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PROSPECTUS

Schlumberger Investment SA
Senior Debt Securities
Fully and Unconditionally Guaranteed by
Schlumberger Limited

Schlumberger Investment SA (the “Company”) may, from time to time, offer to sell senior debt securities. Such senior debt securities will be fully
and unconditionally guaranteed by Schlumberger Limited (the “Guarantor”), the ultimate parent company of the Company. Each time we sell
securities pursuant to this prospectus, we will provide a supplement to this prospectus that contains specific information about the offering and the
specific terms of the securities offered. You should read this prospectus and the applicable prospectus supplement carefully before you invest in our
securities.

Investing in the securities involves risks. You should consider carefully the risk factors identified in Part I, Item 1A
“Risk Factors” of our most recent Annual Report on Form 10-K, as well as any risk factors we may describe in any
subsequent periodic reports or information we file with the SEC, or in any prospectus supplement, before making an
investment in the offered securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 25, 2019
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You should rely only on the information contained or incorporated by reference in this prospectus and in any accompanying prospectus
supplement or in any related free writing prospectus. Neither the Company nor the Guarantor have authorized any other person to provide you with
different information. This document may only be used where it is legal to sell these securities. You should assume that the information appearing in
this prospectus or in any prospectus supplement is accurate as of the date on the front cover of those documents only. The business, properties, assets,
results of operations or financial position of the Company and the Guarantor may have changed since that date. Neither the delivery of this prospectus
nor of any prospectus supplement, nor any sale made thereunder, shall under any circumstances imply that the information herein is correct as of any
date subsequent to the date on the cover of those documents. Neither the Company nor the Guarantor is making an offer of these securities in any
jurisdiction where the offer is not permitted.
As used in this prospectus, unless otherwise stated or the context otherwise requires:
•

the “Company” refers to Schlumberger Investment SA;

•

“Guarantor” or “Schlumberger” refers to Schlumberger Limited, the ultimate parent of the Company;

•

the “Schlumberger Group” refers to Schlumberger Limited and its consolidated subsidiaries, including the Company; and

•

“we,” “us” and “our” and similar expressions refer to Schlumberger Limited and its consolidated subsidiaries, including the Company,
except when used in connection with “securities,” in which case these terms refer only to the Company.
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About this Prospectus
This prospectus is part of an automatic shelf registration statement that we have filed with the SEC as a “well-known seasoned issuer” as defined
in Rule 405 under the Securities Act of 1933, as amended.
By using an automatic shelf registration statement, we may, at any time and from time to time, offer securities under this prospectus in one or
more offerings in an unlimited amount. As allowed by the SEC’s rules and regulations, this prospectus does not contain all of the information included
in the registration statement. For further information, we refer you to the registration statement, including its exhibits. Statements contained in this
prospectus about the provisions or contents of any agreement or other document are not necessarily complete. If the SEC’s rules and regulations require
that an agreement or document be filed as an exhibit to the registration statement, please see that agreement or document for a complete description of
these matters.
This prospectus provides you with a general description of the securities we may offer. Each time we use this prospectus to offer securities, we
will provide you with a prospectus supplement and, if applicable, a pricing supplement that will describe the specific amounts, prices and terms of the
securities being offered. The prospectus supplement and any pricing supplement may also add, update or change information contained in this
prospectus. Therefore, if there is any inconsistency between the information in this prospectus, the prospectus supplement and any pricing supplement,
you should rely on the information in the prospectus supplement and any pricing supplement. You should not assume that the information in this
prospectus, any prospectus supplement or any pricing supplement is accurate as of any date other than the date of such document.
To understand the terms of the securities, you should carefully read this document, the applicable prospectus supplement and any applicable
pricing supplement. Together, they give the specific terms of the securities we are offering. You should also read the documents we have referred you to
under “Where You Can Find More Information” below for information about the Schlumberger Group and Schlumberger’s financial statements. You
can read the registration statement and exhibits on the SEC’s website or at the SEC as described under “Where You Can Find More Information.”
About the Guarantor
The Guarantor, together with its subsidiaries, is the world’s leading provider of technology for reservoir characterization, drilling, production and
processing to the oil and gas industry, and supplies the industry’s most comprehensive range of products and services, from exploration through
production, and integrated pore-to-pipeline solutions that optimize hydrocarbon recovery to deliver reservoir performance.
The Guarantor was founded in 1926 and incorporated in the former Netherlands Antilles as a public limited company on November 6, 1956 for
an unlimited duration. The Netherlands Antilles dissolved on October 10, 2010 and, pursuant to such dissolution, the Guarantor is now governed by
the applicable laws of Curaçao. It is entered in the Curaçao Commercial Register with company number 1674. The Guarantor is the ultimate parent of
the Company.
The Guarantor has principal executive offices in Paris, Houston, London and The Hague. The principal United States market for Schlumberger’s
common stock is the NYSE, where it is traded under the symbol “SLB.”
About the Company
Legal and organizational status
Schlumberger Investment SA is a Société Anonyme incorporated on August 18, 2011 under the laws of the Grand Duchy of Luxembourg and
registered with the Luxembourg Register of Commerce and Companies under number B 163.122. Schlumberger Investment SA’s registered office is at
42-44 Avenue de la Gare, L-1610 Luxembourg and its telephone number is +3522848781045.
1
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The Company is part of the Schlumberger Group and all of the shares of the Company are owned indirectly by the Guarantor.
Activities
The Company has no subsidiaries, and its principal activities are debt issuance and intercompany group financing.
Where You Can Find More Information
The Guarantor files annual, quarterly and other reports and other information with the SEC. You may read and download its filings over the
Internet from several commercial document retrieval services, as well as at the SEC’s website at www.sec.gov.
In addition, the Guarantor’s SEC filings are available on its website at www.slb.com at no cost as soon as reasonably practicable after its
electronic filing or furnishing thereof with the SEC. Please note that any internet addresses provided in this prospectus are for informational purposes
only and are not intended to be hyperlinks. Accordingly, no information found or provided at such internet addresses is intended or deemed to be
incorporated by reference herein.
Incorporation of Documents by Reference
The SEC allows us to incorporate information into this prospectus by reference, which means that we can disclose important information to you
by referring you to another document that the Guarantor has filed separately with the SEC. The information incorporated by reference is deemed to be
part of this prospectus, except for any information superseded by information contained directly in this prospectus. These documents contain important
information about the Schlumberger Group and its financial condition, business and results.
We are incorporating by reference into this prospectus the following documents listed below and any other filings made by the Guarantor under
Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to the termination of any offering; except that we are not
incorporating by reference any information furnished (but not filed) under Item 2.02 or Item 7.01 of any Current Report on Form 8-K, unless
specifically noted below or in a prospectus supplement or pricing supplement:
•

the Annual Report on Form 10-K of Schlumberger Limited for the fiscal year ended December 31, 2018, as filed with the SEC on
January 23, 2019 (including the portions of our proxy statement for our 2019 annual meeting of shareholders incorporated by reference
therein); and

•

the Current Reports on Form 8-K or Form 8-K/A of Schlumberger Limited as filed with the SEC on February 8, 2019 (Item 5.02 only),
March 1, 2019, March 28, 2019 and April 3, 2019.

Any statement contained in this prospectus and any accompanying prospectus or in a document incorporated or deemed to be incorporated by
reference in this prospectus and any accompanying prospectus shall be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained in this prospectus and any accompanying prospectus or in any other document subsequently filed with the SEC that
is or is deemed to be incorporated by reference in this prospectus and any accompanying prospectus modifies or supersedes such statement. No such
statement so modified or superseded shall be deemed, except as so modified or superseded, to constitute a part of this prospectus and any
accompanying prospectus.
If information in any of these incorporated documents conflicts with information in this prospectus you should rely on the most recent
information. If information in an incorporated document conflicts with information in another incorporated document, you should rely on the
information in the most recent incorporated document.
2
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You may request a copy of any document that we incorporate by reference at no cost, excluding all exhibits to such incorporated documents
unless we have specifically incorporated by reference such exhibits either in this prospectus or in the incorporated document, by making such a request
in writing or by telephone to the following address:
Schlumberger Limited
5599 San Felipe Street, 17th Floor
Houston, Texas 77056
(713) 375-3400
Attention: Investor Relations
Except as provided above, no other information (including information on our website) is incorporated by reference into this prospectus.
Cautionary Statement Regarding Forward-Looking Statements
This prospectus and the documents incorporated by reference herein include “forward-looking statements” within the meaning of the U.S. Private
Securities Litigation Reform Act of 1995. All statements other than statements of historical fact are, or may be deemed to be, forward-looking
statements. The opinions, forecasts, projections, or other statements other than statements of historical fact, are forward-looking statements. Similarly,
statements that describe future plans, objectives or goals or future revenues or other financial metrics are also forward-looking statements. Although we
believe that the expectations reflected in such forward-looking statements are reasonable, we can give no assurances that such expectations will prove
to have been correct.
Statements that are predictive in nature, that depend upon or refer to future events or conditions, or that include words such as “would,” “should,”
“plans,” “likely,” “expects,” “anticipates,” “intends,” “believes,” “estimates,” “thinks,” “may” and similar expressions, are forward-looking statements.
The following important factors, in addition to those discussed under “Risk Factors” in the documents incorporated by reference herein, could affect
the future results of the energy industry in general, and the Company and the Guarantor in particular, and could cause those results to differ materially
from those expressed in or implied by such forward-looking statements:
•

the Schlumberger Group’s forecasts or expectations regarding business outlook;

•

growth for the Schlumberger Group as a whole and for each of its segments (and for specified products or geographic areas within each
segment);

•

oil and natural gas demand and production growth;

•

oil and natural gas prices;

•

the Schlumberger Group’s effective tax rate;

•

the effects of U.S. tax reform;

•

improvements in operating procedures and technology, including our transformation program;

•

capital expenditures by the Schlumberger Group and the oil and gas industry;

•

Schlumberger Group’s SPM projects, joint ventures and alliances;

•

the business strategies of the Schlumberger Group’s customers;

•

future global economic conditions; and

•

future results of operations.
3
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These statements are subject to risks and uncertainties, including, but not limited to:
•

global economic conditions;

•

changes in exploration and production spending by the Schlumberger Group’s customers and changes in the level of oil and natural gas
exploration and development;

•

general economic, political and business conditions in key regions of the world;

•

foreign currency risk;

•

pricing pressure;

•

weather and seasonal factors;

•

operational modifications, delays or cancellations;

•

production declines;

•

changes in government regulations and regulatory requirements, including those related to offshore oil and gas exploration, radioactive
sources, explosives, chemicals, hydraulic fracturing services and climate-related initiatives;

•

the inability of technology to meet new challenges in exploration; and

•

other risks and uncertainties detailed in the Guarantor’s filings with the SEC.

