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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
On August 1, 2017, the Board of Directors (the “Board”) of Baker Hughes, a GE company (“BHGE” or the “Company”) approved and adopted the
Company Non-Employee Director Deferral Plan (the “Deferral Plan”). The Deferral Plan was adopted to permit non-employee directors of the Company to
(i) elect to receive annual retainers (including committee retainers) in stock or for tax purposes, deferred stock units, instead of cash and (ii) defer the receipt,
for tax purposes, of stock underlying restricted stock units that may be granted under the Company 2017 Long-Term Incentive Plan (the “LTIP”). The
Deferral Plan does not authorize the grant or issuance of any additional shares of the Company’s Class A common stock, as any shares that may be subject to
the Deferral Plan are authorized under the LTIP approved by shareholders.
A copy of the Deferral Plan is furnished as Exhibit 10.1 to this report. The summary of the Deferral Plan is qualified in its entirety by the full text of
the Deferral Plan.
On July 31, 2017, in connection with Lorenzo Simonelli’s appointment as President and Chief Executive Officer of the Company and as President
and Chief Executive Officer of Baker Hughes, a GE company, LLC, a sub-committee of the Compensation Committee (the “Committee”) of the Board
recommended that the Board approve, and on August 1, 2017 the Board approved, the terms of Mr. Simonelli’s offer letter and his other compensation terms,
to become effective as of July 3, 2017. On August 1, 2017 Mr. Simonelli accepted and executed the offer letter.
Mr. Simonelli’s compensation terms, as President and Chief Executive Officer, will include the following: (i) annual base salary of $1,400,000, (ii)
target bonus opportunity of 150% of his annual base salary and (iii) an annual equity grant award opportunity under the Company’s long-term incentive
program with a target value of $9,000,000. Additionally, the sub-committee of the Committee approved equity grants to Mr. Simonelli, which were made on
August 1, 2017, comprised of 374,687 stock options with an exercise price of $35.70 and 181,639 restricted stock units which vest one-third per year
beginning on the first anniversary of the grant date.
The sub-committee and the Board also approved severance benefits for Mr. Simonelli of (i) 18 months of base pay (12 months under BHGE’s
severance program plus an additional six months of salary) and (ii) 1.5 times the greater of his last annual bonus or the average of the annual bonuses paid to
him for the preceding three years, if Mr. Simonelli’s employment is terminated by the Company without cause. In such case, Mr. Simonelli would also be
eligible to receive a pro-rated bonus for the year of termination and payment of the prior year’s bonus to the extent not previously paid.
Mr. Simonelli’s compensation was set to align with market practices and account for the competition for talent for chief executive officers of public
companies.
Mr. Simonelli will be subject to a restrictive covenant agreement which contains non-compete and employee and customer non-solicit covenants that
will be in effect for up to 18 months following his termination of employment, a perpetual confidentiality covenant and intellectual property provisions.
A copy of Mr. Simonelli’s offer letter is furnished as Exhibit 10.2 to this report. The summary above is qualified in its entirety by the full text of the
offer letter.
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Exhibit 10.1
Baker Hughes, a GE company
Non-Employee Director Deferral Plan
SECTION 1. General.
(a)
Purpose. The purpose of the Non-Employee Director Deferral Plan (the “Plan”) is to attract and retain the services of experienced Directors
by providing them with opportunities to defer income taxes on their compensation and encouraging them to acquire additional Shares, thereby furthering the
best interests of Baker Hughes, a GE company (together with its successors, the “Company”) and its stockholders.
(b)
LTIP. The Plan does not authorize or contemplate any additional Shares beyond the Shares authorized under the Baker Hughes, a GE
company 2017 Long-Term Incentive Plan (the “LTIP”), and the Plan incorporates by reference herein the terms of the LTIP. Unless otherwise defined in the
Plan, capitalized terms used in the Plan shall have the meanings assigned to them in the LTIP.
(c)

Eligibility. Except as otherwise determined by the Board, each Director is eligible to participate in the Plan.

(d)

Definitions.
(i)

“Board” means the Board of Directors of the Company.

(ii)

“Deferral” means a Deferred Retainer or a Deferred RSU.

