        Authorization and Issuance of Additional Units.
 
The Company shall only be permitted to issue additional Units or other Equity Securities in the Company to the Members and on the terms and

conditions provided for in Section 3.02, Section 3.03, Section 3.04, Section 3.05 and this Section 3.06. Subject to the foregoing, the Managing Member may
cause the Company to issue additional Common Units authorized under this Agreement at such times and upon such terms as the Managing Member shall
determine and the Managing Member shall amend this Agreement as necessary in connection with the issuance of additional Common Units and admission
of additional Members under this Section 3.06 without the requirement of any consent or acknowledgement of any other Member.

 
Section 3.07        Certificates Representing Units; Lost, Stolen or Destroyed Certificates; Registration and Transfer of Units.
 
(a)                Units shall not be certificated unless otherwise determined by the Managing Member. If the Managing Member determines that one or

more Units shall be certificated, each such certificate shall be signed by or in the name of the Company, by the Chief Executive Officer and any other Officer
designated by the Managing Member, representing the number of Units held by such holder. Such certificate shall be in such form (and shall contain such
legends) as the Managing Member may determine. Any or all of such signatures on any certificate representing one or more Units may be a facsimile,
engraved or printed, to the extent permitted by applicable Law. The Managing Member agrees that it shall not elect to treat any Unit as a “security” within
the meaning of Article 8 of the Uniform Commercial Code unless thereafter all Units then outstanding are represented by one or more certificates.

 
(b)               If Units are certificated, the Managing Member may direct that a new certificate representing one or more Units be issued in place of any

certificate theretofore issued by the Company alleged to have been lost, stolen or destroyed, upon delivery to the Managing Member of an affidavit of the
owner or owners of such certificate, setting forth such allegation. The Managing Member may require the owner of such lost, stolen or destroyed certificate,
or such owner’s legal representative, to give the Company a bond sufficient to indemnify it against any
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claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of any such new certificate.
 
(c)                Upon surrender to the Company or the transfer agent of the Company, if any, of a certificate for one or more Units, duly endorsed or

accompanied by appropriate evidence of succession, assignment or authority to transfer, in compliance with the provisions hereof, the Company shall issue
a new certificate representing one or more Units to the Person entitled thereto, cancel the old certificate and record the transaction upon its books. Subject to
the provisions of this Agreement, the Managing Member may prescribe such additional rules and regulations as it may deem appropriate relating to the
issue, Transfer and registration of Units.

 
Section 3.08        Negative Capital Accounts. No Member shall be required to pay to any other Member or the Company any deficit or negative

balance which may exist from time to time in such Member’s Capital Account (including upon and after dissolution of the Company).
 
Section 3.09        No Withdrawal. No Person shall be entitled to withdraw any part of such Person’s Capital Contribution or Capital Account or to

receive any Distribution from the Company, except as expressly provided in this Agreement.
 
Section 3.10        Loans From Members. Loans by Members to the Company shall not be considered Capital Contributions. Subject to the provisions

o f Section 3.01, the amount of any such loans shall be a debt of the Company to such Member and shall be payable or collectible in accordance with the
terms and conditions upon which such loans are made.

 
Section 3.11        Repurchase or Redemption of Newco Equity Securities. If at any time any shares of Class A Common Stock are to be repurchased or

redeemed (whether by exercise of a put or call, automatically or by means of any other arrangement) by Newco for cash using the proceeds of redemptions of
Common Units, then the Managing Member shall cause the Company to repurchase or redeem a number of Common Units held by Newco Group Members
equal to the number of shares of Class A Common Stock so repurchased or redeemed multiplied by the inverse of the Exchange Rate, at an aggregate
repurchase or redemption price equal to the aggregate repurchase or redemption price of the shares of Class A Common Stock being repurchased or redeemed
(plus any expenses related thereto) and upon such other terms as are the same for the Class A Common Stock being repurchased or redeemed. The Company
shall indemnify Newco for any taxes incurred by the Newco Group Members resulting from or arising out of an acquisition by the Company of Common
Units pursuant to this Section 3.11. This provision shall be applied to Equity Securities other than Class A Common Stock in a manner consistent with the
foregoing, mutatis mutandis.

 
ARTICLE IV

DISTRIBUTIONS
 

Section 4.01        Distributions.
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(a)                Distributions. To the extent permitted by applicable Law and hereunder, Distributions to Members in respect of any class or series of
Units may be declared by the Managing Member out of funds or property legally available therefor in such amounts and on such terms (including the
payment dates of such Distributions) as the Managing Member shall determine using such record date as the Managing Member may designate, and any
such Distributions shall be made to the Members that hold such class or series of Units as of the close of business on such record date on a pro rata basis in
accordance with each Member’s Percentage Interest with respect to such class or series of Units as of the close of business on such record date; provided,
however, that the Managing Member shall have the obligation to make Distributions as set forth in Sections 4.01(b) and 13.02; and provided further that,
notwithstanding any other provision herein to the contrary, no Distributions shall be made to any Member to the extent such Distribution would render the
Company insolvent. For purposes of the foregoing sentence, insolvency means the inability of the Company to meet its payment obligations when due.
Promptly following the designation of a record date and the declaration of a Distribution pursuant to this Section 4.01(a), the Managing Member shall give
notice to each Member of the record date, the amount and the terms of the Distribution and the payment date thereof. In furtherance of the foregoing, it is
intended that the Managing Member shall, to the extent permitted by applicable Law and hereunder, have the right in its sole discretion to make
Distributions to the Members pursuant to this Section 4.01(a) in such amounts as shall enable Newco and the Newco Group Members to pay dividends or to
meet their obligations, including their obligations pursuant to the Tax Matters Agreement (to the extent such obligations are not otherwise able to be
satisfied as a result of Tax Distributions required to be made pursuant to Section 4.01(b)).

 
(b)               Tax Distributions.
 

(i)               On or about each date (a “Tax Distribution Date”) that is five (5) Business Days prior to each due date for a tax return of Newco or
a Newco Group Member, as determined without regard to extensions, or other date on which Newco is required to satisfy a tax liability (including as
a result of any audit or other proceeding or pursuant to the Tax Matters Agreement), the Company shall be required to (x) make a Distribution to the
Newco Group Members such that the Newco Group Members receive the amount required to enable Newco or the Newco Group Member to meet its
tax obligations, including its obligations pursuant to the Tax Matters Agreement, due on such date (a “ Newco Group Members Tax Distribution”)
and (y) make a Distribution to each Member other than the Newco Group Members so that the Distributions made to the Newco Group Members
under clause (x) and the Distributions made to each other Newco Group Member under this clause (y) are in accordance with the Members’
respective Percentage Interests on the applicable Tax Distribution Date (a “Member Tax Distribution” and, together with Newco Group Members
Tax Distributions, “Tax Distributions”).

 
(ii)             If, on a Tax Distribution Date, there are insufficient funds on hand to distribute to the Members the full amount of the Tax

Distributions to which such Members are otherwise entitled, Newco Group Members Tax Distributions shall be made in full (to the extent of
available funds) and Member Tax Distributions shall be made to the Members to the extent of available funds remaining after such Newco Group
Members Tax Distributions in accordance with the Members’ Percentage Interests and
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the Company shall make future Distributions to the Members as soon as funds become available in a manner such that each Member has received the
same aggregate Tax Distributions such Member would have received if there had been sufficient funds available on the applicable Tax Distribution
Date to make the full amount of Tax Distributions required to have been made under Section 4.01(b)(i) on such Tax Distribution Date.

 
(iii)             The amount of any Tax Distribution to a Member pursuant to this Section 4.01(b) shall be treated as having been made pursuant

to Section 4.01(a) and shall reduce the amounts that otherwise would be distributed to the Members pursuant to Section 4.01(a).
 

Section 4.02        Sharing Payments.
 
(a)                To the extent permitted by applicable Law and hereunder, the Company shall make Sharing Payments out of funds or property legally

available therefor in such amounts and on such terms set forth in this Section 4.02; provided that, the Company shall not make a Sharing Payment (i) at any
time when a Member has not received all of the Tax Distributions to which it is entitled or (ii) when the Company, in its reasonable discretion, determines
that making a Sharing Payment could compromise its ability to make in full the Tax Distributions with respect to the next Tax Distribution Date. Amounts
paid pursuant to this Section 4.02 are intended to constitute “guaranteed payments” within the meaning of Section 707(c) of the Code and shall not be
treated as distributions for purposes of computing the recipients’ Capital Accounts.

 
(b)               Following a Sharing Payment to a Member of a Group, the Managing Member shall reduce subsequent Distributions pursuant to Section

4.01(a) to which the Members of the other Group are otherwise entitled by an amount equal to the aggregate amount of the deductions that are specially
allocated to such Members of the other Group with respect to such Sharing Payment, as determined pursuant to Section 5.03(h). Such reduction in
Distributions shall be given effect with respect to the earliest Distributions made pursuant to Section 4.01(a) following the payment of the Sharing Payment.
If (i) a transferee is treated as acquiring a Member’s Company Interest pursuant to an Exchange in accordance with the Exchange Agreement and, after such
Exchange, such Member continues to hold one or more Common Units, and (ii) such transferring Member has not yet suffered all of the reduction in its
Distributions required by this Section 4.02(b), such reduction in Distributions shall apply solely with respect to such Member’s retained Units and shall not
apply with respect to the Exchanged Units; provided, that if a Member makes a contribution to the Company pursuant to Section 5.01(d), Distributions to
such Member shall not be reduced by this Section 4.02(b) by the amount of such contribution.

 
(c)             The Sharing Payment due to a Member shall be paid within 10 days of the relevant Determination Date (as defined in the Tax Matters

Agreement).
 

Section 4.03 Restricted Distributions. Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make any
Distribution or Sharing Payment
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to any Member on account of any Company Interest if such Distribution or Sharing Payment would violate any applicable Law.
 

ARTICLE V

CAPITAL ACCOUNTS; ALLOCATIONS; TAX MATTERS
 

Section 5.01        Capital Accounts.
 
(a)                A separate capital account (“Capital Account”) shall be maintained for each Member in accordance with Section 704(b) of the Code,

and the Treasury Regulations promulgated thereunder including Treasury Regulations Section 1.704-1(b)(2)(iv). The Capital Account of each Member as of
the date hereof shall be the dollar value set forth opposite the Member’s name on the Schedule of Members.

 
(b)               Subject to the provisions of Section 5.01(a), the Capital Account for each Member shall consist of the Member’s initial Capital

Contribution (actual or deemed), increased by any additional Capital Contributions made by the Member, by the Member’s share of all items of Net Income
allocated pursuant to Section 5.02 and any items in the nature of income or gain which are specially allocated pursuant to Section 5.03 and by the amount
of any Company liabilities which the Member is deemed to assume or which are secured by any Company property distributed to the Member, and
decreased by the Member’s share of all items of Net Loss allocated pursuant to Section 5.02 and any items in the nature of loss or deduction which are
specifically allocated pursuant to Section 5.03, by any Distributions to the Member and by the amount of any liabilities of the Member which the Company
is deemed to assume or which are secured by property contributed by the Member to the Company. A transferee of a Member’s Company Interest (or a
portion thereof) shall succeed to the Capital Account of such Member (or the pro rata or other appropriate portion thereof, as applicable); provided that if (i)
the transferee is treated as acquiring the Member’s Company Interest pursuant to an Exchange in accordance with the Exchange Agreement and, after such
Exchange, such Member continues to hold one or more Common Units, and (ii) such Member’s Capital Account was previously reduced by reason of
Section 5.03(h), (A) the amount of the Capital Account of such Member that the transferee succeeds to shall be determined by assuming that such reductions
to the Member’s Capital Account had not occurred except to the extent of any corresponding reductions in distributions to such Member pursuant to
Section 4.02(b), and (B) the remaining Capital Account of such Member shall be equal to the difference, which can be positive or negative, between (x) such
Member’s actual Capital Account immediately prior to the acquisition by the transferee and (y) the amount allocated to the transferee pursuant to clause (A).

 
(c)                No interest shall be paid on the initial Capital Contributions or on any subsequent Capital Contributions. No amount distributed

pursuant to Section 4.01 of this Agreement shall constitute a payment under Code Section 707(a) or Section 707(c).
 
(d)               Notwithstanding Section 3.08, to the extent that a reduction in a Member’s Capital Account pursuant to Section 5.01(b)(ii)(B) would

cause such Member to have a deficit in its Capital Account balance, such Member shall contribute to the capital of the Company the
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amount necessary to restore such deficit balance to zero. For the avoidance of doubt, the aggregate amount required to be contributed to the capital of the
Company pursuant to this Section 5.01(d) by any Member shall not exceed the excess (if any) of (i) the aggregate amount specially allocated to such Member
under Section 5.03(h) over (ii) the aggregate reductions in distributions to such Member pursuant to Section 4.02.

 
Section 5.02        Allocations. Subject to the other provisions of this Article V, Net Income, Net Loss, and, to the extent necessary, individual items of

income (including gross income), gain, loss or deduction of the Company, for each Fiscal Period shall be allocated among the Members so that the Capital
Account of each Member, after making such allocation, is, or is as nearly as possible, equal (or in proportion thereto, if the total amount to be allocated is
insufficient) to the Distributions that would be made to such Member if the Company were dissolved, its affairs wound up, and its assets other than money
sold for cash equal to their respective Gross Asset Values (which, for the avoidance of doubt, shall not be booked up or written down to fair market value for
this purpose outside of an actual liquidation), all Company liabilities were satisfied (limited with respect to each nonrecourse liability to the Gross Asset
Value of the assets securing such liability), and the net assets of the Company (if any) were distributed to the Members in accordance with Section 13.02
immediately after making such allocation. For purposes of, and prior to, making allocations under this Section 5.02, (x) Capital Accounts shall be reduced by
any Distributions made with respect to the Fiscal Period, (y) Capital Accounts shall be adjusted for any special allocations required pursuant to Section 5.03
with respect to the Fiscal Period, and (z) each Member’s Capital Account balance shall be deemed to be increased by such Member’s share of Company
Minimum Gain and Member Nonrecourse Debt Minimum Gain.

 
Section 5.03        Special Allocations. Notwithstanding anything to the contrary in Section 4.01, the following special allocations will apply.
 
(a)                Except as otherwise provided in Treasury Regulations Section 1.704-2(f), notwithstanding any other provision of this Article V, if there

is a net decrease in Company Minimum Gain during any Fiscal Period, each Member shall be specially allocated items of Company income and gain for
such Fiscal Period (and, if necessary, subsequent Fiscal Periods) in an amount that equals such Member’s share of the net decrease in Company Minimum
Gain, determined in accordance with Treasury Regulations Section 1.704-2(g). Allocations pursuant to the previous sentence shall be made in proportion to
the respective amounts required to be allocated to each Member pursuant to such sentence. The items to be allocated shall be determined in accordance with
Treasury Regulations Sections 1.704-2(f)(6) and 1.704-2(j)(2). This Section 5.03(a) is intended to comply with the minimum gain chargeback requirement in
Treasury Regulations Section 1.704-2(f) and shall be interpreted consistently therewith.

 
(b)               Except as otherwise provided in Treasury Regulations Section 1.704-2(i)(4), notwithstanding any other provision of this Article V, if

there is a net decrease in Member Nonrecourse Debt Minimum Gain attributable to a Member Nonrecourse Debt during any Fiscal Period, each Member that
has a share of the Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt, determined in accordance with Treasury
Regulations Section 1.704-2(i)(5), shall be specially allocated items of Company income and gain for such Fiscal Period (and, if necessary, subsequent
Fiscal Periods) in an amount that
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equals such Member’s share of the net decrease in Member Nonrecourse Debt Minimum Gain that is attributable to such Member Nonrecourse Debt,
determined in accordance with Treasury Regulations Section 1.704-2(i)(4). Allocations pursuant to the previous sentence shall be made in proportion to the
respective amounts required to be allocated to each Member pursuant to such sentence. The items to be allocated shall be determined in accordance with
Treasury Regulations Sections 1.704-2(i)(4) and 1.704-2(j)(2). This Section 5.03(b) is intended to comply with the minimum gain chargeback requirement in
Treasury Regulations Section 1.704-2(i)(4) and shall be interpreted consistently therewith.

 
(c)                In accordance with Treasury Regulations Section 1.704-2, any Nonrecourse Deductions for any Fiscal Period shall be specially

allocated among the Members in accordance with the Members’ respective Percentage Interests.
 
(d)               Any Member Nonrecourse Deductions for any Fiscal Period shall be specially allocated to the Member who bears the economic risk of

loss with respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in accordance with Treasury Regulations
Section 1.704-2(i)(1).

 
(e)                If any Member unexpectedly received any adjustments, allocations, or distributions described in Treasury Regulations Section 1.704-

1(b)(2)(ii)(d)(4), (5) or (6) items of Company income and gain shall be specially allocated to such Member in an amount and manner sufficient to eliminate
the deficit balance in such Member’s Adjusted Capital Account Balance created by such adjustments, allocations or distributions as promptly as possible;
provided that an allocation pursuant to this Section 5.03(e) shall be made only to the extent that a Member would have a deficit Adjusted Capital Account
Balance in excess of such sum after all other allocations provided for in this Article V have been tentatively made as if this Section 5.03(e) were not in this
Agreement. This Section 5.03 (e) is intended to comply with the “qualified income offset” requirement of Treasury Regulations Section 1.704-1(b)(2)(ii)(d)
and shall be interpreted consistently therewith.

 
(f)                If any Member has a deficit Capital Account at the end of any Fiscal Period which is in excess of the sum of (i) the amount such Member

is obligated to restore, if any, pursuant to any provision of this Agreement, and (ii) the amount such Member is deemed to be obligated to restore pursuant to
the penultimate sentences of Treasury Regulations Section 1.704-2(g)(1) and 1.704-2(i)(5), each such Member shall be specially allocated items of
Company income and gain in the amount of such excess as quickly as possible; provided that an allocation pursuant to this Section 5.03(f) shall be made
only if and to the extent that a Member would have a deficit Capital Account in excess of such sum after all other allocations provided for in this Article V
have been tentatively made as if Section 5.03(e) and this Section 5.03(f) were not in this Agreement.

 
(g)               The allocations set forth in Section 5.03(a)-(f), inclusive (the “Regulatory Allocations”), are intended to comply with certain

requirements of Treasury Regulations Sections 1.704-1(b) and 1.704-2. It is the intent of the Members that, to the extent possible, all Regulatory Allocations
shall be offset either with other Regulatory Allocations or with special allocations of other items of Company income, gain, loss or deduction pursuant to
this Section 5.03. Therefore, notwithstanding any other provision of this Section 5.03 (other than the
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Regulatory Allocations) to the contrary, the Managing Member shall make such offsetting special allocations of income, gain, loss or deduction in whatever
manner it determines appropriate so that, after such offsetting allocations are made, each Member’s Capital Account balance is, to the extent possible, equal
to the Capital Account balance such Member would have had if the Regulatory Allocations were not part of the Agreement and all Company items were
allocated pursuant to the general allocation provisions.

 
(h)               The Company shall specially allocate the deduction for each Sharing Payment that accrues pursuant to Section 4.02 to the Members of

the Group that does not include the Member that received the Sharing Payment, in accordance with the relative Percentage Interests of such Members.
 
(i)                 The Company shall make an election pursuant to Section 754 of the Code effective for the Company taxable year that includes the date

hereof and all future taxable years. Pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m), to the extent an adjustment to the adjusted tax basis of
any Company asset under Code Section 734(b) or 743(b) is required to be taken into account in determining Capital Accounts, the amount of such
adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases
such basis), and such gain or loss shall be specially allocated to the Members in a manner that is consistent with the manner in which their Capital Accounts
are required to be adjusted pursuant to such Treasury Regulations.

 
Section 5.04        Tax Allocations.
 
(a)                Except as otherwise provided in Section 5.04(b), as of the end of each Fiscal Period, items of Company income, gain, loss, deduction,

and expense shall be allocated for federal, state, and local income tax purposes among the Members in the same manner as the income, gain, loss, deduction,
and expense of which such items are components were allocated to Capital Accounts pursuant to this Article V.

 
(b)               In accordance with Code Sections 704(b) and 704(c) and the Treasury Regulations promulgated thereunder, Company income, gains,

deductions, and losses with respect to any property contributed to the capital of the Company shall be allocated among the Members so as to take account
of any variation between the adjusted basis of such property to the Company for federal income tax purposes and its fair market value at that time (to be
computed in accordance with Treasury Regulations). If Company property is revalued in accordance with Treasury Regulations Section 1.704-1(b)(2)(iv)(f)
at any time, subsequent allocations of Company income, gains, deductions and losses with respect to such property’s revaluation and its adjusted basis for
federal income tax purposes in the same manner as the variation is taken into consideration under Code Section 704(c) and the Treasury Regulations
thereunder. The Managing Member shall (i) select methods under Code Section 704(c) in accordance with Section 8.03 of the Tax Matters Agreement and
(ii) apply the principles of Treasury Regulations Section 1.704-3(a)(9) with respect to any partnership interest held directly by the Company or indirectly
through pass-through entities.

 
Section 5.05        Indemnification and Reimbursement for Payments on Behalf of a Member. If the Company or any of its Subsidiaries is obligated to

pay any amount to a
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Governmental Entity (or otherwise makes a payment to a Governmental Entity) that is specifically attributable to a Member or a Member’s status as such
(including federal withholding taxes, state personal property taxes and state unincorporated business taxes, but excluding payments such as professional
association fees and the like made voluntarily by the Company or any of its Subsidiaries on behalf of any Member based upon such Member’s status as an
employee of the Company or any of its Subsidiaries), then such Member shall indemnify the Company or its Subsidiary in full for the entire amount paid
(including interest, penalties and related expenses). The Managing Member may offset Distributions to which a Member is otherwise entitled under this
Agreement against such Member’s obligation to indemnify the Company or its Subsidiary under this Section 5.05. A Member’s obligation to make
contributions to the Company or any of its Subsidiaries under this Section 5.05 shall survive the termination, dissolution, liquidation and winding up of the
Company and its Subsidiaries, and for purposes of this Section 5.05, the Company and its Subsidiaries shall be treated as continuing in existence. Each
Member hereby agrees to furnish to the Company or its Subsidiaries such information and forms as required or reasonably requested in order to comply with
any laws and regulations governing withholding of tax or in order to claim any reduced rate of, or exemption from, withholding to which the Member is
legally entitled.

 
ARTICLE VI

MANAGEMENT
 

Section 6.01        Authority of Managing Member.
 
(a)                Except for situations in which the approval of any Member(s) is specifically required by this Agreement, (i) all management powers over

the business and affairs of the Company shall be exclusively vested in EHHC NewCo, LLC, as the sole managing member of the Company (EHHC NewCo,
LLC, in such capacity, the “Managing Member”) and (ii) the Managing Member shall conduct, direct and exercise full control over all activities of the
Company. The Managing Member shall be the “Manager” of the Company for the purposes of the DLLCA. Except as otherwise expressly provided for
herein and subject to the other provisions of this Agreement, the Members hereby consent to the exercise by the Managing Member of all such powers and
rights conferred on the Members by the DLLCA with respect to the management and control of the Company. Any vacancies in the position of Managing
Member shall be filled in accordance with Section 6.04.

 
(b)               The day-to-day business and operations of the Company shall be overseen and implemented by officers of the Company (each, an

“Officer” and collectively, the “Officers”), subject to the limitations imposed by the Managing Member. An Officer may, but need not, be a Member. Each
Officer shall be appointed by the Managing Member and shall hold office until his or her successor shall be duly designated and shall qualify or until his or
her death or until he or she shall resign or shall have been removed in the manner hereinafter provided. Any one Person may hold more than one office.
Subject to the other provisions in this Agreement (including in Section 6.07 below), the salaries or other compensation, if any, of the Officers of the
Company shall be fixed from time to time by the Managing Member. The authority and responsibility of the Officers shall include such duties as the
Managing Member may, from time to time, delegate to them and the carrying out of the Company’s business and affairs on a day-
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to-day basis. The initial officers of the Company shall be those persons appointed and designated by the Managing Member on the date hereof. All Officers
shall be, and shall be deemed to be, officers and employees of the Company. An Officer may also perform one or more roles as an officer of the Managing
Member.

 
(c)                The Managing Member shall have the power and authority to effectuate the sale, lease, transfer, exchange or other disposition of any,

all or substantially all of the assets of the Company (including the exercise or grant of any conversion, option, privilege or subscription right or any other
right available in connection with any assets at any time held by the Company) or the merger, consolidation, reorganization or other combination of the
Company with or into another entity.

 
Section 6.02        Actions of the Managing Member. The Managing Member may act through any Officer or through any other Person or Persons to

whom authority and duties have been delegated pursuant to Section 6.07.
 
Section 6.03        Resignation; No Removal. The Managing Member may resign at any time by giving written notice to the Members. Unless

otherwise specified in the notice, the resignation shall take effect upon receipt thereof by the Members, and the acceptance of the resignation shall not be
necessary to make it effective. For the avoidance of doubt, the Members (other than Newco) have no right under this Agreement to remove or replace the
Managing Member.

 
Section 6.04        Vacancies. Vacancies in the position of Managing Member occurring for any reason shall be filled by Newco (or, if Newco has

ceased to exist without any successor or assign, then by the holders of a majority in interest of the voting capital stock of Newco immediately prior to such
cessation). For the avoidance of doubt, the Members (other than Newco) have no right under this Agreement to fill any vacancy in the position of Managing
Member.

 
Section 6.05        Transactions Between the Company, the Managing Member and Affiliates . The Managing Member may cause the Company to

contract and deal with any Subsidiary of the Company on such terms as the Managing Member, the Company or such Subsidiary, as applicable, shall
determine. Subject to Section 4.5 of the Stockholders Agreement, the Managing Member may cause the Company to contract and deal with any Affiliate of
the Managing Member which is not a Subsidiary of the Company, provided such contracts and dealings are on arm’s length terms and are in the best interests
of the Company.

 
Section 6.06        Reimbursement for Expenses. The Managing Member shall not be compensated for its services as Managing Member of the

Company except as expressly provided in this Agreement. The Members acknowledge and agree that, upon the effective time of the Second Merger (as
defined in the Transaction Agreement), Newco’s Class A Common Stock will be publicly traded and therefore Newco will have access to the public capital
markets and that such status and the services performed by the Managing Member will inure to the benefit of the Company and all Members; therefore, the
Managing Member shall be reimbursed by the Company for any expenses incurred on behalf of Newco, the Newco Group Members, or the Company,
including all fees, expenses and costs of Newco being a public company (including
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public reporting obligations, proxy statements, stockholder meetings, stock exchange fees, transfer agent fees, SEC and FINRA filing fees and offering
expenses) and maintaining its corporate existence. To the extent practicable, expenses incurred by the Managing Member on behalf of or for the benefit of
the Company shall be billed directly to and paid by the Company and, if and to the extent any reimbursements to the Managing Member by the Company
pursuant to this Section 6.06 constitute gross income to such Person (as opposed to the repayment of advances made by the Managing Member on behalf of
the Company), such amounts shall be treated as “guaranteed payments” within the meaning of Section 707(c) of the Code and shall not be treated as
Distributions for purposes of computing the Members’ Capital Accounts.

 
Section 6.07        Delegation of Authority . The Managing Member (a) may, from time to time, delegate to one or more Persons such authority and

duties as the Managing Member may deem advisable, and (b) may assign titles (including chief executive officer, president, chief executive officer, chief
financial officers, chief operating officer, vice president, secretary, assistant secretary, treasurer or assistant treasurer) and delegate certain authority and duties
to such Persons as the same may be amended, restated, supplemented and/or otherwise modified from time to time. Any number of titles may be held by the
same individual. The salaries or other compensation, if any, of such agents of the Company shall be fixed from time to time by the Managing Member,
subject to the other provisions in this Agreement.

 
Section 6.08        Limitation of Liability of Managing Member.
 
(a)                Except as otherwise provided herein or in an agreement entered into by such Person and the Company, neither the Managing Member

nor any of the Managing Member’s Affiliates shall be liable to the Company or to any Member that is not the Managing Member for any act or omission
performed or omitted by the Managing Member in its capacity as the sole managing member of the Company pursuant to authority granted to the Managing
Member by this Agreement or the DLLCA; provided, however, that, except as otherwise provided herein, such limitation of liability shall not apply to the
extent the act or omission was attributable to the Managing Member’s gross negligence, willful misconduct or knowing violation of Law or for any present
or future breaches of any representations, warranties or covenants by the Managing Member or its Affiliates contained herein or in the other agreements with
the Company. The Managing Member may exercise any of the powers granted to it by this Agreement and perform any of the duties imposed upon it
hereunder either directly or by or through its agents, and shall not be responsible for any misconduct or negligence on the part of any such agent (so long as
such agent was selected in good faith and with reasonable care). The Managing Member shall be entitled to rely upon the advice of legal counsel,
independent public accountants and other experts, including financial advisors, and any act of or failure to act by the Managing Member in good faith
reliance on such advice shall in no event subject the Managing Member to liability to the Company or any Member that is not the Managing Member.

 
(b)               Whenever in this Agreement the Managing Member is permitted or required to take any action or to make a decision in its “sole

discretion” or “discretion,” or under a grant of similar authority or latitude, the Managing Member shall be entitled to consider such interests and factors as
it desires, including its own interests, and shall, to the fullest extent permitted by applicable Law, have no duty or obligation to give any consideration to
any interest of or factors
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affecting the Company or other Members (provided that, for the avoidance of doubt, nothing in this Section 6.08(b) shall limit or otherwise affect the
obligations of the parties under the Stockholders Agreement).

 
(c)                Whenever in this Agreement the Managing Member is permitted or required to take any action or to make a decision in its “good faith”

or under another express standard, the Managing Member shall act under such express standard and, to the extent permitted by applicable Law, shall not be
subject to any other or different standards imposed by this Agreement or any other agreement contemplated herein, and, notwithstanding anything
contained herein to the contrary, so long as the Managing Member acts in good faith, the resolution, action or terms so made, taken or provided by the
Managing Member shall not constitute a breach of this Agreement or impose liability upon the Managing Member or any of the Managing Member’s
Affiliates (provided that, for the avoidance of doubt, nothing in this Section 6.08(c) shall limit or otherwise affect the obligations of the parties under the
Stockholders Agreement).

 
Section 6.09        Investment Company Act . The Members shall use their respective best efforts to ensure that the Company shall not be subject to

registration as an investment company pursuant to the Investment Company Act.
 
Section 6.10        Outside Activities of the Managing Member. Neither Newco nor the Newco Group Members shall, directly or indirectly, enter into

or conduct any business or operations, other than in connection with (a) the ownership, acquisition and disposition of Common Units, (b) the management of
the business and affairs of the Company and its Subsidiaries, (c) the operation of Newco as a reporting company with a class (or classes) of securities
registered under Section 12 of the U.S. Securities Exchange Act of 1934, and listed on a securities exchange, (d) the offering, sale, syndication, private
placement or public offering of stock, bonds, securities or other interests, (e) financing or refinancing of any type related to the Company, its Subsidiaries or
their assets or activities, and (f) such activities as are incidental to the foregoing; provided, however, that, except as otherwise provided herein, the net
proceeds of any financing raised by the Newco or the Newco Group Members pursuant to the preceding clauses (d) and (e) shall be made available to the
Company, whether as Capital Contributions, loans or otherwise, as appropriate, and, provided further, that Newco and the Newco Group Members may, in
their sole and absolute discretion, from time to time hold or acquire assets in its own name or otherwise other than through the Company and its Subsidiaries
so long as the Newco Group Members take commercially reasonable measures to ensure that the economic benefits and burdens of such assets are otherwise
vested in the Company or its Subsidiaries, through assignment, mortgage loan or otherwise or, if it is not commercially reasonable to vest such economic
interests in the Company or any of its Subsidiaries, the Members shall negotiate in good faith to amend this Agreement to reflect such activities and the direct
ownership of assets by the Newco Group Members. Nothing contained herein shall be deemed to prohibit Newco or the Newco Group Members from
executing any guarantee of indebtedness of the Company or its Subsidiaries.

 
Section 6.11        Corporate Opportunities.
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(a)                In recognition and anticipation (i) that the Company will not be a wholly-owned subsidiary of GE and that GE will be a significant
stockholder of the Company, (ii) that directors, officers and/or employees of GE may serve as directors, managers and/or officers of the Company, (iii) that,
subject to any contractual arrangements that may otherwise from time to time be agreed to between GE, the Company and/or Newco, including the
Stockholders Agreement, GE may engage in the same, similar or related lines of business as those in which the Company, directly or indirectly, may engage
and/or other business activities that overlap with or compete with those in which the Company, directly or indirectly, may engage, (iv) that GE may have an
interest in the same areas of corporate opportunity as the Company and Affiliated Companies thereof, and (v) that, as a consequence of the foregoing, it is in
the best interests of the Company that the respective rights and duties of the Company and of GE, and the duties of any directors, managers and/or officers of
the Company who are also directors, officers and/or employees of GE be determined and delineated in respect of any transactions between, or opportunities
that may be suitable for both, the Company and Affiliated Companies thereof, on the one hand, and GE, on the other hand, the sections of this Section 6.11
shall to the fullest extent permitted by Law regulate and define the conduct of certain of the business and affairs of the Company in relation to GE and the
conduct of certain affairs of the Company as they may involve GE and its directors, officers and/or employees, and the powers, rights, duties and liabilities
of the Company and its officers, directors, managers and unitholders in connection therewith. To the fullest extent permitted by Law, any Person purchasing
or otherwise acquiring any Units, or any interest therein, shall be deemed to have notice of and to have consented to the provisions of this Section 6.11.

 
(b)               Newco has entered into the Stockholders Agreement with GE, and, subject to the Stockholders Agreement, the Company may from time

to time enter into and perform, and cause or permit any Affiliated Company of the Company to enter into and perform, one or more agreements (or
modifications or supplements to pre-existing agreements) with GE pursuant to which the Company or an Affiliated Company thereof, on the one hand, and
GE, on the other hand, agree to engage in transactions of any kind or nature with each other and/or agree to compete, or to refrain from competing or to limit
or restrict their competition, with each other, including to allocate and to cause their respective directors, managers, officers and/or employees (including
any who are directors, managers, officers and/or employees of both) to allocate opportunities between or to refer opportunities to each other. Subject to
Section 6.11(d), and except as otherwise agreed in writing (including in the Stockholders Agreement), no such agreement, or the performance thereof by the
Company or any Affiliated Company thereof, or GE, shall to the fullest extent permitted by Law be considered contrary to (i) any fiduciary duty that GE
may owe to the Company or any Affiliated Company thereof or to any Member or other owner of an equity interest in the Company or an Affiliated
Company thereof by reason of GE being a controlling or significant equityholder of the Company of any Affiliated Company thereof or participating in the
control of the Company or of any Affiliated Company thereof or (ii) any fiduciary duty owed by any director, manager and/or officer of the Company or any
Affiliated Company thereof who is also a director, manager, officer and/or employee of GE to the Company or such Affiliated Company, or to any
equityholder thereof. Subject to Section 6.11(d), to the fullest extent permitted by Law, GE, as a Member of the Company or as an equityholder of any
Affiliated Company thereof, or as a participant in control of the Company or any Affiliated Company thereof, shall not have or be under any fiduciary duty
to refrain from entering into any agreement or participating in any transaction referred to

 

 29



 

above, and no manager and/or officer of the Company who is also a director, officer and/or employee of GE shall have or be under any fiduciary duty to the
Company or any Affiliated Company thereof to refrain from acting on behalf of the Company or any Affiliated Company thereof or of GE in respect of any
such agreement or transaction or performing any such agreement in accordance with its terms.

 
(c)                Except as otherwise agreed in writing between the Company and GE, including in the Stockholders Agreement, and subject to Section

6.11(d), GE shall to the fullest extent permitted by Law have no duty to refrain from (i) engaging in the same or similar activities or lines of business as the
Company or (ii) doing business with any client, customer or vendor of the Company, and (except as provided in Section 6.11(d)) neither GE nor any officer,
director and/or employee thereof shall to the fullest extent permitted by Law be deemed to have breached its fiduciary duties, if any, to the Company solely
by reason of GE’s engaging in any such activity. Except as otherwise agreed in writing between the Company and GE, in the event that GE acquires
knowledge of a potential transaction or matter that may be a corporate opportunity for both the Company and GE, GE shall to the fullest extent permitted by
Law have fully satisfied and fulfilled its fiduciary duty with respect to such corporate opportunity, and the Company to the fullest extent permitted by Law
renounces any interest or expectancy in such business opportunity and waives any claim that such business opportunity constituted a corporate opportunity
that should have been presented to the Company or any Affiliated Company thereof, if GE acts in a manner consistent with the following policy: if GE
acquires knowledge of a potential transaction or matter that may be a corporate opportunity for both the Company and GE, such corporate opportunity shall
belong to GE unless such opportunity was expressly offered to GE in its capacity as a Member of the Company. In the case of any corporate opportunity in
which the Company has renounced its interest and expectancy in the previous sentence, GE shall to the fullest extent permitted by Law not be liable to the
Company or its Members for breach of any fiduciary duty as a stockholder of the Company by reason of the fact that GE acquires or seeks such corporate
opportunity for itself, directs such corporate opportunity to another Person, or otherwise does not communicate information regarding such corporate
opportunity to the Company.

 
(d)               For purposes of this Section 6.11, (1) “Affiliated Company” in respect of the Company shall mean any entity controlled by the

Company, (2) “corporate opportunities” shall include, but not be limited to, business opportunities that the Company is financially able to undertake, which
are, from their nature, in the line of the Company’s business, are of practical advantage to it and are ones in which the Company, but for Section 6.11(c),
would have an interest or a reasonable expectancy, and in which, by embracing the opportunities, the self-interest of GE or its directors, officers and/or
employees will be brought into conflict with that of the Company, and (3) “GE” shall mean GE and its Affiliates (other than the Managing Member, the
Company and any entity that is controlled by the Managing Member or the Company).

 
(e)                Newco will conduct the operations of Newco and its Subsidiaries through the Company and the Company’s Subsidiaries.
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ARTICLE VII

RIGHTS AND OBLIGATIONS OF MEMBERS
 

Section 7.01        Limitation of Liability and Duties of Members.
 
(a)                Except as provided in this Agreement or in the DLLCA, no Member (including the Managing Member) shall be obligated personally for

any debts, obligation or liability solely by reason of being a Member or acting as the Managing Member of the Company. Notwithstanding anything
contained herein to the contrary, the failure of the Company to observe any formalities or requirements relating to the exercise of its powers or management
of its business and affairs under this Agreement or the DLLCA shall not be grounds for imposing personal liability on the Members for liabilities of the
Company.

 
(b)               In accordance with the DLLCA and the laws of the State of Delaware, a Member may, under certain circumstances, be required to return

amounts previously distributed to such Member. To the extent that a Member may be obligated under the DLLCA or other Delaware law to return to or for
the benefit of the Company any Distribution made by the Company to or for the benefit of such Member, to the fullest extent permitted by Law, such
obligation shall be deemed to be compromised within the meaning of Section 18-502(b) of the DLLCA so that, except as required by Law, the Members to
whom money or property is distributed shall not be obligated to return such money or property to the Company or any other Person. However, if any court of
competent jurisdiction holds that, notwithstanding the provisions of this Agreement, any Member is obligated to make any such payment, such obligation
shall be the obligation of such Member and not of any other Member.

 
(c)                Notwithstanding any other provision of this Agreement (subject to Section 6.08 with respect to the Managing Member), to the extent

that, at Law or in equity, any Member (or any Member’s Affiliate or any Managing Member, managing member, general partner, director, officer, employee,
agent, fiduciary or trustee of any Member or of any Affiliate of a Member) has duties (including fiduciary duties) to the Company, to the Managing Member,
to another Member, to any Person who acquires an interest in a Company Interest or to any other Person bound by this Agreement, all such duties (including
fiduciary duties) are hereby eliminated, to the fullest extent permitted by law, and replaced with the duties or standards expressly set forth herein, if any. The
elimination of duties (including fiduciary duties) to the Company, the Managing Member, each of the Members, each other Person who acquires an interest
in a Company Interest and each other Person bound by this Agreement and replacement thereof with the duties or standards expressly set forth herein, if any,
are approved by the Company, the Managing Member, each of the Members, each other Person who acquires an interest in a Company Interest and each
other Person bound by this Agreement.

