BAKER HUGHES INCORPORATED
CORPORATE GOVERNANCE GUIDELINES
(As Amended and Restated June 5, 2014)
These Baker Hughes Incorporated Corporate Governance Guidelines are established by the Board of Directors
(“Board”) as the principles for conduct of the Company’s business affairs to benefit its stockholders.
Board
The responsibility of the members of the Board is to exercise their business judgment to act in what they
reasonably believe to be in the best interest of the Company and its stockholders. In addition to the Board’s
general oversight of management’s performance of its responsibilities, the principal functions of the Board
acting directly or through its Committees (as defined in “Committees of the Board”) include:










Providing effective oversight of the governance of the affairs of the Company in order to maximize
long-term benefit to the stockholders;
Maintaining a viable succession plan for the office of the Chief Executive Officer (“CEO”) of the
Company and other members of senior management;
Evaluating the performance of the Board and identifying and recruiting new members for the Board;
Reviewing and approving long-term business plans;
Appointing, approving the compensation and overseeing the work of the independent auditors;
Overseeing certain compliance related issues, including accounting, internal audit, disclosure controls
and internal controls, enterprise risk management and environmental policies;
Reviewing quarterly earnings release and quarterly and annual financial statements to be filed with the
Securities and Exchange Commission (“SEC”);
Evaluating and setting the compensation of the CEO and other members of senior management; and
Adopting an appropriate governance policy.