(iii)
“Deferral Date” means (x) with respect to a Director’s Deferred Retainer, the date on which the corresponding Retainer was
scheduled to be to paid to such Director, or (y) with respect to a Director’s Deferred RSU, the date on which the Shares covered by the
corresponding RSU were scheduled to be issued to such Director, in either case had such Director not deferred such Retainer or RSU.
(iv)

“Deferred Retainer” means a Retainer that is deferred by a Director pursuant to Section 3.

(v)

“Deferred RSU” means an RSU that is deferred by a Director pursuant to Section 3.

(vi)
“Disability” means that a Director (x) is unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than
12 months or (y) is, by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be
expected to last for a continuous period of not less than 12 months, receiving income replacement benefits for a period of not less than three months
under an accident and health plan covering employees of the Company.

(vii)

“Retainer” means a cash retainer payable to a Director for service on the Board.

(viii)

“RSU” means an Award of Restricted Stock Units granted to a Director pursuant to Section 6(c) of the LTIP

SECTION 2. Administration.
(a)
The Plan shall be administered by the Board, which shall have the power to interpret the Plan and to adopt such rules and guidelines for
implementing the terms of the Plan as it may deem appropriate. Unless otherwise expressly provided in the Plan, all designations, determinations,
interpretations and other decisions under or with respect to the Plan shall be within the sole discretion of the Board, may be made at any time, and shall be
final, conclusive, and binding on all Persons, including the Company and any Affiliate, Director, beneficiary or stockholder.
(b)
The Board may delegate to any Person such duties and powers, both administrative and discretionary, as it deems appropriate, except for such
duties that may not be delegated by law or regulation. In administering the Plan, the Board may employ attorneys, consultants, accountants or other Persons,
and the Company and the Board shall be entitled to rely on the advice or opinions of any such Persons. All ordinary and reasonable expenses of the Board
shall be paid by the Company.
SECTION 3. Deferral Elections.
(a)

Election Forms.

(i)
A Director may elect to defer receipt of a Retainer or RSU pursuant to a form approved by the Board and filed with the Secretary of
the Company (an “Election Form”). Each Election Form will remain in effect until superseded or revoked pursuant to Section 3(c) or (d).
(ii)
An Election Form may provide for a Director to elect to receive distribution of such Director’s Deferral at the following times or
such other times as are determined by the Board and consistent with Section 409A of the Code (but in no event earlier than the applicable Deferral
Date): (x) a specified date, (y) cessation of such Director’s service on the Board or (z) the earlier or the later of a specified date or cessation of such
Director’s service on the Board.
(b)

Initial Elections.

(i)
An Election Form shall apply to any Retainer that is paid or any RSU that is granted to a Director for any period of service that
commences following the year in which such Election Form is filed.
(ii)
Notwithstanding Section 3(b)(i), a Director who first becomes eligible to participate in the Plan (including any other plan that is
required to be treated as a single plan with the Plan under Section 409A of the Code) may file an Election Form during the
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first 30 days of such eligibility; provided that such Election Form shall apply only to any Retainer that is paid or any RSU that is granted to such
Director for any period of service that commences after the date that such Election Form is filed.
(iii)
Notwithstanding Sections 3(b)(i) and (ii), if a Director elects, pursuant to an Election Form, to defer a Retainer to a date that is not
later than December 31 of the year in which such Retainer otherwise would have been paid to such Director, such Election Form shall apply to any
Retainer that is paid to such Director following the date on which such Election Form is filed.
(c)
Subsequent Elections. A Director who has an Election Form on file with the Company may file with the Secretary of the Company a
subsequent Election Form at any time. Such Election Form shall apply to any Retainer that is paid or any RSU that is granted to such Director for any period
of service that commences following the year in which such Election Form is filed.
(d)
Revoking Elections. A Director may revoke an Election Form at any time by providing written notice to the Secretary of the Company. Such
revocation shall apply to any Retainer that is paid or any RSU that is granted to such Director for any period of service that commences following the year in
which such Election Form is filed. Notwithstanding the foregoing, if the original Election Form provided for deferral of such Director’s Retainer to a date that
is not later than December 31 of the year in which such Retainer otherwise would have been paid to such Director, such revocation shall apply to any Retainer
that is paid to such Director following the date on which such Director provides written notice thereof to the Secretary of the Company.
(e)
Redeferrals. Not less than 12 months prior to the date on which a Deferral is scheduled to be distributed to a Director, such Director may elect
to redefer such Deferral to a date that is not less than five years after the scheduled distribution date. Such redeferral election shall be made in an Election
Form approved by the Board and filed with the Secretary of the Company.
(f)

Vesting. Each Deferral shall be fully vested and non-forfeitable at all times from the applicable Deferral Date.

