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CALCULATION OF REGISTRATION FEE

 

Title of securities to be registered   
Amount to be
registered (2)  

Proposed
maximum

offering price
per share (1)   

Proposed
maximum
aggregate

offering price (1)   
Amount of

registration fee
Common stock, par value $0.01 per share (2)   15,000,000 shares (3) $68.18   $1,022,700,000  $120,372

 (1) Estimated solely for the purpose of calculating the registration fee pursuant to 457(h), based on the average of the high and low prices for the common
stock of Schlumberger Limited reported on the New York Stock Exchange on April 28, 2005.

 (2) Pursuant to Rule 416 under the Securities Act of 1933, as amended, this Registration Statement shall also include such additional indeterminate number of
shares of common stock as may become issuable under the Schlumberger 2005 Stock Option Plan and the Schlumberger Discounted Stock Purchase Plan
as a result of stock splits, stock dividends or similar transactions.

 (3) The shares of Schlumberger Limited common stock being registered hereby include (i) 9,000,000 shares to be offered under the Schlumberger 2005 Stock
Option Plan and (ii) 6,000,000 shares to be offered under the Schlumberger Discounted Stock Purchase Plan.

 



 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Note: The document(s) containing the information concerning the employee benefit plan information required by Item 1 of Form S-8 and the statement of

availability of Registrant information and other information required by Item 2 of Form S-8 will be sent or given to employees as specified by Rule 428 under the
Securities Act of 1933, as amended (the “Securities Act”). In accordance with Rule 428 and the requirements of Part I of Form S-8, such documents are not being
filed with the Securities and Exchange Commission (the “Commission”) either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 under the Securities Act. The Registrant will maintain a file of such documents in accordance with the provisions of Rule 428.
Upon request, the Registrant will furnish to the Commission or its staff a copy of any or all of the documents included in such file.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference
 This Registration Statement incorporates herein by reference the following documents which have been filed with the Commission by the Registrant (SEC
File No. 001-04601) pursuant to the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”):
 
 (a) the Registrant’s Annual Report on Form 10-K (for the year ended December 31, 2004) filed on March 4, 2005;
 
 (b) the Registrant’s Quarterly Report on Form 10-Q (for the quarter ended March 31, 2005) filed on April 28, 2005;
 
 (c) the Registrant’s Current Reports on Form 8-K filed on April 1, 2005, April 19, 2005 and April 22, 2005; and
 
 (d) The description of the Registrant’s Common Stock contained in the Registrant’s Current Report on Form 8-K filed on April 29, 2005.
 

Each document filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, subsequent to the date of this Registration
Statement and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing such documents.
 

Any statement contained in this Registration Statement, in an amendment hereto or in a document incorporated by reference herein shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed amendment to this
Registration Statement or in any document that also is incorporated by reference herein modifies or supersedes such statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4. Description of Securities
 Not Applicable.
 



Item 5. Interests of Named Experts and Counsel
 The legality of the Common Stock is being passed upon by Ellen Summer, Esq., the Registrant’s General Counsel and Secretary.
 
Item 6. Indemnification of Directors and Officers
 Article 10 of the Registrant’s Articles of Incorporation and Article V of the Registrant’s Amended and Restated By-Laws contain provisions providing for
indemnification of the Registrant’s directors, officers, employees and agents. Article 10 of the Articles of Incorporation permits (but does not require) the
Registrant to indemnify directors, officers, employees and agents, except that indemnification is mandatory with respect to a present or former officer or director
in the event of a change of control or if such present or former officer or director has been successful on the merits or otherwise in the defense of any action, suit
or proceeding. Article V of the Registrant’s Amended and Restated By-Laws contains mandatory indemnification for current and former directors and officers as
described below.
 

To the fullest extent permitted by applicable law, the Registrant shall indemnify any current or former director or officer who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other
than an action by or in the right of the Registrant) by reason of the fact that he or she is or was a director or officer of the Registrant, or is or was serving at the
request of the Registrant as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise or entity, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such
action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
Registrant, and, with respect to any criminal action or proceeding, had no reasonable cause to believe that such person’s conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does not, of itself, create a
presumption that the person did not act in good faith and in a manner which such person reasonably believed to be in or not opposed to the best interests of the
Registrant, and, with respect to any criminal action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful. The Registrant is
required to indemnify any present or former officer or director of the Registrant to the fullest extent allowed by the preceding paragraphs in the event of a
“Change of Control.” “Change of Control” means a change in control of the Registrant, which shall be deemed to have occurred if at any time (i) any entity,
person or organization is or becomes the legal or beneficial owner, directly or indirectly, of securities of the Registrant representing 30% or more of the combined
voting power of the Registrant’s then outstanding shares without the prior approval of at least two-thirds of the members of the Board of Directors in office
immediately prior to such entity, person or organization attaining such percentage interest; (ii) the Registrant is a party to a merger, consolidation, share exchange,
sale of assets or other reorganization, or a proxy contest, as a consequence of which members of the Board of Directors in office immediately prior to such
transaction or event constitute less than a majority of the Board of Directors thereafter; or (iii) during any 15-month period, individuals who at the beginning of
such period constituted the Board of Directors (including for this purpose any new director whose election or nomination for election by the Registrant’s
stockholders was approved by a vote of at least two-thirds of the directors then still in office who were directors at the beginning of such period) cease for any
reason to constitute at least a majority of the Board of Directors.
 

To the fullest extent permitted by applicable law, the Registrant shall indemnify any current or former director or officer who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Registrant to procure a judgment in the Registrant’s
favor by reason of the fact that such person is or was a director, officer, employee or agent of the Registrant, or is or was serving at the request of the Registrant as
a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise or entity against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with the defense or settlement of such
 



action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Registrant and
except that no indemnification may be made in respect of any claim, issue or matter as to which such person has been finally adjudged to be liable to the
Registrant for improper conduct unless and only to the extent that the court in which that action or suit was brought or any other court having appropriate
jurisdiction determines upon application that, despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for those expenses, judgments, fines and amounts paid in settlement which the court in which the action or suit was brought or
such other court having appropriate jurisdiction deems proper. The Registrant is required to indemnify any present or former officer or director to the fullest
extent allowed by this paragraph in the event of a Change of Control (as defined above).
 