Selection and Qualification of Directors
The Governance and Health, Safety and Environmental Committee (the “Governance and HS&E Committee”)
will annually assess the needs of the Company and the Board in order to recommend to the Board the director
candidates who will further the goals of the Company in representing the long-term interests of the
stockholders. In particular, the Governance and HS&E Committee will assess the special skills, expertise and
backgrounds relevant to the Company’s business to determine whether or not a candidate has the character traits
and breadth of business knowledge to make him or her an effective director, based on previously established
criteria, as described in Exhibit A, “Guidelines for Membership on the Board of Directors”. The Governance
and HS&E Committee will annually assess the contributions of the directors whose terms expire at the next
Annual Meeting of Stockholders and recommend to the Board if they should be nominated for re-election by
stockholders. The Board will propose a slate of nominees to the stockholders for election to the Board at the
next Annual Meeting, as described in Exhibit B, “Selection Process for New Board of Directors Candidates.”
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Independence
The Board will be comprised of a majority of directors who qualify as independent directors under the listing
standards of the New York Stock Exchange (“NYSE”), as described in Exhibit C, “Policy for Director
Independence, Audit/Ethics Committee Members and Audit Committee Financial Expert.” Annually, the Board
will review the relationship that each director has with the Company to determine that the director has no
material relationship with the Company, its affiliates or any member of the senior management of the Company,
subject to additional qualifications prescribed under the listing standards of the NYSE. The Company will not
make any personal loans or extensions of credit to directors or executive officers.
Size and Term of the Board
In accordance with the Company’s Bylaws, the Board determines the number of directors on the Board, which
currently will consist of not more than 13 directors. In accordance with the Company’s Restated Certificate of
Incorporation, at each Annual Meeting of Stockholders, directors shall be elected for a term of one year ending
on the date of the Annual Meeting of Stockholders following the annual meeting at which the directors were
elected and will serve until their successors are elected and qualified or until his or her earlier death, retirement,
resignation or removal. Stockholders may propose nominees for consideration by the Governance and HS&E
Committee, as described in Exhibit D, “Policy and Submission Procedures for Stockholder Recommended
Director Candidates,” by submitting within the prescribed time period the name and supporting information to:
Chairman, Governance and HS&E Committee of the Board of Directors, P.O. Box 4740, Houston, Texas
77210-4740 or to the Corporate Secretary, c/o Baker Hughes Incorporated 2929 Allen Parkway, Suite 2100,
Houston, Texas 77019-2118 to be properly nominated before the next Annual Meeting of Stockholders,
although the Company is not required to include such nominees in its proxy statement. Between such annual
meetings, the Board may elect directors to serve until the next annual meeting.
Voting for Directors
Any nominee for director in an uncontested election who receives a “withhold” vote representing a majority of
the votes cast for his or her election will be required to submit a letter of resignation to the Governance and
HS&E Committee of the Board of Directors. The Governance and HS&E Committee will consider all of the
relevant facts and circumstances and recommend to the Board of Directors whether or not the resignation
should be accepted. 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.
Director Orientation and Continuing Education
The Governance and HS&E Committee will periodically review and recommend to the Board a director
orientation program that includes an initial and continuing orientations providing the director with
comprehensive information about the Company’s business, one-on-one meetings with senior management and
other officers of the Company, an overview of the Director Reference Manual and tours of the Company’s
operations. The directors will be provided with continuing education materials covering upcoming seminars
and conferences.
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Independent Advisors
The Board and the Committees of the Board have the right at any time to retain independent outside financial,
legal or other advisors.
Executive Sessions
The Board will meet in executive session with the CEO after each Board meeting. In addition, the independent
directors of the Company will meet in executive session following each regularly scheduled Board meeting
without any inside director or Company executives present. These executive session discussions may include
any topic relevant to the business affairs of the Company as determined by the independent directors.
Lead Director
The Governance and HS&E Committee will review and recommend to the Board a director to serve as Lead
Director during executive sessions of the independent members of the Board. The Lead Director will be elected
by the independent members of the Board; preside at all meetings of the Board of Directors at which the
Chairman is not present, including executive sessions of independent directors; serve as liaison between the
Chairman and the independent directors; have the authority to call meetings of the independent directors; work
with the Chairman in developing Board meeting agendas, schedules, and information provided to the Board;
and communicate with significant stockholders when appropriate on matters involving broad corporate policies
and practices.
Stockholder Communications
In order to provide the stockholders of the Company and other interested parties with a direct and open line of
communication to the Company’s Board, procedures have been established, as described in Exhibit E,
“Stockholder Communications with the Board of Directors.”
Termination of Independent Director Status
In accordance with the Company’s Bylaws, an independent director shall not stand for reelection as a director of
the Company at the Annual Meeting following any of the occurrences set forth below. The following provisions
may be waived by the Board (excluding the affected director) if the Board determines that such waiver would
be in the best interest of the Company and its stockholders.
Retirement: The director’s 72nd birthday.
Attendance: Any fiscal year in which a director fails to attend at least 66% of the meetings of the
Board and any Committees of the Board on which the director serves.
Termination of Inside Director Status
In accordance with the Company’s Bylaws, an inside director must resign from the Board: (i) at the time of any
diminution of his or her responsibilities as an officer; (ii) at the time of termination of employment by the
Company for any reason; or (iii) on the director’s 72nd birthday.
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Conflict of Interest
The Board expects each director, as well as senior management and employees, to act ethically at all times.
Independent directors may not serve on more than four other boards of publicly listed companies in addition to
the Company’s Board of Directors. No officer of the Company may serve on a board of any company having a
present or retired employee on the company’s Board. Additionally, officers of the Company may not serve as
directors of any other publicly held companies without the approval of the Governance and HS&E Committee.
The CEO may serve on no more than three boards of publicly held companies, while other officers may serve
on no more than one board of a publicly held company or for-profit company. Members of Audit/Ethics
Committee of the Board may not simultaneously serve on the audit committees of more than three public
companies. If an independent director serving on the Company’s Board is asked to join another board of
directors, prior notice shall be given to the Chairman of the Governance and HS&E Committee and the
Corporate Secretary of the Company. If an actual or potential conflict of interest arises for a director or senior
management, the individual shall promptly inform the CEO or the Board. Any waivers of the Company’s
Business Code of Conduct for a director or senior management will be determined by the Board or its
designated Committee and will be publicly disclosed.
Board Compensation and Evaluation Procedures
Compensation: The Governance and HS&E Committee will annually review compensation to determine
director compensation and recommend any changes to the Board.