 
Section 7.02        Lack of Authority. No Member, other than the Managing Member or a duly appointed Officer, in each case in its capacity as such,

has the authority or power to act for or on behalf of the Company, to do any act that would be binding on the Company or to make any expenditure on
behalf of the Company. The Members hereby consent to the exercise by the Managing Member and the Officers of the powers conferred on them by Law and
this Agreement.
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Section 7.03        No Right of Partition. No Member, other than the Managing Member, shall have the right to seek or obtain partition by court
decree or operation of Law of any Company property, or the right to own or use particular or individual assets of the Company.

 
Section 7.04        Indemnification.
 
(a)                Subject to Section 5.05, the Company hereby agrees to indemnify and hold harmless any Person (each an “Indemnified Person”) to the

fullest extent permitted under the DLLCA, as the same now exists or may hereafter be amended, substituted or replaced (but, in the case of any such
amendment, substitution or replacement, only to the extent that such amendment, substitution or replacement permits the Company to provide broader
indemnification rights than the Company is providing immediately prior to such amendment), against all expenses, liabilities, damages, and losses
(including attorneys’ fees, judgments, amounts paid in settlement, fines, interest or penalties) incurred or suffered by such Person (or one or more of such
Person’s Affiliates) by reason of the fact that such Person is or was a Member or Affiliate thereof or is or was serving as the Managing Member or an Affiliate
thereof or is or was an Officer or is or was serving at the request of the Company as an officer, director, principal, member, employee or agent of another
corporation, partnership, joint venture, limited liability company, trust or other enterprise; provided, however, that no Indemnified Person shall be
indemnified for (i) any expenses, liabilities, damages and losses suffered that are attributable to such Indemnified Person’s or its Affiliates’ gross negligence,
willful misconduct or knowing violation of Law or for any present or future breaches of any representations, warranties or covenants by such Indemnified
Person or its Affiliates contained herein or in the other agreements with the Company or (ii) for the avoidance of doubt, any taxes or related interest or
penalties imposed on such Indemnified Person, including, with respect to any Member, as a result of any allocations to such Member pursuant to Section
5.04. Expenses, including attorneys’ fees, incurred by any such Indemnified Person in defending a proceeding shall be paid by the Company in advance of
the final disposition of such proceeding, including any appeal therefrom, upon receipt of an undertaking by or on behalf of such Indemnified Person to
repay such amount if it shall ultimately be determined that such Indemnified Person is not entitled to be indemnified by the Company.

 
(b)               The right to indemnification and the advancement of expenses conferred in this Section 7.04 shall not be exclusive of any other right

which any Person may have or hereafter acquire under any statute, agreement, bylaw, action by the Managing Member or otherwise.
 
(c)                The Company shall maintain directors’ and officers’ liability insurance, or substantially equivalent insurance, at its expense, to protect

any Indemnified Person against any expense, liability or loss described in Section 7.04(a) whether or not the Company would have the power to indemnify
such Indemnified Person against such expense, liability, damage or loss under the provisions of this Section 7.04. The Company shall use its commercially
reasonable efforts to purchase and maintain property, casualty and liability insurance in types and at levels customary for companies of similar size engaged
in similar lines of business, as determined in good faith by the Managing Member, and the Company shall use its commercially reasonable efforts to
purchase directors’ and officers’ liability insurance (including employment practices
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coverage) with a carrier and in an amount determined necessary or desirable as determined in good faith by the Managing Member.
 
(d)               If this Section 7.04 or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Company

shall nevertheless indemnify and hold harmless each Indemnified Person pursuant to this Section 7.04 to the fullest extent permitted by any applicable
portion of this Section 7.04 that shall not have been invalidated and to the fullest extent permitted by applicable Law.

 
Section 7.05    Members Right to Act . For matters that require the approval of the Members, the Members shall act through meetings and written

consents as described in paragraphs (a) and (b) below:
 
(a)                Except as otherwise expressly provided by this Agreement, acts by the Members holding a majority of the Voting Units (which shall in

all cases include the Managing Member), voting together as a single class, shall be the acts of the Members. Any Member entitled to vote at a meeting of
Members or to express consent or dissent to Company action in writing without a meeting may authorize another Person or Persons to act for it by proxy. An
electronic mail or similar transmission by the Member, or a photographic, photostatic, facsimile or similar reproduction of a writing executed by the Member
shall (if stated thereon) be treated as a proxy executed in writing for purposes of this Section 7.05(a). No proxy shall be voted or acted upon after eleven (11)
months from the date thereof, unless the proxy provides for a longer period. A proxy shall be revocable unless the proxy form conspicuously states that the
proxy is irrevocable and that the proxy is coupled with an interest. Should a proxy designate two or more Persons to act as proxies, unless that instrument
shall provide to the contrary, a majority of such Persons present at any meeting at which their powers thereunder are to be exercised shall have and may
exercise all the powers of voting or giving consents thereby conferred, or, if only one be present, then such powers may be exercised by that one; or, if an
even number attend and a majority do not agree on any particular issue, the Company shall not be required to recognize such proxy with respect to such
issue if such proxy does not specify how the votes that are the subject of such proxy are to be voted with respect to such issue.

 
(b)               The actions by the Members permitted hereunder may be taken at a meeting called by the Managing Member or by the Members

holding a majority of the Voting Units entitled to vote on such matter on at least five (5) Business Days’ prior written notice to the other Members entitled
to vote, which notice shall state the purpose or purposes for which such meeting is being called. The actions taken by the Members entitled to vote or
consent at any meeting (as opposed to by written consent), however called and noticed, shall be as valid as though taken at a meeting duly held after regular
call and notice if (but not until), either before, at or after the meeting, the Members entitled to vote or consent as to whom it was improperly held sign a
written waiver of notice or a consent to the holding of such meeting or an approval of the minutes thereof. The actions by the Members entitled to vote or
consent may be taken by vote of the Members entitled to vote or consent at a meeting or by written consent, so long as such consent is signed by Members
having not less than the minimum number of Units that would be necessary to authorize or take such action at a meeting at which all Members entitled to
vote thereon were present and voted. Prompt notice of the action so taken, which shall state the purpose or purposes for which such consent is required and
may be delivered via email
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without a meeting, shall be given to those Members entitled to vote or consent who have not consented in writing; provided, however, that the failure to give
any such notice shall not affect the validity of the action taken by such written consent. Any action taken pursuant to such written consent of the Members
shall have the same force and effect as if taken by the Members at a meeting thereof.

 
Section 7.06        Inspection Rights. The Managing Member may, but shall not be required to, permit any Member and each of its designated

representatives to (i) visit and inspect any of the properties of the Company and its Subsidiaries, all at reasonable times and upon reasonable notice, (ii)
examine the corporate and financial records of the Company or any of its Subsidiaries and make copies thereof or extracts therefrom, or (iii) consult with the
Managing Member, Officers, employees and independent accountants of the Company or any of its Subsidiaries concerning the affairs, finances and accounts
of the Company or any of its Subsidiaries. The presentation of an executed written consent of the Managing Member by any Member to the Company’s
independent accountants shall constitute the Company’s permission to its independent accountants to participate in discussions with such Persons and their
respective designated representatives. No Member (other than GE), unless permitted by the Managing Member, shall have any inspection rights under
Section 18-305 of the DLLCA.

 
ARTICLE VIII

BOOKS, RECORDS, ACCOUNTING AND REPORTS, AFFIRMATIVE COVENANTS
 

Section 8.01        Records and Accounting . The Company shall keep, or cause to be kept, appropriate books and records with respect to the
Company’s business, including all books and records necessary to provide any information, lists and copies of documents required to be provided pursuant
to applicable Laws. All matters concerning (a) the determination of the relative amount of allocations and Distributions among the Members pursuant to
Articles III and IV and (b) accounting procedures and determinations, and other determinations not specifically and expressly provided for by the terms of
this Agreement, shall be determined by the Managing Member, whose determination shall be final and conclusive as to all of the Members absent manifest
clerical error.

 
Section 8.02        Fiscal Year. The Fiscal Year of the Company shall end on December 31 of each year or such other date as may be established by the

Managing Member.
 

ARTICLE IX

TAX MATTERS
 

Section 9.01        Preparation of Tax Returns.
 
(a)                The Managing Member shall be responsible for the preparation and timely filing of all tax returns required to be filed by the Company,

including arranging for the preparation of such tax return by an accounting firm or other qualified adviser; provided, however, that prior to filing the
Company’s Internal Revenue Service Form 1065, any material foreign, state or local income tax return of the Company, or any material franchise tax return
of the Company, the
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Managing Member shall submit such tax return no less than thirty (30) days prior to its due date to GE for its review, and shall not file or cause to be filed any
such tax return with the applicable taxing authority without the consent of GE, which consent shall not be unreasonably withheld or delayed. GE may object
to the filing of such tax return by delivering a written notice to the Managing Member within ten (10) days of receipt of such tax return from the Company.
Such written notice shall specify the item or items included in the tax return disputed by GE. After delivery of such written notice, GE and the Managing
Member shall use commercially reasonable efforts to resolve the dispute. If GE and the Managing Member are unable to resolve such dispute within five
days, the disputed item or items shall be resolved using the procedures set forth in the Tax Matters Agreement. If GE does not object to the filing of such tax
return within ten (10) days of receipt of such tax return from the Managing Member, GE shall be deemed to have consented to the filing of such tax return by
the Managing Member. The cost of such preparation and filing shall be borne by the Company.

 
(b)               Except as explicitly set forth in this Agreement, the Managing Member shall make any decisions with respect to tax elections or other

decisions relating to taxes of the Company; provided, however, that in the case of any election that could reasonably be expected to have an adverse effect
on the GE Group Members that is material and disproportionate as to its effect on the GE Group Members (as compared to its effect on the Newco Group
Members), such election shall not be made without the consent of GE, which consent shall not be unreasonably withheld or delayed. The Managing
Member shall cause the Company to furnish to each Member (i) as soon as reasonably practicable after the close of each Fiscal Year such information
concerning the Company as is reasonably required for the preparation of such Member’s income tax returns and (ii) as soon as reasonably practicable after
the close of each of the Company’s first three fiscal quarters of each Fiscal Year, such information concerning the Company as is reasonably required to
enable the Member to calculate and pay estimated taxes, and (iii) information (including without limitation a Schedule K-1 and any comparable foreign,
state and local tax forms) as shall be necessary to enable each Member to prepare its income tax returns and shall provide such information no later than five
Business Days after the filing of the Company’s appropriate tax returns.

 
Section 9.02        Tax Controversies. The Managing Member is hereby designated as “tax matters partner” of the Company (the “Tax Matters

Partner”) for purposes of Section 6231(a)(7) of the Code (as in effect prior to repeal of such section pursuant to the Bipartisan Budget Act of 2015). The
Managing Member shall designate the “partnership representative” of the Company (the “Partnership Representative”) for purposes of Section 6223 of the
Code and all applicable non-U.S. tax purposes. In the event of any examinations of the Company’s affairs by tax authorities, including resulting
administrative and judicial proceedings, the Managing Member shall control the conduct of such examinations at the Company’s expense and to expend
Company funds for professional services reasonably incurred in connection therewith; provided, that the Managing Member shall promptly provide each
other Member a written notice informing the Members that the Company or any of its Subsidiaries, as applicable, is the subject of an examination by a tax
authority with respect to a material tax return or that could result in a material amount of taxes (including taxes imposed on Members), shall keep each other
Member reasonably informed of material developments relating to such examination and not settle such examination, to the extent relating to a matter that
could reasonably be expected to have an adverse effect on any Member that is material and disproportionate as to its effect on other
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Members or their Affiliates, without the consent of such adversely affected Member, which consent shall not be unreasonably withheld or delayed.
 
Section 9.03        Member Tax Matters. Each Member agrees that such Member shall not, except as otherwise required by applicable Law, treat, on

such Member’s separate income tax returns, any item of income, gain, loss, deduction or credit relating to such Member’s interest in the Company in a
manner inconsistent with the treatment of such item by the Company as reflected in the Form K-1 or other information statement furnished by the Company
to such Member pursuant to Section 9.01.

 
Section 9.04        Partnership Continuation. Each Member agrees that the Company is intended to be treated for U.S. federal and, as applicable, state

and local income tax purposes as a continuation of Baker Hughes International Partners Holdings SCS within the meaning of Section 708(a) of the Code and
the Treasury regulations promulgated thereunder and any similar provisions of state or local Law, and no such Member shall take any position inconsistent
therewith on any tax return.

 
ARTICLE X

RESTRICTIONS ON TRANSFER OF UNITS; PREEMPTIVE RIGHTS
 

Section 10.01    Transfers by Members. No holder of Units or shares of Class B Common Stock may Transfer or permit the Transfer of any interest in
any Units or shares of Class B Common Stock, except Transfers (a) pursuant to and in accordance with the Exchange Agreement, (b) pursuant to and in
accordance with Section 10.02, (c) by the holders of Equity Securities in Newco (other than Class B Common Stock) or (d) approved in writing by the
Managing Member. Notwithstanding the foregoing, “Transfer” shall not include an event that terminates the existence of a Member for income tax purposes
(including a change in entity classification of a Member under Treasury Regulations Section 301.7701-3, termination of a partnership pursuant to Section
708(b)(1)(B) of the Code, a sale of assets by, or liquidation of, a Member pursuant to an election under Sections 336 or 338 of the Code, or merger, severance,
or allocation within a trust or among sub-trusts of a trust that is a Member), but that does not in each case terminate the existence of such Member under
applicable state law (or, in the case of a trust that is a Member, does not terminate the trusteeship of the fiduciaries under such trust with respect to all the
Company Interests of such trust that is a Member).

 
Section 10.02    Permitted Transfers. The restrictions contained in Section 10.01 shall not apply to any Transfer (each, together with any Transfer

pursuant to and in accordance with the Exchange Agreement, a “Permitted Transfer”) pursuant to (i) Section 4.2(a)(iii) of the Stockholders Agreement, (ii) a
Transfer by a Member to Newco or any of its Subsidiaries and (iii) a Transfer to an Affiliate of such Member; provided, however, that (A) the restrictions
contained in this Agreement will continue to apply to Units after any Permitted Transfer of such Units, and (B) in the case of the foregoing clause (iii), the
transferees of the Units so Transferred shall agree in writing to be bound by the provisions of this Agreement and the Exchange Agreement, the transferor will
deliver a written notice to the Company and the Members, which will disclose in reasonable detail the identity of the proposed transferee. If a Member
Transfers Units pursuant to the foregoing clause (iii) and, while the transferee continues to hold any Units,
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such Permitted Transferee ceases to qualify as an Affiliate (other than by virtue of a Permitted Spin Transaction) in relation to the initial transferor Member
from which such Permitted Transferee received such Units (directly or indirectly through a series of Transfers) pursuant to such clause (iii)) (an “Unwinding
Event”), then the relevant initial transferor shall (1) promptly notify the other Members and the Company of the pending occurrence of such Unwinding
Event and (2) take all actions necessary prior to such Unwinding Event to effect a Transfer of all of the Units held by the relevant Permitted Transferee either
back to such initial transferor or to another Person who qualifies as an Affiliate of such initial transferor, in each case subject to Section 10.04. A “ Permitted
Transferee” is a transferee of a Permitted Transfer contemplated by clauses (i) and (iii) of the first sentence of this Section  10.02.

 
Section 10.03    Restricted Units Legend. The Units have not been registered under the Securities Act and, therefore, in addition to the other

restrictions on Transfer contained in this Agreement, cannot be sold unless subsequently registered under the Securities Act or an exemption from such
registration is then available. To the extent such Units have been certificated, each certificate evidencing Units and each certificate issued in exchange for or
upon the Transfer of any Units (if such securities remain Units as defined herein after such Transfer) shall be stamped or otherwise imprinted with a legend in
substantially the following form:

 
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE WERE ORIGINALLY ISSUED ON [●], AND HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNDER. THE
SECURITIES REPRESENTED BY THIS CERTIFICATE ARE ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER SPECIFIED IN
THE LIMITED LIABILITY COMPANY AGREEMENT OF [NEWCO], LLC, AS MAY BE AMENDED AND MODIFIED FROM TIME TO TIME,
AND [NEWCO], LLC RESERVES THE RIGHT TO REFUSE THE TRANSFER OF SUCH SECURITIES UNTIL SUCH CONDITIONS HAVE BEEN
FULFILLED WITH RESPECT TO ANY TRANSFER. A COPY OF SUCH CONDITIONS SHALL BE FURNISHED BY [NEWCO], LLC TO THE
HOLDER HEREOF UPON WRITTEN REQUEST AND WITHOUT CHARGE.”
 

The Company shall imprint such legend on certificates (if any) evidencing Units. The legend set forth above shall be removed from the certificates (if any)
evidencing any units which cease to be Units in accordance with the definition thereof.
 

Section 10.04    Transfer. Prior to Transferring any Units (other than Transfers to the Company pursuant to the Exchange Agreement), the
Transferring holder of Units shall cause the prospective transferee to be bound by this Agreement as provided in Section 10.02 and any other agreements
(including the Exchange Agreement) executed by the holders of Units and relating to such Units in the aggregate (collectively, the “ Other Agreements”), and
shall cause the prospective transferee to execute and deliver to the Company and the other holders of Units counterparts of this Agreement and any
applicable Other Agreements. Any Transfer or attempted Transfer of any Units in violation of any provision of this Agreement (including any prohibited
indirect Transfers) (a) shall be void, and (b) the Company shall not record such
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Transfer on its books or treat any purported transferee of such Units as the owner of such securities for any purpose.
 
Section 10.05    Assignee’s Rights. 
 
(a)                The Transfer of a Company Interest in accordance with this Agreement shall be effective as of the date of its Transfer (assuming

compliance with all of the conditions to such Transfer set forth herein), and such Transfer shall be shown on the books and records of the Company. Profits,
Losses and other Company items shall be allocated between the transferor and the Assignee according to Section 706 of the Code, using any permissible
method as determined in the reasonable discretion of the Managing Member. Distributions made before the effective date of such Transfer shall be paid to
the transferor, and Distributions made after such date shall be paid to the Assignee.

 
(b)               Unless and until an Assignee becomes a Member pursuant to Article XI, the Assignee shall not be entitled to any of the rights granted to

a Member hereunder or under applicable Law, other than the rights granted specifically to Assignees pursuant to this Agreement; provided, however, that,
without relieving the transferring Member from any such limitations or obligations as more fully described in Section 10.06, such Assignee shall be bound
by any limitations and obligations of a Member contained herein that a Member would be bound on account of the Assignee’s Company Interest (including
the obligation to make Capital Contributions on account of such Company Interest).

 
Section 10.06    Assignor’s Rights and Obligations. Any Member who shall Transfer any Company Interest in a manner in accordance with this

Agreement shall cease to be a Member with respect to such Units or other interest and shall no longer have any rights or privileges, or, except as set forth in
this Section 10.06, duties, liabilities or obligations, of a Member with respect to such Units or other interest (it being understood, however, that the applicable
provisions of Sections 6.08 and 7.04 shall continue to inure to such Person’s benefit), except that unless and until the Assignee (if not already a Member) is
admitted as a Substituted Member in accordance with the provisions of Article XI (the “Admission Date”), (i) such assigning Member shall retain all of the
duties, liabilities and obligations of a Member with respect to such Units or other interest, and (ii) the Managing Member may, in its sole discretion, reinstate
all or any portion of the rights and privileges of such Member with respect to such Units or other interest for any period of time prior to the Admission Date.
Nothing contained herein shall relieve any Member who Transfers any Units or other interest in the Company from any liability of such Member to the
Company with respect to such Company Interest that may exist on the Admission Date or that is otherwise specified in the DLLCA and incorporated into this
Agreement or for any liability to the Company or any other Person for any materially false statement made by such Member (in its capacity as such) or for any
present or future breaches of any representations, warranties or covenants by such Member (in its capacity as such) contained herein or in the other
agreements with the Company.

 
Section 10.07    Overriding Provisions.
 
(a)                Any Transfer in violation of this Article X shall be null and void ab initio, and the provisions of Sections 10.05 and 10.06 shall not

apply to any such Transfers. For the
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avoidance of doubt, any Person to whom a Transfer is made or attempted in violation of this Article X shall not become a Member, shall not be entitled to
vote on any matters coming before the Members and shall not have any other rights in or with respect to any rights of a Member of the Company. The
approval of any Transfer in any one or more instances shall not limit or waive the requirement for such approval in any other or future instance. The
Managing Member shall promptly amend the Schedule of Members to reflect any Permitted Transfer pursuant to this Article X.

 
(b)               Notwithstanding anything contained herein to the contrary (including, for the avoidance of doubt, the provisions of Section 10.01 and

Article XI), in no event shall any Member Transfer any Units to the extent such Transfer would:
 

(i)               result in the violation of the Securities Act, or any other applicable federal, state or foreign Laws;
 
(ii)              cause an assignment under the Investment Company Act;
 
(iii)             ause the Company to fail to qualify as a partnership or disregarded entity for federal income tax purposes or, without limiting the

generality of the foregoing, such Transfer was effected on or through an “established securities market” or a “secondary market or the substantial
equivalent thereof,” as such terms are used in Section 1.7704-1 of the Treasury Regulations;

 
(iv)            cause the Company to be treated as a “publicly traded partnership” or to be taxed as a corporation pursuant to Section 7704 of

the Code or successor provision of the Code; or
 
(v)             result in the Company having more than one hundred (100) partners, within the meaning of Treasury Regulations Section 1.7704-

1(h)(1) (determined pursuant to the rules of Treasury Regulations Section 1.7704-1(h)(3)).
 

ARTICLE XI

ADMISSION OF MEMBERS
 

Section 11.01    Substituted Members. Subject to the provisions of Article X hereof, in connection with the Permitted Transfer of a Company Interest
hereunder, the transferee shall become a substituted Member (“Substituted Member”) on the effective date of such Transfer, which effective date shall not be
earlier than the date of compliance with the conditions to such Transfer, and such admission shall be shown on the Schedule of Members.

 
Section 11.02    Additional Members. Subject to the provisions of Article X hereof, any Person may be admitted to the Company as an additional

Member (any such Person, an “Additional Member”) only upon furnishing to the Managing Member (a) counterparts of this Agreement and any applicable
Other Agreements and (b) such other documents or instruments as may be reasonably necessary or appropriate to effect such Person’s admission as a Member
(including entering into such documents as the Managing Member may deem appropriate in its

 

 39



 

reasonable discretion). Such admission shall become effective on the date on which the Managing Member determines in its reasonable discretion that such
conditions have been satisfied and when any such admission is shown on the Schedule of Members.

 
ARTICLE XII

WITHDRAWAL AND RESIGNATION; TERMINATION OF RIGHTS
 

Section 12.01    Withdrawal and Resignation of Members. No Member shall have the power or right to withdraw or otherwise resign as a Member
from the Company prior to the dissolution and winding up of the Company pursuant to Article XIII. Any Member, however, that attempts to withdraw or
otherwise resign as a Member from the Company without the prior written consent of the Managing Member upon or following the dissolution and winding
up of the Company pursuant to Article XIII, but prior to such Member receiving the full amount of Distributions from the Company to which such Member is
entitled pursuant to Article XIII, shall be liable to the Company for all damages (including all lost profits and special, indirect and consequential damages)
directly or indirectly caused by the withdrawal or resignation of such Member. Upon a Transfer of all of a Member’s Units in a Transfer permitted by this
Agreement, subject to the provisions of Section 10.06, such Member shall cease to be a Member.

 
ARTICLE XIII

DISSOLUTION AND LIQUIDATION
 

Section 13.01    Dissolution. The Company shall not be dissolved by the admission of Additional Members or Substituted Members or the attempted
withdrawal or resignation of a Member. The Company shall dissolve, and its affairs shall be wound up, only upon:

 
(a)                the unanimous decision of the Managing Member together with the Members that then hold Voting Units to dissolve the Company;
 
(b)               a dissolution of the Company under Section 18-801(a)(4) of the DLLCA, unless the Company is continued without dissolution as

permitted under Section 18-801(a)(4) of the DLLCA; or
 
(c)                the entry of a decree of judicial dissolution of the Company under Section 18-802 of the DLLCA.
 

Except as otherwise set forth in this Article XIII, the Company is intended to have perpetual existence. An Event of Withdrawal shall not cause dissolution of
the Company and the Company shall continue in existence subject to the terms and conditions of this Agreement.
 

Section 13.02    Liquidation and Termination. On dissolution of the Company, the Managing Member shall act as liquidator or may appoint one or
more Persons as liquidator. The liquidators shall proceed diligently to wind up the affairs of the Company and make final Distributions as provided herein
and in the DLLCA. The costs of liquidation shall be borne as a Company expense. Until termination of the Company, the liquidators shall continue to
operate
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the Company properties with all of the power and authority of the Managing Member. The steps to be accomplished by the liquidators are as follows:
 
(a)                as promptly as possible after dissolution and again after final liquidation, the liquidators shall cause a proper accounting to be made by

a recognized firm of certified public accountants of the Company’s assets, liabilities and operations through the last day of the calendar month in which the
dissolution occurs or the final liquidation is completed, as applicable;

 
(b)               the liquidators shall pay, satisfy or discharge from Company funds, or otherwise make adequate provision for payment and discharge

thereof (including the establishment of a cash fund for contingent liabilities in such amount and for such term as the liquidators may reasonably determine):
first, all expenses incurred in liquidation; and second, all of the debts, liabilities and obligations of the Company; and

 
(c)                all remaining assets of the Company shall be distributed to the Members in accordance with Article IV by the end of the taxable year

during which the liquidation of the Company occurs (or, if later, by ninety (90) days after the date of the liquidation); provided that, for the avoidance of
doubt, in making such distributions in accordance with Article IV, the Company shall reduce the amount to which a Member is entitled pursuant to Section
4.01(a) by the aggregate amount of reductions in Distributions to such Member required by Section 4.02(b), to the extent that such reductions were not
previously taken into account by actually reducing Distributions to such Member, and an amount equal to such reduction in liquidating Distributions shall
be distributed to the Members on a pro rata basis in accordance with each Member’s Percentage Interest.

 
Section 13.03    Deferment; Distribution in Kind. Notwithstanding the provisions of Section 13.02, but subject to the order of priorities set forth

therein, if upon dissolution of the Company the liquidators determine that an immediate sale of part or all of the Company’s assets would be impractical or
would cause undue loss (or would otherwise not be beneficial) to the Members, the liquidators may, in their sole discretion, defer for a reasonable time the
liquidation of any assets except those necessary to satisfy Company liabilities (other than loans to the Company by Members) and reserves. Subject to the
order of priorities set forth in Section 13.02, the liquidators may, in their sole discretion, distribute to the Members, in lieu of cash, either (a) all or any portion
of such remaining Company assets in kind in accordance with the provisions of Section 13.02(c), (b) as tenants in common and in accordance with the
provisions of Section 13.02(c), undivided interests in all or any portion of such Company assets or (c) a combination of the foregoing. Any such Distributions
in kind shall be subject to (y) such conditions relating to the disposition and management of such assets as the liquidators deem reasonable and equitable and
(z) the terms and conditions of any agreements governing such assets (or the operation thereof or the holders thereof) at such time. Any Company assets
distributed in-kind will first be written up or down to their Fair Market Value, thus creating Profit or Loss (if any), which shall be allocated in accordance with
Article V. The liquidators shall determine the Fair Market Value of any property distributed in accordance with the valuation procedures set forth in Article
XIV.

 
Section 13.04    Cancellation of Certificate. On completion of the winding up and liquidation of the Company as provided herein, the Company is

terminated (and the Company
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shall not be terminated prior to such time), and the Managing Member (or such other Person or Persons as the DLLCA may require or permit) shall file a
certificate of cancellation with the Secretary of State of Delaware, cancel any other filings made pursuant to this Agreement that are or should be canceled and
take such other actions as may be necessary to terminate the Company. The Company shall be deemed to continue in existence for all purposes of this
Agreement until it is terminated pursuant to this Section 13.04.

 
Section 13.05    Reasonable Time for Winding Up . A reasonable time shall be allowed for the orderly winding up of the business and affairs of the

Company and the liquidation of its assets pursuant to Sections 13.02 and 13.03 in order to minimize any losses otherwise attendant upon such winding up.
 
Section 13.06    Return of Capital. The liquidators shall not be personally liable for the return of Capital Contributions or any portion thereof to the

Members (it being understood that any such return shall be made solely from and to the extent of Company assets available therefor).
 

ARTICLE XIV

VALUATION
 

Section 14.01    Determination. “Fair Market Value” of a specific asset will mean the amount which the seller would receive in an all-cash sale of
such asset in an arms-length transaction with a willing unaffiliated third party buyer, with neither party having any compulsion to buy or sell, consummated
on the day immediately preceding the date on which the event occurred which necessitated the determination of the Fair Market Value (and after giving
effect to any transfer taxes payable in connection with such sale), as such amount is determined by the Managing Member (or, if pursuant to Section 13.02,
the liquidators) in its good faith judgment using all factors, information and data it deems to be pertinent.

 
Section 14.02    Dispute Resolution. If any Member or Members dispute the accuracy of any determination of Fair Market Value in accordance with

Section 14.01, and the Managing Member and such Member(s) are unable to agree on the determination of the Fair Market Value of any asset of the
Company, the Managing Member and such Member(s) shall each select a nationally recognized investment banking firm experienced in valuing assets or
securities of similarly situated companies in the Company’s industry (the “Appraisers”), who shall each determine the Fair Market Value of the asset or the
Company (as applicable) in accordance with the provisions of Section 14.01. The Appraisers shall be instructed to give written notice of their determination
of the Fair Market Value of the asset or the Company (as applicable) within thirty (30) days of their appointment as Appraisers. If Fair Market Value as
determined by an Appraiser is higher than Fair Market Value as determined by the other Appraiser by 10% or more, and the Managing Member and such
Member(s) do not otherwise agree on a Fair Market Value, the original Appraisers shall designate a third Appraiser meeting the same criteria used to select the
original two, whose determination shall be binding. If Fair Market Value as determined by an Appraiser selected by the Members is within 10% of the Fair
Market Value as determined by the other such Appraiser (but not identical), and the Managing Member and such Member(s) do not otherwise agree on a Fair
Market Value, the Managing Member shall select
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the Fair Market Value of one of such Appraisers. The fees and expenses of the Appraisers shall be borne by the Company.
 

ARTICLE XV

GENERAL PROVISIONS
 

Section 15.01    Power of Attorney.
 
(a)                Each Member hereby constitutes and appoints the Managing Member (or each liquidator, if applicable) with full power of substitution,

as its, his or her true and lawful agent and attorney-in-fact, with full power and authority in its, his or her name, place and stead, to:
 

(i)              execute, swear to, acknowledge, deliver, file and record in the appropriate public offices (A) this Agreement, all certificates and
other instruments and all amendments thereof which the Managing Member deems appropriate or necessary to form, qualify, or continue the
qualification of, the Company as a limited liability company in the State of Delaware and in all other jurisdictions in which the Company may
conduct business or own property; (B) all instruments which the Managing Member deems appropriate or necessary to reflect any amendment,
change, modification or restatement of this Agreement in accordance with its terms; (C) all conveyances and other instruments or documents which
the Managing Member deems appropriate or necessary to reflect the dissolution and liquidation of the Company pursuant to the terms of this
Agreement, including a certificate of cancellation; and (D) all instruments relating to the admission, withdrawal or substitution of any Member
pursuant to Article XI or XII; and

 
(ii)             sign, execute, swear to and acknowledge all ballots, consents, approvals, waivers, certificates and other instruments appropriate or

necessary, in the reasonable judgment of the Managing Member, to evidence, confirm or ratify any vote, consent, approval, agreement or other
action which is made or given by the Members hereunder or is consistent with the terms of this Agreement, in the reasonable judgment of the
Managing Member, to effectuate the terms of this Agreement.

 
(b)               The foregoing power of attorney is irrevocable and coupled with an interest, and shall survive the death, disability, incapacity,

dissolution, bankruptcy, insolvency or termination of any Member who is an individual and the Transfer of all or any portion of its, his or her Company
Interest and shall extend to such Member’s heirs, successors, assigns and personal representatives.

 
Section 15.02    Title to Company Assets. Company assets shall be deemed to be owned by the Company as an entity, and no Member, individually

or collectively, shall have any ownership interest in such Company assets or any portion thereof. The Company shall hold title to all of its property in the
name of the Company and not in the name of any Member. All Company assets shall be recorded as the property of the Company on its books and records,
irrespective of the name in which legal title to such Company assets is held. The Company’s credit and assets shall be used solely for the benefit of the
Company, and no asset of the
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Company shall be transferred or encumbered for, or in payment of, any individual obligation of any Member.
 
Section 15.03    Notices. All notices, requests and other communications to any party hereunder shall be in writing (including e-mail transmission, so

long as a receipt of such e-mail is requested and received by non-automated response). All such notices, requests and other communications shall be deemed
received on the date of receipt by the recipient thereof if received prior to 5:00 p.m. on a Business Day in the place of receipt. Otherwise, any such notice,
request or communication shall be deemed to have been received on the next succeeding business day in the place of receipt. All such notices, requests and
other communications to any party hereunder shall be given to such party as follows:

 
(a) if to EHHC NewCo, LLC or the Company to:

[•]
[Address]
[Address]
Attention:      [•]
E-mail:             [•]

 
(b) if to GE, to:

 
General Electric Company
41 Farnsworth Street
Boston, Massachusetts 02210              

  Attention: James M. Waterbury
  Email: jim.waterbury@ge.com

 
with a copy to (which shall not constitute notice):
 

The Ark, 201 Talgarth Road
London, United Kingdom W6 8BJ    

  Attention: John Keffer
  Email: john.keffer@ge.com

 
Section 15.04    Binding Effect. The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their

respective successors and assigns. No provision of this Agreement is intended to confer any rights, benefits, remedies, obligations or liabilities hereunder
upon any Person other than the parties hereto and their respective successors and assigns.

 
Section 15.05    Governing Law; Jurisdiction; Specific Performance.
 
(a)                THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF

DELAWARE WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF THE STATE OF
DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD
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CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF DELAWARE.
 
(b)               Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of the Court of Chancery of the State of Delaware (the

“Chancery Court”) or, if, but only if, the Chancery Court lacks subject matter jurisdiction, any federal court located in the State of Delaware with respect to
any dispute, action or other proceeding arising out of, relating to or in connection with this Agreement, (ii) agrees that it will not attempt to deny or defeat
such personal jurisdiction by motion or other request for leave from any such court, (iii) agrees that it will not bring any action arising out of, relating to or
in connection with this Agreement in any court other than the courts of the State of Delaware, as described above, and (iv) waives any right to trial by jury
with respect to any action related to or arising out of this Agreement. Nothing in this Section 15.05 shall prevent any party from bringing an action or
proceeding in any jurisdiction to enforce any judgment of the Chancery Court or any federal court located in the State of Delaware, as applicable. Each of
the parties hereto hereby agrees that service of any process, summons, notice or document by U.S. registered mail to the respective addresses set forth in
Section 15.03 shall be effective service of process for any suit or proceeding in connection with this Agreement.

 
(c)                The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not

performed in accordance with their specific terms or were otherwise breached. Each party agrees that, in the event of any breach or threatened breach by any
other party of any covenant or obligation contained in this Agreement, the non-breaching party shall be entitled (in addition to any other remedy that may
be available to it whether in law or equity, including monetary damages) to (i) a decree or order of specific performance to enforce the observance and
performance of such covenant or obligation, and (ii) an injunction restraining such breach or threatened breach.

 
Section 15.06    Counterparts; Electronic Transmission of Signatures. This Agreement 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.

 
Section 15.07    Assignment; No Third Party Beneficiaries.
 
(a)                This Agreement and all of the provisions hereto shall be binding upon and inure to the benefit of, and be enforceable by, the parties

hereto and their respective successors and permitted assigns, but neither this Agreement nor any of the rights, interests or obligations set forth herein shall be
assigned by any party hereto without the prior written consent of the other parties hereto and any purported assignment without such consent shall be void.

 
(b)               Nothing in this Agreement shall be construed as giving any Person, other than the parties hereto and their heirs, successors, legal

representatives and permitted assigns, any right, remedy or claim under or in respect of this Agreement or any provision hereof.
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Section 15.08    Severability. If any provision of this Agreement shall be held to be illegal, invalid or unenforceable under any applicable Law, then
such contravention or invalidity shall not invalidate the entire Agreement. 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 Agreement 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 15.09    Entire Agreement. This Agreement, the Transaction Agreement and, as applicable, the other Ancillary Agreements (as defined in the

Transaction Agreement), constitute the entire agreement among the parties with respect to the subject matter of this Agreement and supersedes all prior
agreements and understandings, both oral and written, among the parties with respect to the subject matter of this Agreement. Nothing in this Agreement shall
create any third-party beneficiary rights in favor of any Person.

 
Section 15.10    Amendments. This Agreement may be amended or modified upon the consent of the Majority Members and the Managing Member.

Notwithstanding the foregoing, no amendment or modification (a) to this Section 15.10 may be made without the prior written consent of the Managing
Member and each of the Members, (b) to any of the terms and conditions of this Agreement which terms and conditions expressly require the approval or
action of certain Persons may be made without obtaining the consent of the requisite number or specified percentage of such Persons who are entitled to
approve or take action on such matter, and (c) to any of the terms and conditions of Article VI or Section 13.01 (and related definitions as used directly or
indirectly therein) may be made without the prior written consent of the Managing Member, which consent may be given or withheld in the Managing
Member’s sole discretion.

 
Section 15.11    Waiver. Any failure of any of the parties to comply with any obligation, representation, warranty, covenant, agreement or condition

herein may be waived at any time by any of the parties entitled to the benefit thereof only by a written instrument signed by each such party granting such
waiver, but such waiver or failure to insist upon strict compliance with such obligation, representation, warranty, covenant, agreement or condition shall not
operate as a waiver of or estopped with respect to, any subsequent or other failure.

 
Section 15.12    Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditors of the Company or any

of its Affiliates, and no creditor who makes a loan to the Company or any of its Affiliates may have or acquire (except pursuant to the terms of a separate
agreement executed by the Company in favor of such creditor) at any time as a result of making the loan any direct or indirect interest in Company Profits,
Losses, Distributions, capital or property other than as a secured creditor.

 
Section 15.13    Further Action . The parties shall execute and deliver all documents, provide all information and take or refrain from taking such

actions as may be reasonably necessary or appropriate to achieve the purposes of this Agreement.
 
Section 15.14    Right of Offset. Whenever the Company is to pay any sum (other than pursuant to Article IV) to any Member, any amounts that such

Member owes to the Company
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which are not the subject of a good faith dispute may be deducted from that sum before payment. For the avoidance of doubt, the distribution of Units to
Newco shall not be subject to this Section 15.14.

 
Section 15.15    Descriptive Headings; Interpretation. The descriptive headings of this Agreement are inserted for convenience only and do not

constitute a substantive part of this Agreement. Whenever required by the context, any pronoun used in this Agreement shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa. The use of the word
“including” in this Agreement shall be by way of example rather than by limitation. Reference to any agreement, document or instrument means such
agreement, document or instrument as amended or otherwise modified from time to time in accordance with the terms thereof, and if applicable hereof.
Without limiting the generality of the immediately preceding sentence, no amendment or other modification to any agreement, document or instrument that
requires the consent of any Person pursuant to the terms of this Agreement or any other agreement will be given effect hereunder unless such Person has
consented in writing to such amendment or modification. Wherever required by the context, references to a Fiscal Year shall refer to a portion thereof. The use
of the words “or,” “either” and “any” shall not be exclusive. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In
the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement. Wherever
a conflict exists between this Agreement and any other agreement, this Agreement shall control but solely to the extent of such conflict. References to
agreements or other documents shall be deemed to refer to such agreement or other document as amended, restated, supplemented and/or otherwise modified
from time to time. References to any Law or statute shall be deemed to refer to such Law or statute, together with the rules and regulations promulgated
thereunder, in each case as may be amended from time to time and any successor thereto.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have executed or caused to be executed on their behalf this Agreement as of the date first written above.
 
 

 COMPANY

[NEWCO], LLC
  
  
 By:      EHHC NewCo, LLC, its Managing Member
  
  
 By: 
  Name: 

Title:

 
 
 MEMBER:

GENERAL ELECTRIC COMPANY
  
  
 By: 
  Name: 

Title:
 

 
 MEMBER:

EHHC NewCo, LLC
  
  
 By: 
  Name: 

Title:
 

 
 MEMBER:

CFC Holdings, LLC
  
  
 By: 
  Name: 

Title:
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EXCHANGE AGREEMENT
 

EXCHANGE AGREEMENT (this “Agreement”), dated as of [●], 2017, by and among [Newco], LLC, a Delaware limited liability company (the
“Company”), Bear Newco, Inc., a Delaware corporation (“Newco”), and General Electric Company, a New York corporation (“GE”).