Any indemnification under the first two paragraphs in this item (unless ordered by a court) may be extended to current or former employees or agents of
the Registrant only as authorized by the Chief Executive Officer or by contract approved, or by-laws, resolution or other action adopted or taken, by the board of
directors or by the stockholders.
 

Expenses (including attorneys’ fees) incurred by a present or former director or a present officer in defending any civil or criminal, administrative or
investigative action, suit or proceeding will be paid by the Registrant in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such person to repay such amount if it is ultimately determined that such person is not entitled to be indemnified by the Registrant.
 

The Registrant may pay such expenses (including attorneys’ fees) incurred by former officers or other employees and agents upon such terms and
conditions, if any, it deems appropriate.
 

The indemnification and advancement of expenses described above are not exclusive of any other rights to which those seeking indemnification or
advancement of expenses may be entitled under any law, by-law, agreement, vote of stockholders or disinterested directors, or otherwise, both as to action in such
person’s official capacity and as to action in another capacity while holding such office, and, unless otherwise provided when authorized or ratified, continues as
to a person who has ceased to be a director, officer, employee or agent and inures to the benefit of the heirs, executors and administrators of that person.
 

The Registrant has the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
Registrant, or is or was serving at the request of the Registrant in such a capacity for another corporation, partnership, joint venture, trust or other enterprise or
entity against any liability asserted against that person and incurred by that person in any of those capacities or arising out of such person’s status as such, whether
or not the Registrant would have the power to indemnify such person against such liability.
 

References to the Registrant include, in addition to the resulting corporation, any constituent corporation (including any constituent of a constituent)
absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its directors, officers, and
employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent, or is or was serving at the request of such
constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise or entity, stands in the
same position with respect to the resulting or surviving corporation as such person would have had with respect to such constituent corporation if its separate
existence had continued.
 

References to “other enterprises” includes employee benefit plans; references to “fines” includes any excise taxes assessed on a person with respect to any
employee benefit plan; and references to “serving at the request of the Registrant” includes any service as a director, officer, employee or agent of the Registrant
which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its participants or
beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed
 



to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests
of the Registrant.”
 

A member of the Board of Directors, or a member of any committee designated by the Board of Directors, shall, in the performance of such member’s
duties, be fully protected in relying in good faith upon the records of the Registrant and upon such information, opinions, reports or statements presented to the
Registrant by any of the Registrant’s officers or employees, or committees of the Board of Directors, or by any other person as to matters the member reasonably
believes are within such other person’s professional or expert competence and who has been selected with reasonable care by or on behalf of the Registrant.
 

In addition, the Registrant maintains directors’ and officers’ liability insurance which insures against certain liabilities that the officers and directors of the
Registrant may incur in such capacities.
 
Item 7. Exemption from Registration Claimed
 Not Applicable.
 
Item 8. Exhibits
 The following documents are filed as a part of this Registration Statement or incorporated by reference herein:
 

Exhibit
No.

     

Description

*4.1

  

—

  

Articles of Incorporation of Schlumberger N.V. (Schlumberger Limited) as last amended and restated on April 13, 2005 (incorporated by
reference to Appendix 1 to Schlumberger’s definitive proxy statement for the 2005 Annual General Meeting of Stockholders held on April 13,
2005).

*4.2
  

—
  

Amended and Restated Bylaws of Schlumberger N.V. (Schlumberger Limited) as last amended and restated on April 21, 2005 (incorporated by
reference to Exhibit 3.1 to Schlumberger’s Current Report on Form 8-K filed April 22, 2005).

*4.3
  

—
  

Schlumberger 2005 Stock Option Plan (incorporated by reference to Appendix 2 to Schlumberger’s definitive proxy statement for the 2005
Annual General Meeting of Stockholders held on April 13, 2005).

4.4.1  —  Schlumberger Discounted Stock Purchase Plan (filed herewith).

4.4.2  —  First Amendment to Schlumberger Discounted Stock Purchase Plan (filed herewith).

4.4.3  —  Second Amendment to Schlumberger Discounted Stock Purchase Plan (filed herewith).

4.4.4  —  Third Amendment to Schlumberger Discounted Stock Purchase Plan (filed herewith).

4.4.5  —  Fourth Amendment to Schlumberger Discounted Stock Purchase Plan (filed herewith).

*4.4.6
  

—
  

Fifth Amendment to Schlumberger Discounted Stock Purchase Plan (incorporated by reference to Appendix 3 to Schlumberger’s definitive
proxy statement for the 2005 Annual General Meeting of Stockholders held on April 13, 2005).

 



5  —  Opinion of Ellen Summer, Esq. as to the legality of the common shares being registered (filed herewith).

23.1  —  Consent of PricewaterhouseCoopers LLP (New York, NY) independent registered public accounting firm (filed herewith).

23.2  —  Consent of Ellen Summer, Esq. (included in Exhibit 5).

24  —  Powers of Attorney (filed herewith).

* Incorporated by reference as indicated.
 
Item 9. Undertakings
 (a) The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) of the Securities Act of 1933 if, in the aggregate, the changes in volume and price represent no more
than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;
and

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

 
provided, however, that the undertakings set forth in paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the registration statement is on Form S-3 or Form S-8
and the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the
Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.
 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to
 



Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and controlling persons of the
Registrant pursuant to the provisions described under Item 6 above, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered,
the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.
 



 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of New York, State of New York, on May 2, 2005.
 

SCHLUMBERGER N.V.
(Schlumberger Limited)

By:  /s/ Frank A. Sorgie
  Frank A. Sorgie
  Chief Accounting Officer

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons on May 2, 2005 in the

capacities indicated.
 