All subsequent written and oral forward-looking statements attributable to the Company or the Guarantor or to persons acting on their behalf are
expressly qualified in their entirety by reference to these risks and uncertainties. You should not place undue reliance on forward-looking statements.
Each forward-looking statement speaks only as of the date of the particular statement, and we undertake no obligation to publicly update or revise any
forward-looking statements except as required by law.
Use of Proceeds
Unless we otherwise state in a prospectus supplement or pricing supplement, we will use the net proceeds from the sale of the offered securities
for general corporate purposes of the Schlumberger Group. General corporate purposes may include repayment of debt, additions to working capital,
capital expenditures, investments in subsidiaries, possible acquisitions and the repurchase, redemption or retirement of securities, including the
Guarantor’s common stock. The net proceeds may be temporarily invested or applied to repay short-term or revolving debt prior to use.
Description of Debt Securities
The following is a general description of the debt securities that the Company may issue from time to time. The particular terms of the debt
securities offered by any prospectus supplement and the extent, if any, to which the general provisions described below may apply to those securities
will be described in the applicable prospectus supplement. As you read this section, please remember that the specific terms of a debt security as
described in the applicable prospectus supplement will supplement and may modify or replace the general terms described in this section. If there are
any differences between the applicable prospectus supplement and this prospectus, the applicable prospectus supplement will control. As a result, the
statements we make in this section may not apply to the debt security you purchase.
As used in this “Description of Debt Securities,” the terms “we,” “us” and “our” and similar expressions refer to the Company and not to any of its
consolidated subsidiaries; and the terms “Guarantor” and “Schlumberger” refer to our parent company, Schlumberger Limited, and not to any of its
subsidiaries, in each case unless otherwise stated or the context otherwise requires.
4
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Certain defined terms used in this description but not defined below have the meanings assigned to them in the indenture.
General
The debt securities that we may issue will be senior debt securities that will be issued under an indenture, dated December 3, 2013, among us,
Schlumberger Limited, as guarantor, and The Bank of New York Mellon, as trustee. In addition, the indenture may be supplemented or amended as
necessary to set forth the terms of the debt securities issued under the indenture. The Guarantor will fully and unconditionally guarantee the debt
securities under a guarantee contained in the indenture (the “Guarantee”). You should read the indenture, including any amendments or supplements,
carefully to fully understand the terms of the debt securities. The indenture has been filed as an exhibit to the registration statement of which this
prospectus is a part. The indenture is subject to, and is governed by, the Trust Indenture Act of 1939, as amended.
Any debt securities that we may issue will be our unsubordinated obligations. They will rank equally with each other and all of our other
unsubordinated debt, unless otherwise indicated in the applicable prospectus supplement.
The indenture does not limit the amount of debt securities that can be issued thereunder and provides that the debt securities of any series may be
issued thereunder up to the aggregate principal amount that we may authorize from time to time. Unless otherwise provided in the applicable
prospectus supplement, the indenture does not limit the amount of other indebtedness or securities that we may issue. We may issue debt securities of
the same series at more than one time and, unless prohibited by the terms of the series, we may reopen a series for issuances of additional debt securities
without the consent of the holders of the outstanding debt securities of that series. All debt securities issued as a series, including those issued pursuant
to any reopening of a series, will vote together as a single class.
Reference is made to the prospectus supplement for the following and other possible terms of each series of the debt securities with respect to
which this prospectus is being delivered:
•

the title of the debt securities;

•

the aggregate principal amount of the debt securities of the series to be issued;

•

any limit upon the aggregate principal amount of the debt securities of that series that may be authenticated and delivered under the
indenture, except for debt securities authenticated and delivered upon registration of transfer of, or in exchange for or in lieu of, other debt
securities of that series;

•

the date or dates on which the principal and premium, if any, of the debt securities of the series is payable;

•

the rate or rates, which may be fixed or variable, at which the debt securities of the series shall bear interest or the manner of calculation of
such rate or rates, if any, including any procedures to vary or reset such rate or rates, and the basis upon which interest will be calculated if
other than that of a 360-day year of twelve 30-day months;

•

the place or places where the principal of and interest, if any, on the debt securities of the series shall be payable, where the debt securities
of such series may be surrendered for registration of transfer or exchange and where notices and demands to or upon us with respect to the
debt securities of such series and the indenture may be served, and the method of such payment, if by wire transfer, mail or other means if
other than as set forth in the indenture;

•

the date or dates from which such interest shall accrue, the dates on which such interest will be payable or the manner of determination of
such dates, and the record date for the determination of holders to whom interest is payable on any such dates;
5
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•

any trustees, authenticating agents or paying agents with respect to such series, if different from those set forth in the indenture;

•

the right, if any, to extend the interest payment periods or defer the payment of interest and the duration of such extension or deferral;

•

the period or periods within which, the price or prices at which and the terms and conditions upon which, debt securities of the series may
be redeemed by the Company, in whole or in part, at our option;

•

our obligation, if any, to redeem, purchase or repay debt securities of the series pursuant to any sinking fund or analogous provisions,
including payments made in cash in anticipation of future sinking fund obligations, or at the option of a holder thereof and the period or
periods within which, the price or prices at which, and the terms and conditions upon which, debt securities of the series shall be redeemed,
purchased or repaid, in whole or in part, pursuant to such obligation;

•

the form of the debt securities of the series including the form of the trustee’s certificate of authentication for such series;

•

if other than denominations of $2,000 or integral multiples of $1,000 in excess thereof, the denominations in which the debt securities of
the series shall be issuable;

•

the currency or currencies in which payment of the principal of, premium, if any, and interest on, debt securities of the series shall be
payable;

•

if other than the principal amount thereof, the portion of the principal amount of the debt securities of the series that shall be payable upon
declaration of acceleration of the maturity thereof;

•

the terms of any repurchase or remarketing rights;

•

if the debt securities of the series shall be issued in whole or in part in the form of a global security or securities, the type of global security
to be issued; the terms and conditions, if different from those contained in the indenture, upon which such global security or securities may
be exchanged in whole or in part for other individual securities in definitive registered form; the depositary for such global security or
securities; and the form of any legend or legends to be borne by any such global security or securities in addition to or in lieu of the
legends referred to in the indenture;

•

any additional restrictive covenants or events of default that will apply to the debt securities of the series, or any changes to the restrictive
covenants or events of default set forth in the indenture that will apply to the debt securities of the series, which may consist of establishing
different terms or provisions from those set forth in the indenture or eliminating any such restrictive covenant or event of default with
respect to the debt securities of the series;

•

any provisions granting special rights to holders when a specified event occurs;

•

if the amount of principal or any premium or interest on debt securities of a series may be determined with reference to an index or pursuant
to a formula, the manner in which such amounts will be determined;

•

any special tax implications of the debt securities, including provisions for original issue discount securities, if offered;

•

whether and upon what terms debt securities of a series may be defeased if different from the provisions set forth in the indenture;

•

whether the debt securities of the series will be issued as unrestricted securities or restricted securities, and, if issued as restricted securities,
the rule or regulation promulgated under the Securities Act in reliance on which they will be sold;

•

any guarantees on the debt securities of the series, if different from the provisions set forth in the indenture;
6
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•

the provisions, if any, relating to any security provided for the debt securities of the series;

•

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to debt securities of such
series if other than those appointed in the indenture;

•

whether the debt securities of the series will be convertible into or exchangeable for other debt securities, common shares or other securities
of any kind of the Company or another obligor, and, if so, the terms and conditions upon which such debt securities will be so convertible
or exchangeable, including the initial conversion or exchange price or rate or the method of calculation, how and when the conversion
price or exchange ratio may be adjusted, whether conversion or exchange is mandatory, at the option of the holder or at the Company’s
option, the conversion or exchange period, and any other provision in addition to or in lieu of those described herein;

•

any and all additional, eliminated or changed terms that shall apply to the debt securities of the series, including any terms that may be
required by or advisable under United States laws or regulations, including the Securities Act and the rules and regulations promulgated
thereunder, or advisable in connection with the marketing of debt securities of that series; and

•

with regard to the debt securities of any series that do not bear interest, the dates for certain required reports to the trustee.

We will comply with Section 14(e) under the Exchange Act, to the extent applicable, and with any other tender offer rules under the Exchange
Act that may then be applicable, in connection with any obligation to purchase debt securities at the option of the holders thereof. Any such obligation
applicable to a series of debt securities will be described in the prospectus supplement relating thereto.
Unless otherwise described in a prospectus supplement relating to any debt securities, there are no covenants or provisions contained in the
indenture that may afford the holders of debt securities protection in the event that we enter into a highly leveraged transaction.
The statements made hereunder relating to the indenture and any debt securities that we may issue are summaries of certain provisions thereof
and are qualified in their entirety by reference to all provisions of the indenture and the debt securities and the descriptions thereof, if different, in the
applicable prospectus supplement.
Guarantees
Schlumberger will fully and unconditionally guarantee the due and punctual payment of the principal of, and any premium and interest on, the
debt securities, and all other amounts payable under the indenture when and as they become due and payable, whether at maturity, upon acceleration,
by call for redemption, repayment or otherwise in accordance with the terms of the indenture. The debt securities will not be guaranteed by any of the
Guarantor’s subsidiaries.
Schlumberger will:
•

agree that, if an event of default occurs under any of the debt securities, its obligations under the guarantees will be absolute and
unconditional and will be enforceable irrespective of any invalidity, irregularity or unenforceability of the indenture or any supplement
thereto; and

•

waive its right to require the trustee or the holders of any of the debt securities to pursue or exhaust their legal or equitable remedies against
the Company before exercising their rights under the guarantees.
7
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Ranking of the Debt Securities and the Guarantee
The debt securities of any series will be:
•

senior unsecured obligations of the Company and will rank equally and ratably with all of Company’s other unsecured and unsubordinated
indebtedness; and

•

guaranteed on a senior unsecured basis by the Guarantor, which Guarantee will rank equally and ratably with all other unsecured and
unsubordinated indebtedness of the Guarantor.

Additional Amounts
All payments made by the Company under or with respect to its debt securities, or by the Guarantor with respect to the Guarantee, will be made
free and clear of and without withholding or deduction for, or on account of, any present or future tax, duty, levy, assessment or other governmental
charge, including any related interest, penalties or additions to tax (“Taxes”) unless the withholding or deduction of such Taxes is then required by law
or by interpretation or administration of law. If any deduction or withholding for, or on account of, any Taxes imposed or levied by or on behalf of
(1) any jurisdiction in which the Company (or a successor), or the Guarantor (or a successor), is then incorporated, organized or resident for tax
purposes or any political subdivision thereof or therein (each, a “Relevant Tax Jurisdiction”) or (2) any jurisdiction from or through which payment is
made by or on behalf of the Company, or the Guarantor (including the jurisdiction of any Paying Agent for the applicable debt securities) or any
political subdivision thereof or therein (each, together with each Relevant Tax Jurisdiction, a “Tax Jurisdiction”) will at any time be required to be
made from any payments made or deemed made by or on behalf of the Company under or with respect to its debt securities, as applicable, or the
Guarantor under or with respect to the Guarantee, including payments of principal, redemption price, interest or premium, the Company or the
Guarantor, as applicable, will pay such additional amounts (the “Additional Amounts”) as may be necessary in order that the net amounts received in
respect of such payments by each beneficial owner of the applicable debt securities after such withholding, deduction or imposition (including any
such withholding, deduction or imposition from such Additional Amounts) will equal the respective amounts that would have been received in respect
of such payments in the absence of such withholding or deduction; provided, however, that no Additional Amounts will be payable with respect to:
(1)

any Taxes, to the extent such Taxes would not have been imposed but for the existence of any actual or deemed present or former
connection between the holder or the beneficial owner of such debt securities and the applicable Tax Jurisdiction (including, without
limitation, being or having been a national, resident or citizen of, being or having been engaged in a trade or business in, being or having
been physically present in, or having or having had a permanent establishment in, such jurisdiction for Tax purposes), other than the
holding of such debt securities, the enforcement of rights under such debt securities or under the Guarantee or the receipt of any payments
in respect of such debt securities or Guarantee;

(2)

any Taxes, to the extent such Taxes were imposed as a result of the presentation of such debt securities for payment (where presentation is
required) more than 30 days after the relevant payment is first made available for payment to the holder (except to the extent that the holder
would have been entitled to Additional Amounts had the applicable debt securities been presented on the last day of such 30 day period);

(3)

any estate, inheritance, gift, sales, transfer, personal property or similar Taxes;

(4)

any Tax imposed on or with respect to any payment by the Company or Guarantor to the holder if such holder is a fiduciary, partnership,
limited liability company or other person other than the sole beneficial owner of such payment to the extent that Taxes would not have
been imposed on such payment had such holder been the sole beneficial owner of such debt securities;

(5)

any Taxes withheld, deducted or imposed on a payment to an individual that are required to be made pursuant to European Council
Directive 2003/48/EC or any other directive implementing the
8
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conclusions of the ECOFIN Council meeting of November 26 and 27, 2000 on the taxation of savings income, or any law implementing or
complying with or introduced in order to conform to, such directive;
(6)

Taxes imposed on or with respect to a payment made to a holder of such debt securities who would have been able to avoid such
withholding or deduction by presenting such debt securities (where presentation is required) to another paying agent;

(7)

any Taxes payable other than by deduction or withholding from payments under, or with respect to, such debt securities or the Guarantee;

(8)

any Taxes to the extent such Taxes are imposed or withheld by reason of the failure of the holder or beneficial owner of such debt securities
to comply with any written request of the Company or the Guarantor addressed to the holder to satisfy any certification, identification,
information or other reporting requirements, whether required by statute, treaty, regulation or administrative practice of the applicable Tax
Jurisdiction, as a precondition to exemption from, or reduction in the rate of deduction or withholding of, Taxes imposed by the applicable
Tax Jurisdiction (including, without limitation, a certification that the holder or beneficial owner is not resident in such Tax Jurisdiction),
but in each case, only to the extent the holder or beneficial owner is legally entitled to provide such certification or documentation; or

(9)

any combination of items (1) through (8) above.