 
W I T N E S S E T H:

 
WHEREAS, the parties hereto desire to provide for the exchange of Common Units together with shares of Class B Common Stock for shares of

Class A Common Stock (as defined below), in each case, on the terms and subject to the conditions set forth herein.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein made and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

ARTICLE I 
 

DEFINITIONS AND USAGE
 

Section 1.01.      Definitions.
 
(a)                The following terms shall have the following meanings for the purposes of this Agreement:
 

“beneficially own” means, with respect to Class A Common Stock, having “beneficial ownership” of such stock for purposes of Rule 13d-3 or 13d-5
promulgated under the Exchange Act, without giving effect to the limiting phrase “within sixty days” set forth in Rule 13d-3(1)(i).

 
“BHI” means Baker Hughes Incorporated, a Delaware corporation.
 
“Board” means the board of directors of Newco.
 
“Business Day” means a day other than Saturday, Sunday or a day on which banks located in New York, New York are authorized or required by

applicable Law to close.
 
“Cash Exchange Payment” means an amount in cash equal to the product of (i) the number of shares of Class A Common Stock into which the

surrendered Paired Interests are exchangeable and (ii) the VWAP of the Class A Common Stock for the five consecutive full Trading Days immediately prior
to the date of delivery of the relevant Notice of Exchange.

 
“Class A Common Stock” means the Class A common stock, $0.0001 par value per share, of Newco.
 
“Class B Common Stock” means the Class B common stock, $0.0001 par value per share, of Newco.
 
“Code” means the United States Internal Revenue Code of 1986.
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“Common Unit” has the meaning assigned to it in the LLC Agreement.
 
“Conflicts Committee” has the meaning assigned to it in the Stockholder’s Agreement.
 
“Deliverable Common Stock” means Class A Common Stock to be delivered pursuant to an Election Notice in an Exchange.
 
“Exchange Act” means the Securities Exchange Act of 1934.
 
“Exchange Date” means the last day on which an Election Notice may be delivered by the Company, or such later date as (x) may be set forth in the

applicable Notice of Exchange, (y) required to permit the Election Response Period to occur, as permitted under Section 2.02(c) or (z) required by Section
2.01(c), in which case the “Exchange Date” means either (i) the later date specified in such Notice of Exchange, (ii) the later date upon which the
contingencies described in such Notice of Exchange are satisfied, (iii) the date on which the Election Response Period ends or (iv) the date on which the
requirements described in Section 2.01(c) are satisfied, as applicable.

 
“Exchange Rate” means the number of shares of Class A Common Stock for which one Paired Interest is entitled to be Exchanged under this

Agreement. On the date of this Agreement, the Exchange Rate is one (1), subject to adjustment pursuant to Section 2.03.
 
“Exchanging Holder” means a Holder effecting an Exchange pursuant to this Agreement.
 
“Governmental Entity” means any United States federal, state or local, or foreign, international or supranational, government, court or tribunal, or

administrative, executive, governmental or regulatory or self-regulatory body, agency or authority thereof.
 
“Holder” means GE or any other Person that holds a Paired Interest in accordance with the terms of this Agreement.
 
“Law” means any federal, state or local law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation,

order, injunction, judgment, decree, ruling or other similar requirement enacted, adopted, promulgated or applied by a Governmental Entity.
 
“LLC Agreement” means that certain Amended and Restated Limited Liability Company Agreement of the Company, dated as of the date hereof,

among the Company and its members, as amended from time to time.
 
“Managing Member” has the meaning assigned to it in the LLC Agreement.
 
“Newco Group” means Newco and its Subsidiaries (x) excluding for any Post-Closing Period any entity that is a member of the Newco LLC Group

(as defined in the Tax Matters Agreement) and (y) including for any Pre-Closing Period, BHI and its Subsidiaries (for the avoidance of doubt, whether or not
BHI and its Subsidiaries are Subsidiaries of Newco).
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“Newco Group Members” means EHHC NewCo, LLC, CFC Holdings, LLC and any other Member of the Company that is included, as of the
relevant time, in the Newco Group.

 
“Paired Interest” means one Common Unit together with one share of Class B Common Stock, subject to adjustment pursuant to Section 2.03. For

purposes of the Agreement, unless and until another GE Group Member (as defined in the LLC Agreement) becomes a Holder in accordance with this
Agreement, GE shall be treated as the Holder of any Paired Interest consisting of one Common Unit held by any GE Group Member and one share of Class B
Common Stock held directly by GE.

 
“Person” means an individual, corporation, partnership, joint venture, association, trust, unincorporated organization, limited liability company or

governmental or other entity.
 
“Registration Rights Agreement” means that certain Registration Rights Agreement, dated as of the date hereof, between GE and Newco.
 
“SEC” means the U.S. Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933.
 
“Sharing Amount” has the meaning assigned to it in the Tax Matters Agreement.
 
“Sharing Payment” has the meaning assigned to it in the LLC Agreement.
 
“Stockholders Agreement” means that certain Stockholders Agreement of Newco, dated as of the date hereof, between GE and Newco.
 
“Tax Matters Agreement” means that certain Tax Matters Agreement, dated as of the date hereof, among the Company, Newco, EHHC NewCo, LLC,

and GE.
 
“Trading Day” means any Business Day on which the Class A Common Stock is traded, or able to be traded, on the principal national securities

exchange on which the Class A Common Stock is listed or admitted to trading.
 
“Transaction Agreement” means that certain Transaction Agreement and Plan of Merger, dated as of October 30, 2016, among GE, BHI, Newco and

Bear MergerSub, Inc., a Delaware corporation, as amended by that certain Amendment to Transaction Agreement and Plan of Merger, dated as of March 27,
2017, among GE, BHI, Newco, Bear MergerSub, Inc., BHI Newco, Inc., a Delaware corporation, and Bear MergerSub 2, Inc., a Delaware corporation (as the
same may be further amended from time to time).

 
“Units” has the meaning assigned to it in the LLC Agreement.
 
“Unpaid BHI Sharing Amount” has the meaning assigned to it in the Tax Matters Agreement.
 
“VWAP” means, for any specified period, with respect to a share of Class A Common Stock, a price per share equal to the volume-weighted average

of the trading prices of such stock,
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as reported by Bloomberg L.P., or its successor, for such period (without regard to pre-open or after hours trading outside of any regular trading session during
such period) on the principal U.S. securities exchange or automated or electronic quotation system on which the Class A Common Stock trades, subject to
appropriate and equitable adjustment for any stock splits, reverse splits, stock dividends or similar events affecting the Class A Common Stock.

 
(b)               Capitalized terms used but not defined herein shall have the meaning ascribed thereto in the LLC Agreement.
 
(c)                Each of the following terms is defined in the Section set forth opposite such term:
 
Term Section 
Agreement Preamble
Cash Balances Section 2.01(c)
Chancery Court Section 4.05
Company Preamble
Election Notice Section 2.02(b)
Election Response Period Section 2.02(c)(ii)
Exchange Section 2.01
Exchange Agent Section 2.02(a)
Holder Preamble
Maximum Cash Amount Section 2.01(c)
Newco Change of Control Transaction Section 2.04
Notice of Exchange Section 2.02(a)
Permitted Transferee Section 4.01
Newco Preamble
 
Section 1.02.      Other Definitional and Interpretative Provisions. The descriptive headings of this Agreement are inserted for convenience

only and do not constitute a substantive part of this Agreement. Whenever required by the context, any pronoun used in this Agreement shall include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa. The use of the
word “including” in this Agreement shall be by way of example rather than by limitation. Reference to any agreement, document or instrument means such
agreement, document or instrument as amended or otherwise modified from time to time in accordance with the terms thereof, and if applicable hereof.
Without limiting the generality of the immediately preceding sentence, no amendment or other modification to any agreement, document or instrument that
requires the consent of any Person pursuant to the terms of this Agreement or any other agreement will be given effect hereunder unless such Person has
consented in writing to such amendment or modification. The use of the words “or,” “either” and “any” shall not be exclusive. The parties hereto have
participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement
shall be construed as if drafted jointly by the parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of
the authorship of any of the provisions of this Agreement. Wherever a conflict exists between this Agreement and any other agreement, this Agreement shall
control but solely to the extent of such conflict. References to agreements or other
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documents shall be deemed to refer to such agreement or other document as amended, restated, supplemented and/or otherwise modified from time to time.
References to any Law or statute shall be deemed to refer to such Law or statute, together with the rules and regulations promulgated thereunder, in each case
as may be amended from time to time and any successor thereto.

 
ARTICLE II

EXCHANGE
 

Section 2.01.      Exchange of Paired Interests.
 
(a)                Subject to any restrictions set forth in the Stockholders Agreement and Section 2.02(h), a Holder shall be entitled at any time

and from time to time upon the terms and subject to the conditions hereof, to surrender Paired Interests to the Company, in exchange (such exchange, an
“Exchange”) for the delivery by the Company to such Holder of either (i) a number of shares of Class A Common Stock that is equal to the product of the
number of Paired Interests surrendered multiplied by the Exchange Rate or (ii) at the option of Newco, or the Company on behalf of Newco, to be exercised
pursuant to Section 2.02(b), a Cash Exchange Payment.

 
(b)               Notwithstanding anything herein to the contrary, in no event shall a Holder be entitled to effect an Exchange if and to the extent

that, after the effectiveness of the Exchange and after giving effect to any disposition of Class A Common Stock that occurs immediately after such
Exchange, GE and its Subsidiaries collectively would beneficially own more than 50% of the outstanding shares of Class A Common Stock at such time.

 
(c)                Notwithstanding anything herein to the contrary, in no event shall a Holder be entitled to effect an Exchange (1) if as of the date

of the applicable Notice of Exchange, the aggregate cash balances of the Newco Group (the “Cash Balances”) exceed $10,000,000 (the “Maximum Cash
Amount”); provided that, in the event that such Cash Balances exceed the Maximum Cash Amount (i) Newco shall have 30 days after delivery of such Notice
of Exchange to (v) contribute such excess cash to Newco LLC in exchange for additional Common Units, pursuant to the procedure set forth in Section
3.04(b) of the LLC Agreement, (w) make one or more distributions on Class A Common Stock, (x) repurchase shares of Class A Common Stock, (y) receive a
determination from the Conflicts Committee that such Cash Balances in excess of the Maximum Cash Amount are reasonably necessary for Newco Group
operations, in which case they shall be disregarded for purposes of this Section 2.01 (c), or (z) any combination thereof such that the Cash Balances are equal
to or less than the Maximum Cash Amount, and (ii) upon the expiration of such 30-day period, such Holder or Holders shall be entitled to effect the
Exchange set forth in such Notice of Exchange (for the avoidance of doubt, subject to any revocation pursuant to Section 2.02(c)(ii)); provided, however,
that, if as of the expiration of such 30-day period, the Cash Balances continue to exceed the Maximum Cash Amount, Newco shall declare a distribution in an
amount no less than such excess on the Exchange Date to holders of record of Class A Common Stock immediately prior to the effective time of the
Exchange (as determined pursuant to Section 2.02(d)), (2) if as of the date of the applicable Notice of Exchange, there is an Unpaid BHI Sharing Amount, or
Sharing Amount or
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Sharing Payment, as applicable, due to a Newco Group Member; provided that such Exchange shall be permitted to occur on or after the end of the five (5)
Business Day period specified in Section 3.04(c) of the LLC Agreement and the Newco Group Member shall be deemed to contribute such Unpaid BHI
Sharing Amount, or Sharing Amount or Sharing Payment, as applicable, due to a Newco Group Member to Newco LLC as payment for Common Units in
accordance with Section 3.04(c) of the LLC Agreement immediately prior to the effective time of the Exchange, or (3) during the period from and including
the first day of a taxable year to and including the Determination Date with respect to the prior taxable year if such Exchange, together with any other
Exchanges by the Holder (or any Affiliate of the Holder) during this period would result in the Exchange of 3% or more of the total outstanding Common
Units of Newco LLC during this period; provided that such an Exchange shall be permitted to occur on or after the end of the five (5) Business Day period
specified in Section 3.04(c) of the LLC Agreement and (A) promptly following the delivery of the Notice of Exchange, GE and Newco shall act reasonably
and in good faith to mutually determine the amount of any Sharing Amount that may be due with respect to the prior Taxable Year, as accurately as possible
and taking into account any estimated amounts previously provided pursuant to Section 5.03(a) and Section 5.03(b) of the Tax Matters Agreement; provided,
however, that (I) if GE and Newco cannot agree on the Sharing Amount within ten (10) days, any disputes shall be resolved in a manner consistent with the
principles of Section 8.05(b) of the Tax Matters Agreement within thirty (30) days, and (II) upon resolution, such determined Sharing Amount shall be final
for purposes of this Agreement and the Tax Matters Agreement, and (B) if the determination pursuant to clause (A) results in a Sharing Amount due to a
Newco Group Member, then such Sharing Amount shall be deemed contributed by such Newco Group Member in accordance with the procedures set forth in
Section 2.01(c)(2).

 
Section 2.02.      Exchange Procedures; Notices and Revocations.
 
(a)                A Holder may exercise the right to effect an Exchange as set forth in Section 2.01 by delivering a written notice of exchange in

respect of the Paired Interest to be Exchanged substantially in the form of Exhibit A hereto (the “Notice of Exchange”), duly executed by such Exchanging
Holder or such Exchanging Holder’s duly authorized attorney, to the Company at the address set forth in Section 4.03 during normal business hours, or if any
agent for the Exchange is duly appointed and acting (the “Exchange Agent”), to the office of the Exchange Agent during normal business hours. If Common
Units and/or the Class B Common Stock are then represented by certificates, certificate(s) representing at least the number of Common Units and/or Class B
Common Stock being exchanged, with instrument(s) of transfer reasonably acceptable to the Company and executed in blank, shall be delivered by such
Exchanging Holder to the Company at the address set forth in Section 4.03 during normal business hours or to the offices of the Exchange Agent during
normal business hours. If such certificates have been lost, such Exchanging Holder may deliver, in lieu of such certificate(s), an affidavit of lost certificates.
Newco shall take such actions as may be required, including, if applicable, the issuance and sale of shares of Class A Common Stock to the Company for the
delivery by the Company to such Exchanging Holder of a number of shares of Class A Common Stock that is equal to the product of the number of Paired
Interests surrendered multiplied by the Exchange Rate, to ensure the performance by the Company of its obligations under this Article II.
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(b)               Upon receipt of a Notice of Exchange, Newco or the Company on behalf of Newco may deliver a notice (“Election Notice”)
within three (3) Business Days after receipt by Newco and the Company of such Notice of Exchange, in which Newco, or the Company on behalf of Newco,
may elect for a Cash Exchange Payment to be provided in an elective Exchange pursuant to Section 2.01. Subject to Sections 2.01(b) and 2.01(c), if no
Election Notice is given within such three (3) Business Day period, Newco, or the Company on behalf of Newco, shall be deemed not to have made an
election for a Cash Exchange Payment to be provided in the applicable Exchange and shall be required to deliver Class A Common Stock.

 
(c)                Contingent Notice of Exchange and Revocation by a Holder.
 

(i)                 A Notice of Exchange may specify that the Exchange is to be (x) contingent (including as to the timing) upon the
consummation of a purchase by another Person (whether in a tender or exchange offer, an underwritten offering or otherwise) of shares of
any Deliverable Common Stock into which the Paired Interests are exchangeable, or contingent (including as to timing) upon the closing of
an announced merger, consolidation or other transaction or event in which any Deliverable Common Stock would be exchanged or
converted or become exchangeable for or convertible into cash or other securities or property and/or (y) effective upon a specified future
date.

 
(ii)               Notwithstanding anything herein to the contrary, a Notice of Exchange may be withdrawn or amended, in whole or in

part, prior to the effectiveness of the Exchange (including following the delivery of an Election Notice), at any time prior to 5:00 p.m. New
York City time, on the Business Day immediately preceding the Exchange Date (or if later, at any time within 24 hours of the delivery of an
Election Notice (the “Election Response Period”)) by delivery of a written notice of withdrawal to Newco and the Company or the
Exchange Agent, specifying (1) the number of withdrawn Paired Interests, (2) if any, the number of Paired Interests as to which the Notice of
Exchange remains in effect and (3) if such Holder so determines, a new Exchange Date or any other new or revised information permitted in
the Notice of Exchange (which new Exchange Date shall not be earlier than the date that is three (3) Business Days after the date such
notice of withdrawal is received by Newco and the Company).

 
(d)               Each Exchange shall be deemed to be effective immediately prior to the close of business on the Exchange Date, and the

Exchanging Holder (or other Person(s) whose name or names in which any Deliverable Common Stock is to be issued) shall be deemed to be a holder of any
Deliverable Common Stock from and after the effectiveness of the Exchange. As promptly as practicable on or after the Exchange Date, the Company shall
deliver or cause to be delivered to the Exchanging Holder (or other Person(s) whose name or names in which any Deliverable Common Stock is to be issued)
the Cash Exchange Payment, or if applicable, the number of shares of any Deliverable Common Stock deliverable upon such Exchange, registered in the
name of Exchanging Holder (or other Person(s) whose name or names in which any Deliverable Common Stock is to be issued).
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(e)                The shares of any Deliverable Common Stock issued upon an Exchange, other than any such shares issued in an Exchange
registered under the Securities Act, shall bear a legend in substantially the following form:

 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES LAWS
OF ANY OTHER JURISDICTION, AND MAY NOT BE SOLD OR TRANSFERRED OTHER THAN IN ACCORDANCE WITH THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT OF 1933, AS AMENDED (OR OTHER APPLICABLE LAW), OR AN EXEMPTION THEREFROM.
 

(f)                If (i) any shares of Deliverable Common Stock may be sold pursuant to a registration statement that has been declared effective
by the SEC, (ii) all of the applicable conditions of Rule 144 are met, or (iii) the legend (or a portion thereof) otherwise ceases to be applicable, Newco, upon
the written request of a Holder shall promptly provide such Holder or its respective transferees, without any expense to such Persons (other than applicable
transfer taxes and similar governmental charges, if any) with new certificates (or evidence of book-entry shares) for securities of like tenor not bearing the
provisions of the legend with respect to which the restriction has terminated. In connection therewith, such Holder shall provide Newco with such
information in its possession as Newco may reasonably request in connection with the removal of any such legend.

 
(g)               Subject to the Registration Rights Agreement, Newco, the Company and the applicable Holder shall bear their own respective

expenses in connection with the consummation of any Exchange by such Holder, whether or not any such Exchange is ultimately consummated; provided,
however, that Newco will pay any transfer taxes, stamp taxes or duties, or other similar taxes in connection with, or arising by reason of, any Exchange;
provided, further, that if any shares of Deliverable Common Stock are to be delivered in a name other than that of the Exchanging Holder, then the
Exchanging Holder and/or the Person in whose name such shares are to be delivered shall pay to Newco or the Company, as applicable the amount of any
transfer taxes, stamp taxes or duties, or other similar taxes in connection with, or arising by reason of, such Exchange or shall establish to the reasonable
satisfaction of Newco and the Company that such tax has been paid or is not payable.

 
(h)               Notwithstanding anything to the contrary in this Article II, a Holder shall not be entitled to effect an Exchange (and, if

attempted, any such Exchange shall be void ab initio), the Company shall have the right to refuse to honor any request to effect an Exchange, at any time or
during any period, if the Company shall reasonably determine that such Exchange would be prohibited by any applicable Law, provided this subsection
Section 2.02(h) shall not limit the Company’s obligations under Section 2.06(c).

 
Section 2.03.      Adjustment.
 
(a)                The Exchange Rate shall be adjusted accordingly if there is any subdivision (by any stock or unit split, stock or unit dividend

or distribution, reclassification, reorganization, recapitalization or otherwise) or combination (by reverse stock or unit split, reclassification, reorganization,
recapitalization or otherwise) of the shares of Class B Common
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Stock or Common Units that is not accompanied by a substantively identical subdivision or combination of the Class A Common Stock. If there is any
reclassification, reorganization, recapitalization or other similar transaction in which the Class A Common Stock is converted or changed into another
security, securities or other property, then upon any subsequent Exchange, an Exchanging Holder shall be entitled to receive the amount of such security,
securities or other property that such Exchanging Holder would have received if such Exchange had occurred immediately prior to the effective date of such
reclassification, reorganization, recapitalization or other similar transaction, taking into account any adjustment as a result of any subdivision (by any split,
dividend or distribution, reclassification, reorganization, recapitalization or otherwise) or combination (by reverse split, reclassification, reorganization,
recapitalization or otherwise) of such security, securities or other property that occurs after the effective time of such reclassification, reorganization,
recapitalization or other similar transaction and prior to the effectiveness of the Exchange.

 
(b)               In the event that Newco redeems or repurchases any shares of Class A Common Stock and there is no corresponding repurchase

or redemption of Common Units pursuant to Section 3.11 of the LLC Agreement, the Exchange Rate shall be adjusted immediately following such
repurchase (and prior to any Exchange related thereto) to equal the quotient of (x) the aggregate number of shares of Class A Common Stock outstanding
immediately following such repurchase of Class A Common Stock, divided by (y) the aggregate number of Common Units held by the Newco Group
Members.

 
(c)                In the event that a Newco Group Member purchases additional Common Units pursuant to Section 3.04(b) of the LLC

Agreement or receives additional Common Units pursuant to Section 3.04(c) of the LLC Agreement (in each case, whether or not the GE Group Members
exercise their right to acquire additional Common Units to keep the proportional ownership the same as prior to the purchase of Common Units by a Newco
Group Member pursuant to Section 3.04(b) or Section 3.04(c) of the LLC Agreement), the Exchange Rate shall be adjusted immediately following such
purchase (and prior to any Exchange related thereto) to equal the quotient of (x) the aggregate number of shares of Class A Common Stock outstanding
immediately following such purchase of Additional Common Units, divided by (y) the aggregate number of Common Units held by the Newco Group
Members immediately following such purchase of additional Common Units.

 
(d)               For the avoidance of doubt, if there is any reclassification, reorganization, recapitalization or other similar transaction in which

the Class A Common Stock is converted or changed into another security, securities or other property, Section 2.03(a), Section 2.03 (b) and Section 2.03 (c)
shall continue to be applicable, mutatis mutandis, with respect to such security or other property. This Agreement shall apply to, mutatis mutandis, and all
references to “Paired Interests” shall be deemed to include, any security, securities or other property of Newco or the Company which may be issued in respect
of, in exchange for or in substitution of shares of Class B Common Stock or Common Units, as applicable, by reason of stock or unit split, reverse stock or
unit split, stock or unit dividend or distribution, combination, reclassification, reorganization, recapitalization, merger, exchange (other than an Exchange) or
other transaction.

 
(e)                In the event that the number of shares of Class B Common Stock outstanding does not equal the number of Common Units held

by GE Group Members as a result
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of a GE Group Member’s purchase of additional Common Units pursuant to Section 3.04(b) or Section 3.04(c) of the LLC Agreement, a Paired Interest shall
mean one Common Unit together with the number of shares of Class B Common Stock equal to the quotient of (x) the number of shares of Class B Common
Stock held by GE Group Members divided by (y) the number of Common Units held by GE Group Members immediately following such purchase of
additional Common Units.

 
(f)                This Agreement shall apply to the Paired Interests held by a Holder and its Permitted Transferees as of the date hereof, as well as

any Paired Interests hereafter acquired by a Holder and its Permitted Transferees.
 
Section 2.04.      Tender Offers and Other Events with Respect to Newco . Subject to the restrictions set forth in the Stockholders Agreement,

in the event that a tender offer, share exchange offer, issuer bid, merger, recapitalization or similar transaction with respect to Class A Common Stock (a
“Newco Offer”) is proposed by Newco or is proposed to Newco or its stockholders and approved by the Board or is otherwise effected or to be effected with
the consent or approval of the Board, all Holders shall be permitted (and, in the case of a Newco Change of Control Transaction that occurs after (but not
upon) the Trigger Date (as defined in the Stockholders Agreement), required) to participate in such Newco Offer by delivery of a Notice of Exchange (which
Notice of Exchange shall, in the case of a Newco Change of Control Transaction that occurs after (but not upon) the Trigger Date, be deemed delivered to the
Company without any action by such Holders, and in any case shall be effective immediately prior to the consummation of such Newco Offer (and, for the
avoidance of doubt, shall be contingent upon such Newco Offer and not be effective if such Newco Offer is not consummated)). In the case of a Newco Offer
proposed by Newco, Newco and any such Holder will use their respective reasonable best efforts to take all such actions and do all such things as are
necessary or desirable to enable and permit each Holder to participate in such Newco Offer to the same extent or on an economically equivalent basis (taking
into account the Exchange Rate at such time) as the holders of shares of Class A Common Stock without discrimination; provided, however, that without
limiting the generality of this sentence (and without limiting the ability of any Holder to Exchange Paired Interests at any time pursuant to the terms of this
Agreement), Newco will, other than in the case of a Newco Change of Control Transaction that occurs after (but not upon) the Trigger Date, use its reasonable
best efforts to ensure that each Holder may participate in each such Newco Offer without being required to Exchange Paired Interests. For the avoidance of
doubt, in no event shall a Holder be entitled to receive in such Newco Offer aggregate consideration for each Paired Interest that is greater than the
consideration payable in respect of each share of Class A Common Stock in connection with a Newco Offer (it being understood that payments under or in
respect of the Tax Matters Agreement shall not be considered part of any such consideration). Notwithstanding anything to the contrary contained herein, if
the Company makes a Cash Exchange Payment to effect an Exchange made to participate in a Newco Offer, the Cash Exchange Payment shall equal the
consideration payable in the Newco Offer for the number of shares of Class A Common Stock into which the Paired Interests are exchangeable. A “ Newco
Change of Control Transaction” shall mean (a) a merger or consolidation in which (i) Newco is a constituent party or (ii) a subsidiary of Newco is a
constituent party and Newco issues shares of its capital stock pursuant to such merger or consolidation, except any such merger or consolidation involving
Newco or a subsidiary of Newco in which the holders of shares of capital stock of Newco outstanding

 

12 



 

immediately prior to such merger or consolidation continue to hold, or whose shares of capital stock of Newco are converted into or exchanged for shares of
capital stock that represent, immediately following such merger or consolidation, a majority, by voting power, of the capital stock of (A) the surviving or
resulting corporation or other entity or (B) if the surviving or resulting corporation or other entity is a wholly-owned subsidiary of another corporation or
other entity immediately following such merger or consolidation, the parent corporation or other entity of such surviving or resulting corporation or other
entity, (b) the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by Newco or any subsidiary of
Newco of all or substantially all the assets of Newco and its subsidiaries taken as a whole, or the sale or disposition (whether by merger, consolidation or
otherwise) of one or more subsidiaries of Newco if substantially all of the assets of Newco and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, except where such sale, lease, transfer, exclusive license or other disposition is to a wholly-owned subsidiary of Newco or (c) the acquisition by
any Person (other than GE or an Affiliate thereof) of a majority of the outstanding Equity Securities (as defined in the LLC Agreement) of Newco entitled to
vote generally in the election of directors to the Board. In the event a Newco Change of Control Transaction that occurs after (but not upon) the Trigger Date
and that is approved by the Board after (but not upon) the Trigger Date and, to the extent required by applicable Law or the certificate of incorporation of
Newco, the holders of Newco’s common stock, each Holder shall take all action reasonably necessary or appropriate to cause all Paired Interests held by such
Holder to be exchanged for shares of Class A Common Stock prior to (but which exchange may be contingent on) the consummation of such Newco Change
of Control Transaction.

 
Section 2.05.      Listing of Deliverable Common Stock. Newco shall use its reasonable best efforts to cause all Class A Common Stock

issued upon an Exchange to be listed on the same national securities exchange upon which the outstanding Class A Common Stock may be listed or traded at
the time of such issuance.

 
Section 2.06.      Deliverable Common Stock to be Issued; Capital Structure; Cancellation of Paired Units.
 
(a)                Newco shall at all times reserve and keep available out of its authorized but unissued Class A Common Stock, solely for the

purpose of issuance upon an Exchange, the maximum number of shares of Deliverable Common Stock as shall be deliverable upon Exchange of all then-
outstanding Paired Interests and shall take such other actions as are necessary to preserve the ratio between the number of shares of Class A Common Stock
and the number of Common Units owned by Newco then-outstanding so that such ratio equals the Exchange Rate; provided, however, that nothing
contained herein shall be construed to preclude Newco or the Company from satisfying its obligations in respect of an Exchange by delivery of shares of
Deliverable Common Stock that are held in the treasury of Newco or any of its subsidiaries or by delivery of purchased shares of Deliverable Common Stock
(which may or may not be held in the treasury of Newco or any subsidiary thereof). Newco and the Company represent, warrant and covenant that all shares of
Deliverable Common Stock issued upon an Exchange will, upon issuance thereof, be validly issued, fully paid and non-assessable.

 
(b)               Newco and the Company shall take all actions necessary so that, at all times for so long as this Agreement is in effect, subject to

Section 2.03, the number of Common
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Units outstanding equals the aggregate number of shares of Class A Common Stock and Class B Common Stock outstanding, except to the extent that any
difference arises as a result of (i) repurchases or redemptions of shares of Class A Common Stock by Newco and there is no corresponding repurchase or
redemption of Common Units by Newco LLC pursuant to Section 3.11 of the LLC Agreement or (ii) Newco Group Members (or Newco and GE Group
Members) purchasing or receiving more Common Units pursuant to Section 3.04(b) or Section 3.04(c) of the LLC Agreement. Newco shall not in any manner
effect any subdivision (by any stock split, stock dividend or distribution, reclassification, reorganization, recapitalization or otherwise) or combination (by
reverse stock split, reclassification, reorganization, recapitalization or otherwise) of the shares of Class A Common Stock or Class B Common Stock, unless
the Company simultaneously effects a subdivision or combination of the Common Units with an identical ratio. The Company shall not in any manner effect
any subdivision (by any unit split, unit dividend or distribution, reclassification, reorganization, recapitalization or otherwise) or combination (by reverse
unit split, reclassification, reorganization, recapitalization or otherwise) of the Common Units, unless Newco simultaneously effects a subdivision or
combination of the shares of Class A Common Stock and Class B Common Stock with an identical ratio.

 
(c)                When a Paired Interest has been Exchanged in accordance with this Agreement, (i) the share of Class B Common Stock

constituting a component of such Paired Interest shall be cancelled by Newco and (ii) the Common Unit constituting a component of such Paired Interest
shall be (A) deemed transferred from the Exchanging Holder to Newco and, if the Exchange was made for a Cash Exchange Payment, such Common Unit
shall be redeemed (or cancelled and deemed redeemed) by the Company.

 
Section 2.07.      Distributions. No Exchange shall impair the right of the Exchanging Holder to receive any distributions payable on the

Common Units so exchanged in respect of a record date that occurs prior to the Exchange Date for such Exchange. No adjustments in respect of dividends or
distributions on any Common Unit will be made on the Exchange of any Paired Interest, and if the Exchange Date with respect to a Common Unit occurs after
the record date for the payment of a dividend or other distribution on Common Units but before the date of the payment, then the registered Holder of the
Common Unit at the close of business on the record date will be entitled to receive the dividend or other distribution payable on the Common Unit on the
payment date notwithstanding the Exchange of the Paired Interests or a default in payment of the dividend or distribution due on the Exchange Date, and, for
the avoidance of doubt, no Exchanging Holder shall have the right to receive any distributions (including tax distributions) on any exchanged Common Unit
with a record date that occurs from and after any Exchange Date provided, that an Exchanging Holder shall have the right to receive a distribution with
respect to the exchanged Common Units immediately prior to the Exchange to the extent that the Exchanging Holder (i) did not receive its Percentage
Interest of a Tax Distribution (each as defined in the LLC Agreement) with respect to such Common Units pursuant to Section 4.01(b)(ii) of the LLC
Agreement and (ii) has not received any additional distributions to compensate for the shortfall in the Tax Distributions with respect to such Common Units
between the applicable Tax Distribution Date (as defined in the LLC Agreement) and the Exchange Date, in an amount equal to such shortfall. For the
avoidance of doubt, the Exchanging Holder shall not be entitled to receive, in respect of a single record date, distributions or dividends both on Common
Units exchanged by the Exchanging Holder and on shares of Deliverable Common Stock received by the Exchanging Holder in such Exchange.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES
 

Section 3.01.      Representations and Warranties of Newco and of the Company.
 
(a)                Each of Newco and the Company represents and warrants that (i) it is a corporation or limited liability company duly

incorporated or formed, as applicable, and is existing in good standing under the laws of the State of Delaware, (ii) it has all requisite corporate or limited
liability company power, as applicable, and authority to enter into and perform this Agreement and to consummate the transactions contemplated hereby and,
in the case of Newco, to issue the Deliverable Common Stock in accordance with the terms hereof, (iii) the execution and delivery of this Agreement by it and
the consummation by it of the transactions contemplated hereby (including, in the case of Newco, the issuance of the Deliverable Common Stock) have been
duly authorized by all necessary corporate or limited liability company action on its part, as applicable, and (iv) this Agreement constitutes a legal, valid and
binding obligation of it enforceable against it in accordance with its terms, except as enforcement may be limited by equitable principles or by bankruptcy,
insolvency, reorganization, moratorium, or similar laws relating to or limiting creditors’ rights generally.

 
(b)               Each of Newco and the Company represents that it does not have any contracts, other agreements, duties or obligations that are

inconsistent with its duties and obligations under this Agreement and covenants that, except as expressly permitted by this Agreement, the LLC Agreement
or the Stockholders Agreement, it will not enter into any contracts or other agreements or undertake or acquire any other duties or obligations that are
inconsistent with such duties and obligations.

 
Section 3.02.      Representations and Warranties of GE. GE represents and warrants that (i) it is duly incorporated and is in good standing

under the laws of the State of New York, (ii) it has all requisite legal capacity and authority to enter into and perform this Agreement and to consummate the
transactions contemplated hereby, (iii) the execution and delivery of this Agreement by it and the transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part of GE and (iv) this Agreement constitutes a legal, valid and binding obligation of GE enforceable
against it in accordance with its terms, except as enforcement may be limited by equitable principles or by bankruptcy, insolvency, reorganization,
moratorium, or similar laws relating to or limiting creditors’ rights generally.

 
ARTICLE IV

MISCELLANEOUS
 

Section 4.01.      Additional Holders.
 

To the extent that a Holder validly transfers any or all of its Common Units, Class B Common Stock or Paired Interests to another Person in a
transaction in accordance with, and not in contravention of, the LLC Agreement, the Stockholders Agreement or the Registration Rights
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Agreement, as applicable, if such transferee holds any Paired Interest as a result of the transfer, then such transferee (each, a “Permitted Transferee”) shall have
the right, in connection with such transaction, to execute and deliver a joinder to this Agreement, substantially in the form of Exhibit B hereto, whereupon
such Permitted Transferee shall become a Holder hereunder.

 
Section 4.02.      Further Assurances. Each party hereto agrees to execute, acknowledge, deliver, file and record such further certificates,

amendments, instruments and documents, and to do all such other acts and things, as may be required by law or as, in the reasonable judgment of Newco and
the Company, may be necessary or advisable to carry out the intent and purposes of this Agreement.

 
Section 4.03.      Notices. All notices, requests and other communications to any party hereunder shall be in writing (including e-mail

transmission, so long as a receipt of such e-mail is requested and received by non-automated response). All such notices, requests and other communications
shall be deemed received on the date of receipt by the recipient thereof if received prior to 5:00 p.m. on a business day in the place of receipt. Otherwise, any
such notice, request or communication shall be deemed to have been received on the next succeeding business day in the place of receipt. All such notices,
requests and other communications to any party hereunder shall be given to such party as follows:
 
 

 
(a) if to Newco or the Company to:

[•]
[Address]
[Address]
Attention:      [•]
E-mail:             [•]

 
if to GE, to:

 
General Electric Company
41 Farnsworth Street
Boston, Massachusetts 02210              

  Attention: James M. Waterbury
  Email: jim.waterbury@ge.com

 
with a copy to (which shall not constitute notice):
 
GE O&G
 

The Ark, 201 Talgarth Road
London, United Kingdom W6 8BJ    

  Attention: John Keffer
  Email: john.keffer@ge.com
 

Section 4.04.      Binding Effect. The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and permitted assigns. No provision of this Agreement is intended to confer any rights, benefits,
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remedies, obligations or liabilities hereunder upon any Person other than the parties hereto and their respective successors and permitted assigns.
 

Section 4.05.      Governing Law; Jurisdiction; Specific Performance; WAIVER OF JURY TRIAL.
 
(a)                THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE

OF DELAWARE WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF THE STATE OF
DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER THAN THE
STATE OF DELAWARE.

 
(b)               Each of the parties hereto irrevocably (i) consents to submit itself to the personal jurisdiction of the Court of Chancery of the

State of Delaware (the “Chancery Court”) or, if, but only if, the Chancery Court lacks subject matter jurisdiction, any federal court located in the State of
Delaware with respect to any dispute arising out of, relating to or in connection with this Agreement, (ii) agrees that it will not attempt to deny or defeat such
personal jurisdiction by motion or other request for leave from any such court, (iii) agrees that it will not bring any action arising out of, relating to or in
connection with this Agreement in any court other than the courts of the State of Delaware, as described above, and (iv) WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY ACTION RELATED TO OR ARISING OUT OF
THIS AGREEMENT. Nothing in this Section 4.05 shall prevent any party from bringing an action or proceeding in any jurisdiction to enforce any judgment
of the Chancery Court or any federal court located in the State of Delaware, as applicable. Each of the parties hereto hereby agrees that service of any process,
summons, notice or document by U.S. registered mail to the respective addresses set forth in Section 4.03 shall be effective service of process for any suit or
proceeding in connection with this Agreement.

 
(c)                The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not

performed in accordance with their specific terms or were otherwise breached. Each party agrees that, in the event of any breach or threatened breach by any
other party of any covenant or obligation contained in this Agreement, the non-breaching party shall be entitled (in addition to any other remedy that may be
available to it whether in law or equity, including monetary damages) to (i) a decree or order of specific performance to enforce the observance and
performance of such covenant or obligation, and (ii) an injunction restraining such breach or threatened breach.

 
Section 4.06.      Counterparts; Electronic Transmission of Signatures. This Agreement 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.

 
Section 4.07.       Assignment; No Third Party Beneficiaries.
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(a)                This Agreement and all of the provisions hereto shall be binding upon and inure to the benefit of, and be enforceable by, the
parties hereto and their respective successors and permitted assigns, but neither this Agreement nor any of the rights, interests or obligations set forth herein
shall be assigned by any party hereto without the prior written consent of the other parties hereto and any purported assignment without such consent shall be
void; provided, however, that the Agreement shall be assigned (in whole or in part, as applicable) to any Permitted Transferee to whom Common Units and
shares of Class B Common Stock are transferred in accordance with the LLC Agreement and the Stockholders Agreement.

 
(b)               Nothing in this Agreement shall be construed as giving any Person, other than the parties hereto and their heirs, successors, legal

representatives and permitted assigns, any right, remedy or claim under or in respect of this Agreement or any provision hereof.
 
Section 4.08.      Expenses. Except as otherwise specifically provided herein, each party hereto shall bear its own expenses in connection

with this Agreement and the transactions contemplated hereby.
 
Section 4.09.      Severability. If any provision of this Agreement shall be held to be illegal, invalid or unenforceable under any applicable

Law, then such contravention or invalidity shall not invalidate the entire Agreement. 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 Agreement 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 4.10.      Entire Agreement . This Agreement and, as applicable, the other Ancillary Agreements (as defined in the Transaction

Agreement), constitute the entire agreement among the parties with respect to the subject matter of this Agreement and supersede all prior agreements and
understandings, both oral and written, among the parties with respect to the subject matter of this Agreement. Nothing in this Agreement shall create any
third-party beneficiary rights in favor of any Person.

 
Section 4.11.      Amendment. This Agreement may only be amended or modified, in whole or in part, at any time and from time to time by a

written instrument signed by (i) Newco, (ii) the Company, and (iii) GE.
 
Section 4.12.      Waiver. Any failure of any of the parties to comply with any obligation, representation, warranty, covenant, agreement or

condition herein may be waived at any time by any of the parties entitled to the benefit thereof only by a written instrument signed by each such party
granting such waiver, but such waiver or failure to insist upon strict compliance with such obligation, representation, warranty, covenant, agreement or
condition shall not operate as a waiver of or estoppel with respect to, any subsequent or other failure.

