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- Delaware ...

The First State

I, JEFFREY W. )‘EDI';LOCK, SECRETARY OF STATE OF THE STATE OF
PRELAWARE, DO REREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"BJ SERVICES COMPANY", A DELAWARE CORPORATICN,

WITE AND INTO "BSA ACQUISITION LLC" UNDER THE RAME OF “HSA
ACQUISITION LLC", A LIMITED LIABILITY COMPANY ORGANTZED AND
EXYSTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-EIGHTHE DAY OF AFRIL, A.D.
2010, AT §:49 O'CLOCK P.M.

A PILED COPY OF TRIS CERTIFICATE HAS BEEN FORWARDED TO THPE
NEW CASTLE COUNTY RECORDER OF DEEDS.

O S

‘ Jefrey W. Bullock, Sec f
AUT. TION: 78609%L T

RADE: 04-28-10

4728278 8100M

100437877 N
g LR
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CERTIFICATE OF MERGER
MERGING
BJ SERVICES COMPANY
INTO
BEA ACQUISITION LIC

The wndersigned Limited lishility corepeny, formed and existing wnder and by virtue
of the Delaware Limited Ligbility Company Act, doss hereby certify thats

_ VIRST! The neme end jurisdiction of formation or organization of each of the
congtituent entities in the merger are a3 follows:

Namg
BY Services Company Delaware

BSA Acquisition LLC _ Pelaware

SECOND: An Agreement and Plan of Merges between the parties to the mesger hag
betn spproved, adopted, executed und acknowledged by cach of the comslibuent eatifies in
mngdmmmmﬂwmpﬂrmmmuﬁmﬁmmnfﬂmmmmﬂmcmmm
Section 18-209 of the Delaware Limited Ligbility Cotpany Act.

Lo THIRD: The name of the surviving limited Hiability conmpany is BSA Aequisition

. FOURTH: The executed Agraement and Plan of M is on file at the principal
place of business of the surviving limited liability company, The am of the principal place of
w%f ;Iw surviving limited labiiity sompany is 2929 Allen Parkway, Suite 2100, Houston,

. FIFTH: A copy of the Agreement and Plan of Merger will be frmshed by the
surviving limited lisbility company, on request and withoot cost, to any stockholder ?f(mu
cotstiiment corporation and any member of the constituent Bmited liabflity company,

CATTEED v
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IN WITNESS WHEREOF, BRA Acquisition LLC has comsed this Certificate of
Merger to be duly execnted in s name this . ofIfPriI,QDlﬂ.

BSA ACQUISITION LLC

By Baker Hughes Icorporated, its eole

gL

Chad C. Deaton

Chaizman of the Board, President and
Chief Exgcutive Officer, Beker Hisghes
Incorporsted .

(Duly antherized officear)

Signature
Certificate of Merger

PATENT
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@e[aware -

'Iﬁe .‘r’irst .Stute.

I, JEFFREY W. BULLOGK, SECRETARY OF 5TATE OF YHE STATE OF
DELANARE, DO BERERY CERTIFY THE ATTACHED IS A MROE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "Baj ACQUIEYTTON Licn,
CHANGING ITS |NAME FROM "BSA ACQUISITION LLC® TO "SJ SERVICES

COMPANY LLC", FILED IN THIS OFFICE ON THE TWENTY-NINTS DAY QP
APRIL, A.D, 2010, AT 4:55 O'CLOCK P.A.

Javey W Bunack. Seoetary
ADT TON: FSeseRy

DATR: 04-29-10

4725278 aipa

maﬂessa ;
ke R it K
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BRY 100442950 ~ 4723278
CERTIFICATE OF AMENDMENT
| oF
| CERTIFICATE OF FORMATION
OF
BSA ACQUISITION LLC
The underslgned, being an authorized m is executing thi
¢ persca, ip ex :
?ﬁf Amendment af Centificaie ume:_tmm of BBA Acquisition LLC (tha mﬁlﬁ
Soon 18,302 o e e o oo o i Company pursat (
- flity : )
%mﬂwhmﬁymiﬁmm}m: ¥ Oy A 6 Rl G B 16101
I The name of tha Company is BSA Aciuisition LLC,
2 TheCatificate of Formation of the Compan
change the flame of the Company to BI Services Campany LLC, Y isherehy smeuded i
IN WITNRSS WHERROF, th i ( i i
of Amendment as of tha.ﬂg y of April, E'DID'? Mﬂmmﬂﬂ_h&s erocuad o Cenificate
MEMEE#:
. HO INCORPORATED
' )
illiam D, Maroh
Anaigtant Secretary and Deputy Geperal Counsat
[
i
:
HIsTT v}
|
|
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gkate of Dalaware

o S af SEate
vawd (1:20 B G8/28/3008 -
FILED 01:17
BEV 090887400 asasert eay
CERTIFICATE OF FORMATION
aF
BEAACQUISTTION LLC

