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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
  

On January 22, 2018, the Compensation Committee of Baker Hughes, a GE company (the “Company”) approved grants of equity incentive awards
to members of the Company’s executive leadership team and other employees under the Company’s 2017 Long-Term Incentive Plan and individual award
agreements. Awards granted to the executive leadership team, including Lorenzo Simonelli, President & Chief Executive Officer, Brian Worrell, Chief
Financial Officer, and Derek Mathieson, Chief Marketing and Technology Officer, consist 50% of performance share units (“PSUs”), 25% of restricted stock
units (“RSUs”) and 25% of stock options.

 
The introduction of PSUs advances the Company’s commitment to performance-based compensation by providing executives with an opportunity to

earn compensation based on achievement of pre-established performance goals and further strengthening the link between our executives’ compensation and
shareholder value creation. When combined with the stock options, which only have value to the extent that our share price increases, 75% of these awards
are performance-based.

 
The PSU awards consist 50% of total shareholder return (“TSR”) PSUs and 50% of return on invested capital (“ROIC”) PSUs. The awards are

earned based on the Company’s TSR or ROIC performance over the three-year period ending December 31, 2020 as ranked against the TSR or ROIC
performance of a peer group consisting of the companies in the PHLX Oil Service Sector index plus TechnipFMC plc. The PSUs may be earned between 0%
and 150% of target.

 
No PSUs are earned unless the Company’s performance ranks at least at the 25th percentile of TSR or ROIC compared to the peers. The TSR PSUs

are subject to two additional limitations on payout: if the Company’s TSR is negative, the number of PSUs earned is capped at 100% of target; and if the
value of the shares as of the last day of the performance period that are otherwise deliverable based on performance exceeds 5 times the value of the shares as
of the grant date, the number of shares delivered is reduced to the number of shares equal to this 5-times value. In addition, the TSR PSUs are not eligible for
dividend equivalents.

 
To earn the PSUs, the executive generally must remain employed through the last day of the performance period, with the service requirement

deemed attained on specified terminations of employment. On a change in control (as defined in the award agreements), the performance condition is deemed
attained at target, and the PSUs remain subject to the service requirement.

 
The description of the PSUs contained herein does not purport to be complete and is qualified in its entirety by reference to the complete text of the

award agreements. Copies of the forms of award agreements for the PSUs will be filed as exhibits to the Company’s Annual Report on Form 10-K for the
year ending December 31, 2017.
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