SECTION 4. Distributions.
(a)
Regular Distribution Date. Subject to this Section 4, distribution with respect to a Director’s Deferral shall be made to such Director in a
lump sum payment at the time specified in the applicable Election Form.
(b) Change in Control, Death and Disability. All of a Director’s Deferrals shall be distributed to such Director on a Change in Control or such
Director’s death or Disability.
(c)
Unforeseeable Emergency. The Board, in its sole discretion, may accelerate the distribution of a Director’s Deferral if such Director
experiences an unforeseeable emergency; provided that such distribution complies with Section 409A of the Code. To request such a distribution, a Director
must file an application with the Board and furnish such supporting
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documentation as the Board may require. Such application shall specify the basis for the distribution and the amount to be distributed. If such request is
approved by the Board, distribution shall be made in a lump sum payment as soon as administratively practicable, but not more than 30 days, following such
approval.
(d)
Specified Employees. If the Board considers a Director to be one of the Company’s “specified employees” under Section 409A of the Code at
the time of such Director’s cessation of service on the Board, any distribution that otherwise would be made to such Director with respect to a Deferral as a
result of such cessation of service shall not be made until the date that is six months after such cessation of service, except to the extent that earlier
distribution would not result in such Director’s incurring interest or additional tax under Section 409A of the Code.
SECTION 5. Amount of Distribution.
(a)
Each Deferral shall be notionally invested in Shares from the applicable Deferral Date through the applicable distribution date. In the case of
a Deferred Retainer, the initial number of such notional Shares shall be determined by dividing the amount of the corresponding Retainer by the closing price
of a Share on the Deferral Date or by such other calculation method as is determined by the Board. In the case of a Deferred RSU, the initial number of such
notional Shares shall be the number of Shares covered by the corresponding RSU. Each Deferral shall be allocated to a separate bookkeeping account (an
“Account”) established and maintained by the Board to record the number of Shares in which such Deferral is notionally invested.
(b)
With respect to the period beginning on the Deferral Date applicable to a Director’s Deferral and ending on the distribution date applicable to
such Deferral, such Director shall receive a cash payment with respect to any cash dividend that would have been paid on a number of outstanding Shares
equal to the number of notional Shares credited to the applicable Account as of the applicable dividend record date. Each such payment shall be made on the
date on which the applicable dividend is paid to holders of Shares generally or such other date as is determined by the Board.
(c)
In the event that the Board shall determine that any dividend or other distribution (whether in the form of cash, Shares or other securities),
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of Shares or
other securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company, or other similar corporate
transaction or event constitutes an equity restructuring transaction, as that term is defined in Accounting Standards Codification Topic 718 (or any successor
thereto), or otherwise affects the Shares, then the Board shall adjust the number and type of securities or other property (including cash) payable with respect
to outstanding Deferrals in a manner that is determined by the Board to be appropriate in order to prevent dilution or enlargement of the benefits or potential
benefits intended to be made available under the Plan.
(d)
On the distribution date applicable to a Director’s Deferral, such Director shall receive that number of Shares equal to the number of notional
Shares credited to the applicable Account as of such distribution date; provided that cash shall be distributed in lieu of any fractional Shares.
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SECTION 6. General Provisions Applicable to Deferrals.
(a)
Except as provided by the Board, no Deferral and no right under any Deferral, shall be assignable, alienable, saleable or transferable by a
Director otherwise than by will or by the laws of descent and distribution; provided, however, that, if so determined by the Board, a Director may, in the
manner established by the Board, designate a beneficiary or beneficiaries to exercise the rights of the Director with respect to a Deferral on the death of the
Director. Each Deferral, and each right under any Deferral, shall be exercisable, during the Director’s lifetime, only by the Director or, if permissible under
applicable law, by the Director’s guardian or legal representative. No Deferral, and no right under any Deferral, may be pledged, alienated, attached or
otherwise encumbered, and any purported pledge, alienation, attachment or encumbrance thereof shall be void and unenforceable against the Company or any
Affiliate.
(b)
All Shares or other securities delivered under the Plan shall be subject to such stop transfer orders and other restrictions as the Board may
deem advisable under the Plan or the rules, regulations and other requirements of the Securities and Exchange Commission, any stock exchange on which
such Shares or other securities are then listed, and any applicable federal, state or local securities laws, and the Board may cause a legend or legends to be put
on any such certificates to make appropriate reference to such restrictions.
SECTION 7. Amendments and Termination.
(a)
The Board, in its sole discretion, may amend, suspend or discontinue the Plan or any Deferral at any time; provided that no such amendment,
suspension or discontinuance shall reduce the accrued benefit of any Director except to the extent necessary to comply with any provision of federal, state or
other applicable law. The Board further has the right, without a Director’s consent, to amend or modify the terms of the Plan and such Director’s Deferrals to
the extent that the Board deems it necessary to avoid adverse or unintended tax consequences to such Director under Section 409A of the Code.
(b)
The Board, in its sole discretion, may terminate the Plan at any time, as long as such termination complies with then applicable tax and other