This Cenificate of Fornation of BRA Acquisition LLC (the “LLC™) i hl'
wxecutod wod flled by the undersigned, g5 m suthorized (msm:.(to &trmc:)!tmitu:‘ ﬁﬁ‘ﬁg
comppny under|the Delaware Limited Liability Company Act (6 Del. C, $18-101, etseq.)

e FIRST. The name of the limitad Hability company formed hereby is BSA Acquisition

SECOND. The addrass of the registered affice of the LLE it the State of Deleware is o

The Carporation Traust Company, Corparation ‘
Casfle, Wiltington, Delawive 150y o ek 1209 Orange Strest, Couty of New

THIRD. The name and address of the tegistered g ‘
. ‘ gent for service of process on the LLEC
in the Siste of Delaware is The Corporation Trust Comnan Cu
Orange Street, County of New Castle, Wilmiogion, Del awgraa ?@Bml?mm v Coater 1209

IN WITNESS WHEREQF, the vadersigned has oy
be duly execute mn of the 28ih day of Angust, 2 6‘:)]9. sed thin Certificate of Farmation (o
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LIMITED LIABILITY COMPANY AGREEMENT
OF
BSA ACQUISITION LLC

This Limited Liability Company Agreament (this “dgreement”) of BSA ACQUISITION
LLC (the “Com ), 18 entered into by Baker Hughee Incorporated, a Delaware corporetion,
89 the sole member of the Company (the “Member”), this 28th day of August, 2009,

L Formation. Lorena Nichols, as an “guthorized pearacn” within the mesning of the
Delaware Limited Liability Company Act (6 el C. §§ 18-101, gt seq), as amended from fime
w time (fhe “Deloware Aef”), has execnted, delivered end filed the initia) Cextificate of
Formaticn of the Company with the Secretary of State of the Siate of Delaware on the date
hereof. Upon the fiking of the initial Certificate of Formation with the Secretary of State of the
State of Delaware her powers a3 an “suthorized person” ceased, end the Member thereupon
became the designated “awthorized person® and shell continue as the designated “authorized
persan” within the meaning of the Delaware Act. The Company waa formed upon the filing of
the initial Certificate of Formetion of the Company with the Searetary of State of the State of
Delaware. The Member shall execw , deliver and file any other certificates (and any
anendments snd/or restaiements thereof) necessary for the Company to qualify to do business in
any jurlsdiction in which the Company may wish to condnet business,

. Name.. The name of the Compeny is BSA Acquisition LLC. The business of the
Company shall be conducted under such vame or such other names that comply with applicable
law as the Member may from time to fime deem necessary or degirable,

3 Purpose and Powers. The purpose of the Compeny shall be to engage in any
lawful business or activity for which limited lisbility companies may be formed under the
Delawere Act. The Company shall posgesy and miay exercise all of the powers and privilepes
granted by the Delawire Aot or by any other law or by this Agresment, together with any powers
incidental thersio, so far s such powers and rivileges ere necessary or convenient to the
conduet, promotion of, aftainment of the purpase of the Company, As required under Section 18-
209 of the Delaware Act, the Company and its officers are hereby suthorized and directed to
exemute, deliver and p » and the Member and the officers of the Company acting o behalf
of the Campany are y authorized and directed to execute and deliver, and to csuse the
Company and its officers to perform fhe Company’s obligations under that certain Merger
Agreement to be entered info among Baker Hughes Incorporated, o Delaware corporation, the
Company, end BJ Seryices Company, a Delaware corporation and al) documents, agreements or
certificates contenplated thereby or related theteto, ell without any further act, vote or approval
of the Member or any other parsen notwithstanding any offier provision of this Agresment or the
Delaware Act. The foregoing authorization shell rot be deamsed a restriction on the powers of the
Member to enter inta gther sgreements on hehalf of the Company.

