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Delgware .. .

The First State

T, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HREREBY CERYTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"BJ SERVICES COMPANY", A DELAWARE CORFORATION,

WITH AND INTO "BSA ACQUISITION LLC" UNDER THE NAMZ OF "BSA
ACQUISITION LLC", A LIMITED LIABTLITY COMPANY ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF APRIL, A.D.
2010, AT 5:45 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE BAS HEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORRER OF DEEDS.

O S

Jeffey W. Bullock, Secraiary of Stats
ATT. TToN. 5600y S

DATE: 04-28-10

4725278 8100M % #

100437877

Durity ehia corcificata onltus R
=::§ suv{uuthm ahitmd
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State of Delaware
Sacre af Statas
Divisgian tHons
Delivavad 05:51 28,2010
FILEN D5:49 P G4/28/72010
ARV 100437877 ~ 4725278 FIIE
CERTIFICATE OF MFRGFK
MERGING
BJ SERVICES COMPANY
INTO
BSA ACQUISITTON LLC

The andersigned linsited liehility compeny, formed and existing under and by virtue
of the Delmware Limited Liahility Company Act, does huébymtifythat: * ”

FIRST: The name and jurisdiction of formation or arganization of each of fhe
congtifuent entities in the merger are a3 follows:

Namg
BJ Sarvices Company Delaware
BSA Acquigition LLC , Delaware

SECOND: AnAgmmmtmdPlanofMﬂgm'bﬂw&upMeamthﬂmmhas
been approved, edopted, execited and acknowledged by each of the constiteent emtities i
mﬁmmﬁ&hwﬁmmmufﬁmﬁmﬂuf&n%w&vﬁmﬂﬂmﬁmhwm
Section 18-202 of the Delawere Limited Lisbility Corpany Act.

e THIRD: The name of fhe surviving limited Hability compeny is BSA Acquisition

FOURTH: The executed Apresment and Plan of M i8 on file af the principal
place of business uff!:e mwiving limited ligbility company. The a;fdgmga of the prineipal place of
hmhwasTm W%t;?ﬂre Surviving limited tisbility company is 2929 Allen Parkway, Sulte 2100, Houston,

o _F]FTH: A copy of the Agresment and Plan of Merger will be fumnished by the
Mvi?mg limited linhility company, on Tequest and without cost; to any stockholder n¥ the
constituent corporation end any member of the constitaent Mmited lighility company.

HEHE
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IN WITNESS WHERKOF, BSA Acquisition LLC has cansed this Cartificate of
Merger to be dnly execnted i its mame this% of,sanzom.

HSA ACQUISITION LLC

Ry: Baker Hughaﬁ Incorporated, ifa s %
By:

Chad C. Daaton

Cheirmen of the Boand, President and
Chief Execufive Officer, Baker Hughea
Incorporated .

(Duly awthorized officer)

PATENT
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Delaware ...

The First State

I, JEFFREY W. BULLGCR, BECRETARY OF STATH OF THE STATE OF
ZELRWARE, DO HEREBY CERYIFY TEE ATTACHED IS5 A TRUE AN CORRECT
COPY OF TEE CERTIFICATE OF AMENDMENT OF "854 ACQDISITION LICH,
CEANGING 1TS |NAME FROM "BSA ACQUISITION LIC" 7O "BJ SERVICES
COMPANY LLC™, FILEU YN TRIS OPFICE ON TAE TWENTY-NINTH DAY OF
APRIL, A.D, J010¢, AT 4:55 O'CLOCK 7.M.

4725278 e1po Awmu‘s@ﬂ“a# 1

100442850 . ..'_;__w_ ' DATE: (4~29-10
[} aﬂ wﬂﬂ“ WV? awﬁ"-mﬁin‘"
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of

CERTIFICATE OF AMENDMENT
oF
CERTIFICATE QF FORMATION
OF
BSA ACQUISITIONTLC

The undersigned, heing ey muthorized Pesson, is execoting this Centficete
ot Cerlificste of Porsation of BSA Aequisition LLE (the "Company™ for

the murposs of dmemling. the Cemificate of Pornation of the Company pursuant to

Seotion J8-202 of the Delewire Linited Lishili ‘
24 and dogs hechy centify as llows: by Company Act, 6 Dgl. €. §5 18101 gt

Sz

The name of the Company is BSA Acquisiion LLC,
The Certificate of Farmation of the Company is hereby smended to

chenge the name of the Campany to BY Sarvices Company LLC,

HRSTT

IN WITNBSS WHEREOF, - .
of Amendmignt s of the? the wadersigned has exeuted this Certificate

gy of April, 2010.