*    *
Andrew Gould    André Lévy-Lang
Director, Chairman and Chief Executive Officer (Principal Executive
Officer)  

 

 

Director

/s/ Jean-Marc Perraud  
 

   
Jean-Marc Perraud    Michael E. Marks
Executive Vice President and Chief Financial Officer (Principal Financial
Officer)  

 

 

Director

/s/ Frank A. Sorgie    *
Frank A. Sorgie    Didier Primat
Chief Accounting Officer (Principal Accounting Officer)    Director

*    *
John Deutch    Tore I. Sandvold
Director    Director

*    *
Jamie S. Gorelick    Nicolas Seydoux
Director    Director

*    *
Tony Issac    Linda G. Stuntz
Director    Director

*  
 

   
Adrian Lajous    Rana Talwar
Director    Director
 

*By: /s/ Ellen Summer
  Ellen Summer
  Attorney-in-Fact, pursuant to Powers of Attorney (filed herewith)
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Exhibit 4.4.1
 

SCHLUMBERGER DISCOUNTED STOCK PURCHASE PLAN
(As Amended and Restated January 21, 1998)

 
1. Purpose
 The Schlumberger Discounted Stock Purchase Plan (the “Plan”) is designed to encourage and assist all employees of Schlumberger Limited, a Netherlands
Antilles corporation, and Subsidiaries (hereinafter collectively referred to as the “Company”), where permitted by applicable laws and regulations, to acquire an
equity interest in Schlumberger Limited through the purchase of shares of Common Stock, par value $0.01 per share, of Schlumberger Limited (“Common
Stock”). It is intended that this Plan shall constitute an “employee stock purchase plan” within the meaning of Section 423 of the Internal Revenue Code of 1986,
as amended (the “Code”).
 
2. Administration of the Plan
 The Plan shall be administered by the Stock Purchase Plan Committee (the “Committee”) appointed by the Board of Directors of Schlumberger Limited
(the “Board”), which Committee shall consist of at least three (3) persons. The Committee shall supervise the administration and enforcement of the Plan
according to its terms and provisions and shall have all powers necessary to accomplish these purposes and discharge its duties hereunder including, but not by
way of limitation, the power to (i) employ and compensate agents of the Committee for the purpose of administering the accounts of participating employees; (ii)
construe or interpret the Plan; (iii) determine all questions of eligibility; and (iv) compute the amount and determine the manner and time of payment of all
benefits according to the Plan hereunder.
 

The Committee may act by unanimous decision of its members at a regular or special meeting of the Committee or by decision reduced to writing and
signed by all members of the Committee without holding a formal meeting. Vacancies in the membership of the Committee arising from death, resignation or
other inability to serve shall be filled by appointment of the Board.
 
3. Nature and Number of Shares
 The Common Stock subject to issuance under the terms of the Plan shall be shares of Schlumberger Limited’s authorized but unissued shares or previously
issued shares reacquired and held by Schlumberger Limited. Except as provided in Section 20 hereof, the aggregate number of shares which may be issued under
the Plan and authorized by this amendment shall not exceed the sum of (i) the 8,000,000 shares of Common Stock authorized by the 1992 Amendment and
restatement of the Plan as adjusted for the 1997 stock split and (ii) 12,000,000 shares of Common Stock. All shares purchased under the Plan, regardless of
source, shall be counted against this share limitation.
 

1



4. Eligibility Requirements
 Each “Employee” (as hereinafter defined), except as described in the next following paragraph, shall become eligible to participate in the Plan in
accordance with Section 5 on the first “Enrollment Date” (as hereinafter defined) following employment by the Company. Participation in the Plan is voluntary.
 

The following Employees are not eligible to participate in the Plan:
 (i) Employees who would, immediately upon enrollment in the Plan, own directly or indirectly, or hold options or rights to acquire, an aggregate of

5% or more of the total combined voting power or value of all outstanding shares of all classes of the Company or any subsidiary;
 (ii) Employees who are customarily employed by the Company less than twenty (20) hours per week or less than five (5) months in any calendar

year;
 (iii) Employees who are prohibited by the laws and regulations of the nation of their residence or employment from participating in the Plan as

determined by the Committee; and
 (iv) Employees who have not completed at least six (6) months of service with the Company as of an Enrollment Date.
 

“Employee” shall mean any individual employed by Schlumberger Limited or any Subsidiary (as hereinafter defined). “Subsidiary” shall mean any
corporation in existence as of the “Effective Date” (as hereinafter defined) of this Plan in an unbroken chain of corporations beginning with Schlumberger
Limited if, as of the Effective Date, each of the corporations other than the last corporation in the chain owns stock possessing 50% or more of the total combined
voting power of all classes of stock in one of the other corporations in the chain. Any corporation which may become a Subsidiary (as defined herein) after the
Effective Date shall automatically be deemed to be a participating Subsidiary under this Plan effective as of the following Enrollment Date unless the Committee
takes action to exclude such corporation and its employees from participation herein.
 
5. Enrollment
 Each eligible Employee of Schlumberger Limited or any Subsidiary as of July 1, 1988 (the “Effective Date” herein) may enroll in the Plan as of the
Effective Date. Each other eligible Employee of Schlumberger Limited or a participating Subsidiary who thereafter becomes eligible to participate may enroll in
the Plan on the first July 1 following the date he or she first meets the eligibility requirements of Section 4. Any eligible Employee not enrolling in the Plan when
first eligible may enroll in the Plan on the first day of July of any subsequent calendar year. Any eligible Employee may enroll or re-enroll in the Plan on the dates
hereinabove prescribed or such other specific dates established by the Committee from time to time (“Enrollment Dates”).
 

In order to enroll, an eligible Employee must complete, sign and submit the appropriate form to the Personnel Department of the Company.
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6. Method of Payment
 Payment for shares is to be made as of the applicable “Purchase Date” (as defined in Section 9) through payroll deductions (with no right of prepayment)
over the Plan’s designated purchase period (the “Purchase Period”) with the first such deduction commencing with the payroll period ending after the Enrollment
Date. Each Purchase Period under the Plan shall be a period of twelve (12) calendar months beginning on July 1 and ending on the following June 30 or such
other period as the Committee may prescribe. Each participating Employee (hereinafter referred to as a “Participant”) will authorize such deductions from his or
her pay for each month during the Purchase Period and such amounts will be deducted in conformity with his or her employer’s payroll deduction schedule.
 