requirements. Distributions of Deferrals outstanding under the Plan as of the date on which the Plan is terminated will be made in a lump sum payment 12
months after such termination, unless the right to receive a distribution in accordance with the terms of the Plan would occur before the end of such 12-month
period, in which case distribution will be made in accordance with the terms of the Plan.
(c)
Such other changes to Deferrals shall be permitted and honored under the Plan to the extent authorized by the Board and consistent with
Section 409A of the Code.
SECTION 8. Miscellaneous.
(a)
No Rights to Participation. No Director or other Person shall have any claim to be entitled to make a deferral under the Plan, and there is no
obligation for uniformity of treatment of Directors or beneficiaries under the Plan. The terms and conditions of deferrals under the Plan need not be the same
with respect to each Director.
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(b)
Withholding. The Company or any Subsidiary shall be authorized to withhold from any Deferral the amount (in cash, Shares or other
securities) of taxes required or permitted to be withheld (up to the maximum statutory tax rate in the relevant jurisdiction) in respect of such Deferral and to
take such other action as may be necessary or appropriate in the opinion of the Company or Subsidiary to satisfy withholding taxes.
(c)
No Limit on Other Compensation Arrangements. Nothing contained in the Plan shall prevent the Company or any Subsidiary from adopting
or continuing in effect other or additional compensation arrangements, and such arrangements may be either generally applicable or applicable only in
specific cases.
(d)
No Right to Continued Service. The opportunity to make a Deferral under the Plan shall not be construed as giving a Director the right to be
retained in the service of the Board or the Company. A Director’s Deferral under the Plan is not intended to confer any rights on such Director except as set
forth in the Plan. The Company expressly reserves the right at any time to replace or not to renominate a Director without any liability for any claim against
the Company for any payment or distribution except to the extent provided for in the Plan.
(e)
Rights as a Stockholder. A Director will have no rights as a stockholder unless and until Shares are issued hereunder and such Director
becomes the holder of record of such Shares.
(f)
Governing Law. The validity, construction and effect of the Plan and any rules and regulations relating to the Plan shall be determined in
accordance with the laws of the State of Delaware and applicable federal law without regard to conflict of law.
(g)
Severability. If any provision of the Plan or any Election Form is or becomes or is deemed to be invalid, illegal or unenforceable in any
jurisdiction, or as to any Person, or would disqualify the Plan or any Deferral under any law deemed applicable by the Board, such provision shall be
construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the Board,
materially altering the intent of the Plan or such Deferral, such provision shall be stricken as to such jurisdiction, Person or Deferral, and the remainder of the
Plan and such Election Form shall remain in full force and effect.
(h)
Unfunded Status of the Plan. The Plan is unfunded. The Plan, together with the applicable Election Form, shall represent at all times an
unfunded and unsecured contractual obligation of the Company. Each Director and beneficiary will be an unsecured creditor of the Company with respect to
all obligations owed to them under the Plan. Amounts payable under the Plan will be satisfied solely out of the general assets of the Company subject to the
claims of its creditors. No Director or beneficiary will have any interest in any fund or in any specific asset of the Company of any kind, nor shall any
Director or beneficiary or any other Person have any right to receive any payment or distribution under the Plan except as, and to the extent, expressly
provided in the Plan and the applicable Election Form. The Company will not segregate any funds or assets to provide for any distribution under the Plan.
Any reserve or other asset that the Company may establish or acquire to assure itself of the funds to provide payments
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required under the Plan shall not serve in any way as security to any Director or beneficiary for the Company’s performance under the Plan.
(i)
Headings. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings shall
not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.
(j)
Indemnification. Subject to requirements of Delaware State law, each individual who is or shall have been a member of the Board, or a Person
to whom authority was delegated in accordance with Section 2(b), shall be indemnified and held harmless by the Company against and from any loss, cost,
liability or expense that may be imposed on or reasonably incurred by him or her in connection with or resulting from any claim, action, suit or proceeding to
which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan and against and from any
and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such
action, suit or proceeding against him or her; provided that he or she shall give the Company an opportunity, at its own expense, to handle and defend the
same before he or she undertakes to handle and defend it on his or her own behalf, unless such loss, cost, liability or expense is a result of his or her own
willful misconduct or except as expressly provided by statute. The foregoing right of indemnification shall not be exclusive of any other rights of
indemnification to which such individuals may be entitled under the Company’s Certificate of Incorporation or Bylaws, as a matter of law, or otherwise, or
any power that the Company may have to indemnify them or hold them harmless.
(k)
Section 409A of the Code. With respect to Deferrals that are subject to Section 409A of the Code, the Plan is intended to comply with the
requirements of Section 409A of the Code, and the provisions of the Plan and any Election Form shall be interpreted in a manner that satisfies the
requirements of Section 409A of the Code, and the Plan shall be operated accordingly. If any provision of the Plan or any Election Form would otherwise
frustrate or conflict with this intent, such provision will be interpreted and deemed amended so as to avoid such conflict.
(l)

