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Item 5.03. Amendments to Articles of Incorporation or Bylaws.
 

On January 26, 2017, the Board of Directors (the “Board”) of Baker Hughes Incorporated (“Baker Hughes”) approved an amendment to the
Restated Bylaws of Baker Hughes, effective as of January 26, 2017 (as so amended, the “Bylaws”), which revised Article III, Section 1 of the Bylaws to
provide that the Board shall consist of 12 directors instead of 13 directors as had previously been provided in the Bylaws.

 
The foregoing description of the Bylaws does not purport to be complete and is qualified in its entirety by reference to the complete text of the

Bylaws, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 

Item 8.01 Other Events.
 

On January 25, 2017, the Compensation Committee of the Board approved forms of award agreement and written performance goals relating to
grants of service-based and performance-based restricted stock unit awards to certain officers pursuant to the Baker Hughes Incorporated 2002 Director &
Officer Long-Term Incentive Plan.

 
If the transactions contemplated by the Transaction Agreement and Plan of Merger, dated as of October 30, 2016, by and among Baker Hughes,

General Electric Company and certain subsidiaries of Baker Hughes are completed, the performance goals for the performance-based awards will be deemed
attained at target levels, and the vesting of the service-based and performance-based awards will remain subject to continued employment through the
scheduled vesting dates. The vesting of the awards will accelerate upon an “involuntary termination of employment” (as defined in the award agreements)
within one year after the closing of the transactions.

 
The foregoing description does not purport to be complete and is qualified in its entirety by reference to the complete text of the aforementioned

documents, copies of which are filed as Exhibits 10.1 through 10.4 to this Current Report on Form 8-K and are incorporated herein by reference.
 

Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit Number Description
3.1 Bylaws dated as of January 26, 2017.

 
10.1 Restricted Stock Unit Award Agreement (Service-Based Cliff Vesting).

 
10.2 Restricted Stock Unit Award Agreement (Service-Based Graded Vesting).

 
10.3 Restricted Stock Unit Award Agreement (Performance-Based).

 
10.4 Performance Goals for Performance-Based Restricted Stock Unit Awards Granted in 2017.
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BYLAWS 
OF 

BAKER HUGHES INCORPORATED
 

ARTICLE I
 

Offices
 

Section 1. Registered Office. The registered office shall be in the City of Wilmington, County of New Castle, State of Delaware.
 
Section 2. Other Offices. The Corporation may also have offices at such other places both within and without the State of Delaware as the Board of Directors
may from time to time determine or the business of the Corporation may require.
 

ARTICLE II
 

Meetings of Stockholders
 

Section 1. Place of Meetings. All meetings of the stockholders shall be held at such place, if any, either within or without the State of Delaware as shall be
designated from time to time by the Board of Directors and stated in the notice of the meeting.
 
Section 2. Annual Meetings of Stockholders. An annual meeting of stockholders shall be held at such date and time as may be determined from time to time
by resolution adopted by the Board of Directors, for the purpose of electing the directors of the Corporation, and transacting such business as may properly be
brought before the meeting.
 
Section 3. Quorum; Adjourned Meetings and Notice Thereof. A majority of the stock issued and outstanding and entitled to vote at any meeting of
stockholders, the holders of which are present in person or represented by proxy, without regard to class or series, shall constitute a quorum for the transaction
of business except as otherwise provided by law, by the Certificate of Incorporation, or by these Bylaws. If a separate vote by a class or classes or series is
required, a majority of the outstanding shares of such class or classes or series present in person or represented by proxy shall constitute a quorum entitled to
take action with respect to that vote on that matter. A quorum, once established, shall not be broken by the withdrawal of enough votes to leave less than a
quorum and the votes present may continue to transact business until adjournment. If, however, such quorum shall not be present or represented at any
meeting of the stockholders, a majority of the voting stock represented in person or by proxy or the chairman of the meeting may adjourn the meeting from
time to time, without notice other than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting at which a
quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as originally noticed. If the
adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the adjourned
 

 



 

meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote thereat.
 
Section 4. Voting. Except as otherwise required by the Corporation’s Certificate of Incorporation, a nominee for director shall be elected by the affirmative
vote of a majority of the votes cast with respect to the election of such nominee; provided, that if the number of nominees who have been properly nominated
in compliance with Article II, Section 15 hereof, exceeds the number of directors to be elected and any stockholder proposed nominee has not been
withdrawn before the tenth (10th) day preceding the earlier to occur of: (i) the day on which the Corporation first mails proxy materials or (ii) the day on
which the Corporation first mails notice of internet availability of proxy materials to stockholders for the meeting, the directors shall be elected by the vote of
a plurality of the votes cast.   For purposes hereof, a “majority of the votes cast” means that the number of votes cast “for” a nominee must exceed the number
of votes cast “against” that nominee. (Accordingly, abstentions and broker non-votes will not be taken into account for this purpose.)
 
Section 5. Proxies. At each meeting of the stockholders, each stockholder having the right to vote may vote in person or may authorize another person or
persons to act for him by proxy authorized by an instrument in writing or by a transmission, including by telephone and electronic transmission, permitted by
law filed in accordance with the procedure established for the meeting. Any copy, facsimile telecommunication or other reliable reproduction of the writing
or transmission created pursuant to this Section may be substituted or used in lieu of the original writing or transmission for any and all purposes for which
the original writing or transmission could be used, provided that such copy, facsimile telecommunication or other reproduction shall be a complete
reproduction of the entire original writing or transmission. Each stockholder shall have one vote for each share of stock having voting power, registered in his
name on the books of the Corporation on the record date set by the Board of Directors as provided in Article V, Section 6 hereof.
 
Section 6. Special Meetings.
 

(1)       Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by law or by the Certificate of Incorporation,
may be called at any time by (i) the Board of Directors (ii) an authorized committee of the Board of Directors, or (iii) the Secretary of the Corporation
following the Secretary’s receipt of written requests to call a meeting from the holders of 25% of the voting power (the “Required Percentage”) of the capital
stock outstanding and entitled to vote on the business proposed to be conducted (the “Voting Stock”) who have delivered such requests in accordance with
this bylaw. Except as required by law or provided by the terms of any class or series of Preferred Stock, special meetings of stockholders of the Corporation
may not be called by any other person or persons.

 
(2)       A stockholder may not submit a written request to call a special meeting unless such stockholder is a holder of record of Voting Stock on the

record date fixed to determine the stockholders entitled to request the call of a special meeting. A stockholder seeking to call a special meeting to transact
business shall, by written notice to the Secretary, demand that the Board of Directors fix a record date if such a record date has not been established. A written
demand to fix a record date shall include all of the information that must be included in a written
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request to call a special meeting (including information that would not be required if the demanding stockholder was a Solicited Stockholder) as set forth in
the succeeding paragraph (3) of this bylaw. The Board of Directors may, within ten days of the Secretary’s receipt of a demand to fix a record date, fix a record
date to determine the stockholders entitled to request the call of a special meeting, which date shall not precede, and shall not be more than ten days after, the
date upon which the resolution fixing the record date is adopted. If a record date is not fixed by the Board of Directors, the record date shall be the date that
the first written request to call a special meeting is received by the Secretary with respect to the proposed business to be conducted at a special meeting.
Notwithstanding anything in these bylaws to the contrary, no record date shall be fixed or otherwise occur if (i) the Board of Directors determines that the
written requests to call a special meeting that would otherwise be submitted after such record date could not comply with any of clauses (ii) through (v) of
paragraph (4) of this bylaw, or (ii) the stockholder making the written demand to fix a record date has withdrawn such demand.

 
(3)       Each written request to call a special meeting shall include the following: (i) the signature of the stockholder of record signing such request

and the date such request was signed, (ii) a brief description of the business desired to be brought before the meeting and the reasons for conducting such
business at the meeting, and (iii) for each written request submitted by a person or entity other than a Solicited Stockholder, as to the record stockholder
signing such request and the beneficial owner (if any) on whose behalf such request is made (each, a “party”):

 
(A)       the name and address of such party;
 
(B)       the class, series and number of shares of the Corporation that are owned beneficially and of record, directly or indirectly, by such

party;
 
(C)       all other ownership interests related or with respect to the Corporation, including but not limited to, derivatives, hedged positions,

synthetic and temporary ownership techniques, swaps, securities loans, timed purchases and other economic and voting interests directly or indirectly owned
beneficially by such party;

 
(D)       any other information relating to each such party that would be required to be disclosed in a proxy statement or other filings

required to be made in connection with solicitations of proxies for the proposal in a contested election pursuant to Section 14 of the Exchange Act;
 
(E)       any material interest of such party in one or more of the items of business proposed to be transacted at the special meeting

(including, but not limited to, any interest that such party may have in the proposal or any benefits that such party may derive from the outcome of the
proposal); and

 
(F)       a statement whether or not any such party will solicit, directly or indirectly, a form of proxy from the holders of at least the

percentage of voting power of all of the shares of capital stock of the Corporation required under applicable law to carry the proposal (such statement, a
“Solicitation Statement”).

 
For purposes of this bylaw, “Solicited Stockholder” means any stockholder that has provided a request to call a special meeting in response to a

solicitation made pursuant to, and in
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accordance with, Section 14(a) of the Exchange Act by way of a solicitation statement filed on Schedule 14A.
 
A stockholder may revoke a request to call a special meeting by written revocation delivered to the Secretary at any time prior to the special

meeting; provided, however, that if any such revocation(s) are received by the Secretary after the Secretary’s receipt of written requests from the holders of the
Required Percentage of Voting Stock, and as a result of such revocation(s), there no longer are unrevoked requests to call a special meeting from the Required
Percentage of Voting Stock, the Board of Directors shall have the discretion to determine whether or not to proceed with the special meeting. A business
proposal shall not be presented for stockholder action at any special meeting if any stockholder or beneficial owner who has provided a Solicitation
Statement with respect to such proposal does not act in accordance with the representations set forth therein.

 
(4)       The Secretary shall not accept, and shall consider ineffective, a written request from a stockholder to call a special meeting (i) that does not

comply with the preceding provisions of this bylaw, (ii) that relates to an item of business that is not a proper subject for stockholder action under applicable
law or that did not appear in the demand delivered in accordance with paragraph (2) of this bylaw that resulted in the record date for determining who is
entitled to deliver a written request to call the special meeting, (iii) if such request is delivered between the time beginning on the 61st day after the earliest
date of signature on a written request that has been delivered to the Secretary relating to an identical or substantially similar item (such item, a “Similar Item”)
and ending on the one-year anniversary of such earliest date, (iv) if a Similar Item will be submitted for stockholder approval at any stockholder meeting to
be held on or before the 90th day after the Secretary receives such written request, or (v) if a Similar Item has been presented at the most recent annual
meeting or at any special meeting held within one year prior to receipt by the Secretary of such request to call a special meeting. In addition, no written
request to call a special meeting shall be accepted or considered effective by the Secretary unless it is delivered to the Corporation within 60 days of the
record date for determining who is entitled to submit such written request.

 
(5)       The Board of Directors shall determine in good faith whether the requirements set forth in subparagraphs (4)(ii) through (v) have been

satisfied. Either the Secretary or the Board of Directors shall determine in good faith whether all other requirements set forth in this bylaw have been satisfied.
Any determination made pursuant to this paragraph shall be binding on the Corporation and its stockholders.

 
(6)       The Board of Directors shall determine the place, and fix the date and time, of any special meeting called at the request of one or more

stockholders, and, with respect to all other special meetings, the date and time of a special meeting shall be determined by the person or body calling the
meeting. The Board of Directors may submit its own proposal or proposals for consideration at a special meeting called by an authorized committee of the
Board of Directors or called at the request of one or more stockholders. The record date or record dates for a special meeting shall be fixed in accordance with
Section 213 (or its successor provision) of the Delaware General Corporation Law. Business transacted at any special meeting shall be limited to the purposes
stated in the notice of such meeting.
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Section 7. Notice of Stockholders’ Meetings. If mailed, notice to stockholders shall be deemed given when deposited in the mail, postage prepaid, directed to
the stockholder at such stockholder’s address as it appears on the records of the Corporation. Without limiting the manner by which notice otherwise may be
given effectively to stockholders, any notice to stockholders may be given by electronic transmission in the manner provided in, and subject to the
provisions of, Section 232 of the Delaware General Corporation Law (or any successor provision thereof).
 
Section 8. Waiver of Notice. Attendance of a person at a meeting shall constitute a waiver of notice to such person of such meeting, except when the person
attends the 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.
 
Section 9. Maintenance and Inspection of Stockholder List. The officer or agent who has charge of the stock ledger of the Corporation shall prepare and
make, at least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, 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 days prior to the meeting, in the manner provided by law. 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. The
stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to examine such list or to vote at any meetings of
stockholders.
 
Section 10. Stockholder Action by Written Consent Without a Meeting . No action shall be taken by stockholders except at an annual or special meeting of
stockholders, and stockholders may not act by written consent.
 
Section 11. Inspectors of Election. Before any meeting of stockholders, the Board of Directors may, and to the extent required by law, shall appoint inspectors
to act at the meeting or its adjournment and make written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace
any inspector who fails to act. The number of inspectors shall be either one or three. If no inspector or alternate is able to act at the meeting, the chairman of
the meeting may, and to the extent required by law, shall, appoint one or more inspectors to act at the meeting. Each inspector, before entering upon the
discharge of the duties of inspector, shall take and sign an oath to faithfully execute the duties of inspector with strict impartiality and to the best of such
inspector’s ability.
 
The duties of these inspectors shall be as follows:
 

(a) To ascertain the number of shares outstanding and the voting power of each;
 
(b) To determine the shares represented at a meeting and the validity of proxies and ballots;

 
(c) To count all votes and ballots;
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(d) To determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the inspectors;
and

 
(e) To certify their determination of the number of shares represented at the meeting and their count of all votes and ballots.

 
Section 12. Procedure for Stockholders’ Meetings. Meetings of the stockholders shall be presided over by the Chairman of the Board of Directors, or in his
absence, by the Chief Executive Officer, the President or by any Vice President, or, in the absence of any of such officers, by a chairman to be chosen by a
majority of the stockholders entitled to vote at the meeting who are present in person or by proxy. The Secretary, or, in his absence, any person appointed by
the chairman, shall act as secretary of all meetings of the stockholders.
 
Section 13. Order of Business. The order of business at all meetings of stockholders shall be as determined by the chairman of the meeting. The chairman
shall also determine the procedure at the meeting, including such regulation of the manner of voting and the conduct of discussion as seem to him or her in
order. The chairman of the meeting shall have the power to adjourn the meeting to another place, if any, date and time. The date and time of the opening and
closing of the polls for each matter upon which the stockholders will vote at the meeting shall be announced at the meeting.
 
Section 14. Procedures for Bringing Business before an Annual Meeting.
 

1.       Generally.
 
At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the meeting. To be

properly brought before an annual meeting, business must be (1) specified in the notice of such meeting (or any supplement thereto), (2) properly brought
before the meeting by or at the direction of the Board, or (3) otherwise properly brought before the meeting by a stockholder of record of the Corporation at
the time of the giving of notice required in this Section 14, who is entitled to vote at the meeting and who complies with the notice procedures set forth in
this Section 14. For the avoidance of doubt, clause (3) above shall be the exclusive means for a stockholder to propose business (other than business included
in the Corporation’s proxy materials pursuant to Rule 14a-8 under the Securities and Exchange Act of 1934, as amended (such act, and the rules and
regulations promulgated thereunder, the “Exchange Act”)) before an annual meeting of stockholders.

 
2.       Advance Notice of Stockholder Proposals Required.
 
For 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 (a “Business Proposal Notice”), and any such business must be a proper matter for stockholder action under Delaware law.
The Business Proposal Notice must be in strict compliance with the requirements set forth as follows or it will not be accepted by the Corporation.
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3.       Deadline for Submitting a Business Proposal Notice.
 

A .       If an annual meeting was held in the previous year: A Business Proposal Notice must be received by the Secretary not less than 120
days, nor more than 150 days, before the one year anniversary of the date on which the Corporation’s proxy statement was released to stockholders in
connection with the previous year’s annual meeting of stockholders. Notwithstanding the foregoing, if the date of the annual meeting has been changed by
more than 30 days from the one year anniversary of the date of the preceding year’s annual meeting, a Business Proposal Notice must be received by the time
set forth in subsection C below.

 
B .       If no annual meeting was held in the previous year: A Business Proposal Notice must be received by the Secretary not later than the

close of business on the later of (i) the 90th day prior to such annual meeting or (ii) the tenth day following the day on which such notice of the date of the
annual meeting was mailed or a public announcement announcing such meeting date was made.

 
C.       If the date of the annual meeting has been changed by more than 30 days from the one year anniversary of the date of the preceding

year’s annual meeting: A Business Proposal Notice must be received by the Secretary not later than the close of business on the later of (i) the 90th day prior
to such annual meeting or (ii) the tenth day following the day on which such notice of the date of the annual meeting was mailed or a public announcement
announcing such meeting date was made. If a meeting date has been changed by less than 30 days from the one year anniversary of the date of the preceding
year’s annual meeting, the Business Proposal Notice must be received as set forth in subsection A above.