Each Participant may elect to make contributions each pay period in amounts not less than one percent (1%) and not more than ten percent (10%), or such
other percentages as the Committee may establish from time to time before an Enrollment Date for all purchases to occur during the relevant Purchase Period, of
his or her base earnings or salary, geographical coefficient, overtime pay, shift premiums and commissions from the Company (excluding long-term disability or
workers compensation payments and similar amounts, but including elective qualified contributions by the Participant to employee benefit plans maintained by
the Company) during such pay period. The rate of contribution shall be designated by the Participant in the enrollment form. Effective July 1, 1992, bonuses will
be included in determining the amount of the Participant’s contribution unless the Participant gives written notice to the Personnel Department at the time and in
the manner directed by the Committee.
 

A Participant may elect to increase or decrease the rate of contribution effective as of the first day of any calendar quarter by giving thirty (30) days’
written notice to the Personnel Department of the Company on the appropriate form. A Participant may suspend payroll deductions at any time during the
Purchase Period, by giving thirty (30) days’ written notice to the Personnel Department on the appropriate form. In such case, the Participant’s account will
continue to accrue interest and will be used to purchase stock at the end of the Purchase Period. A Participant may also elect to withdraw contributions at any time
by giving thirty (30) days’ prior written notice to the Personnel Department of the Company on the appropriate form. Any Participant who withdraws his or her
contributions will receive his or her entire account balance, including interest and dividends, if any, plus a stock certificate for the number of shares held by the
Participant under the Plan as soon as practicable. Any Participant who suspends payroll deductions or withdraws contributions during any Purchase Period cannot
resume payroll deductions during such Purchase Period and must re-enroll in the Plan in order to participate in the next Purchase Period.
 

No more than the maximum contribution permitted any Participant under Section 9 can be accumulated over the Purchase Period, including interest and
dividends, if applicable. Except in case of cancellation of election to purchase, death, resignation or other terminating event, the amount in a Participant’s account
the end of the Purchase Period will be applied to the purchase of the shares.
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7. Crediting of Contributions, Interest and Dividends
 Contributions shall be credited to a Participant’s account as soon as administratively feasible after payroll withholding. Unless otherwise prohibited by laws
and regulations, Participant contributions will receive interest at a rate realized for the investment vehicle or vehicles designated by the Committee for purposes of
the Plan. Interest will be credited to a Participant’s account from the first date on which Participant contributions are deposited with the investment vehicle until
the earlier of (i) the end of the Purchase Period or (ii) in the event of cancellation, death, resignation or other terminating event, the last day of the month next
preceding the date on which such contributions are returned to the Participant. Dividends on shares held in a Participant’s account in the Plan will also be credited
to such Participant’s account. Any such contributions, interest and dividends shall he deposited in or held by a bank or financial institution designated by the
Committee for this purpose (“Custodian”).
 
8. Grant of Right to Purchase Shares on Enrollment
 Enrollment in the Plan by an Employee on an Enrollment Date will constitute the grant by the Company to the Participant of the right to purchase shares of
Common Stock under the Plan. Re-enrollment by a Participant in the Plan (but not merely an increase or decrease in the rate of contributions) will constitute a
grant by the Company to the Participant of a new opportunity to purchase shares on the Enrollment Date on which such re-enrollment occurs. A Participant who
has not terminated employment and has not withdrawn his or her contributions from the Plan will have shares of Common Stock purchased for him or her on the
applicable Purchase Date, and he or she will automatically be re-enrolled in the Plan on the Enrollment Date immediately following the Purchase Date on which
such purchase has occurred, unless such participant notifies the Personnel Department on the appropriate form that he or she elects not to re-enroll. A Participant
who has suspended payroll deductions or withdrawn contributions during any Purchase Period must re-enroll on the appropriate form to participate in the Plan in
the next Purchase Period.
 

Each right to purchase shares of Common Stock under the Plan during a Purchase Period shall have the following terms:
 (i) the right to purchase shares of Common Stock during a particular Purchase Period shall expire on the earlier of (A) the completion of the purchase

of shares on the Purchase Date occurring on the last trading day of the Purchase Period; or (B) the date on which participation of such Participant in the
Plan terminates for any reason;

 (ii) in no event shall the right to purchase shares of Common Stock during a Purchase Period extend beyond twenty-seven (27) months from the
Enrollment Date;

 (iii) payment for shares purchased will be made only through payroll withholding and the crediting of interest and dividends, if applicable, in
accordance with Sections 6 and 7;

 (iv) purchase of shares will be accomplished only in accordance with Section 9;
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(v) the price per share will be determined as provided in Section 9;
 (vi) the right to purchase shares (taken together with all other such rights then outstanding under this Plan and under all other similar stock purchase

plans of Schlumberger Limited or any Subsidiary) will in no event give the Participant the right to purchase a number of shares during a Purchase Period in
excess of the number of shares of Common Stock derived by dividing $25,000 by the fair market value of the Common Stock (the ”Maximum Share
Limitation”) on the applicable Grant Date determined in accordance with Section 9; and

 (vii) the right to purchase shares will in all respects be subject to the terms and conditions of the Plan, as interpreted by the Committee from time to
time.

 
9. Purchase of Shares
 The right to purchase shares of Common Stock granted by the Company under the Plan is for the term of a Purchase Period. The fair market value of the
Common Stock to be purchased during such Purchase Period will be determined by averaging the highest and lowest composite sale prices per share of the
Common Stock in the New York Stock Exchange Composite Transactions Quotations (“Fair Market Value”) on the first trading day of the calendar month of July
or such other trading date designated by the Committee (the “Grant Date”). The Fair Market Value of the Common Stock will again be determined in the same
manner on the last trading day of the calendar month of June or such other trading date designated by the Committee (the “Purchase Date”). These dates
constitute the date of grant and the date of exercise for valuation purposes of Section 423 of the Code. The price used for allocating each share to a Participant
shall be 85% of the lesser of the prices so established.
 

As of the Purchase Date, the Committee shall apply the funds then credited to each Participant’s account to the purchase of whole shares of Common
Stock. The cost to the Participant for the shares purchased during a Purchase Period shall be 85% of the lower of:
 (i) the Fair Market Value of Common Stock on the Grant Date; or
 (ii) the Fair Market Value of Common Stock on the Purchase Date.
 