4. Registered Office ang Registered Agent. The address of the registered agent of
the Company in the State of Delaware is Corporation Trust Center, 1209 Orange Strest,

ANOS0TI6 WEST ©04414+) ’ 1

PATENT

MO, 733

F1z2

REEL: 024928 FRAME: 0494



A9.-E1.-2010A

16: 89 HOWREY LLF =+ 915712738148H3453

Wilmingten, Delaware 19801, and the name of the registered agent of the Company for service
of process on the Company &t such address is The Corporation Trust Company,

5 Member, Simultaneously with its execution of this Agreement, the Member is

- hereby admitted as the sole member (within the meaning of the Delaware Act) of the Cumpany

&nd agrees to be bownd by the terms of this Agreement. The Member shall have the sale limited
ligkility compeny interest (as defined in the Delaware Act) in the Compeny (the “Interest™) md
the respective athar rights, powers, dutics and obligations provided in the Delaware Act, cxcept,
ta the extent permitted by the Delaware Act, a3 otherwise provided herein.

fis Capital Contribution. The Member shal] have the right, it not fhe obligation,
to make capital contributions to the Company a3 the Member in ity sole discretion may
dstermine.

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

8. Management by Member, The management and control of the Compemy shal]
be vested entitaly in the Member, The Member shall have all the rights and powers that ere
conferred by law or are otherwisa necessary, advisable or converdent to the diacharge of the
Member's duties and o the management of the business and affairs of the Compeny. No person
or entity dealing with the Company shall have any obligation to ingnire into the power ar
anthority of the Member acting for such purposes on behalf of the Company.

3, Officers,

(8)  The Member may designate onc or more persons to fill one or more
officer positions of the Company, Such officers may include President, Secretary,
and guch other offioers as the Member shall so determine, No officer nesd be 2

resident of the State of Delaware, The Member may essign titles to particular officers.
Bach officer will hold office umtil his sucesssor will be duly desipnated and will qualify
10 hold such office, or until his death or unt] he will resign or will have been removed in
the manger héreinafier provided. Any gumber of offices may be held by the same
Person. The balaries or other compensation, if any, of the officers and agents of the
Company may; be fixed from time to time by the Member, Unless the Member specifies
otherwise, the assigrment of such title will constitute the delegation to such officer of the

anthority and duties set farth below and those that are normally associated with (hat
office:

()  Pregident. The President will gencvally and actively manags the
business of the Company end will see that gi) orders and resolutions of the
Member are canied into effect.

(i)  Seoretgry. The Seccetary will keep the minutes of the meetings of
the Company and will exervise generat Supervision over the files of the Compeny.
The Secretary will give motics of meetings and will perform other dulies
cummorly-imidmu to such office.

|
HO00801 15 WEST G39%4414v3 2
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G}  Dreagyrer. The Treamurer will have general supsrvision of the
fimds, secwrities, notes, drafis, acceptances, and other commercial paper anid
evidences of indobtedness of the Company and he will determine that fimds
belonging to the Company aré kept on deposit in Company accounts. The
Treamrer will determine that aceurate accounting records ere kept, and the
Treasurer will render reports of the same and of the financial condifion of the
Company to the Member at any fime upon roquest. The Treasurer will perform
other duties commonly incideat to such office, mcluding, but not Hmited to, the
execirtion of tay retymns,

{(b)  Any officer may resign as such st sny thwe, Such resignation will be
mede in weiting and will take effect at the time specified thereln, or if no time be
specified, at the time of its receipt by the Company. The acceptance of 8 resignation will
nat be necessary 1o make it effective, unless expressly so provided in the resignation.
Azny officer may be removed g3 such, either with or without cause, by the Member;
provided, however, that such removal will be withowt prejudios to the contract rights, if
any, of the officer 5o removed. Designation of an officer will not of itself create contract
rightsﬁ Any vacancy ocowrring in any office of the Company may be filled by the
Member,

10, Tnital Officers. The initial officers of the Company shall be as follows:
Presidént: Peter Ragauss
Secretary; Sandon Alford
Treasurer: Al Keifer

1. Transfer of Interest; Admission of Additioual Members. The Member may
assign its Interest in whols or in part @t any thne. Upon sssignment of the Member's entire
Interest o & transfiree, the tranaferea shall amomatically be deemad admitted to the Company as
8 gubstitmed member of the Company, the Member shall simultansously be deemed tn have
resigned from the Campany ss & merber of the Company, and the Company shell continge
without dissolution (and afl applicable references herein to the “Member” shall be read as
references to the trangferee as the substifwied member of the Company); provided, in any event,
Eat the uszms must agree in & document or instrament to be bound by he terms of this

Srea e '