 
D .       Timing in case of adjournments: An adjournment of an annual meeting shall not affect the timing requirements of the Business

Notice Proposal. Thus, if an annual meeting is adjourned to a later date, such Business Proposal Notice must still be received as set forth above without regard
to any adjournment that may occur.

 
4.       Contents of a Business Proposal Notice.
 
All of the following information must be included in a Business Proposal Notice:
 

A .        Description of Business Proposed. A Business Proposal Notice shall set forth as to each matter the stockholder proposes to bring
before the annual meeting:

 
(i) a brief description of the business desired to be brought before the annual meeting,
 
(ii) the reasons for conducting such business at the annual meeting, and

 
(iii) any material interest in such business of (1) the record stockholder giving the Business Proposal Notice, and (2) the beneficial

owner, if any, on whose behalf the proposal is made (each, a “proposing party”).
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B .        Name and Address of Each Proposing Party. A Business Proposal Notice shall set forth the name and record address of each
proposing party.

 
C.        Description of Ownership Interests of Each Proposing Party. A Business Proposal Notice shall set forth:
 
(i)         the class, series and number of shares of the Corporation which are owned beneficially and of record, directly or indirectly, by each

proposing party; and
 

(ii)         all other related ownership interests, including, but not limited to, derivatives, hedged positions, synthetic and temporary
ownership techniques, swaps, securities loans, timed purchases and other economic and voting interests directly or indirectly owned
beneficially by each proposing party.

 
D.         Description of Interests in Proposed Business. A Business Proposal Notice shall set forth any interest of each proposing party in the

business the proposing party is seeking to propose, including, but not limited to, any interest that each proposing party may have in the proposal or any
benefits that each proposing party may derive from the outcome of the proposal.

 
5. Chairman of Meeting Must Ultimately Determine if Business Was Properly Brought.

 
The chairman of an annual meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly brought before the

meeting in accordance with the provisions of this Section 14, and if he should so determine, he shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted.

 
6. Exchange Act Requirements Also Must Be Complied With.
 
Notwithstanding the foregoing provisions of this Section 14, a stockholder shall also comply with all applicable requirements of the Exchange Act

and the rules and regulations thereunder with respect to matters set forth in this Section 14. Nothing in this Section 14 shall be deemed to affect any rights of
stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

 
7. Definition of Public Announcement.
 
For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated

Press or a comparable 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.
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Section 15. Procedures for Nominating Directors.
 

1. Generally.
 
Notwithstanding anything in these Bylaws to the contrary, only persons who are nominated in accordance with the procedures hereinafter set forth

in this Section 15 shall be eligible for election as directors of the Corporation. Nominations of persons for election to the Board of Directors of the
Corporation may be made at the annual meeting of stockholders only (1) by or at the direction of the Board of Directors or (2) by any stockholder of record of
the Corporation at the time of the giving of notice required in this Section 15, who is entitled to vote for the election of directors at the meeting and who
complies with the notice procedures set forth in this Section 15.

 
2. Advance Notice of Stockholder Nominations Required.
 
For nominations to be properly brought before an annual meeting by a stockholder, such nominations shall be made pursuant to timely notice in

writing to the Secretary of the Corporation (a “Nomination Notice”). The Nomination Notice must be in strict compliance with the requirements set forth as
follows or it will not be accepted by the Corporation.

 
3. Deadline for Submitting a Nomination Notice.
 
A. If an annual meeting was held in the previous year: A Nomination Notice must be received by the Secretary not less than 120 days, nor more than

150 days, before the one year anniversary of the date on which the Corporation’s proxy statement was released to stockholders in connection with the
previous year’s annual meeting of stockholders. Notwithstanding the foregoing, if the date of the annual meeting has been changed by more than 30 days
from the one year anniversary of the date of the preceding year’s annual meeting, a Nomination Notice must be received by the time set forth in subsection C
below.

 
B .       If no annual meeting was held in the previous year: A Nomination Notice must be received by the Secretary not later than the close

of business on the later of (i) the 90th day prior to such annual meeting or (ii) the tenth day following the day on which such notice of the date of the annual
meeting was mailed or a public announcement announcing such meeting date was made.

 
C.       If the date of the annual meeting has been changed by more than 30 days from the one year anniversary of the date of the preceding

year’s annual meeting : A Nomination Notice must be received by the Secretary not later than the close of business on the later of (i) the 90th day prior to
such annual meeting or (ii) the tenth day following the day on which such notice of the date of the annual meeting was mailed or a public announcement
announcing such meeting date was made. If a meeting date has been changed by less than 30 days from the one year anniversary of the date of the preceding
year’s annual meeting, the Nomination Notice must be received as set forth in subsection A above.

 
D.       Timing in case of adjournments. An adjournment of an annual meeting
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shall not affect the timing requirements of the Nomination Notice. Thus, if an annual meeting is adjourned to a later date, such Nomination Notice must still
be received as set forth above without regard to any adjournment that may occur.
 

E .       Timing if board size increased close to meeting date . In the event that the number of directors to be elected to the Board of Directors
is increased and there is no public announcement naming all of the nominees for director or specifying the size of the increased Board of Directors made by
the Corporation at least ten days prior to the date on which a stockholder would otherwise be required to timely give a Nomination Notice as set forth above,
a Nomination Notice with respect to nominees for any new positions created by such increase must be received by the Secretary not later than the close of
business on the tenth day following the day on which such public announcement announcing the Board increase or naming all of the nominees for director is
first made by the Corporation.

 
4. Contents of the Nomination Notice.
 
All of the following information must be included in a Nomination Notice:
 

A.       Information about Each Proposed Nominee. A Nomination Notice shall set forth as to each person whom the stockholder proposes to
nominate for election or re-election as a director:

 
(i)        all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or as

otherwise required, in each case pursuant to Regulation 14A under the Exchange Act (including such person’s written consent to be named in
the proxy statement as a nominee and to serve as a director if elected), and

 
(ii)        such person’s independence, any voting commitments and/or other obligations such person will be bound by as a director, and any

material relationships between such person and (1) the nominating stockholder, or (2) the beneficial owner, if any, on whose behalf the
nomination is made (each nominating party and each beneficial owner, a “nominating party”), including compensation and financial
transactions.

 
B .       Name and Address of Nominating Parties. The Nomination Notice shall set forth the name and record address of each nominating

party.
 

C.       Description of Ownership and Voting Interests of Nominating Parties. The Nomination Notice shall set forth:
 
(i)        the class, series and number of shares of the Corporation that are owned beneficially and of record, directly or indirectly, by each

nominating party;
  

(ii)      all other related ownership interests, including, but not limited to, derivatives, hedged positions, synthetic and temporary ownership
techniques, swaps, securities loans, timed purchases and other economic and voting interests directly or indirectly owned beneficially by each
nominating party; and
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(iii)        any interest of each nominating party in such nomination, including but not limited to any interest that each nominating party may
have in the nomination or any benefits that each nominating party may derive from the outcome of the nomination.

  
5. Information Required for Board Nominees.
 
At the request of the Board of Directors, any person nominated by the Board of Directors for election as a director shall furnish to the Secretary of the

Corporation that information required to be set forth in a stockholder’s Nomination Notice that pertains to the nominee.
 
6. Nominations at a Special Meeting.
 
A. Generally.
 

Nominations of persons for election to the Board of Directors may be made at a special meeting of stockholders at which directors are to be
elected pursuant to the Corporation’s notice of meeting (i) by or at the direction of the Board of Directors or (ii) by any stockholder of record of the
Corporation who is a stockholder of record at the time of the giving of notice, who shall be entitled to vote at the meeting and who complies with the notice
procedures set forth in the following paragraphs. A person shall not be eligible for election or reelection as a director at a special meeting unless the person is
nominated in accordance with this paragraph.

 
B. Advance Notice of Stockholder Nominations Required.
 

For nominations to be properly brought before a special meeting by a stockholder, such nominations shall be made pursuant to timely
notice in writing to the Secretary of the Corporation (a “Special Meeting Notice”). The Special Meeting Notice must be in strict compliance with the
requirements set forth as follows or it will not be accepted by the Corporation.

 
C. Deadline for Submitting a Special Meeting Notice.
 

(i)       Generally: Nominations by stockholders of persons for election to the Board of Directors may be made at such a special meeting of
stockholders if the Special Meeting Notice shall be received by the Secretary not later than the close of business on the later of the 90th day
prior to such special meeting or the tenth day following the day on which public announcement is first made that announces the date of the
special meeting and the nominees proposed by the Board of Directors to be elected at such meeting.

 
(ii)       Timing in case of adjournments: An adjournment of the special meeting shall not affect the timing requirements of the Special

Meeting Notice. Thus, if a special meeting is adjourned to a later date, such Special Meeting Notice must still be received as set forth above
without regard to any adjournment that may occur.
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(iii)       Timing if board size increased close to meeting date: In the event that the number of directors to be elected to the Board of Directors
is increased and there is no public announcement naming all of the nominees for director or specifying the size of the increased Board of
Directors made by the Corporation at least ten days prior to the date on which a stockholder would otherwise be required to timely give a
Special Meeting Notice as set forth above, a Special Meeting Notice with respect to nominees for any new positions created by such increase
must be received by the Secretary not later than the close of business on the tenth day following the day on which such public announcement
announcing the Board increase or naming all of the nominees for director is first made by the Corporation.

 
D. Contents of Special Meeting Notice.
 

All of the following information must be included in a Special Meeting Notice:
 
( i )        Description of Proposed Nominee. A Special Meeting Notice shall set forth as to each person whom the stockholder proposes to

nominate for election or re-election as a director:
 

(a) all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is
otherwise required, in each case pursuant to Regulation 14A under the Exchange Act (including such person’s written consent to be named in
the proxy statement as a nominee and to serve as a director if elected), and

 
(b) such person’s independence, any voting commitments and/or other obligations such person will be bound by as a director, and any

material relationships between such person and (1) the nominating stockholder, or (2) the beneficial owner, if any, on whose behalf the
nomination is made (each nominating stockholder and each beneficial owner, a “nominating party”), including compensation and financial
transactions.

 
(ii)       Name and Address of Nominating Parties. A Special Meeting Notice shall set forth the name and record address of each nominating

party.
 

(iii)       Description of Ownership and Voting Interests of Nominating Parties. A Special Meeting Notice shall set forth:
 

(a)        the class, series and number of shares of the Corporation that are owned beneficially and of record, directly or indirectly, by each
nominating party;

 
(b)        all other related ownership interests, including, but not limited to, derivatives, hedged positions, synthetic and temporary

ownership techniques, swaps, securities loans, timed purchases and other economic and voting interests directly or indirectly owned
beneficially by each nominating party; and
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(c)        any interest of each nominating party in such nomination, including but not limited to any interest that each nominating party
may have in the nomination or any benefits that each nominating party may derive from the outcome of the nomination.

 
7. Chairman of Meeting Must Ultimately Determine if Nomination Was Properly Brought.

 
The chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance

with the procedures prescribed by this Section 15, and if he should so determine, he shall so declare to the meeting and the defective nomination shall be
disregarded.

 
8. Definition of Public Announcement.
 

For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service,
Associated Press or a comparable 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.

 
ARTICLE III

 
Directors

 
Section 1. Number and Qualification of Directors. The Board of Directors shall consist of 12 directors. No officer of the Corporation may serve on a board of
directors of any company having a present or retired employee on the Corporation’s Board of Directors. No person associated with an organization whose
services are contracted by the Corporation shall serve on the Corporation’s Board of Directors; provided, however, that a majority of the Whole Board may
waive this prohibition if the Board in its judgment determines that such waiver would be in the best interest of the Corporation. The term “Whole Board”,
where used in these Bylaws, refers to the 12 authorized directorships constituting the Board of Directors whether or not there exist any vacancies.
 
Section 2. Election and Term of Office. Each Director shall be elected for a term of one year and shall hold office until such director’s successor is elected and
qualified or until his earlier death, retirement, resignation or removal.
 
Section 3. Resignation and Removal of Directors. No person who is concurrently a director and an employee of the Corporation shall be qualified to serve as
a director of the Corporation from and after the time of any diminution in such person’s duties or responsibilities as an officer, the time they leave the employ
of the Corporation for any reason or their 75th birthday; provided, however, that if any such person resigns from the Board of Directors upon such event, such
person shall thereafter be deemed qualified to serve as a director of the Corporation for so long as such person is otherwise qualified to so serve pursuant to
the following sentence. No person shall be qualified to serve as a director of the corporation on or after the date of the
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annual meeting of stockholders following: (i) his or her 75th birthday or (ii) any fiscal year in which he or she has failed to attend at least 66% of the
meetings of the Board of Directors and any committees of the Board of Directors on which such director serves, provided that such a person shall be deemed
to be qualified to serve as a director if so determined by a majority of the Whole Board (excluding the director whose resignation would otherwise be
required) if the Board of Directors in its judgment determines that such waiver would be in the best interest of the Corporation. Upon a director’s decision to
resign, retire or not to stand for re-election, he or she must give written notice of such decision, and the related timing, to the Corporate Secretary.
 

Any nominee for director in an uncontested election who fails to receive a majority of the votes cast for his or her election shall be required to
submit a letter of resignation to the Governance Committee of the Board of Directors. The Governance Committee will recommend to the Board of Directors
whether or not the resignation should be accepted or whether such other action should be taken. The Board of Directors shall act on the resignation, taking
into account the Governance Committee’s recommendation, and publicly disclose (by a press release and filing an appropriate disclosure with the Securities
and Exchange Commission) its decision regarding the resignation and, if such resignation is rejected, the rationale behind the decision within ninety (90)
days following certification of the election results. The Governance Committee in making its recommendation, and the Board of Directors in making its
decision, each may consider any factors and other information that they consider appropriate and relevant. The resignation, if accepted by the Board, will be
effective at the time of the Board of Directors’ determination to accept the resignation. If the Board of Directors determines to accept the resignation of an
unsuccessful incumbent, then the Board of Directors may fill the resulting vacancy pursuant to these bylaws or may decrease the size of the Board of
Directors pursuant to the provisions of the Restated Certificate of Incorporation of the Corporation. For the purposes of this Section, an “uncontested
election” shall mean an election in which the number of nominees as of the record date for the meeting at which directors are to be elected does not exceed
the number of directors to be elected at such meeting.

 
Any director may be removed with or without cause by the holders of a majority of the outstanding shares of the Corporation entitled to vote

thereon. The Board of Directors may not remove any director with or without cause, and no recommendation by the Board of Directors that a director be
removed with or without cause may be made to the stockholders except by the affirmative vote of not less than 75% of the Whole Board.

 
Section 4. Vacancies and Newly Created Directorships. Subject to the rights of the holders of any series of preferred stock then outstanding and except as
otherwise provided by statute or the Certificate of Incorporation, (i) in the case of any increase in the number of directors, such additional director or directors
shall be elected by a majority vote of the directors then in office, although less than a quorum, or by a sole remaining director (and not by stockholders), or
(ii) in the case of any vacancy in the Board of Directors, however created, the vacancy or vacancies shall be filled by a majority vote of the directors then in
office, although less than a quorum, or by a sole remaining director (and not by stockholders). Notwithstanding the preceding sentence of this Article III,
Section 4, if, by the affirmative vote of a majority of the directors then in office the Board determines that a newly created directorship or vacancy should be
filled by the stockholders, the stockholders shall elect a nominee to fill such newly created directorship or
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vacancy. In the event one or more directors shall resign, effective at a future date, such vacancy or vacancies shall be filled by a majority of the directors then
in office, including those who have so resigned, the vote thereon to take effect when such resignation or resignations shall become effective. A director
chosen or elected pursuant to this Section 4 shall hold office until the annual meeting next following his election or until his successor is elected and
qualified or until his earlier death, retirement, resignation or removal.
 

In the event of any decrease in the authorized number of directors, each director then serving as such shall nevertheless continue as a director until
the expiration of his current term, or his prior death, retirement, resignation or removal.

 
Section 5. Powers. The business and affairs of the Corporation shall be managed by or under the direction of its Board of Directors. In addition to the powers
and authorities by these Bylaws expressly conferred upon them, the Board may exercise all such powers of the Corporation and do all such lawful acts and
things as are not by statute, by the Certificate of Incorporation or by these Bylaws directed or required to be exercised or done by the stockholders.
 
Section 6. Place of Directors’ Meetings. The directors may hold their meetings and have one or more offices, and keep the books of the Corporation outside
the State of Delaware.
 
Section 7. Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such time and place as shall from time to time be
determined by the Board. Except as otherwise provided by statute, any business may be transacted at any regular meeting of the Board of Directors.
 
Section 8. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board or the Chief Executive Officer on at least
24 hours’ notice, or such shorter period as the person calling deems appropriate, to each director. Special meetings shall be called by the Chairman of the
Board, the Chief Executive Officer or the Secretary in like manner and on like notice on the written request of a majority of the Whole Board. Unless
otherwise indicated in the notice thereof, any and all business may be transacted at a special meeting.
 