In addition to the foregoing, the Company and the Guarantor, as the case may be, will also pay and indemnify the holder for any present or future
stamp, issue, registration, court or documentary Taxes, or any other excise or property Taxes, charges or similar levies (including penalties, interest and
any other reasonable expenses related thereto) which are levied by an applicable Tax Jurisdiction on the execution, delivery, issuance, or registration
of its debt securities, or the related indenture, Guarantee or any other document or instrument referred to therein.
If the Company or the Guarantor, as the case may be, becomes aware that it will be obligated to pay Additional Amounts with respect to any
payment under or with respect to its debt securities or the Guarantee, the Company or the Guarantor, as the case may be, will deliver to the trustee on a
date that is at least 30 days prior to the date of that payment (unless the obligation to pay Additional Amounts arises fewer than 45 days prior to that
payment date, in which case the Company or Guarantor shall notify the trustee promptly thereafter) an officer’s certificate stating the fact that
Additional Amounts will be payable and the amount estimated to be so payable. The officer’s certificate(s) must also set forth any other information
reasonably necessary to enable the paying agents to pay such Additional Amounts to holders on the relevant payment date. The trustee shall be
entitled to rely solely on such officer’s certificate as conclusive proof that such payments are necessary.
The Company or the Guarantor, as the case may be, will make all withholdings and deductions required by law in respect of its debt securities,
and will remit the full amount deducted or withheld to the applicable Tax authority in accordance with applicable law. The Company or the Guarantor
will use its reasonable efforts to obtain Tax receipts from each Tax authority evidencing the payment of any Taxes so deducted or withheld.
Upon reasonable written request, the Company or the Guarantor will furnish to the trustee (or to a holder or beneficial owner upon written
request), within a reasonable time after the date the payment of any Taxes so deducted or withheld is made, certified copies of Tax receipts evidencing
payment by the Company or Guarantor, as the case may be, or if, notwithstanding such entity’s efforts to obtain receipts, receipts are not obtained,
other evidence of payments (reasonably satisfactory to the trustee) by such entity.
Whenever in the indenture or in this “Description of Debt Securities” there is mentioned, in any context, the payment of amounts based upon the
principal amount of the debt securities or of principal, interest or of any other amount payable under, or with respect to, any of the debt securities or
any Guarantee, such mention shall be
9
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deemed to include mention of the payment of Additional Amounts to the extent that, in such context, Additional Amounts are, were or would be
payable in respect thereof.
The above obligations will survive any termination, defeasance or discharge of the indenture, any transfer by a holder or beneficial owner of its
debt securities, and will apply, mutatis mutandis, to any jurisdiction in which any successor person to the Company or the Guarantor is incorporated,
organized or resident for tax purposes or any jurisdiction from or through which payment is made by or on behalf of such person on the applicable debt
securities (or any Guarantee) and any political subdivision thereof or therein.
Optional Redemption
If specified in the applicable prospectus supplement, the Company may redeem the debt securities of any series, as a whole or in part, at its option
on and after the dates and in accordance with the terms established for such series, if any, in the applicable prospectus supplement. If the Company
redeems the debt securities of any series, the Company also must pay accrued and unpaid interest, if any, to the date of redemption on such debt
securities (subject to the right of holders of such debt securities on the relevant record date to receive interest due on the relevant interest payment date
and Additional Amounts (if any) in respect thereof).
Redemption Upon Changes in Tax Law
The Company or the Guarantor, as applicable, may redeem the debt securities (and the Guarantor may redeem any debt securities which it has
guaranteed), in whole but not in part, at its discretion at any time upon giving not less than 30 nor more than 60 days’ prior notice to the holders of
such debt securities (which notice will be irrevocable), at a redemption price equal to 100% of the aggregate principal amount thereof, together with
accrued and unpaid interest, if any, to the date fixed by the Company or Guarantor, as applicable, for redemption (a “Tax Redemption Date”) and all
Additional Amounts (if any) then due and which will become due on the Tax Redemption Date as a result of the redemption or otherwise (subject to
the right of holders of such debt securities on the relevant record date to receive interest due on the relevant interest payment date and Additional
Amounts (if any) in respect thereof), if on the next date on which any amount would be payable in respect of such debt securities, the Company or the
Guarantor, as applicable, is or would be required to pay Additional Amounts, and the Company or Guarantor cannot avoid any such payment
obligation by taking reasonable measures available to it, and the requirement arises as a result of:
(1)

any amendment to, or change in, or change in the enforcement or interpretation of, the laws (or any regulations or rulings promulgated
thereunder) of a Relevant Tax Jurisdiction which change or amendment becomes effective on or after the issue date (or, if the applicable
Relevant Tax Jurisdiction became a Relevant Tax Jurisdiction on a date after the issue date of the relevant debt securities, such later date),
or

(2)

any amendment to, or change in, an official interpretation or application of such laws, regulations or rulings (including by virtue of a
holding, judgment, order by a court of competent jurisdiction or a change in published administrative practice) which amendment or
change becomes effective on or after the issue date (or, if the applicable Relevant Tax Jurisdiction became a Relevant Tax Jurisdiction on a
date after the issue date of the relevant debt securities, such later date).

Neither the Company nor the Guarantor, as applicable, will give any such notice of redemption earlier than 90 days prior to the earliest date on
which the Company or Guarantor, as applicable, would be obligated to make such payment or withholding if a payment in respect of the applicable
debt securities was then due, and the obligation to pay Additional Amounts must be in effect at the time such notice is given. Prior to giving any notice
of redemption of the debt securities of such series pursuant to the foregoing, the Company or the Guarantor, as applicable, will deliver to the trustee an
opinion of independent tax counsel to the effect that there has been such amendment or change which would entitle the Company or the Guarantor to
redeem such debt securities hereunder. In addition, before the Company or the Guarantor, as applicable, gives notice of redemption
10
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of such debt securities as described above, it will deliver to the trustee an officer’s certificate to the effect that it cannot avoid its obligation to pay
Additional Amounts by the Company or the Guarantor, as applicable, taking reasonable measures available to it.
The trustee will accept and shall be entitled to rely on such officer’s certificate and opinion of counsel as sufficient evidence of the existence and
satisfaction of the conditions precedent as described above, in which event it will be conclusive and binding on the holders of the debt securities of
such series.
The foregoing will also apply to any jurisdiction in which any successor person to the Company or the Guarantor is incorporated or organized, or
any jurisdiction from or through which payment is made by or on behalf of such person on the debt securities of such series (or any Guarantee) and any
political subdivision thereof or therein.
Selection and Notice
If fewer than all of the debt securities of a series are to be redeemed at any time, the trustee will select the debt securities of such series for
redemption on a pro rata basis (or, in the case of debt securities issued in global form as discussed under “—Book-Entry, Delivery and Form,” based on
a method that most nearly approximates a pro rata selection as the trustee deems fair and appropriate) unless otherwise required by law or applicable
stock exchange or depository requirements.
No debt securities in principal amount of less than the minimum authorized denomination can be redeemed in part. Notices of redemption will be
mailed by first class mail at least 30 but not more than 60 days before the redemption date to each holder of debt securities of such series to be
redeemed at its registered address, except that redemption notices may be mailed more than 60 days prior to a redemption date if the notice is issued in
connection with a defeasance of the debt securities of such series or a satisfaction and discharge of the indenture or any supplement thereto.
If any debt security is to be redeemed in part only, the notice of redemption that relates to that debt security will state the portion of the principal
amount of that debt security that is to be redeemed. A new debt security in principal amount equal to the unredeemed portion of the original debt
security will be issued in the name of the holder of the original debt security upon cancellation of the original debt security. Debt securities called for
redemption become due on the date fixed for redemption. On and after the redemption date, interest ceases to accrue on the debt securities or portions
of the debt securities called for redemption unless the Company or the Guarantor defaults in payment of the redemption price.
The trustee will not be liable for selections made by it as contemplated in this section. For any debt securities which are represented by global
securities held on behalf of the relevant Debt Depository, notices may be given by delivery of the relevant notices to the relevant Debt Depository for
communication to entitled account holders in substitution for the aforesaid mailing.
Reports
So long as any debt securities are outstanding, the Guarantor shall file with the trustee, within 15 days after the Guarantor files with the SEC,
copies of the annual reports and of the information, documents and other reports (or copies of such portions of any of the foregoing as the SEC may
from time to time by rules and regulations prescribe) that the Guarantor may be required to file with the SEC pursuant to Section 13 or Section 15(d) of
the Exchange Act. The Guarantor shall be deemed to have complied with the previous sentence to the extent that such information, documents and
reports are filed with the SEC via EDGAR, or any successor electronic delivery procedure. The trustee shall not have any obligation to determine if and
when the Guarantor’s information is available on the SEC’s (EDGAR) website. The Guarantor shall either (i) provide the trustee with prompt written
notification at such time as the Guarantor becomes or ceases to be a reporting company or
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(ii) continue to provide the trustee with the foregoing information. Delivery of such reports, information and documents to the trustee is for
informational purposes only and the trustee’s receipt of such shall not constitute constructive notice of any information contained therein or
determinable from information contained therein, including compliance by us or the Guarantor with any covenants under the indenture (as to which
the trustee is entitled to rely exclusively on officer’s certificates).
Certain Covenants
Other than the restrictions on liens described below, the indenture and the debt securities will not contain any covenants or other provisions
designed to protect holders of the debt securities in the event of a highly leveraged transaction. The indenture and the debt securities also do not
contain provisions that give holders of the debt securities the right to require the Company or the Guarantor to repurchase any debt securities in the
event of a decline in credit rating resulting from a takeover, recapitalization or similar restructuring or otherwise. The indenture governing the debt
securities will not obligate us to provide, and we do not intend to provide, holders of the debt securities with financial statements of any of the
Company that are separate from the Guarantor’s.
Limitation on Liens
The Guarantor will not, and will not permit any of its subsidiaries to, incur, issue, assume or guarantee any notes, bonds, debentures or other
similar evidences of indebtedness for money borrowed, secured by a mortgage on any restricted property, or on any shares of stock, ownership interests
in, or indebtedness of a restricted subsidiary, without effectively providing concurrently with the incurrence, issuance, assumption or guarantee of such
secured indebtedness that the debt securities (together with, if the Company or the Guarantor shall so determine, any of its other indebtedness or the
indebtedness of any such restricted subsidiary then existing or thereafter created ranking on a parity with the debt securities or guarantees) shall be
secured equally and ratably with (or prior to) such secured indebtedness, so long as such secured indebtedness shall be so secured, unless, after giving
effect thereto, the aggregate amount of all such secured indebtedness (excluding any indebtedness secured by mortgages of the types referred to in
clauses (1) through (10) below) would not exceed 20% of consolidated net worth as shown on the Guarantor’s most recent consolidated quarterly
financial statements; provided, however, that these provisions shall not apply to:
(1)

mortgages existing on the date of original issuance of any debt securities;