MEMEER:

Wm@ £ INCORPORATED
[ ——

William DD, Marsh

Assistant Secretary and Deprty General Counse)
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State
Senra

Mvdsicn
balivared (1
01:1

of Delawars
I
120 EM OB/28,/2009 -

7 B 0BSP8/2003
A

FILED 01;
&RV 0R0BIT00 - 97252

CERTIPICATE OF FORMATION
OF
BSA ACQUISTTTON LLC _
This Cenlificate of Fommation of BSA Aoguisifion LLG (ihe “LLC™) Is being dul
executed and filed by the undersigned, w wn muthorized persom, to form & Nimited r{?abiﬂt;"
company underitho Delaware Limited Liability Cotmpany Act (6 Drel. €, §18-101, etseq.)

e FIRST.' The narite of the limited liability company formed bereby is BSA Acquisition

SECOND. The address of the registored ofiies of the LLE in the State of Dielaware i o/p

The Corporsiton Trust Company, Corperation Trust Censer, 1209 C PN
Castle, Wilmingron, Defawsre 1980], Crunge Streat, County of New

_ THIRD. The Hame and ddress of the registered agent for service of process on the LLE
In th Sigre of Delaware is Tho Corporation Tyust Compeny, Corporation Trust Ceater, 1209
Crange Street, County of New Castle, Wilmington, Delaware 19501,

IN WITNESS WHERBOF, the urdersizned has oavsed this Certificate of Farmat
e duly xeculed g of he 38th day of August, 2009, fioate of Farmation is

Eﬁ%ﬁﬁ%%—
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LIMITED LIABILITY COMPANY AGREEMENT
OF
BSA ACQUISITION LLC

This Limited Liability Company Agreemant (this “Agreement’) of BSA ACQUISTTION
LLC (the “Company!"), is entered into by Baker Hughes Incorporated, 8 Delaware corporation,
&3 the sole member of the Company (the *“Member™), this 28th day of August, 2009,

1.~ Formation. Lorena Nichols, as an “mmthorized person™ within the meaning of the
Delawere Linited Liability Company Ast (6 Rel: C. §§ 18-101, et 3eq.), as amended from time
o tme (the “Delmoare Acf™), has execnted, delivered and filed the initial Certificate of
Formation of the Company with the Secretary of State of the Siate of Delaware on the date
hereof. Upon the filing of the initia] Certificate of Formation with the Searetary of Stats of the
State of Delaware her powers as an “authorized. person” ceased, and the Member thereupon
became the designsted “suthorized person” and shall continue as the designated “authorized
person” within the meaning of the Delawsre Act. The Company was formed upon the flng of
tha initiel Certificate of Formation of the Company with the Secretary of State of the State of
Dolaware. The Member shall exsoute, deliver and file eny ofher certificates (and any
amendments gnd/or ements thereof) necessary for the Company to qualify to do business in
any jurisdiction in which the Company may wish t conduot buginess,

2. Name. The name of the Company is BSA Acquisition LLC. The business of the
Company shall be copducted under much aame or sueh other names that commply with applicable
law a5 the Mamber may from time to time deem necessary or desirable,

3. Purpose and Powers, The purpose of the Company shall be to engage in any
lawfol business or eghivity for which limited ligbility companies may be formed under the
Delaware Act. The Company shall possess and may exercise all of the powers and privileges
granted by the Delaware Act or by any other law or by this Agreement, together with any powers
incidente] thereto, so far as such powers and privileges are necessary or convenient to the
conduct, promotion or attainment of the purpose of the Compeny. As required under Section 18-
202 of the Delaware Act, the Company and its officers are hereby anthorized and directed to
execute, deliver end perform, and the Member and the officers of the Company acting on bebalf
of the Company are hereby authorized and directed to execute and deliver, and to cause the
Compeny and ity officets to perform fhe Company's cbligations under that certain Merger

. Agreement to be entered into gmong Baker Hughes Incorporated, & Delaware corporation, the

Company, and BJ Serpices Compeny, a Delaware corporation and ell docimments, agreements or
certificates contemplated thereby or related thereto, all without eny further act, vote or approval
of the Member or any iother person notwithstanding any other provision of this Agreement or the
Delaware Act. The foregoing suthorization shall not be deemed & restriction on the powers of the
Member to enter into other agreements op behalf of the Company.