Section 9. Quorum. At all meetings of the Board of Directors a majority of the Whole Board shall be necessary and sufficient to constitute a quorum for the
transaction of business, and the vote of a majority of the directors present at any meeting at which there is a quorum, shall be the act of the Board of Directors,
except as may be otherwise specifically provided by statute, by the Certificate of Incorporation or by these Bylaws. If a quorum shall not be present at any
meeting of the Board of Directors, the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present. If only one director is authorized, such sole director shall constitute a quorum. A meeting at which a quorum is
initially present may continue to transact business notwithstanding the withdrawal of directors, if any action is approved by at least a majority of the required
quorum for such meeting.
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Section 10. Action Without Meeting. Unless otherwise restricted by statute, the Certificate of Incorporation or these Bylaws, any action required or permitted
to be taken at any meeting of the Board of Directors 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 thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with
the minutes of proceedings of the Board or committee. 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.
 
Section 11. Telephonic Meetings. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, members of the Board of Directors, or any
committee designated by the Board of Directors, may participate in a meeting of the Board of Directors, or any committee, by means of conference telephone
or similar communications equipment by means of which all persons participating in a meeting can hear each other, and such participation in a meeting shall
constitute presence in person at such meeting.
 
Section 12. Meetings and Action of Committees. The Board of Directors may from time to time designate committees of the Board of Directors, with such
lawfully delegable powers and duties as it thereby confers, to serve at the pleasure of the Board of Directors and shall, for those committees and any others
provided for herein, elect a director or directors to serve as the member or members, designating, if it desires, other directors as alternate members who may
replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of any member of any committee and any
alternate member in his or her place, the member or members of the committee present at the meeting and not disqualified from voting, whether or not he or
she or they constitute a quorum, may by unanimous vote appoint another member of the Board of Directors to act at the meeting in the place of the absent or
disqualified member. The Board of Directors shall, by resolution passed by a majority of the Whole Board, designate one member of each committee as
chairman of such committee. Each such chairman shall hold such office for a period not in excess of five years, and shall upon surrender of such chairmanship
resign from membership on such committee. Any such committee, to the extent provided in the resolution of the Board of Directors, shall have and may
exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of
the corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority in reference to the following matters:
(i) approving or adopting, or recommending to the stockholders, any action or matter expressly required by the Delaware General Corporation Law (other
than the election of directors) to be submitted to stockholders for approval or (ii) adopting, amending or repealing any bylaw of the Corporation.
 
Section 13. Special Meetings of Committees. Special meetings of committees may be called by the Chairman of such committee, the Chairman of the Board
or the Chief Executive Officer, on at least 24 hours’ notice, or such shorter period as the person calling deems appropriate, to each member. Alternate
members shall have the right to attend all meetings of the committee. The Board of Directors may adopt rules of the government of any committee not
inconsistent with the provisions of these Bylaws. If a committee is comprised of an odd number of members, a quorum shall consist of a majority of that
number. If the committee is comprised of an even number of members, a quorum shall consist of 1/2 of that number. If a committee is comprised
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of two members, a quorum shall consist of both members; all matters shall be determined by a majority vote of the members present. Action may be taken by
any committee without a meeting if all the members thereof consent thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of the proceedings of such committee. Such filing shall be in paper form if the minutes are maintained
in paper form and shall be electronic form if the minutes are maintained in electronic form.
 
Section 14. Minutes of Committee Meetings. Each Committee shall keep regular minutes of its meetings and report the same to the Board of Directors when
requested.
 
Section 15. Compensation of Directors. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board of Directors shall have the
authority to fix the compensation of directors. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and
may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as director. No such payment shall preclude any director
from serving the Corporation in any other capacity and receiving compensation therefor. Members of special or standing committees may be allowed like
compensation for attending committee meetings.
 
Section 16. Indemnification. (a) The Corporation shall indemnify every person who is or was a party or is or was threatened to be made a party to any
threatened, pending or completed action, suit, or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
the Corporation), by reason of the fact that he is or was a director, officer or employee of the Corporation or any of its direct or indirect wholly owned
subsidiaries or, while a director, officer or employee of the Corporation or any of its direct or indirect wholly owned subsidiaries, is or was serving at the
request of the Corporation or any of its direct or indirect wholly owned subsidiaries, as a director, officer or employee, of another corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise, against expenses (including counsel fees), judgments, fines, and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding, to the full extent permitted by applicable law; provided that the
Corporation shall not be obligated to indemnify any such person against any such action, suit or proceeding which is brought by such person against the
Corporation or any of its direct or indirect wholly owned subsidiaries or the directors of the Corporation or any of its direct or indirect wholly owned
subsidiaries, other than an action brought by such person to enforce his rights to indemnification hereunder, unless a majority of the Board of Directors of the
Corporation shall have previously approved the bringing of such action, suit or proceeding, and provided further that the Corporation shall not be obligated
to indemnify any such person against any action, suit or proceeding arising out of any adjudicated criminal, dishonest or fraudulent acts, errors or omissions
of such person or any adjudicated willful, intentional or malicious acts, errors or omissions of such person.
 

(b)       The Corporation shall indemnify every person who is or was a party or is or was threatened to be made a party to any threatened, pending or
completed action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was licensed to practice law
and an employee (including an employee who is or was an officer) of the Corporation or any of its direct or indirect wholly owned subsidiaries and, while
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acting in the course of such employment committed or is alleged to have committed any negligent acts, errors or omissions in rendering professional legal
services at the request of the Corporation or pursuant to his employment (including, without limitation, rendering written or oral legal opinions to third
parties) against expenses (including counsel fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by him in connection
with such action, suit or proceeding, to the full extent permitted by applicable law; provided that the Corporation shall not be obligated to indemnify any
such person against any action, suit or proceeding arising out of any adjudicated criminal, dishonest or fraudulent acts, errors or omissions of such person or
any adjudicated willful, intentional or malicious acts, errors or omissions of such person.
 

(c)       The Corporation shall indemnify every person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was a director, officer, or
employee of the Corporation, or any of its direct or indirect wholly owned subsidiaries or, while a director, officer, or employee of the Corporation or any of
its direct or indirect wholly owned subsidiaries, is or was serving at the request of the Corporation or any of its direct or indirect wholly owned subsidiaries, as
a director, officer, or employee of another corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise against expenses (including
attorneys’ fees) actually and reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of
any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of
Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court
shall deem proper.

 
(d)       To the extent that a director, officer, or employee of the Corporation, or any of its direct or indirect wholly owned subsidiaries, has been

successful on the merits or otherwise in defense of any action, suit or proceeding referred to in subsections (a), (b) and (c) of this section, or in defense of any
claim, issue or matter therein, he shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him in connection
therewith.

 
(e)       Any indemnification under subsections (a), (b) and (c) of this section (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, officer, or employee is proper in the circumstances because he has
met the applicable standard of conduct set forth in subsections (a), (b) and (c) of this section. Such determination shall be made (1) by a majority vote of the
directors who were not parties to such action, suit or proceeding, (2) by a committee or such directors designated by majority vote of such directors even
though less than a quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4) by the
stockholders. If a claim under this Section 16 is not paid in full by the Corporation within 60 days after a written claim has been received by the Corporation,
except in the case of a claim for an advancement of expenses, in which case the applicable period shall be 20
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days, the indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If successful in whole or in part
in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall
be entitled to be paid also the expense of prosecuting or defending such suit. In (i) any suit brought by the indemnitee to enforce a right to indemnification
hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a defense that, and (ii) in any suit brought
by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such
expenses upon a final adjudication that, the indemnitee has not met any applicable standard for indemnification set forth in the Delaware General
Corporation Law. Neither the failure of the Corporation (including its directors who are not parties to such action, a committee of such directors, independent
legal counsel, or its stockholders) to have made a determination prior to the commencement of such suit that indemnification of the indemnitee is proper in
the circumstances because the indemnitee has met the applicable standard of conduct set forth in the Delaware General Corporation Law, nor an actual
determination by the Corporation (including its directors who are not parties to such action, a committee of such directors, independent legal counsel, or its
stockholders) that the indemnitee has not met such applicable standard of conduct, shall create a presumption that the indemnitee has not met the applicable
standard of conduct or, in the case of such a suit brought by the indemnitee, be a defense to such suit. In any suit brought by the indemnitee to enforce a right
to indemnification or to an advancement of expenses hereunder, or brought by the Corporation to recover an advancement of expenses pursuant to the terms
of an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this Section 16 or
otherwise shall be on the Corporation.
 

(f)       Expenses (including attorneys’ fees) incurred by an present or former officer or director of the Corporation or any of its direct or indirect
wholly owned subsidiaries in defending a civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the Corporation in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such
amount if it shall ultimately be determined that he is not entitled to be indemnified by the Corporation as authorized in this Section 16. Such expenses
incurred by other employees and agents may be so paid upon such terms and conditions, if any, as the Board of Directors deems appropriate.

 
(g)       The indemnification and advancement of expenses provided by, or granted pursuant to, this Section 16 shall not be deemed exclusive of any

other rights to which those seeking indemnification or advancement of expenses may be entitled under any provision of law, the Corporation’s Certificate of
Incorporation, the Certificate of Incorporation or Bylaws or other governing documents of any direct or indirect wholly owned subsidiary of the Corporation,
or any agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity
while holding any of the positions or having any of the relationships referred to in this Section 16.

 
(h)       The indemnification and advancement of expenses provided by, or granted pursuant to, this Section 16 shall, unless otherwise provided when

authorized or ratified, continue as to a person who has ceased to be a director, officer or employee and shall inure to the benefit of the heirs, executors and
administrators of such a person.
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(i)       Any amendment, alteration or repeal of this Section 16 that adversely affects any right of an indemnitee or its successors shall be prospective
only and shall not limit or eliminate any such right with respect to any proceeding involving any occurrence or alleged occurrence of any action or omission
to act that took place prior to such amendment or repeal.

 
ARTICLE IV

 
Officers

 
Section 1. Officers. The officers of the Corporation shall be a Chairman of the Board, a Chief Executive Officer, a President, a Chief Financial Officer, a Vice
President, a Secretary, a Treasurer and a Controller. The Corporation may also have, at the discretion of the Board of Directors, a Chief Operating Officer, one
or more additional Vice Presidents, and such other officers as may be appointed in accordance with the provisions of Section 3 of this Article. Any two (2) or
more offices may be held by the same person.
 
Section 2. Election of Officers. The officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Section 3 or
Section 5 of this Article, shall be chosen by the Board of Directors, and each shall serve at the pleasure of the Board, subject to the rights, if any, of any officer
under any contract of employment.
 
Section 3. Subordinate Officers. The Board of Directors may appoint, and may empower the Chief Executive Officer to appoint, such other officers as the
business of the Corporation may require, each of whom shall hold office for such period, have such authority and perform such duties as are provided in the
Bylaws or as the Board of Directors may from time to time determine.
 
Section 4. Removal and Resignation of Officers. Any officer may be removed, either with or without cause, by the Board of Directors, at any regular or special
meeting thereof, or except in case of an officer chosen by the Board of Directors, by any officer upon whom such power of removal may be conferred by the
Board of Directors, provided that such removal shall not prejudice the remedy of such officer for breach of any contract of employment.
 

Any officer may resign at any time by giving written notice to the Corporation. Any such resignation shall take effect on receipt of such notice or at
any later time specified therein. Unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. Any such
resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the officer is a party.

 
Section 5. Vacancies in Offices. A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in the
manner prescribed in these Bylaws for regular appointments to such office.
 
Section 6. Chairman of the Board. The Chairman of the Board shall, if present, preside at all meetings of the Board of Directors and of the stockholders, and
shall exercise and perform such
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other powers and duties as may be from time to time assigned to him by the Board of Directors or prescribed by the Bylaws. In the absence of the Chairman of
the Board, the Lead Director shall preside at all meetings of the stockholders and the Board of Directors.
 
Section 7. Chief Executive Officer. The Chief Executive Officer shall, subject to the control of the Board of Directors, have general supervision, direction and
control of the business and officers, other than the Chairman of the Board of the Corporation with all such powers as may be reasonably incident to such
responsibilities. He shall perform all other duties normally incident to the office of Chief Executive Officer, and shall have such other powers and perform
such other duties as may be prescribed by the Board of Directors or the Bylaws.
 
Section 8. President. The President shall be the Chief Operating Officer of the Corporation and shall, subject to the control of the Chief Executive Officer and
the Board of Directors, have general supervision, direction and control of the business and the officers, other than the Chairman of the Board, of the
Corporation. In the absence of the Chairman of the Board and the Chief Executive Officer, the President shall preside at all meetings of the stockholders and
the Board of Directors. He shall have the general powers and duties of management usually vested in the office of President of a corporation, and shall have
such other powers and duties as may be prescribed by the Chief Executive Officer, the Board of Directors or the Bylaws.
 

Unless otherwise directed by the Board of Directors, the President or any officer of the Corporation authorized by the President shall have power to
vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of stockholders of or with respect to any action of stockholders of
any other corporation in which this Corporation may hold securities and otherwise to exercise any and all rights and powers which this Corporation may
possess by reason of its ownership of securities in such other corporation.

 
Section 9. Chief Operating Officer. The Chief Operating Officer of the Corporation shall have general management of the business unit operations of the
Corporation, subject to the direction and control of the Chief Executive Officer and the Board of Directors. The Chief Operating Officer shall sign all papers
and documents to which such officer’s signature may be necessary or appropriate in connection with the operations of the Corporation, make reports to the
Board of Directors or the Chief Executive Officer and have such further powers and duties as may, from time to time, be prescribed by the Board of Directors
or the Chief Executive Officer.
 
Section 10. Vice Presidents. If there be more than one Vice President, the Board of Directors may designate one or more of them as Executive Vice President
or Senior Vice President among the Vice Presidents and may also grant to such officers and other Vice Presidents such titles as shall be descriptive of their
respective functions or indicative of their relative seniority. In the absence or disability of the President, the Vice Presidents, if any, in order of their rank as
fixed by the Board of Directors, or if not ranked, the Vice President designated by the President, shall perform all the duties of the President, and when so
acting shall have all the powers of, and be subject to all the restrictions upon, the President. The Vice Presidents shall have such other powers and perform
such other duties as from time to time may be prescribed for them respectively by the Board of Directors, these Bylaws or the President.
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Section 11. Secretary. The Secretary shall keep or cause to be kept, at the principal office or such other place as the Board of Directors may order, a book of
minutes of all meetings and actions of directors, committees of directors and stockholders, with the time and place of holding, whether regular or special, and,
if special, how authorized, the notice thereof given, the names of those present at directors’ and committee meetings, the number of shares present or
represented at stockholders’ meetings, and the proceedings thereof.
 

The Secretary shall keep, or cause to be kept, at the principal office or at the office of the Corporation’s transfer agent or registrar, a share register, or
a duplicate share register, showing the names of all stockholders and their addresses, the number and classes of shares held by each, the number and date of
certificates issued for the same, and the number and date of cancellation of every certificate surrendered for cancellation.

 
The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and of the Board of Directors required by these Bylaws or by

law to be given, and he shall keep the seal of the Corporation, if one be adopted, in safe custody, and shall have such other powers and perform such other
duties as may be prescribed by the Board of Directors or by the Bylaws.

 
Section 12. Chief Financial Officer. The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains,
losses, capital, retained earnings and shares. The books of account shall be open at all times to inspection by any director.
 

The Chief Financial Officer shall deposit all moneys and other valuables in the name and to the credit of the Corporation with such depositories as
may be designated by the Board of Directors. He shall disburse the funds of the Corporation as may be ordered by the Board of Directors, shall render to the
Chief Executive Officer, President and Directors, whenever they request it, an account of all of his transactions as Chief Financial Officer and of the financial
condition of the Corporation, and shall have other powers and perform such other duties as may be prescribed by the Board of Directors or the Bylaws.

 
Section 13. Treasurer and Controller. The Treasurer and the Controller shall each have such powers and perform such duties as from time to time may be
prescribed for him by the Board of Directors, the President or these Bylaws.
 
Section 14. Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer to any other officers or agents,
notwithstanding any provision hereof.
 

ARTICLE V
 

Certificate of Stock
 

Section 1. Certificates. Shares of the stock of the Corporation may be represented by certificates or the Board of Directors may provide by resolution or
resolutions that some or all of
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any class or classes or series of stock shall be uncertificated shares. Owners of shares of the stock of the Corporation shall be recorded in the share register of
the Corporation, and ownership of such shares shall be evidenced by a certificate or book-entry notation in the share register of the Corporation. Any
certificates representing such shares shall be signed by, or in the name of the Corporation by, the Chairman of the Board of Directors, or the President or a
Vice President, and by the Secretary or any Assistant Secretary, if one be appointed, or the Treasurer or an Assistant Treasurer of the Corporation, certifying
the number of shares represented by the certificate owned by such stockholder in the Corporation.
 
Section 2. Signature on Certificates. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if he were such officer, transfer agent or registrar at the date of issue.
 
Section 3. Statement of Stock Rights, Preferences, Privileges. 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 other special rights of each class of stock or series thereof and
the qualification, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate
which the Corporation shall issue to represent such class or series of stock, provided that, except as otherwise provided by statute, in lieu of the foregoing
requirements, there may be set forth on the face or back of the certificate which the Corporation shall issue to represent 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 of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights.
 