(2)

mortgages on property or assets of, or on any shares of stock, ownership interests in or indebtedness of, any person existing at the time such
person becomes a subsidiary (including a restricted subsidiary) of the Company or the Guarantor;

(3)

mortgages on property or assets existing at the time of acquisition thereof (including acquisition through merger or consolidation) or to
secure the payment of all or any part of the purchase price or cost of construction, development, expansion or improvement thereof or to
secure any indebtedness incurred prior to, at the time of, or within 12 months after, the acquisition or completion of construction,
development, expansion or improvement of such property or assets or its commencement of commercial operations for the purpose of
financing all or any part of the purchase price or cost of construction, development, expansion or improvement thereof;

(4)

mortgages in favor of the Company, the Guarantor or any other subsidiary of the Guarantor;

(5)

the mortgage of any of the Guarantor’s property or assets or any property or assets of any of its restricted subsidiaries in favor of the United
States of America, the Grand Duchy of Luxembourg or any other sovereign entity, or any state, province or other political subdivision
thereof, or any entity, department, agency, instrumentality or comparable authority thereof, to secure partial, progress, advance or other
payments pursuant to the provisions of any contract, statute, law, rule or regulation;

(6)

the mortgage of any property or assets to secure indebtedness of the pollution control, industrial revenue or other revenue bond type;
12
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(7)

mortgages incurred or deposits made (including mortgages and deposits securing letters of credit or similar financial assurance) to secure
the performance of or in connection with bids, tenders, statutory, governmental or private contractual or other obligations, surety,
performance, completion, appeal or similar bonds, leases, return-of-money bonds and other obligations similar to any of the foregoing, in
each case in the ordinary course of business;

(8)

mortgages arising by operation of law, including but not limited to mortgages for taxes, assessments or similar charges that are not yet due
or the validity of which is being contested in good faith by appropriate proceedings;

(9)

mortgages created in connection with the acquisition of property or assets, or a project financed with, non-recourse debt; and

(10) any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part, of any mortgage referred
to in the foregoing clauses, inclusive; provided, that such extension, renewal or replacement mortgage shall be limited to all or a part of the
same property or assets that secured the mortgage extended, renewed or replaced, plus improvements on such property or assets.
The foregoing covenant and certain other provisions of the indenture use the following defined terms.
“capital stock” means (a) in the case of a corporation, corporate stock; (b) in the case of an association or business entity, any and all shares,
interests, participations, rights or other equivalents (however designated) of corporate stock; (c) in the case of a partnership or limited liability
company, partnership interests (whether general or limited) or membership interests; and (d) any other interest or participation that confers on a person
the right to receive a share of the profits and losses of, or distributions of assets of, the issuing person, but excluding from all of the foregoing any debt
securities convertible into capital stock, whether or not such debt securities include any right of participation with capital stock.
“consolidated net worth” means the amount of total stockholders’ equity shown in the Guarantor’s most recent quarterly consolidated statement
of financial position.
“mortgage” means and includes any mortgage, pledge, lien, security interest, conditional sale or other title retention agreement or other similar
encumbrance.
“non-recourse debt” means indebtedness as to which (a) neither the Company, the Guarantor nor any of its other subsidiaries (x) provides credit
support of any kind or (y) is directly or indirectly liable as a guarantor or otherwise and (b) as to which the lenders have been notified in writing that
they will not have any recourse to the stock or assets of the Company, the Guarantor or any of its other subsidiaries.
“person” means any individual, corporation, partnership, limited liability company, association, joint venture, trust, joint stock company or any
other entity or organization, including a government or political subdivision or an agency or instrumentality thereof.
“restricted property” means any real property, manufacturing plant, warehouse, office building or other physical facility, or any item of marine,
transportation or construction equipment or other like depreciable assets of the Guarantor or any of its restricted subsidiaries, whether owned on or
acquired after the original issue date of the debt securities, unless, in the opinion of the board of directors of the Guarantor, such plant or facility or
other asset is not of material importance to the total business conducted by the Guarantor and its restricted subsidiaries taken as a whole.
“restricted subsidiary” means any subsidiary of the Guarantor which owns a restricted property.
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“subsidiary” means, with respect to any specified person, (a) any corporation, association or other business entity of which more than 50% of the
total voting power of shares of capital stock entitled (without regard to the occurrence of any contingency and after giving effect to any voting
agreement or stockholders’ agreement that effectively transfers voting power) to vote in the election of directors, managers or trustees of the
corporation, association or other business entity is at the time owned or controlled, directly or indirectly, by that person or one or more of the other
subsidiaries of that person (or a combination thereof); and (b) any partnership or limited liability company of which (x) more than 50% of the capital
accounts, distribution rights, total equity and voting interests or general and limited partnership interests, as applicable, are owned or controlled,
directly or indirectly, by such person or one or more of the other subsidiaries of that person or a combination thereof, whether in the form of
membership, general, special or limited partnership interests or otherwise, and (y) such person or any subsidiary of such person is a controlling general
partner or otherwise controls such entity.
Consolidation, Merger and Sale of Assets
Neither the Company nor the Guarantor may consolidate with or merge into any other person or transfer or lease all or substantially all of its
assets to any person unless any successor or purchaser (if the Company or the Guarantor, as applicable, is not the surviving entity) expressly assumes its
obligations under the debt securities by an indenture supplemental to the indenture to which the Company or the Guarantor is a party to, and
immediately after which, no event of default, and no event which, after notice or lapse of time, or both, would become an event of default, shall have
happened and be continuing. An officer’s certificate and an opinion of counsel will be delivered to the trustee, which will serve as conclusive evidence
of compliance with these provisions.
Assumption by a Subsidiary
Any subsidiary of the Guarantor may, at its option, assume the obligations of the Company under the indenture and the debt securities, provided
that:
(a)

such subsidiary shall expressly assume such obligations in an assumption agreement or supplemental indenture duly executed and delivered to
the trustee, and

(b)

immediately after giving effect to such assumption, no event of default and no event which, after notice or lapse of time or both, would become
an event of default, shall have occurred and be continuing.

Upon any such assumption, the person so assuming the Company’s obligations under the indenture and the debt securities shall succeed to, and
be substituted for, and may exercise any right and power of, the Company under such debt securities and the indenture with the same effect as if such
person had been the issuer thereof, and the Company shall be released from its liability as obligor under such debt securities. An officer’s certificate
and an opinion of counsel will be delivered to the trustee, which will serve as conclusive evidence of compliance with these provisions.
An assumption of the Company’s obligations as the issuer of the debt securities by a subsidiary of the Guarantor may be treated for U.S. federal
income tax purposes as a taxable exchange of the Company’s debt securities for new debt securities issued by such subsidiary of the Guarantor. In
that event, beneficial owners of such debt securities may recognize taxable gain for U.S. federal income tax purposes, as well as other possible
adverse tax consequences. Beneficial owners of debt securities who are U.S. persons for U.S. federal income tax purposes should consult their tax
advisors regarding the U.S. federal, state and local income tax consequences of an assumption of the Company’s obligations as issuer of debt
securities by a subsidiary of the Guarantor.
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Events of Default
The following are “Events of Default” with respect to debt securities of a particular series, except to the extent provided in the officer’s
certificate, supplemental indenture or resolution of the board of directors pursuant to which a series of debt securities is issued:
•

the Company’s failure to pay any interest on any of the debt securities of such series within 30 days after such interest becomes due and
payable;

•

the Company’s failure to pay principal on any of the debt securities of such series at maturity, or if applicable, the redemption price, when
the same become due and payable;

•

the Company’s failure to pay any sinking fund installment as and when the same shall become due and payable by the terms of the debt
securities of such series, and continuance of such default for a period of 30 days;

•

the Company’s failure to comply with any of its covenants or agreements in any of the debt securities of such series or the indenture (other
than an agreement or covenant that the Company has included in the indenture solely for the benefit of another series of debt securities that
does not constitute part of the Company’s debt securities of such series) for 90 days after written notice by the trustee or by the holders of at
least 25% in principal amount of all outstanding debt securities of such series of debt securities;

•

except as permitted by the indenture, the Guarantee of such series of the Company’s debt securities is held in any judicial proceeding to be
unenforceable or invalid or ceases for any reason to be in full force and effect, or the Guarantor, or any authorized person acting on behalf
of the Guarantor, denies or disaffirms the Guarantor’s obligations under its Guarantee; and

•

certain events involving bankruptcy, insolvency or reorganization of the Company or the Guarantor.

A default under one series of debt securities issued under the indenture will not necessarily be a default under another series of debt securities
under the indenture. The trustee may withhold notice to the holders of the debt securities issued under the indenture of any default or event of default
(except in any payment on the debt securities of such series) if the trustee considers it in the interest of the holders of the debt securities of that series to
do so.
If an event of default for a series of the Company’s debt securities occurs and is continuing, the trustee or the holders of at least 25% in principal
amount of the outstanding debt securities of that series may require the Company to pay immediately the principal amount plus accrued and unpaid
interest on such debt securities of that series. If an event of default relating to certain events of bankruptcy, insolvency or reorganization occurs with
respect to the Company (or with respect to the Guarantor), the principal amount plus accrued and unpaid interest on the Company’s debt securities of
that series (or in the case of the Guarantor, all debt securities) will become immediately due and payable without any action on the part of the trustee or
any holder. The holders of a majority in principal amount of such outstanding debt securities of such series may in some cases rescind this accelerated
payment requirement.
A holder of debt securities of any series may pursue any remedy under the indenture applicable to the debt securities of that series only if:
•

the holder gives the trustee written notice of a continuing event of default for such debt securities;

•

the holders of at least 25% in principal amount of the debt securities of such series then outstanding make a written request to the trustee to
pursue the remedy;

•

the holder furnishes to the trustee indemnity reasonably satisfactory to the trustee;

•

the trustee fails to act for a period of 60 days after receipt of notice and furnishing of indemnity; and
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•

during that 60-day period, the holders of a majority in principal amount of the outstanding debt securities of that series do not give the
trustee a direction inconsistent with the request.

This provision does not, however, affect the right of any holder to sue for enforcement of any overdue payment with respect to the debt securities
of such series.
In most cases, holders of a majority in principal amount of the outstanding debt securities of any series issued by the Company (or of all
outstanding debt securities affected, voting as one class) may direct the time, method and place of:
•

conducting any proceeding for any remedy available to the trustee with respect to the debt securities of such series; and

•

exercising any trust or power conferred on the trustee not relating to or arising under an event of default with respect to the debt securities
of such series.