4. Registered Office and Registered Agent. The address of the registered agent of
the Company in the Stats of Delaware is Corporation Trust Center, 1209 Orunge Btrest,

490009.0070 WEST G9414 vi | |
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Wilmington, Delaware 19801, and the name of the registered agent of the Company for service
of process on the Company at such address is The Carporation Trust Coimpany,

5. Member. Simultancously with its execution of this Agreement, the Member is

- hereby sdimitted as the sols member (within the meaning of the Deleware Act) of the Company

&nd agrees to be bound by the terms of this Agreament. The Member shall have the sale timited
lizhility compeny interest {as defined in the Delaware Act) in the Company (the “Interest”) and
the respective other rights, powers, dnties md obligaions provided in the Delaware Act, except,
to the &xtent permittad by the Delaware Act, as otherwise provided herein.

6. Capital Contyibation. The Member shal] have the right, but not the obligation,
to make capital contributions to the Company a8 the Member in its sole discretion mEY
determine.

7. Distributious. Subject io Sections 18-607 and 18-804 of the Delaware Act, the
Campeany shall make such distributions to the Member as the Member determines.

B.  Management by Member. The menagement and control of the Compemy shall
be vested entirely in the Member, The Member shall have a)l the rights end powers that are
conferred by law or are otherwise necessary, advisable or convenient 1o the discharge of the
Member's duties and to the menagement of the business and affairs of the Company. No person
or entity dealing with the Company shall have any obligation to inguire into the power or
authority of the Member acting for such purposes on behalf of the Company.

9, Officers.

{(a)  The Manber may designate one or more persens to fill one or more
officer positions of the Company, Such officers may include President, Secretary,
Treasurer and such other officers as the Member shall so deterymine. No officer need be 2
resident of the State of Delaware. The Member may assign titles to partdcular officers.
Bach officer will hold office wntil his successor will be Auly desipnated and will qualify
1o hold such office, or umti] his death or unti he will resign or will have been removed in
the manuer héreinafter provided. Any number of offices may be held by the same
Person.  The salaries or other compensation, if any, of the officers and agents of the
Company may be fixed from time to fime by the Member, Unless the Member specifies
otherwise, the ussignment of such title will constitute the delegation to such officer of the

mg&hurity and duties st forth below and those that are normelly associated with that
oifice:

() Previgent, The President will generally and actively manage the
business of the Company and will see that all arders and resolutions of the
Member are carried imto effect.

(i)  Secrefary. The Secretary will keep the minutes of the meetings of
the Company and will exercise genersl supervision over the files of the Company.
The Seczetary will give notice of meetings and will perform other duties
mmmor yincident to such office.

I
HOX9.0019 WHST 6384414y . 2
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(i) JTreasugr. The Treaswer will have genersl supervigion of the
fimds, securities, notes, drafis, acceptances, and other commercial paper and
evidences of indebtedness of the Company and he will detsrmine fhat fimds
belonging to the Company are kept on deposit in Company accounts. The
Tresurer will detemmine that accurate sccounting records are kept, and the
Treasurer will render reports of the same and of the financial condition of the
Compeny to the Member at ény time upon request, The Treasorer will perform
other duties commenly incident to such office, incinding, but not limited to, the
execution of tax returns,

(b)  Any officer may resign as such at pny tme, Such resignation will be
madeinwﬂtingmdwilltakaeﬂ'entatﬁwﬁlmmwiﬁadmmin,mifmtimebe
specified, at the time of its receipt by the Company. The acceptance of a resignation will
not be necessary to make it effective, unless expressly 80 provided in the resignation,
Any officer may be removed as such, either witk or without shinse, by the Mamber;
provided, however, that such removel will be without prejudice to the contract rights, if
eny, of the officer so removed. Designation of an officer will not of itself create contract
:Igmsh Any vacancy ocewrring in any office of the Company may be fillsd by the
MEmDper,

10.  Initial Officers, The initial officers of the Compeny shall be as follows:
President: Peter Ragauss
Secretary. Sandra Alford

Treasufer: Al Kelfer

1. Transfer of Interest; Admission of Additions] Members. The Member mzy
assign its Intereat in whole or in part at any time, Upon gsgignment of the Member’s entire
Interesi to o tranaferee, the transferes shall amammatically be deemed admitted to the Company as
8 gubstitated member of the Company, the Member shall simultancovsly be deemed to have
resigned from the Campany as n member of the Company, and the Company shall continue
without dissolution (and all epplicable references herein to the “Member™ shall be read as
references to the tranyferes 4 the substituled member of the Company); provided, in sny evet,
imt the transferee must agree in a document or instrument fo be bound by the terms of this

SICTmEL, ‘

12, Resignition of Members; Events of Bankruptey. Except as provided in the
mandztory provisions |of the Delaware Act and pursusnt to the second sentence of Section 9, no
right is given to ms;rember of the Company to resigy from the Company. The Member shall
not cease to be 2 memtber of the Company wpen the happening of any of the events specified in
Section 18-304 of the Delaware Act,

13.  Dissolition and Term of the Company. The Company shall disselve upon any

act or event causing the dissolution of the Company under the Delaware Act, ualess, if permitied
by the Delaware Act, the Company is continued i accordance with the Deleware Act. Subject

S0009.0110 WIRT 6304414 43 3
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to an carlier dissolufion es described in the preceding sentencs, the Company shall have g
perpetnal existenca.