Section 4. Lost, Stolen or Destroyed Certificates. The Board of Directors, the Secretary and the Treasurer each may direct a new certificate or certificates to be
issued in place of any certificate or certificates theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the owner of such certificate, or his legal representative. When authorizing such issue of a new certificate or certificates, the Board of
Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or
certificates, or his legal representative, to advertise the same in such manner as it shall require and/or to furnish the Corporation a bond in such form and
substance and with such surety as it may direct as indemnity against any claim that may be made against the Corporation with respect to the certificate
alleged to have been lost, stolen or destroyed.
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Section 5. Transfers of Stock. Upon surrender to the Corporation, or the transfer agent of the Corporation, of a certificate for shares duly endorsed or
accompanied by proper evidence of succession, assignation or authority to transfer, it shall be the duty of the Corporation to issue a new certificate or other
evidence of such new shares to the person entitled thereto, cancel the old certificate and record the transaction upon its books. Uncertificated shares shall be
transferred in the share register of the Corporation upon the written instruction originated by the appropriate person to transfer the shares.
 
Section 6. Fixing Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of the
stockholders, or any adjournment thereof, or 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 of Directors may fix a
record date which shall not be more than 60 nor less than 10 days before the date of such meeting, nor more than 60 days prior to any other action. A
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.
 
Section 7. Registered Stockholders. The Corporation shall be entitled to treat the holder of record of any share or shares of stock as the holder in fact thereof
and, accordingly, shall not be bound to recognize any equitable or other claim or interest in such share on the part of any other person, whether or not it shall
have express or other notice thereof, save as expressly provided by the laws of the State of Delaware.
 

ARTICLE VI
 

General Provisions
 

Section 1. Dividends. Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of Incorporation, if any, may be
declared by the Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property or in shares of the
Corporation’s capital stock, subject to the provisions of the Certificate of Incorporation.
 
Section 2. Payment of Dividends. Before declaration of any dividend, there may be set aside out of any funds of the Corporation available for dividends such
sum or sums as the Board of Directors from time to time, in its absolute discretion, thinks proper as a reserve fund to meet contingencies, or for equalizing
dividends, or for repairing or maintaining any property of the Corporation, or for such other purpose as the Board of Directors shall think conducive to the
interests of the Corporation, and the Board of Directors may thereafter abolish any such reserve in its absolute discretion.
 
Section 3. Checks. All checks, drafts or other orders for payment of money, notes or other evidences of indebtedness, issued in the name of or payable to the
Corporation shall be signed by such officer or officers as the Board of Directors or the President or any Vice President, acting
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jointly, may from time to time designate.
 
Section 4. Corporate Contracts and Instruments. The Chief Executive Officer, the President, any Vice President, the Secretary or the Treasurer may enter into
contracts and execute instruments on behalf of the Corporation. The Board of Directors, the President or any Vice President may authorize any officer or
officers, and any employee or employees or agent or agents of the Corporation or any of its subsidiaries, to enter into any contract or execute any instrument
in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.
 
Section 5. Fiscal Year. The fiscal year of the Corporation shall be January 1 through December 31, unless otherwise fixed by resolution of the Board of
Directors.
 
Section 6. Manner of Giving Notice. Whenever, under the provisions of the statutes, the Certificate of Incorporation or these Bylaws, notice is required to be
given to any director, it shall not be construed to require personal notice, but such notice may be given in writing, by mail, addressed to such director, at his
address as it appears on the records of the Corporation (unless prior to mailing of such notice he shall have filed with the Secretary a written request that
notices intended for him be mailed to some other address, in which case such notice shall be mailed to the address designated in the request) with postage
thereon prepaid, and such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail; provided, however, that,
in the case of notice of a special meeting of the Board of Directors, if such meeting is to be held within seven calendar days after the date of such notice,
notice shall be deemed given as of the date such notice shall be accepted for delivery by a courier service that provides “opening of business next day”
delivery, so long as at least one attempt shall have been made, on or before the date such notice is accepted for delivery by such courier service, to provide
notice by telephone to each director at his principal place of business and at his principal residence. Notice to directors may also be given by telegram, by
personal delivery, by telephone, by facsimile or by other electronic transmission.
 
Section 7. Waiver of Notice. Whenever any notice is required to be given under the provisions of the statutes, the Certificate of Incorporation or these
Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice, or waiver by electronic transmission by such person, whether
before or after the time stated therein, shall be deemed equivalent thereto.
 
Section 8. Forum for Adjudication of Disputes. Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of
the State of Delaware (the “Court of Chancery”) shall be the sole and exclusive forum for any stockholder (including a beneficial owner) to bring (i) any
derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director,
officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation,
its directors, officers or employees arising pursuant to any provision of the General Corporation Law of the State of Delaware or the Corporation’s Certificate
of Incorporation or bylaws, or (iv) any action asserting a claim against the Corporation, its directors, officers or employees governed by the internal
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affairs doctrine, except as to each of (i) through (iv) above, for any claim as to which the Court of Chancery determines that there is an indispensable party not
subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of Chancery within
ten days following such determination), which is vested in the exclusive jurisdiction of a court or forum other than the Court of Chancery, or for which the
Court of Chancery does not have subject matter jurisdiction.  If any provision or provisions of this Section 8 shall be held to be invalid, illegal or
unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legality
and enforceability of such provisions in any other circumstance and of the remaining provisions of this Section 8 (including, without limitation, each portion
of any sentence of this Section 8 containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or
unenforceable) and the application of such provision to other persons or entities and circumstances shall not in any way be affected or impaired thereby.
 

ARTICLE VII
 

Amendments
 

Section 1. Amendment by Directors. Except any amendment to this Article VII and to Article II, Section 6, Article II, Section 10, Article III, Section 1 (as it
relates to changes in the number of directors), Article III, Section 2, the last sentence of Article III, Section 3 (as it relates to removal of directors), Article III,
Section 4, Article III, Section 16 and Article VI, Section 6 of these Bylaws, or any of such provisions, which shall require approval by the affirmative vote of
directors representing at least 75% of the Whole Board, the directors, by the affirmative vote of a majority of the Whole Board and without the assent or vote
of the stockholders, may at any meeting, make, repeal, alter, amend or rescind any of these Bylaws, provided that the substance of the proposed amendment or
other action shall have been stated in a notice of the meeting.
 
Section 2. Amendment by Stockholders. These Bylaws shall not be made, repealed, altered, amended or rescinded by the stockholders of the Corporation
except by the vote of the holders of not less than a majority of the stock issued and outstanding and entitled to vote in the election of directors, considered
for such purpose as one class.
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Exhibit 10.1
 

 
BAKER HUGHES INCORPORATED

 
RESTRICTED STOCK UNIT AWARD AGREEMENT

 
AWARD OF RESTRICTED STOCK UNITS

 
PAYABLE IN SHARES

 
SERVICE-BASED VESTING

 
The Compensation Committee (the “Committee”) of the Board of Directors of Baker Hughes Incorporated, a Delaware corporation (the

“Company”), pursuant to the Baker Hughes Incorporated 2002 Director & Officer Long-Term Incentive Plan (the “Plan”), hereby awards to you, effective
as of [Grant Date] (the “Grant Date”), a certain number of restricted stock units, in each case, as set forth in your Plan account maintained by Fidelity Stock
Plan Services (the “Restricted Stock Units”), on the terms and conditions specified below and in the attached Terms and Conditions of Restricted Stock
Unit Award Agreements (the “Terms and Conditions”).

 
The Restricted Stock Units that are awarded hereby to you will be subject to the prohibitions and restrictions set forth herein with respect to the

sale or other disposition of such Restricted Stock Units and the obligation to forfeit and surrender such Restricted Stock Units to the Company (the
“Forfeiture Restrictions”). The Forfeiture Restrictions will lapse as to the Restricted Stock Units that are awarded hereby on the third anniversary of the
Grant Date provided that your “Termination of Employment” (as defined in the Terms and Conditions) has not occurred prior to the third anniversary of
the Grant Date.

 
If a Change in Control of the Company occurs, the transactions (the “Merger”) contemplated by the Transaction Agreement and Plan of Merger

entered into as of October 30, 2016 among General Electric Company, Baker Hughes Incorporated, Bear MergerSub, Inc. and Bear Newco, Inc. (the “GE
Agreement”) are consummated, or you incur a Termination of Employment before the third anniversary of the Grant Date, your rights to the Restricted
Stock Units under this Agreement will be determined as provided in the Terms and Conditions.

 
Upon the lapse of the Forfeiture Restrictions applicable to a Restricted Stock Unit that is awarded hereby, the Company will issue to you one

share of the Company’s Common Stock, $1.00 par value per share, or, in the event of the consummation of the Merger, one share of Class A Common
Stock as defined in the GE Agreement (in either case, the “Common Stock”), in exchange for such Restricted Stock Unit and thereafter you will have no
further rights with respect to such Restricted Stock Unit. Such shares of the Common Stock will be transferable by you (except to the extent that any
proposed transfer would, in the opinion of counsel satisfactory to the Company, constitute a violation of applicable federal or state securities law).

 
If during the period you hold any Restricted Stock Units awarded hereby the Company or Bear Newco, Inc., a Delaware corporation and direct

wholly owned subsidiary of the Company declares a dividend in cash with respect to the outstanding shares of the Common Stock (a “Cash Dividend”),
then the Company will credit to an account established for you by the Company under the Plan (the “Account”) an amount equal to the product of (a) the
Restricted Stock Units awarded hereby that have not been forfeited to the Company or exchanged by the Company for shares of the Common Stock as of
the record date for the Cash Dividend and (b) the amount of the Cash Dividend paid per share of the Common Stock (the “Dividend Equivalent Credit”).
The

 

 
 

 



 

 
Company will pay to you, in cash, an amount equal to the Dividend Equivalent Credits credited to the Account with respect to a Restricted Stock Unit on
the date the Forfeiture Restrictions applicable to that Restricted Stock Unit lapse, or, if the Forfeiture Restrictions applicable to that Restricted Stock Unit
lapse prior to the date of payment of the Cash Dividend, the date on which the Cash Dividend is paid (and in no case later than the end of the calendar year
in which the Forfeiture Restrictions applicable to that Restricted Stock Unit lapse or, if later, the 15th day of the third month following the date the
Forfeiture Restrictions applicable to that Restricted Stock Unit lapse).
 

If during the period you hold any Restricted Stock Units awarded hereby the Company pays a dividend in shares of the Common Stock with
respect to the outstanding shares of the Common Stock, then the Company will increase the Restricted Stock Units awarded hereby that have not then been
exchanged by the Company for shares of the Common Stock by an amount equal to the product of (a) the Restricted Stock Units awarded hereby that have
not been forfeited to the Company or exchanged by the Company for shares of the Common Stock and (b) the number of shares of the Common Stock paid
by the Company per share of the Common Stock (collectively, the “Stock Dividend Restricted Stock Units”). Each Stock Dividend Restricted Stock Unit
will be subject to the same Forfeiture Restrictions and other restrictions, limitations and conditions applicable to the Restricted Stock Unit for which such
Stock Dividend Restricted Stock Unit was awarded and will be exchanged for shares of the Common Stock at the same time and on the same basis as such
Restricted Stock Unit.

 
The Restricted Stock Units may not be sold, assigned, pledged, exchanged, hypothecated or otherwise transferred, encumbered or disposed of

(other than by will or the applicable laws of descent and distribution). Any such attempted sale, assignment, pledge, exchange, hypothecation, transfer,
encumbrance or disposition in violation of this Agreement will be void and the Company Group will not be bound thereby.

 
Any shares of the Common Stock issued to you in exchange for Restricted Stock Units awarded hereby may not be sold or otherwise disposed of

in any manner that would constitute a violation of any applicable federal or state securities laws. You also agree that the Company may refuse to transfer
any such shares of the Common Stock if such proposed transfer would in the opinion of counsel satisfactory to the Company constitute a violation of any
applicable federal or state securities law.

 
The shares of Common Stock that may be issued under the Plan are registered with the Securities and Exchange Commission under a Registration

Statement on Form S-8. A Prospectus describing the Plan and the shares of Common Stock and the Terms and Conditions can be found on the Fidelity
Stock Plan Services website at www.netbenefits.fidelity.com. You may also obtain a copy of the Plan Prospectus by requesting it from the Company.

 
Capitalized terms that are not defined herein will have the meaning ascribed to such terms in the Plan or the Terms and Conditions; provided that

the term “Change in Control of the Company” has the meaning ascribed to that term in the Terms and Conditions.
 
In accepting the award of Restricted Stock Units set forth in this Agreement you accept and agree to be bound by all the terms and conditions of

the Plan, this Agreement and the Terms and Conditions.

 
 

 



 

 

 
 BAKER HUGHES INCORPORATED

  
  
 Martin S. Craighead
 Chairman and Chief Executive Officer

 
 

 



 

BAKER HUGHES INCORPORATED
 

TERMS AND CONDITIONS
OF

SERVICE-BASED VESTING RESTRICTED STOCK UNIT AWARD AGREEMENTS
 

GRANTED AFTER OCTOBER 30, 2016
 
 

These Terms and Conditions are applicable to a restricted stock unit award with service-based vesting granted pursuant to the Baker Hughes
Incorporated 2002 Director & Officer Long-Term Incentive Plan  (the “Plan”) after October 30, 2016 and are incorporated as part of the Restricted Stock Unit
Award Agreement setting forth the terms of such restricted stock unit award (the “Agreement”).

 
1. TERMINATION OF EMPLOYMENT/CHANGE IN CONTROL. The following provisions will apply in the event your employment with the

Company and all affiliates as defined in Section 16 below (collectively, the “Company Group”) terminates (a “Termination of Employment”), or a
Change in Control of the Company occurs, or the Merger is consummated, before the third anniversary of the Grant Date (the “Third Anniversary
Date”) under the Agreement:

 
1.1       Termination Generally. If you incur a Termination of Employment on or before the Third Anniversary Date for any reason other than one of
the reasons described in Sections 1.2 through 1.5 below, the Forfeiture Restrictions then applicable to the Restricted Stock Units will not lapse and
the number of Restricted Stock Units then subject to the Forfeiture Restrictions will be forfeited to the Company on the date of your Termination of
Employment.
 
1.2       Change in Control of the Company.
 

( i )       Definition of Change in Control of the Company. Except as set forth in the immediately following sentence, for purposes of these
Terms and Conditions, “Change in Control of the Company” has the meaning ascribed to that term in the Plan. Notwithstanding any other
provision of (1) these Terms and Conditions (but subject to Section 1.5), (2) the Plan, (3) any change in control arrangement that covers
you, or (4) any other document or arrangement, solely for purposes of the Agreement and these Terms and Conditions (but subject to
Section 1.5), the term “Change in Control of the Company” shall not include the consummation of any of the transactions contemplated by
the GE Agreement.
 
(ii)        Termination of Employment Does Not Occur Before a Change in Control of the Company on or Before the Third Anniversary Date .
If a Change in Control of the Company occurs on or before the Third Anniversary Date and you do not incur a Termination of Employment
before the date the Change in Control of the Company occurs, then all remaining Forfeiture Restrictions will lapse at the time the Change
in Control of the Company occurs. For the avoidance of doubt, for this purpose a Change in Control of the Company does not include the
consummation of any of the transactions contemplated by the GE Agreement.
 

1 . 3       Disability. Notwithstanding any other provision of the Agreement or these Terms and Conditions to the contrary, if you become
permanently disabled before the
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Third Anniversary Date and while in the active employ of one or more members of the Company Group, all remaining Forfeiture Restrictions will
immediately lapse on the date of your Termination of Employment due to your becoming permanently disabled. For purposes of this Section 1.3,
you will be “permanently disabled” if you (a) are unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve
(12) months, or (b) are, by reason of any medically determinable physical or mental impairment which can be expected to result in death or can be
expected to last for a continuous period of not less than twelve (12) months, receiving income replacement benefits for a period of not less than
three (3) months under an accident and health plan covering employees of the Company Group.
 
1 . 4       Death. Notwithstanding any other provision of the Agreement or these Terms and Conditions to the contrary, if you die before the Third
Anniversary Date and while in the active employ of one or more members of the Company Group, all remaining Forfeiture Restrictions will
immediately lapse on the date of your Termination of Employment due to death.
 