Company Stock Ownership: Each independent director is expected to own at least five times his or her annual
retainer in Company Common Stock. Such ownership level should be obtained within a reasonable period of
time following the director’s election to the Board.
Evaluation: Any director may at any time provide the Chairman of the Governance and HS&E Committee an
evaluation of another director. Questions and observations regarding the evaluation of a director will be
referred, as necessary, to the Lead Director. The directors will perform an annual evaluation on the performance
and effectiveness of the Audit/Ethics Committee in accordance with the regulations of the Public Company
Accounting Oversight Board.
Board Functions
Board Meetings: The Board will hold five regular meetings per year to handle recurring business, with special
meetings called as appropriate. Directors are expected to attend all scheduled Board and Committee meetings.
Special Meetings: The number of scheduled Board meetings will vary with circumstances and special meetings
will be called as necessary.
Annual Meetings of Stockholders: The Company’s Annual Meeting of Stockholders provides an opportunity
each year for stockholders to ask questions of or otherwise communicate directly with members of the
Company’s Board on matters relevant to the Company. It is the Company’s policy to request and encourage all
of the Company’s directors and nominees for election as directors to attend in person the Annual Meeting of
Stockholders.
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Agenda Items: The Chairman will be responsible for setting the agenda for and presiding over the Board
meetings. Individual directors are encouraged to contact the Chairman with respect to any proposed agenda
items that the director believes should be on the agenda. The Corporate Secretary will endeavor to timely
provide to the directors all written Board materials to be covered in regular meetings prior thereto.
Committees of the Board
The Board has constituted five standing Committees: Governance and HS&E Committee, Audit/Ethics
Committee, Compensation Committee, Finance Committee and Executive Committee. Each Committee shall
be comprised solely of independent directors, except for the Executive and Finance Committees. The Chairman
of the Board serves on the Executive Committee. Any independent member of the Board may attend any
Committee meeting as an observer.
The Governance and HS&E Committee annually proposes Committee assignments and chairmanships to the
Board. Each Committee is elected by the Board, including the designation by the Board of one person to serve
as Chairman of each Committee. On an annual basis, each Committee shall perform an evaluation of the
Committee and its activities.
Governance and HS&E Committee
Purpose: The Committee’s purpose is to develop and recommend to the Board a set of corporate governance
principles applicable to the Company (“Corporate Governance Guidelines”) and to oversee compliance with,
conduct reviews of and recommend appropriate modifications to such Corporate Governance Guidelines. The
Committee is also responsible for assisting the Board of Directors in providing oversight of the Company’s
policies and management systems with respect to health, safety and environmental matters.
Principal Responsibilities: The Committee will have the oversight responsibility for recruiting and
recommending candidates for election to the Board, with advice of the Company’s Chairman and CEO. The
Committee will periodically conduct a review of criteria for Board membership against current needs of the
Board to ensure timeliness of the criteria. The Committee will also be responsible for monitoring compliance
with these Corporate Governance Guidelines adopted by the Board, and updating such guidelines when
appropriate. The Committee will also review and recommend to the Board the annual retainer for members of
the Board and Committees of the Board. The Committee’s Charter shall be posted on the Company’s website.
The Committee shall be responsible for reviewing and, as appropriate, recommending changes to the health,
safety and environmental policies of the Company and shall monitor compliance with such policies including
related legislation and regulations.
Composition: The Committee will be comprised of not less than three nor more than six of its directors. All
members of the Committee will be independent, as that term is defined in the NYSE corporate governance
listing standards.
Meetings: The Committee will meet at least two times per year as determined by the Board with special
meetings called by the Board or the Committee as necessary.
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Audit/Ethics Committee
Purpose: The Committee’s purpose is to assist the Board with oversight of: (i) the integrity of the Company’s
financial statements and reporting system, (ii) the Company’s compliance with legal and regulatory
requirements, (iii) the independent auditor’s qualifications and independence, and (iv) the performance of the
Company’s internal audit function and independent auditors. The Committee shall also prepare the Audit/Ethics
Committee Report to be included in the Company’s proxy statement for the Annual Meeting of Stockholders,
conduct an annual self-evaluation and carry out the duties and responsibilities set forth in its Charter.
Principal Responsibilities: The principal responsibilities of the Committee are: (i) to provide assistance to the
Board in fulfilling its responsibility in matters relating to the accounting and reporting practices of the
Company, the adequacy of the Company’s internal controls over financial reporting and disclosure controls and
procedures; and the quality and integrity of the financial statements of the Company; and (ii) to oversee the
Company’s compliance programs. The independent auditor is ultimately accountable to the Board and the
Committee, as representatives of the Company’s stockholders, and shall report directly to the Committee. The
Committee has the ultimate authority and direct responsibility to select, appoint, evaluate, compensate and
oversee the work, and, if necessary, terminate and replace the independent auditor. The Committee shall
conduct or authorize investigations into any matters within its scope of responsibilities.
The Committee shall engage independent counsel and other advisors, as the Committee deems necessary to
carry out its duties. The Committee has the sole authority to approve the fees paid to any independent advisor
retained by the Committee, and the Company will provide funding for such payments. The Company shall
provide funding for ordinary administrative expenses of the Committee that are necessary or appropriate in
carrying out its duties. The Committee will review the composition, expertise and availability of the Committee
members on an annual basis. The Committee will also perform a self-evaluation of the Committee and its
activities on an annual basis. The Committee will meet in executive session at each regularly scheduled
meeting, including separate, private meetings with the independent auditors, internal auditors, general counsel
and compliance officer. The Committee’s Charter shall be posted on the Company’s website.
The Committee’s compliance responsibilities will include the recommendation of and monitoring of compliance
with the Company’s Business Code of Conduct and Foreign Corrupt Practices Act Policy, establishing formal
procedures for (i) the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or audit matters, (ii) the confidential, anonymous submissions by
Company employees of concerns regarding questionable accounting or auditing matters, and (iii) the protection
of reporting employees from retaliation as described in Exhibit F, “Procedures for the Receipt, Retention and
Treatment of Complaints”; reviewing in conjunction with counsel (i) any legal matters that could have
significant impact on the organization’s financial statements; (ii) correspondence and material inquiries received
from regulators or governmental agencies; and (iii) all matters relating to the ethics of the Company and its
subsidiaries; coordinate the Company’s compliance with inquiries from any government officials concerning
legal compliance in the areas covered by the Business Code of Conduct and the Foreign Corrupt Practices Act
Policy; and review the Company’s compliance with its environmental policy on an annual basis.
Composition: The Committee will be comprised of not less than three non-employee directors who are (i)
independent (as defined by Section 10A(m)(3) of the Securities Exchange Act of 1934 and the regulations
thereunder and the NYSE) and (ii) financially literate (as interpreted by the Board in its business judgment).