The indenture requires the Company to file with the trustee each year a written statement as to its compliance with the covenants contained in the
indenture.
Modification and Waiver
Except as provided in the next two succeeding paragraphs, the indenture or the debt securities of any series or Guarantee may be amended or
supplemented, and waivers may be obtained, with the consent of the holders of at least a majority in aggregate principal amount of the outstanding
debt securities of such series (including, without limitation, additional debt securities of such series, if any) voting as a single class (including, without
limitation, consents obtained in connection with a tender offer or exchange offer for, or purchase of, debt securities of such series), and any existing
default or Event of Default (other than a default or Event of Default in the payment of the principal of, premium on, if any, interest or Additional
Amounts, if any, on, debt securities of such series, except a payment default resulting from an acceleration that has been rescinded) or compliance with
any provision of the indenture or the debt securities of such series or Guarantee may be waived with the consent of the holders of a majority in
aggregate principal amount of the outstanding debt securities of such series (including, without limitation, additional debt securities of such series, if
any) voting as a single class (including, without limitation, consents obtained in connection with a tender offer or exchange offer for, or purchase of
debt securities of, such series).
Without the consent of each holder of outstanding debt securities of any series, an amendment, supplement or waiver may not (with respect to
any debt securities held by a non-consenting holder):
•

reduce the amount of debt securities of such series whose holders must consent to an amendment, supplement or waiver;

•

reduce the rate of or change the time for payment of interest on the debt securities of such series;

•

reduce the principal or change the stated maturity of any debt securities of such series;

•

reduce any premium payable on the redemption of any debt security of such series or change the time at which any debt security of such
series may or must be redeemed;

•

change any obligation to pay Additional Amounts on the debt securities of such series;

•

make payments on any debt security of such series payable in currency other than as originally stated in such debt security;

•

impair the holder’s right to institute suit for the enforcement of any payment on any debt security of such series;
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•

make any change in the percentage of principal amount of the debt securities of such series necessary to waive compliance with certain
provisions of the indenture the debt securities of such series were issued under or to make any change in this provision for modification; or

•

waive a continuing default or Event of Default regarding any payment on the debt securities.

Notwithstanding the preceding, without the consent of any holder of debt securities of any series, the Company, the Guarantor and the trustee
may amend or supplement the indenture, the applicable debt securities of any series or the Guarantee in certain circumstances, including:
•

to cure any ambiguity, omission, defect or inconsistency;

•

to provide for the assumption of the Company’s or the Guarantor’s obligations under the indenture, and such series of debt securities or the
Guarantee, as applicable, by a successor upon any merger, consolidation or asset transfer in accordance with the requirements under “—
Consolidation, Merger and Sale of Assets” or to provide for the assumption of the Company’s obligations under the indenture by a
subsidiary of the Guarantor in accordance with the requirements under “—Assumption by a Subsidiary” above;

•

to provide for uncertificated debt securities of any series in addition to or in place of certificated debt securities;

•

to provide any security for or guarantees of the debt securities or for the addition of an additional obligor on the debt securities;

•

to comply with any requirement to effect or maintain the qualification of the indenture under the Trust Indenture Act of 1939, as amended,
if applicable;

•

to add covenants that would benefit the holders of any outstanding series of debt securities or to surrender any rights the Company has
under the indenture;

•

to change or eliminate any of the provisions of the indenture, provided that any such change or elimination shall not become effective with
respect to any outstanding debt security of any series created prior to the execution of such supplemental indenture which is entitled to the
benefit of such provision;

•

to provide for the issuance of and establish forms and terms and conditions of a new series of debt securities;

•

to permit or facilitate the defeasance and discharge of the debt securities;

•

to issue additional debt securities of any series; provided that such additional debt securities have the same terms as, and be deemed part of
the same series as, the applicable series of debt securities to the extent required under the indenture;

•

to evidence and provide for the acceptance of appointment by a successor trustee with respect to the debt securities of one or more series
and to add to or change any of the provisions of the indenture as shall be necessary to provide for or facilitate the administration of the trust
by more than one trustee;

•

to add additional Events of Default with respect to any series of debt securities; and

•

to make any change that does not adversely affect any of its outstanding debt securities of such series in any material respect.

No Personal Liability of Directors, Officers, Employees, Stockholders and Certain Others
No director, officer, employee, incorporator or similar founder, stockholder or member of the Company or the Guarantor, as such, will have any
liability for any obligations of the Company or the Guarantor under the applicable debt securities, indenture or Guarantee or for any claim based on, in
respect of, or by reason of, such
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obligations or their creation. Each holder of debt securities by accepting a debt security waives and releases all such liability. The waiver and release
are part of the consideration for issuance of the debt securities. The waiver may not be effective to waive liabilities under the federal securities laws.
Defeasance
The term defeasance means the discharge of the Company from some or all of its obligations under the indenture to which it is a party. If the
Company deposits with the trustee funds or government obligations (as defined in the indenture) sufficient to make payments on any particular series
of debt securities on the dates those payments are due and payable, then, at the Company’s option, either of the following will occur:
•

it will be discharged from its obligations with respect to the debt securities of such series, except as described in the paragraph immediately
below (“legal defeasance”); or

•

it will no longer have any obligation to comply with the restrictive covenants under the indenture with respect to the debt securities of
such series, and the related Events of Default will no longer apply to the Company (“covenant defeasance”).

We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance option. If we defease any series of
debt securities, the holders of the defeased debt securities will not be entitled to the benefits of the indenture under which such debt securities were
issued, except for the Company’s obligations to register the transfer or exchange of debt securities of such series, replace stolen, lost or mutilated debt
securities, maintain paying agencies, hold moneys for payment in trust and to compensate and indemnify the trustee. In the case of covenant
defeasance, the Company’s obligation to pay principal, premium and interest on the debt securities of such series will also survive.
In addition to the other requirements, we will be required to deliver to the trustee an opinion of counsel that the deposit and related defeasance
would not cause the beneficial owners of the debt securities of such series to recognize income, gain or loss for U.S. federal income tax purposes. If the
Company elects legal defeasance, that opinion of counsel must be based upon a ruling from the United States Internal Revenue Service addressed to
the Company or trustee or a change in law to that effect.
Concerning the Trustee
The Bank of New York Mellon is trustee under the indenture. The trustee performs services for the Guarantor and its subsidiaries in the ordinary
course of business.
If an Event of Default occurs and is continuing, the trustee will be required to use the degree of care and skill of a prudent man in the conduct of
his own affairs. The trustee will become obligated to exercise any of its powers under the indenture at the request of any of the holders of any debt
securities issued under the indenture only after those holders have furnished the trustee indemnity reasonably satisfactory to it.
If the trustee becomes a creditor of the Company, it will be subject to limitations in the indenture to which the Company is a party on its rights to
obtain payment of claims or to realize on certain property received for any such claim, as security or otherwise. The trustee is permitted to engage in
other transactions with us. If, however, it acquires any conflicting interest, it must eliminate such conflict, resign or obtain an order from the Securities
and Exchange Commission permitting it to remain as trustee.
Paying Agent and Registrar for the Debt Securities
The Company will maintain one or more paying agents (each, a “Paying Agent”) for any debt securities we issue in the Borough of Manhattan,
City of New York. The Company will undertake to maintain a Paying Agent in a member state of the European Union that is not obligated to withhold
or deduct tax pursuant to the European
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Union Directive 2003/48/EC or any other directive implementing the conclusions of the ECOFIN Council meeting of 26 and 27 November 2000 on
the taxation of savings income, or any law implementing, or complying with or introduced in order to conform to, such directive. The Company, upon
written notice to the trustee accompanied by an officer’s certificate, may appoint one or more paying agents, other than the trustee, for all or any series
of such debt securities. If we fail to appoint or maintain another entity as paying agent, the trustee shall act as such. The Company, the Guarantor or any
of the Guarantor’s subsidiaries, upon notice to the trustee, may act as paying agent.
The Company will also maintain one or more registrars (each, a “Registrar”) with an office in the Borough of Manhattan, City of New York. The
Company, upon written notice to the trustee accompanied by an officer’s certificate, may appoint one or more registrars, other than the trustee, for all or
any series of debt securities. If we fail to appoint or maintain another entity as registrar, the trustee shall act as such. The Company, the Guarantor or
any of the Guarantor’s subsidiaries, upon notice to the trustee, may act as registrar.
The Company will also maintain a transfer agent with an office in the Borough of Manhattan, City of New York. Each transfer agent shall perform
the functions of a transfer agent. The Company, upon written notice to the trustee accompanied by an officer’s certificate, may appoint one or more
transfer agents, other than the trustee, for all or any series of debt securities. If we fail to appoint or maintain another entity as transfer agent, the trustee
shall act as such. The Company, the Guarantor or any of the Guarantor’s subsidiaries, upon notice to the trustee, may act as transfer agent.
The Registrar will maintain a register reflecting ownership of debt securities outstanding from time to time and the Paying Agent will make
payments on and facilitate transfer of debt securities on the behalf of the Company.
The Company may change any Paying Agents, Registrars or transfer agents without prior notice to the holders of debt securities.
Book-Entry, Delivery and Form
The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with, or on
behalf of, a depository (a “Debt Depository”) identified in the applicable prospectus supplement. Global securities may be issued in either registered or
bearer form and in either temporary or permanent form. Unless otherwise provided in such prospectus supplement, debt securities that are represented
by a global security will be issued in authorized denominations and will be issued in registered form only, without coupons.
We anticipate that the Debt Depository for the debt securities shall be, and any global securities will be deposited with, or on behalf of, The
Depository Trust Company (“DTC”), and that such global securities will be registered in the name of Cede & Co., DTC’s nominee. We further
anticipate that the following provisions will apply to the depository arrangements with respect to any such global securities. Any additional or
differing terms of the depository arrangements will be described in the prospectus supplement relating to a particular series of debt securities issued in
the form of global securities.
Beneficial interests in the global securities will be represented through book-entry accounts of financial institutions acting on behalf of
beneficial owners as direct or indirect participants in DTC.
Investors may elect to hold their interests in the global securities in DTC (in the United States) through its direct and indirect participants,
including Clearstream or Euroclear. Investors may hold their interests in the global securities directly if they are participants of such systems, or
indirectly through organizations that are participants in these systems. Clearstream and Euroclear will hold interests on behalf of their participants
through customers’ securities accounts in Clearstream’s and Euroclear’s names on the books of their respective U.S.
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depositaries, which in turn will hold these interests in customers’ securities accounts in the depositaries’ names on the books of DTC. Beneficial
interests in the global securities will be held in authorized denominations. Except as set forth below, the global securities may be transferred, in whole
and not in part, only to another nominee of DTC or to a successor of DTC or its nominee.
Debt securities represented by a global security can be exchanged for definitive securities in registered form only if:
•

DTC notifies us that it is unwilling or unable to continue as Debt Depository for that global security and we do not appoint a successor
Debt Depository within 90 days after receiving that notice;

•

at any time DTC ceases to be a clearing agency registered or in good standing under the Securities Exchange Act of 1934, as amended, or
other applicable statute or regulation and we do not appoint a successor depositary within 90 days after becoming aware that DTC has
ceased to be registered as a clearing agency; or

•

we determine that that global security will be exchangeable for definitive securities in registered form and notify the trustee of such
decision in writing.