Certificates evidencing shares purchased shall be delivered to the Custodian or to any other bank or financial institution designated by the Committee for
this purpose or shall be delivered to the Participant (if the Participant has elected to receive the certificate) as soon as administratively feasible after the Purchase
Date, but Participants shall be treated as the record owners of their shares effective as of the Purchase Date. Shares that are held by the Custodian or any other
designated bank or financial institution shall be held in book entry form. Any cash equal to less than the price of a whole share of Common Stock shall be
credited to a Participant’s account on the Purchase Date and carried forward in his or her account for application during the next Purchase Period. Any Participant
who purchases stock at the end of a Purchase Period and is not re-enrolled in the Plan for the next Purchase Period will receive a certificate for the number of
shares held in his or her account as of the most recent Purchase Date and any cash, dividends or interest remaining in his or her account. Any Participant who
terminates employment or withdraws his or her contributions from the Plan prior to the next Purchase Date,
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will receive a certificate for the number of shares held in his or her account and a cash refund attributable to amounts equal to less than the price of a whole share,
and any accumulated contributions, dividends and interest. If for any reason a Participant’s allocations to the Plan exceed $21,250 during a Purchase Period or if
the purchase of shares with such allocations would exceed the Maximum Share Limitation, such excess amounts shall be refunded to the Participant as soon as
practicable after such excess has been determined to exist.
 

If as of any Purchase Date the shares authorized for purchase under the Plan are exceeded, enrollments shall be reduced proportionately to eliminate the
excess. Any funds that cannot be applied to the purchase of shares due to excess enrollment shall be refunded as soon as administratively feasible, including
interest determined in accordance with Section 7. The Committee in its discretion may also provide that excess enrollments may be carried over to the next
Purchase Period under this Plan or any successor plan according to the regulations as set forth under Section 423 of the Code.
 
10. Withdrawal of Shares
 A Participant may elect to withdraw shares held in his or her account at any time (without withdrawing from the Plan) by giving notice to the Personnel
Department on the appropriate form. Upon receipt of such notice from the Personnel Department, the Custodian, bank or other financial institution designated by
the Committee for this purpose will arrange for the issuance and delivery of all shares held in the Participant’s account as soon as administratively feasible.
 
11. Termination of Participation
 The right to participate in the Plan terminates immediately when a Participant ceases to be employed by the Company for any reason whatsoever (including
death, unpaid disability or when the Participant’s employer ceases to be a Subsidiary) or the Participant otherwise becomes ineligible. Participation also
terminates immediately when the Participant voluntarily withdraws his or her contributions from the Plan. Participation terminates immediately after the Purchase
Date if the Participant is not re-enrolled in the Plan for the next Purchase Period or if the Participant has suspended payroll deductions during any Purchase Period
and has not re-enrolled in the Plan for the next Purchase Period. As soon as administratively feasible after termination of participation, the Committee shall pay to
the Participant or his or her beneficiary or legal representative all amounts credited to his or her account, including interest and dividends, if applicable,
determined in accordance with Section 7, and shall cause a certificate for the number of shares held in his or her account to be delivered to the Participant or to
his or her beneficiary or legal representative.
 
12. Unpaid Leave of Absence
 Unless the Participant has voluntarily withdrawn his or her contributions from the Plan, shares will be purchased for his or her account on the Purchase
Date next following commencement of an unpaid leave of absence by such Participant provided such leave does not constitute a termination of employment. The
number of shares to be purchased will be determined by applying to the purchase the amount of the Participant’s contributions made up to the commencement of
such unpaid leave of absence plus interest on such contributions and
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dividends, if applicable, both determined in accordance with Section 7. Participation in the Plan will terminate immediately after the purchase of shares on such
Purchase Date, unless the Participant has resumed eligible employment prior to the Purchase Date, in which case the Participant may resume payroll deductions
immediately.
 
13. Designation of Beneficiary
 Each Participant may designate one or more beneficiaries in the event of death and may, in his or her sole discretion, change such designation at any time.
Any such designation shall be effective upon receipt by the local Personnel Department and shall control over any disposition by will or otherwise.
 

As soon as administratively feasible after the death of a Participant, amounts credited to his or her account, including interest and dividends, if applicable,
determined in accordance with Section 7, shall be paid in cash and a certificate for any shares shall be delivered to the Participant’s designated beneficiaries or, in
the absence of such designation, to the executor, administrator or other legal representative of the Participant’s estate. Such payment shall relieve the Company of
further liability to the deceased Participant with respect to the Plan. If more than one beneficiary is designated, each beneficiary shall receive an equal portion of
the account unless the Participant has given express contrary instructions.
 
14. Assignment
 The rights of a Participant under the Plan will not be assignable or otherwise transferable by the Participant except by will or the laws of descent and
distribution. No purported assignment or transfer of such rights of a Participant under the Plan, whether voluntary or involuntary, by operation of law or
otherwise, shall vest in the purported assignee or transferee any interest or right therein whatsoever but immediately upon such assignment or transfer, or any
attempt to make the same, such rights shall terminate and become of no further effect. If this provision is violated, the Participant’s election to purchase Common
Stock shall terminate and the only obligation of the Company remaining under the Plan will be to pay to the person entitled thereto the amount then credited to
the Participant’s account.
 

No Participant may create a lien on any funds, securities, rights or other property held for the account of the Participant under the Plan, except to the extent
that there has been a designation of beneficiaries in accordance with the Plan, and except to the extent permitted by will or the laws of descent and distribution if
beneficiaries have not been designated. A Participant’s right to purchase shares under the Plan shall be exercisable only during the Participant’s lifetime and only
by him or her.
 
15. Treatment of Non-U. S. Participants
 Participants who are employed by non-U.S. Companies, who are paid in foreign currency and who contribute foreign currency to the Plan through payroll
deductions, will have such contributions converted to U.S. dollars. The exchange rate for such conversion will be the rate quoted by a major financial institution
selected by the Committee for the last trading day of the Purchase Period. If the exchange rate for certain countries cannot be quoted in this manner, the
conversion rate shall be determined as prescribed by the Committee. In no event will any
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procedure implemented for dealing with exchange rate fluctuations that may occur during the Purchase Period result in a purchase price below the price
determined pursuant to Section 9.
 