Such Committee members may not simultaneously serve on the audit committee of more than three publicly
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held companies, including the Company. At least one member of the Committee will have accounting or
related financial management expertise and at least one member of the Committee will be an “audit committee
financial expert,” as defined by the SEC. The audit committee financial expert must have: an understanding of
GAAP and financial statements; experience in the (a) preparation, auditing, analyzing or evaluating of financial
statements of generally comparable issuers and (b) application of such principles in connection with the
accounting for estimates, accruals and reserves; an understanding of internal accounting controls and procedures
for financial reporting; and an understanding of audit committee functions.
Meetings: The Committee meets at least five times per year as determined by the Board, with special meetings
called by the Board or the Committee as necessary.
Compensation Committee
Purpose: The purpose of the Compensation Committee will be to discharge the Board’s responsibilities relating
to compensation of the Company’s executives. The Committee will have overall responsibility for reviewing
and evaluating and, as applicable, approving the officer compensation plans of the Company. It is also the
purpose of the Committee to produce an annual report on executive compensation for inclusion in the
Company’s proxy statement for the Annual Meeting of Stockholders.
Principal Responsibilities: The principal responsibility of the Committee will be to ensure that the senior
executives of the Company are compensated effectively in a manner consistent with the stated compensation
strategy of the Company, internal equity considerations and competitive practice. The Committee will also
communicate to the stockholders of the Company, the Company’s compensation policies and the reasoning
behind such policies as required by the rules and regulations of the SEC. These responsibilities include
reviewing from time to time and approving the Company’s stated compensation strategy to ensure that
management is rewarded appropriately for its contributions to Company growth and profitability and that the
executive compensation strategy supports organization objectives and stockholder interests; reviewing
compensation programs to ensure that such programs do not encourage unnecessary or unreasonable risk;
reviewing and approving corporate goals and objectives relevant to CEO compensation, evaluating the CEO’s
performance in light of those goals and objectives, and determining the CEO’s compensation level based on this
evaluation; reviewing annually and determining the individual elements of total compensation of the CEO,
including annual salary, annual bonus and long-term incentive compensation, and reporting such determination
to the Board, provided, however, that the salary, bonus and other long-term incentive compensation will be
subject to the approval of the Board. The Committee also reviews the outcome of the stockholder advisory vote
on senior executive compensation when making future compensation decisions for executive officers. The
Committee reviews with the CEO matters relating to management succession. The Committee’s Charter shall
be posted on the Company’s website.
Composition: The Committee will be comprised of not less than three nor more than six of its independent and
non-employee members. Such directors will meet the requirements for “independent” pursuant to the listing
standards of the NYSE and shall meet the requirements for “disinterested independent directors” pursuant to
Rule 16b-3 of the Securities Exchange Act of 1934, as amended.
Meetings: The Committee will meet at least three times per year as determined by the Board.
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Finance Committee
Purpose: The Committee’s purpose will be to review and monitor the financial structure of the Company to
determine that it is consistent with the Company’s requirements for growth and fiscally sound operation.
Principal Responsibilities: The Committee will be responsible for the review and approval of (i) public
offerings; (ii) debt and other financings; (iii) dividend policy and changes in the rate of dividend; and (iv)
budget and long-range plans. In addition the Committee will periodically review the Company’s activities with
credit rating agencies, its policy governing approval levels for capital expenditures and funding thereof and its
insurance programs. The Committee’s Charter shall be posted on the Company’s website.
Composition: The Committee will be comprised of not less than three nor more than six of its non-employee
members.
Meetings: The Committee will meet at least two times per year as determined by the Board with special
meetings called by the Board or the Committee as necessary.
Executive Committee
Principal Responsibilities: The Committee will act in the stead of the Board during intervals between Board
meetings and may exercise all of the authority of the Board in the business and affairs of the Company, except
where action by the full Board is specifically required. More specifically, the Committee will be responsible for
advising and aiding the officers of the Company in all matters concerning its interests and the management of
its business. When the Board is not in session, the Committee has and may exercise all the powers of the
Board, so far as such may be delegated legally, with reference to the conduct of the business of the Company,
except that the Committee will not take any action to amend the Restated Certificate of Incorporation or the
Bylaws, to amend its Charter, to elect Directors to fill vacancies on the Board, to fix the compensation of
Directors for service in any capacity, to fill vacancies on the Committee or change its membership, to elect or
remove officers of the Company or to declare dividends. The Committee’s Charter shall be posted on the
Company’s website.
Composition: The Committee will be comprised of not less than three directors, a majority of which shall be
non-management and one of which shall be the Chairman of the Board. The Chairman of the Board shall serve
as the Chairman of the Committee unless the Board elects a different director to serve as Chairman. In the
absence of the Chairman of the Committee, the Lead Director of the Board will serve as Chairman of the
meeting.
Meetings: The Committee will meet from time to time during the year, as needed.
Interaction with Management
Evaluation of the CEO
The Compensation Committee with input from the Board will annually review and approve corporate goals and
objectives relevant to the CEO’s compensation, evaluate the CEO’s performance in light of such goals and
objectives, and determine the CEO’s compensation level based on this evaluation and other relevant
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information. The Committee shall also review annually and determine the individual elements of total
compensation of the CEO, including annual salary, annual bonus and long-term incentive compensation and
report such determination to the Board, provided, however, that the annual salary, annual bonus and long-term
incentive compensation shall be subject to the approval of the Board.
Succession Planning
The Board and the Compensation Committee share the responsibility for succession planning. The Committee
shall maintain and review with the Board a list for the Board of potential successors to the CEO. The Chairman
shall review management succession planning with the Compensation Committee on an annual basis, and
provide a report to the Board.
Attendance at Board and Committee Meetings
The Chairman will routinely invite senior management to attend Board meetings. The Board or any Committee
may request the presence of any Company employee at any Board or Committee meeting. In addition, the
Chairman will invite such other managers and outside experts to the Board meetings in situations where such
persons can aid the Board in its deliberations.
Access to Management
Directors will have complete access to management and management will be available to the Board with respect
to any questions regarding Company issues.
Interpretation of Guidelines
These Guidelines provide a framework for governance of the Company and the Board. The Board recognizes
that situations may dictate variations from the Guidelines in order to respond to business changes and the needs
of the stockholders. In addition, the Guidelines shall be revised and updated from time-to-time. Accordingly,
the Guidelines do not constitute invariable rules nor shall they preclude the Board from acting in variance
thereto at any time in the future.

