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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPCRATIONS
FILED 09:00 AM 07/29./1997
971253935 - 2384854

CERTIFICATE OF AMENDMENT
OF

M-I DRILLING FLUIDS L.L.C.

The name of the limited liability company is M-I Drilling Fluids L.L.C.
The Certificate of Formation of the limited liability company is hereby amended to
reflect M-I L.L.C. as the name of the limited liability company.

3. Ths Certificate of Amendment shall be effective August 1, 1997.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of

Amendment of M-I Drilling Fluids L.L.C. this 25 day of July, 1997.

@aﬁk& ><*

Richard E. Chandler, Jr.

Vice President - Adnmmstratxom ‘_/
General Counsel and Secretary
Authorized Person
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STATE OF OSLAUARE ' -
SECRUTARY U STATE : i

JIVISICY UF CORPORATIONS

FILED 09:00 A J7,79/1394

344141411 = 2384854
CEZRTIFICATE OF AMENDMENT
QF
M-I DRILLING FLUIDS COMPANY, L.L.C.
1. The name of thae limited liabkility company is M-I Orilling

Fluids Ccapany, L.L.C.
2. The Cartificate of Formation c¢f the limited liability company
is hereby amanded tc raflect M-I Drilling FPluids L.L.C. as the

name cof the limited liability company.

J. Thisz Cartificatas cf Amendment shall be affactive on Auqust 1,

1994,

IN WITNESS WHEREOF, the undersigned has axecutad this
Cartificate of Amendmant of M-I Drilling Fluids Company, L.L.C.

this I8th day cof July, 19%4.

' %CQ@HQ« P

Richard E. Chandlar, Jr.
Vice Prasident - Adminis¢rati
Ganeral Counsal and Sacra 3%

Authcrized Person

'3}
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FILED
In the Office of the
Secretary of State of Texa.

MAR 10 1994
CERTIFICATE OF LIMITED PARTNERSHIP

OF |
c ; |
M-I DRILLING FLUIDS COMPANY LIMITED PARTNERSHp Homs Secuor

This Certificate of Limited Partnership, dated effective as of the Effective Time (as
defined below), has been duly executed and is filed pursuant to Section 9.01(a) of the Texas
Revised Partnership Act (““TRPA”) and Section 2.01 of the Texas Revised Limited

Partnership Act (“TRLPA”) to convert an existing partnership that is not a limited
partnership into a limited partnership.

1. Existing Partnership. M-I Drilling Fluids Company (the “Partnership™) is a
partnership that is not a limited partmership. It was organized under the Texas Uniform
Partnership Act, and it has voluntarily elected, pursuant to Section 10.03(d) of TRPA, to
adopt, and be governed by, TRPA. Its general partners are Smith International Acquisition
Corp. and MIHC, Inc., whose addresses are shown below.

2. Limited Partnership.

(a)  Conversion. The Partnership hereby converts to a limited partnership
(the “Limited Partnership”) formed under TRLPA.

(b) Name. The name of the Limited Partnership is M-I Drilling Fluids
Company Limited Partnership.

(c)  Registered Office; Registered Agent. The address of the registered office
of the Limited Partnership required to be maintained by Section 1.06 of TRLPA is
3 Greenway Plaza, Suite 2129, Houston, Texas 77046. The name and address of the
registered agent for service of process of the Limited Partnership required to be

maintained by such Section are R. E. Chandler, Jr., 3 Greenway Plaza, Suite 2129,
Houston, Texas 77046.

(d)  Principal Office. The address of the principal office of the Limited
Partnership in the United States where records are to be kept or made available

under Section 1.07 of TRLPA is 3 Greenway Plaza, Suite 2129, Houston, Texas
77046,

(¢)  General Partners. The names and mailing addresses (which are the

same as their street addresses) of the general partners of the Limited Partnership
are:
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Smith International Acquisition Corp.
16740 Hardy Street
Houston, Texas 77032

MIHC, Inc.

2500 Halliburton Center
5151 San Felipe
Houston, Texas 77036.

(f)  Effective Time. The conversion of the Partnership into the Limited
Partnership, and this Certificate, shall be effective at 11:58 p.m. Central Standard
Time on March 10, 1994 (the “Effective Time").

EXECUTED as of the Effective Time.

SMITH INTERNATIONAL ACQUISITION CORP.

By?m&m W

Neal S. Sutton
Vice President - Administration,
General Counsel and Secretary

MIHC, INC.

By: %Ui éﬂ/%ﬁ/
VG e

f:p k0689 hal630\ceruf. Ip
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FILED
. Inthe QOffice of the
=eCratary of State of Texas

MAR 10 1994

CERTIFICATE OF MERGER .= > .
(Texas) Preorations Section

Pursuant to the provisions of Section 2.11 of the Texas Revised Limited Partnership
Act (the “Act”), the undersigned Texas limited partnership and Delaware limited liability

company adopt the following Certificate of Merger for the purpose of effecting the merger
described below (the “Merger™):

1. The entities that are to merge are M-I Drilling Fluids Company Limited Partnership,
a Texas limited partnership (the “Limited Partnership”), and M-I Drilling Fluids
Company, L.L.C,, a Delaware limited liability company (the “LLC’"). The Limited
Partnership was formerly a Texas general partnership named “M-I Drilling Fluids
Company,” which converted to a Texas limited partnership pursuant to Section 9.01
of the Texas Revised Partnership Act.