A global security that can be exchanged as described in the preceding sentence will be exchanged for definitive securities issued in authorized
denominations in registered form for the same aggregate amount. The definitive securities will be registered in the names of the owners of the
beneficial interests in the global security as directed by DTC.
We will make principal and interest payments on all debt securities represented by a global security to a Paying Agent which in turn will make
payment to DTC or its nominee, as the case may be, as the sole registered owner and the sole holder of the debt securities represented by a global
security for all purposes under the indenture. Accordingly, we, the Guarantor, the trustee, any Paying Agent, Registrar or transfer agent will have no
responsibility or liability for:
•

any aspect of DTC’s records relating to, or payments made on account of, beneficial ownership interests in a debt security represented by a
global security; or

•

any other aspect of the relationship between DTC and its participants or the relationship between those participants and the owners of
beneficial interests in a global security held through those participants; or the maintenance, supervision or review of any of DTC’s records
relating to those beneficial ownership interests.

DTC has advised us that its current practice is to credit participants’ accounts on each payment date with payments in amounts proportionate to
their respective beneficial interests in the principal amount of such global security as shown on DTC’s records, upon DTC’s receipt of funds and
corresponding detail information. The underwriters or agents for the debt securities represented by a global security will initially designate the
accounts to be credited. Payments by participants to owners of beneficial interests in a global security will be governed by standing instructions and
customary practices, as is the case with securities held for customer accounts registered in “street name,” and will be the sole responsibility of those
participants. Book-entry notes may be more difficult to pledge because of the lack of a physical note.
DTC
So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case may be, will be considered the sole
owner and holder of the debt securities represented by that global security for all purposes of the debt securities. Except as set forth above, owners of
beneficial interests in the debt securities will not be entitled to have debt securities registered in their names, will not receive or be entitled to receive
physical delivery of the debt securities in definitive form and will not be considered owners or holders of debt
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securities under the indenture. Accordingly, each person owning a beneficial interest in a global security must rely on the procedures of DTC and, if
that person is not a DTC participant, on the procedures of the participant through which that person owns its interest, to exercise any rights of a holder
of debt securities. The laws of some jurisdictions require that certain purchasers of securities take physical delivery of the securities in certificated form.
These laws may impair the ability to transfer beneficial interests in a global security. Beneficial owners may experience delays in receiving
distributions on their debt securities since distributions will initially be made to DTC and must then be transferred through the chain of intermediaries
to the beneficial owner’s account.
We understand that, under existing industry practices, if we request holders to take any action, or if an owner of a beneficial interest in a global
security desires to take any action which a holder is entitled to take under the indenture, then DTC would authorize the participants holding the
relevant beneficial interests to take that action and those participants would authorize the beneficial owners owning through such participants to take
that action or would otherwise act upon the instructions of beneficial owners owning through them.
Beneficial interests in a global security will be shown on, and transfers of those ownership interests will be effected only through, records
maintained by DTC and its participants for that global security. The conveyance of notices and other communications by DTC to its participants and
by its participants to owners of beneficial interests in the debt securities will be governed by arrangements among them, subject to any statutory or
regulatory requirements in effect.
DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code and a “clearing agency” registered pursuant to Section 17A of the Exchange Act.
DTC holds the securities of its participants and facilitates the clearance and settlement of securities transactions among its participants in such
securities through electronic book-entry changes in accounts of its participants. The electronic book-entry system eliminates the need for physical
certificates. DTC’s participants include both U.S. and non-U.S. securities brokers and dealers, including underwriters, banks, trust companies, clearing
corporations and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is
the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial relationship with a
participant, either directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.
The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that we believe to be reliable, but
we take no responsibility for the accuracy thereof.
Clearstream
Clearstream has advised us that it is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its
participating organizations, or Clearstream Participants, and facilitates the clearance and settlement of securities transactions between Clearstream
Participants through electronic book-entry changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement of
certificates. Clearstream provides to Clearstream Participants, among other things, services for safekeeping, administration, clearance and settlement of
internationally traded securities and securities lending and borrowing. Clearstream interfaces with domestic securities markets in several countries. As a
registered bank in Luxembourg, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the Financial Sector
(Commission de Surveillance du Secteur Financier). Clearstream Participants are recognized financial institutions around the world, including
underwriters, securities brokers and dealers, banks, trust
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companies and clearing corporations. In the U.S., Clearstream Participants are limited to securities brokers and dealers and banks. Indirect access to
Clearstream is also available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a
Clearstream Participant either directly or indirectly. Clearstream is an indirect participant in DTC.
Distributions with respect to debt securities held beneficially through Clearstream will be credited to cash accounts of Clearstream Participants in
accordance with its rules and procedures, to the extent received by the U.S. Depositary for Clearstream.
Euroclear
Euroclear has advised us that it was created in 1968 to hold securities for participants of Euroclear, or Euroclear Participants, and to clear and
settle transactions between Euroclear Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need
for physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear performs various other services,
including securities lending and borrowing and interacts with domestic markets in several countries. The Euroclear System is owned by Euroclear
Clearance System Public Limited Company (ECSplc) and operated through Euroclear Bank S.A/N.V., or the Euroclear Operator, a bank incorporated
under the laws of the Kingdom of Belgium, under contract with Euroclear Clearance Systems S.C., a Belgian cooperative corporation, or the
Cooperative. All operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are
accounts with the Euroclear Operator, not the Cooperative. The Cooperative establishes policy for Euroclear on behalf of Euroclear Participants.
Euroclear Participants include banks, including central banks, securities brokers and dealers and other professional financial intermediaries. Indirect
access to Euroclear is also available to other firms that clear through or maintain a custodial relationship with a Euroclear Participant, either directly or
indirectly.
The Euroclear Operator advises us that it is regulated and examined by the Belgian banking and Finance Commission and the National Bank of
Belgium.
Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions Governing Use of
Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgian law, herein the Terms and Conditions. The Terms and
Conditions govern transfers of securities and cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments with
respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific certificates to specific securities
clearance accounts. The Euroclear Operator acts under the Terms and Conditions only on behalf of Euroclear Participants, and has no record of or
relationship with persons holding through Euroclear Participants.
Distributions with respect to debt securities held beneficially through Euroclear will be credited to the cash accounts of Euroclear Participants in
accordance with the Terms and Conditions, to the extent received by the U.S. Depositary for Euroclear.
Euroclear has further advised us that investors that acquire, hold and transfer interests in the debt securities by book-entry through accounts with
the Euroclear Operator or any other securities intermediary are subject to the laws and contractual provisions governing their relationship with their
intermediary, as well as the laws and contractual provisions governing the relationship between such an intermediary and each other intermediary, if
any, standing between themselves and the global securities.
Global Clearance and Settlement Procedures
Initial settlement for the debt securities will be made in immediately available funds. Secondary market trading between DTC participants will
occur in the ordinary way in accordance with DTC rules and will be
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settled in immediately available funds using DTC’s Same-Day Funds Settlement System. Secondary market trading between Clearstream Participants
and/or Euroclear Participants will occur in the ordinary way in accordance with the applicable rules and operating procedures of Clearstream and
Euroclear and will be settled using the procedures applicable to conventional eurobonds in immediately available funds.
Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly through
Clearstream Participants or Euroclear Participants, on the other, will be effected through DTC in accordance with DTC rules on behalf of the relevant
European international clearing system by its U.S. Depositary; however, such cross-market transactions will require delivery of instructions to the
relevant European international clearing system by the counterparty in such system in accordance with its rules and procedures and within its
established deadlines (European time). The relevant European international clearing system will, if the transaction meets its settlement requirements,
deliver instructions to its U.S. Depositary to take action to effect final settlement on its behalf by delivering or receiving debt securities through DTC,
and making or receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream Participants
and Euroclear Participants may not deliver instructions directly to their respective U.S. Depositaries.
Because of time-zone differences, credits of debt securities received through Clearstream or Euroclear as a result of a transaction with a DTC
participant will be made during subsequent securities settlement processing and dated the business day following the DTC settlement date. Such
credits or any transactions in such debt securities settled during such processing will be reported to the relevant Euroclear Participants or Clearstream
Participants on such business day. Cash received in Clearstream or Euroclear as a result of sales of debt securities by or through a Clearstream
Participant or a Euroclear Participant to a DTC participant will be received with value on the DTC settlement date but will be available in the relevant
Clearstream or Euroclear cash account only as of the business day following settlement in DTC.
If the debt securities are cleared only through Euroclear and Clearstream (and not DTC), you will be able to make and receive through Euroclear
and Clearstream payments, deliveries, transfers, exchanges, notices, and other transactions involving any securities held through those systems only on
days when those systems are open for business. Those systems may not be open for business on days when banks, brokers, and other institutions are
open for business in the United States. In addition, because of time-zone differences, U.S. investors who hold their interests in the securities through
these systems and wish to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests,
on a particular day may find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, U.S.
investors who wish to exercise rights that expire on a particular day may need to act before the expiration date.
Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of debt securities among
participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to perform such procedures and such procedures
may be modified or discontinued at any time. None of the Company, the trustee, the Registrar, any Paying Agent or any transfer agent will have any
responsibility for the performance by DTC, Euroclear or Clearstream or their respective direct or indirect participants of their obligations under the
rules and procedures governing their operations.
Plan of Distribution
We may sell the securities offered pursuant to this prospectus in any of the following ways:
•

directly to one or more purchasers;

•

through agents;

•

through underwriters, brokers or dealers; or

•

through a combination of any of these methods of sale.
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We will identify the specific plan of distribution, including any underwriters, brokers, dealers, agents or direct purchasers and their compensation
in a prospectus supplement.
Validity of the Securities
The validity of the debt securities offered hereby will be passed upon for us by Gibson, Dunn & Crutcher LLP, New York, New York.
Experts
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Guarantor’s Annual Report on
Form 10-K for the year ended December 31, 2018 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the authority of that firm as experts in auditing and accounting.
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PART II—INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the estimated expenses, other than underwriting discounts and commissions, to be paid by us in connection with
the offering of the securities registered hereby. The assumed amount has been used to demonstrate the expenses of an offering and does not represent an
estimate of the amount of securities that may be registered or distributed because such amount is unknown at this time.
Item

Amount

SEC registration fee
Printing expenses
Legal fees and expenses
Accounting fees and expenses
Trustee fees and expenses
Miscellaneous expenses
Total
(1)
(2)

(1)
(2)
(2)
(2)
(2)
(2)
(2)

In accordance with Rules 456(b) and 457(r) of the Securities Act of 1933, we are deferring payment of all of the registration fee for the securities
offered by this registration statement.
An estimate of the aggregate amount of these expenses will be reflected in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.
Schlumberger
Article 10 of Schlumberger’s Articles of Incorporation and Article V of Schlumberger’s Amended and Restated By-laws contain provisions
providing for indemnification of Schlumberger’s directors, officers, employees and agents. Article 10 of the Articles of Incorporation permits (but does
not require) Schlumberger to indemnify directors, officers, employees and agents, except that indemnification is mandatory with respect to a current or
former officer or director in the event of a “Change of Control” (as defined below) or if such current 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 Schlumberger’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, Schlumberger will indemnify any person 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 Schlumberger) by reason of the fact that he or she is or was a director, officer, employee or agent of Schlumberger, or is or was
serving at the request of Schlumberger 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 Schlumberger, 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 Schlumberger, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that such person’s conduct was unlawful.
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Schlumberger is required to indemnify any current or former officer or director of Schlumberger 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 Schlumberger, which will be deemed to have
occurred if at any time:
•

any entity, person or organization is or becomes the legal or beneficial owner, directly or indirectly, of securities of Schlumberger
representing 30% or more of the combined voting power of Schlumberger’s then outstanding shares without the prior approval of at least
two-thirds of the members of our board of directors in office immediately prior to such entity, person or organization attaining such
percentage interest;

•

Schlumberger 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 our board of directors in office immediately prior to such transaction or event constitute less than a
majority of our board of directors thereafter; or

•

during any 15-month period, individuals who at the beginning of such period constituted our board of directors (including for this purpose
any new director whose election or nomination for election by Schlumberger’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
our board of directors.