1 .5       Involuntary Termination of Employment Within One-Year Period Commencing on the Closing Date . Notwithstanding any other provision
of the Agreement or these Terms and Conditions to the contrary, if you incur an Involuntary Termination of Employment within the one-year
period commencing on the Closing Date as defined in the GE Agreement (the “Closing Date”), all remaining Forfeiture Restrictions will
immediately lapse on the date of your Involuntary Termination of Employment. For purposes of this Section 1.5, “Involuntary Termination of
Employment” means your Termination of Employment that results from your termination of employment by the Company or its affiliate without
“cause” as defined below or your resignation for “good reason” as defined below. For purposes of these Terms and Conditions, the term “cause” has
the meaning assigned to it (or term of like import) in the applicable severance plan, program, agreement or arrangement of the Company or any of
its Subsidiaries (as defined in the GE Agreement) under which you are covered immediately prior to the Closing Date (as in effect immediately prior
to the Closing Date) or, if there is no such an arrangement that covers you immediately prior to the Closing Date or if such arrangement does not
define the term cause, “cause” means (i) your willful and continued failure to substantially perform your duties with the Company or its affiliate
(other than such failure resulting from your incapacity due to physical or mental illness) or (ii) your willful engaging in conduct that is
demonstrably and materially injurious to the Company or its affiliate, monetarily or otherwise. For purposes of these Terms and Conditions, the
term “good reason” has the meaning assigned to it (or term of like import) in the applicable severance plan, program, agreement or arrangement of
the Company or any of its Subsidiaries under which you are covered immediately prior to the Closing Date (as in effect immediately prior to the
Closing Date), or, if there is no such an arrangement that covers you immediately prior to the Closing Date or if such arrangement does not define
the term good reason, “good reason” means the occurrence (without your express written consent) of either of the following acts by the Company
or its affiliate, unless, in the case of an act described in clause (a) below, such act is corrected prior to your Termination of Employment for good
reason: (a) a reduction by the Company or its affiliate in your annual base compensation as in effect on the Grant
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Date or as it may be increased from time to time, except for across-the-board salary reductions similarly affecting all individuals having a similar
level of authority and responsibility with the Company or its affiliate or (b) the relocation of your principal place of employment to a location
outside of a 30-mile radius from your principal place of employment immediately prior to the Closing Date or the Company’s or its affiliate’s
requiring you to be based anywhere other than such principal place of employment (or permitted relocation thereof) except for required travel on
the Company’s or its affiliate’s business to an extent substantially consistent with your business travel obligations immediately prior to the Closing
Date.
 

2. PROHIBITED ACTIVITY. Notwithstanding any other provision of these Terms and Conditions or the Agreement, if you engage in a “Prohibited
Activity,” as described below, while employed by one or more members of the Company Group or within two years after the date of your
Termination of Employment, then your right to receive the shares of the Common Stock, to the extent still outstanding at that time, will be
completely forfeited. A “Prohibited Activity” will be deemed to have occurred, as determined by the Committee in its sole and absolute discretion, if
you divulge any non-public, confidential or proprietary information of the Company Group, but excluding information that (a) becomes generally
available to the public other than as a result of your public use, disclosure, or fault, or (b) becomes available to you on a non-confidential basis after
the date of your Termination of Employment from a source other than a member of the Company Group prior to the public use or disclosure by you,
provided that such source is not bound by a confidentiality agreement or otherwise prohibited from transmitting the information by a contractual,
legal or fiduciary obligation.

 
3. TAX WITHHOLDING. To the extent that the receipt of the Restricted Stock Units or the lapse of any Forfeiture Restrictions results in income,

wages or other compensation to you for any income, employment or other tax purposes with respect to which the Company has a withholding
obligation, the Company is authorized to withhold from any shares of Common Stock issued under the Agreement or from any cash or stock
remuneration or other payment then or thereafter payable to you any tax required to be withheld by reason of such taxable income, wages or
compensation including (without limitation) shares of the Common Stock sufficient to satisfy the withholding obligation.

 
4. NONTRANSFERABILITY. The Agreement is not transferable by you otherwise than by will or by the laws of descent and distribution.
 
5. CAPITAL ADJUSTMENTS AND REORGANIZATIONS. The existence of the Restricted Stock Units will not affect in any way the right or power

of the Company or any company the stock of which is awarded pursuant to the Agreement to make or authorize any adjustment, recapitalization,
reorganization or other change in its capital structure or its business, engage in any merger or consolidation, issue any debt or equity securities,
dissolve or liquidate, or sell, lease, exchange or otherwise dispose of all or any part of its assets or business, or engage in any other corporate act or
proceeding.

 
6. RESTRICTED STOCK UNITS DO NOT AWARD ANY RIGHTS OF A SHAREHOLDER . You will not have the voting rights or any of the other

rights, powers or privileges of a holder of the Common Stock with respect to the Restricted
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Stock Units that are awarded hereby. Only after a share of the Common Stock is issued in exchange for a Restricted Stock Unit will you have all of
the rights of a shareholder with respect to such share of Common Stock issued in exchange for a Restricted Stock Unit.
 

7. EMPLOYMENT RELATIONSHIP. For purposes of the Agreement, you will be considered to be in the employment of the Company Group as
long as you have an employment relationship with the Company Group. The Committee will determine any questions as to whether and when there
has been a termination of such employment relationship, and the cause of such termination, under the Plan and the Committee’s determination will
be final and binding on all persons.

 
8. NOT AN EMPLOYMENT AGREEMENT. The Agreement is not an employment agreement, and no provision of the Agreement will be construed

or interpreted to create an employment relationship between you and the Company or any affiliate or guarantee the right to remain employed by the
Company or any affiliate for any specified term.

 
9. SECURITIES ACT LEGEND. If you are an officer or an “affiliate” of the Company under the Securities Act of 1933, you consent to the placing on

any certificate for shares of the Common Stock issued under the Agreement an appropriate legend restricting resale or other transfer of such shares
except in accordance with such Act and all applicable rules thereunder.

 
10. LIMIT OF LIABILITY. Under no circumstances will the Company or any affiliate be liable for any indirect, incidental, consequential or special

damages (including lost profits) of any form incurred by any person, whether or not foreseeable and regardless of the form of the act in which such a
claim may be brought, with respect to the Plan.

 
11. DATA PRIVACY. The Company’s Human Resources Department in Houston, Texas (U.S.A.) administers and maintains the data regarding the Plan,

the awardees and the restricted stock units granted to awardees for all employees in the Company Group worldwide.
 

The data administered and maintained by the Company includes information that may be considered personal data, including the name of the
awardee, the award granted and the number of restricted units included in any award (“Employee Personal Data”). From time to time during the
course of your employment in the Company Group, the Company may transfer certain of your Employee Personal Data to affiliates as necessary for
the purpose of implementation, administration and management of your participation in the Plan (the “Purposes”), and the Company and its
affiliates may each further transfer your Employee Personal Data to any third parties assisting the Company in the implementation, administration
and management of the Plan (collectively, “Data Recipients”). The countries to which your Employee Personal Data may be transferred may have
data protection standards that are different than those in your home country and that offer a level of data protection that is less than that in your
home country.
 
In accepting the award of the Restricted Stock Units set forth in the Agreement, you hereby expressly acknowledge that you understand that from
time to time during the course of your employment in the Company Group the Company may transfer your
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Employee Personal Data to Data Recipients for the Purposes. You further acknowledge that you understand that the countries to which your
Employee Personal Data may be transferred may have data protection standards that are different than those in your home country and that offer a
level of data protection that is less than that in your home country.
 
Further, in accepting the award of the Restricted Stock Units set forth in the Agreement, you hereby expressly affirm that you do not object, and you
hereby expressly consent, to the transfer of your Employee Personal Data by the Company to Data Recipients for the Purposes from time to time
during the course of your employment in the Company Group.
 

12. RECOUPMENTS. If the Company is required to prepare an accounting restatement due to the material noncompliance of the Company with any
financial reporting requirement under applicable securities laws, if you are then a current or former executive officer of the Company you will forfeit
and must repay to the Company any compensation awarded under the Agreement to the extent specified in any of the Company’s compensation
recoupment policies established or amended (now or in the future) in compliance with the rules and standards of the Securities and Exchange
Commission Committee under or in connection with Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act. Further, if the
Company is required to prepare an accounting restatement due in whole or in part to your misconduct, you will forfeit and must repay to the
Company any compensation awarded under the Agreement to the extent required by the Board of Directors of the Company in accordance with the
terms of the Company’s compensation recoupment policy as in effect on January 23, 2014.

 
13. OTHER AGREEMENTS. Nothing in these Terms and Conditions is intended to reduce the Company’s protections or your obligations under (1)

any other agreement between you and the Company or any other member of the Company Group, (2) the common law, or (3) any applicable state,
federal or foreign statute.

 
14. GOVERNING LAW AND VENUE. The Plan, these Terms and Conditions and the award of the restricted stock units set forth in the Agreement shall

be governed by the laws of the State of Texas, excluding any conflicts or choice of law rule or principle that might otherwise refer construction or
interpretation of the Plan, these Terms and Conditions and the award of the restricted stock units to the substantive law of another jurisdiction. In
accepting the award of the restricted stock units you are deemed to agree to submit to the exclusive jurisdiction and venue of the federal or state
courts of Harris County, Texas, to resolve any and all issues that may arise out of or relate to the Plan, these Terms and Conditions and the award of
the restricted stock units.

 
15. SEVERABILITY AND BLUE PENCILING. If any single Section or clause of these Terms and Conditions should be found unenforceable, it shall

be severed and the remaining Sections and clauses of these Terms and Conditions shall be enforced in accordance with the intent of these Terms and
Conditions. If any particular provision of these Terms and Conditions shall be adjudicated to be invalid or unenforceable, the Company and you
specifically authorize the court making such determination to edit the invalid or unenforceable provision to allow these Terms and Conditions, and
the
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provisions thereof, to be valid and enforceable to the fullest extent allowed by law or public policy.
 

16. MISCELLANEOUS. The Agreement is awarded pursuant to and is subject to all of the provisions of the Plan, including amendments to the Plan, if
any. In the event of a conflict between these Terms and Conditions and the Plan provisions, the Plan provisions (subject to Sections 1.2 and 1.5) will
control. The terms “you” and “your” refer to the Participant named in the Agreement. Capitalized terms that are not defined herein will have the
meanings ascribed to such terms in the Plan or the Agreement. The Company’s rights under these Terms and Conditions and the Agreement may be
assigned by the Company. For purposes of these Terms and Conditions other than Section 9 above, the term “affiliate” means any entity that,
directly or indirectly, controls, or is controlled by, or is under common control with, the Company. For the avoidance of doubt, from and after the
Closing Date, the term “affiliate” will include General Electric Company and any entity that, directly or indirectly, controls, or is controlled by, or is
under common control with, General Electric Company.
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Exhibit 10.2
 

 
BAKER HUGHES INCORPORATED

 
RESTRICTED STOCK UNIT AWARD AGREEMENT

 
AWARD OF RESTRICTED STOCK UNITS

 
PAYABLE IN SHARES

 
SERVICE-BASED VESTING

 
The Compensation Committee (the “Committee”) of the Board of Directors of Baker Hughes Incorporated, a Delaware corporation (the

“Company”), pursuant to the Baker Hughes Incorporated 2002 Director & Officer Long-Term Incentive Plan (the “Plan”), hereby awards to you, effective
as of [Grant Date] (the “Grant Date”), a certain number of restricted stock units, in each case, as set forth in your Plan account maintained by Fidelity Stock
Plan Services (the “Restricted Stock Units”), on the terms and conditions specified below and in the attached Terms and Conditions of Restricted Stock
Unit Award Agreements (the “Terms and Conditions”).

 
The Restricted Stock Units that are awarded hereby to you will be subject to the prohibitions and restrictions set forth herein with respect to the

sale or other disposition of such Restricted Stock Units and the obligation to forfeit and surrender such Restricted Stock Units to the Company (the
“Forfeiture Restrictions”). The Forfeiture Restrictions will lapse as to the Restricted Stock Units that are awarded hereby in accordance with the following
schedule provided that your “Termination of Employment” (as defined in the Terms and Conditions) has not occurred prior to the applicable lapse date:

 
(a) on the first anniversary of the Grant Date, the Forfeiture Restrictions will lapse as to one-third of the Restricted Stock Units subject to this

Agreement; and
 

(b) on each succeeding anniversary of the Grant Date, the Forfeiture Restrictions will lapse as to an additional one-third of the Restricted
Stock Units subject to this Agreement, so that on the third anniversary of the Grant Date the Forfeiture Restrictions will lapse as to all of
the Restricted Stock Units subject to this Agreement.

 
If a Change in Control of the Company occurs, the transactions (the “Merger”) contemplated by the Transaction Agreement and Plan of Merger

entered into as of October 30, 2016 among General Electric Company, Baker Hughes Incorporated, Bear MergerSub, Inc. and Bear Newco, Inc. (the “GE
Agreement”) are consummated, or you incur a Termination of Employment before the third anniversary of the Grant Date, your rights to the Restricted
Stock Units under this Agreement will be determined as provided in the Terms and Conditions.

 
Upon the lapse of the Forfeiture Restrictions applicable to a Restricted Stock Unit that is awarded hereby, the Company will issue to you one

share of the Company’s Common Stock, $1.00 par value per share, or, in the event of the consummation of the Merger,  one share of Class A Common
Stock as defined in the GE Agreement (in either case, the “Common Stock”), in exchange for such Restricted Stock Unit and thereafter you will have no
further rights with respect to such Restricted Stock Unit. Such shares of the Common Stock will be transferable by you (except to the extent that any
proposed transfer would, in the opinion of counsel satisfactory to the Company, constitute a violation of applicable federal or state securities law).

 

 

 
 



 

 

If during the period you hold any Restricted Stock Units awarded hereby the Company or Bear Newco, Inc., a Delaware corporation and direct
wholly owned subsidiary of the Company declares a dividend in cash with respect to the outstanding shares of the Common Stock (a “Cash Dividend”),
then the Company will credit to an account established for you by the Company under the Plan (the “Account”) an amount equal to the product of (a) the
Restricted Stock Units awarded hereby that have not been forfeited to the Company or exchanged by the Company for shares of the Common Stock as of
the record date for the Cash Dividend and (b) the amount of the Cash Dividend paid per share of the Common Stock (the “Dividend Equivalent Credit”).
The Company will pay to you, in cash, an amount equal to the Dividend Equivalent Credits credited to the Account with respect to a Restricted Stock Unit
on the date the Forfeiture Restrictions applicable to that Restricted Stock Unit lapse, or, if the Forfeiture Restrictions applicable to that Restricted Stock
Unit lapse prior to the date of payment of the Cash Dividend, the date on which the Cash Dividend is paid (and in no case later than the end of the calendar
year in which the Forfeiture Restrictions applicable to that Restricted Stock Unit lapse or, if later, the 15th day of the third month following the date the
Forfeiture Restrictions applicable to that Restricted Stock Unit lapse).

 
If during the period you hold any Restricted Stock Units awarded hereby the Company pays a dividend in shares of the Common Stock with

respect to the outstanding shares of the Common Stock, then the Company will increase the Restricted Stock Units awarded hereby that have not then been
exchanged by the Company for shares of the Common Stock by an amount equal to the product of (a) the Restricted Stock Units awarded hereby that have
not been forfeited to the Company or exchanged by the Company for shares of the Common Stock and (b) the number of shares of the Common Stock paid
by the Company per share of the Common Stock (collectively, the “Stock Dividend Restricted Stock Units”). Each Stock Dividend Restricted Stock Unit
will be subject to the same Forfeiture Restrictions and other restrictions, limitations and conditions applicable to the Restricted Stock Unit for which such
Stock Dividend Restricted Stock Unit was awarded and will be exchanged for shares of the Common Stock at the same time and on the same basis as such
Restricted Stock Unit.

 
The Restricted Stock Units may not be sold, assigned, pledged, exchanged, hypothecated or otherwise transferred, encumbered or disposed of

(other than by will or the applicable laws of descent and distribution). Any such attempted sale, assignment, pledge, exchange, hypothecation, transfer,
encumbrance or disposition in violation of this Agreement will be void and the Company Group will not be bound thereby.

 
Any shares of the Common Stock issued to you in exchange for Restricted Stock Units awarded hereby may not be sold or otherwise disposed of

in any manner that would constitute a violation of any applicable federal or state securities laws. You also agree that the Company may refuse to transfer
any such shares of the Common Stock if such proposed transfer would in the opinion of counsel satisfactory to the Company constitute a violation of any
applicable federal or state securities law.

 
The shares of Common Stock that may be issued under the Plan are registered with the Securities and Exchange Commission under a Registration

Statement on Form S-8. A Prospectus describing the Plan and the shares of Common Stock and the Terms and Conditions can be found on the Fidelity
Stock Plan Services website at www.netbenefits.fidelity.com. You may also obtain a copy of the Plan Prospectus by requesting it from the Company.

 
 

 
 



 

 

Capitalized terms that are not defined herein will have the meaning ascribed to such terms in the Plan or the Terms and Conditions; provided that
the term “Change in Control of the Company” has the meaning ascribed to that term in the Terms and Conditions.

 
In accepting the award of Restricted Stock Units set forth in this Agreement you accept and agree to be bound by all the terms and conditions of

the Plan, this Agreement and the Terms and Conditions.
 

 BAKER HUGHES INCORPORATED

  
  
 Martin S. Craighead
 Chairman and Chief Executive Officer

 

 

 
 



 

BAKER HUGHES INCORPORATED
 

TERMS AND CONDITIONS
OF

SERVICE-BASED VESTING RESTRICTED STOCK UNIT AWARD AGREEMENTS
 

GRANTED AFTER OCTOBER 30, 2016
 

These Terms and Conditions are applicable to a restricted stock unit award with service-based vesting granted pursuant to the Baker Hughes
Incorporated 2002 Director & Officer Long-Term Incentive Plan (the “Plan”) after October 30, 2016 and are incorporated as part of the Restricted Stock Unit
Award Agreement setting forth the terms of such restricted stock unit award (the “Agreement”).