 
Section 4.13.      Tax Treatment. This Agreement shall be treated as part of the LLC Agreement as described in Section 761(c) of the Code

and Sections 1.704-1(b)(2)(ii)(h) and 1.761-1(c) of the Treasury Regulations promulgated thereunder. Unless otherwise required by applicable Law, the
parties shall report an Exchange consummated hereunder as a taxable sale of
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the Common Units and shares of Class B Common Stock by the Exchanging Holder, and no party shall take a contrary position on any income tax return or
amendment thereof.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first written above.
 
 

 BEAR NEWCO, INC.
  
  
 By: 
  Name: 

Title:
 

 

 
 [NEWCO], LLC
  
  
 By: 
  Name: 

Title:
 

 
 GENERAL ELECTRIC COMPANY:
  
  
 By: 
  Name: 

Title:
 

 
 

 



 

 
Exhibit C

 
 
 
 

  
 

FORM OF STOCKHOLDERS AGREEMENT
 

dated as of
 

[●], 2017
 

between
 

BEAR NEWCO, INC.
 

and
 

GENERAL ELECTRIC COMPANY
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STOCKHOLDERS AGREEMENT
 

STOCKHOLDERS AGREEMENT, dated [●], 2017 (this “Agreement”), between General Electric Company, a New York corporation (“GE”) and Bear
Newco, Inc., a Delaware corporation (the “Company”). Certain terms used in this Agreement are defined in Section 1.1.

 
W I T N E S S E T H:

 
WHEREAS, pursuant to that certain Transaction Agreement and Plan of Merger, dated as of October 30, 2016, among GE, Baker Hughes

Incorporated, a Delaware corporation (“BHI”), the Company and Bear MergerSub, Inc., a Delaware corporation (“MergerSub”), as amended by that certain
Amendment to Transaction Agreement and Plan of Merger, dated as of March 27, 2017, among GE, BHI, the Company, MergerSub, BHI Newco, Inc., a
Delaware corporation, and Bear MergerSub 2, Inc., a Delaware corporation (as the same may be further amended from time to time, the “Transaction
Agreement”), GE and BHI have agreed to combine GE O&G (as defined in the Transaction Agreement) with BHI and have effected or agreed to effect the
Transactions (as defined herein);

 
WHEREAS, pursuant to the Transactions contemplated by the Transaction Agreement, GE holds 100% of the issued and outstanding Class B

Common Stock (as defined herein), constituting approximately 62.5% of the voting power of the issued and outstanding shares of Company Common Stock
(as defined herein); and

 
WHEREAS, GE and the Company desire to enter into this Agreement in order to, inter alia, (i) set forth certain of their rights, duties and obligations

as a result of the Transactions contemplated by the Transaction Agreement; (ii) provide for the management, operation and governance of the Company; and
(iii) set forth restrictions on certain activities in respect of the Company Common Stock, corporate governance, and other related corporate matters.

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, the Parties hereby agree as follows:
 

ARTICLE I

DEFINITIONS
 

1.1              Certain Definitions. For purposes of this Agreement, the following terms shall have the meanings specified in this Section 1.1:
 
“Action” means any demand, action, claim, dispute, suit, countersuit, arbitration, inquiry, proceeding or investigation by or before any federal, state,

local, foreign or international Governmental Entity or any arbitration or mediation tribunal.
 
“Affiliate” means, as to any Person, any other Person which, directly or indirectly, controls, or is controlled by, or is under common control with,

such Person; provided, however, that GE shall not be deemed to be an Affiliate of the Company or any of its Subsidiaries for
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purposes of this Agreement and neither the Company nor any of its Subsidiaries shall be deemed to be an Affiliate of GE or any of GE’s Subsidiaries (other
than the Company and its Subsidiaries) for purposes of this Agreement.

 
“Amended and Restated Bylaws” means the Amended and Restated Bylaws of the Company, as amended from time to time.
 
“beneficially own” means, with respect to Company Common Stock, having “beneficial ownership” of such stock for purposes of Rule 13d-3 or

13d-5 promulgated under the Exchange Act, without giving effect to the limiting phrase “within sixty days” set forth in Rule 13d-3(1)(i). The terms
“beneficial owner” and “beneficial ownership” shall have correlative meanings.

 
“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or

required by applicable Law to close.
 
“Charter” means the Amended and Restated Certificate of Incorporation of the Company, as amended from time to time.
 
“Class A Common Stock” means the Class A common stock, $0.0001 par value per share, of the Company.
 
“Class B Common Stock” means the Class B Common Stock, par value $0.0001 per share, of the Company.
 
“Closing” has the meaning ascribed thereto in the Transaction Agreement.
 
“Company Board” means the board of directors of the Company.
 
“Company Common Stock” means, collectively, the Class A Common Stock and the Class B Common Stock.
 
“Company Group” means the Company, each Subsidiary of the Company from and after the Closing (in each case so long as such Subsidiary

remains a Subsidiary of the Company) and each other Person that is controlled either directly or indirectly by the Company immediately after the Closing (in
each case for so long as such Person continues to be controlled either directly or indirectly by the Company).

 
“Company Independent Director” means each director of the Company who (i) is an Independent Director and (ii) without limiting (i), (A) is not a

GE Designee, (B) is not a current or former (x) member of the board of directors of GE or (y) officer or employee of any member of the GE Group, (C) does not
have and has not had any other substantial relationship with any member of the GE Group and (D) is designated by the Governance & Nominating
Committee as a Company Independent Director.

 
“Company Securities” means (i) the Company Common Stock, (ii) any preferred stock of the Company, (iii) any other common stock issued by the

Company and (iv) any securities
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convertible into or exchangeable for, or options, warrants or other rights to acquire, Company Common Stock or any other common or preferred stock issued
by the Company.

 
“Consolidation Threshold” means the members of the GE Group’s beneficial ownership, in the aggregate, on any date during a fiscal year of at least

fifty percent (50%) of the voting power of the then outstanding shares of Company Common Stock, or, notwithstanding such percentage, if any member of
the GE Group is required during any fiscal year, in accordance with GAAP, to consolidate the Company’s financial statements with its financial statements,
then in respect of such fiscal year.

 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.
 
“Exchange Agreement” means that certain Exchange Agreement, dated as of the date hereof, among GE, the Company and Newco LLC, as amended

from time to time.
 
“Force Majeure” means, with respect to a Party, an event beyond the control of such Party (or any Person acting on its behalf), which by its nature

could not have been foreseen by such Party (or such Person), or, if it could have been foreseen, was unavoidable, and includes acts of God, storms, floods,
riots, fires, sabotage, civil commotion or civil unrest, interference by civil or military authorities, acts of war (declared or undeclared) or armed hostilities or
other national or international calamity or one or more acts of terrorism or failure of energy sources.

 
“GAAP” means United States generally accepted accounting principles.
 
“GE Annual Statements” means the audited annual financial statements and annual reports to shareholders of any GE Group member.
 
“GE Group” means GE and each Person (other than any member of the Company Group) that is an Affiliate of GE from and after the Closing.
 
“GE O&G Subsidiary” has the meaning ascribed thereto in the Transaction Agreement.
 
“Governmental Entity” means any United States federal, state or local, or foreign, international or supranational, government, court or tribunal, or

administrative, executive, governmental or regulatory or self-regulatory body, agency or authority thereof.
 
“Group” means the GE Group or the Company Group, as the context requires.
 
“Independent Director” means a director who is independent under NYSE listing rules.
 
“Information” means information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or intangible forms, stored

in any medium, including studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts, know-how, techniques, designs,
specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, disks, diskettes, tapes, computer programs or
other Software, marketing plans, customer names, communications by or to attorneys (including attorney-client privileged communications), memoranda and
other materials prepared by attorneys or under their
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direction (including attorney work product), and other technical, financial, employee or business information or data.
 
“Law” means any federal, state or local law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation,

order, injunction, judgment, decree, ruling or other similar requirement enacted, adopted, promulgated or applied by a Governmental Entity.
 
“Liabilities” means any debt, loss, damage, adverse claim, liability or obligation of any Person (whether direct or indirect, known or unknown,

asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due, and whether in contract, tort, strict
liability or otherwise), and including all costs and expenses relating thereto.

 
“Newco LLC” means [Newco], LLC, a Delaware limited liability company.
 
“Newco LLC Agreement” means that certain Amended and Restated Limited Liability Company Agreement, dated as of the date hereof, among

Newco LLC and its members, as amended from time to time.
 
“NYSE” means the New York Stock Exchange.
 
“Other Stockholder” means a holder of Company Common Stock that is not a member of the GE Group.
 
“Parties” means GE and the Company.
 
“Person” means an individual, corporation, partnership, joint venture, association, trust, unincorporated organization, limited liability company or

governmental or other entity.
 
“Pro Rata Portion” means, with respect to GE, on any issuance date for Company Securities, the number of Company Securities equal to the product

of (i) the total number of Company Securities to be issued by the Company on such date and (ii) the fraction determined by dividing (x) the number of shares
of Company Common Stock owned by GE immediately prior to such issuance by (y) the total number of shares of Company Common Stock outstanding on
such date immediately prior to such issuance.

 
“Ratings Agencies” means Moody’s Investors Service and Standard & Poor’s.
 
“Related Party Transaction” means any transaction between any member of the Company Group, on the one hand, and any member of the GE Group,

or any director, officer, employee or “associate” (as defined in Rule 12b-2 promulgated under the Exchange Act) of any member of the GE Group, on the
other hand.

 
“SEC” means the Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933, as amended, together with the rules and regulations promulgated thereunder.
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“Software” means the object and source code versions of computer programs and associated documentation, training materials and configurations to
use and modify such programs, including programmer, administrator, end user and other documentation.

 
“Subsidiary” means, with respect to any Person, another Person, an amount of the voting securities or other voting ownership interests of which is

sufficient, together with any contractual rights, to elect at least a majority of its board of directors or other governing body (or, if there are no such voting
interests, 50% or more of the equity interests of which) is owned directly or indirectly by such first Person.

 
“Tax” has the meaning ascribed thereto in the Transaction Agreement.
 
“Transaction Documents” means, collectively, this Agreement, the Transaction Agreement, the Ancillary Agreements (as defined in the Transaction

Agreement) and the Long-Term Ancillary Agreements (as defined in the Transaction Agreement).
 
“Transactions” has the meaning ascribed thereto in the Transaction Agreement.
 
“Transfer” means, directly or indirectly (whether by merger, operation of law or otherwise), to sell, transfer, assign, pledge, hypothecate or otherwise

dispose of or encumber any direct or indirect economic, voting or other rights in or to any Company Common Stock, including by means of (i) the Transfer of
an interest in a Person that directly or indirectly holds such Company Common Stock or (ii) a hedge, swap or other derivative. “Transferred” and
“Transferring” shall have correlative meanings.

 
“Trigger Date” means the first date on which members of the GE Group both (a) cease to beneficially own more than fifty percent (50%) of the voting

power of the outstanding Company Common Stock and (b) no longer meet the Consolidation Threshold.
 
1.2              Other Terms. For purposes of this Agreement, the following terms have the meanings set forth in the sections indicated.
 

Term Section
Agreement Preamble
BHI Preamble
Company Preamble
Company Auditors 5.3(h)(i)
Company Confidential Information 4.1(a)
Company Information 5.3(g)
Company Public Documents 5.3(d)
Company’s Knowledge 4.4(a)
Conflicts Committee 3.3(d)
Dispute 6.1(a)
Excluded Securities 4.3(a)
Governance & Nominating Committee 3.3(c)
GE Preamble
GE Auditors 5.3(h)(i)
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Term Section
GE Confidential Information 4.1(b)
GE Designee 3.2(a)
GE Directors 3.1(a)
GE Policies 4.6(a)
GE Public Filings 5.2
GE’s Knowledge 4.4(b)
Initial BHI Directors 3.1(a)
Initial Notice 6.2
Issuance Notice 4.3(b)
Lockup Period 4.2(a)(i)
Non-GE Designee 3.2(e)
Non-GE Directors 3.1(a)
Non-Privileged Deal Communications 7.10(c)
organizational documents 3.4
Privilege 5.11
Privileged Communications 7.10(a)
Privileged Deal Communications 7.10(b)
Related Party Transactions Policy 4.5(b)
Representatives 4.1(a)
Response 6.2

 
ARTICLE II

TERM
 

2.1              Term and Termination. This Agreement is effective as of the date hereof and shall terminate automatically in the event that the GE Group
(a) no longer owns any shares of Company Common Stock or (b) owns 100% of the outstanding shares of Company Common Stock. Notwithstanding the
foregoing, (a) the provisions of Section 4.1, Section 5.6, Section 5.7, Section 5.8, Section 5.10, Section 5.11, Article VI and Article VII shall survive the
termination of this Agreement and (b) the provisions of Section 5.1 and Section 5.2 shall survive the termination of this Agreement for so long as any member
of the GE Group is required, in accordance with GAAP or SEC reporting requirements and by virtue of its equity ownership in the Company, to include
financial or other information about the Company Group in its financial statements, but only to the extent (x) directly relating to such financial or other
information about the Company Group that any member of the GE Group is so required to include in its financial statements and (y) relating to a fiscal year in
which members of the GE Group beneficially owned at least 10% of the outstanding shares of Company Common Stock on any date during such fiscal year.
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ARTICLE III

CORPORATE GOVERNANCE MATTERS
 

3.1              Board Composition.
 
(a)                The Company Board shall initially consist of eleven (11) members comprised of (i) six (6) directors, including the chairman of the

Company Board, designated by GE in accordance with the Transaction Agreement (collectively, with their successors, the “ GE Directors”), (ii) the Chief
Executive Officer of BHI immediately prior to the date hereof, and (iii) four (4) directors that are Independent Directors designated by BHI, and reasonably
acceptable to GE, in accordance with the Transaction Agreement (collectively with (ii), the “Initial BHI Directors” and together with the successors of (ii) and
(iii) appointed pursuant to this Agreement, who will be Company Independent Directors, the “Non-GE Directors”).

 
(b)               For the avoidance of doubt, until the Trigger Date, the proportion of GE Directors to Non-GE Directors shall remain the same as that set

forth in Section 3.1(a); provided, however, it being understood and agreed that the proportion of GE Directors and Non-GE Directors relative to the entire
Company Board may decrease as a result of increases in the size of the Company Board to implement director designation rights granted to a seller or target
company in connection with an arm’s length merger of or acquisition by any member of the Company Group.

 
3.2              Director Nomination Rights.
 
(a)                Until the Trigger Date, in connection with any annual or special meeting of the stockholders of the Company at which directors shall be

elected, GE shall have the right to designate six (6) persons for nomination by the Company Board for election to the Company Board (each person so
designated, a “GE Designee”). Until the Trigger Date, GE shall have full authority and ability to nominate, elect and remove the GE Designees in accordance
with Section 3.2(c) in the case of the nomination or election of the GE Designees. GE shall not designate any person to be a GE Designee who it believes does
not meet the requirements for director nominees as set forth in the applicable policies of the Company relating to director qualification from time to time. The
Company Board shall promptly and in good faith consider each GE Designee designated pursuant to this Section 3.2(a), applying the same standards as shall
be applied for the consideration of other proposed nominees of the Company Board. In the event that the Company Board fails to approve the nomination of
any GE Designee, GE shall have the right to designate an alternative GE Designee for consideration. For the avoidance of doubt, current or former
employment of any GE Designee by GE or any of its Subsidiaries or service by any such GE Designee on the board of directors of GE or any of its
Subsidiaries shall not disqualify such individual from serving on the Company Board as a GE Designee.

 
(b)               Notwithstanding Section 3.2(a), until the Trigger Date, if the size of the Company Board shall, with GE’s prior written approval or

otherwise, be increased or decreased, GE shall have the right to designate one or more GE Designees to the Company Board such that the total number of GE
Directors on the Company Board shall be proportional (rounded up to the nearest whole number) to the number of GE Directors on the Company Board set
forth in Section 3.1(a).
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(c)                The Company shall cause each GE Designee and Non-GE Designee whose nomination has been approved to be included in the slate of
nominees recommended by the Company Board to holders of Company Common Stock for election (including at any special meeting of stockholders held
for the election of directors) and shall use its best efforts to cause the election of each such GE Designee and Non-GE Designee, including soliciting proxies
in favor of the election of such persons.

 
(d)               Until the Trigger Date, in the event that any GE Director shall cease to serve as a director for any reason, the vacancy resulting therefrom

shall be filled by the Company Board with a substitute GE Director.
 
(e)                From and after the date hereof, in the event of a vacancy on the Company Board upon the death, resignation, retirement, disqualification,

removal from office or other cause of any director who was not a GE Designee, the Governance & Nominating Committee shall have the sole right to fill such
vacancy or designate a person for nomination, reasonably acceptable to GE, for election to the Company Board to fill such vacancy (each such person, a
“Non-GE Designee”).

 
(f)                Until the Trigger Date, the Company shall avail itself of all available “controlled company” exceptions to the corporate governance

listing standards of the NYSE, and, thereafter, the Company shall comply with the corporate governance listing standards of the NYSE, including those
relating to the composition of the committees of the Company Board.

 
(g)               For the avoidance of doubt, GE shall have the right, in its sole discretion, to waive any and all of the rights granted to it under this

Section 3.2, by delivery of written notice to the Company in accordance with Section 7.4.
 
3.3              Committees of the Company Board.
 
(a)                Audit Committee. The Company shall cause the Audit Committee of the Company Board to consist of three (3) directors, including at

least one (1) Company Independent Director.
 
(b)               Compensation Committee. The Company shall cause the Compensation Committee of the Company Board to consist of at least one (1)

Non-GE Director.
 
(c)                Governance & Nominating Committee. The Company shall cause the Governance & Nominating Committee of the Company Board

(“Governance & Nominating Committee”) to consist of five (5) directors, including at least three (3) Company Independent Directors.
 
(d)               Conflicts Committee. The Governance & Nominating Committee shall have a subcommittee (the “Conflicts Committee”) consisting

solely of the Company Independent Directors. The Conflicts Committee (including, without limitation, in connection with any transactions under Section
4.2 or Section 4.5) shall be fully empowered to obtain assistance from employees of the Company, including its legal and financial staff, to retain
independent legal, financial and other advisors as the committee deems reasonably necessary and to not approve any transaction or other matter submitted to
the committee for approval (and such non-approval
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shall be binding on the Company Board), and shall have the authority and responsibilities set forth in this Agreement and as may otherwise be delegated to
the Conflicts Committee by the Governance & Nominating Committee or the Company Board from time to time.

 
(e)                Other Committee Composition. The number of Non-GE Directors on all committees of the Company Board not specified in this Section

3.3 shall be proportional (rounded down to the nearest whole number) to the number of Non-GE Directors on the Company Board; provided that each such
committee shall have at least one (1) Company Independent Director.

 
3.4              Compliance with Organizational Documents. The Company shall, and shall cause each of its Subsidiaries to, take any and all actions

reasonably necessary to ensure continued compliance by the Company and its Subsidiaries with the provisions of its respective certificate or articles of
incorporation, bylaws or operating agreement, as the case may be (collectively, “organizational documents”), and this Agreement. The Company shall notify
GE in writing promptly after becoming aware of any act or activity taken or proposed to be taken by the Company or any of its Subsidiaries which resulted or
would result in non-compliance with any such organizational documents or this Agreement. For the avoidance of doubt, the provisions of Section 3.1 and
Section 3.2 will apply only to the Company Board and not to any board of directors or similar governing body of any Subsidiary of the Company. The
Company acknowledges that the Newco LLC Agreement provides that the Company shall take certain actions thereunder, which the Company hereby agrees
to take in accordance with the terms of the Newco LLC Agreement as if it were a party thereto.

 
3.5              GE Agreement to Vote. From and after the date hereof, GE shall, and shall cause each of its Affiliates to, (a) cause their respective shares of

Company Common Stock to be present for quorum purposes at any Company stockholder meeting, (b) vote in favor of all Non-GE Designees and (c) not vote
in favor of the removal of any Non-GE Director other than for cause.

 
ARTICLE IV

OTHER AGREEMENTS
 

4.1              Confidentiality.
 
(a)                 
 

(i)                 For a period of three (3) years following the Trigger Date or such longer period pursuant to the last sentence of this Section
4.1(a)(i), subject to Section 4.1(c) and except as contemplated by this Agreement or any Transaction Document, GE shall not, and shall cause its
Subsidiaries and their respective officers, directors, employees, and other agents and representatives (collectively, “Representatives”), not to,
directly or indirectly, disclose, reveal, divulge or communicate to any Person, other than its Representatives or its Affiliates who reasonably need to
know such information in providing services to any member of the GE Group, or use or otherwise exploit for its own benefit or for the benefit of any
third party, any Company Confidential Information. If any uses or disclosures are made in connection with providing services to any member
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of the GE Group under this Agreement or any Transaction Document, then the Company Confidential Information so used or disclosed shall be used
only as required to perform the services. The GE Group shall use the same degree of care to prevent and restrain the unauthorized use or disclosure of
the Company Confidential Information by any of their Representatives as they currently use for their own confidential information of a like nature,
but in no event less than a reasonable standard of care. For purposes of this Section 4.1(a), any Information, material or documents relating to the
business currently or formerly conducted, or proposed to be conducted, by any member of the Company Group furnished to or in possession of any
member of the GE Group, irrespective of the form of communication, and all notes, analyses, compilations, forecasts, data, translations, studies,
memoranda or other documents prepared by any member of the GE Group or their respective officers, directors and Affiliates, that contain or
otherwise reflect such information, material or documents is hereinafter referred to as “Company Confidential Information.” “Company Confidential
Information” does not include, and there shall be no obligation hereunder with respect to, information that (i) is or becomes generally available to
the public, other than as a result of a use or disclosure by any member of the GE Group not otherwise permissible hereunder, (ii) GE can demonstrate
it was or became available to any member of the GE Group from a source other than the Company or its Affiliates or (iii) is developed independently
by a member of the GE Group without reference to the Company Confidential Information; provided, however, that, in the case of clause (ii), the
source of such information was not known by such member of the GE Group to be bound by a confidentiality agreement with, or other contractual,
legal or fiduciary obligation of confidentiality to, any member of the Company Group with respect to such information. In the event any member of
the GE Group receives Company Confidential Information after the Trigger Date, GE shall keep and shall cause its Representatives to keep such
Company Confidential Information confidential until the later of (x) a period of one (1) year following the date such Company Confidential
Information was disclosed to the GE Group and (y) the third anniversary of the Trigger Date.

 
(ii)               Without limiting Section 4.1(a)(i), from the date hereof until the Trigger Date, GE shall, and shall cause its Subsidiaries to (x)

use the same degree of care to prevent and restrain the unauthorized use or disclosure of the Company Confidential Information by them and their
Representatives as they currently use for their own confidential information of a like nature, but in no event less than a reasonable standard of care
and (y) not use any Company Confidential Information to engage in a Competing Business (as defined in the Non-Competition Agreement) or to
take any other action in violation of the Non-Competition Agreement (as defined in the Transaction Agreement) or otherwise in a manner materially
detrimental to the interests of the Company; provided that, for the avoidance of doubt, following the Trigger Date the disclosure and use of
Company Confidential Information shall be governed by Section 4.1(a)(i).

 
(b)                
 

(i)                 For a period of three (3) years following the Trigger Date, subject to Section 4.1(c) and except as contemplated by this
Agreement or any Transaction Document, the Company shall not, and shall cause its Affiliates and their respective
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Representatives, not to, directly or indirectly, disclose, reveal, divulge or communicate to any Person, other than its Representatives or its Affiliates
who reasonably need to know such information in providing services to the Company or any member of the Company Group, or use or otherwise
exploit for its own benefit or for the benefit of any third party, any GE Confidential Information. If any uses or disclosures are made in connection
with providing services to any member of the Company Group under this Agreement or any Transaction Document, then the GE Confidential
Information so used or disclosed shall be used only as required to perform the services. The Company Group shall use the same degree of care to
prevent and restrain the unauthorized use or disclosure of the GE Confidential Information by any of their Representatives as they currently use for
their own confidential information of a like nature, but in no event less than a reasonable standard of care. For purposes of this Section 4.1(b), any
Information, material or documents relating to the businesses currently or formerly conducted, or proposed to be conducted, by GE or any of its
Affiliates (other than any member of the Company Group) furnished to or in possession of any member of the Company Group, irrespective of the
form of communication, and all notes, analyses, compilations, forecasts, data, translations, studies, memoranda or other documents prepared by the
Company, any member of the Company Group or their respective officers, directors and Affiliates, that contain or otherwise reflect such information,
material or documents is hereinafter referred to as “GE Confidential Information.” “GE Confidential Information” does not include, and there shall
be no obligation hereunder with respect to, information that (i) is or becomes generally available to the public, other than as a result of a use or
disclosure by any member of the Company Group not otherwise permissible hereunder, (ii) the Company can demonstrate was or became available
to any member of the Company Group from a source other than GE or its Affiliates or (iii) is developed independently by a member of the Company
Group without reference to the GE Confidential Information; provided, however, that, in the case of clause (ii), the source of such information was
not known by a member of the Company Group to be bound by a confidentiality agreement with, or other contractual, legal or fiduciary obligation
of confidentiality to, any member of the GE Group with respect to such information. In the event any member of the Company Group receives GE
Confidential Information after the Trigger Date, the Company shall keep and shall cause its Representatives to keep such GE Confidential
Information confidential until the later of (x) a period of one (1) year following the date such GE Confidential Information was disclosed to the
Company Group and (y) the third anniversary of the Trigger Date.

 
(ii)               Without limiting Section 4.1(b)(i), from the date hereof until the Trigger Date, the Company shall, and shall cause its

Subsidiaries to (x) use the same degree of care to prevent and restrain the unauthorized use or disclosure of the GE Confidential Information by them
and their Representatives as they currently use for their own confidential information of a like nature, but in no event less than a reasonable standard
of care and (y) not use any GE Confidential Information in a manner materially detrimental to the interests of GE; provided that, for the avoidance of
doubt, following the Trigger Date the disclosure and use of GE Confidential Information shall be governed by Section 4.1(b)(i).

 

11



 

(c)                If GE or its Affiliates, on the one hand, or the Company or its Affiliates, on the other hand, are requested or required (by oral question,
interrogatories, requests for information or documents, subpoena, civil investigative demand or similar process) by any Governmental Entity or pursuant to
applicable Law or stock exchange requirements to disclose or provide any Company Confidential Information or GE Confidential Information (other than
with respect to any such information furnished pursuant to the provisions of Article V of this Agreement), as applicable, the Person receiving such request or
demand, or so required by applicable Law or stock exchange requirements, shall use all reasonable efforts to provide the other Party with written notice of
such request, demand or requirement as promptly as practicable under the circumstances so that such other Party shall have an opportunity to seek an
appropriate protective order. The Party receiving such request or demand agrees to take, and cause its Representatives to take, at the requesting Party’s
expense, all other reasonable steps necessary to obtain confidential treatment by the recipient. Subject to the foregoing, the Party that received such request
or demand may thereafter disclose or provide any Company Confidential Information or GE Confidential Information, as the case may be, to the extent
required by such Law or stock exchange requirement (as so advised by counsel) or by lawful process or such Governmental Entity.

 
4.2              Restrictions on Transferability and Acquisitions.
 
(a)                Lockup.
 

(i)                 For a period of two (2) years beginning on the date hereof (the “Lockup Period”), no member of the GE Group shall Transfer or
agree to Transfer any shares of Company Common Stock to any Person that is not an Affiliate of GE, unless approved by the Conflicts Committee.

 
(ii)               Following the expiration of the Lockup Period, no member of the GE Group shall, without the prior written consent of the

Conflicts Committee, Transfer or agree to Transfer any shares of Company Common Stock to a Person (that is not an Affiliate of GE) or group (as
such term is used in Section 13(d) of the Exchange Act) if such Person or group would beneficially own in excess of 15% of the voting power of the
outstanding shares of Company Common Stock following such Transfer; provided, that such restrictions shall not apply to Transfers (A) pursuant to
widely distributed public offerings of shares of Company Common Stock (including pursuant to “spin-off” and “split-off” transactions (a “Public
Offering”)) and (B) permitted after the fifth anniversary of the date hereof in accordance with Section 4.2(a)(iii).

 
(iii)             Following the fifth anniversary of the date hereof, the GE Group shall be permitted to Transfer (1) all of its Paired Interests (as

defined in the Exchange Agreement) or (2) all of its shares of Class A Common Stock (after exchanging all of its Paired Interests into Class A
Common Stock), to an unaffiliated third party subject to the following conditions: (A) the buyer must make an offer to purchase all shares of
Company Common Stock held by each Other Stockholder for the same consideration (including, for the avoidance of doubt, cash or stock
consideration, rights to contingent consideration, tax receivable agreements or the cash value thereof, and all other economic entitlements, but
excluding any value associated with commercial transactions between
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the buyer and Newco similar to those between GE and Newco contemplated by the Transaction Documents) and on otherwise substantially the same
terms and conditions and (B) if such offer does not result in the buyer owning 100% of the Company Common Stock, the buyer must either (x) agree
to assume GE’s obligations under this Agreement or (y) enter into a stockholders agreement with the Company containing substantially the same
terms and conditions as those contained herein.  In connection with any Transfer permitted by this Section 4.2(a)(iii), the Company Board
(including, for the avoidance of doubt, the GE Directors), can approve in advance an acquisition contemplated by this Section for purposes of
Section 203 of the Delaware General Corporation Law.

 
(b)               Standstill.
 

(i)                 For a period of five (5) years beginning on the date hereof (the “Standstill Period”), GE shall not, and shall cause its
Representatives and Affiliates not to, directly or indirectly, in any manner, effect or seek, offer or propose (whether publicly or otherwise) to effect, or
announce any intention to effect or otherwise participate in or knowingly encourage, any acquisition of Company Common Stock (including in
derivative form) or any tender or exchange offer, merger, consolidation, business combination or other similar transaction involving the Company or
any of its Subsidiaries that would result in GE and its Affiliates beneficially owning more than 65% of the voting power of the outstanding shares of
Company Common Stock; provided that GE shall be permitted to make a private proposal to the Non-GE Directors that would not reasonably be
expected to require the Company or any of its Affiliates to make any public announcement or other disclosure. The foregoing shall not prohibit:

 
(A)             GE or any of its Representatives or Affiliates from acquiring Company Common Stock by way of stock splits, stock

dividends, reclassifications, recapitalizations or other distributions by the Company to all holders of Company Common Stock on a pro rata
basis;

 
(B)              acquisitions by GE or any of its Representatives or Affiliates of Company Common Stock (A) approved by the Conflicts

Committee or (B) pursuant to the exercise of the preemptive rights set forth in Section 4.3; or
 
(C)              GE or any of its Affiliates from acquiring Company Common Stock pursuant to and in accordance with the terms of the

Exchange Agreement and Section 3.03 or Section 3.05 of the Newco LLC Agreement.
 

(ii)               Without limiting Section 4.2(b)(i), during the Standstill Period GE shall not, and shall cause its Representatives and Affiliates
not to, directly or indirectly, in any manner, (A) effect or seek, offer or propose (whether publicly or otherwise) to effect, or announce any intention
to effect or otherwise participate in, any “solicitation” of “proxies” (as such terms are used in the proxy rules of the SEC) to vote any Company
Common Stock in connection with the election of the Non-GE Directors or the removal of any Non-GE Director, (B) solicit, knowingly encourage or
knowingly facilitate, directly or indirectly, any third party to engage in any such solicitation, (C) make any public statement (or statement to an
Other Stockholder) in support of any such third-party
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solicitation or against any of the Company’s director nominees, (D) form, join or in any way participate in a “group” (within the meaning of Section
13(d)(3) of the Exchange Act) with respect to any Company Common Stock or (E) call, request the calling of, or otherwise seek or assist in the
calling of a special meeting of the stockholders of the Company; provided that subclauses (D) and (E) shall only apply if taken in furtherance of the
actions described in subclauses (A), (B) and (C) of this subsection (ii).

 
(c)                Buyout Transaction. Any proposal by any member of the GE Group to acquire in a transaction or series of related transactions reasonably

expected to result in the acquisition of all of the Company Common Stock held by Other Stockholders must be (i) subject to review, evaluation and prior
written approval of the Conflicts Committee, and (ii) submitted for approval to the stockholders of the Company, with a non-waivable condition that a
majority of the voting power of the outstanding shares of capital stock of the Company held by Other Stockholders approve the transaction (or equivalent
tender offer condition).

 
(d)               Legend. Any stock certificates representing the Company Common Stock held by GE or its Affiliates shall include a legend referencing

the transfer restrictions set forth herein and in the Company’s Charter.
 
4.3              Preemptive Rights.
 
(a)                To the extent permitted under NYSE rules, the Company hereby grants to GE the right to purchase its Pro Rata Portion of any Company

Securities (other than any Excluded Securities) that the Company may from time to time propose to issue or sell to any Person. For purposes of this Section
4.3, “Excluded Securities” means Company Securities issued in connection with: (i) a grant to any existing or prospective consultants, employees, officers or
directors pursuant to any stock option, employee stock purchase or similar equity-based plans or other compensation agreement; (ii) any acquisition by the
Company of the stock, assets, properties or business of any Person; (iii) a stock split, stock dividend or any similar recapitalization; or (iv) any issuance of
warrants or other similar rights to purchase Company Common Stock to lenders or other institutional investors in any arm’s length transaction providing debt
financing to the Company or any of its Subsidiaries. For the avoidance of doubt, to the extent stockholder approval is required under the NYSE rules for the
issuance or sale of Company Securities as provided in this Section 4.3, (x) the Company may issue or sell Company Securities to such other Persons prior to
obtaining such stockholder approval in accordance with Section 4.3(d), and (y) the Company shall use its reasonable best efforts to obtain such approval, and
after receipt of such approval the Company shall issue or sell the Company Securities (if any) that GE has irrevocably elected to purchase to GE, on the terms
set forth in the relevant Issuance Notice.

 
(b)               The Company shall give written notice (an “Issuance Notice”) of any proposed issuance or sale described in Section 4.3(a) to GE within

five (5) Business Days following any meeting of the Company Board at which any such issuance or sale is approved or, if the approval of the Company Board
is not required in connection with such issuance or sale, no less than ten (10) Business Days prior to the date of the proposed issuance or sale. The Issuance
Notice shall, if applicable, be accompanied by a written offer from any prospective purchaser seeking to
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purchase Company Securities and shall set forth the material terms and conditions of the proposed issuance, including:
 

(i)                 the number and class of the Company Securities to be issued and the percentage of the outstanding shares of capital stock of the
Company such issuance would represent;

 
(ii)               the proposed issuance date, which shall be at least ten (10) Business Days from the date of the Issuance Notice; and
 
(iii)             the proposed purchase price per Company Security.
 

(c)                GE shall for a period of ten (10) Business Days following the receipt of an Issuance Notice have the right to elect irrevocably to purchase
its Pro Rata Portion of the Company Securities at the purchase price set forth in the Issuance Notice by delivering a written notice to the Company. If, at the
termination of such ten (10) Business Day period, GE shall not have delivered such notice to the Company, GE shall be deemed to have waived all of its
rights under this Section 4.3 with respect to the purchase of such Company Securities. The closing of any purchase by GE shall be consummated concurrently
with the consummation of the issuance or sale described in the Issuance Notice; provided, however, that the closing of any purchase by GE may be extended
beyond the closing of the transaction in the Issuance Notice to the extent necessary to obtain any required approval or consent of a Governmental Entity or
any other third party (and the Company and GE shall use their respective reasonable best efforts to obtain such approvals).

 
(d)               Upon the expiration of the ten (10) Business Day period described in Section 4.3(c), the Company shall be free to sell such Company

Securities that GE has not elected irrevocably to purchase on terms and conditions no more favorable to the purchasers thereof than those offered to GE in the
Issuance Notice delivered in accordance with Section  4.3(b).

 
(e)                The provisions of this Section 4.3 shall terminate on the Trigger Date.
 
4.4              No Violations.
 
(a)                The Company covenants and agrees that it shall not, and shall cause its Subsidiaries not to, take any action or enter into any commitment

or agreement which, to the Company’s Knowledge, may reasonably be anticipated to result, with or without notice and with or without lapse of time or
otherwise, in a contravention or event of default by any member of the GE Group of: (i) any provisions of applicable Law; (ii) any provision of the
organizational documents of any member of the GE Group; or (iii) any judgment, order or decree of any Governmental Entity having jurisdiction over any
member of the GE Group or any of its respective assets. For purposes of this Section 4.4(a), the “Company’s Knowledge” means the actual knowledge of the
executive officers of the Company.

 
(b)               GE covenants and agrees that it shall not, and shall cause its Subsidiaries not to, take any action or enter into any commitment or

agreement which, to GE’s Knowledge, may reasonably be anticipated to result, with or without notice and with or without lapse of time or
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otherwise, in a contravention or event of default by any member of the Company Group of: (i) any provisions of applicable Law; (ii) any provision of the
organizational documents of any member of the Company Group; or (iii) any judgment, order or decree of any Governmental Entity having jurisdiction over
any member of the Company Group. For purposes of this Section 4.4(b), “GE’s Knowledge” means the actual knowledge of the executive officers of GE.

 
(c)                GE and the Company agree to provide to the other any information and documentation reasonably requested by the other for the purpose

of evaluating and ensuring compliance with Sections 4.4(a) and Section 4.4(b) hereof.
 
(d)               The provisions of this Section 4.4 shall terminate on the Trigger Date.
 
4.5              Related Party Transactions.
 
(a)                All proposed Related Party Transactions contemplated by the Transaction Documents between the Company and any member of the GE

Group have been approved by the Company Board in connection with its approval of this Agreement. Any amendments to or modifications or terminations
of or material waivers, consents or elections under any Related Party Transactions (other than any Related Party Transactions under the Transaction
Documents), shall require the prior written approval of the Conflicts Committee, subject to and consistent with the Related Party Transactions Policy (as
defined below). Any material amendments or modifications or terminations of any of the Transaction Documents (including, for the avoidance of doubt, the
schedules thereto, including the Related Party Transaction Policy) or material waivers, consents (other than any consents of the managing member of Newco
LLC contemplated by the Newco LLC Agreement where no member of the GE Group is a counterparty to or beneficiary of the matter in question, and such
matter would not otherwise require the prior written approval of the Conflicts Committee under this Section 4.5(a) or the Related Party Transactions Policy)
or elections of the Company’s or Newco LLC’s rights under any of the Transaction Documents (including, for the avoidance of doubt, the schedules thereto,
including the Related Party Transaction Policy) shall require the prior written approval of the Conflicts Committee.

 
(b)               All Related Party Transactions that are not contemplated by the Transaction Documents shall be governed by the policy set forth on

Schedule 4.5(b) (the “Related Party Transactions Policy”).
 
(c)                Following the date hereof, Related Party Transactions involving payments (individually or together with all substantially related

payments) in excess of the Threshold (as defined in the Related Party Transactions Policy) shall be subject to the prior written approval of the Conflicts
Committee, subject to and consistent with the Related Party Transactions Policy.

 
4.6              GE Policies.
 
(a)                The policies of the Company Group shall not be inconsistent with the policies of GE provided to the Company (the “GE Policies”);

provided, however, that in circumstances where a provision of the Company’s Charter or Amended and Restated Bylaws or of any Transaction Document
(including, for the avoidance of doubt, this Agreement) and a GE Policy
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would each apply, the provision in the Company’s Charter or Amended and Restated Bylaws or Transaction Document shall control with respect to the
Company Group.

 
(b)               The Company shall take, and shall cause the other members of the Company Group to take, all commercially reasonable actions to cause

its and the other members of the Company Group’s compliance policies and procedures to (i) comply with all applicable Laws and (ii) not contravene GE’s
The Spirit and the Letter, as amended from time to time; provided that the Company may, with the approval of the Company Board, adopt a new Company
code of conduct not inconsistent with GE’s The Spirit and the Letter.

 
(c)                The provisions of this Section 4.6 shall terminate on the Trigger Date.
 