16. Costs
 All costs and expenses incurred in administering this Plan shall be paid by the Company. Any brokerage fees for the sale of shares purchased under the
Plan shall be paid by the Participant.
 
17. Reports
 Annually, the Company shall provide or cause to be provided to each Participant a report of his or her contributions and the shares of Common Stock
purchased with such contributions by that Participant on each Purchase Date.
 
18. Equal Rights and Privileges
 All eligible Employees shall have equal rights and privileges with respect to the Plan so that the Plan qualifies as an “employee stock purchase plan” within
the meaning of Section 423 or any successor provision of the Code and related regulations. Any provision of the Plan which is inconsistent with Section 423 or
any successor provision of the Code shall without further act or amendment by the Company be reformed to comply with the requirements of Section 423. This
Section 18 shall take precedence over all other provisions in the Plan.
 
19. Rights as Stockholder
 A Participant will have no rights as a stockholder under the election to purchase until he or she becomes a stockholder as herein provided. A Participant
will become a stockholder with respect to shares for which payment has been completed as provided in Section 9 at the close of business on the last business day
of the Purchase Period.
 
20. Adjustments Upon Changes in Capitalization, Dissolution, Liquidation, Merger or Asset Sale.
 (a) Changes in Capitalization. Subject to any required action by the shareholders of the Company, the right to purchase shares of Common Stock covered by a

current Purchase Period and the number of shares which have been authorized for issuance under the Plan for any future Purchase Period, the maximum
number of shares each Participant may purchase each Purchase Period (pursuant to Section 9), as well as the price per share and the number of shares of
Common Stock covered by each right under the Plan which have not yet been purchased shall be proportionately adjusted for any increase or decrease in
the number of issued shares of Common Stock resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the
Common Stock, or any other increase or decrease in the number of shares of Common Stock effected without receipt of consideration by the Company.
Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class,
shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares of Common Stock.
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(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Purchase Period then in progress shall be shortened
by setting a new Purchase Date (the “New Purchase Date”), and shall terminate immediately prior to the consummation of such proposed dissolution or
liquidation, unless provided otherwise by the Board. The New Purchase Date shall be before the date of the Company’s proposed dissolution or liquidation.
Each Participant will be notified in writing, at least thirty (30) business days prior to the New Purchase Date, that the Purchase Date for the Participant’s
right to purchase shares has been changed to the New Purchase Date and that the applicable number of shares will automatically be purchased on the New
Purchase Date, unless prior to such date the Participant has withdrawn from the Plan as provided in Section 10 hereof.

 (c) Merger or Asset Sale. In the event of a proposed sale of all or substantially all of the assets of the Company, or the merger of the Company with or into
another corporation, each outstanding right to purchase shares shall be assumed or an equivalent right to purchase shares substituted by the successor
corporation or a parent or subsidiary of the successor corporation. In the event that the successor corporation refuses to assume or substitute the right to
purchase shares, any Purchase Period then in progress shall be shortened by setting a new Purchase Date (the “New Purchase Date”) and any Purchase
Period then in progress shall end on the New Purchase Date. The New Purchase Date shall be before the date of the Company’s proposed sale or merger.
Each Participant will be notified in writing, at least thirty (30) business days prior to the New Purchase Date, that the Purchase Date has been changed to
the New Purchase Date and that the applicable number of shares will be purchased automatically on the New Purchase Date, unless prior to such date the
Participant has withdrawn from the Plan as provided in Section 10 hereof.

 
21. Modification and Termination
 Except as provided in Section 20 hereof, the Board may amend or terminate the Plan at any time. No amendment shall be effective unless within one year
after it is adopted by the Board it is approved by the holders of a majority of the votes cast at a meeting if such amendment would otherwise cause the rights
granted under the Plan to purchase shares of Common Stock to fail to meet the requirements of Section 423 of the Code (or any successor provision).
 

In the event the Plan is terminated, the Committee may elect to terminate all outstanding rights to purchase shares under the Plan either immediately or
upon completion of the purchase of shares on the next Purchase Date, unless the Committee has designated that the right to make all such purchases shall expire
on some other designated date occurring prior to the next Purchase Date. If the rights to purchase shares under the Plan are terminated prior to expiration, all
funds contributed to the Plan that have not been used to purchase shares shall be returned to the Participants as soon as administratively feasible, including
interest and dividends, if applicable, determined in accordance with Section 7.
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22. Board and Stockholder Approval; Effective Date
 This Plan was originally approved by the Board on January 28, 1988, amended and restated by the Board on January 21, 1992 and approved by the holders
of a majority of the shares of outstanding Common Stock of Schlumberger Limited on April 15, 1992. This amendment and restatement approved by the Board
on January 21, 1998 shall become effective as of July 1, 1998; provided, however, that the changes contained herein shall not be effective unless approved by the
holders of a majority of the votes cast at a meeting within the period ending January 21, 1999 (12 months after the date such amendments are approved by the
Board).
 
23. Governmental Approvals or Consents
 This Plan and any offering or sale made to Employees under it are subject to any governmental approvals or consents that may be or become applicable in
connection therewith. Subject to the provisions of Section 21, the Board may make such changes in the Plan and include such terms in any offering under the Plan
as may be desirable to comply with the rules or regulations of any governmental authority.
 
24. Other Provisions
 The agreements to purchase shares of Common Stock under the Plan shall contain such other provisions as the Committee and the Board shall deem
advisable, provided that no such provision shall in any way be in conflict with the terms of the Plan.
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Exhibit 4.4.2
 
 SCHLUMBERGER DISCOUNTED STOCK PURCHASE PLAN

(As Amended and Restated January 21, 1998)
 

First Amendment
 

Schlumberger Limited, a Netherlands Antilles corporation, having heretofore adopted the Schlumberger Discounted Stock Purchase Plan, as amended and
restated January 21, 1998, and having reserved the right under Section 21 thereof to amend the Plan, does hereby amend the Plan, effective, January 19, 2000 as
follows:

1.     The first sentence of the first paragraph of Section 4 of the Plan is hereby amended in its entirety to read as follows:
 

“Each “Employee” (as hereinafter defined), except as described in the next following paragraph, shall become eligible to participate in the Plan in
accordance with Section 5 on the first “Enrollment Date” (as hereinafter defined) coincident with or next following employment with the Company.”