 
1. TERMINATION OF EMPLOYMENT/CHANGE IN CONTROL. The following provisions will apply in the event your employment with the

Company and all affiliates as defined in Section 16 below (collectively, the “Company Group”) terminates (a “Termination of Employment”), or a
Change in Control of the Company occurs, or the Merger is consummated, before the third anniversary of the Grant Date (the “Third Anniversary
Date”) under the Agreement:

 
1.1       Termination Generally. If you incur a Termination of Employment on or before the Third Anniversary Date for any reason other than one of
the reasons described in Sections 1.2 through 1.5 below, the Forfeiture Restrictions then applicable to the Restricted Stock Units will not lapse and
the number of Restricted Stock Units then subject to the Forfeiture Restrictions will be forfeited to the Company on the date of your Termination of
Employment.
 
1.2       Change in Control of the Company.
 

( i )       Definition of Change in Control of the Company. Except as set forth in the immediately following sentence, for purposes of these
Terms and Conditions, “Change in Control of the Company” has the meaning ascribed to that term in the Plan. Notwithstanding any other
provision of (1) these Terms and Conditions (but subject to Section 1.5), (2) the Plan, (3) any change in control arrangement that covers
you, or (4) any other document or arrangement, solely for purposes of the Agreement and these Terms and Conditions (but subject to
Section 1.5), the term “Change in Control of the Company” shall not include the consummation of any of the transactions contemplated by
the GE Agreement.
 
(ii)        Termination of Employment Does Not Occur Before a Change in Control of the Company on or Before the Third Anniversary Date .
If a Change in Control of the Company occurs on or before the Third Anniversary Date and you do not incur a Termination of Employment
before the date the Change in Control of the Company occurs, then all remaining Forfeiture Restrictions will lapse at the time the Change
in Control of the Company occurs. For the avoidance of doubt, for this purpose a Change in Control of the Company does not include the
consummation of any of the transactions contemplated by the GE Agreement.
 

1 . 3       Disability. Notwithstanding any other provision of the Agreement or these Terms and Conditions to the contrary, if you become
permanently disabled before the
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Third Anniversary Date and while in the active employ of one or more members of the Company Group, all remaining Forfeiture Restrictions will
immediately lapse on the date of your Termination of Employment due to your becoming permanently disabled. For purposes of this Section 1.3,
you will be “permanently disabled” if you (a) are unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve
(12) months, or (b) are, by reason of any medically determinable physical or mental impairment which can be expected to result in death or can be
expected to last for a continuous period of not less than twelve (12) months, receiving income replacement benefits for a period of not less than
three (3) months under an accident and health plan covering employees of the Company Group.
 
1 . 4       Death. Notwithstanding any other provision of the Agreement or these Terms and Conditions to the contrary, if you die before the Third
Anniversary Date and while in the active employ of one or more members of the Company Group, all remaining Forfeiture Restrictions will
immediately lapse on the date of your Termination of Employment due to death.
 
1 .5       Involuntary Termination of Employment Within One-Year Period Commencing on the Closing Date . Notwithstanding any other provision
of the Agreement or these Terms and Conditions to the contrary, if you incur an Involuntary Termination of Employment within the one-year
period commencing on the Closing Date as defined in the GE Agreement (the “Closing Date”), all remaining Forfeiture Restrictions will
immediately lapse on the date of your Involuntary Termination of Employment. For purposes of this Section 1.5, “Involuntary Termination of
Employment” means your Termination of Employment that results from your termination of employment by the Company or its affiliate without
“cause” as defined below or your resignation for “good reason” as defined below. For purposes of these Terms and Conditions, the term “cause” has
the meaning assigned to it (or term of like import) in the applicable severance plan, program, agreement or arrangement of the Company or any of
its Subsidiaries (as defined in the GE Agreement) under which you are covered immediately prior to the Closing Date (as in effect immediately prior
to the Closing Date) or, if there is no such an arrangement that covers you immediately prior to the Closing Date or if such arrangement does not
define the term cause, “cause” means (i) your willful and continued failure to substantially perform your duties with the Company or its affiliate
(other than such failure resulting from your incapacity due to physical or mental illness) or (ii) your willful engaging in conduct that is
demonstrably and materially injurious to the Company or its affiliate, monetarily or otherwise. For purposes of these Terms and Conditions, the
term “good reason” has the meaning assigned to it (or term of like import) in the applicable severance plan, program, agreement or arrangement of
the Company or any of its Subsidiaries under which you are covered immediately prior to the Closing Date (as in effect immediately prior to the
Closing Date), or, if there is no such an arrangement that covers you immediately prior to the Closing Date or if such arrangement does not define
the term good reason, “good reason” means the occurrence (without your express written consent) of either of the following acts by the Company
or its affiliate, unless, in the case of an act described in clause (a) below, such act is corrected prior to your Termination of Employment for good
reason: (a) a reduction by the Company or its affiliate in your annual base compensation as in effect on the Grant
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Date or as it may be increased from time to time, except for across-the-board salary reductions similarly affecting all individuals having a similar
level of authority and responsibility with the Company or its affiliate or (b) the relocation of your principal place of employment to a location
outside of a 30-mile radius from your principal place of employment immediately prior to the Closing Date or the Company’s or its affiliate’s
requiring you to be based anywhere other than such principal place of employment (or permitted relocation thereof) except for required travel on
the Company’s or its affiliate’s business to an extent substantially consistent with your business travel obligations immediately prior to the Closing
Date.
 

2. PROHIBITED ACTIVITY. Notwithstanding any other provision of these Terms and Conditions or the Agreement, if you engage in a “Prohibited
Activity,” as described below, while employed by one or more members of the Company Group or within two years after the date of your
Termination of Employment, then your right to receive the shares of the Common Stock, to the extent still outstanding at that time, will be
completely forfeited. A “Prohibited Activity” will be deemed to have occurred, as determined by the Committee in its sole and absolute discretion, if
you divulge any non-public, confidential or proprietary information of the Company Group, but excluding information that (a) becomes generally
available to the public other than as a result of your public use, disclosure, or fault, or (b) becomes available to you on a non-confidential basis after
the date of your Termination of Employment from a source other than a member of the Company Group prior to the public use or disclosure by you,
provided that such source is not bound by a confidentiality agreement or otherwise prohibited from transmitting the information by a contractual,
legal or fiduciary obligation.

 
3. TAX WITHHOLDING. To the extent that the receipt of the Restricted Stock Units or the lapse of any Forfeiture Restrictions results in income,

wages or other compensation to you for any income, employment or other tax purposes with respect to which the Company has a withholding
obligation, the Company is authorized to withhold from any shares of Common Stock issued under the Agreement or from any cash or stock
remuneration or other payment then or thereafter payable to you any tax required to be withheld by reason of such taxable income, wages or
compensation including (without limitation) shares of the Common Stock sufficient to satisfy the withholding obligation.

 
4. NONTRANSFERABILITY. The Agreement is not transferable by you otherwise than by will or by the laws of descent and distribution.
 
5. CAPITAL ADJUSTMENTS AND REORGANIZATIONS. The existence of the Restricted Stock Units will not affect in any way the right or power

of the Company or any company the stock of which is awarded pursuant to the Agreement to make or authorize any adjustment, recapitalization,
reorganization or other change in its capital structure or its business, engage in any merger or consolidation, issue any debt or equity securities,
dissolve or liquidate, or sell, lease, exchange or otherwise dispose of all or any part of its assets or business, or engage in any other corporate act or
proceeding.

 
6. RESTRICTED STOCK UNITS DO NOT AWARD ANY RIGHTS OF A SHAREHOLDER . You will not have the voting rights or any of the other

rights, powers or privileges of a holder of the Common Stock with respect to the Restricted
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Stock Units that are awarded hereby. Only after a share of the Common Stock is issued in exchange for a Restricted Stock Unit will you have all of
the rights of a shareholder with respect to such share of Common Stock issued in exchange for a Restricted Stock Unit.
 

7. EMPLOYMENT RELATIONSHIP. For purposes of the Agreement, you will be considered to be in the employment of the Company Group as long
as you have an employment relationship with the Company Group. The Committee will determine any questions as to whether and when there has
been a termination of such employment relationship, and the cause of such termination, under the Plan and the Committee’s determination will be
final and binding on all persons.

 
8. NOT AN EMPLOYMENT AGREEMENT . The Agreement is not an employment agreement, and no provision of the Agreement will be construed

or interpreted to create an employment relationship between you and the Company or any affiliate or guarantee the right to remain employed by the
Company or any affiliate for any specified term.

 
9. SECURITIES ACT LEGEND. If you are an officer or an “affiliate” of the Company under the Securities Act of 1933, you consent to the placing on

any certificate for shares of the Common Stock issued under the Agreement an appropriate legend restricting resale or other transfer of such shares
except in accordance with such Act and all applicable rules thereunder.

 
10. LIMIT OF LIABILITY. Under no circumstances will the Company or any affiliate be liable for any indirect, incidental, consequential or special

damages (including lost profits) of any form incurred by any person, whether or not foreseeable and regardless of the form of the act in which such a
claim may be brought, with respect to the Plan.

 
11. DATA PRIVACY. The Company’s Human Resources Department in Houston, Texas (U.S.A.) administers and maintains the data regarding the Plan,

the awardees and the restricted stock units granted to awardees for all employees in the Company Group worldwide.
 

The data administered and maintained by the Company includes information that may be considered personal data, including the name of the
awardee, the award granted and the number of restricted units included in any award (“Employee Personal Data”). From time to time during the
course of your employment in the Company Group, the Company may transfer certain of your Employee Personal Data to affiliates as necessary for
the purpose of implementation, administration and management of your participation in the Plan (the “Purposes”), and the Company and its
affiliates may each further transfer your Employee Personal Data to any third parties assisting the Company in the implementation, administration
and management of the Plan (collectively, “Data Recipients”). The countries to which your Employee Personal Data may be transferred may have
data protection standards that are different than those in your home country and that offer a level of data protection that is less than that in your
home country.
 
In accepting the award of the Restricted Stock Units set forth in the Agreement, you hereby expressly acknowledge that you understand that from
time to time during the course of your employment in the Company Group the Company may transfer your
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Employee Personal Data to Data Recipients for the Purposes. You further acknowledge that you understand that the countries to which your
Employee Personal Data may be transferred may have data protection standards that are different than those in your home country and that offer a
level of data protection that is less than that in your home country.
 
Further, in accepting the award of the Restricted Stock Units set forth in the Agreement, you hereby expressly affirm that you do not object, and you
hereby expressly consent, to the transfer of your Employee Personal Data by the Company to Data Recipients for the Purposes from time to time
during the course of your employment in the Company Group.
 

12. RECOUPMENTS. If the Company is required to prepare an accounting restatement due to the material noncompliance of the Company with any
financial reporting requirement under applicable securities laws, if you are then a current or former executive officer of the Company you will forfeit
and must repay to the Company any compensation awarded under the Agreement to the extent specified in any of the Company’s compensation
recoupment policies established or amended (now or in the future) in compliance with the rules and standards of the Securities and Exchange
Commission Committee under or in connection with Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act. Further, if the
Company is required to prepare an accounting restatement due in whole or in part to your misconduct, you will forfeit and must repay to the
Company any compensation awarded under the Agreement to the extent required by the Board of Directors of the Company in accordance with the
terms of the Company’s compensation recoupment policy as in effect on January 23, 2014.

 
13. OTHER AGREEMENTS. Nothing in these Terms and Conditions is intended to reduce the Company’s protections or your obligations under (1)

any other agreement between you and the Company or any other member of the Company Group, (2) the common law, or (3) any applicable state,
federal or foreign statute.

 
14. GOVERNING LAW AND VENUE. The Plan, these Terms and Conditions and the award of the restricted stock units set forth in the Agreement shall

be governed by the laws of the State of Texas, excluding any conflicts or choice of law rule or principle that might otherwise refer construction or
interpretation of the Plan, these Terms and Conditions and the award of the restricted stock units to the substantive law of another jurisdiction. In
accepting the award of the restricted stock units you are deemed to agree to submit to the exclusive jurisdiction and venue of the federal or state
courts of Harris County, Texas, to resolve any and all issues that may arise out of or relate to the Plan, these Terms and Conditions and the award of
the restricted stock units.

 
15. SEVERABILITY AND BLUE PENCILING. If any single Section or clause of these Terms and Conditions should be found unenforceable, it shall

be severed and the remaining Sections and clauses of these Terms and Conditions shall be enforced in accordance with the intent of these Terms and
Conditions. If any particular provision of these Terms and Conditions shall be adjudicated to be invalid or unenforceable, the Company and you
specifically authorize the court making such determination to edit the invalid or unenforceable provision to allow these Terms and Conditions, and
the
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provisions thereof, to be valid and enforceable to the fullest extent allowed by law or public policy.
 

16. MISCELLANEOUS. The Agreement is awarded pursuant to and is subject to all of the provisions of the Plan, including amendments to the Plan, if
any. In the event of a conflict between these Terms and Conditions and the Plan provisions, the Plan provisions (subject to Sections 1.2 and 1.5) will
control. The terms “you” and “your” refer to the Participant named in the Agreement. Capitalized terms that are not defined herein will have the
meanings ascribed to such terms in the Plan or the Agreement. The Company’s rights under these Terms and Conditions and the Agreement may be
assigned by the Company. For purposes of these Terms and Conditions other than Section 9 above, the term “ affiliate” means any entity that,
directly or indirectly, controls, or is controlled by, or is under common control with, the Company. For the avoidance of doubt, from and after the
Closing Date, the term “affiliate” will include General Electric Company and any entity that, directly or indirectly, controls, or is controlled by, or is
under common control with, General Electric Company.
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Exhibit 10.3
 

 
BAKER HUGHES INCORPORATED

 
PERFORMANCE BASED RESTRICTED STOCK UNIT AWARD AGREEMENT

 
AWARD OF PERFORMANCE BASED RESTRICTED STOCK UNITS

 
PAYABLE IN SHARES

 
The Compensation Committee (the “Committee”) of the Board of Directors of Baker Hughes Incorporated, a Delaware corporation (the

“Company”), pursuant to the Baker Hughes Incorporated 2002 Director & Officer Long-Term Incentive Plan (the “Plan”), hereby awards to you, effective
as of [Grant Date] (the “Grant Date”), a certain number of performance based restricted stock units (the “Target Number of Performance Based Restricted
Stock Units”), in each case, as set forth in your Plan account maintained by Fidelity Stock Plan Services ( each, a “Performance Based Restricted Stock
Unit” and collectively, the “Performance Based Restricted Stock Units”), on the terms and conditions specified below and in the attached Terms and
Conditions of Performance Based Restricted Stock Unit Award Agreements (the “Terms and Conditions”).

 
Each Performance Based Restricted Stock Unit provides you an opportunity to earn a payment in shares of the Company’s Common Stock, $1.00

par value per share, or, in the event of the consummation of the transactions (the “Merger”) contemplated by the Transaction Agreement and Plan of
Merger entered into as of October 30, 2016 among General Electric Company, the Company, Bear MergerSub, Inc. and Bear Newco, Inc. (the “GE
Agreement”) one share of Class A Common Stock as defined in the GE Agreement (in either case, the “ Common Stock”), in exchange for such Performance
Based Restricted Stock Unit based upon the achievement of certain performance goals established by the Committee (the “Performance Goals”). The
Performance Goals, the applicable performance periods and the formulas for determining the amounts payable under this Agreement based upon the
achievement of performance goals are specified in a written document established by the Compensation Committee (the “Performance Goals Document”)
that is available for your review on the Baker Hughes Direct website at www.bakerhughesdirect.com.

 
The Performance Based Restricted Stock Units that are awarded hereby to you will be subject to the prohibitions and restrictions set forth herein

with respect to the sale or other disposition of such Performance Based Restricted Stock Units and the obligation to forfeit and surrender such Performance
Based Restricted Stock Units to the Company (the “Forfeiture Restrictions”).

 
If the Performance Goals are not achieved at a minimum level of performance and neither a Change in Control of the Company nor the

consummation of the Merger has occurred on or before December 31, 2019, then the award pursuant to this Agreement will lapse and be forfeited as of
December 31, 2019.

 
The Target Number of Performance Based Restricted Stock Units reflected in your Plan account maintained by Fidelity Stock Plan Services is the

number of Performance Based Restricted Stock Units that you may earn if the Performance Goals are achieved at the target level of performance. The actual
number of Performance Based Restricted Stock Units you may.

 
 

 



 

 
earn may be less than or more than the Target Number of Performance Based Restricted Stock Units, depending upon actual performance, as specified in
the Performance Goals Document.
 

If a Change in Control of the Company occurs, or the Merger is consummated, or you incur a Termination of Employment before the third
anniversary of the Grant Date, your rights to the Performance Based Restricted Stock Units under this Agreement will be determined as provided in the
Terms and Conditions.