12, Resigniition of Members; Events of Bankruptey, Except as provided in the
nmndaw:y provisions of the Delawars Act and pursuant to the secand sentence of Section 9. oo
Tight is given to any member of the Company to resign from the Company. The Member shal]

Dot c&ase 0 be & meniber of the Company upon the happening of eny of the events specified in
Section 18-304 of the Delgware Act, Y P

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

act or event causing the dissolution of the Cempany under the Delaware Act, unless, if permitted
by the Delaware Act, fhe Company is continuad {0 accordance with the Delaware Act. Subject

A50009.01 10 WEST 670414 43 3

PATENT

MO, 733

P14

REEL: 024928 FRAME: 0496



A9.-E1.-2010A

16: 89 HOWREY LLF =+ 915712738148H3453

to an earlier dissolution 23 described in the precoding semtence, the Company shall have a
perpetual existence.

14, Limitdtion of Liabflity and Indemnification of Member.

(8)  Except as otherwise required by fhe Delaware Act, the Member hall not be lisble
for the debts, obligations or Lisbilities of the Company, whether arising in contract, tort, or
otherwise, solely by reeson of being a member of the Company,

(b)  The Member shall not he liable to the Comipany or to any other member of the
Company or othet pefson or entity who may become & perty to or bound by this Agreement for
any breach of this Agreement or of any duties (inelnding fiduciary duties) ariging woder or
connection with this Agreement or the Company other than for aiy act or omission that
constitwes 4 bad faith violation of the implied contracteal covemant of good faith and fair
dealmg.

(©)  To thefullest extent permitted by applicuble law, the Company ahall () indernmify
and hold harmiess any person or entity and such person's or entity’s gharcholdery, members,
directors, managers, execytors, administrators, heirs, legal representafives, successors and
assigng (each, & “Cavered Person”) who was or i3 1 barty or was or ia threatened to be made a
Party to any thraatened, pending or completed action, suit ar procseding, whether civil, criminal,
administrative or investigative, by teason of the fact that such PeTsOn of entity is or was a
membe, shareholder, manager ot director of the Company of i3 or wes serving at the request of
the Company as s member, sharehalder, manager ar director of another covporation, limited
Lahility company, partnership, joint veirturs, trust or other entevprise, domestic or forefgn,
against ull expenses, attomeys' fees, court costs, judgments, fines, amounts paid in setflement
&nd other losses incurted or suffered by sueh Covered Purson in connection with such action, goit
or proceeding and (i) advance expenses incurred by such Covered Person in defending or
otherwise perticipating in such sction, suit or proceeding in advance of its final disposition to the
fullest extent permitted by applicable law upon receipt of an underteking by the Cavered Person
to repay such amountt so advenced if it shall ultimately be determined by final judicial decision
from which there is no further right to appeal that ench Covered Person i3 not entitled to be
indemnified by the Company for such expenses wder this Section 12 or otherwise.

15.  Amendment. This Agreement may bs amended by the Member; provided,
howevez, that any amendment 1o this Agreement must be in writing and signed by the Member,

16.  Goverming Law. This Aprsament shall be governed by and construed in

W with the laws of the State of Deleware, withont giving effect to gny choice of law
principles.

or to amy dmtmxlstazqa, is judicially determined not o he enforcesble in accordance with its
terms, the court Judic?ally meking such determination may madify the provision in a manmer

ARO09.07 10 WHST 630414 43 4
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consistent with its objectives such that it is enforceable, end/or to delete specific words
phrages, and in its madified forns, swoh provision will then be énforcenble and ;11?11 be mfumad.ﬂr

18 Tax Matters, The Member intends for the Coi to he disregar
entity sepavate from the Member for Federal income tax mupoam{ where wphm:i:,dfg: :ﬁ
relevant stats and local tax purpases, with (he actlvities of the Company being treated in the
88mo manuer a8 4 branch or division of the Member for such tax purposes; provided, that the
Company is not intended to be and shall not be distegerded ey an enfity for any purposs other
than such tax purposes. No election shall be made by or on bebalf of the Company thet would
g@e the Compuny 1o be classified as an association taxable as o corporation for Federal income
cm%mpum (and state and local tax purposes where spplicable).  All previsions of the
cate of Formation and this Agreement are to be construed go s to preserve that tax states.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS| WHEREQF, the undersigned has executed this Lisited Liabili
Agreement 8s of the dratg,- first ert;;m above. m 1 iability Compeny

MEMRER:
BAKER HUGHES INCORPORATED

Will Marsh -
Assistant Geners] Coungel

Sipnature Pags to Limited Lisbllity Company Agreumert
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