 
2.     The second paragraph of Section 4 of the Plan is hereby amended in its entirety to read as follows:

 
“The following Employees are not eligible to participate in the Plan:

 
(i) Employees who would, immediately upon enrollment in the Plan, own directly or indirectly, or hold options or rights to acquire, an

aggregate of 5% or more of the total combined voting power or value of all outstanding shares of all classes of the Company or any subsidiary;
 

(ii) Employees who are customarily employed by the Company less than twenty (20) hours per week or less than five (5) months in any
calendar year; and

 
(iii) Employees who are prohibited by the laws and regulations of the nation of their residence or employment from participating in the Plan as

determined by the Committee.”
 

3.     The first sentence of the third paragraph of Section 6 of the Plan is hereby amended in its entirety to read as follows:
 

“A Participant may elect to increase or decrease the rate of contribution effective as of the first day of any calendar month by giving timely written
notice to the Personnel Department of the Company on the appropriate form, as determined by the Committee from time to time.”



Exhibit 4.4.3
 

SCHLUMBERGER DISCOUNTED STOCK PURCHASE PLAN
(As Amended and Restated January 21, 1998)

 
Second Amendment

 
Schlumberger Limited, a Netherlands Antilles corporation, having heretofore adopted the Schlumberger Discounted Stock Purchase Plan, as amended and

restated January 21, 1998; as amended by the First Amendment thereto effective January 19, 2000, and having reserved the right under Section 21 thereof to
amend the Plan, does hereby amend the Plan, effective January 17, 2002, as follows:
 

The second paragraph of Section 4 of the Plan is hereby amended by adding the following paragraph to the end thereof to read as follows:
 “Notwithstanding the provisions of subparagraph (ii) above, where required by applicable law (as determined by the Committee), Employees employed in

the countries specified from time to time by the Committee who are customarily employed by the Company less than twenty (20) hours per week may
participate in the Plan where required by law, subject to any restrictions established by the Committee.”
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SCHLUMBERGER DISCOUNTED STOCK PURCHASE PLAN
(As Amended and Restated January 21, 1998)

 
Third Amendment

 
Schlumberger Limited, a Netherlands Antilles corporation, having heretofore adopted the Schlumberger Discounted Stock Purchase Plan, as amended and

restated January 21, 1998, and thereafter amended (the “Plan”), and having reserved the right under Section 21 thereof to amend the Plan, does hereby amend the
Plan, effective July 1, 2003, unless otherwise indicated, as follows:
 

1. The second and third sentences of Section 5 of the Plan are hereby amended to read as follows:
 “Each other eligible Employee of Schlumberger Limited or a participating Subsidiary who thereafter becomes eligible to participate may enroll in the Plan

on the first July 1 or January 1 following the date he or she first meets the eligibility requirements of Section 4. Any eligible employee not enrolling in the
Plan when first eligible may enroll in the Plan on the first day of July or January of any subsequent calendar year.”

 
2. The second sentence of the first paragraph of Section 6 of the Plan is hereby amended to read as follows:

 “Each Purchase Period under the Plan shall be a period of six (6) calendar months beginning on July 1 and ending on December 31 of the same calendar
year, and beginning on January 1 and ending on June 30 of the same calendar year, or such other period as the Committee may prescribe.”

 
3. Subparagraph (vi) of paragraph 2 of Section 8 of the Plan is hereby amended to read as follows:

 (vi) the right to purchase shares (taken together with all other such rights then outstanding under this Plan and under all other similar stock purchase plans
of Schlumberger Limited or any Subsidiary) will in no event give the Participant the right to purchase a number of shares during any calendar year having a
fair market value in excess of $25,000 (the “Maximum Share Limitation”) as determined in accordance with the Section 423 of the Code and the
regulations thereunder; and

 
4. The first and second paragraphs of Section 9 of the Plan are hereby amended to read as follows:

 “The right to purchase shares of Common Stock granted by the Company under the Plan is for the term of a Purchase Period. The fair market value
of the Common Stuck to be purchased during such Purchase Period will be determined

 



by averaging the highest and lowest composite sale prices per share of the Common Stock in the New York Stock Exchange Composite Transactions
Quotations (“Fair Market Value”) on the first trading day of each Purchase Period or such other trading date designated by the Committee (the “Grant
Date”). The Fair Market Value of the Common Stock will again be determined in the same manner on the last trading day of the Purchase Period or such
other trading date designated by the Committee (the “Purchase Date”). These dates constitute the date of grant and the date of exercise for valuation
purposes of Section 423 of the Code.

 As of the Purchase Date, the Committee shall apply the funds then credited to each Participant’s account to the purchase of whole shares of Common
Stock. The cost to the Participant for the shares purchased during a Purchase Period shall be 92.5% of the lower of:

 (i) the Fair Market Value of the Common Stock on the Grant Date; or
 (ii) the Fair Market Value of the Common Stock on the Purchase Date.”
 

5. The last sentence of the third paragraph of Section 9 of the Plan is hereby amended by replacing “$21,250” with “$11,562.5” where such term appears
therein.
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SCHLUMBERGER DISCOUNTED STOCK PURCHASE PLAN
(As Amended and Restated January 21, 1998)

 
Fourth Amendment

 
Schlumberger Limited, a Netherlands Antilles corporation, having heretofore adopted the Schlumberger Discounted Stock Purchase Plan, as amended and

restated January 21, 1998, and thereafter amended (the “Plan”), and having reserved the right under Section 21 thereof to amend the Plan, does hereby amend the
Plan, effective January 1, 2004, as follows:
 

1. The first two sentences of Section 15 of the Plan are hereby amended to read as follows:
 “Participants who are employed by non-U.S. Companies, who are paid in foreign currency and who contribute foreign currency to the Plan through payroll

deductions, will have such contributions converted to U.S. dollars on a monthly basis. The exchange rate for such conversion will be the rate quoted by a
major financial institution selected by the Committee in its sole discretion.”