 
If you earn a Performance Based Restricted Stock Unit awarded hereby due to the achievement of the Performance Goals or if the Forfeiture

Restrictions applicable to a Performance Stock Unit awarded hereby lapse under the Terms and Conditions, then on March 13, 2020, or upon the earlier
date of lapse of the Forfeiture Restrictions under the Terms and Conditions, the Company will issue to you one share of the Company’s Common Stock,
$1.00 par value per share, or, in the event of the consummation of the Merger one share of Class A Common Stock as defined in the GE Agreement (in
either case, the “Common Stock”), in exchange for such Performance Based Restricted Stock Unit and thereafter you will have no further rights with respect
to such Performance Based Restricted Stock Unit. Such shares of the Common Stock will be transferable by you (except to the extent that any proposed
transfer would, in the opinion of counsel satisfactory to the Company, constitute a violation of applicable federal or state securities law).

 
If during the period you hold any Performance Based Restricted Stock Units awarded hereby the Company or Bear Newco, Inc., a Delaware

corporation and direct wholly owned subsidiary of the Company declares a dividend in cash with respect to the outstanding shares of the Common Stock
(a “Cash Dividend”), then the Company will credit to an account established for you by the Company under the Plan (the “Account”) an amount equal to
the product of (a) the Performance Based Restricted Stock Units awarded hereby that have not been forfeited to the Company or exchanged by the
Company for shares of the Common Stock as of the record date for the Cash Dividend and (b) the amount of the Cash Dividend paid per share of the
Common Stock (the “Dividend Equivalent Credit”). The Company will pay to you, in cash, an amount equal to the Dividend Equivalent Credits credited
to the Account with respect to a Performance Based Restricted Stock Unit on the date the Forfeiture Restrictions applicable to that Performance Based
Restricted Stock Unit lapse, or, if the Forfeiture Restrictions applicable to that Performance Based Restricted Stock Unit lapse prior to the date of payment
of the Cash Dividend, the date on which the Cash Dividend is paid (and in no case later than the end of the calendar year in which the Forfeiture
Restrictions applicable to that Performance Based Restricted Stock Unit lapse or, if later, the 15th day of the third month following the date the Forfeiture
Restrictions applicable to that Performance Based Restricted Stock Unit lapse). For the avoidance of doubt, if the Merger is consummated, any Dividend
Equivalent Credit provided under this Agreement with respect to a Cash Dividend, including with respect to the special dividend of $17.50 per share of
Class A Common Stock contemplated in the GE Agreement, will be based upon the Target Number of Performance Based Restricted Stock Units awarded
hereby that have not been forfeited to the Company or exchanged by the Company for shares of the Common Stock as of the record date for the Cash
Dividend.

 
If during the period you hold any Performance Based Restricted Stock Units awarded hereby the Company pays a dividend in shares of the

Common Stock with respect to the outstanding shares of the Common Stock, then the Company will increase the Performance Based Restricted Stock
Units awarded hereby that have not then been exchanged by the

 

 



 

 

Company for shares of the Common Stock by an amount equal to the product of (a) the Performance Based Restricted Stock Units awarded hereby that
have not been forfeited to the Company or exchanged by the Company for shares of the Common Stock and (b) the number of shares of the Common Stock
paid by the Company per share of the Common Stock (collectively, the “Stock Dividend Performance Based Restricted Stock Units”). Each Stock
Dividend Performance Based Restricted Stock Unit will be subject to the same forfeiture restrictions, performance conditions and other restrictions,
limitations and conditions applicable to the Performance Based Restricted Stock Unit for which such Stock Dividend Performance Based Restricted Stock
Unit was awarded and will be exchanged for shares of the Common Stock at the same time and on the same basis as such Performance Based Restricted
Stock Unit. For the avoidance of doubt, if the Merger is consummated, any increase in the Performance Based Restricted Stock Units that is effected to
reflect a dividend in shares of the Common Stock will be based upon the Target Number of Performance Based Restricted Stock Units awarded hereby that
have not been forfeited to the Company or exchanged by the Company for shares of the Common Stock as of the payment date of the dividend payable in
shares of Common Stock.
 

The Performance Based Restricted Stock Units may not be sold, assigned, pledged, exchanged, hypothecated or otherwise transferred,
encumbered or disposed of (other than by will or the applicable laws of descent and distribution). Any such attempted sale, assignment, pledge, exchange,
hypothecation, transfer, encumbrance or disposition in violation of this Agreement will be void and the Company Group will not be bound thereby.

 
Any shares of the Common Stock issued to you in exchange for Performance Based Restricted Stock Units awarded hereby may not be sold or

otherwise disposed of in any manner that would constitute a violation of any applicable federal or state securities laws. You also agree that the Company
may refuse to transfer any such shares of the Common Stock if such proposed transfer would in the opinion of counsel satisfactory to the Company
constitute a violation of any applicable federal or state securities law.

 
The shares of Common Stock that may be issued under the Plan are registered with the Securities and Exchange Commission under a Registration

Statement on Form S-8. A Prospectus describing the Plan and the shares of Common Stock and the Terms and Conditions can be found on the Fidelity
Stock Plan Services website at www.netbenefits.fidelity.com. You may also obtain a copy of the Plan Prospectus by requesting it from the Company.

 
Capitalized terms that are not defined herein will have the meaning ascribed to such terms in the Plan or the Terms and Conditions; provided that

the term “Change in Control of the Company” has the meaning ascribed to that term in the Terms and Conditions.
 
The Committee may not increase the amount payable under this Agreement.
 
In accepting the award of Performance Based Restricted Stock Units set forth in this Agreement you accept and agree to be bound by all the terms

and conditions of the Plan, this Agreement and the Terms and Conditions.

 

 



 

 
 
 BAKER HUGHES INCORPORATED

  
  
 Martin S. Craighead
 Chairman and Chief Executive Officer

 
 

 



 

BAKER HUGHES INCORPORATED
 

TERMS AND CONDITIONS
OF

PERFORMANCE BASED RESTRICTED STOCK UNIT AWARD AGREEMENTS
 

GRANTED AFTER OCTOBER 30, 2016

 
These Terms and Conditions are applicable to a performance based restricted stock unit award granted pursuant to the Baker Hughes Incorporated

2002 Director & Officer Long-Term Incentive Plan  (the “Plan”) after October 30, 2016 and are incorporated as part of the Performance Based Restricted
Stock Unit Award Agreement setting forth the terms of such performance based restricted stock unit award (the “Agreement”).

 
1. TERMINATION OF EMPLOYMENT/CHANGE IN CONTROL. The following provisions will apply in the event your employment with the

Company and all affiliates as defined in Section 16 below (collectively, the “Company Group”) terminates (a “Termination of Employment”), or a
Change in Control of the Company occurs or the Merger is consummated, before the third anniversary of the Grant Date (the “Third Anniversary
Date”) under the Agreement:

 
1.1       Termination Generally. If you incur a Termination of Employment on or before the Third Anniversary Date for any reason other than one of
the reasons described in Sections 1.2 through 1.6 below, the Forfeiture Restrictions then applicable to the Performance Based Restricted Stock
Units will not lapse and the number of Performance Based Restricted Stock Units then subject to the Forfeiture Restrictions will be forfeited to the
Company on the date of your Termination of Employment.
 
1.2       Change in Control of the Company.
 

( i )       Definition of Change in Control of the Company. Except as set forth in the immediately following sentence, for purposes of these
Terms and Conditions, “Change in Control of the Company” has the meaning ascribed to that term in the Plan. Notwithstanding any other
provision of (1) these Terms and Conditions (but subject to Section 1.5), (2) the Plan, (3) any change in control arrangement that covers
you, or (4) any other document or arrangement, solely for purposes of the Agreement and these Terms and Conditions (but subject to
Section 1.5), the term “Change in Control of the Company” shall not include the consummation of any of the transactions contemplated by
the GE Agreement.
 
(ii)        Termination of Employment Does Not Occur Before a Change in Control of the Company on or Before the Third Anniversary Date .
If a Change in Control of the Company occurs on or before the Third Anniversary Date and you do not incur a Termination of Employment
before the date the Change in Control of the Company occurs, then all remaining Forfeiture Restrictions will lapse as to the Target Number
of Performance Based Restricted Stock Units at the time the Change in Control of the Company occurs. For the avoidance of doubt, for this
purpose a Change in Control of the Company does not include the consummation of any of the transactions contemplated by the GE
Agreement.
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1 . 3       Disability. Notwithstanding any other provision of the Agreement or these Terms and Conditions to the contrary, if you become
permanently disabled before the Third Anniversary Date and while in the active employ of one or more members of the Company Group, the
Forfeiture Restrictions will immediately lapse as to the Target Number of Performance Based Restricted Stock Units on the date of your
Termination of Employment due to your becoming permanently disabled. For purposes of this Section 1.3, you will be “permanently disabled” if
you (a) are unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can
be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months, or (b) are, by reason of any
medically determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous period
of not less than twelve (12) months, receiving income replacement benefits for a period of not less than three (3) months under an accident and
health plan covering employees of the Company Group.
 
1 . 4       Death. Notwithstanding any other provision of the Agreement or these Terms and Conditions to the contrary, if you die before the Third
Anniversary Date and while in the active employ of one or more members of the Company Group, the Forfeiture Restrictions will immediately lapse
as to the Target Number of Performance Units on the date of your Termination of Employment due to death.
 
1 . 5       Consummation of the Merger. Upon the consummation of the Merger, the performance-based vesting conditions applicable to the
Agreement shall, effective as of the Grant Date, cease to apply to any of the Performance Based Restricted Stock Units awarded under the
Agreement and on the Third Anniversary Date the Forfeiture Restrictions will lapse as to the Target Number of Performance Based Restricted Stock
Units provided that, subject to Sections 1.3, 1.4 and 1.6, your Termination of Employment has not occurred prior to the Third Anniversary Date.
 
1 .6       Involuntary Termination of Employment Within One-Year Period Commencing on the Closing Date . Notwithstanding any other provision
of the Agreement or these Terms and Conditions to the contrary, if you incur an Involuntary Termination of Employment within the one-year
period commencing on the Closing Date as defined in the GE Agreement (the “Closing Date”), the Forfeiture Restrictions will immediately lapse as
to the Target Number of Performance Based Restricted Stock Units on the date of your Involuntary Termination of Employment. For purposes of
this Section 1.6, “Involuntary Termination of Employment” means your Termination of Employment that results from your termination of
employment by the Company or its affiliate without “cause” as defined below or your resignation for “good reason” as defined below. For purposes
of these Terms and Conditions, the term “cause” has the meaning assigned to it (or term of like import) in the applicable severance plan, program,
agreement or arrangement of the Company or any of its Subsidiaries (as defined in the GE Agreement) under which you are covered immediately
prior to the Closing Date (as in effect immediately prior to the Closing Date) or, if there is no such arrangement that covers you immediately prior to
the Closing Date or if such arrangement does not define the term cause, “cause” means (i) your willful and continued failure to substantially
perform your duties with the Company or its affiliate (other than such failure resulting from your incapacity due to physical or mental illness) or (ii)
your willful engaging in
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conduct that is demonstrably and materially injurious to the Company or its affiliate, monetarily or otherwise. For purposes of these Terms and
Conditions, the term “good reason” has the meaning assigned to it (or term of like import) in the applicable severance plan, program, agreement or
arrangement of the Company or any of its Subsidiaries under which you are covered immediately prior to the Closing Date (as in effect immediately
prior to the Closing Date), or, if there is no such arrangement that covers you immediately prior to the Closing Date or if such arrangement does not
define the term good reason, “good reason” means the occurrence (without your express written consent) of either of the following acts by the
Company or its affiliate, unless, in the case of an act described in clause (a) below, such act is corrected prior to your Termination of Employment
for good reason: (a) a reduction by the Company or its affiliate in your annual base compensation as in effect on the Grant Date or as it may be
increased from time to time, except for across-the-board salary reductions similarly affecting all individuals having a similar level of authority and
responsibility with the Company or its affiliate or (b) the relocation of your principal place of employment to a location outside of a 30-mile radius
from your principal place of employment immediately prior to the Closing Date or the Company’s or its affiliate’s requiring you to be based
anywhere other than such principal place of employment (or permitted relocation thereof) except for required travel on the Company’s or its
affiliate’s business to an extent substantially consistent with your business travel obligations immediately prior to the Closing Date.
 

2. PROHIBITED ACTIVITY. Notwithstanding any other provision of these Terms and Conditions or the Agreement, if you engage in a “Prohibited
Activity,” as described below, while employed by one or more members of the Company Group or within two years after the date of your
Termination of Employment, then your right to receive the shares of the Common Stock, to the extent still outstanding at that time, will be
completely forfeited. A “Prohibited Activity” will be deemed to have occurred, as determined by the Committee in its sole and absolute discretion, if
you divulge any non-public, confidential or proprietary information of the Company Group, but excluding information that (a) becomes generally
available to the public other than as a result of your public use, disclosure, or fault, or (b) becomes available to you on a non-confidential basis after
the date of your Termination of Employment from a source other than a member of the Company Group prior to the public use or disclosure by you,
provided that such source is not bound by a confidentiality agreement or otherwise prohibited from transmitting the information by a contractual,
legal or fiduciary obligation.

 
3. TAX WITHHOLDING. To the extent that the receipt of the Performance Based Restricted Stock Units or the lapse of any Forfeiture Restrictions

results in income, wages or other compensation to you for any income, employment or other tax purposes with respect to which the Company has a
withholding obligation, the Company is authorized to withhold from any shares of Common Stock issued under the Agreement or from any cash or
stock remuneration or other payment then or thereafter payable to you any tax required to be withheld by reason of such taxable income, wages or
compensation including (without limitation) shares of the Common Stock sufficient to satisfy the withholding obligation.
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4. NONTRANSFERABILITY. The Agreement is not transferable by you otherwise than by will or by the laws of descent and distribution.
 
5. CAPITAL ADJUSTMENTS AND REORGANIZATIONS.  The existence of the Performance Based Restricted Stock Units will not affect in any

way the right or power of the Company or any company the stock of which is awarded pursuant to the Agreement to make or authorize any
adjustment, recapitalization, reorganization or other change in its capital structure or its business, engage in any merger or consolidation, issue any
debt or equity securities, dissolve or liquidate, or sell, lease, exchange or otherwise dispose of all or any part of its assets or business, or engage in
any other corporate act or proceeding.

 
6. PERFORMANCE BASED RESTRICTED STOCK UNITS DO NOT AWARD ANY RIGHTS OF A SHAREHOLDER . You will not have the

voting rights or any of the other rights, powers or privileges of a holder of the Common Stock with respect to the Performance Based Restricted
Stock Units that are awarded hereby. Only after a share of the Common Stock is issued in exchange for a Performance Based Restricted Stock Unit
will you have all of the rights of a shareholder with respect to such share of Common Stock issued in exchange for a Performance Based Restricted
Stock Unit.

 
7. EMPLOYMENT RELATIONSHIP. For purposes of the Agreement, you will be considered to be in the employment of the Company Group as

long as you have an employment relationship with the Company Group. The Committee will determine any questions as to whether and when there
has been a termination of such employment relationship, and the cause of such termination, under the Plan and the Committee’s determination will
be final and binding on all persons.

 
8. NOT AN EMPLOYMENT AGREEMENT. The Agreement is not an employment agreement, and no provision of the Agreement will be construed

or interpreted to create an employment relationship between you and the Company or any affiliate or guarantee the right to remain employed by the
Company or any affiliate for any specified term.

 
9. SECURITIES ACT LEGEND. If you are an officer or an “affiliate” of the Company under the Securities Act of 1933, you consent to the placing on

any certificate for shares of the Common Stock issued under the Agreement an appropriate legend restricting resale or other transfer of such shares
except in accordance with such Act and all applicable rules thereunder.

 
10. LIMIT OF LIABILITY. Under no circumstances will the Company or any affiliate be liable for any indirect, incidental, consequential or special

damages (including lost profits) of any form incurred by any person, whether or not foreseeable and regardless of the form of the act in which such a
claim may be brought, with respect to the Plan.

 
11. DATA PRIVACY. The Company’s Human Resources Department in Houston, Texas (U.S.A.) administers and maintains the data regarding the Plan,

the awardees and the restricted stock units granted to awardees for all employees in the Company Group worldwide.
 

The data administered and maintained by the Company includes information that may be considered personal data, including the name of the
awardee, the award granted and the
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number of restricted units included in any award (“Employee Personal Data”). From time to time during the course of your employment in the
Company Group, the Company may transfer certain of your Employee Personal Data to affiliates as necessary for the purpose of implementation,
administration and management of your participation in the Plan (the “Purposes”), and the Company and its affiliates may each further transfer your
Employee Personal Data to any third parties assisting the Company in the implementation, administration and management of the Plan (collectively,
“Data Recipients”). The countries to which your Employee Personal Data may be transferred may have data protection standards that are different
than those in your home country and that offer a level of data protection that is less than that in your home country.
 
In accepting the award of the Performance Based Restricted Stock Units set forth in the Agreement, you hereby expressly acknowledge that you
understand that from time to time during the course of your employment in the Company Group the Company may transfer your Employee Personal
Data to Data Recipients for the Purposes. You further acknowledge that you understand that the countries to which your Employee Personal Data
may be transferred may have data protection standards that are different than those in your home country and that offer a level of data protection that
is less than that in your home country.
 