9

The Board endorses and supports the Company’s Core Values and Keys for Success:

Core Values
Integrity:
We believe integrity is the foundation of our individual and corporate actions that drives an organization
of which we are proud.





We are a responsible corporate citizen committed to the health and safety of people, protection of the
environment, and compliance with laws, regulations, and company policies.
We are honest, trustworthy, respectful and ethical in our actions.
We honor our commitments.
We are accountable for our actions, successes and failures.

Teamwork:
We believe teamwork leverages our individual strengths.






We are committed to common goals.
We expect everyone to actively participate on the BHI team.
We openly communicate up, down, and across the organization.
We value the diversity of our workforce.
We willingly share our resources.

Performance:
We believe performance excellence will drive the results that differentiate us from our competitors.







We focus on what is important.
We establish and communicate clear expectations.
We relentlessly pursue success.
We strive for flawless execution.
We work hard, celebrate our successes and learn from our failures.
We continuously look for new ways to improve our products, services and processes.

Learning:
We believe a learning environment is the way to achieve the full potential of each individual and the
company.




We expect development throughout each individual’s career by a combination of individual and
company commitment.
We learn from sharing past decisions and actions, both good and bad, to continuously improve
performance.
We improve by benchmarking and adopting best practices.
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Courage:
We believe courage empowers us to lead boldly and act decisively.





We stand for what is right and support others who do so.
We imagine and pursue new possibilities for our future.
We take ownership of challenges, even those that appear insurmountable.
We embrace change, both collectively and individually.

Keys to Success

People contributing at their full potential
Everyone can make a difference.






We understand our priorities and performance goals.
We drive to do our part every day.
We support new ideas and take appropriate risks.
We take action to find and correct problems.
We commend each other on a job well done.

Delivering unmatched value to our customers.





We make it easy for customers to do business with us.
We listen to our customers and understand their needs.
We plan ahead to deliver innovative, cost-effective solutions.
We are dedicated to safe, flawless execution and top quality results.

Being cost efficient in everything we do.





We maintain a competitive cost structure for the long-term.
We utilize shared services to control cost for the enterprise.
We seek the best value for Baker Hughes in our relationships with suppliers.
We ruthlessly eliminate waste without compromising safety or quality.

Employing our resources effectively.





We assign our people where they can make the biggest contribution.
We allocate our investments to leverage the best opportunities for Baker Hughes.
We handle company assets as if they were our own.
We manage our balance sheet to enhance return on investment.
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Exhibit A
BAKER HUGHES INCORPORATED
GUIDELINES FOR
MEMBERSHIP ON THE BOARD OF DIRECTORS
(As Amended January 23, 2014)
These Guidelines set forth the policies of the Board of Directors (“Board”) of Baker Hughes Incorporated (“Company”)
regarding Board membership. These Guidelines shall be implemented by the Governance and Health Safety and
Environmental Committee of the Board (the “Committee”) with such modifications as it deems appropriate. The
Committee will consider candidates based upon:





The size and existing composition of the Board
The number and qualifications of candidates
The benefit of continuity on the Board
The relevance of the candidate’s background and experience to current and foreseeable business of the
Company.

Criteria for Selection
In filling director vacancies on the Board, the Committee will strive to:
A)

Recommend candidates for director positions who will help create a collective membership on the Board with
varied experience and perspective and who:
i)

Have demonstrated leadership, and significant experience in an area of endeavor such as technology,
business, finance, law, public service, banking or academia;

ii)

Comprehend the role of a public company director, particularly the fiduciary obligations owed to the
Company and its stockholders;

iii)

Have relevant expertise and experience, and are able to offer advice and guidance based upon that
expertise;

iv)

Have a substantive understanding of domestic considerations and geopolitics, especially those
pertaining to the service sector of the oil and gas and energy related industries;

v)

Will dedicate sufficient time to Company business;

vi)

Exhibit integrity, sound business judgment and support for the Core Values of the Company;

vii)

Understand financial statements;

viii)

Are independent as defined by the Securities and Exchange Commission (“SEC”) and the New York
Stock Exchange;

ix)

Support the ideals of the Company’s Business Code of Conduct and are not engaged in any activity
adverse to, or do not serve on the board of another company whose interests are adverse to, or in
conflict with the Company’s interests;
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B)

x)

Possess the ability to oversee, as a director, the affairs of the Company for the benefit of its
stockholders while keeping in perspective the interests of the Company’s customers, employees and
the public; and

xi)

Are able to exercise sound business judgment.

Maintain a Board that reflects diversity, including but not limited to gender, ethnicity, background, country of
citizenship and experience.