 



Exhibit 5
 

May 2, 2005
 
Schlumberger Limited
153 East 53rd Street, 57th Floor
New York, New York 10022-4624
 
Ladies and Gentlemen:
 

In connection with the Registration Statement on Form S-8 (the “Registration Statement”) being filed by Schlumberger Limited (Schlumberger N.V.), a
corporation organized under the laws of the Netherlands Antilles (“Schlumberger”), with the Securities and Exchange Commission under the Securities Act of
1933, as amended (the “Securities Act”), relating to 9,000,000 shares of common stock, par value $0.01 per share (“Common Stock”), of Schlumberger (the
“2005 Plan Shares”) that may be issued pursuant to the Schlumberger 2005 Stock Option Plan (the “2005 Plan”) and 6,000,000 shares of Common Stock (the
“DSPP Shares” and, together with the 2005 Plan Shares, the “Shares”) that may be issued pursuant to the Schlumberger Discounted Stock Purchase Plan (the
“DSPP”), certain legal matters in connection with the Shares are being passed on for you by me. At your request, this opinion is being furnished for filing as
Exhibit 5 to the Registration Statement.
 

I am a member of the bars of the State of New York and of the District of Columbia, and not of any other jurisdiction. I am not admitted to practice in, nor
do I hold myself out as an expert on the laws of, the Netherlands Antilles. I have, however, consulted with the law firm of STvB, counsel qualified to practice in
the Netherlands Antilles. Insofar as the opinions expressed below involve conclusions as to matters governed by the laws of the Netherlands Antilles, I am relying
on the opinion of such counsel.
 

In my capacity as General Counsel and Secretary of Schlumberger, I am familiar with the Articles of Incorporation and Bylaws of Schlumberger, each as
amended to date, have familiarized myself with the matters discussed herein and have examined all statutes and other records, instruments and documents
pertaining to Schlumberger and the matters discussed herein that I deem necessary to examine for the purpose of this opinion. I have assumed that all signatures
on all documents examined by me are genuine, that all documents submitted to me as originals are accurate and complete, that all documents submitted to me as
copies are true and correct copies of the originals thereof and that all information submitted to me was accurate and complete.
 

Based on my examination as aforesaid, I am of the opinion that:
 

1. Following due authorization of a particular stock option award as provided in and in accordance with the 2005 Plan, the 2005 Plan Shares issuable
pursuant to such stock option award will have been duly authorized by all necessary corporate action on the part of Schlumberger. Upon issuance of such 2005
Plan Shares from time to time pursuant to and in accordance with the terms of the 2005 Plan and the applicable stock option award, including, without limitation,
the payment of the exercise price fixed in such option at least equal to the par value of such 2005 Plan Shares, such 2005 Plan Shares will be validly issued, fully
paid and nonassessable.
 



2. On the issuance of the DSPP Shares pursuant to the provisions of the DSPP for consideration at least equal to the par value thereof, such DSPP Shares
will be duly authorized by all necessary corporate action on the part of Schlumberger, validly issued, fully paid and nonassessable.
 

This opinion is limited to the original issuance of Shares by Schlumberger and does not cover shares of Common Stock delivered by Schlumberger out of
shares reacquired by it.
 

I consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, I do not thereby concede that I am within the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Securities and Exchange Commission
promulgated thereunder.
 

Very truly yours,

/s/ Ellen Summer, Esq.
Ellen Summer, Esq.

 



Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 1, 2005, relating to the
consolidated financial statements, management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness of internal
control over financial reporting of Schlumberger Limited, which appears in Schlumberger Limited’s Annual Report on Form 10-K for the year ended December
31, 2004.
 
/s/ PricewaterhouseCoopers LLP
 
PricewaterhouseCoopers LLP
New York, New York
April 28, 2005
 



Exhibit 24
 

Power of Attorney
 

Each of the undersigned, in the capacity or capacities set forth below his or her signature as a member of the Board of Directors and/or an officer of
Schlumberger Limited, a Netherlands Antilles corporation (the “Corporation”), hereby appoints Jean-Marc Perraud, Frank A. Sorgie and Ellen Summer, and each
of them, the true and lawful attorney or attorneys of the undersigned with power to act with or without the others, and with full power of substitution and
resubstitution, for and in the name, place and stead of the undersigned to execute and file with the Securities and Exchange Commission under the Securities Act
of 1933, as amended, one or more registration statements (whether on Form S-8 or such other form as may be required) and any and all amendments (including
post-effective amendments) or supplements thereto as may be necessary or appropriate, and any and all exhibits and other documents relating to said registration
statements or amendments, with respect to the registration of (i) 9,000,000 shares of the Corporation’s common stock, par value $0.01 per share (“Common
Stock”), to be offered and issued under the Schlumberger Limited 2005 Stock Option Plan and (ii) 6,000,000 shares of Common Stock to be offered and issued
under the Schlumberger Limited Discounted Stock Purchase Plan. Said attorneys shall have full power and authority to do and perform in the name and on behalf
of the undersigned in any and all capacities every act whatsoever necessary or desirable to be done, as fully and for all intents and purposes as the undersigned
might or could do in person, the undersigned hereby ratifying and approving the acts of said attorneys.
 

/s/ Andrew Gould    /s/ André Lévy-Lang
Andrew Gould    André Lévy-Lang
Director    Director
Chairman and Chief Executive Officer    Dated: January 20, 2005
Dated: January 20, 2005     

/s/ John Deutch    /s/ Didier Primat
John Deutch    Didier Primat
Director    Director
Dated: January 20, 2005    Dated: January 20, 2005

/s/ Jamie S. Gorelick    /s/ Tore I. Sandvold
Jamie S. Gorelick    Tore I. Sandvold
Director    Director
Dated: January 20, 2005    Dated: January 20, 2005

/s/ Tony Isaac    /s/ Nicolas Seydoux
Tony Isaac    Nicolas Seydoux
Director    Director
Dated: January 20, 2005    Dated: January 20, 2005

/s/ Adrian Lajous    /s/ Linda G. Stuntz
Adrian Lajous    Linda G. Stuntz
Director    Director
Dated: January 20, 2005    Dated: January 20, 2005
 