Further, in accepting the award of the Performance Based Restricted Stock Units set forth in the Agreement, you hereby expressly affirm that you do
not object, and you hereby expressly consent, to the transfer of your Employee Personal Data by the Company to Data Recipients for the Purposes
from time to time during the course of your employment in the Company Group.
 

12. RECOUPMENTS. If the Company is required to prepare an accounting restatement due to the material noncompliance of the Company with any
financial reporting requirement under applicable securities laws, if you are then a current or former executive officer of the Company you will forfeit
and must repay to the Company any compensation awarded under the Agreement to the extent specified in any of the Company’s compensation
recoupment policies established or amended (now or in the future) in compliance with the rules and standards of the Securities and Exchange
Commission Committee under or in connection with Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act. Further, if the
Company is required to prepare an accounting restatement due in whole or in part to your misconduct, you will forfeit and must repay to the
Company any compensation awarded under the Agreement to the extent required by the Board of Directors of the Company in accordance with the
terms of the Company’s compensation recoupment policy as in effect on January 23, 2014.

 
13. OTHER AGREEMENTS. Nothing in these Terms and Conditions is intended to reduce the Company’s protections or your obligations under (1)

any other agreement between you and the Company or any other member of the Company Group, (2) the common law, or (3) any applicable state,
federal or foreign statute.

 
14. GOVERNING LAW AND VENUE. The Plan, these Terms and Conditions and the award of the performance based restricted stock units set forth in

the Agreement shall be governed by the laws of the State of Texas, excluding any conflicts or choice of law rule or principle that might otherwise
refer construction or interpretation of the Plan, these
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Terms and Conditions and the award of the performance based restricted stock units to the substantive law of another jurisdiction. In accepting the award of
the performance based restricted stock units you are deemed to agree to submit to the exclusive jurisdiction and venue of the federal or state courts
of Harris County, Texas, to resolve any and all issues that may arise out of or relate to the Plan, these Terms and Conditions and the award of the
performance based restricted stock units.

 
15. SEVERABILITY AND BLUE PENCILING. If any single Section or clause of these Terms and Conditions should be found unenforceable, it shall

be severed and the remaining Sections and clauses of these Terms and Conditions shall be enforced in accordance with the intent of these Terms and
Conditions. If any particular provision of these Terms and Conditions shall be adjudicated to be invalid or unenforceable, the Company and you
specifically authorize the court making such determination to edit the invalid or unenforceable provision to allow these Terms and Conditions, and
the provisions thereof, to be valid and enforceable to the fullest extent allowed by law or public policy.

 
16. MISCELLANEOUS. The Agreement is awarded pursuant to and is subject to all of the provisions of the Plan, including amendments to the Plan, if

any. In the event of a conflict between these Terms and Conditions and the Plan provisions, the Plan provisions (subject to Sections 1.2 and 1.5) will
control. The terms “you” and “your” refer to the Participant named in the Agreement. Capitalized terms that are not defined herein will have the
meanings ascribed to such terms in the Plan or the Agreement. The Company’s rights under these Terms and Conditions and the Agreement may be
assigned by the Company. For purposes of these Terms and Conditions other than Section 9 above, the term “affiliate” means any entity that,
directly or indirectly, controls, or is controlled by, or is under common control with, the Company. For the avoidance of doubt, from and after the
Closing Date, the term “affiliate” will include General Electric Company and any entity that, directly or indirectly, controls, or is controlled by, or is
under common control with, General Electric Company.
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Exhibit 10.4
PERFORMANCE GOALS

FOR PERFORMANCE BASED RESTRICTED STOCK UNIT AWARDS GRANTED IN 2017 UNDER
THE BAKER HUGHES INCORPORATED 2002 DIRECTOR & OFFICER

LONG-TERM INCENTIVE PLAN AND THE BAKER HUGHES INCORPORATED 2002 EMPLOYEE LONG-TERM INCENTIVE PLAN
 

1. 2017 Performance Based Restricted Stock Unit Program Overview
 

The Performance Based Restricted Stock Unit Program, a component compensation program established under the Baker Hughes Incorporated 2002
Director & Officer Long-Term Incentive Plan and the Baker Hughes Incorporated 2002 Employee Long-Term Incentive Plan (the “ 2017 PRSUP”), provides
for equity awards for participants if certain performance goals are met during the term of the 2017 PRSUP.

 
The performance goals are related to the Company’s achievement as compared to a peer group of companies. Achievement of the performance goals

is measured over multiple performance periods from the beginning of 2017 to the end of 2019. The amount of a Participant’s Final Adjusted Units is
determined by multiplying the number of Performance Based Restricted Stock Units awarded to the Participant under a Performance Based Restricted Stock
Unit Award by an aggregate preliminary payout percentage referred to as the “ Total Unit Modifier .” Twenty-five percent of the Total Unit Modifier is
determined based upon one-year performance relative to certain specified performance criteria during each of 2017, 2018, and 2019. The final twenty-five
percent of the Total Unit Modifier is calculated at the end of 2019 based upon the cumulative performance of the Company over the three-year performance
period 2017 through 2019.
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2. Performance Goals for the Performance Period

 
For purposes of determining the amount of a Participant’s Final Adjusted Units under the 2017 PRSUP, the performance goals are based upon the

Company’s (1) change in Revenue as compared to the Peer Group, and (2) Return on Capital Employed or ROCE as compared to the Peer Group measured in
absolute terms as well as the percentage growth in ROCE as compared to the Peer Group. For each performance goal, if the Company’s performance as
compared to the Peer Group is the highest, the Company’s performance rank shall be first.

 

2 



 

 

 
(a)                One Year Performance Periods
 

Revenue Growth. For the 2017 Performance Period, the 2018 Performance Period and the 2019 Performance Period, the Company’s One
Year Interval Percentage Increase in Revenue for its 2017, 2018 and 2019 fiscal years, respectively, shall be compared against the One Year Interval
Percentage Increase in Revenue for all members of the Peer Group.

 
Return on Capital Employed. For the 2017 Performance Period, the 2018 Performance Period and the 2019 Performance Period, the

Company’s ROCE for its 2017, 2018 and 2019 fiscal years, respectively, shall be compared against the ROCE for all members of the Peer Group
during the applicable Current Period, as an absolute measure. In addition, as a relative measure, for the 2017 Performance Period, the 2018
Performance Period and the 2019 Performance Period, the Company’s One Year Interval Percentage Increase in ROCE for its 2017, 2018 and 2019
fiscal years, respectively, shall be compared against the One Year Interval Percentage Increase in ROCE for all members of the Peer Group.

 
(b)               Three-Year Performance Period
 

Revenue Growth. For the Three-Year Performance Period, the Three-Year Percentage Increase in Revenue of the Company shall be
compared against the Three-Year Percentage Increase in Revenue for all members of the Peer Group as of December 31, 2019.

 
Return on Capital Employed. For the Three-Year Performance Period, the sum of the ROCE of the Company for the 2017 Performance

Period, the 2018 Performance Period and the 2019 Performance Period shall be compared against the sum of the ROCE
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for each member of the Peer Group for the 2017 Performance Period, the 2018 Performance Period and the 2019 Performance Period, as an absolute
measure. For the relative measure in the Three-Year Performance Period, the Three-Year Percentage Increase in ROCE of the Company shall be
compared against the Three-Year Percentage Increase in ROCE for all members of the Peer Group as of December 31, 2019.
 
3. Payout Percentage Adjustments Based on Peer Group Ranking

 
For the Revenue Growth metric, the Payout Percentage for an applicable performance period (the 2017 Performance Period, the 2018 Performance

Period, the 2019 Performance Period or the Three-Year Performance Period) for each of the three performance goals is 25% times the payout percentage listed
below.

 
2017, 2018, 2019, and Three-Year Performance Period

Peer Group Rank in Revenue Growth 5th 4th 3rd 2nd 1st

Payout Percentage 0% 45% 90% 135% 200%
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The Payout Percentage for ROCE will be based on a combination of the Company’s rank in absolute ROCE as well as the Company’s rank in
percentage growth in ROCE.

 

 
The average of the Payout Percentages for the Revenue Growth and ROCE performance for a performance period is used to determine the Average

Payout Percentage for the performance period.
 
The sum of the Average Payout Percentages is the “Total Unit Modifier.”
 
The Participant’s Performance Based Restricted Stock Units multiplied by the Total Unit Modifier equals the Participant’s Final Adjusted Units.
 
In the example below, for illustrative purposes, Year 1 Revenue growth rank was 5 th and 0% of 25% is 0%. ROCE absolute rank was 2nd and the

ROCE rank in Growth was 2nd, so the matrix above indicates a payout percentage of 135%, and 135% percent of 25% is 33.75%. The Average Payout
Percentage based upon the performance in Year 1 is 16.88%. The sum of the Average Payout Percentages for each of the performance periods equals the Total
Unit Modifier.

 

 
 
 

Note that levels of achievement contained in the foregoing example are not forecasts by the Company of its expected levels of
achievement. Rather, the levels of achievement for purposes of the illustrative example were selected at random.
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If the Peer Group is reduced by merger(s) or otherwise during the term of the Three-Year Performance Period the Committee shall make such
adjustments to the above unit modifier chart as it deems appropriate in its sole discretion. Such adjustments shall not increase the amounts that would have
been payable under the above unit modifier chart absent such adjustments.

 
For Example:
 
The total award earned is calculated by multiplying the number of Performance Based Restricted Stock Units granted by the Total Unit Modifier.

The resulting product, is the Final Adjusted Units. Each Final Adjusted Unit represents a right to receive one share of the Company’s Common Stock.
 
Assume the following:
 

· A participant was granted 10,000 Performance Based Restricted Stock Units
 

· The Company’s operational performance resulted in a Total Unit Modifier of 111.26%
 

The total award earned = 10,000 x 111.26% = 11,126 Performance Based Restricted Stock Units
 
4.       Peer Group
 
The Peer Group is as follows for the performance periods ending in 2017, 2018, and 2019, and for the Three-Year Performance Period.
 

Peer Group
(5 Companies)

Baker Hughes Incorporated

Halliburton Company

National Oilwell Varco Incorporated

Schlumberger Limited

Weatherford International Ltd.
 
5.       General Performance Based Restricted Stock Unit Formula
 
Except as otherwise specified in the Terms and Conditions, the aggregate amount payable to a Participant for a Performance Based Restricted Stock

Unit Award granted in 2017 under the Plan or the shall be equal to the number of Performance Based Restricted Stock Units granted to the Participant
multiplied by the Total Unit Modifier.

 

6 



 

The Compensation Committee shall determine in writing the extent to which the Performance Goals applicable to the Performance Based Restricted
Stock Unit Awards have been satisfied before the Company makes any payments under the Performance Based Restricted Stock Unit Awards.

 
Subject to the terms of the Plan, the Performance Based Restricted Stock Unit Award and the Terms and Conditions, unless prior to the Scheduled

Payment Date a Change in Control (as defined in the Terms and Conditions) occurs or the Participant forfeits his Performance Based Restricted Stock Unit
Award, on the Scheduled Payment Date the Company shall pay the Participant a number of shares of the Company’s Common Stock in an amount equal to
the Final Adjusted Units

 
The Compensation Committee may not increase the Final Performance Based Restricted Stock Unit Award Modifier for, or otherwise increase the

aggregate amount payable to a Participant for the performance period under, a Performance Based Restricted Stock Unit Award Agreement issued by BHI in
2017 under the Plan.

 
Capitalized terms that are not defined herein shall have the meaning ascribed to such terms in the Plan or the Terms and Conditions.
 
6.       Adjustments
 
Revenue Growth and Return on Capital Employed may be determined by including or excluding, in the Compensation Committee’s discretion,

items that are determined to be extraordinary, unusual in nature, infrequent in occurrence, related to the disposal or acquisition of a segment of a business, or
related to a change in accounting principal, in each case, based on Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC)
225-20, Income Statement, Extraordinary and Unusual Items, and FASB ASC 830-10, Foreign Currency Matters, Overall, or other applicable accounting
rules, or consistent with Company accounting policies and practices in effect on the date these Performance Goal are established.

 
7.       Definitions
 
For Performance Based Restricted Stock Unit Award Agreements issued by Baker Hughes Incorporated (“ BHI”) in 2017 under the Baker Hughes

Incorporated 2002 Director & Officer Long-Term Incentive Plan and the Baker Hughes Incorporated 2002 Employee Long-Term Incentive Plan,, the terms set
forth below shall have the following meanings:

 
“Average Payout Percentage” means, for a particular performance period, the average of the 25% Preliminary Payout Percentages for the Revenue

Growth and ROCE performance for the performance period.
 
“Capital Employed” means an amount equal to the Relevant Company’s total shareholders’ equity at the close of the Current Period plus the

Relevant Company’s long-term debt, short-term borrowing and the current portion of long-term debt at the close of the Current Period.
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“Company” means BHI and all of its Affiliates in which BHI directly or indirectly has a capital investment.
 
“Compensation Committee” means the Compensation Committee of the Board of Directors of the Company.
 
“Current Period” means the fiscal year of the Relevant Company that coincides with or ends within the fiscal year of the Company to which the

applicable Performance Goal applies.
 
“EBIT” means earnings before deduction of interest and taxes.
 
“Final Adjusted Units” means the final amount of a Participant’s adjusted units determined after the adjustments provided herein.
 
“One Year Interval Percentage Increase in Revenue” means the result of (a) minus (b), divided by (c), where (a) is the Revenue of the Relevant

Company for the Current Period, (b) is the Revenue of the Relevant Company for the Prior Period, and (c) is the Revenue of the Relevant Company for the
Prior Period.

 
“One Year Interval Percentage Increase in ROCE” means the result of (a) minus (b), divided by (c), where (a) is the ROCE of the Relevant Company

for the Current Period, (b) is the ROCE of the Relevant Company for the Prior Period, and (c) is the ROCE of the Relevant Company for the Prior Period.
 
“Participant” means the person to whom a Performance Based Restricted Stock Unit Award is granted.
 
“Peer Group” means the group identified in Section 4.
 
“Performance Based Restricted Stock Units” means the number of performance-based restricted stock units listed in the Participant’s agreement

evidencing his or her Performance Based Restricted Stock Unit Award.
 
“Performance Based Restricted Stock Unit Award” means a Performance Based Restricted Stock Unit Award granted under the Plan in 2017.
 
“Plan” means the Baker Hughes Incorporated 2002 Director & Officer Long-Term Incentive Plan or the Baker Hughes Incorporated 2002 Employee

Long-Term Incentive Plan, as applicable.
 
“Payout Percentage” means the preliminary payout percentages identified herein for the increase in Revenue and ROCE metrics.
 
“Prior Period” means the fiscal year of the Relevant Company that coincides with or ends within the fiscal year of the Company immediately

preceding the fiscal year of the Company to which the applicable Performance Goal applies.
 
“Relevant Company” means the Company or a member of the Peer Group.
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“Return on Capital Employed” or “ROCE” means the Relevant Company’s EBIT for the Current Period, divided by the Relevant Company’s Capital
Employed.

 
“Revenue” means the revenue of the Company or the revenue of a particular member of the Peer Group, as applicable.
 
“Scheduled Payment Date” means March 13, 2020 or such earlier time as may be applicable under the Terms and Conditions.
 
“Three-Year Interval Percentage Increase in Revenue” means the result of (a) minus (b), divided by (c), where (a) is the Revenue for the Relevant

Company for the Current Period corresponding to the final fiscal year of the Company ending during the Three-Year Performance Period, (b) is the Revenue
of the Relevant Company for the Prior Period corresponding to the fiscal year of the Company immediately prior to the first fiscal year of the Company
beginning during the Three-Year Performance Period and (c) is the Revenue of the Relevant Company for the Prior Period corresponding to the fiscal year of
the Company immediately prior to the first fiscal year of the Company beginning during the Three-Year Performance Period.

 
“Three-Year Interval Percentage Increase in ROCE” means the result of (a) minus (b), divided by (c), where (a) is the ROCE for the Relevant

Company for the Current Period corresponding to the final fiscal year of the Company ending during the Three-Year Performance Period, (b) is the ROCE of
the Relevant Company for the Prior Period corresponding to the fiscal year of the Company immediately prior to the first fiscal year of the Company
beginning during the Three-Year Performance Period and (c) is the ROCE of the Relevant Company for the Prior Period corresponding to the fiscal year of the
Company immediately prior to the first fiscal year of the Company beginning during the Three-Year Performance Period.

 
“Three-Year Performance Period” means the three-year period beginning January 1, 2017, and ending December 31, 2019.
 
“Terms and Conditions” means the Terms and Conditions of Performance Based Restricted Stock Unit Award Agreements adopted by the

Compensation Committee with respect to Performance Based Restricted Stock Unit Awards.
 
“TOTAL Unit Modifier” means the sum of the Average Payout Percentages for the 2017 Performance Period, the 2018 Performance Period, the 2019

Performance Period and the Three-Year Performance Period.
 
“2017 Performance Period” means the one-year period beginning January 1, 2017, and ending December 31, 2017.
 
“2018 Performance Period” means the one-year period beginning January 1, 2018, and ending December 31, 2018.
 
“2019 Performance Period” means the one-year period beginning January 1, 2019, and ending December 31, 2019.
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