Age & Attendance
The Board will not nominate any person to serve as a director who has attained the age of 72. No director shall
stand for re-election in any fiscal year in which a director fails to attend at least 66% of the meetings of the Board
and any Committees of the Board on which the director serves. These provisions may be waived by the Board
(excluding the affected director) if the Board determines that such waiver would be in the best interest of the
Company and its stockholders.
Audit/Ethics Committee
The Committee believes that it is desirable that one or more members of the Company’s Audit/Ethics Committee
possess those qualities and skills such that they qualify as an Audit Committee Financial Expert, as defined by SEC
rules and regulations.
Significant Change in Occupation or Employment
A non-management director who has a significant change in occupation or retires from his or her principal
employment or position will promptly notify the Committee. The Committee will consider such change in
determining if it is in the best interests of the Company to nominate such person to stand for reelection as a director
at the Company’s next Annual Meeting of Stockholders.
Board Review and Assessments
Each year the members of the Board will participate in a review and assessment of the Board and of each
committee. In connection with such reviews, or at any other time, a director with concerns regarding the
performance, attendance, potential conflicts of interest, or any other concern respecting any other director shall
report such concerns to the Chairman of the Committee. The Chairman of the Committee, in consultation with
such other directors as he or she deems appropriate will determine how such concerns should be investigated and
reported to members of the Committee who are not the director in question (“Independent Non-Management
Committee Members”). If the Independent Non-Management Committee Members conclude that the director is not
fulfilling his or her duties, they will determine what actions should be taken. Such actions may include, without
limitation, the Chairman of the Board, the lead director or another Board member discussing the situation with the
director in question, identifying what steps are required to improve performance, or, if appropriate, requesting that
the director resign from the Board.
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Exhibit B
BAKER HUGHES INCORPORATED
SELECTION PROCESS FOR
NEW BOARD OF DIRECTORS
CANDIDATES
(As Amended January 23, 2014)
Baker Hughes Incorporated (“Company”) has established the following process for the selection of new candidates for the
Company’s Board of Directors (“Board”). The Board or the Company’s Governance and Health, Safety and
Environmental Committee (the “Committee”) will evaluate candidates properly proposed by stockholders in the same
manner as all other candidates.
1. Chairman, CEO, the Committee, or other Board members identify a need to fill vacancies or add newly created
directorships.
2. Chairman of the Committee initiates search, working with staff support and seeking input from the Board members
and senior management, and hiring a search firm or obtaining advice from legal or other advisors, if necessary.
3. Candidates, including any candidates properly proposed by stockholders in accordance with the Company’s Bylaws,
that satisfy criteria as described in the Company’s “Guidelines for Membership on the Board of Directors” or
otherwise qualify for membership on the Board, are identified and presented to the Committee.
4. Determine if the Committee members, Board members or senior management have a basis to initiate contact with
preferred candidates; or if appropriate, utilize a search firm.
5. Chairman, CEO and at least one member of the Committee interviews prospective candidate(s).
6. Full Board to be kept informed of progress.
7. The Committee meets to consider and approve final candidate(s) (conduct interviews as necessary).
8. The Committee will propose to the full Board candidates for Board membership to fill vacancies, or to stand for
election at the next Annual Meeting of Stockholders.
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Exhibit C
BAKER HUGHES INCORPORATED
POLICY FOR DIRECTOR INDEPENDENCE,
AUDIT/ETHICS COMMITTEE MEMBERS
AND
AUDIT COMMITTEE FINANCIAL EXPERT
(As Amended January 23, 2014)
INDEPENDENCE
I.

Introduction

A member of the Board of Directors (“Board”) of Baker Hughes Incorporated (“Company”) shall be deemed independent
pursuant to this Policy of the Board, only if the Board affirmatively determines that (1) such director meets the standards
set forth in Section II below, and (2) the director has no material relationship with the Company (either directly or as a
partner, shareholder or officer of an organization that has a relationship with the Company). In making its determination,
the Board shall broadly consider all relevant facts and circumstances. Material relationships can include commercial,
industrial, banking, consulting, legal, accounting, charitable and familial relationships, among others.
Each director of the Company’s Audit/Ethics Committee, Governance and Health, Safety and Environmental Committee
(the “Governance and HS&E Committee”) and Compensation Committee must be independent. A director who is a
member of the Company’s Audit/Ethics Committee is also required to meet the criteria set forth below in Section III.
These standards shall be implemented by the Governance and HS&E Committee with such modifications as it deems
appropriate.
II.

Standards for Director Independence

1.

A director who is an employee, or whose immediate family member is an executive officer, of the Company is not
independent until three years after the end of such employment relationship. Employment as an interim Chairman
or CEO shall not disqualify a director from being considered independent following that employment.

2.

A director who receives, or whose immediate family member receives, more than $120,000 per year in direct
compensation from the Company, other than director and committee fees and pension or other forms of deferred
compensation for prior service (provided such compensation is not contingent in any way on continued service),
is not independent until three years after he or she ceases to receive more than $120,000 per year in such
compensation. Compensation received by a director for former service as an interim Chairman or CEO need not
be considered in determining independence under this test. Compensation received by an immediate family
member for service as a non-executive employee of the Company need not be considered in determining
independence under this test.

3.