ARTICLE V

FINANCIAL AND OTHER INFORMATION
 

Unless otherwise expressly provided, each of the covenants and agreements in this Article V shall terminate at the end of the fiscal year in
which the Trigger Date occurs, subject to clause (b) of Section 2.1:

 
5.1              Annual and Quarterly Financial Information; GE’s Operating Reviews.
 
(a)                The Company shall, at any time during any fiscal year, use commercially reasonable efforts to deliver to GE the corporate, finance and

financial planning and analysis data and supporting information and materials relating to the Company Group as GE may reasonably request for such year
and each of the first, second and third quarter of each year within the reasonable time periods specified by GE, which time periods shall be specified by GE in
writing by no later than fifteen (15) days prior to the end of each fiscal year or quarter, as applicable. All annual consolidated financial statements of the
Company and its Subsidiaries delivered to GE shall set forth in comparative form the consolidated figures for the previous fiscal year prepared in accordance
with Regulation S-X. All quarterly consolidated financial statements of the Company and its Subsidiaries delivered to GE shall include financial statements
for such quarterly periods and for the period from the beginning of the current fiscal year to the end of such quarter, setting forth in each case in comparative
form for each such fiscal quarter of the Company the consolidated figures for the corresponding quarter and period of the previous fiscal year prepared in
accordance with Article 10 of Regulation S-X. The information required to be delivered by this Section 5.1 shall include a discussion and analysis by
management of the Company’s and its Subsidiaries’ consolidated financial condition and results of operations for the requisite years and quarterly periods (as
applicable), including an explanation of any material adverse change, all in reasonable detail and prepared in accordance with Item 303(a) or Item 303(b) of
Regulation S-K (as applicable), and with respect to the yearly reports, prepared for inclusion in the annual report to stockholders of any member of the GE
Group. The Company shall provide GE an opportunity to meet with management of the Company to discuss such information required to be delivered by this
Section 5.1 upon reasonable notice during normal business hours.
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(b)               (i) No later than the day prior to the day the Company publicly files its Annual Report on Form 10-K or Quarterly Report on Form 10-Q
with the SEC, the Company shall deliver to GE the substantially final form of its Annual Report on Form 10-K or Quarterly Report on Form 10-Q, together
with all certifications required by applicable Law by each of the chief executive officer and chief financial officer of the Company and, with respect to the
Annual Report on Form 10-K, the form of opinion the Company’s independent certified public accountants expect to provide thereon and (ii) the Company
shall, if requested by GE, also deliver to GE all of the information required to be delivered by this Section 5.1, with respect to each Subsidiary of the
Company, which is itself required to file Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q with the SEC, with such information to be
provided in the same manner and detail and on the same time schedule as the information with respect to the Company required to be delivered to GE
pursuant to Section 5.1(a).

 
5.2              GE Public Filings. The Company shall cooperate, and cause its accountants to cooperate, with GE to the extent reasonably requested by

GE in the preparation of GE’s press releases, public earnings releases, Quarterly Reports on Form 10-Q, Annual Reports to Shareholders, Annual Reports on
Form 10-K, any Current Reports on Form 8-K and any amendments thereto and any other proxy, information and registration statements, reports, notices,
prospectuses and any other filings made by GE or any of its Subsidiaries with the SEC, any national securities exchange or otherwise made publicly available
(collectively, “GE Public Filings”). The Company agrees to use commercially reasonable efforts to provide to GE all information that GE reasonably requests
in connection with any such GE Public Filings or that, in the judgment of GE’s legal department, is required to be disclosed therein under any Law. The
Company agrees to use commercially reasonable efforts to provide such information in a timely manner to enable GE, as applicable, to prepare, print and
release such GE Public Filings on such date as GE shall determine. If and to the extent reasonably requested by GE, the Company shall diligently and
promptly review all drafts of such GE Public Filings and prepare in a diligent and timely fashion any portion of such GE Public Filing pertaining to the
Company or its Subsidiaries. Prior to any printing or public release of any GE Public Filing, an appropriate executive officer of the Company, shall, if
requested by GE, confirm to the best of such officer’s knowledge that the information provided by the Company relating to the Company Group in such GE
Public Filing is accurate, true and correct in all material respects. Unless required by Law or GAAP or interpretations thereof, without the prior consent of GE,
the Company shall not publicly release any financial or other information that conflicts with the information with respect to the Company, any Affiliate of
the Company or the Company Group that is provided by the Company for any GE Public Filing.

 
5.3              Other Financial Reporting Matters.
 
(a)                Maintenance of Books and Records. The Company shall, and shall cause each of its consolidated Subsidiaries to, (i) make and keep

books, records and accounts, which, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company and such
Subsidiaries; (ii) devise and maintain a system of internal accounting controls sufficient to provide reasonable assurances that: (x) transactions are executed
in accordance with management’s general or specific authorization; (y) transactions are recorded as necessary (1) to permit preparation of financial statements
in conformity with GAAP or any other criteria applicable to such statements and (2) to maintain accountability for assets; and
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(z) access to assets is permitted only in accordance with management’s general or specific authorization; and (iii) comply with the provisions of Section 404
of the Sarbanes-Oxley Act of 2002, so long as in effect.

 
(b)               Fiscal Year. The Company shall, and shall cause each of its consolidated Subsidiaries to, maintain a fiscal year which commences on

January 1 and ends on December 31 of each calendar year; provided that, if on the date hereof any consolidated Subsidiary of the Company has a fiscal year
which ends on a date other than December 31, the Company shall use its reasonable best efforts to cause such Subsidiary to change its fiscal year to one
which ends on December 31 if such change is reasonably practicable.

 
(c)                Other Financial Information. Notwithstanding the occurrence of the Trigger Date, for so long as members of the GE Group beneficially

own at least 10% of the voting power of the outstanding shares of Company Common Stock on any date during the applicable fiscal year, the Company shall
use commercially reasonable efforts to provide to GE upon reasonable request of GE such other financial information and analyses of the Company and its
Subsidiaries that may be necessary, by virtue of its equity ownership in the Company, for any member of the GE Group to (1) comply with applicable
financial reporting requirements or its customary financial reporting practices or (2) respond in a timely manner to any reasonable requests for information
regarding the Company and its Subsidiaries received by GE from investors or financial analysts; provided, however, that neither GE nor any member of the
GE Group shall disclose any material, non-public information of the Company except pursuant to policies and procedures mutually agreed upon by GE and
the Company for the disclosure of such information and except as required by applicable Law. In connection therewith, the Company shall also permit GE,
the GE Auditors and other Representatives of GE to discuss the affairs, finances and accounts of any member of the Company Group with the officers of the
Company and the Company Auditors, all at such times and as often as GE may reasonably request upon reasonable notice during normal business hours.

 
(d)               Public Information and SEC Reports. The Company and each of its Subsidiaries that files information with the SEC shall use

commercially reasonable efforts to timely file and cooperate with GE in preparing reports, notices and proxy and information statements to be sent or made
available by the Company or such Subsidiaries to their security holders, all regular, periodic and other reports filed under Sections 13, 14 and 15 of the
Exchange Act by the Company or such Subsidiaries and all registration statements and prospectuses to be filed by the Company or such Subsidiaries with the
SEC or any securities exchange pursuant to the listed company manual (or similar requirements) of such exchange (collectively, “Company Public
Documents”) and deliver to GE (to the attention of its senior securities counsel), no later than the date the same are printed for distribution to its shareholders,
sent to its shareholders or filed with the SEC, whichever is earliest, final copies of all Company Public Documents (except to the extent publicly available via
the SEC’s EDGAR system). Upon reasonable advance notice from GE of its planned filing date for any given period (including reasonable notice of any
changes to such date), the Company shall use commercially reasonable efforts to file (x) its Quarterly Report on Form 10-Q with the SEC on or about the same
day as GE’s planned filing date with the SEC for its quarterly reports for the corresponding period and (y) its Annual Report on Form 10-K with the SEC on or
about the same day as GE’s planned filing date with the SEC for its annual reports for the corresponding period; provided, that in no event shall the Company
file

 

19



 

such report for any given period prior to GE’s filing of its own such report for the corresponding period, unless the Company is so required by Law. The
Parties shall cooperate in preparing all press releases and other statements to be made available by the Company or any of its Subsidiaries to the public,
including information concerning material developments in the business, properties, results of operations, financial condition or prospects of the Company or
any of its Subsidiaries. GE shall have the right to review, reasonably in advance of public release or release to financial analysts or investors (1) all press
releases and other statements to be made available by the Company or any of its Subsidiaries to the public that relate to financial or accounting matters and
(2) all reports and other information prepared by the Company or any of its Subsidiaries for release to financial analysts or investors; provided, however, that
neither GE nor any member of the GE Group shall disclose any material, non-public information of the Company except pursuant to policies and procedures
mutually agreed upon by GE and the Company for the disclosure of such information and except as required by applicable Law; provided, further, that
notwithstanding anything in this Article V to the contrary, after the Trigger Date, for so long as members of the GE Group beneficially own at least 10% of the
outstanding shares of Company Common Stock on any date during the applicable fiscal year, GE shall have the right to review such press releases, public
statements, reports and other information in advance if necessary, by virtue of its equity ownership in the Company, for any member of the GE Group to
(1) comply with applicable financial reporting requirements or its customary financial reporting practices or (2) respond to any reasonable requests for
information regarding the Company and its Subsidiaries received by GE from investors or financial analysts. No press release, report, registration, information
or proxy statement, prospectus or other document which refers, or contains information with respect, to any member of the GE Group shall be filed with the
SEC or otherwise made public or released to any financial analyst or investor by the Company or any of its Subsidiaries without the prior written consent of
GE (which consent shall not be unreasonably withheld, conditioned or delayed) with respect to those portions of such document that contain information
with respect to any member of the GE Group, except as may be required by Law (in such cases the Company shall use its reasonable best efforts to notify the
relevant member of the GE Group and to obtain such member’s consent before making such a filing with the SEC or otherwise making any such information
public).

 
(e)                Meetings with Financial Analysts. The Company shall notify GE reasonably in advance of the date of all scheduled meetings and

conference calls to be held between the Company and members of the investment community (including any financial analysts), and of any conferences to be
attended by management of the Company with members of the investment community, and shall consult with GE as to the appropriate timing for all such
meetings, calls and conferences. The Company shall not schedule such meeting or call or attend such conference on any date to which GE reasonably objects.
The foregoing shall not require the Company to notify GE of one-on-one discussions between management of the Company and members of the investment
community (including any financial analysts).

 
(f)                Meetings with Ratings Agencies. The Company shall notify GE reasonably in advance of the date of all scheduled meetings and

conference calls to be held between the Company and members of the Ratings Agencies, and shall consult with GE as to the appropriate timing for all such
meetings, calls and conferences. The Company shall not schedule such meeting or call or attend such conference on any date to which GE reasonably objects.
The
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foregoing shall not require the Company to notify GE of one-on-one discussions between management of the Company and members of the Ratings
Agencies.

 
(g)               Earnings Releases. GE agrees that, unless required by Law (and subject to the last sentence of this paragraph) or unless the Company shall

have consented thereto, no member of the GE Group will publicly release any quarterly, annual or other financial information of the Company or any of its
Subsidiaries (“Company Information”) delivered to GE pursuant to this Article V prior to the time that GE publicly releases financial information of GE, for
the relevant period. GE will consult with the Company on the timing of their annual and quarterly earnings releases and GE and the Company will give each
other an opportunity to review the information therein relating to the Company and its Subsidiaries and to comment thereon; provided, that GE shall have
the sole right to determine the timing of all such releases if GE and the Company disagree. Upon reasonable advance notice from GE, the Company shall use
commercially reasonable efforts to publicly release its financial results for each annual and quarterly period on the day of GE’s earnings release within a
reasonable time following GE’s release. If any member of the GE Group is required by Law to publicly release such Company Information prior to the public
release of GE’s financial information, GE will give the Company notice of such release of Company Information as soon as practicable but no later than two
(2) days prior to such release of Company Information.

 
(h)               GE Annual Statements.
 

(i)                 Coordination of Auditors’ Opinions . The Company will use its commercially reasonable efforts to enable its independent
certified public accountants (the “Company Auditors”) to complete their audit such that they will date their opinion on the Company’s audited
annual financial statements on the same date that GE’s independent certified public accountants (the “GE Auditors”) date their opinion on the GE
Annual Statements, and to enable GE to meet its timetable for the printing, filing and public dissemination of the GE Annual Statements.

 
(ii)               Access to Personnel and Working Papers. The Company will request the Company Auditors to make available to the GE

Auditors both the personnel who performed or are performing the annual audit of the Company and, consistent with customary professional practice
and courtesy of such auditors with respect to the furnishing of work papers, work papers related to the annual audit of the Company, in all cases
within a reasonable time before the Company Auditors’ opinion date, so that the GE Auditors are able to perform the procedures they consider
necessary to take responsibility for the work of the Company Auditors as it relates to the GE Auditors’ report on the GE Annual Statements, all
within sufficient time to enable GE to meet its timetable for the printing, filing and public dissemination of the GE Annual Statements. If the GE
Auditors identify, in any management letter or other correspondence in connection with the annual audit of GE, any issue with the accounting
principles, any proposed adjustment or any similar area of concern with respect to the Company Group, GE shall promptly inform the Company and
provide the Company with an excerpt of the applicable portions of such management letter or correspondence.
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(i)                 Internal Auditors. The Company shall provide GE, the GE Auditors or other Representatives of GE reasonable access upon reasonable
notice during normal business hours to the Company’s and its Subsidiaries’ books and records so that GE may conduct reasonable audits relating to the
financial statements provided by the Company pursuant to this Article V, as well as to the internal accounting controls and operations of the Company and
its Subsidiaries.

 
(j)                 Accounting Estimates and Principles. The Company will give GE reasonable notice of any proposed material change in accounting

estimates or material changes in accounting principles from those in effect with respect to the Company Group, and will give GE notice immediately
following adoption of any such changes that are mandated or required by the SEC, the Financial Accounting Standards Board or the Public Company
Accounting Oversight Board. In connection therewith, the Company will consult with GE, and, if requested by GE, the Company will consult with the GE
Auditors with respect thereto. As to material changes in accounting principles that could affect any member of the GE Group, the Company will not make any
such changes without GE’s prior written consent (which consent will not be unreasonably withheld, conditioned or delayed), excluding changes that are
mandated or required by the SEC, the Financial Accounting Standards Board or the Public Company Accounting Oversight Board, if such a change would be
sufficiently material to be required to be disclosed in the Company’s financial statements as filed with the SEC or otherwise publicly disclosed therein. If GE
so requests, the Company will be required to obtain the concurrence of the Company Auditors as to such material change prior to its implementation. GE will
use its reasonable best efforts to promptly respond to any request by the Company to make a change in accounting principles and, in any event, in sufficient
time to enable the Company to comply with its obligations under Section 5.1.

 
(k)               Management Certification. The Company’s chief executive officer and the Company’s chief financial or accounting officer shall submit

quarterly representations (with such changes thereto prescribed by GE consistent with representations furnished to GE by other business units of GE or as
otherwise required by changes to applicable Law or stock exchange requirements) attesting to the accuracy and completeness of the financial and accounting
records referred to therein in all material respects and the establishment and maintenance of disclosure controls and procedures and internal control over
financial reporting.

 
(l)                 Operating Review Process. The Company shall conduct its strategic and operational review process on a schedule that is consistent with

that of GE’s. GE acknowledges that, as a supplement to the information furnished by the Company to GE pursuant to Section 5.1, GE shall conduct its
strategic and operational reviews of the Company through participation in meetings or other activities of the Company Board by the members of the
Company Board that are designated for nomination by GE. To facilitate GE’s participation in the process in this manner, the Company shall hold all of its
regularly scheduled board meetings at which its strategic and operational reviews are discussed within a time frame consistent with GE’s strategic and
operational review process. GE shall make a good faith attempt to conduct all other reviews of the Company’s operations, affairs, finances or results (other
than those required to comply with applicable financial reporting requirements or its customary financial reporting practices) through participation in
meetings or other activities of the Company Board by the members of the Company Board that are designated for nomination by GE. In connection with
strategic, operational or other reviews, relevant GE personnel other than the members of the
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Company Board designated for nomination by GE may participate at GE’s invitation. GE will notify the Company in advance of any such additional
attendees.

 
(m)             Accountants’ Reports. The Company agrees that, notwithstanding the occurrence of the Trigger Date, for so long as members of the GE

Group beneficially own at least 10% of the outstanding shares of Company Common Stock on any date during the applicable fiscal year, the Company will
promptly upon receipt of written notice from GE, but in no event later than five (5) Business Days following the receipt thereof, deliver to GE copies of all
reports submitted to the Company or any of its Subsidiaries by their independent certified public accountants, including each report submitted to the
Company or any of its Subsidiaries concerning its accounting practices and systems and any comment letter submitted to management in connection with
their annual audit and all responses by management to such reports and letters.

 
5.4              Exchange of Information. Notwithstanding the occurrence of the Trigger Date, for so long as members of the GE Group beneficially own

at least 10% of the outstanding shares of Company Common Stock on any date during the applicable fiscal year, each of GE and the Company, on behalf of
itself and the other members of its respective Group, agrees to use commercially reasonable efforts to provide, or cause to be provided, to the other, at any
time after the date hereof, as soon as reasonably practicable after written request therefor, any Information in the possession or under the control of such
respective Group which the requesting Party reasonably needs: (i) to comply with reporting, disclosure, filing or other requirements imposed on the
requesting Party or a member of its Group (including under applicable securities or Tax Laws) by a Governmental Entity having jurisdiction over the
requesting Party or such member of its Group; (ii) for use in any other judicial, regulatory, administrative, Tax or other proceeding or in order to satisfy audit,
accounting, claims, regulatory, litigation, Tax or other similar requirements, in each case other than claims or allegations that one Party to this Agreement has
against the other; or (iii) subject to the foregoing clause (ii), to comply with its obligations under this Agreement or any Transaction Document; provided,
however, that in the event that any Party determines that any such provision of Information could be commercially detrimental, violate any Law or
agreement, or waive any attorney-client privilege, the Parties shall take all reasonable measures to permit the compliance with such obligations in a manner
that avoids any such harm or consequence.

 
5.5              Ownership of Information. Any Information owned by one Group that is provided to a requesting Party pursuant to Section 5.4 shall be

deemed to remain the property of the providing Group. Unless specifically set forth herein, nothing contained in this Agreement shall be construed as
granting or conferring rights of license or otherwise in any such Information.

 
5.6              Compensation for Providing Information. In connection with Information exchanged pursuant to Section 5.4 or a party’s obligations

under Section 5.10, the Party requesting Information or performance agrees to reimburse the other Party for the reasonable out-of-pocket costs, if any, of
creating, gathering and copying such Information or otherwise performing, to the extent that such costs are incurred for the benefit of the requesting Party.
Except as may be otherwise specifically provided elsewhere in this Agreement, or in any other agreement between the Parties, such costs shall be computed in
accordance with the providing Party’s standard methodology and procedures.
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5.7              Record Retention. To facilitate the possible exchange of Information pursuant to this Article V and other provisions of this Agreement,
GE and the Company agree to use their reasonable best efforts to retain all Information in their respective possession or control in accordance with the
policies of GE as in effect on the date hereof, to the extent such policies are communicated in writing to the Company reasonably in advance, or such other
policies as may be reasonably adopted by the appropriate Party after the date hereof. Neither Party will destroy, or permit any of its Subsidiaries to destroy,
any Information which the other Party may have the right to obtain pursuant to this Agreement prior to the fifth anniversary of the date hereof without first
using its reasonable efforts to notify the other Party of the proposed destruction and giving the other Party the opportunity to take possession of such
Information prior to such destruction; provided, however, that in the case of any Information relating to Taxes or employee benefits, such period shall be
extended to the expiration of the applicable statute of limitations (giving effect to any extensions thereof); provided further, however, no Party will destroy,
or permit any of its Subsidiaries to destroy, any Information required to be retained by applicable Law.

 
5.8              Liability. No Party shall have any liability to any other Party in the event that any Information exchanged or provided pursuant to this

Agreement which is an estimate or forecast, or which is based on an estimate or forecast, is found to be inaccurate in the absence of willful misconduct by the
Party providing such Information. No Party shall have any liability to any other Party if any Information is destroyed after reasonable best efforts by such
Party to comply with the provisions of Section 5.7.

 
5.9              Other Agreements Providing for Exchange of Information.
 
(a)                The rights and obligations granted under this Article V are subject to any specific limitations, qualifications or additional provisions on

the sharing, exchange, retention or confidential treatment of Information set forth in any Transaction Document.
 
(b)               Following the Trigger Date, in the event any Information provided by one Group to the other (other than Information provided pursuant

to Section 5.7) is no longer needed for the purposes contemplated by any other Transaction Document or is no longer required to be retained by applicable
Law, the receiving Party will promptly after request of the other Party either return to the other Party all Information in a tangible form (including all copies
thereof and all notes, extracts or summaries based thereon) or certify to the other Party that it has destroyed such Information (and such copies thereof and
such notes, extracts or summaries based thereon).

 
5.10          Production of Witnesses; Records; Cooperation.
 
(a)                Except in the case of an adversarial Action by one Party against another Party, each of GE and the Company shall use its reasonable

efforts to make available to each other Party, upon written request, the former, current and future directors, officers, employees, other personnel and agents of
the members of its respective Group as witnesses and any books, records or other documents within its control or which it otherwise has the ability to make
available, to the extent that any such person (giving consideration to business demands of such directors, officers, employees, other personnel and agents) or
books, records or other documents may reasonably be required in connection with any Action in which the requesting Party may from time to time be
involved, regardless of whether such Action is a matter with respect to which
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indemnification may be sought under the Transaction Documents. The requesting Party shall bear all costs and expenses in connection therewith.
 
(b)               Without limiting the foregoing, GE and the Company shall cooperate and consult to the extent reasonably necessary with respect to any

Actions.
 
(c)                Without limiting any provision of this Section 5.10, each of GE and the Company agrees to cooperate, and to cause each member of its

respective Group to cooperate, with each other in the defense of any infringement or similar claim with respect to any intellectual property and shall not
claim to acknowledge, or permit any member of its respective Group to claim to acknowledge, the validity or infringing use of any intellectual property of a
third Person in a manner that would hamper or undermine the defense of such infringement or similar claim except as required by Law.

 
(d)               The obligation of GE and the Company to provide witnesses pursuant to this Section 5.10 is intended to be interpreted in a manner so as

to facilitate cooperation and shall include the obligation to provide as witnesses officers without regard to whether the witness or the employer of the witness
could assert a possible business conflict (subject to the exception set forth in the first sentence of Section 5.10(a)).

 
(e)                In connection with any matter contemplated by this Section 5.10, GE and the Company will enter into a mutually acceptable joint

defense agreement so as to maintain to the extent practicable any applicable attorney-client privilege, work product immunity or other applicable privileges
or immunities of any member of any Group.

 
5.11          Privilege. The provision of any information pursuant to this Article V shall not be deemed a waiver of any privilege, including privileges

arising under or related to the attorney-client privilege or any other applicable privilege (a “Privilege”). Neither the Company or any member of the Company
Group nor GE or any member of the GE Group will be required to provide any information pursuant to this Article V if the provision of such information
would serve as a waiver of any Privilege afforded such information.

 
ARTICLE VI

DISPUTE RESOLUTION
 

6.1              General Provisions.
 
(a)                Any dispute, controversy or claim arising out of, in connection with, or relating to this Agreement, or the validity, interpretation, breach

or termination thereof (a “Dispute”), shall be resolved in accordance with the procedures set forth in this Article VI, which shall be the sole and exclusive
procedures for the resolution of any such Dispute unless otherwise specified below.

 
(b)               Commencing with a request contemplated by Section 6.2, all communications between the Parties or their Representatives in connection

with the attempted resolution of any Dispute shall be deemed to have been delivered in furtherance of a Dispute settlement and shall
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be exempt from discovery and production, and shall not be admissible in evidence for any reason (whether as an admission or otherwise), in any proceeding
for the resolution of the Dispute.

 
(c)                Except as provided in Section 6.1(f) in connection with any Dispute, the Parties expressly waive and forego any right to trial by jury.
 
(d)               The specific procedures set forth below, including but not limited to the time limits referenced therein, may be modified by agreement of

the Parties in writing.
 
(e)                All applicable statutes of limitations and defenses based upon the passage of time shall be tolled while the procedures specified in this

Article VI are pending. The Parties will take such action, if any, required to effectuate such tolling.
 
(f)                The Parties hereby irrevocably submit to the exclusive jurisdiction of the Court of Chancery of the State of Delaware or, if such court

lacks subject matter jurisdiction, any other state court or federal court having subject matter jurisdiction located within the State of Delaware in connection
with any such Dispute, and each Party hereby irrevocably agrees that all claims in respect of any such Dispute or any suit, action or proceeding related thereto
may be heard and determined in such courts. The Parties hereby irrevocably waive, to the fullest extent permitted by applicable Law, any objection that they
may now or hereafter have to the laying of venue of any such Dispute brought in such courts or any defense of inconvenient forum for the maintenance of
such dispute. Each of the Parties agrees that a judgment in any such Dispute may be enforced in other jurisdictions by suit, on the judgment or in any other
manner provided by Law.

 
(g)               To the extent a Dispute under this Agreement is not resolved pursuant to Section 6.2 herein; a Party may bring such a Dispute in court in

accordance with Section 6.1(f) of this Agreement.
 
6.2              Consideration by Senior Executive and Conflicts Committee.
 
(a)                The Parties shall attempt in good faith to resolve any Dispute by negotiation between the CEO of GE, on the one hand, and the Conflicts

Committee, on the other hand. Either Party may initiate the negotiation process by providing a written notice to the other (the “Initial Notice”). Fifteen (15)
days after delivery of the Initial Notice, the receiving Party shall submit to the other a written response (the “Response”). The Initial Notice and the Response
shall include (i) a statement of the Dispute and of each Party’s position and (ii) the name and title of any person that will represent that Party and of any other
person who will accompany such person. Such meeting may be in person or by telephone within ten (10) Business Days of the date of the Response to seek a
resolution of the Dispute.

 
6.3              Attorneys’ Fees and Costs. Each Party will bear its own attorneys’ fees and costs incurred in connection with the resolution of any Dispute

in accordance with this Article VI.
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ARTICLE VII

MISCELLANEOUS
 

7.1              Corporate Power; Fiduciary Duty.
 
(a)                GE represents on behalf of itself and the Company represents on behalf of itself, as follows:
 

(i)                 each such Person has the requisite corporate or other power and authority and has taken all corporate or other action necessary
in order to execute, deliver and perform this Agreement and to consummate the transactions contemplated hereby; and

 
(ii)               this Agreement has been duly executed and delivered by it and constitutes a valid and binding agreement of it enforceable in

accordance with the terms thereof.
 

(b)               Notwithstanding any provision of this Agreement, none of GE or the Company shall be required to take or omit to take any act that
would violate its fiduciary duties to any minority stockholders of the Company or any non-wholly-owned Subsidiary of GE or the Company, as the case may
be (it being understood that directors’ qualifying shares or similar interests will be disregarded for purposes of determining whether a Subsidiary is wholly
owned).

 
7.2              Governing Law. This Agreement 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, except under Article III, to the extent the substantive Laws of the State of Delaware apply.

 
7.3              Force Majeure. No Party (or any Person acting on its behalf) shall have any liability or responsibility for failure to fulfill any obligation

(other than a payment obligation) under this Agreement so long as and to the extent to which the fulfillment of such obligation is prevented, frustrated,
hindered or delayed as a consequence of circumstances of Force Majeure. A Party claiming the benefit of this provision shall, as soon as reasonably
practicable after the occurrence of any such event: (i) notify the other Parties of the nature and extent of any such Force Majeure condition and (ii) use due
diligence to remove any such causes and resume performance under this Agreement as soon as feasible.

 
7.4              Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and, in the

case of delivery in person or by overnight mail, shall be deemed to have been duly given upon receipt) by delivery in person or overnight mail to the
respective parties or delivery by electronic mail transmission (providing confirmation of transmission) to the respective Parties. Any notice sent by electronic
mail transmission shall be deemed to have been given and received at the time of confirmation of transmission. Any notice sent by electronic mail
transmission shall be followed reasonably promptly with a copy delivered by overnight mail. All notices, requests, claims, demands and other
communications hereunder shall be addressed as follows, or to such other address or email address for a Party as shall be specified in a notice given in
accordance with this Section 7.4:
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If to GE, to:
 
General Electric Company
41 Farnsworth Street
Boston, Massachusetts 02210
Attention: James M. Waterbury
Email: jim.waterbury@ge.com
  
with a copy to (which shall not constitute notice):
 
GE O&G
The Ark, 201 Talgarth Road
London, United Kingdom W6 8BJ
Attention: John Keffer
Email: john.keffer@ge.com

 
If to the Company, to:

 
[Newco]
[Address]
[Address]
Attention: [●]
Email: [●]

 
7.5              Severability. If any provision of this Agreement shall be held to be illegal, invalid or unenforceable under any applicable Law, then such

contravention or invalidity shall not invalidate the entire Agreement. 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 Agreement shall be construed as if not
containing the provision held to be invalid, and the rights and obligations of the Parties shall be construed and enforced accordingly.

 
7.6              Entire Agreement. This Agreement (including the annexes, exhibits and letters hereto) and the Transaction Documents constitute the

entire agreement, and supersede all other prior agreements and understandings (both written and oral), among the Parties with respect to the subject matter
hereof and thereof.

 
7.7              Assignment; No Third-Party Beneficiaries. This Agreement shall not be assigned by any Party without the prior written consent of the

other Party. This Agreement is for the sole benefit of the Parties to this Agreement and the members of their respective Group and their permitted successors
and assigns, including any Permitted Transferee (as defined in the Newco LLC Agreement) and nothing in this Agreement, express or implied, is intended to
or shall confer upon any other Person or entity (other than the Conflicts Committee pursuant to Section  7.8 or Section 7.12) any legal or equitable right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement.
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7.8              Amendment; Waiver. No provision of this Agreement may be amended or modified except by a written instrument signed by all the
Parties to such agreement; provided that any material amendment or modification of this Agreement shall require the prior written approval of the Conflicts
Committee. Either Party may, in its sole discretion, waive any and all rights granted to it in this Agreement; provided, that no waiver by any Party of any
provision hereof shall be effective unless explicitly set forth in writing and executed by the Party so waiving; provided, further, that any material waiver of
any or all of the Company’s rights granted under this Agreement shall require the prior written approval of the Conflicts Committee. The waiver by any Party
of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any other subsequent breach.

 
7.9              Interpretations. When a reference is made in this Agreement to an Article, Section or Schedule, such reference shall be to an Article,

Section or Schedule to this Agreement unless otherwise indicated. The words “include,” “includes” and “including” when used herein shall be deemed in
each case to be followed by the words “without limitation.” Any references in this Agreement to “the date hereof” refers to the date of execution of this
Agreement. The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. References to “this Agreement,” “hereof,” “herein,” and “hereunder” refer to this Agreement as a whole and not to any
particular provision of this Agreement and include any schedules, annexes, exhibits or other attachments to this Agreement. The word “or” shall be deemed
to mean “and/or.” All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered
pursuant hereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such
terms and to the masculine as well as to the feminine and neuter genders of such term. Any agreement, instrument or statute defined or referred to herein or in
any agreement or instrument that is referred to herein means such agreement, instrument or statute as from time to time amended, modified or supplemented,
including (in the case of agreements or instruments) by waiver or consent and (in the case of statutes) by succession of comparable successor statutes and
references to all attachments thereto and instruments incorporated therein. References to a Person are also to its permitted successors and assigns. The Parties
have participated jointly in the negotiation and drafting of this Agreement with the assistance of counsel and other advisors and, in the event an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the Parties and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement or interim drafts of this Agreement.

 
7.10          Privileged Matters.
 
(a)                Each of the Parties agrees, on its own behalf and on behalf of its directors, officers, employees and Affiliates, that the law firms listed on

Schedule 7.10(a) (the “GE Law Firms”) may serve as counsel to GE and the other members of the GE Group, on the one hand, and the GE O&G Subsidiaries,
on the other hand, in connection with the negotiation, preparation, execution, delivery and performance of this Agreement and the other Transaction
Documents and the consummation of the Transactions, and that, following consummation of the Transactions, the GE Law Firms may serve as counsel to the
GE Group or any director, officer, employee or Affiliate of any member of the GE Group, in connection with
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any litigation, claim or obligation arising out of or relating to this Agreement, the other Transaction Documents or the Transactions notwithstanding such
representation. In connection with any representation expressly permitted pursuant to the prior sentence, the Company hereby irrevocably waives and agrees
not to assert, and agrees to cause the other members of the Company Group to irrevocably waive and not to assert any conflict of interest arising from or in
connection with (i) prior representation of the GE O&G Subsidiaries by the GE Law Firms, and (ii) representation of any member of the GE Group prior to and
after the Closing by the GE Law Firms. As to any privileged attorney-client communications between the GE Law Firms and any GE O&G Subsidiary prior to
the Closing (collectively, the “Privileged Communications”), the Company, together with any of its Affiliates, successors or assigns, agrees that no such party
may use or rely on any of the Privileged Communications in any action against or involving any of the Parties after the Closing.

 
(b)               The Company further agrees, on behalf of itself and on behalf of the other members of the Company Group, that all privileged

communications in any form or format whatsoever between or among the GE Law Firms, on the one hand, and GE, any other member of the GE Group or the
GE O&G Subsidiaries, or any of their respective directors, officers, employees or other representatives, on the other hand, that relate to the negotiation,
documentation and consummation of the Transactions, any alternative transactions to the Transactions presented to or considered by GE, any other member
of the GE Group or the GE O&G Subsidiaries, or any dispute arising under this Agreement or the other Transaction Documents, unless finally adjudicated to
be not privileged by a court of law (collectively, the “Privileged Deal Communications”), shall remain privileged after the Closing and that the Privileged
Deal Communications and the expectation of client confidence relating thereto shall belong solely to GE, shall be controlled by GE, and shall not pass to or
be claimed by the Company or any other member of the Company Group. The Company agrees that it will not, and that it will cause the other members of the
Company Group not to, (i) access or use the Privileged Deal Communications, (ii) seek to have any member of the GE Group waive the attorney-client
privilege or any other privilege, or otherwise assert that the Company or any other member of the Company Group has the right to waive the attorney-client
privilege or other privilege applicable to the Privileged Deal Communications, or (iii) seek to obtain the Privileged Deal Communications or Non-Privileged
Deal Communications (as defined below) from any member of the GE Group or the GE Law Firms.

 
(c)                The Company further agrees, on behalf of itself and on behalf of the other members of the Company Group, that all communications in

any form or format whatsoever between or among any of the GE Law Firms, GE, any other member of the GE Group or the GE O&G Subsidiaries, or any of
their respective directors, officers, employees or other Affiliates or representatives that relate to the negotiation, documentation and consummation of the
Transactions, any alternative transactions to the Transactions presented to or considered by GE, any other member of the GE Group or the GE O&G
Subsidiaries, or any dispute arising under this Agreement and that are not Privileged Deal Communications (collectively, the “ Non-Privileged Deal
Communications”), shall also belong solely to GE, shall be controlled by GE and ownership thereof shall not pass to or be claimed by the Company or any
other member of the GE Group.
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(d)               Notwithstanding the foregoing, in the event that a dispute arises between the Company or any other member of the Company Group, on
the one hand, and a third party other than GE, any other member of the GE Group or their respective Affiliates, on the other hand, then the Company or such
other member of the Company Group may assert the attorney-client privilege to prevent the disclosure of the Privileged Deal Communications to such third
party; provided, however, that to the extent such dispute relates to this Agreement, the other Transaction Documents or the Transactions, none of the
Company or any other member of the Company Group may waive such privilege without the prior written consent of GE. If the Company or any other
member of the Company Group is legally required to access or obtain a copy of all or a portion of the Privileged Deal Communications, then the Company
shall promptly (and, in any event, within three (3) Business Days) notify GE in writing (including by making specific reference to this Section 7.10(d)) so that
GE can, at its sole cost and expense, seek a protective order, and the Company agrees to use commercially reasonable efforts to assist therewith.

 
(e)                This Section 7.10 shall apply mutatis mutandis with respect to the representation by the law firms listed on Schedule 7.10(e) of the

Conflicts Committee and any member of the Company Group (including BHI) and any successors thereof.
 
7.11          Counterparts; Electronic Transmission of Signatures. This Agreement may be executed in any number of counterparts and by different

Parties 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.

 
7.12          Enforceable by the Conflicts Committee. All of the Company’s and Newco LLC’s rights under this Agreement and the other Transaction

Documents may be enforced by the Conflicts Committee; provided that nothing in this Agreement shall require the Conflicts Committee to act on behalf of,
or enforce any rights of, the Company or Newco LLC. Any recovery in connection with an Action brought by the Conflicts Committee hereunder or
thereunder shall be for the proportionate benefit of all Other Stockholders.

 
[The remainder of this page has been intentionally left blank; the next page is the signature page.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on the date first written above by their respective duly authorized
officers.

 
 GENERAL ELECTRIC COMPANY
    
    
 By:   
  Name:   
  Title:   
    
    
 BEAR NEWCO, INC.
    
    
 By:   
  Name:   
  Title:   

 



 

Exhibit D
 

FORM OF REGISTRATION RIGHTS AGREEMENT
 

This REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of [●], 2017, is entered into between General Electric Company, a New
York corporation (“GE”), and Bear Newco, Inc., a Delaware corporation (“Newco” or the “Company”). Certain terms used in this Agreement are defined in
Section 1.1.

 
W I T N E S S E T H:

 
WHEREAS, pursuant to that certain Transaction Agreement and Plan of Merger, dated as of October 30, 2016, among GE, Baker Hughes

Incorporated, a Delaware corporation (“BHI”), the Company and Bear MergerSub, Inc., a Delaware corporation (“MergerSub”), as amended by that certain
Amendment to Transaction Agreement and Plan of Merger, dated as of March 27, 2017, among GE, BHI, the Company, MergerSub, BHI Newco, Inc., a
Delaware corporation, and Bear MergerSub 2, Inc., a Delaware corporation (as the same may be further amended from time to time, the “Transaction
Agreement”), GE and BHI have agreed to combine GE O&G (as defined in the Transaction Agreement) with BHI and have effected or agreed to effect the
Transactions (as defined herein);

 
WHEREAS, in connection with the Transactions, GE acquired newly issued membership interests in Newco LLC, a Delaware limited liability

company and wholly owned subsidiary of Newco (“Newco LLC”) (the “Membership Interests”), and shares of Newco’s Class B common stock, par value
$0.0001 per share (the “Class B Common Stock”), which Membership Interests, together with shares of Class B Common Stock, are exchangeable on a 1:1
basis for Class A common stock, par value $0.0001 per share, of Newco (the “Class A Common Stock”); and

 
WHEREAS, the Company wishes to grant certain registration rights with respect to the Class A Common Stock or other Registrable Securities held

by GE or any other Holder, on the terms and subject to the conditions set forth herein.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein and other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, GE and Newco, intending to be legally bound, hereby agree as follows:
 

ARTICLE 1
DEFINITIONS

 
1.1              Definitions. Capitalized terms used in this Agreement and not otherwise defined herein shall have the meanings ascribed to such terms in the
Transaction Agreement. The following terms shall have the meanings set forth in this Section 1.1:
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any similar federal statute, and the rules and regulations promulgated by the
SEC thereunder.
 
“Excluded Registration” means a registration under the Securities Act of (i) Registrable Securities pursuant to one or more Demand Registrations pursuant to
Section 2 hereof,
 



 

(ii) securities registered on Form S-8 or any similar successor form, and (iii) securities registered to effect the acquisition of, or combination with, another
Person.
 
“Holder” means (i) GE and (ii) any direct or indirect transferee of GE who shall become a party to this Agreement in accordance with Section 2.9 and has
agreed in writing to be bound by the terms of this Agreement.
 
“Person” or “person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust,
unincorporated organization or government or other agency or political subdivision thereof.
 
“register,” “registered” and “registration” refer to a registration effected by preparing and filing a registration statement in compliance with the Securities Act,
and the declaration or ordering of the effectiveness of such registration statement.
 
“Registrable Securities” means the Class A Common Stock, including any shares thereof issuable upon or issued upon exercise, conversion or exchange of
other securities of Newco or any of its subsidiaries (including Class B Common Stock and Membership Interests) (and, for the avoidance of doubt, each
Holder shall be deemed to hold the Registrable Securities so issuable in respect of such other securities held by such Holder) and any securities issued or
issuable directly or indirectly with respect to, in exchange for, upon the conversion of or in replacement of the Class A Common Stock, whether by way of a
dividend or distribution or stock split or in connection with a combination of shares, recapitalization, merger, consolidation, exchange or other
reorganization, owned by the Holders, whether owned on the date hereof or acquired hereafter; provided, however, that securities that, pursuant to Section
3.1, no longer have registration rights hereunder shall not be considered Registrable Securities.
 