2. An Agreement and Plan of Merger (the “Merger Agreement”), a copy of which is
attached hereto as Exhibit A, has been duly approved, adopted, certified, executed
and acknowledged by the Limited Partnership in accordance with Section 2.11 of the
Act and by the LLC in accordance with Section 18-209 of the Delaware Limited
Liability Company Act.

3. The LLC shall be the surviving entity of the Merger (the “Surviving Entity”).

4. The-Merger shall be effective at 11:59 p.m. Central Standard Time on March 10,
1994 (the “Effective Time™).

3. The Merger Agreement was duly authorized by all action required by the laws under
which the Limited Partnership and the LLC were formed or organized and by the
constituent documents of each such entity.

M-I DRILLING FLUIDS COMPANY LIMITED
PARTNERSHIP

By: MIHC, Inc.
General Partner

Vice President
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By:  Smith International Acquisition Corp.

General Pa
W /)/’ .

N’éal S. Sutton
Vice President - Administration,
General Counsel and Secretary

M-I DRILLING FLUIDS COMPANY, L.L.C.

By:  MIHC, Inc.
Member

By: 7/L/}? Z@LW
Wﬁ.@edn{%ﬁe

Vice President

By:  Smith International Acquisition Corp.
Member

Byﬂ /f (W‘bm«

Neal S. Sutton
Vice President - Administration,
General Counsel and Secretary

EXHIBIT A: Agreement and Plan of Merger

f:\pk0689\hal630\certmrg. tex
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement’), dated effective
as of the Effective Time (as defined below), is entered into between M-I Drilling Fluids
Company Limited Partnership, a Texas limited partnership (the “Limited Partnership”), and
M-I Drilling Fluids Company, L.L.C., a Delaware limited liability company (the “LLC” or
“Surviving Entity”’). The Limited Partnership was formerly a Texas general partnership
named “M-I Drilling Fluids Company,” which converted to a Texas limited partnership
pursuant to Section 9.01 of the Texas Revised Partnership Act.

WITNESSETH:

WHEREAS, the Limited Partnership and the LLC desire to merge (the “Merger”)
pursuant to Section 2.11 of the Texas Revised Limited Partnership Act (the “Texas Act”)
and Section 13-209 of the Delaware Limited Liability Company Act (the “Delaware Act™),
following which the LL.C shall be the surviving entity;

WHEREAS, the Merger has been adopted and approved by all of the partners of
the Limited Partnership and all of the members of the LLC;

NOW, THEREFORE, for and in consideration of the premises and of the covenants
and agreements hereinafter set forth, the parties hereto agree as follows:

ARTICLE I
MERGER

The terms and conditions of the Merger, the mode of carrying the Merger into effect,
and the manner and basis of converting the ownership interests in the merging entities, are
as follows:

(a)  The Merger shall be effective at 11:59 p.m. Central Standard
Time on March 10, 1994 (the “Effective Time”).

(b) Effective as of the Effective Time, the Limited Partnership shall
be merged with and into the LLC, the separate existence of the Limited
Partnership shall cease, and the LLC shall be the surviving entity of the
Merger (the “Surviving Entity”).

(c) The limited partners of the Limited Partnership will not, as a
result of the Merger, become personally liable for the liabilities or obligaticns
of any other person or entity.
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(d)  Effective as of the Effective Time, thepartoership interests in
the Limited Partnership outstanding immediately prior to the Effective Time
and all rights in respect thereof shall, without any action on the part of the
holder thereof, cease to be outstanding and-shall be cancelled and retired
without paymeant of any consideration therefor.

(e)  The membership interests in the LLC outstanding immediately
prior to the Effective Time shall continue to be the issued and outstanding
membership interests of the Surviving Entity.

(£ The Certificate of Formation of the LLC, in effect at the
Effective Time, shall continue as the Certificate of Formation of the Surviving
Entity.

(g) The members of the LLC are entering into a Limited Liability
Company Agreement that shall become effective as of the Effective Time.

ARTICLE II
MISCELLANEOUS

This Agreement and the legal relations between the parties hereto shall be governed
by and construed in accordance with the laws of the State of Delaware.

This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and assigns.

IN WITNESS WHEREOF, each of the Merging Entities has caused this Agreement
to be executed, all as of the date first above written.
M-I DRILLING FLUIDS COMPANY LIMITED
PARTNERSHIP

By: MIHC, Inc.
General Partner

WJ 5?‘1?52%
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f:@kf)é&‘?\halé.’iﬂ\merger.agt

RECORDED: 10/13/1998

Smith International Acquisition Corp,
General Partner

By: 7{-_/ Y l“*fﬁ o

Lo Doy
Neal S. Sutton
Vice President - Administration,
General Counsel and Secretary

M-I DRILLING FLUIDS COMPANY, L.L.C.

By:

MIHC, Inc.
Member

4, m )
W £ 2
W(J/ Zgringue

Vice President

Smith International Acquisition Corp.
Member

By:) j ( ‘—J‘/{*/f

Neal S. Sutton -
Vice President - Administration,
General Counsel and Secretary
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