Effective Date of the Plan. The Plan shall be effective as of the date on which the Plan is adopted by the Board.
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Exhibit 10.2

GE company
Jeffrey R. lmmelt
Chair, Board of Directors
Baker Hughes, a GE company
August 1st, 2017
Lorenzo Simonelli
Dear Lorenzo:
I would personally like to thank you for your effort and work in guiding Baker Hughes, a GE company (“BHGE”) since its inception. I recognize
this has been an exciting time, but also a period of uncertainty.
The independent members of the Compensation Committee of the Board of Directors of BHGE and the Board of Directors of BHGE have
approved this offer, and we are therefore now providing you with the following offer of employment and compensation terms for your role as
President and CEO located in Houston, Texas. For your services in this role, your base pay will be $1,400,000 and you will continue to report to
the Board of Directors of BHGE.
As part of your offer package, you will also be eligible for a “Mirror Grant” consisting of BHGE Restricted Stock Units (RSUs) with a grant date
value equivalent to the grant date value of the equity award you received as part of GE’s 2016 Class Grant. The Mirror Grant shall be awarded
as soon as practically possible after the execution of this offer letter (this “Offer”). You will participate in the BHGE 2017 Long Term Incentive
Plan (the “LTIP”) commencing January 2018.
In addition, your participation in GE’s 2016-2018 Long Term Performance Award (“LTPA”) will be pro-rated through the closing of the
Transactions (July 3, 2017), (i.e., ~18/36ths), and you will continue to be eligible for payment at the normal time consistent with the terms of the
program contingent on your continued employment by BHGE or its subsidiary through such payment date. Your outstanding GE equity awards
continue as is, with the terms and conditions unchanged. Additionally, your current participation in GE’s benefit and retirement plans will
continue and remain unchanged upon acceptance of this offer.
In the event of your involuntary termination without Cause, as defined in the attached addendum, you shall also receive an enhanced
separation lump sum payment, outside of and in addition to the aforesaid severance plan, equal to: (a) an additional six months of salary; and
(b) 1.5 times the greater of your last annual bonus and the average of your last three year bonuses (applying your bonuses prior to BHGE if
need be).
For purpose of severance, retirement and all other benefits, your start date shall be deemed your start date at GE.
Except where you voluntarily resign or you are involuntarily terminated with Cause, as defined in the attached addendum, in addition to that set
forth or incorporated into in this Agreement, as applicable, and for the avoidance of doubt, you shall: (a) receive a bonus for the prior completed
year if you have not been paid it already; and (b) receive a bonus for the year in which your employment ends, payable when it would have
normally been paid but prorated with the numerator equal to the number of days you are on payroll during such year and the denominator
being 365.