“Requesting Holders” shall mean any Holder(s) requesting to have its (their) Registrable Securities included in any Demand Registration or Shelf
Registration.
 
“SEC” means the Securities and Exchange Commission or any other federal agency at the time administering the Securities Act.
 
“Securities Act” means the Securities Act of 1933, as amended, or any similar federal statute, and the rules and regulations promulgated by the SEC
thereunder.
 
1.2              Other Terms. For purposes of this Agreement, the following terms have the meanings set forth in the section or agreement indicated.
 
Term Section
  
Adverse Effect Section 2.1.5
Advice Section 2.6
Affiliate Transaction Agreement
Agreement Introductory Paragraph
BHI Recitals
Company Introductory Paragraph
Class A Common Stock Recitals
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Term Section
  
Class B Common Stock Recitals
Demand Registration Section 2.1.1(a)
Demanding Shareholders Section 2.1.1(a)
Demand Request Section 2.1.1(a)
FINRA Section 2.7
GE Introductory Paragraph
Inspectors Section 2.5(xiii)
Membership Interests Recitals
Transaction Agreement Recitals
Newco Introductory Paragraph
Piggyback Registration Section 2.2.1
Records Section 2.5(xiii)
Required Filing Date Section 2.1.1(a)
Seller Affiliates Section 2.8.1
Shelf Registration Section 2.1.2
Suspension Notice Section 2.6
 
1.3              Rules of Construction. Unless the context otherwise requires:
 

(1) a term has the meaning assigned to it;
 

(2) “or” is not exclusive;
 

(3) words in the singular include the plural, and words in the plural include the singular;
 

(4) provisions apply to successive events and transactions; and
 

(5) “herein,” “hereof” and other words of similar import refer to this Agreement as a whole and not to any particular Article, Section or other
subdivision.

 
ARTICLE 2

REGISTRATION RIGHTS
 

2.1              Demand Registration.
 

2.1.1        Request for Registration.
 

(a)                Commencing on the date hereof, subject to any restrictions contained in the Stockholders Agreement, any Holder or Holders of
Registrable Securities shall have the right to require the Company to file a registration statement on Form S-1 or S-3 or any other appropriate form
under the Securities Act or Exchange Act for a public offering or the listing or trading of all or part of its or their Registrable Securities (including
any public offering or listing or trading of securities of (i) the Company or (ii) any wholly owned, direct or indirect Subsidiary of GE, in connection
with and subject to the requirements applicable to a Permitted Spin Transaction (as defined in the Newco LLC
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Operating Agreement) (a “Demand Registration”), by delivering to the Company written notice stating that such right is being exercised, naming, if
applicable, the Holders whose Registrable Securities are to be included in such registration (collectively, the “Demanding Shareholders”),
specifying the number of each such Demanding Shareholder’s Registrable Securities to be included in such registration and, subject to Section 2.1.3
hereof, describing the intended method of distribution thereof (a “Demand Request”).

 
(b)               Subject to Section 2.1.6, the Company shall file the registration statement in respect of a Demand Registration as soon as

practicable and, in any event, within forty-five (45) days after receiving a Demand Request (the “Required Filing Date”) and shall use reasonable
best efforts to cause the same to be declared effective by the SEC as promptly as practicable after such filing; provided, however, that:

 
(i)                 the Company shall not be obligated to effect a Demand Registration pursuant to Section 2.1.1(a) within 60 days after

the effective date of a previous Demand Registration, other than a Shelf Registration pursuant to this Article 2; and
 
(ii)               the Company shall not be obligated to effect a Demand Registration pursuant to Section 2.1.1(a) unless the Demand

Request is for a number of Registrable Securities with a market value that is equal to at least $50 million as of the date of such Demand
Request.

 
2.1.2        Shelf Registration. With respect to any Demand Registration, the Requesting Holders may require the Company to effect a registration of

the Registrable Securities under a registration statement pursuant to Rule 415 under the Securities Act (or any successor rule) (a “Shelf Registration”) or any
takedown thereunder.

 
2.1.3        Selection of Underwriters. At the request of a majority of the Requesting Holders, the offering of Registrable Securities pursuant to a

Demand Registration shall be in the form of a “firm commitment” underwritten offering. The Holders of a majority of the Registrable Securities to be
registered in a Demand Registration shall select the investment banking firm or firms to manage the underwritten offering, provided that such selection shall
be subject to the consent of the Company, which consent shall not be unreasonably withheld or delayed. No Holder may participate in any registration
pursuant to Section 2.1.1 unless such Holder (x) agrees to sell such Holder’s Registrable Securities on the basis provided in any underwriting arrangements
described above and (y) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and other documents
reasonably required under the terms of such underwriting arrangements; provided, however, that no such Holder shall be required to make any representations
or warranties in connection with any such registration other than representations and warranties as to (i) such Holder’s ownership of his or its Registrable
Securities to be transferred free and clear of all liens, claims, and encumbrances, (ii) such Holder’s power and authority to effect such transfer, and (iii) such
matters pertaining to compliance with securities laws as may be reasonably requested; provided, further, however, that the obligation of such Holder to
indemnify pursuant to any such underwriting arrangements shall be several, not joint and several, among such Holders selling Registrable Securities, and the
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liability of each such Holder will be in proportion thereto, and provided, further, that such liability will be limited to the net amount received by such Holder
from the sale of his or its Registrable Securities pursuant to such registration.

 
2.1.4        Rights of Nonrequesting Holders. Upon receipt of any Demand Request, the Company shall promptly (but in any event within ten

(10) days) give written notice of such proposed Demand Registration to all other Holders, who shall have the right, exercisable by written notice to the
Company within twenty (20) days of their receipt of the Company’s notice, to elect to include in such Demand Registration such portion of their Registrable
Securities as they may request. All Holders requesting to have their Registrable Securities included in a Demand Registration in accordance with the
preceding sentence shall be deemed to be “Requesting Holders” for purposes of this Section 2.1.

 
2.1.5        Priority on Demand Registrations. No securities to be sold for the account of any Person (including the Company) other than a Requesting

Holder shall be included in a Demand Registration unless the managing underwriter or underwriters shall advise the Requesting Holders that the inclusion of
such securities will not adversely affect the price, timing or distribution of the offering or otherwise adversely affect its success (an “Adverse Effect”).
Furthermore, if the managing underwriter or underwriters shall advise the Requesting Holders that, even after exclusion of all securities of other Persons
pursuant to the immediately preceding sentence, the amount of Registrable Securities proposed to be included in such Demand Registration by Requesting
Holders is sufficiently large to cause an Adverse Effect, the Registrable Securities of the Requesting Holders to be included in such Demand Registration
shall equal the number of shares which the Requesting Holders are so advised can be sold in such offering without an Adverse Effect and such shares shall be
allocated pro rata among the Requesting Holders on the basis of the number of Registrable Securities requested to be included in such registration by each
such Requesting Holder.

 
2.1.6        Deferral of Filing. The Company may defer the filing (but not the preparation) of a registration statement required by Section 2.1 until a

date not later than sixty (60) days after the Required Filing Date and not more than twice and not more than ninety (90) days in the aggregate in any twelve-
month period if (i) the Board of Directors of the Company or a committee of the Board of Directors of the Company determines in good faith that such
registration would be materially detrimental to the Company and its stockholders; provided, that the Board of Directors of the Company or such committee,
as applicable, shall, in making such determination, take into consideration the benefit to the Company of completing such registration and the reduction of
the ownership of Registrable Securities by the Requesting Holder, or (ii) prior to receiving the Demand Request, the Company had determined to effect a
registered underwritten public offering of the Company’s securities for the Company’s account and the Company had taken substantial steps (including, but
not limited to, selecting a managing underwriter for such offering) and is proceeding with reasonable diligence to effect such offering. A deferral of the filing
of a registration statement pursuant to this Section 2.1.6 shall be lifted, and the requested registration statement shall be filed forthwith, if, in the case of a
deferral pursuant to clause (i) of the preceding sentence, the negotiations or other activities are disclosed or terminated, or, in the case of a deferral pursuant to
clause (ii) of the preceding sentence, the proposed registration for the Company’s account is abandoned. In order to defer the filing of a registration statement
pursuant to this Section 2.1.6, the Company shall promptly (but in any
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event within ten (10) days), upon determining to seek such deferral, deliver to each Requesting Holder a certificate signed by an executive officer of the
Company stating that the Company is deferring such filing pursuant to this Section 2.1.6 and a general statement of the reason for such deferral and an
approximation of the anticipated delay. Within twenty (20) days after receiving such certificate, the holders of a majority of the Registrable Securities held
by the Requesting Holders and for which registration was previously requested may withdraw such Demand Request by giving notice to the Company; if
withdrawn, the Demand Request shall be deemed not to have been made for all purposes of this Agreement. The Company may defer the filing of a particular
registration statement pursuant to this Section 2.1.6 only once.
 
2.2              Piggyback Registrations.
 

2.2.1        Right to Piggyback. Each time the Company proposes to register any of its equity securities (other than pursuant to an Excluded
Registration) under the Securities Act for sale to the public (whether for the account of the Company or the account of any securityholder of the Company) (a
“Piggyback Registration”), the Company shall give prompt written notice to each Holder of Registrable Securities (which notice shall be given not less than
ten (10) days prior to the anticipated filing date of the Company’s registration statement), which notice shall offer each such Holder the opportunity to
include any or all of its Registrable Securities in such registration statement, subject to the limitations contained in Section 2.2.2 hereof. Each Holder who
desires to have its Registrable Securities included in such registration statement shall so advise the Company in writing (stating the number of shares desired
to be registered) within ten (10) days after the date of such notice from the Company. Any Holder shall have the right to withdraw such Holder’s request for
inclusion of such Holder’s Registrable Securities in any registration statement pursuant to this Section 2.2.1 by giving written notice to the Company of such
withdrawal. Subject to Section 2.2.2 below, the Company shall include in such registration statement all such Registrable Securities so requested to be
included therein; provided, however, that the Company may at any time withdraw or cease proceeding with any such registration if it shall at the same time
withdraw or cease proceeding with the registration of all other equity securities originally proposed to be registered.

 
2.2.2        Priority on Piggyback Registrations.
 

(a)                If a Piggyback Registration is an underwritten offering and was initiated by the Company, and if the managing underwriter
advises the Company that the inclusion of Registrable Securities requested to be included in the Registration Statement would cause an Adverse
Effect, the Company shall include in such registration statement (i) first, the securities the Company proposes to sell, (ii) second, the Registrable
Securities requested to be included in such registration, pro rata among the Holders of such Registrable Securities on the basis of the number of
Registrable Securities owned by each such Holder, and (iii) third, any other securities requested to be included in such registration, provided that if
such other securities have been requested to be included pursuant to a registration rights agreement, then such securities would be included as set
forth in (ii) above. If as a result of the provisions of this Section 2.2.2(a) any Holder shall not be entitled to include all Registrable Securities in a
registration that such Holder has requested to be so included, such Holder may withdraw such Holder’s request to include Registrable Securities in
such registration statement.
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(b)               If a Piggyback Registration is an underwritten offering and was initiated by a security holder of the Company, and if the
managing underwriter advises the Company that the inclusion of Registrable Securities requested to be included in the Registration Statement
would cause an Adverse Effect, the Company shall include in such registration statement (i) first, the securities requested to be included therein by
the security holders requesting such registration and the Registrable Securities requested to be included in such registration, pro rata among the
holders of such securities on the basis of the number of securities owned by each such holder, and (ii) second, any other securities requested to be
included in such registration (including securities to be sold for the account of the Company). If as a result of the provisions of this Section 2.2.2(b)
any Holder shall not be entitled to include all Registrable Securities in a registration that such Holder has requested to be so included, such Holder
may withdraw such Holder’s request to include Registrable Securities in such registration statement.

 
(c)                No Holder may participate in any registration statement in respect of a Piggyback Registration hereunder unless such Holder

(x) agrees to sell such Holder’s Registrable Securities on the basis provided in any underwriting arrangements approved by the Company and
(y) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and other documents, each in customary
form, reasonably required under the terms of such underwriting arrangements; provided, however, that no such Holder shall be required to make any
representations or warranties in connection with any such registration other than representations and warranties as to (i) such Holder’s ownership of
his or its Registrable Securities to be sold or transferred free and clear of all liens, claims, and encumbrances, (ii) such Holder’s power and authority
to effect such transfer, and (iii) such matters pertaining to compliance with securities laws as may be reasonably requested; provided, further,
however, that the obligation of such Holder to indemnify pursuant to any such underwriting arrangements shall be several, not joint and several,
among such Holders selling Registrable Securities, and the liability of each such Holder will be in proportion to, and provided, further, that such
liability will be limited to, the net amount received by such Holder from the sale of his or its Registrable Securities pursuant to such registration.

 
2.3              SEC Form S-3. The Company shall use its reasonable best efforts to cause Demand Registrations to be registered on Form S-3 (or any successor
form) once the Company becomes eligible to use Form S-3, and if the Company is not then eligible under the Securities Act to use Form S-3, Demand
Registrations shall be registered on the form for which the Company then qualifies. The Company shall use its reasonable best efforts to become eligible to
use Form S-3 (including if applicable an automatic shelf registration statement) and, after becoming eligible to use Form S-3, shall use its reasonable best
efforts to remain so eligible.
 
2.4              Holdback Agreements.
 

(a)                The Company shall not effect any public sale or distribution of its equity securities, or any securities convertible into or
exchangeable or exercisable for such securities, during the seven days prior to and during the 90-day period beginning on the effective date of any
registration statement in connection with a Demand Registration (other than a Shelf Registration), or in the case of a Shelf Registration, the filing of
any
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prospectus relating to the offer and sale of Registrable Securities, or a Piggyback Registration, except pursuant to any registrations on Form S-4 or
Form S-8 or any successor form or unless the underwriters managing any such public offering otherwise agree.

 
(b)               If any Holder of Registrable Securities notifies the Company in writing that it intends to effect an underwritten sale registered

pursuant to a Shelf Registration pursuant to Article 2 hereof, the Company shall not effect any public sale or distribution of its equity securities, or
any securities convertible into or exchangeable or exercisable for its equity securities, during the seven days prior to and during the 90-day period
beginning on the pricing date for such underwritten offering, except pursuant to registrations on Form S-4 or Form S-8 or any successor form or
unless the underwriters managing any such public offering otherwise agree.

 
(c)                Each Holder agrees, in the event of an underwritten offering by the Company (whether for the account of the Company or

otherwise), not to offer, sell, contract to sell or otherwise dispose of any Registrable Securities, or any securities convertible into or exchangeable or
exercisable for such securities, including any sale pursuant to Rule 144 under the Securities Act (except as part of such underwritten offering),
during the seven days prior to, and during the 90-day period (or such lesser period as the lead or managing underwriters may require) beginning on
the effective date of the registration statement for such underwritten offering (or, in the case of an offering pursuant to an effective shelf registration
statement pursuant to Rule 415, the pricing date for such underwritten offering).

 
2.5              Registration Procedures. Whenever any Holder has requested that any Registrable Securities be registered pursuant to this Agreement, the
Company will use its reasonable best efforts to effect the registration and the sale of such Registrable Securities in accordance with the intended method of
disposition thereof as promptly as is practicable, and pursuant thereto the Company will as expeditiously as possible:
 

(i) prepare and file with the SEC, pursuant to Section 2.1.1(a) with respect to any Demand Registration, a registration statement on any
appropriate form under the Securities Act with respect to such Registrable Securities and use its reasonable best efforts to cause such
registration statement to become effective, provided that as far in advance as practicable before filing such registration statement or any
amendment thereto, the Company will furnish to the selling Holders copies of reasonably complete drafts of all such documents prepared to
be filed (including exhibits), and any such Holder shall have the opportunity to object to any information contained therein and the
Company will make corrections reasonably requested by such Holder with respect to such information prior to filing any such registration
statement or amendment;

 
(ii) except in the case of a Shelf Registration, prepare and file with the SEC such amendments, post-effective amendments, and supplements to

such registration statement and the prospectus used in connection therewith as may be necessary to keep such registration statement
effective for a period of not less than one
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hundred eighty (180) days (or such lesser period as is necessary for the underwriters in an underwritten offering to sell unsold allotments)
and comply with the provisions of the Securities Act with respect to the disposition of all securities covered by such registration statement
during such period in accordance with the intended methods of disposition by the sellers thereof set forth in such registration statement;
 

(iii) in the case of a Shelf Registration, prepare and file with the SEC such amendments and supplements to such registration statement and the
prospectus used in connection therewith as may be necessary to keep such registration statement effective (including the filing of a new
registration statement upon the expiration of a prior one) and to comply with the provisions of the Securities Act with respect to the
disposition of all Registrable Securities subject thereto until the date on which all the Registrable Securities subject thereto have been sold
pursuant to such registration statement;

 
(iv) furnish to each seller of Registrable Securities and the underwriters of the securities being registered such number of copies of such

registration statement, each amendment and supplement thereto, the prospectus included in such registration statement (including each
preliminary prospectus), any prospectus supplement, any documents incorporated by reference therein and such other documents as such
seller or underwriters may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such seller or the
sale of such securities by such underwriters (it being understood that, subject to Section 2.6 and the requirements of the Securities Act and
applicable state securities laws, the Company consents to the use of the prospectus and any amendment or supplement thereto by each
seller and the underwriters in connection with the offering and sale of the Registrable Securities covered by the registration statement of
which such prospectus, amendment or supplement is a part);

 
(v) use its reasonable best efforts to register or qualify such Registrable Securities under such other securities or “blue sky” laws of such

jurisdictions as the managing underwriter reasonably requests (or, in the event the registration statement does not relate to an underwritten
offering, as the holders of a majority of such Registrable Securities may reasonably request); use its reasonable best efforts to keep each
such registration or qualification (or exemption therefrom) effective during the period in which such registration statement is required to be
kept effective; and do any and all other acts and things which may be reasonably necessary or advisable to enable each seller to
consummate the disposition of the Registrable Securities owned by such seller in such jurisdictions (provided, however, that the Company
will not be required to (A) qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify but for
this subparagraph or (B) consent to general service of process in any such jurisdiction);
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(vi) promptly notify each seller and each underwriter and (if requested by any such Person) confirm such notice in writing (A) when a prospectus
or any prospectus supplement or post-effective amendment has been filed and, with respect to a registration statement or any post-effective
amendment, when the same has become effective, (B) of the issuance by any state securities or other regulatory authority of any order
suspending the qualification or exemption from qualification of any of the Registrable Securities under state securities or “blue sky” laws
or the initiation of any proceedings for that purpose, and (C) of the happening of any event which makes any statement made in a
registration statement or related prospectus untrue or which requires the making of any changes in such registration statement, prospectus or
documents so that they will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary to make the statements therein not misleading, and, as promptly as practicable thereafter, prepare and file with the SEC and
furnish a supplement or amendment to such prospectus so that, as thereafter deliverable to the purchasers of such Registrable Securities,
such prospectus will not contain any untrue statement of a material fact or omit a material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading;

 
(vii) permit any selling Holder which, in such Holder’s sole and exclusive judgment, might reasonably be deemed to be an underwriter or a

controlling person of the Company, to participate in the preparation of such registration or comparable statement and to require the
insertion therein of material, furnished to the Company in writing, which in the reasonable judgment of such Holder and its counsel should
be included;

 
(viii) make reasonably available members of management of the Company, as selected by the Holders of a majority of the Registrable Securities

included in such registration, for assistance in the selling effort relating to the Registrable Securities covered by such registration,
including, but not limited to, the participation of such members of the Company’s management in road show presentations;

 
(ix) otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the SEC, including the Securities Act and the

Exchange Act and the rules and regulations promulgated thereunder, and make generally available to the Company’s securityholders an
earnings statement satisfying the provisions of Section 11(a) of the Securities Act no later than thirty (30) days after the end of the twelve
(12) month period beginning with the first day of the Company’s first fiscal quarter commencing after the effective date of a registration
statement, which earnings statement shall cover said twelve (12) month period, and which requirement will be deemed to be satisfied if the
Company timely files complete and accurate information on Forms 10-Q, 10-K and 8-K under the Exchange Act and otherwise complies
with Rule 158 under the Securities Act;
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(x) if requested by the managing underwriter or any seller promptly incorporate in a prospectus supplement or post-effective amendment such
information as the managing underwriter or any seller reasonably requests to be included therein, including, without limitation, with
respect to the Registrable Securities being sold by such seller, the purchase price being paid therefor by the underwriters and with respect to
any other terms of the underwritten offering of the Registrable Securities to be sold in such offering, and promptly make all required filings
of such prospectus supplement or post-effective amendment;

 
(xi) as promptly as practicable after filing with the SEC of any document which is incorporated by reference into a registration statement (in the

form in which it was incorporated), deliver a copy of each such document to each seller;
 

(xii) cooperate with the sellers and the managing underwriter to facilitate the timely preparation and delivery of certificates (which shall not bear
any restrictive legends unless required under applicable law) representing securities sold under any registration statement, and enable such
securities to be in such denominations and registered in such names as the managing underwriter or such sellers may request and keep
available and make available to the Company’s transfer agent prior to the effectiveness of such registration statement a supply of such
certificates;

 
(xiii) promptly make available for inspection by any seller, any underwriter participating in any disposition pursuant to any registration

statement, and any attorney, accountant or other agent or representative retained by any such seller or underwriter (collectively, the
“Inspectors”), all financial and other records, pertinent corporate documents and properties of the Company (collectively, the “Records”), as
shall be reasonably necessary to enable them to exercise their due diligence responsibility, and cause the Company’s officers, directors and
employees to supply all information requested by any such Inspector in connection with such registration statement; provided, however,
that, unless the disclosure of such Records is necessary to avoid or correct a misstatement or omission in the registration statement or the
release of such Records is ordered pursuant to a subpoena or other order from a court of competent jurisdiction, the Company shall not be
required to provide any information under this subparagraph (xiii) if either (1) the Company has requested and been granted from the SEC
confidential treatment of such information contained in any filing with the SEC or documents provided supplementally or otherwise or
(2) the Company reasonably determines in good faith that such Records are otherwise confidential and so notifies the Inspectors in writing,
unless prior to furnishing any such information such Holder of Registrable Securities requesting such information agrees to enter into a
confidentiality agreement in customary form and subject to customary exceptions; and provided, further, that each Holder of Registrable
Securities agrees that it will, upon learning that disclosure of such Records is sought in a court of competent jurisdiction, give notice to the
Company and allow the Company, at its expense, to undertake appropriate action and to prevent disclosure of the Records deemed
confidential;

 

11



 

(xiv) furnish to each seller and underwriter a signed counterpart of (A) an opinion or opinions of counsel to the Company, and (B) a comfort letter
or comfort letters from the Company’s independent public accountants, each in customary form and covering such matters of the type
customarily covered by opinions or comfort letters, as the case may be, as the sellers or managing underwriter reasonably requests;

 
(xv) cause the Registrable Securities included in any registration statement to be (A) listed on each securities exchange, if any, on which similar

securities issued by the Company are then listed or (B) quoted on any inter-dealer quotation system if similar securities issued by the
Company are quoted thereon, and, in each case, to be registered under the Exchange Act;

 
(xvi) provide a transfer agent and registrar for all Registrable Securities registered hereunder;

 
(xvii) cooperate with each seller and each underwriter participating in the disposition of such Registrable Securities and their respective counsel

in connection with any filings required to be made with FINRA;
 

(xviii) during the period when the prospectus is required to be delivered under the Securities Act, promptly file all documents required to be filed
with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act;

 
(xix) notify each seller of Registrable Securities promptly of any request by the SEC for the amending or supplementing of such registration

statement or prospectus or for additional information;
 

(xx) enter into such agreements (including underwriting agreements in the managing underwriter’s customary form) as are customary in
connection with an underwritten registration, with any representations, warranties and other agreements contained therein for the benefit of
the underwriters also being for the benefit of the sellers of Registrable Securities;

 
(xxi) provide such information and cooperation in connection with any distribution, listing or trading of any securities of a wholly owned, direct

or indirect Subsidiary of GE in connection with and subject to the requirements applicable to a Permitted Spin Transaction (as defined in
the Newco LLC Operating Agreement) to the same extent that would be required for the direct registration of Registrable Securities; and

 
(xxii) advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of any

stop order by the SEC suspending the effectiveness of such registration statement or the initiation or threatening of any proceeding for such
purpose and promptly use its reasonable best efforts to prevent the issuance of any stop order or to obtain its withdrawal at the earliest
possible moment if such stop order should be issued.
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2.6              Suspension of Dispositions. Each Holder agrees by acquisition of any Registrable Securities that, upon receipt of any notice (a “Suspension
Notice”) from the Company of the happening of any event of the kind described in Section 2.5(vi)(C), such Holder will forthwith discontinue disposition of
Registrable Securities until such Holder’s receipt of the copies of the supplemented or amended prospectus, or until it is advised in writing (the “Advice”) by
the Company that the use of the prospectus may be resumed, and has received copies of any additional or supplemental filings which are incorporated by
reference in the prospectus, and, if so directed by the Company, such Holder will deliver to the Company all copies, other than permanent file copies then in
such Holder’s possession, of the prospectus covering such Registrable Securities current at the time of receipt of such notice. In the event the Company shall
give any such notice, the time period regarding the effectiveness of registration statements set forth in Sections 2.5(ii) and 2.5(iii) hereof shall be extended by
the number of days during the period from and including the date of the giving of the Suspension Notice to and including the date when each seller of
Registrable Securities covered by such registration statement shall have received the copies of the supplemented or amended prospectus or the Advice. The
Company shall use its reasonable best efforts and take such actions as are reasonably necessary to render the Advice as promptly as practicable.
 
2.7              Registration Expenses. All reasonable, out-of-pocket fees and expenses incident to any registration hereunder, including, without limitation, the
Company’s performance of or compliance with this Article 2, all registration and filing fees, all fees and expenses associated with filings required to be made
with the Financial Industry Regulatory Authority (“FINRA”) (including, if applicable, the reasonable fees and expenses of any “qualified independent
underwriter” as such term is defined in FINRA Rule 2720, and of its counsel), as may be required by the rules and regulations of FINRA, fees and expenses of
compliance with securities or “blue sky” laws (including reasonable fees and disbursements of counsel in connection with “blue sky” qualifications of the
Registrable Securities), rating agency fees, printing expenses (including expenses of printing certificates for the Registrable Securities in a form eligible for
deposit with the Depository Trust Company and of printing prospectuses), messenger and delivery expenses, the fees and expenses incurred in connection
with any listing or quotation of the Registrable Securities, fees and expenses of counsel for the Company and its independent certified public accountants
(including the expenses of any special audit or “cold comfort” letters required by or incident to such performance), the fees and expenses of any special
experts retained by the Company in connection with such registration, and the fees and expenses of other persons retained by the Company, will be borne by
the Company (unless paid by a security holder that is not a Holder for whose account the registration is being effected) whether or not any registration
statement becomes effective; provided, however, that any underwriting discounts, commissions, or fees attributable to the sale of the Registrable Securities
will be borne by the Holders pro rata on the basis of the number of shares so registered and the fees and expenses of any counsel, accountants, or other persons
retained or employed by any Holder will be borne by such Holder.
 
2.8              Indemnification.
 

2.8.1        The Company agrees to indemnify and reimburse, to the fullest extent permitted by law, each seller of Registrable Securities, and each of
its employees, advisors, agents, representatives, partners, officers, and directors and each Person who controls such seller (within
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the meaning of the Securities Act or the Exchange Act) and any agent or investment advisor thereof (collectively, the “Seller Affiliates”) (A) against any and
all losses, claims, damages, liabilities, and expenses, joint or several (including, without limitation, attorneys’ fees and disbursements except as limited by
Section 2.8.3) based upon, arising out of, related to or resulting from any untrue or alleged untrue statement of a material fact contained in any registration
statement, prospectus, or preliminary prospectus or any amendment thereof or supplement thereto, or any omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein not misleading, (B) against any and all loss, liability, claim, damage, and expense
whatsoever, as incurred, to the extent of the aggregate amount paid in settlement of any litigation or investigation or proceeding by any governmental
agency or body, commenced or threatened, or of any claim whatsoever based upon, arising out of, related to or resulting from any such untrue statement or
omission or alleged untrue statement or omission, and (C) against any and all costs and expenses (including reasonable fees and disbursements of counsel) as
may be reasonably incurred in investigating, preparing, or defending against any litigation, or investigation or proceeding by any governmental agency or
body, commenced or threatened, or any claim whatsoever based upon, arising out of, related to or resulting from any such untrue statement or omission or
alleged untrue statement or omission, or such violation of the Securities Act or Exchange Act, to the extent that any such expense or cost is not paid under
subparagraph (A) or (B) above; except insofar as any such statements are made in reliance upon and in strict conformity with information furnished in writing
to the Company by such seller or any Seller Affiliate for use therein. The reimbursements required by this Section 2.8.1 will be made by periodic payments
during the course of the investigation or defense, as and when bills are received or expenses incurred.

 
2.8.2        In connection with any registration statement in which a seller of Registrable Securities is participating, each such seller will furnish to the

Company in writing such information and affidavits as the Company reasonably requests for use in connection with any such registration statement or
prospectus and, to the fullest extent permitted by law, each such seller will indemnify the Company and each of its employees, advisors, agents,
representatives, partners, officers and directors and each Person who controls the Company (within the meaning of the Securities Act or the Exchange Act)
and any agent or investment advisor thereof against any and all losses, claims, damages, liabilities, and expenses (including, without limitation, reasonable
attorneys’ fees and disbursements except as limited by Section 2.8.3) resulting from any untrue statement or alleged untrue statement of a material fact
contained in the registration statement, prospectus, or any preliminary prospectus or any amendment thereof or supplement thereto or any omission or alleged
omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but only to the extent that such untrue
statement or alleged untrue statement or omission or alleged omission is contained in any information or affidavit so furnished in writing to the Company by
such seller or any of its Seller Affiliates specifically for inclusion in the registration statement; provided that the obligation to indemnify will be several, not
joint and several, among such sellers of Registrable Securities, and the liability of each such seller of Registrable Securities will be in proportion to, and will
be limited to, the net amount received by such seller from the sale of Registrable Securities pursuant to such registration statement; provided, however, that
such seller of Registrable Securities shall not be liable in any such case to the extent that prior to the filing of any such registration statement or prospectus or
amendment thereof or supplement thereto, such seller has furnished in writing to the Company information expressly for use in such registration statement or
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prospectus or any amendment thereof or supplement thereto which corrected or made not misleading information previously furnished to the Company.
 
2.8.3        Any Person entitled to indemnification hereunder will (A) give prompt written notice to the indemnifying party of any claim with respect

to which it seeks indemnification (provided that the failure to give such notice shall not limit the rights of such Person) and (B) unless in such indemnified
party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such
indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party; provided, however, that any person
entitled to indemnification hereunder shall have the right to employ separate counsel and to participate in the defense of such claim, but the fees and
expenses of such counsel shall be at the expense of such person unless (X) the indemnifying party has agreed to pay such fees or expenses, or (Y) the
indemnifying party shall have failed to assume the defense of such claim and employ counsel reasonably satisfactory to such person. If such defense is not
assumed by the indemnifying party as permitted hereunder, the indemnifying party will not be subject to any liability for any settlement made by the
indemnified party without its consent (but such consent will not be unreasonably withheld). If such defense is assumed by the indemnifying party pursuant to
the provisions hereof, such indemnifying party shall not settle or otherwise compromise the applicable claim unless (1) such settlement or compromise
contains a full and unconditional release of the indemnified party or (2) the indemnified party otherwise consents in writing. An indemnifying party who is
not entitled to, or elects not to, assume the defense of a claim will not be obligated to pay the fees and expenses of more than one counsel for all parties
indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party, a conflict of interest may
exist between such indemnified party and any other of such indemnified parties with respect to such claim, in which event the indemnifying party shall be
obligated to pay the reasonable fees and disbursements of such additional counsel or counsels.

 
2.8.4        Each party hereto agrees that, if for any reason the indemnification provisions contemplated by Section 2.8.1 or Section 2.8.2 are

unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities, or expenses (or actions in respect
thereof) referred to therein, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses,
claims, liabilities, or expenses (or actions in respect thereof) in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party in connection with the actions which resulted in the losses, claims, damages, liabilities or expenses as well as any other relevant equitable
considerations. The relative fault of such indemnifying party and indemnified party shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to information supplied by such
indemnifying party or indemnified party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission. The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 2.8.4 were determined by pro
rata allocation (even if the Holders or any underwriters or all of them were treated as one entity for such purpose) or by any other method of allocation which
does not take account of the equitable considerations referred to in this Section 2.8.4. The amount paid or payable by an indemnified party as a result of the
losses, claims, damages, liabilities, or expenses (or actions in respect thereof) referred to above shall be
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deemed to include any legal or other fees or expenses reasonably incurred by such indemnified party in connection with investigating or, except as provided
in Section 2.8.3, defending any such action or claim. Notwithstanding the provisions of this Section 2.8.4, no Holder shall be required to contribute an
amount greater than the dollar amount by which the net proceeds received by such Holder with respect to the sale of any Registrable Securities exceeds the
amount of damages which such Holder has otherwise been required to pay by reason of any and all untrue or alleged untrue statements of material fact or
omissions or alleged omissions of material fact made in any registration statement, prospectus or preliminary prospectus or any amendment thereof or
supplement thereto related to such sale of Registrable Securities. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Holders’ obligations in this
Section 2.8.4 to contribute shall be several in proportion to the amount of Registrable Securities registered by them and not joint.

 
If indemnification is available under this Section 2.8, the indemnifying parties shall indemnify each indemnified party to the full extent provided in Section
2.8.1 and Section 2.8.2 without regard to the relative fault of said indemnifying party or indemnified party or any other equitable consideration provided for
in this Section 2.8.4 subject, in the case of the Holders, to the limited dollar amounts set forth in Section 2.8.2.
 

2.8.5        The indemnification and contribution provided for under this Agreement will remain in full force and effect regardless of any investigation
made by or on behalf of the indemnified party or any officer, director, or controlling Person of such indemnified party and will survive the transfer of
securities.

 
2.9            Transfer of Registration Rights. The rights of each Holder under this Agreement may be assigned to any direct or indirect transferee of a Holder
permitted under the Stockholders Agreement who agrees in writing to be subject to and bound by all the terms and conditions of this Agreement.
 
2.10          Rule 144. The Company will file the reports required to be filed by it under the Securities Act and the Exchange Act and the rules and regulations
adopted by the SEC thereunder (or, if the Company is not required to file such reports, will, upon the request of the Holders, make publicly available other
information) and will take such further action as the Holders may reasonably request, all to the extent required from time to time to enable the Holders to sell
Class A Common Stock without registration under the Securities Act within the limitation of the exemptions provided by (i) Rule 144 under the Securities
Act, as such rule may be amended from time to time or (ii) any similar rule or regulation hereafter adopted by the SEC. Upon the reasonable request of any
Holder, the Company will deliver to such parties a written statement as to whether it has complied with such requirements and will, at its expense, forthwith
upon the request of any such Holder, deliver to such Holder a certificate, signed by the Company’s principal financial officer, stating (a) the Company’s
name, address and telephone number (including area code), (b) the Company’s Internal Revenue Service identification number, (c) the Company’s SEC file
number, (d) the number of shares of each class of capital stock outstanding as shown by the most recent report or statement published by the Company, and
(e) whether the Company has filed the reports required to be filed under the Exchange Act
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for a period of at least ninety (90) days prior to the date of such certificate and in addition has filed the most recent annual report required to be filed
thereunder.
 
2.11          Preservation of Rights. The Company will not (i) grant any registration rights to third parties which are more favorable than or inconsistent with
the rights granted hereunder or (ii) enter into any agreement, take any action, or permit any change to occur, with respect to its securities that violates or
subordinates the rights expressly granted to the Holders in this Agreement.
 
2.12          Stockholders Agreement. Notwithstanding anything else herein to the contrary, nothing in this Agreement shall be construed to permit a Transfer
(as defined in the Stockholders Agreement) by any Holder of Registrable Securities that is prohibited by the terms of the Stockholders Agreement.
 

ARTICLE 3
TERMINATION

 
3.1              Termination. The Holders may exercise the registration rights granted hereunder in such manner and proportions as they shall agree among
themselves. The registration rights hereunder shall cease to apply to any particular Registrable Security when: (a) a registration statement with respect to the
sale of such Registrable Security shall have become effective under the Securities Act and such Registrable Security shall have been disposed of in
accordance with such registration statement; (b) such Registrable Security shall have been sold to the public pursuant to Rule 144 under the Securities Act
(or any successor provision); (c) such Registrable Security shall have been otherwise transferred, new certificates for them not bearing a legend restricting
further transfer shall have been delivered by the Company and subsequent public distribution of them shall not require registration or qualification of them
under the Securities Act or any similar state law then in force; (d) such Registrable Security shall have ceased to be outstanding, (e) in the case of Registrable
Securities held by a Holder that is not GE or any Affiliate thereof, such Holder holds less than five percent (5%) of the then outstanding Registrable Securities
and such Registrable Securities are eligible for sale pursuant to Rule 144 under the Securities Act (or any successor provision) without restriction or (f) in the
case of Registrable Securities held by GE or any Affiliate thereof, such Holder holds less than three percent (3%) of the then outstanding Registrable
Securities and such Registrable Securities are eligible for sale pursuant to Rule 144 under the Securities Act (or any successor provision) without restriction.
The Company shall promptly upon the request of any Holder furnish to such Holder evidence of the number of Registrable Securities then outstanding.
 

ARTICLE 4
MISCELLANEOUS

 
4.1              Notices. All notices, requests and other communications to any party hereunder shall be in writing (including e-mail transmission, so long as a
receipt of such e-mail is requested and received by non-automated response). All such notices, requests, demands and other communications shall be deemed
received on the date of receipt by the recipient thereof if received prior to 5:00 p.m. on a business day in the place of receipt. Otherwise, any such notice,
request or communication shall be deemed to have been received on the next succeeding
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business day in the place of receipt. All such notices, requests and other communications to any party hereunder shall be given to such party as follows:
 

(a) if to Newco or the Company to:
 

[•]
[Address]
[Address]
Attention: [•]
E-mail: [•]

 
(b) if to GE, to:

 
General Electric Company
33-41 Farnsworth Street
Boston, Massachusetts 02210
Attention: James M. Waterbury
E-mail: jim.waterbury@ge.com
  
with a copy to (which shall not constitute notice):
 
The Ark, 201 Talgarth Road
London, United Kingdom W6 8BJ
Attention: John Keffer
E-mail: john.keffer@ge.com

 
If to any other Holder, the address indicated for such Holder in the Company’s stock transfer records with copies, so long as GE owns any Registrable
Securities, to GE as provided above.
 
Failure to mail a notice or communication to a Holder or any defect in it shall not affect its sufficiency with respect to other Holders. If a notice or
communication is mailed in the manner provided above, it is duly given, whether or not the addressee receives it.
 
4.2              Authority. Each of the parties hereto represents to the other that (i) it has the corporate power and authority to execute, deliver and perform this
Agreement, (ii) the execution, delivery and performance of this Agreement by it has been duly authorized by all necessary corporate action and no such
further action is required, (iii) it has duly and validly executed and delivered this Agreement, and (iv) this Agreement is a legal, valid and binding obligation,
enforceable against it in accordance with its terms subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting
creditors’ rights generally and general equity principles.
 
4.3              Governing Law; Jurisdiction; Specific Performance.
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4.3.1        THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
DELAWARE WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF THE STATE OF
DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER THAN THE
STATE OF DELAWARE.

 
4.3.2        Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of the Court of Chancery of the State of Delaware (the

“Chancery Court”) or, if, but only if, the Chancery Court lacks subject matter jurisdiction, any federal court located in the State of Delaware with respect to
any dispute arising out of, relating to or in connection with this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal jurisdiction by
motion or other request for leave from any such court, (iii) agrees that it will not bring any action arising out of, relating to or in connection with this
Agreement in any court other than the courts of the State of Delaware, as described above, and (iv) waives any right to trial by jury with respect to any action
related to or arising out of this Agreement. Nothing in this Section 4.3 shall prevent any party from bringing an action or proceeding in any jurisdiction to
enforce any judgment of the Chancery Court or any federal court located in the State of Delaware, as applicable. Each of the parties hereto hereby agrees that
service of any process, summons, notice or document by U.S. registered mail to the respective addresses set forth in Section 4.1 shall be effective service of
process for any suit or proceeding in connection with this Agreement.