To the fullest extent permitted by applicable law, Schlumberger 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 Schlumberger to procure a judgment in
Schlumberger’s favor by reason of the fact that such person is or was a director, officer, employee or agent of Schlumberger, or is or was serving at the
request of Schlumberger 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 Schlumberger and except that no indemnification may be made with respect to any claim, issue or matter as
to which such person has been finally adjudged to be liable to Schlumberger 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. Schlumberger 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 preceding three paragraphs (unless ordered by a court) may be extended to current or former employees or agents
of Schlumberger only as authorized by the Chief Executive Officer or by contract approved, or by-laws, resolution or other action adopted or taken, by
Schlumberger’s board of directors or by Schlumberger’s stockholders.
Expenses (including attorneys’ fees) incurred by a current or former director or a current officer in defending any civil or criminal, administrative
or investigative action, suit or proceeding will be paid by Schlumberger 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 Schlumberger.
Schlumberger 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,
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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.
Schlumberger has the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of
Schlumberger, or is or was serving at the request of Schlumberger 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 Schlumberger would have the power to indemnify such person against such liability.
References to Schlumberger 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 Schlumberger” includes any service as a director, officer, employee or
agent of Schlumberger 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
Schlumberger.”
A member of our board of directors, or a member of any committee designated by our board of directors, will, in the performance of such
member’s duties, be fully protected in relying in good faith upon the records of Schlumberger and upon such information, opinions, reports or
statements presented to Schlumberger by any of Schlumberger’s officers or employees, or committees of our 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 Schlumberger.
In addition, Schlumberger maintains directors’ and officers’ liability insurance that insures against certain liabilities that the officers and
directors of Schlumberger may incur in such capacities.
Schlumberger Investment SA
The Articles of Association of Schlumberger Investment SA provide that directors may not be held personally liable by reason of their mandate
for any commitment they have validly made in the Company’s name, provided those commitments comply with the Articles of Association and
Luxembourg law. Under Luxembourg law, the Company may not indemnify its directors against any matter arising from a director’s fraud, dishonesty,
gross negligence or willful misconduct or any criminal actions.
Directors are agents of the company and owe a duty of care and loyalty to the company (as opposed to any individual shareholder), in whose
interest they execute their mandate. The directors’ duty is to manage the Company to achieve the Company’s purpose, as defined in its articles of
association. The directors of the Company are subject to various duties including the duty to act in good faith and the duty of information and
investigation.
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Luxembourg law provides that the directors are liable to the Company in accordance with general law for the execution of the mandate given to
them and for any misconduct in the management of the Company’s affairs. They are, in principle, not held personally liable for the indebtedness or
other obligations of the Company. They will be jointly and severally liable both towards the Company and any third parties for damages resulting from
the violation of the Luxembourg law of 10 August 1915 on commercial companies, as amended or the articles of association of the Company. They
will be discharged from such liability in a case of violation to which they were not a party provided no misconduct is attributable to them and they
have reported such violation in the first general meeting after they had acquired knowledge thereof. In addition, directors may under specific
circumstances also be subject to criminal liability, such as in the case of an abuse of assets. In the event of bankruptcy directors may be subject to
specific criminal and civil liabilities, including the extension of the bankruptcy to the directors.
Luxembourg law considers the provisions relating to the directors’ liability towards the Company to be of public order (ordre public). As a result,
the company cannot exonerate a director in advance of his/her liability being triggered towards the Company. Similarly, the Company cannot hold a
director harmless for such liability. However, the Company can hold directors harmless for their liability towards third parties (i.e. other than the
Company). The Company can also purchase directors’ and officers’ liability insurance for its directors to cover both their liability towards the
Company and third parties. Such insurances would, in principle, be valid, as they would only shift the monetary consequences of the directors’
liability, without affecting the right of the Company or third parties to bring such an action. Directors’ and officers’ liability insurance can never cover
willful misconduct, fraudulent acts or acts caused by gross negligence since it would be contrary to public order and it is not effective in relation to
fines and penalties related to criminal offenses.
The approval of the Company’s purchase of directors’ and officers’ liability insurance itself, however, may raise a conflict of interest issue for its
directors. In this respect, under Luxembourg law, any director having directly or indirectly a financial interest (intérêt de nature patrimoniale) in a
transaction submitted for approval to the board of directors that conflicts with that of the Company shall be obliged to advise the board of directors of
the conflict and to cause a record of his statement to be included in the minutes of the meeting of the board of directors. Such director may not take part
in these deliberations and shall abstain from voting on any such transaction. At the next general meeting of shareholders of the Company, before any
other resolution is put to vote, a special report shall be made on any transactions in which any director may have an interest conflicting with that of the
Company. These provisions do not apply where the decision of the board of directors relates to transactions entered under normal conditions in the
ordinary course of business.
If the number of directors required by the articles of association of the Company to decide and vote on the relevant matter is not reached because
of conflicts of interest, the board of directors may decide to refer the decision on that matter to the general meeting of shareholders of the Company.
Item 16. Exhibits.
Set forth below are the exhibits included as part of this Registration Statement.

EXHIBIT INDEX
Exhibit
Number

Description

1.1

Form of Underwriting Agreement.*

3.1

Articles of Incorporation of Schlumberger Limited (Schlumberger N.V.), as amended on April 6, 2016 (incorporated by reference to
Exhibit 3.1 to Schlumberger’s Current Report on Form 8-K filed on April 6, 2016).
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Exhibit
Number

Description

3.2

Amended and Restated By-Laws of Schlumberger Limited (Schlumberger N.V.), as amended on January 19, 2017 (incorporated by
reference to Exhibit 3.1 to Schlumberger’s Current Report on Form 8-K filed on January 19, 2017).

3.3

Consolidated Text of the Articles of Association of Schlumberger Investment S.A. (incorporated by reference to Exhibit 3.3 to
Schlumberger’s Registration Statement on Form S-3 filed on August 26, 2013).

4.1

Indenture dated as of December 3, 2013, by and among Schlumberger Investment S.A., as issuer, Schlumberger Limited, as
guarantor, and The Bank of New York Mellon, as trustee (incorporated by reference to Exhibit 4.1 to Schlumberger’s Current Report
on Form 8-K filed on December 3, 2013).

4.2

First Supplemental Indenture dated as of December 3, 2013, by and among Schlumberger Investment S.A., as issuer, Schlumberger
Limited, as guarantor, and The Bank of New York Mellon, as trustee (incorporated by reference to Exhibit 4.2 to Schlumberger’s
Current Report on Form 8-K filed on December 3, 2013).

4.3

Form of Debt Securities.*

5.1

Opinion of Gibson, Dunn & Crutcher LLP.

5.2

Opinion of STvB Advocaten.

5.3

Opinion of Loyens Loeff.

23.1

Consent of PricewaterhouseCoopers LLP.

23.2

Consent of Gibson, Dunn & Crutcher LLP (set forth in Exhibit 5.1).

23.3

Consent of STvB Advocaten (set forth in Exhibit 5.2).

23.4

Consent of Loyens Loeff (set forth in Exhibit 5.3).

24.1

Power of attorney.

25.1

Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of The Bank of New York Mellon, as trustee.

*

To be filed by amendment or as an exhibit to a Current Report on Form 8-K and incorporated by reference in the registration statement.

Item 17. Undertakings.
(a) The undersigned registrants hereby undertake:
(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 SEC pursuant to Rule 424(b) 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
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(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 paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by a 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, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of 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.
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(A) Each prospectus filed by a Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in
the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.
(5) That, for the purpose of determining liability of a Registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, each undersigned Registrant undertakes that in a primary offering of securities of an undersigned Registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, each undersigned Registrant will be a seller to the purchaser
and will be considered to offer or sell such securities to such purchaser:
(A) Any preliminary prospectus or prospectus of an undersigned Registrant relating to the offering required to be filed pursuant to
Rule 424;
(B) Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned Registrant or used or referred to
by an undersigned Registrant;
(C) The portion of any other free writing prospectus relating to the offering containing material information about an undersigned
Registrant or its securities provided by or on behalf of an undersigned Registrant; and
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(D) Any other communication that is an offer in the offering made by an undersigned Registrant to the purchaser.
(b) The undersigned Registrants hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each filing of
Schlumberger’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (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 the
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 Registrants pursuant to the foregoing provisions, or otherwise, the Registrants have been advised that in the opinion of the SEC 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 a Registrant of expenses incurred or paid by a director, officer or controlling person
of a 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 Registrants will, unless in the opinion of their 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.
(d) The undersigned Registrants hereby undertake to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of section 310 of the Trust Indenture Act (“Act”) in accordance with the rules and regulations prescribed by the Commission under
section 305(b)(2) of the Act.
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Table of Contents

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-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Houston, State of Texas, on the 25 th day of April, 2019.
SCHLUMBERGER N.V.
(Schlumberger Limited)
By: /s/ Howard Guild
Howard Guild
Chief Accounting Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.
Signature

Title

Date

*
(Paal Kibsgaard)

Chairman and Chief Executive Officer
(Principal Executive Officer)

April 25, 2019

*
(Simon Ayat)

Executive Vice President and Chief
Financial Officer
(Principal Financial Officer)

April 25, 2019

/s/ Howard Guild
(Howard Guild)

Chief Accounting Officer
(Principal Accounting Officer)

April 25, 2019

*
(Peter L.S. Currie)

Director

April 25, 2019

*
(Miguel Galuccio)

Director

April 25, 2019

*
(Nikolay Kudryavtsev)

Director

April 25, 2019

*
(Tatiana Mitrova)

Director

April 25, 2019

*
(Indra K. Nooyi)

Director

April 25, 2019

*
(Lubna S. Olayan)

Director

April 25, 2019

*
(Mark G. Papa)

Director

April 25, 2019
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*By:

Signature

Title

Date

*
(Leo Rafael Reif)

Director

April 25, 2019

*
(Henri Seydoux)

Director

April 25, 2019

/s/ Saul R. Laureles
Saul R. Laureles
Attorney-in-Fact
II - 9

Table of Contents

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-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Hamilton, Bermuda, on the 25 th day of April, 2019.
SCHLUMBERGER INVESTMENT SA
By:

/s/ Philippe Petre
Philippe Petre
Class B Director

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

*By:

Signature

Title

Date

*
(Philippe Petre)

Class B Director

April 25, 2019

*
(Sinan Sar)

Class A Director

April 25, 2019

*
(Brian Halcrow)

Class A Director

April 25, 2019

/s/ Philippe Petre
Philippe Petre
Attorney-in-Fact
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Exhibit 5.1
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10166-0193
Tel 212.351.4000
www.gibsondumn.com

April 25, 2019
Schlumberger Investment SA
Schlumberger N.V. (Schlumberger Limited)
c/o Schlumberger N.V. (Schlumberger Limited)
5599 San Felipe, 17 th Floor
Houston, Texas 77056
Re:

Schlumberger Investment SA and Schlumberger N.V. (Schlumberger Limited)
Registration Statement on Form S-3

Ladies and Gentlemen:
We have acted as counsel to Schlumberger Investment SA, a société anonyme organized under the laws of the Grand Duchy of Luxembourg (the
“Company”) and Schlumberger N.V. (Schlumberger Limited), a Curaçao company (the “Guarantor”) in connection with the preparation and filing with
the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-3 (the “Registration Statement”) under the
Securities Act of 1933, as amended (the “Securities Act”), relating to the registration under the Securities Act and the proposed issuance and sale from
time to time pursuant to Rule 415 under the Securities Act, together or separately and in one or more series (if applicable) of:
(i) the Company’s senior unsecured debt securities (the “Debt Securities”); and
(ii)

guarantees of the Debt Securities by the Guarantor (the “Debt Securities Guarantees”).