Offer letter to Lorenzo Simonelli
August 1, 2017
Page 2 of 4

The other key terms of your package (the “Offer Package”) are provided in the accompanying material and addenda, as well as certain new
terms and conditions of employment:
1.
2.
3.
4.
5.
6.

Before and After Compensation Summary
Before and After Talking Points
Mediation and Arbitration Agreement
Employee Confidentiality and Innovation Agreement
Severance Plan
Definition of Cause/Without Cause

This Offer will be effective upon your timely execution and return of this Offer and enclosed documents no later than August 3, 2017. Please
return these signed documents directly to Harry Elsinga, BHGE Chief Human Resources Officer, or Lee Whitley, BHGE Legal.
I look forward to working with you as BHGE continues to grow as the number one fullstream, digital industrial services company in the industry.
Sincerely,
/s/ Jeffrey R. Immelt
Jeffrey R. Immelt
Chair, Board of Directors
Baker Hughes, a GE company
Accepted and Agreed:

/s/ Lorenzo Simonelli

8/1/2017

Offer letter to Lorenzo Simonelli
August 1, 2017
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Addendum 1
All provisions of this Offer shall be construed in accordance with the laws of Texas, without regard to conflict of law principles. As set out more
fully in the attached Mediation and Arbitration Agreement, any dispute, controversy, or claim arising out of, relating to, or in connection with this
letter, your Offer Package and terms of employment, and their subject matter, including but not limited to any breach thereof, and if the dispute
cannot be settled through direct discussions within a reasonable period of time not to exceed 60 days, the parties agree first to endeavor to
settle any such dispute, controversy, or claim by mediation administered by the American Arbitration Association under its Employment
Mediation Procedures, as found in the Employment Arbitration Rules and Mediation Procedures, before resorting to arbitration. The parties
further agree that any dispute, controversy, or claim arising out of, relating to, or in connection with this letter, your Offer Package and terms of
employment, and their subject matter, including but not limited to any breach thereof, that cannot be settled through the aforementioned
mediation within a reasonable period of time not to exceed 60 days shall be finally and exclusively resolved by binding arbitration administered
by the American Arbitration Association in accordance with its Employment Arbitration Rules, as found in the Employment Arbitration Rules and
Mediation Procedures, per the terms of the Mediation and Arbitration Agreement attached.

Offer letter to Lorenzo Simonelli
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Addendum 2
Definition of Cause/Without Cause
Cause shall mean any of the following:
(a)

you intentionally or grossly fail, or refuse, to perform your employment duties;

(b)
you materially breach any terms, conditions or provisions of this Agreement or any written rules, regulations, policies or procedures
established by BHGE not inconsistent with this Agreement; or
(c)
you are convicted of or plead guilty or nolo contendere to any felony criminal charge or commit a fraudulent, materially dishonest, or
unethical act with regard to BHGE, its clients or prospective clients, provided, however, that prior to being terminated for Cause, BHGE shall
provide you, within thirty day of its discovery of the basis for its Cause allegation, with written notice and a reasonable opportunity to cure, not
to exceed thirty days, if curable.
At your election you may be deemed to have been involuntarily terminated by BHGE without Cause for any of the following reasons:
(a)

any diminution in your actual and/or targeted compensation and/or benefits;

(b)

relocation of your principal place of business outside major business locations such as London and Houston, or

(c)
a material diminution in your duties, authorities, responsibilities or reporting line, provided, however, that prior to your electing to be
deemed to have been terminated without cause you shall provide you, within thirty day of your discovery of the basis for your election, with
written notice and a reasonable opportunity to cure, not to exceed thirty days, if curable.