 
4.3.3        The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed

in accordance with their specific terms or were otherwise breached. Each party agrees that, in the event of any breach or threatened breach by any other party
of any covenant or obligation contained in this Agreement, the non-breaching party shall be entitled (in addition to any other remedy that may be available
to it whether in law or equity, including monetary damages) to (i) a decree or order of specific performance to enforce the observance and performance of such
covenant or obligation, and (ii) an injunction restraining such breach or threatened breach.

 
4.4              Successors and Assigns. Except as otherwise expressly provided herein, this Agreement shall be binding upon and benefit the Company, each
Holder, and their respective successors and assigns.
 
4.5              Severability. If any provision of this Agreement shall be held to be illegal, invalid or unenforceable under any applicable Law (as defined in the
Transaction Agreement), then such contravention or invalidity shall not invalidate the entire Agreement. 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 Agreement
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.
 
4.6              Remedies. Any dispute, controversy or claim arising out of, or relating to, the transactions contemplated by this Agreement, or the validity,
interpretation, breach or termination of any provision of this Agreement shall be resolved in accordance with Article 10 of the Transaction Agreement.
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4.7              Waivers. Any failure of any of the parties to comply with any obligation, representation, warranty, covenant, agreement or condition herein may
be waived at any time by any of the parties entitled to the benefit thereof only by a written instrument signed by each such party granting such waiver, but
such waiver or failure to insist upon strict compliance with such obligation, representation, warranty, covenant, agreement or condition shall not operate as a
waiver of or estoppel with respect to, any subsequent or other failure.
 
4.8              Amendment. This Agreement may not be amended or modified in any respect except by a written agreement signed by the Company, GE (so long
as GE owns any Registrable Securities) and the Holders of a majority of the then outstanding Registrable Securities.
 
4.9              Counterparts; Electronic Transmission of Signatures. This Agreement 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.
 

[The remainder of this page has been intentionally left blank; the next page is the signature page.]
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IN WITNESS WHEREOF, the undersigned have executed or caused to be executed on their behalf this Agreement as of the date first written above.
 

 BEAR NEWCO, INC.
    
 By:   
  Name:   
  Title:   
    
    
 GENERAL ELECTRIC COMPANY
    
 By:   
  Name:   
  Title:   

 
 
 
 
 

 
 
 
 
 
 

 



 

Exhibit E
 

FORM OF AMENDED AND RESTATED
 

CERTIFICATE OF INCORPORATION
 

OF
 

BEAR NEWCO, INC.
 

ARTICLE I
NAME

 
The name of the corporation is “[BEAR NEWCO, INC.]” (hereinafter called the “Corporation”). The date of the filing of its original certificate of
incorporation with the Secretary of State of the State of Delaware was October 28, 2016.
 

ARTICLE II
REGISTERED OFFICE AND AGENT

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

ARTICLE III
PURPOSE

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

ARTICLE IV
CAPITAL STOCK

 
(A) Classes of Stock. The total number of shares of all classes of capital stock that the Corporation is authorized to issue is [●] shares, which

shall be divided into three classes of stock designated as follows:
 

1. [●] shares of Class A common stock, $0.0001 par value per share (“Class A Common Stock”);
 

2. [●] shares of Class B common stock, $0.0001 par value per share (“Class B Common Stock”, and together with Class A Common
Stock, “Common Stock”); and

 
3. [●] shares of undesignated preferred stock, $0.0001 par value per share (“Preferred Stock”).
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(B) Subject to the rights of the holders of any series of Preferred Stock, the number of authorized shares of either the 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 of the voting power of the issued and outstanding shares of 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.

 
(C) Common Stock. The powers, preferences and relative, participating, optional or other special rights, and the qualifications, limitations and

restrictions thereof, of the Common Stock, are as follows:
 

1. Ranking. The voting, dividend and liquidation rights of the holders of the Common Stock are subject to and qualified by such
rights of the holders of any series of Preferred Stock as may be designated by the Board of Directors of the Corporation (the
“Board”) upon any issuance of any series of Preferred Stock.

 
2. Voting.

 
(a) Each outstanding share of Common Stock shall entitle the holder thereof to one vote on each matter properly submitted

to the stockholders of the Corporation for their vote, except as otherwise provided in section (C)(2)(b) of this Article IV.
 

(b) Except as otherwise provided by law or by the resolution or resolutions providing for the issue of any series of Preferred
Stock, the holders of outstanding shares of Common Stock shall have the exclusive right to vote for the election of
directors and for all other purposes. Notwithstanding any other provision of this Amended and Restated Certificate of
Incorporation (as the same may be further amended and/or restated from time to time, including the terms of any Preferred
Stock Designation (as defined below), this “Certificate of Incorporation”) to the contrary, the holders of Common Stock
shall not be entitled to vote on any amendment to this Certificate of Incorporation (including any Preferred Stock
Designation) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such
affected series are entitled, either separately or together as a class with the holders of one or more other such series, to vote
thereon pursuant to this Certificate of Incorporation (including any Preferred Stock Designation) or the DGCL.

 
(c) Except as otherwise required in this Certificate of Incorporation or by applicable law, the holders of Common Stock shall

vote
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together as a single class (or, if the holders of one or more series of Preferred Stock are entitled to vote together with the
holders of Common Stock, together as single class with the holders of such other series of Preferred Stock) on all matters
submitted to a vote of stockholders generally.
 

3. Dividends. Subject to the rights of the holders of any series of Preferred Stock, the holders of Class A Common Stock shall be
entitled to receive such dividends and other distributions in cash, stock or property of the Corporation when, as and if declared
thereon by the Board from time to time out of assets or funds of the Corporation legally available therefor. Dividends and other
distributions shall not be declared or paid on the Class B Common Stock.

 
4. Liquidation. Subject to the rights of the holders of any series of Preferred Stock, the holders of Class A Common Stock shall be

entitled to receive the assets and funds of the Corporation available for distribution to stockholders in the event of any liquidation,
dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary. A liquidation, dissolution or
winding up of the affairs of the Corporation, as such terms are used in this section (C)(4), shall not be deemed to be occasioned by,
or to include, any consolidation or merger of the Corporation with or into any other person or a sale, lease, exchange or
conveyance of all or a part of its assets. The holders of shares of Class B Common Stock, as such, shall not be entitled to receive
any assets of the Corporation in the event of any dissolution, liquidation or winding up of the Corporation.

 
(D) Preferred Stock. Shares of Preferred Stock may be issued from time to time in one or more series. The Board is hereby authorized to provide

by resolution or resolutions from time to time for the issuance, out of the unissued shares of Preferred Stock, of one or more series of
Preferred Stock by filing a certificate of designation pursuant to the DGCL (a “Preferred Stock Designation”), setting forth such resolution
or resolutions and, with respect to each such series, establishing the number of shares to be included in such series, and fixing the voting
powers, full or limited, or no voting power of the shares of such series, and the designation, preferences and relative, participating, optional
or other special rights, and the qualifications, limitations, or restrictions thereof, if any, of the shares of each such series. The powers,
designation, preferences and relative, participating, optional and other special rights, and the qualifications, limitations and restrictions
thereof, if any, of each series of Preferred Stock may differ from those of any and all other series at any time outstanding. The authority of
the Board with respect to each series of Preferred Stock shall include, but not be limited to, the determination of the following:

 
1. the designation of the series, which may be by distinguishing name, number, letter or title;

 

3



 

2. the number of shares of the series, which number the Board may thereafter (except where otherwise provided in the Preferred Stock
Designation) increase or decrease (but not below the number of shares thereof then outstanding);

 
3. the rights in respect of any dividends (or methods of determining the dividends), if any, payable to the holders of the shares of such

series, any conditions upon which such dividends shall be paid, the amounts or rates at which dividends, if any, will be payable
on, and the preferences, if any, of shares of such series in respect of dividends, whether such dividends, if any, shall be cumulative
or noncumulative and the date or dates upon which such dividends shall be payable;

 
4. the redemption rights and price or prices, if any, for shares of the series, the form of payment of such price or prices (which may be

cash, property or rights, including securities of the Corporation or another corporation or entity) for which, the period or periods
within which and the other terms and conditions upon which the shares of such series may be redeemed, in whole or in part, at the
option of the Corporation or at the option of the holder or holders thereof or upon the happening of a specified event or events, if
any, including the obligation, if any, of the Corporation to purchase or redeem shares of such series pursuant to a sinking fund or
otherwise;

 
5. the amounts payable out of the assets of the Corporation on, and the preferences, if any, of, shares of the series in the event of any

voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation;
 

6. whether the shares of the series shall be convertible into or exchangeable for, shares of any other class or series, or any other
security, of the Corporation or any other corporation, and, if so, the specification of such other class or series or such other security,
the conversion or exchange price or prices or rate or rates, any adjustments thereof, the date or dates at which such shares shall be
convertible or exchangeable and all other terms and conditions upon which such conversion or exchange may be made;

 
7. any restrictions on the issuance of shares of the same series or any other class or series;

 
8. the voting rights, if any, of the holders of shares of the series generally or upon specified events; and

 
9. any other powers, preferences and relative, participating, optional or other special rights, and the qualifications, limitations and

restrictions thereof, if any, of each series of Preferred Stock, all as may be determined
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from time to time by the Board and stated in the resolution or resolutions providing for the issuance of such series of Preferred
Stock.
 

Without limiting the generality of the foregoing, the resolutions providing for issuance of any series of Preferred Stock may provide that
such series shall be superior to, rank equally with or be junior to any other series of Preferred Stock to the extent permitted by law.
 

(E) Restrictions on Transfers and Issuances.
 

1. No shares of Class B Common Stock may be issued except to a holder of Common Units or its Affiliates (other than the
Corporation or any subsidiary of the Corporation that is a holder of Common Units), such that after such issuance of Class B
Common Stock such holder (together with its Affiliates) holds an identical number of Common Units and shares of Class B
Common Stock unless otherwise provided in the LLC Agreement (as defined below).

 
2. No shares of Class B Common Stock may be transferred by the holder thereof except (i) for no consideration to the Corporation or

[NEWCO, LLC], in each case upon which transfer such shares shall, to the full extent permitted by law, automatically be retired or
(ii) in accordance with the terms of the Stockholders Agreement (as defined herein), the Amended and Restated Limited Liability
Company Agreement of [NEWCO, LLC], dated as of [●], 2017, as the same may be further amended and/or restated from time to
time (the “LLC Agreement”) and the Exchange Agreement, dated as of [●], 2017, by and among [NEWCO, LLC], the Corporation
and GE, copies of which will be provided to any stockholder of the Corporation upon written request therefor. Any stock
certificates representing shares of Class B Common Stock shall include a legend referencing the transfer restrictions set forth
herein. As used in this Certificate of Incorporation, “Common Units” has the meaning assigned to such term in the LLC
Agreement.

 
ARTICLE V

MANAGEMENT
 

This Article V is inserted for the management of the business and for the conduct of the affairs of the Corporation.
 

(A) General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, except as otherwise
provided by law.

 
(B) Number of Directors. Subject to the rights of holders of any series of Preferred Stock to elect additional directors and to the Stockholders

Agreement, the number of directors of the Corporation shall be fixed from time to time by resolution of the Board.
 

5



 

(C) Terms of Office. Subject to the rights of holders of any series of Preferred Stock to elect directors, each director shall serve for a term of one
(1) year, ending on the date of the next annual meeting of stockholders following the annual meeting of stockholders at which such director
was elected; provided, that the term of each such director shall continue until the election and qualification of his or her successor, subject
to his or her earlier death, resignation, disqualification or removal.

 
(D) Vacancies. Subject to the rights of holders of any series of Preferred Stock to elect directors and to the terms of the Stockholders Agreement,

any newly created directorship that results from an increase in the number of directors, or any vacancy on the Board that results from the
death, resignation, disqualification or removal of any director or from any other cause, shall be filled solely 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, and shall not be filled by
the stockholders. Any director elected to fill a vacancy shall hold office for the remaining term of his or her predecessor and until the
election and qualification of his or her successor, subject to his or her earlier death, resignation, disqualification or removal.

 
(E) Removal. Subject to the rights of the holders of any series of Preferred Stock and to the terms of the Stockholders Agreement, any director or

the entire Board may be removed from office at any time with or without cause by the affirmative vote of the holders of a majority of the
voting power of the issued and outstanding shares of capital stock entitled to vote thereon.

 
(F) Committees. Pursuant to the Bylaws and subject to the Stockholders Agreement, the Board may establish one or more committees to which

may be delegated any or all of the powers and duties of the Board to the full extent permitted by law.
 

ARTICLE VI
ELECTION OF DIRECTORS

 
Unless and except to the extent that the Bylaws shall so require, the election of directors of the Corporation need not be by written ballot.
 

ARTICLE VII
EXCULPATION AND INDEMNIFICATION OF DIRECTORS

 
(A) Limited Liability. To the fullest extent permitted by the DGCL as the same exists or may hereafter be amended, 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. No repeal or modification of this Article VII shall apply to or have any adverse effect on any right or protection of, or any
limitation of the liability of, a director of the Corporation existing at the time of such repeal or modification with respect to acts or
omissions occurring prior to such repeal or modification.
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(B) Right to Indemnification. The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it
presently exists or may hereafter be amended, any person (a “Covered Person”) who was or is made or is threatened to be made a party or is
otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding”), by reason of
the fact that he or she, or a person for whom he or she is the legal representative, is or was a director or officer of the Corporation, or has or
had agreed to become a director or officer of the Corporation, or, while a director or officer of the Corporation, is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation or of a limited liability company, partnership,
joint venture, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability and loss
suffered and expenses (including attorneys’ fees) reasonably incurred by such Covered Person. Notwithstanding the preceding sentence,
except as otherwise provided in section (D) of this Article VII, the Corporation shall be required to indemnify a Covered Person in
connection with a proceeding (or part thereof) commenced by such Covered Person only if the commencement of such proceeding (or part
thereof) by the Covered Person was authorized in the specific case by the Board.

 
(C) Prepayment of Expenses. The Corporation shall, to the fullest extent not prohibited by applicable law, as the same exists or may hereafter

be amended, pay the expenses (including attorneys’ fees) incurred by a Covered Person in defending any proceeding in advance of its final
disposition, provided, however, that, to the extent required by law, such payment of expenses in advance of the final disposition of the
proceeding shall be made only upon receipt of an undertaking by or on behalf of the Covered Person to repay all amounts advanced if it
should be ultimately determined that the Covered Person is not entitled to be indemnified under this Article VII or otherwise.

 
(D) Claims. If a claim for indemnification (following the final disposition of such proceeding) or advancement of expenses under this Article

VII is not paid in full within thirty (30) days after a written claim therefor by the Covered Person has been received by the Corporation, the
Covered Person may file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid
the expense (including attorney’s fees) of prosecuting such claim. In any such action the Corporation shall have the burden of proving that
the Covered Person is not entitled to the requested indemnification or advancement of expenses under applicable law.

 
(E) Nonexclusivity of Rights. The rights conferred on any Covered Person by this Article VII shall not be exclusive of any other rights which

such Covered Person may have or hereafter acquire under any statute, provision of this Certificate of Incorporation, the Bylaws, any
agreement, or pursuant to any vote of stockholders or disinterested directors or otherwise.
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(F) Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Article VII shall not adversely affect any right or
protection hereunder of any Covered Person in respect of any act or omission occurring prior to the time of such repeal or modification.

 
(G) Other Indemnification and Prepayment of Expenses. This Article VII shall not limit the right of the Corporation, to the extent and in the

manner permitted by law, to indemnify and to advance expenses to persons other than Covered Persons when and as authorized by
appropriate corporate action.

 
(H) Priority of Corporation Obligations. In the event that a Covered Person has rights of indemnification or advancement of expenses from any

Person (an “Other Indemnitor”) other than the Corporation or an Affiliate of the Corporation in respect of a proceeding and also has rights
of indemnification or advancement of expenses from the Corporation under this Article VII, the Corporation shall be primarily liable for
indemnification and advancement of expenses to such Covered Person in respect of such proceeding and any obligation of an Other
Indemnitor to provide indemnification or advancement of expenses shall be secondary to the obligations of the Corporation under this
Article VII. If any Other Indemnitor pays or causes to be paid, for any reason, any amounts otherwise indemnifiable or subject to
advancement under this Article VII, then (i) such Other Indemnitor shall be fully subrogated to all rights of the Covered Person with respect
to the payments actually made and (ii) the Corporation shall reimburse such Other Indemnitor for the payments actually made.

 
ARTICLE VIII

STOCKHOLDER ACTION
 

(A) Any action required or permitted to be taken by the stockholders of the Corporation may be effected at a duly called annual or special
meeting of such holders or by a consent in writing by such holders in accordance with Section 228 of the DGCL and the Bylaws. In
addition, any action required or permitted to be taken by the holders of any series of Preferred Stock, voting separately as a series or
separately as a class with one or more other such series, may be taken without a meeting, without prior notice and without a vote, to the
extent expressly so provided by the applicable Preferred Stock Designation.

 
(B) Except as otherwise required by law and subject to the rights of the holders of any series of Preferred Stock, special meetings of the

stockholders of the Corporation for any purpose or purposes may be called at any time only (1) by or at the direction of the Board, any
committee thereof, the Chairman of the Board, or the Chief Executive Officer or (2) by the Secretary of the Corporation upon the written
request of the holders of a majority of the voting power of the issued and outstanding shares of Common Stock voting together as a single
class. Except as provided in the preceding sentence, special meetings of the stockholders of the Corporation may not be called by any
person or persons.
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(C) Advance notice of stockholder nominations for election of directors and other business to be brought by stockholders before a meeting of
stockholders shall be given in the manner provided by the Bylaws.

 
ARTICLE IX

SECTION 203 OF THE DGCL
 

The Corporation shall be governed by Section 203 of the DGCL (“Section 203”) if and for so long as Section 203 by its terms shall apply to the Corporation.
 

ARTICLE X
SEVERABILITY

 
If any provision or provisions (or any part thereof) of this Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as applied to any
circumstance for any reason whatsoever: (A) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Certificate of Incorporation (including, without limitation, each portion of any paragraph of this Certificate of Incorporation containing
any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or
impaired thereby; and (B) to the fullest extent possible, the provisions of this Certificate of Incorporation (including, without limitation, each such portion of
any paragraph of this Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable) shall be construed so as to
permit the Corporation to protect its directors, officers, employees and agents from personal liability in respect of their good faith service or for the benefit of
the Corporation to the fullest extent permitted by law.
 

ARTICLE XI
AMENDMENT OF CERTIFICATE OF INCORPORATION

 
The Corporation reserves the right at any time and 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 may be added or inserted, 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 XI. Subject to applicable law and to the
Stockholders Agreement, and subject to the rights of the holders of any series of Preferred Stock pursuant to any Preferred Stock Designation, the affirmative
vote of the holders of a majority of the voting power of the issued and outstanding shares of capital stock of the Corporation entitled to vote thereon shall be
required to amend, alter, change or repeal any provision of this Certificate of Incorporation, or to adopt any new provision of this Certificate of Incorporation.
 

ARTICLE XII
AMENDMENT OF BYLAWS

 
In furtherance and not in limitation of the powers conferred upon it by law but subject to the Stockholders Agreement, the Board is expressly authorized and
empowered to adopt, amend and
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repeal the Bylaws by the affirmative vote of a majority of the total number of directors present at a regular or special meeting of the Board at which there is a
quorum, or by unanimous written consent. The Bylaws may also be amended, altered or repealed and new Bylaws may be adopted by the affirmative vote of
the holders of a majority of the voting power of the issued and outstanding shares of capital stock of the Corporation entitled to vote thereon.
 

ARTICLE XIII
FORUM

 
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if such court does not
have jurisdiction, the Superior Court of the State of Delaware, or, if such other court does not have jurisdiction, the United States District Court for the District
of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for (A) any derivative action or proceeding brought on behalf of the
Corporation, (B) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or employee of the Corporation to the Corporation or
the Corporation’s stockholders, (C) any action asserting a claim arising pursuant to any provision of the DGCL, or (D) any action asserting a claim governed
by the internal affairs doctrine. To the fullest extent permitted by law, any person or entity purchasing or otherwise acquiring or holding any interest in shares
of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article XIII.
 

ARTICLE XIV
CORPORATE OPPORTUNITIES

 
(A) General. In recognition and anticipation (1) that the Corporation will not be a wholly owned subsidiary of GE and that GE will be a

significant stockholder of the Corporation, (2) that directors, officers and/or employees of GE may serve as directors and/or officers of the
Corporation, (3) that, subject to any contractual arrangements that may otherwise from time to time be agreed to between GE and the
Corporation including the Stockholders Agreement, GE may engage in the same, similar or related lines of business as those in which the
Corporation, directly or indirectly, may engage and/or other business activities that overlap with or compete with those in which the
Corporation, directly or indirectly, may engage, (4) that GE may have an interest in the same areas of corporate opportunity as the
Corporation and Affiliated Companies thereof, and (5) that, as a consequence of the foregoing, it is in the best interests of the Corporation
that the respective rights and duties of the Corporation and of GE, and the duties of any directors and/or officers of the Corporation who are
also directors, officers and/or employees of GE, be determined and delineated in respect of any transactions between, or opportunities that
may be suitable for both, the Corporation and Affiliated Companies thereof, on the one hand, and GE, on the other hand, the sections of this
Article XIV shall to the fullest extent permitted by law regulate and define the conduct of certain of the business and affairs of the
Corporation in relation to GE and the conduct of certain affairs of the Corporation as they may involve GE and its directors, officers and/or
employees, and the power, rights, duties and liabilities of the Corporation and its officers, directors
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and stockholders in connection therewith. To the fullest extent permitted by law, any Person purchasing or otherwise acquiring any shares
of capital stock of the Corporation, or any interest therein, shall be deemed to have notice of and to have consented to the provisions of this
Article XIV.
 

(B) Certain Agreements and Transactions Permitted. The Corporation has entered into the Stockholders Agreement with GE, and, subject to the
Stockholders Agreement, may from time to time enter into and perform, and cause or permit any Affiliated Company of the Corporation to
enter into and perform, one or more agreements (or modifications or supplements to pre-existing agreements) with GE pursuant to which the
Corporation or an Affiliated Company thereof, on the one hand, and GE, on the other hand, agree to engage in transactions of any kind or
nature with each other and/or agree to compete, or to refrain from competing or to limit or restrict their competition, with each other,
including to allocate and to cause their respective directors, officers and/or employees (including any who are directors, officers and/or
employees of both) to allocate opportunities between or to refer opportunities to each other. Subject to section (D) of this Article XIV, and
except as otherwise agreed in writing (including in the Stockholders Agreement), no such agreement, or the performance thereof by the
Corporation or any Affiliated Company thereof, or GE, shall, to the fullest extent permitted by law, be considered contrary to (1) any
fiduciary duty that GE may owe to the Corporation or any Affiliated Company thereof or to any stockholder or other owner of an equity
interest in the Corporation or an Affiliated Company thereof by reason of GE being a controlling or significant stockholder of the
Corporation or of any Affiliated Company thereof or participating in the control of the Corporation or of any Affiliated Company thereof or
(2) any fiduciary duty owed by any director and/or officer of the Corporation or any Affiliated Company thereof who is also a director,
officer and/or employee of GE to the Corporation or such Affiliated Company, or to any stockholder thereof. Subject to section (D) of this
Article XIV, to the fullest extent permitted by law, GE, as a stockholder of the Corporation or any Affiliated Company thereof, or as a
participant in control of the Corporation or any Affiliated Company thereof, shall not have or be under any fiduciary duty to refrain from
entering into any agreement or participating in any transaction referred to above, and no director and/or officer of the Corporation who is
also a director, officer and/or employee of GE shall have or be under any fiduciary duty to the Corporation or any Affiliated Company
thereof to refrain from acting on behalf of the Corporation or any Affiliated Company thereof or of GE in respect of any such agreement or
transaction or performing any such agreement in accordance with its terms.

 
(C) Business Activities. Except as otherwise agreed in writing between the Corporation and GE, including in the Stockholders Agreement, and

subject to section (D) of this Article XIV, GE shall to the fullest extent permitted by law have no duty to refrain from (1) engaging in the
same or similar activities or lines of business as the Corporation or (2) doing business with any client, customer or vendor of the
Corporation, and (except as provided in section (D) of this Article XIV below) neither GE nor any officer, director and/or employee thereof
shall, to
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the fullest extent permitted by law, be deemed to have breached its fiduciary duties, if any, to the Corporation solely by reason of GE’s
engaging in any such activity. Except as otherwise agreed in writing between the Corporation and GE, in the event that GE acquires
knowledge (other than through its position as a stockholder of the Corporation or through any of its directors, officers or employees that are
also directors, officers or employees of the Corporation) of a potential transaction or matter that may be a corporate opportunity for both the
Corporation and GE, GE shall to the fullest extent permitted by law have fully satisfied and fulfilled its fiduciary duty with respect to such
corporate opportunity, and the Corporation to the fullest extent permitted by law renounces any interest or expectancy in such business
opportunity and waives any claim that such business opportunity constituted a corporate opportunity that should have been presented to
the Corporation or any Affiliated Company thereof, if GE acts in a manner consistent with the following policy: if GE acquires knowledge
of a potential transaction or matter that may be a corporate opportunity for both the Corporation and GE, such corporate opportunity shall
belong to GE unless such opportunity was expressly offered to GE in its capacity as a stockholder of the Corporation. In the case of any
corporate opportunity in which the Corporation has renounced its interest and expectancy in the previous sentence, GE shall to the fullest
extent permitted by law not be liable to the Corporation or its stockholders for breach of any fiduciary duty as a stockholder of the
Corporation by reason of the fact that GE acquires or seeks such corporate opportunity for itself, directs such corporate opportunity to
another Person, or otherwise does not communicate information regarding such corporate opportunity to the Corporation.
 

(D) Corporate Opportunities. Except as otherwise agreed in writing between the Corporation and GE, in the event that a director and/or officer
of the Corporation who is also a director, officer and/or employee of GE acquires knowledge of a potential transaction or matter that may be
a corporate opportunity for both the Corporation and GE, such director and/or officer shall to the fullest extent permitted by law have fully
satisfied and fulfilled his or her fiduciary duty with respect to such corporate opportunity, and the Corporation to the fullest extent
permitted by law renounces any interest or expectancy in such business opportunity and waives any claim that such business opportunity
constituted a corporate opportunity that should have been presented to the Corporation or any Affiliated Company thereof, if such director
and/or officer acts in a manner consistent with the following policy:

 
1. such a corporate opportunity offered to any person who is a director but not an officer or employee of the Corporation and who is

also a director, officer and/or employee of GE shall belong to the Corporation only if such opportunity is expressly offered to such
person in his or her capacity as a director of the Corporation and otherwise shall belong to GE; and

 
 2. such a corporate opportunity offered to any person who is an officer or employee of the Corporation and also is a director, officer
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and/or employee of GE shall belong to the Corporation unless such opportunity is expressly offered to such person in his or her
capacity as a director, officer and/or employee of GE, in which case such opportunity shall belong to GE.
 

(E) Certain Definitions. For purposes of this Article XIV, (1) “Affiliated Company” in respect of the Corporation shall mean any entity
controlled by the Corporation, (2) “corporate opportunities” shall include, but not be limited to, business opportunities that the
Corporation is financially able to undertake, which are, from their nature, in the line of the Corporation’s business, are of practical
advantage to it and are ones in which the Corporation, but for sections (C) and (D) of this Article XIV, would have an interest or a
reasonable expectancy, and in which, by embracing the opportunities, the self-interest of GE or its directors, officers and/or employees will
be brought into conflict with that of the Corporation, and (3) “GE” shall mean General Electric Company and its Affiliates (other than the
Corporation and any entity that is controlled by the Corporation).

 
ARTICLE XV

STOCKHOLDERS AGREEMENT
 

For so long as that certain Stockholders Agreement, dated as of [ ], 2017, by and between the Corporation and GE, as amended from time to time, a copy of
which will be provided to any stockholder of the Corporation upon written request therefor, (the “Stockholders Agreement”), is in effect, the provisions of the
Stockholders Agreement shall be incorporated by reference into the relevant provisions hereof, and such provisions shall be interpreted and applied in a
manner consistent with the terms of the Stockholders Agreement.
 

ARTICLE XVI
CERTAIN DEFINITIONS

 
Except as otherwise provided in this Certificate of Incorporation, the following definitions shall apply to the following terms as used in this Certificate of
Incorporation:
 

(A) “Affiliate” shall mean (1) in respect of GE, any Person that, directly or indirectly, is controlled by GE, controls GE or is under common
control with GE and shall include any principal, member, director, partner, stockholder, officer, employee or other representative of any of
the foregoing (other than the Corporation and any entity that, directly or indirectly, is controlled by the Corporation); and (2) in respect of
the Corporation, any Person that, directly or indirectly, is controlled by the Corporation.

 
(B) “GE” shall mean General Electric Company.

 
(C) “Person” shall mean an individual, a firm, a corporation, a partnership, a limited liability company, an association, a joint venture, a joint

stock company, a trust, an unincorporated organization or similar company, or any other entity.
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ARTICLE I

STOCKHOLDERS
 

1.1         Place of Meetings. All meetings of stockholders shall be held at such place, if any, as may be designated from time to time by the Board of Directors
(the “Board”) of Bear Newco, Inc. (the “Corporation”), the Chairman of the Board or the Chief Executive Officer or, if not so designated, at the principal
office of the Corporation. The Board may, in its sole discretion, determine that a meeting shall not be held at any place, but may instead be held solely by
means of remote communication in accordance with Section 211(a) of the General Corporation Law of the State of Delaware (the “DGCL”).
 
1.2         Annual Meeting. The annual meeting of stockholders for the election of directors and for the transaction of such other business as may properly be
brought before the meeting shall be held on a date and at a time designated by the Board, the Chairman of the Board or the Chief Executive Officer (which
date shall not be a legal holiday in the place, if any, where the meeting is to be held). The Board may postpone, reschedule or cancel any previously
scheduled annual meeting of stockholders.
 
1.3         Special Meetings. Special meetings of stockholders for any purpose or purposes may be called as (and only as) provided in the Certificate of
Incorporation. The Board may postpone, reschedule or cancel any previously scheduled special meeting of stockholders. Business transacted at any special
meeting of stockholders shall be limited to matters related to the purpose or purposes stated in the notice of meeting.
 
1.4         Notice of Meetings. Except as otherwise provided by the DGCL, notice of each meeting of stockholders, whether annual or special, shall be given not
less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such meeting as of the record date for
determining the stockholders entitled to notice of the meeting. Without limiting the manner by which notice otherwise may be given to stockholders, any
notice shall be effective if given by a form of electronic transmission consented to (in a manner consistent with the DGCL) by the stockholder to whom the
notice is given. The notices of all meetings shall state the place, if any, date and time of the meeting, the means of remote communications, if any, by which
stockholders and proxyholders may be deemed to be present in person and vote at such meeting, and the record date for determining the stockholders entitled
to vote at the meeting (if such date is different from the record date for stockholders entitled to notice of the meeting). The notice of a special meeting shall
state, in addition, the purpose or purposes for which the meeting is called. If notice is given by mail, such notice shall be deemed given 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. If notice is given
by electronic transmission, such notice shall be deemed given at the time specified in Section 232 of the DGCL.
 
1.5         Voting List. The Secretary shall prepare, at least ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to
vote at the meeting (provided, however, if the record date for determining the stockholders entitled to vote is less than ten (10) days before the date of the
meeting, the list shall reflect the stockholders entitled to vote as
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of the tenth day before the meeting date), arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in
the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, for a period of at least
ten (10) days prior to the meeting: (a) on a reasonably accessible electronic network, provided that the information required to gain access to such list is
provided with the notice of the meeting; or (b) during ordinary business hours, at the principal place of business of the Corporation. If the meeting is to be
held at a place, then the list shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination of any
stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be
provided with the notice of the meeting. Except as otherwise provided by law, the list shall presumptively determine the identity of the stockholders entitled
to vote at the meeting and the number of shares held by each of them.
 
1.6         Quorum. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, the holders of a majority in voting power of the
shares of the capital stock of the Corporation issued and outstanding and entitled to vote at the meeting, present in person, present by means of remote
communication in a manner, if any, authorized by the Board in its sole discretion, or represented by proxy, shall constitute a quorum for the transaction of
business; provided, however, that where a separate vote by a class or classes or series of capital stock is required by law or the Certificate of Incorporation, the
holders of a majority in voting power of the shares of such class or classes or series of the capital stock of the Corporation issued and outstanding and entitled
to vote on such matter, present in person, present by means of remote communication in a manner, if any, authorized by the Board in its sole discretion, or
represented by proxy, shall constitute a quorum of such class or classes or series entitled to take action with respect to the vote on such matter. A quorum,
once established at a meeting, shall not be broken by the withdrawal of enough votes to leave less than a quorum.
 
1.7         Adjournments. Any meeting of stockholders, annual or special, may be adjourned from time to time to any other time and to any other place at which
a meeting of stockholders may be held under these Bylaws by the chairman of the meeting or, if directed to be voted on by the chairman of the meeting, by
the stockholders present or represented at the meeting and entitled to vote thereon, although less than a quorum. If the adjournment is for more than thirty
(30) days, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new record
date for determination of stockholders entitled to vote is fixed for the adjourned meeting, the Board shall fix as the record date for determining stockholders
entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote at the adjourned
meeting, and shall give notice of the adjourned meeting to each stockholder of record as of the record date so fixed for notice of such adjourned meeting. At
the adjourned meeting, the Corporation may transact any business which might have been transacted at the original meeting.
 
1.8         Proxies. Each stockholder of record entitled to vote at a meeting of stockholders may vote in person (including by means of remote communication
in a manner, if any, authorized by the Board in its sole discretion by which stockholders may be deemed to be present in person and vote at such meeting) or
may authorize another person or persons to vote for such stockholder by
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a proxy executed or transmitted in a manner permitted by applicable law. No such proxy shall be voted upon after three years from the date of its execution,
unless the proxy expressly provides for a longer period.
 
1.9         Action at Meeting. When a quorum is present at any meeting, any matter to be voted upon by the stockholders at such meeting shall, except as set
forth in Section 2.2, be decided by the vote of the holders of shares of stock having a majority in voting power of the votes cast by the holders of all of the
shares of stock present or represented by proxy at the meeting and voting affirmatively or negatively on such matter (or if there are two or more classes or
series of stock entitled to vote as separate classes, then in the case of each such class or series, the holders of shares of stock having a majority in voting power
of the votes cast by the holders of all of the shares of stock of that class or series present or represented by proxy at the meeting and voting affirmatively or
negatively on such matter), except when a different vote is required by applicable law, regulation applicable to the Corporation or its securities, the rules or
regulations of any stock exchange applicable to the Corporation, the Certificate of Incorporation or these Bylaws. Voting at meetings of stockholders need
not be by written ballot.
 
1.10     Notice of Stockholder Business and Nominations.
 
(A)        Annual Meetings of Stockholders.
 
(1)          Nominations of persons for election to the Board and the proposal of other business to be considered by the stockholders may be made at an annual
meeting of stockholders only (a) pursuant to the Corporation’s notice of meeting (or any supplement thereto), (b) by or at the direction of the Board, any
committee thereof, the Chairman of the Board or the Chief Executive Officer or (c) by any stockholder of the Corporation who was a stockholder of record of
the Corporation at the time the notice provided for in this Section 1.10 is delivered to the Secretary of the Corporation and at the time of the annual meeting,
who is entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 1.10. For the avoidance of doubt, the procedures
set forth in this Section 1.10 shall be the exclusive means for a stockholder to make nominations or submit proposals for other business for an annual meeting
of stockholders (other than matters properly brought under Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or any
successor rule thereto and included in the Corporation’s proxy statement that has been prepared to solicit proxies for such annual meeting).
 
(2)          For any nominations or any other business to be properly brought before an annual meeting by a stockholder, the stockholder must have given
timely notice thereof in writing to the Secretary of the Corporation and any such proposed business (other than the nominations of persons for election to the
Board) must constitute a proper matter for stockholder action. To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal
executive offices of the Corporation not later than the close of business on the ninetieth (90th) day, nor earlier than the close of business on the one hundred
and twentieth (120th) day, prior to the first anniversary of the preceding year’s annual meeting (provided, however, that (a) in the case of the annual meeting
of stockholders of the Corporation to be held in 2018, or (b) in the event that the date of the annual meeting is more than thirty (30) days before or more than
seventy (70) days after such anniversary date, notice by the stockholder to be timely must be so delivered not earlier than the
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close of business on the one hundred twentieth (120th) day prior to such annual meeting and not later than the close of business on the later of the ninetieth
(90th) day prior to such annual meeting and the tenth (10th) day following the day on which public announcement of the date of such annual meeting is first
made by the Corporation). In no event shall the adjournment or postponement of an annual meeting (or any public announcement thereof) commence a new
time period (or extend any time period) for the giving of a stockholder’s notice as described above. To be in proper form, such stockholder’s notice (whether
given pursuant to this paragraph (A)(2) of Section 1.10 or paragraph (B) of Section 1.10) to the Secretary of the Corporation shall set forth:
 

(a) as to each person, if any, whom the stockholder proposes to nominate for election or reelection as a director to the Board
 

(i) all information relating to such person that is required to be disclosed, whether in a proxy statement, other filings required
to be made in connection with solicitations of proxies for election of directors in a contested election contest, or as
otherwise required, in each case pursuant to and in accordance with Section 14(a) of the Exchange Act, and the rules and
regulations promulgated thereunder;

 
(ii) such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected; a

written questionnaire with respect to the background and qualification of such person and the background of any other
person or entity on whose behalf the nomination is being made (which questionnaire shall be provided by the Secretary of
the Corporation upon written request); such person’s written representation and agreement (in the form provided by the
Secretary of the Corporation upon written request), (A) that such person is not and will not become party to any
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as
to how such person, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting
Commitment”) that has not been disclosed to the Corporation or any Voting Commitment that could limit or interfere
with such person’s ability to comply, if elected as a director of the Corporation, with such person’s fiduciary duties under
applicable law, (B) that such person is not and will not become a party to any agreement, arrangement, or understanding
with any person or entity 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 to the Corporation, and
(C) that, in such person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is
being made, such person would, if elected as a director, comply with all
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of the Corporation’s corporate governance, ethics, conflict of interest, confidentiality and stock ownership and trading
policies and guidelines applicable generally to the Corporation’s directors and, if elected as a director of the Corporation,
such person currently would be in compliance with any such policies and guidelines that have been publicly disclosed;

 
(iii) a description of all direct and indirect compensation and other material monetary agreements, arrangements and

understandings during the past three (3) years, and any other material relationships, between or among the stockholder
making the nomination and any beneficial owner on whose behalf the nomination is made, and their respective affiliates
and associates, or any other person or persons (including their names) acting in concert therewith, on the one hand, and
each proposed nominee, and his or her respective affiliates or associates, or any other person or persons (including their
names) acting in concert therewith, on the other hand, including, without limitation, all information that would be
required to be disclosed pursuant to Item 404 promulgated under Regulation S-K if the stockholder making the
nomination and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof
or person acting in concert therewith, were the “registrant” for purposes of such rule and the nominee were a director or
executive officer of such registrant;

 
(iv) any information that such person would be required to disclose pursuant to clauses (ii) and (iv) – (ix) of clause (c) of this

paragraph (A)(2) of Section 1.10 if such person were a stockholder purporting to make a nomination or propose business
pursuant thereto; and

 
(v) an undertaking to notify the Corporation in writing of any change in the information called for by clauses (i) – (iv) as of

the record date for notice of such meeting, by notice received by the Secretary of the Corporation at the principal
executive offices of the Corporation not later than the tenth (10th) day following such record date;

 
(b) as to any other business that the stockholder proposes to bring before the meeting,

 
(i) a brief description of the business desired to be brought before the annual meeting, the text of the proposal or business

(including the complete text of any resolutions proposed for consideration and in the event that such business includes a
proposal to amend any Corporation document, the language of the proposed amendment),
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the reasons for conducting such business at the annual meeting and any material interest in such business of such
stockholder and the beneficial owner, if any, on whose behalf the proposal is made; and

 
(ii) a description of all agreements, arrangements and understandings between such stockholder and beneficial owner, if any,

and their respective affiliates and associates, and any other person or persons (including their names) acting in concert
therewith in connection with the proposal of such business by such stockholder; and

 
(c) as to the stockholder giving the notice, the beneficial owner, if any, on whose behalf the nomination or proposal for other business

is made, any of their respective affiliates or associates (including, if such stockholder or beneficial owner is an entity, as to each
director, executive, managing member or control person of such entity), and any others acting in concert with any of the foregoing:

 
(i) the name and address of such stockholder, as they appear on the Corporation’s books, such beneficial owner, if any, any

of their respective affiliates or associates, and any others acting in concert with any of the foregoing;
 

(ii) the class or series and number of shares of capital stock of the Corporation which are, directly or indirectly, owned
beneficially and of record by such stockholder, such beneficial owner, if any, any of their respective affiliates or
associates, and any others acting in concert with any of the foregoing;

 
(iii) a description of any agreement, arrangement or understanding with respect to the nomination or proposal between or

among such stockholder and/or such beneficial owner, any of their respective affiliates or associates, and any others
acting in concert with any of the foregoing, including, in the case of a nomination, the nominee;

 
(iv) a description of any agreement, arrangement or understanding (including any derivative or short positions, profit

interests, options, warrants, convertible securities, stock appreciation or similar rights with an exercise or conversion
privilege or a settlement payment or mechanism at a price related to any class or series of capital stock of the Corporation
or with a value derived in whole or in part from the value of any class or series of capital stock of the Corporation,
hedging transactions, and borrowed or loaned shares) that has been entered into as of the date of the stockholder’s notice
by, or on behalf of, such stockholder and such beneficial owners, if any, any of their respective affiliates or associates, and
any others acting in concert with any of the
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foregoing, whether or not such instrument or right shall be subject to settlement in underlying shares of capital stock of
the Corporation, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or
increase or decrease the voting power of, such stockholder or such beneficial owner, with respect to securities of the
Corporation (a “Derivative Instrument”);

 
(v) a description of any proxy, contract, arrangement, understanding or relationship pursuant to which such stockholder and

such beneficial owner, if any, any of their respective affiliates or associates, and any others acting in concert with any of
the foregoing, has the right to vote any shares of any security of the Corporation;

 
(vi) any short interest of such stockholder and such beneficial owner, if any, any of their respective affiliates or associates, and

any others acting in concert with any of the foregoing, in any security of the Corporation (for purposes of these Bylaws, a
person shall be deemed to have a short interest in a security if such person directly or indirectly, through any contract,
arrangement, understanding, relationship or otherwise, has the opportunity to profit or share in any profit derived from
any decrease in the value of the subject security);

 
(vii) any rights to dividends on the shares of the Corporation owned beneficially by such stockholder and such beneficial

owner, if any, any of their respective affiliates or associates, and any others acting in concert with any of the foregoing,
that are separated or separable from the underlying shares of capital stock of the Corporation;

 
(viii) any proportionate interest in shares of capital stock of the Corporation or Derivative Instruments, held, directly or

indirectly, by a general or limited partnership in which such stockholder or such beneficial owner, if any, any of their
respective affiliates or associates, and any others acting in concert with any of the foregoing, is a general partner or,
directly or indirectly, beneficially owns an interest in a general partner;

 
(ix) any performance related fees (other than an asset-based fee) that such stockholder and such beneficial owner, if any, any

of their respective affiliates or associates, and any others acting in concert with any of the foregoing, is entitled to based
on any increase or decrease in the value of shares of capital stock of the Corporation or Derivative Instruments, if any;
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(x) a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such annual
meeting and intends to appear in person or by proxy at the annual meeting to propose such business or nomination;

 
(xi) a representation whether the stockholder or the beneficial owner, if any, any of their respective affiliates or associates, and

any others acting in concert with any of the foregoing, intends or is part of a group which intends (A) to deliver a proxy
statement and/or form of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock
required to approve or adopt the proposal or elect the nominee and/or (B) otherwise to solicit proxies or votes from
stockholders in support of such proposal or nomination;

 
(xii) any other information relating to such stockholder and beneficial owner, if any, any of their respective affiliates or

associates, and any others acting in concert with any of the foregoing, required to be disclosed under the DGCL or in a
proxy statement or other filings required to be made in connection with solicitations of proxies for, as applicable, the
proposal of other business and/or for the election of directors in an election contest pursuant to and in accordance with
Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder; and

 
(xiii) an undertaking by the stockholder and beneficial owner, if any, to notify the Corporation in writing of any change in the

information called for by clauses (i) – (xii) above as of the record date for such meeting, by notice received by the
Secretary of the Corporation at the principal executive offices of the Corporation not later than the tenth (10th) day
following such record date.