A director who is affiliated with or employed by a present or former internal or external auditor of the Company
is not “independent” until three years after the end of the affiliation or the employment or auditing relationship. A
director, however, is still considered independent if the director’s immediate family member currently works for
the company’s auditor, as long as the immediate family member is not a partner of the company’s auditor or is not
personally involved (and has not been personally involved for the past three years) in the company’s audit.

4.

A director who is employed, or whose immediate family member is employed, as an executive officer of another
company where any of the Company’s present executives serve on that company’s compensation committee is not
“independent” until three years after the end of such service or the employment relationship.

5.

A director who is an executive officer or an employee, or whose immediate family member is an executive
officer, of a company that makes payments to, or receives payments from, the Company for property or services
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in an amount which, in any single fiscal year, exceeds the greater of $1 million, or 2% of the consolidated gross
revenues of such other company employing such executive officer or employee, is not “independent” until three
years after falling below such threshold.1
III.

Standards for Audit/Ethics Committee Members

1.

A director who is a member of the Audit/Ethics Committee other than in his or her capacity as a member of the
Audit/Ethics Committee, the Board, or any other Board committee, may not accept directly or indirectly any
consulting, advisory, or other compensatory fee from the Company or any subsidiary thereof, provided that,
unless the rules of the NYSE provide otherwise, compensatory fees do not include the receipt of fixed amounts of
compensation under a retirement plan (including deferred compensation) for prior service with the Company
(provided that such compensation is not contingent in any way on continued service).
Indirect acceptance of compensatory payments includes: (1) payments to spouses, minor children or stepchildren,
or children or stepchildren sharing a household with the member; or (2) payments accepted by an entity in which
such member is a partner, member, officer such as a managing director occupying a comparable position or
executive officer, or occupies a similar position and which provides accounting, consulting, legal, investment
banking or financial advisory services to the Company.

2.

A director, who is a member of the Audit/Ethics Committee may not, other than in his or her capacity as a
member of the Audit/Ethics Committee, the Board, or any other Board committee, be an affiliated person of the
Company or any subsidiary thereof.

3.

A member of the Audit/Ethics Committee may not simultaneously serve on the audit committees of more than
two other public companies in addition to the Company.

IV.

Definitions
An “immediate family member” includes a person’s spouse, parents, children, siblings, mothers and fathers-inlaw, sons and daughters-in-law, brothers and sisters-in-law, and anyone (other than domestic employees) who
shares such person’s household. When considering the application of the three-year period referred to in each of
paragraphs II.1 through II.5 above, the Company need not consider individuals who are no longer immediate
family members as a result of legal separation or divorce, or those who have died or become incapacitated.
The “Company” includes any subsidiary in a consolidated group with the Company.

1

In applying this test, both the payments and the consolidated gross revenues to be measured shall be those reported in the last
completed fiscal year. The look-back provision for this test applies solely to the financial relationship between the Company and the
director or immediate family member’s current employer; the Company need not consider former employment of the director or
immediate family member. Charitable organizations shall not be considered “companies” for purposes of this test, provided however
that the Company shall disclose in its annual proxy statement any charitable contributions made by the Company to any charitable
organization in which a director serves as an executive officer if, within the preceding three years, contributions in any single fiscal
year exceeded the greater of $1 million, or 2% of such charitable organization’s consolidated gross revenues.
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AUDIT/ETHICS COMMITTEE FINANCIAL EXPERT QUALIFICATIONS
The Company believes that it is desirable that one or more members of the Audit/Ethics Committee possess such
qualities and skills such that they qualify as an Audit Committee Financial Expert as defined by the Securities and
Exchange Commission (“SEC”).
1.

The SEC rules define an Audit Committee Financial Expert as a director who has the following attributes:
(a)
(b)
(c)

(d)
(e)
2.

An understanding of generally accepted accounting principles and financial statements;
The ability to assess the general application of such principles in connection with the accounting for
estimates, accruals and reserves;
Experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity of
issues that can reasonably be expected to be raised by the registrant’s financial statements, or experience
actively supervising one or more persons engaged in such activities;
An understanding of internal controls and procedures for financial reporting; and
An understanding of audit committee functions.

Under SEC rules, a director must have acquired such attributes through any one or more of the following:
(a)

(b)
(c)
(d)

Education and experience as a principal financial officer, principal accounting officer, controller, public
accountant or auditor or experience in one or more positions that involve the performance of similar
functions;
Experience actively supervising a principal financial officer, principal accounting officer, controller,
public accountant, auditor or person performing similar functions;
Experience overseeing or assessing the performance of companies or public accountants with respect to
the preparation, auditing or evaluation of financial statements; or
Other relevant experience.
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Exhibit D