14 Limitation of Lishility and Tndemnification of Momber.

{8)  Excepu as otherwise required by the Delaware Act, the Menther shall not be liable
for the delts, obligations or lshilities of the Company, whether arising in contrct, tort, or
otherwise, solely by réason of being a miember of the Company.

(b} The Member shell not be Hable to the Conipany or to aay other member of the
Company or other person ot eutity whe may hecome a party ta or bound by this Apreement for
any breach of this Agreement or of any duties (inclnding fidnciary duties) arising wnder or in
comnection with this Agreement of the Compuny other than for any act or omission that
constitwes & bad fuith violation of the implied contvactusl covenant of good faith sad fair
desling,

{)  To the fullest extent permitted by applicable law, the Company shall (i) indemnify
and hold harmless any person or entity and swoh person's or entity’s sharcholders, members,
directors, rasnagers, executors, administrators, heirs, lepal representatives, successors and
asgigns (each, & “Covered Person™) who was or {3 & party or wes or is threatened to he made ¢
Perty 1o any threatened, pending or camnpleted action, suit ar proceeding, whether ¢ivil, criminal,
admiinigivative or investigative, by teason of the fact that such person or entity is or was a
member, shareholder, manager or director of the Company or is or was serving at the request of
the Company as a member, shareholder, manager or director of another corporation, Limited
Debility company, partnership, joint veiwure, trust or other enterpriss, domestic or foraign,
agalnst all expenses, attorneys’ fees, court costs, Judgments, fines, amounts paid in settlement
end other Josses incnrred or suffered by such Covered Person in caunection with ench action, sait
or proceeding and (H) sdvance expenses incurred by such Covered Person in defending or
atherwise participating in such action, suit ar proceeding in advance of its final disposition to the
fullest extent permitted by applicable law wpon receipt of an underteking by the Covered Person
to repay such amowmts 8o advanced 1f it shall nitimately be determined by final judicial decision
from which there is no further vight to appeal that such Covered Person is not entifled to be
indemnified by the Company far such expenses under this Section 12 or ofherwise.

15, Ammgment. Thia Agreement may be amended by the Member; provided,
however, that any amendment to this Agresment must be in writing and signed by the Member.

16.  Goverping Law. This Agreement shall be governed by and construed in
accordimce with the laws of the State of Delaware, without giving effect to any choice of law
principles.

17, Beverability. The provisions of this Agreement will by deemed severshle and the
ivalidity or unenforceability of any provision will not affect the validity or enforceability of the
sther provigions hereof; provided that if auy provision of this Agreement, s applied to any party
or to any ciroumstance, is judicially determined not to be enforoeable in accordence with its
terms, the court judicjelly making suoh determination may modify the provision in a manner

A00009.0115 WEST 53844)4 v3 4
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consistent with' its objectives such that it is enforceable, and/or to delete sperific words or
phrases, and in its madified form, such provision will than be enforceable and will be enforced.

.18 Tax Matters, The Member intends for the Company to be disregarded es an
entity separate from fhe Member for Federa) income tax purposes and, where applicable, for all
velevant state and loeal tax pwrposes, with fhe activities of the Company being treated in the
Samé manner as e branch or division of the Member for such tax pwiposes; provided, that the
Compeany is not intended ta be and shall not be disteparded as 4o entity for any purpose other
then such tax putposes, No alection ehall be made by or on behalf of the Company that would
cauge the Company to be classified as an association taxable as & corporstion for Federal income
tax piwposes (and state and local tax purposes where spplicable). All provisions of the

Cartificate of Formation and this Agreement ate to be consteued so as to preserve thet (ax stats.
[Rewainder of Page Intentionaily Left Blank|
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IN WITNESS WHEREOF, the undersigned has executed this Litmited Liahility Corpany
Agreement as of the date first written above.

, MEMBER:
BAKER HUGHES INCORFORATED

Will Mawsh -
Assistant General Counsel

Signature Page 10 Limited Lis{lity Company Agreement
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