 
The Corporation may, as a condition of any such nomination being deemed properly brought before an annual meeting, require any proposed nominee to
furnish (i) any information required pursuant to any undertaking delivered pursuant to this paragraph (A)(2) of Section 1.10, and (ii) such other information as
the Corporation may request. The foregoing notice requirements of this paragraph (A) of this Section 1.10 shall be deemed satisfied by a stockholder with
respect to business (other than any purported nomination) if the stockholder has notified the Corporation of his, her or its intention to present a proposal at an
annual meeting in compliance with Rule 14a-8 promulgated under the Exchange Act or any successor rule thereto and such stockholder’s proposal has been
included in a proxy statement that has been prepared by the Corporation to solicit proxies for such annual meeting.
 
(3)          Notwithstanding anything in the second sentence of paragraph (A)(2) of this Section 1.10 to the contrary, in the event that the number of directors to
be elected to the Board at the annual meeting is increased effective after the time period for which nominations would otherwise be due under paragraph (A)
(2) of this Section 1.10 and there is no public announcement by the Corporation naming the nominees for the additional directorships at least one hundred
(100) days
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prior to the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this Section 1.10 shall also be considered timely, but
only with respect to nominees for the additional directorship positions, if it shall be delivered to the Secretary of the Corporation at the principal executive
offices of the Corporation not later than the close of business on the tenth (10th) day following the day on which such public announcement is first made by
the Corporation.
 
(4)          Notwithstanding anything in this Section 1.10 to the contrary, the requirements of Section 1.10 shall not apply to the exercise by GE of its rights to
designate persons for nomination for election to the Board pursuant to the Stockholders Agreement, dated as of the date hereof, between GE and the
Corporation.
 
(B)         Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the
special meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board may be made at a special meeting of
stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting (1) by or at the direction of the Board or any committee
thereof, the Chairman of the Board or the Chief Executive Officer or (2) provided that the Board pursuant to Section 1.3 hereof has determined that directors
shall be elected at such meeting, by any stockholder of the Corporation who (a) is a stockholder of record at the time the notice provided for in this
Section 1.10 is delivered to the Secretary of the Corporation and at the time of the special meeting, (b) is entitled to vote at the special meeting and
(c) complies with the notice procedures and conditions set forth in this Section 1.10 (including the information requirements in paragraph (A)(2) of
Section 1.10) as to such nomination. For the avoidance of doubt, clause (2) of the foregoing sentence of this paragraph (B) of Section 1.10 shall be the
exclusive means for a stockholder to propose nominations of persons for election to the Board at a special meeting of stockholders at which directors are to
be elected. In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors to the Board, any such
stockholder entitled to vote in such election of directors may nominate a person or persons (as the case may be) for election to such position(s) as specified in
the Corporation’s notice of meeting, if a stockholder’s notice meeting the requirements of paragraph (A)(2) of this Section 1.10 shall be delivered to the
Secretary of the Corporation at the principal executive offices of the Corporation not earlier than the close of business on the one hundred twentieth
(120th) day prior to such special meeting and not later than the close of business on the later of the ninetieth (90th) day prior to such special meeting and the
tenth (10th) day following the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board
to be elected at such meeting. In no event shall the adjournment or postponement of a special meeting as to which notice has been sent to stockholders, or
any public announcement with respect thereto, commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described
above.
 
(C)         General. (1) Except as otherwise expressly provided in any applicable rule or regulation promulgated under the Exchange Act, only such persons
who are nominated in accordance with the procedures set forth in this Section 1.10 shall be eligible to be properly elected at an annual or special meeting of
stockholders of the Corporation to serve 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 this Section 1.10. Except as otherwise
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provided by law, the Certificate of Incorporation or these Bylaws, the chairman of the meeting shall have the power and duty (a) to determine whether a
nomination or any other business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set
forth in this Section 1.10 (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 which solicited) or did not so solicit, as the case may be, proxies or votes in support of such stockholder’s nominee or proposal in compliance
with such stockholder’s representation as required by clause (A)(2)(c)(xi) of this Section 1.10) and (b) if any proposed nomination or business was not made
or proposed in compliance with this Section 1.10, to declare that such nomination shall be disregarded or that such proposed business shall not be transacted.
Notwithstanding the foregoing provisions of this Section 1.10, unless otherwise required by law, if the stockholder (or a qualified representative of the
stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or proposed business, such
nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been
received by the Corporation. For purposes of this Section 1.10, to be considered a qualified representative of the stockholder, a person must be a duly
authorized officer, manager or partner of such stockholder or must be authorized by a writing executed by such stockholder or an electronic transmission
delivered by such stockholder, to act for such stockholder as proxy at the annual or special meeting of stockholders and such person must produce such
writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the annual or special meeting of stockholders.
 
(2)          For purposes of this Section 1.10, “public announcement” shall include disclosure in a press release reported by the Dow Jones News Service,
Associated Press or other national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to
Section 13, 14 or 15(d) of the Exchange Act and the rules and regulations promulgated thereunder.
 
(3)          Notwithstanding the foregoing provisions of this Section 1.10, a stockholder shall also comply with all applicable requirements of the Exchange Act
and the rules and regulations promulgated thereunder with respect to the matters set forth in this Section 1.10; provided, however, that any references in these
Bylaws to the Exchange Act or the rules and regulations promulgated thereunder are not intended to and shall not limit any requirements applicable to
nominations or proposals as to any other business to be considered pursuant to this Section 1.10 (including paragraphs (A)(2) and (B) hereof), and
compliance with paragraphs (A)(2) and (B) of this Section 1.10 shall be the exclusive means for a stockholder to make nominations or submit other business
(other than, as provided in the penultimate sentence of (A)(2), business (other than nominations) brought properly under and in compliance with Rule 14a-8
of the Exchange Act or any successor rule thereto, as it may be amended from time to time). Nothing in this Section 1.10 shall be deemed to affect any rights
(a) of stockholders to request inclusion of proposals or nominations in the Corporation’s proxy statement pursuant to Rule 14a-8 promulgated under the
Exchange Act or (b) of the holders of any series of Preferred Stock to elect directors if and to the extent provided for under any applicable provisions of the
Certificate of Incorporation.
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(D)        Action by Stockholders without Meeting. Unless otherwise restricted by the Certificate of Incorporation, any action required or permitted to be taken
at any annual or special meeting of the stockholders may be taken without a meeting, without prior notice and without a vote, if a consent or consents in
writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would
be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the
Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent of the corporation having
custody of the book in which minutes of proceedings of stockholders are recorded. Delivery made to the corporation’s registered office shall be by hand or by
certified or registered mail, return receipt requested. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written
consent shall, to the extent required by law, be given to those stockholders who have not consented in writing and who, if the action had been taken at a
meeting, would have been entitled to notice of the meeting if the record date for notice of such meeting had been the date that written consents signed by a
sufficient number of holders to take the action were delivered to the corporation.
 
1.11     Conduct of Meetings.
 
(A)        Meetings of stockholders shall be presided over by the Chairman of the Board, if any, or in the Chairman’s absence by the Vice Chairman of the
Board, if any, or in the Vice Chairman’s absence by the Chief Executive Officer, or in the Chief Executive Officer’s absence, by the President, or in the
President’s absence by a Vice President, or in the absence of all of the foregoing persons by a chairman designated by the Board. The Secretary shall act as
secretary of the meeting, but in the Secretary’s absence the chairman of the meeting may appoint any person to act as secretary of the meeting.
 
(B)         The Board may adopt by resolution such rules, regulations and procedures for the conduct of any meeting of stockholders of the Corporation as it
shall deem appropriate including, without limitation, such guidelines and procedures as it may deem appropriate in its sole discretion regarding the
participation by means of remote communication of stockholders and proxyholders not physically present at a meeting. Except to the extent inconsistent
with such rules, regulations and procedures as adopted by the Board, the chairman of any meeting of stockholders shall have the right and authority to
convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the
judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or
prescribed by the chairman of the meeting, may include, without limitation, the following: (1) the establishment of an agenda or order of business for the
meeting; (2) rules and procedures for maintaining order at the meeting and the safety of those present; (3) 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 shall be determined;
(4) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (5) limitations on the time allotted to questions or comments
by participants. Unless and to the extent determined by the Board or the chairman of the meeting, meetings of stockholders shall not be required to be held in
accordance with the rules of parliamentary procedure.
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(C)         The chairman of the meeting shall announce at the meeting the date and time of the opening and the closing of the polls for each matter voted upon
at the meeting. After the polls close, no ballots, proxies or votes or any revocations or changes thereto may be accepted unless the Court of Chancery of the
State of Delaware shall determine otherwise.
 
(D)        In advance of any meeting of stockholders, the Board, the Chairman of the Board, the Chief Executive Officer or the President shall appoint one or
more inspectors of election to act at the meeting and make a written report thereof. One or more other persons may be designated as alternate inspectors to
replace any inspector who fails to act. If no inspector or alternate is present, ready and willing to act at a meeting of stockholders, the chairman of the meeting
shall appoint one or more inspectors to act at the meeting. Unless otherwise required by law, inspectors may be officers, employees or agents of the
Corporation. Each inspector, before entering upon the discharge of such inspector’s duties, shall take and sign an oath faithfully to execute the duties of
inspector with strict impartiality and according to the best of such inspector’s ability. The inspector shall have the duties prescribed by law and, when the
vote is completed, shall make a certificate of the result of the vote taken and of such other facts as may be required by law. Every vote taken by ballots shall
be counted by a duly appointed inspector or duly appointed inspectors.
 

ARTICLE II

DIRECTORS
 

2.1         General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, which may exercise all of the
powers of the Corporation except as otherwise provided by law or the Certificate of Incorporation.
 
2.2         Number, Election and Qualification. Subject to that certain Stockholders Agreement, dated as of [ ], 2017, by and between the Corporation and
General Electric Company, as amended from time to time (the “Stockholders Agreement”), the total number of directors constituting the Board shall be such
number as may be fixed from time to time by resolution of the Board. At any meeting of stockholders at which directors are to be elected, directors shall be
elected by the plurality vote of the votes cast by the holders of shares present or represented at the meeting and entitled to vote thereon. Election of directors
need not be by written ballot. Directors need not be stockholders of the Corporation.
 
2.3         Chairman of the Board; Vice Chairman of the Board. The Board may appoint from its members a Chairman of the Board and a Vice Chairman of the
Board, neither of whom need be an employee or officer of the Corporation. If the Board appoints a Chairman of the Board, such Chairman shall perform such
duties and possess such powers as are assigned by the Board and, if the Chairman of the Board is also designated as the Corporation’s Chief Executive
Officer, shall have the powers and duties of the Chief Executive Officer prescribed in Section 3.7 of these Bylaws. If the Board appoints a Vice Chairman of
the Board, such Vice Chairman shall perform such duties and possess such powers as are assigned by the Board. Unless otherwise provided by the Board, the
Chairman of the Board or, in the Chairman’s absence, the Vice Chairman of the Board, if any, shall preside at all meetings of the Board.
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2.4         Terms of Office. Subject to the rights of holders of any series of Preferred Stock to elect directors, each director shall serve for a term of one year,
ending on the date of the next annual meeting of stockholders following the date of such director’s election or appointment; provided that the term of each
director shall continue until the election and qualification of his or her successor, subject to his or her earlier death, resignation, disqualification or removal.
 
2.5         Quorum. The greater of (a) a majority of the directors at any time in office and (b) one-third of the whole Board shall constitute a quorum of the
Board. If at any meeting of the Board there shall be less than a quorum, a majority of the directors present may adjourn the meeting from time to time without
further notice other than announcement at the meeting, until a quorum shall be present.
 
2.6         Action at Meeting. Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is present shall
be regarded as the act of the Board, unless a greater number is required by law, by the Certificate of Incorporation or by these Bylaws.
 
2.7         Removal. Subject to the rights of holders of any series of Preferred Stock and subject to the provisions of the Stockholders Agreement, directors of the
Corporation may be removed as provided in the Certificate of Incorporation.  
 
2.8         Vacancies. Subject to the provisions of the Certificate of Incorporation and the Stockholders Agreement and the rights of holders of any series of
Preferred Stock, any newly created directorship that results from an increase in the number of directors or any vacancy on the Board that results from the
death, resignation, disqualification or removal of any director or from any other cause shall be filled solely by the affirmative vote of a majority of the
directors then in office, even if less than a quorum, or by a sole remaining director, and shall not be filled by the stockholders.
 
2.9         Resignation. Any director may resign by delivering a resignation in writing or by electronic transmission to the Corporation at its principal office or
to the Chairman of the Board, the Chief Executive Officer, the President or the Secretary. Such resignation shall be effective upon delivery unless it is
specified to be effective at some later time or upon the happening of some later event.
 
2.10     Regular Meetings. Regular meetings of the Board may be held without notice at such time and place as shall be determined from time to time by the
Board; provided that any director who is absent when such a determination is made shall be given notice of the determination. A regular meeting of the
Board may be held without notice immediately before or after and at the same place as the annual meeting of stockholders.
 
2.11     Special Meetings. Special meetings of the Board may be called by the Chairman of the Board, by the Chief Executive Officer, by the affirmative vote
of a majority of the directors then in office or by one director in the event that there is only a single director in office.
 
2.12     Notice of Special Meetings. Notice of the date, place and time of any special meeting of the Board shall be given to each director by the Secretary or
by the officer or one of the directors calling the meeting. Notice shall be duly given to each director (a) in person or by telephone at
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least twenty-four (24) hours in advance of the meeting, (b) by sending written notice by reputable overnight courier, telecopy, facsimile or other means of
electronic transmission, or delivering written notice by hand, to such director’s last known business, home or means of electronic transmission address at least
twenty-four (24) hours in advance of the meeting, or (c) by sending written notice by first-class mail to such director’s last known business or home address at
least seventy-two (72) hours in advance of the meeting. A notice or waiver of notice of a meeting of the Board need not specify the purposes of the meeting.
 
2.13     Meetings by Conference Communications Equipment. Directors may participate in meetings of the Board or any committee thereof by means of
conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other, and participation
by such means shall constitute presence in person at such meeting.
 
2.14     Action by Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken without a
meeting, if all members of the Board or committee, as the case may be, consent to the action 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 or committee thereof. Such filing shall be in paper
form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
 
2.15     Committees. Subject to the provisions of the Stockholders Agreement, the Board may designate one or more committees, each committee to consist of
one or more of the directors of the Corporation, with such lawfully delegable powers and duties as the Board thereby confers, to serve at the pleasure of the
Board. The Board may 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. Subject to the provisions of the Stockholders Agreement, in the absence or disqualification of a member of a committee, the
member or members of the committee present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum,
may unanimously appoint another member of the Board who meets the requirements for membership on the committee to act at the meeting in the place of
any such absent or disqualified member. Any such committee, to the extent permitted by the DGCL and provided in the resolution of the Board, shall have
and may exercise all the powers and authority of the Board 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 which may require it. Each such committee shall keep minutes and make such reports as the Board may from time to
time request. Except as the Board may otherwise determine, any committee may make rules for the conduct of its business, but unless otherwise provided by
the committee or in such rules, its business shall be conducted as nearly as possible in the same manner as is provided in these Bylaws for the Board. Except
as otherwise provided in the Certificate of Incorporation, the Stockholders Agreement, these Bylaws or the resolution of the Board designating the
committee, a committee may create one or more subcommittees, each subcommittee to consist of one or more members of the committee, and delegate to a
subcommittee any or all of the powers and authority of the committee.
 
2.16     Compensation of Directors. Directors may be paid such compensation for their services and such reimbursement for expenses of attendance at
meetings as the Board may from time to
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time determine. No such payment shall preclude any director from serving the Corporation or any of its parent or subsidiary entities in any other capacity and
receiving compensation for such service.
 
2.17     Interested Transactions. No contract or transaction between the Corporation and one or more of its directors or officers, or between the Corporation
and any other corporation, partnership, association or other organization in which one or more of the Corporation’s directors or officers are directors or
officers or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the
meeting of the Board or committee thereof that authorizes the contract or transaction, or solely because any such director’s or officer’s vote is counted for
such purpose if: (a) the material facts as to the director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or are known to
the Board or the committee and the Board or committee in good faith authorizes the contract or transaction by the affirmative vote of a majority of the
disinterested directors, even though the disinterested directors be less than a quorum; (b) the material facts as to the director’s or officer’s relationship or
interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to vote thereon and the contract or transaction is
specifically approved in good faith by vote of the stockholders; or (c) the contract or transaction is fair as to the Corporation as of the time it is authorized,
approved or ratified by the Board, a committee thereof or the stockholders. Common or interested directors may be counted in determining the presence of a
quorum at a meeting of the Board or of a committee that authorizes the contract or transaction.
 

ARTICLE III

OFFICERS
 

3.1         Titles. The officers of the Corporation may consist of a Chief Executive Officer, a President, a Chief Financial Officer, a Treasurer and a Secretary and
such other officers with such other titles as the Board shall from time to time determine. The Board may appoint such other officers, including one or more
Vice Presidents and one or more Assistant Treasurers or Assistant Secretaries, as it may deem appropriate from time to time.
 
3.2         Election. The officers of the Corporation shall be elected annually by the Board at its first meeting following the annual meeting of stockholders.
 
3.3         Qualification. Subject to such rules and policies as may be adopted by the Board and in effect from time to time, no officer need be a stockholder. To
the extent permitted by the DGCL, any two or more offices may be held by the same person.
 
3.4         Tenure. Except as otherwise provided by law, by the Certificate of Incorporation or by these Bylaws, each officer shall hold office until such officer’s
successor is duly elected and qualified, unless a different term is specified in the resolution electing or appointing such officer, or until such officer’s earlier
death, resignation, disqualification or removal.
 
3.5         Resignation and Removal. Any officer may resign by delivering a written resignation to the Corporation at its principal office or to the Board, the
Chief Executive Officer, the President
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or the Secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at some later time or upon the happening of some later
event. Any officer may be removed at any time, with or without cause, by the affirmative vote of a majority of the directors then in office.
 
3.6         Vacancies. The Board may fill any vacancy occurring in any office for any reason and may, in its discretion, leave unfilled, for such period as it may
determine, any offices. Each such successor shall hold office for the unexpired term of such officer’s predecessor and until a successor is duly elected and
qualified, or until such officer’s earlier death, resignation, disqualification or removal.
 
3.7         President; Chief Executive Officer. Unless the Board has designated another person as the Corporation’s Chief Executive Officer, the President shall
be the Chief Executive Officer of the Corporation. The Chief Executive Officer shall have general charge and supervision of the business of the Corporation
subject to the direction of the Board, and shall perform all duties and have all powers that are commonly incident to the office of chief executive or that are
delegated to such officer by the Board. The President shall perform such other duties and shall have such other powers as the Board or the Chief Executive
Officer (if the President is not the Chief Executive Officer) may from time to time prescribe. In the event of the absence, inability or refusal to act of the Chief
Executive Officer or the President (if the President is not the Chief Executive Officer), one or more Executive Vice Presidents (as authorized by resolutions of
the Board) shall perform the duties of the Chief Executive Officer and when so performing such duties shall have all the powers of and be subject to all the
restrictions upon the Chief Executive Officer.
 
3.8         Vice Presidents. Each Vice President shall perform such duties and possess such powers as the Board or the Chief Executive Officer may from time to
time prescribe. The Board may assign to any Vice President the title of Executive Vice President, Senior Vice President or any other title selected by the
Board.
 
3.9         Secretary and Assistant Secretaries. The Secretary shall perform such duties and shall have such powers as the Board or the Chief Executive Officer
may from time to time prescribe. In addition, the Secretary shall perform such duties and have such powers as are incident to the office of the secretary,
including without limitation the duty and power to give notices of all meetings of stockholders and special meetings of the Board, to attend all meetings of
stockholders and of the Board and keep a record of the proceedings thereof, to maintain a stock ledger and prepare lists of stockholders and their addresses as
required, to be custodian of corporate records and the corporate seal and to affix and attest to the same on documents.
 
The Secretary may appoint Assistant Secretaries and Attesting Secretaries, each of whom shall have the power to affix and attest the corporate seal of the
Corporation, and to attest the execution of documents on behalf of the Corporation and who shall perform such other duties as may be assigned by the
Secretary. In the event of the absence, inability or refusal to act of the Secretary, the Assistant Secretary (or if there shall be more than one, the Assistant
Secretary designated by the Board) shall perform the duties and exercise the powers of the Secretary.
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The chairman of any meeting of the Board or of stockholders may designate a temporary secretary to keep a record of any meeting.
 
3.10     Treasurer and Assistant Treasurers. The Treasurer shall perform such duties and shall have such powers as may from time to time be assigned by the
Board or the Chief Executive Officer. In addition, the Treasurer shall perform such duties and have such powers as are incident to the office of treasurer,
including without limitation the duty and power to keep and be responsible for all funds and securities of the Corporation, to deposit funds of the
Corporation in depositories selected in accordance with these Bylaws, to disburse such funds as authorized by the Board or the Chief Executive Officer, to
make proper accounts of such funds, and to render as required by the Board statements of all such transactions and of the financial condition of the
Corporation.
 
The Assistant Treasurers shall perform such duties and possess such powers as the Board, the Chief Executive Officer or the Treasurer may from time to time
prescribe. In the event of the absence, inability or refusal to act of the Treasurer, the Assistant Treasurer (or if there shall be more than one, the Assistant
Treasurers in the order determined by the Board) shall perform the duties and exercise the powers of the Treasurer.
 
3.11     Delegation of Authority. The Board may from time to time delegate the powers or duties of any officer to any other officer or agent, notwithstanding
any provision hereof.
 

ARTICLE IV

CAPITAL STOCK
 

4.1         Issuance of Stock. Subject to the provisions of the Certificate of Incorporation, the whole or any part of any unissued balance of the authorized
capital stock of the Corporation or the whole or any part of any shares of the authorized capital stock of the Corporation held in the Corporation’s treasury
may be issued, sold, transferred or otherwise disposed of by vote of the Board in such manner, for such lawful consideration and on such terms as the Board
may determine.
 
4.2         Stock Certificates; Uncertificated Shares. The shares of the Corporation shall be represented by certificates, provided that the Board may provide by
resolution or resolutions that some or all of any or all classes or series of the Corporation’s stock shall be uncertificated shares. Every holder of stock of the
Corporation represented by certificates shall be entitled to have a certificate, in such form as may be prescribed by law and by the Board, representing the
number of shares held by such holder registered in certificate form. Each such certificate shall be signed in a manner that complies with Section 158 of the
DGCL.
 
Each certificate for shares of stock which are subject to any restriction on transfer pursuant to the Certificate of Incorporation, these Bylaws, applicable
securities laws or any agreement among any number of stockholders or among such holders and the Corporation shall have conspicuously noted on the face
or back of the certificate either the full text of the restriction or a statement of the existence of such restriction.
 
If the Corporation shall be authorized to issue more than one class of stock or more than one series of any class, the powers, designations, preferences and
relative participating, optional or
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other special rights, and any qualifications, limitations or restrictions thereof, of each class of stock or series thereof shall be set forth in full or summarized on
the face or back of each certificate representing shares of such class or series of stock; provided that in lieu of the foregoing requirements there may be set
forth on the face or back of each certificate representing shares of such class or series of stock a statement that the Corporation will furnish without charge to
each stockholder who so requests the powers, designations, preferences and relative, participating, optional or other special rights, and any qualifications,
limitations or restrictions thereof, of each class of stock or series thereof.
 
Within a reasonable time after the issuance or transfer of uncertificated shares, the Corporation shall send to the registered owner thereof a written notice
containing the information required to be set forth or stated on certificates pursuant to Sections 151, 156, 202(a) or 218(a) of the DGCL or, with respect to
Section 151 of DGCL, a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences
and relative participating, optional or other special rights, and any qualifications, limitations or restrictions thereof, of each class of stock or series thereof.
 
4.3         Transfers. Shares of stock of the Corporation shall be transferable in the manner prescribed by law, the Certificate of Incorporation, the Stockholders
Agreement and in these Bylaws. Transfers of shares of stock of the Corporation shall be made only on the books of the Corporation or by transfer agents
designated to transfer shares of stock of the Corporation. Subject to applicable law, shares of stock represented by certificates shall be transferred only on the
books of the Corporation by the surrender to the Corporation or its transfer agent of the certificate representing such shares properly endorsed or accompanied
by a written assignment or power of attorney properly executed, and with such proof of authority or the authenticity of signature as the Corporation or its
transfer agent may reasonably require. Except as may be otherwise required by law, by the Certificate of Incorporation or by these Bylaws, the Corporation
shall be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of dividends and
the right to vote with respect to such stock, regardless of any transfer, pledge or other disposition of such stock until the shares have been transferred on the
books of the Corporation in accordance with the requirements of these Bylaws.
 
4.4         Lost, Stolen or Destroyed Certificates. The Corporation may issue a new certificate or uncertificated shares in place of any previously issued
certificate alleged to have been lost, stolen or destroyed, upon such terms and conditions as the Board may prescribe, including the presentation of
reasonable evidence of such loss, theft or destruction and the giving of such indemnity and posting of such bond as the Board may require for the protection
of the Corporation or any transfer agent or registrar.
 
4.5         Record Date. In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment
thereof, the Board 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, and which record date shall, unless otherwise required by law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting.
If the Board 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
determines, at the time it fixes such record date, that a
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later date on or before the date of the meeting shall be the date for making such determination. If no record date is fixed by the Board, the record date for
determining stockholders entitled to notice of or to 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. 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 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 herewith at the adjourned meeting.
 
In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board 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, and which record date
shall not be more than sixty (60) days prior to such action. If no such record date is fixed, the record date for determining stockholders for any such purpose
shall be at the close of business on the day on which the Board adopts the resolution relating thereto.
 
In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board 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, and which date shall not be more
than ten (10) days after the date upon which the resolution fixing the record date is adopted by the Board. If no record date has been fixed by the Board, the
record date for determining the stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board is
required under the DGCL, 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 by delivery to its registered office in the State of Delaware, its principal place of business or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or
certified or registered mail, return receipt requested. If no record date has been fixed by the Board and prior action by the Board is required under the DGCL,
the record date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day
on which the Board adopts the resolution taking such prior action.
 

ARTICLE V

GENERAL PROVISIONS
 

5.1         Fiscal Year. Except as from time to time otherwise designated by the Board, the fiscal year of the Corporation shall begin on the first day of January
of each year and end on the last day of December in each year.
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5.2         Corporate Seal. The corporate seal shall be in such form as shall be approved by the Board.
 
5.3         Waiver of Notice. Whenever notice is required to be given by law, by the Certificate of Incorporation or by these Bylaws, a written waiver signed by
the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before, at or after the time of the event for which
notice is to be given, shall be deemed equivalent to notice required to be given to such person. Neither the business nor the purpose of any meeting need be
specified in any such waiver. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or
convened.
 
5.4         Voting of Securities. Except as the Board may otherwise designate, the Chief Executive Officer, the President, the Chief Financial Officer or the
Treasurer may waive notice, vote, consent, or appoint any person or persons to waive notice, vote or consent, on behalf of the Corporation, and act as, or
appoint any person or persons to act as, proxy or attorney-in-fact for this Corporation (with or without power of substitution), with respect to the securities of
any other entity which may be held by this Corporation.
 
5.5         Evidence of Authority. A certificate by the Secretary, an Assistant Secretary, an Attesting Secretary, or a temporary Secretary, as to any action taken
by the stockholders, directors, a committee or any officer or representative of the Corporation shall as to all persons who rely on the certificate in good faith
be conclusive evidence of such action.
 
5.6         Certificate of Incorporation. All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to the Amended and Restated
Certificate of Incorporation of the Corporation, as it may be amended and/or restated and in effect from time to time.
 
5.7         Severability. If any provision or provisions (or any part thereof) of these Bylaws shall be held to be invalid, illegal or unenforceable as applied to any
circumstance for any reason whatsoever: (a) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of these Bylaws (including, without limitation, each portion of any paragraph of these Bylaws containing any such provision held to be invalid,
illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby; and (b) to the
fullest extent possible, the provisions of these Bylaws (including, without limitation, each such portion of any paragraph of these Bylaws containing any
such provision held to be invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and
agents from personal liability in respect of their good faith service or for the benefit of the Corporation to the fullest extent permitted by law.
 
5.8         Pronouns. All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity of the
person or persons may require.
 
5.9         Electronic Transmission. For purposes of these Bylaws, “electronic transmission” means any form of communication, not directly involving the
physical transmission of paper, that
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creates a record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient
through an automated process.
 
5.10     Certain Definitions. For purposes of these Bylaws: the terms “GE” and its “affiliates” are used as defined in Article XVI of the Certificate of
Incorporation; the terms “affiliate” and “associate” when used in relation to a person other than GE are used as defined in Rule 12b-2 of the Exchange Act.
 

ARTICLE VI

AMENDMENTS
 

Except as otherwise provided in the Stockholders Agreement, these Bylaws may be altered, amended or repealed, in whole or in part, or new Bylaws may be
adopted, by the Board or by the affirmative vote of the holders of a majority in voting power of the shares of the capital stock of the Corporation issued and
outstanding and entitled to vote thereon.
 

ARTICLE VII

INDEMNIFICATION AND ADVANCEMENT
 

7.1         Right to Indemnification. The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists
or may hereafter be amended, any person (a “Covered Person”) who was or is made or is threatened to be made a party or is otherwise involved in any action,
suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding”), by reason of the fact that he or she, or a person for whom he or
she is the legal representative, is or was a director or officer of the Corporation, or has or had agreed to become a director or officer of the Corporation, or,
while a director or officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation or of a limited liability company, partnership, joint venture, trust, enterprise or nonprofit entity, including service with respect to employee
benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred by such Covered Person. Notwithstanding
the preceding sentence, except as otherwise provided in Section 7.5, the Corporation shall be required to indemnify a Covered Person in connection with a
proceeding (or part thereof) commenced by such Covered Person only if the commencement of such proceeding (or part thereof) by the Covered Person was
authorized in the specific case by the Board.
 
7.2         Prepayment of Expenses. The Corporation shall, to the fullest extent not prohibited by applicable law, as the same exists or may hereafter be
amended, pay the expenses (including attorneys’ fees) incurred by a Covered Person in defending any proceeding in advance of its final disposition;
provided, however, that, to the extent required by law, such payment of expenses in advance of the final disposition of the proceeding shall be made only
upon receipt of an undertaking by or on behalf of the Covered Person to repay all amounts advanced if it should be ultimately determined that the Covered
Person is not entitled to be indemnified under this Article VII or otherwise.
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7.3         Authorization of Indemnification. Any indemnification under this Article VII (unless ordered by a court) shall be made by the Corporation only as
authorized in the specific case upon a determination that indemnification of the director or officer is proper in the circumstances because such person has met
the applicable standard of conduct set forth under applicable law and is otherwise consistent with applicable law. Such determination shall be made, with
respect to a person who is a director or officer at the time of such determination, (a) by a majority vote of the directors who are not parties to such action, suit
or proceeding, even though less than a quorum, or (b) by a committee of such directors designated by a majority vote of such directors, even though less than
a quorum, or (c) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion or (d) by the stockholders. Such
determination shall be made, with respect to former directors and officers, by any person or persons having the authority to act on the matter on behalf of the
Corporation. To the extent, however, that a present or former director or officer of the Corporation has been successful on the merits or otherwise in defense of
any action, suit or proceeding set forth in Section 7.1 or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection therewith, without the necessity of authorization in the specific
case.
 
7.4         Good Faith Defined. For purposes of any determination under Section 7.3, a person shall be deemed to have acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal action or proceeding, to have had
no reasonable cause to believe such person’s conduct was unlawful, if such person’s action was based on good faith reliance on the records or books of
account of the Corporation or another enterprise, or on information supplied to such person by the officers of the Corporation or another enterprise in the
course of their duties, or on the advice of legal counsel for the Corporation or another enterprise or on information or records given or reports made to the
Corporation or another enterprise by an independent certified public accountant or by an appraiser or other expert selected with reasonable care by the
Corporation or another enterprise. The term “another enterprise” as used in this Section 7.4 shall mean any other corporation or any partnership, limited
liability company, joint venture, trust, employee benefit plan or other enterprise of which such person is or was serving at the request of the Corporation as a
director, officer, employee or agent. The provisions of this Section 7.4 shall not be deemed to be exclusive or to limit in any way the circumstances in which a
person may be deemed to have met the applicable standard of conduct set forth in the DGCL.
 
7.5         Right of Claimant to Bring Suit. If a claim for indemnification (following the final disposition of such proceeding) or advancement of expenses under
this Article VII is not paid in full within thirty (30) days after a written claim therefor by the Covered Person has been received by the Corporation, the
Covered Person may file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense
(including attorneys’ fees) of prosecuting such claim. In any such action the Corporation shall have the burden of proving that the Covered Person is not
entitled to the requested indemnification or advancement of expenses under applicable law. It shall be a defense to any such action brought to enforce a right
to indemnification (but not in an action brought to enforce a right to an advancement of expenses) that the claimant has not met the standards of conduct
which make it permissible under the DGCL (or other applicable law) for the Corporation to indemnify the claimant for the amount claimed, but the burden of
proving such defense shall be
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on the Corporation. Neither a contrary determination in the specific case under Section 7.3 nor the absence of any determination thereunder shall be a defense
to such application or create a presumption that the claimant has not met any applicable standard of conduct.
 
7.6         Nonexclusivity of Indemnification and Advancement of Expenses. The rights to indemnification and advancement of expenses provided by or
granted pursuant to this Article VII shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses
may be entitled under the Certificate of Incorporation, any agreement, or pursuant to any vote of stockholders or disinterested directors or otherwise, both as
to action in such person’s official capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that, subject
to the last sentence of Section 7.1, indemnification of the persons specified in Section 7.1 shall be made to the fullest extent permitted by law. The provisions
of this Article VII shall not be deemed to preclude the indemnification of or advancement of expenses to any person who is not specified in Section 7.1 but
whom the Corporation has the power or obligation to indemnify under the provisions of the DGCL, or otherwise.
 
7.7         Priority of Corporation Obligations. In the event that a Covered Person has rights of indemnification or advancement of expenses from any person (an
“Other Indemnitor”) other than the Corporation or an affiliate of the Corporation in respect of a proceeding and also has rights of indemnification or
advancement of expenses from the Corporation under this Article VII, the Corporation shall be primarily liable for indemnification and advancement of
expenses to such Covered Person in respect of such proceeding and any obligation of an Other Indemnitor to provide indemnification or advancement of
expenses shall be secondary to the obligations of the Corporation under this Article VII. If any Other Indemnitor pays or causes to be paid, for any reason, any
amounts otherwise indemnifiable or subject to advancement under this Article VII, then (i) such Other Indemnitor shall be fully subrogated to all rights of the
Covered Person with respect to the payments actually made and (ii) the Corporation shall reimburse such Other Indemnitor for the payments actually made.
 
7.8         Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, limited
liability company, joint venture, trust, employee benefit plan or other enterprise against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of such person’s status as such, whether or not the Corporation would have the power or the obligation to
indemnify such person against such liability under the provisions of this Article VII.
 
7.9         Certain Definitions. For purposes of this Article VII: references to “the Corporation” shall include, in addition to the resulting corporation, any
constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, employees or agents so that any person who is or was a director, officer, employee or
agent of such constituent corporation, or is or was serving at the request of such constituent corporation as  a director, officer, employee or agent of another
corporation, partnership, limited liability company, joint venture, trust, employee benefit plan or other enterprise, shall stand in the same
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position under the provisions of this Article VII with respect to the resulting or surviving corporation as such person would have with respect to such
constituent corporation if its separate existence had continued; references to “fines” shall include any excise taxes assessed on a person with respect to any
employee benefit plan; references to “serving at the request of the Corporation” shall include any service as a director, officer, employee or agent of the
Corporation which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its
participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants
and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to
in this Article VII.
 
7.10     Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by, or granted pursuant to,
this Article VII shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director or officer and shall inure
to the benefit of the heirs, executors and administrators of such person.
 
7.11     Contract Rights. The obligations of the Corporation under this Article VII to indemnify, and advance expenses to, a Covered Person shall be
considered a contract between the Corporation and such person, and no modification or repeal of any provision of this Article VII shall affect, to the
detriment of such person, such obligations of the Corporation in connection with a claim based on any act or failure to act occurring before such modification
or repeal.
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