BAKER HUGHES INCORPORATED
POLICY AND SUBMISSION PROCEDURES FOR
STOCKHOLDER RECOMMENDED
DIRECTOR CANDIDATES
(As Amended January 23, 2014)
The Governance and Health, Safety and Environmental Committee (the “Committee”) of Baker Hughes Incorporated
(“Company”) has established a policy that it will consider director candidates recommended by stockholders. The
Company’s Board of Directors (“Board”) or the Committee will evaluate candidates properly proposed by stockholders in
the same manner as all other candidates. Any such recommendations should be communicated to the Chairman,
Governance and Health, Safety and Environmental Committee of the Board of Directors, P.O. Box 4740, Houston, Texas
77210-4740 or to the Corporate Secretary, c/o Baker Hughes Incorporated, 2929 Allen Parkway, Suite 2100, Houston,
Texas 77019-2118 and should be accompanied by the types of information as are required under the Company’s Bylaws
for stockholder nominees.
In summary, the Company’s Bylaws provide in substance that:
1. Stockholder nominations shall be made pursuant to timely written notice (“a Nomination Notice”). To be timely, a
Nomination Notice must be received by the Secretary not less than 120 days, nor more than 150 days, before the oneyear anniversary of the date on which the Company’s proxy statement was released to stockholders in connection with
the previous year's annual meeting of the stockholders.
2. The Nomination Notice shall set forth (a) all information relating to the nominee as 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 Securities Exchange Act of 1934 or any successor regulation thereto (including such person's written
consent to be named in the proxy statement as a nominee and to serve as a director if elected), (b) the nominee’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, (c) the nominating party’s name and record address, (d) the class,
series, and number of shares of the Company that are owned beneficially and of record, directly or indirectly, by each
nominating party, (e) all other related ownership interests directly or indirectly owned beneficially by each
nominating party, and (f) any interest of each nominating party in such nomination. At the request of the Board, any
person nominated by the Board for election as a director shall furnish to the Corporate Secretary of the Company that
information required to be set forth in a stockholder's Nomination Notice that pertains to the nominee.
The foregoing is a generalized summary and the specific requirements of the Bylaws shall control.
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Exhibit E
BAKER HUGHES INCORPORATED
STOCKHOLDER COMMUNICATIONS
WITH THE
BOARD OF DIRECTORS
(As Amended January 23, 2014)
In order to provide the stockholders and other interested parties of Baker Hughes Incorporated (“Company”) with a direct
and open line of communication to the Company’s Board of Directors (“Board”), the following procedures have been
established for communications to the Board.
Stockholders and other interested persons may communicate with any member of the Board, including the Company’s
Lead Director, the Chairman of any of the Company’s Governance and Health, Safety and Environmental Committee,
Audit/Ethics Committee, Compensation Committee, Finance Committee or with the independent non-management
directors of the Company as a group, by sending such written communication to the following address:
Corporate Secretary
c/o Baker Hughes Incorporated
2929 Allen Parkway, Suite 2100
Houston, TX 77019-2118
Stockholders desiring to make candidate recommendations for the Board may do so by submitting nominations to the
Company’s Governance and Health, Safety and Environmental Committee, in accordance with the Company’s Bylaws
and “Policy and Submission Procedures for Stockholder Recommended Director Candidates” addressed, as above, to the
Corporate Secretary, or to:
Chairman, Governance and HS&E Committee of the Board of Directors
P.O. Box 4740
Houston, TX 77210-4740
Any written communications received by the Corporate Secretary will be forwarded to the appropriate directors.
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Exhibit F
BAKER HUGHES INCORPORATED
PROCEDURES FOR THE RECEIPT, RETENTION AND
TREATMENT OF COMPLAINTS
(As Amended October 22, 2009)

Sarbanes-Oxley Act Section 301 Requirements
The Sarbanes-Oxley Act of 2002 (“SOX”) Section 301 requires that each audit committee establish procedures for
the receipt, retention and treatment of complaints received by the Company regarding accounting, internal
accounting controls or auditing matters; and confidential, anonymous submissions by employees of the Company
of concerns regarding questionable accounting or auditing matters.
Guidelines for Reporting
Complaints or concerns regarding accounting, internal accounting controls or auditing matters may be submitted
by employees and/or third parties to the Business Help Line or the Chief Compliance Officer (“CCO”). Concerns
received by the Business Help Line, which accepts anonymous submissions, are forwarded to the CCO. All
complaints received by the CCO are reviewed and validated and a list of all such items will be provided to the
Chairman of the Audit/Ethics Committee. The CCO has an affirmative duty to report all issues for which the CCO
has credible evidence of a material or potential violation of any applicable securities laws, fiduciary duty, or
similar violation to the Audit/Ethics Committee (“AEC”) in a timely manner. The CCO may bring any issue to the
attention of the AEC if, in the CCO’s opinion, it is necessary and appropriate to inform the AEC.
When the CCO brings an issue to the AEC, the AEC and the CCO will collaboratively discuss the issue and agree
to a course of action which may include an internal investigation involving one or more of the CCO, Corporate
Security, Human Resources department, Operations, Internal Audit and outside counsel.
The CCO will maintain appropriate records for all issues presented to the AEC and provide updates. The CCO will
retain issue related documentation in accordance with the Company’s record retention policy.
In the event that a complaint is received concerning the CCO, the complaint will be sent directly to the Chairman
of the AEC. The Chairman of the AEC will decide the appropriate course of action.
Third party reporting procedures are posted on the Company’s internet website in the Investor RelationsCompliance Section. The reporting protocol for employees is posted on the intranet within the Interchange-Legal
Compliance site. In addition to the websites, the Company has a Business Help Line brochure.
No employee shall suffer retaliation in any form for reporting, in good faith, suspected violations of the Business
Code of Conduct.
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