The Debt Securities and Debt Securities Guarantees are collectively referred to herein as the “Securities.” The Debt Securities are to be issued under an
indenture dated December 3, 2013, among the Company, the Guarantor and The Bank of New York Mellon, as indenture trustee (the “Base Indenture”).
In addition, the Base Indenture may be supplemented or amended as necessary to set forth the terms of the debt securities issued under the indenture.
In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and
complete copies of the originals, of the Base Indenture and such other documents, corporate records, certificates of officers of the Company, the
Guarantor and of public officials and other instruments as we
Beijing • Brussels • Century City • Dallas • Denver • Dubai • Frankfurt • Hong Kong • Houston • London • Los Angeles • Munich
New York • Orange County • Palo Alto • Paris • San Francisco • São Paulo • Singapore • Washington, D.C.

April 25, 2019
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have deemed necessary or advisable to enable us to render these opinions. In our examination, we have assumed the genuineness of all signatures, the
legal capacity and competency of all natural persons, the authenticity of all documents submitted to us as originals and the conformity to original
documents of all documents submitted to us as copies. As to any facts material to these opinions, we have relied to the extent we deemed appropriate
and without independent investigation upon statements and representations of officers and other representatives of the Company, the Guarantor and
others.
We are not admitted or qualified to practice law in Luxembourg or Curaçao. Therefore, we have relied upon the opinions of Loyens & Loeff
Luxembourg S.à r.l. and STvB Advocaten (Europe) N.V., filed as exhibits to the Registration Statement, with respect to matters governed by the laws of
Luxembourg and Curaçao.
We have assumed without independent investigation that:
(i) at the time any Securities are sold pursuant to the Registration Statement (the “Relevant Time”), the Registration Statement and any
supplements and amendments thereto (including post-effective amendments) will be effective and will comply with all applicable laws;
(ii) at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the Securities offered
thereby and all related documentation and will comply with all applicable laws;
(iii) all Securities will be issued and sold in the manner stated in the Registration Statement and the applicable prospectus supplement;
(iv) at the Relevant Time, all corporate or other action required to be taken by the Company and the Guarantor to duly authorize each proposed
issuance of Securities and any related documentation (including the execution (in the case of certificated Securities), delivery and performance of the
Securities and any related documentation referred to in paragraphs 1 through 3 below) shall have been duly completed and shall remain in full force
and effect;
(v) at the Relevant Time, the relevant trustee shall have been qualified under the Trust Indenture Act of 1939, as amended (the “TIA”), a
Statement of Eligibility of the Trustee on Form T-1 shall have been properly filed with the Commission and the relevant Base Indenture shall have
been duly executed and delivered by the Company and all other parties thereto and duly qualified under the TIA; and
(vi) at the Relevant Time, a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to any
Securities offered or issued will have been duly authorized by all necessary corporate or other action of the Company and the Guarantor and duly
executed and delivered by the Company, the Guarantor and the other parties thereto.
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Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the
opinion that with respect to any Debt Securities and related Debt Securities Guarantees, when:
1. the terms and conditions of such Securities have been duly established by supplemental indenture or officers’ certificate in accordance with
the terms and conditions of the relevant Base Indenture,
2. any such supplemental indenture has been duly executed and delivered by the Company, the Guarantor and the relevant trustee (together
with the relevant Base Indenture, the “Indenture”), and
3. such Debt Securities have been executed (in the case of certificated Debt Securities), delivered and authenticated in accordance with the
terms of the applicable Indenture and issued and sold for the consideration set forth in the applicable definitive purchase, underwriting or similar
agreement,
such Debt Securities will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with
their respective terms, and the Guarantees of such Debt Securities will be legal, valid and binding obligations of the Guarantor obligated thereon,
enforceable against such Guarantor in accordance with their respective terms.
The opinions expressed above are subject to the following exceptions, qualifications, limitations and assumptions:
A. We render no opinion herein as to matters involving the laws of any jurisdiction other than the State of New York and the United States of
America. This opinion is limited to the effect of the current state of the laws of the State of New York and the United States of America and the facts as
they currently exist. We assume no obligation to revise or supplement this opinion in the event of future changes in such laws or the interpretations
thereof or such facts.
B. The opinions above with respect to the Indenture, the Debt Securities and the related Debt Securities Guarantees (collectively, the
“Documents”) are each subject to (i) the effect of any bankruptcy, insolvency, reorganization, moratorium, arrangement or similar laws affecting the
rights and remedies of creditors’ generally, including without limitation the effect of statutory or other laws regarding fraudulent transfers or
preferential transfers, and (ii) general principles of equity, including without limitation concepts of materiality, reasonableness, good faith and fair
dealing and the possible unavailability of specific performance, injunctive relief or other equitable remedies regardless of whether enforceability is
considered in a proceeding in equity or at law.
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C. We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or of unknown future rights; (ii) any
waiver (whether or not stated as such) under the Indenture or any other Document of, or any consent thereunder relating to, unknown future rights or
the rights of any party thereto existing, or duties owing to it, as a matter of law; (iii) any waiver (whether or not stated as such) contained in the
Indenture or any other Document of rights of any party, or duties owing to it, that is broadly or vaguely stated or does not describe the right or duty
purportedly waived with reasonable specificity; (iv) provisions relating to indemnification, exculpation or contribution, to the extent such provisions
may be held unenforceable as contrary to public policy or federal or state securities laws or due to the negligence or willful misconduct of the
indemnified party; (v) any purported fraudulent transfer “savings” clause; (vi) any provision in any Documents waiving the right to object to venue in
any court; (vii) any agreement to submit to the jurisdiction of any Federal court; (viii) any waiver of the right to jury trial; or (ix) any provision to the
effect that every right or remedy is cumulative and may be exercised in addition to any other right or remedy or that the election of some particular
remedy does not preclude recourse to one or more others.
You have informed us that you intend to issue Securities from time to time on a delayed or continuous basis, and we understand that prior to issuing
any Securities pursuant to the Registration Statement (i) you will advise us in writing of the terms thereof, and (ii) you will afford us an opportunity to
(x) review the operative documents pursuant to which such Securities are to be issued or sold (including the applicable offering documents), and
(y) file such supplement or amendment to this opinion (if any) as we may reasonably consider necessary or appropriate.
We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption
“Validity of the Securities” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby
admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission promulgated thereunder.
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Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP

Exhibit 5.2
Schlumberger N.V.
(Schlumberger Limited)
5599 San Felipe, 17th Floor
Houston, Texas 77056
25 April 2019
Ladies and Gentlemen:
We have acted as legal counsel to Schlumberger N.V. (also referred to as Schlumberger Limited), a limited liability company organized under the laws
of Curaçao (the “Company”), in connection with the preparation of the filing by the Company and Schlumberger Investment SA, a public company
limited by shares (société anonyme) organized under the laws of the Grand Duchy of Luxembourg (“SISA”), of a Registration Statement on Form S-3
(the “Registration Statement”), with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the
“Act”), relating to the registration under the Act of (i) senior unsecured debt securities of SISA (“Debt Securities”) and (ii) guarantees of the Debt
Securities by the Company (the “Guarantees,” and, together with the Debt Securities, the “Securities”), that may be issued and sold from time to time
pursuant to Rule 415 under the Act, as amended, certain legal matters in connection with the Securities are being passed upon for you by us. At your
request, this opinion is being furnished to you for filing as Exhibit 5.2 to the Registration Statement.
This opinion is limited to matters governed by the laws of Curaçao.
We have reviewed each of the Articles of Incorporation, the Amended and Restated Bylaws of the Company, each as amended to date and a draft of the
Registration Statement; have familiarized ourselves with the matters discussed in the Registration Statement; and have examined all statutes and other
records, instruments and corporate documents pertaining to the Company and the matters discussed in the Registration Statement that we deem
necessary to examine for the purpose of this opinion. We have assumed that all signatures on all documents examined by us are genuine, that all
documents submitted to us as originals are accurate and complete, that all documents submitted to us as copies are true and correct copies of the
originals thereof and that all information submitted to us was accurate and complete.
Based upon our examination as aforesaid, we are of the opinion that:
1.

The Company has been duly incorporated under the laws of the former Netherlands Antilles and is currently validly existing as a limited liability
company (naamloze vennootschap) under the laws of Curaçao.

2.

The Guarantees, if and when the issue and the amount of any such guarantees of Debt Securities by the Company have been duly authorized by
the Board of Directors of the Company, or, to the extent lawfully delegated, by a committee thereof or by officers authorized by the Board of
Directors or such committee, will, if and when issued by the Company, be duly authorized.

We hereby consent to the filing of this opinion as Exhibit 5.2 to the Registration Statement. In giving this consent, we do not admit that we are in the
category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.
We understand that Gibson, Dunn & Crutcher L.L.P. intends to rely upon this opinion for purposes of the opinion such firm expects to deliver in
connection with the Registration Statement, and we hereby consent to such reliance as though this opinion were addressed to such firm.
Sincerely yours,

/s/ STvB Advocaten (Europe) N.V.
-2-

Exhibit 5.3

18-20, rue Edward Steichen
L-2540 LUXEMBOURG
INTERNET www.loyensloeff.lu

OFFICE ADDRESS

To:
Schlumberger Investment S.A.
42-44 Avenue de la Gare
L-1610 Luxembourg
Luxembourg
RE
REFERENCE

Luxembourg law legal opinion – Schlumberger – S-3 Registration Statement
70127950

Luxembourg, April 25 2019
Dear Sir or Madam,
1

INTRODUCTION
We have acted as your special legal counsel on certain matters of Luxembourg law in respect of the Company. We render this opinion regarding
the filing of a Registration Statement (as defined below).

2

DEFINITIONS

2.1

Capitalised terms which are not otherwise defined herein are used as defined in the Schedules to this opinion letter.

2.2

In this opinion letter:
Act means the United States Securities Act of 1933, as amended.
Articles means the consolidated text of the articles of association of the Company as at 2 September 2011 drawn up by Maître Martine Schaeffer,
notary in Luxembourg.
Authorisations means the authorisations of the board of directors of the Company covering the issuance of Debt Securities.

All services are provided by Loyens & Loeff Luxembourg S. à r.l., a private limited liability company (sociétéà responsabilité limitée) having its registered office at 18-20, rue
Edward Steichen, L-2540 Luxembourg, Luxembourg, registered with the Luxembourg Register of Commerce and Companies Luxembourg (Registre de Commerce et des
Sociétés, Luxembourg) under number B 174.248. All its services are governed by its General Terms and Conditions, which include a limitation of liability, the applicability of
Luxembourg law and the competence of the Luxembourg courts. These General Terms and Conditions may be consulted via loyensloeff.lu.
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Company means Schlumberger Investment S.A., a public limited liability company (société anonyme) organised under the laws of Luxembourg
with registered office at 42-44 Avenue de la Gare, L-1610 Luxembourg, registered with the RCS under number B 163.122.
Debt Securities means the senior unsecured debt securities to be issued by the Company, guaranteed by the Guarantor and described in detail in
the prospectus which forms part of the Registration Statement.
Excerpt means an excerpt pertaining to the Company delivered by the RCS, dated 25 April 2019.
Guarantor means Schlumberger Limited a public limited company organised under the laws of Curacao and entered into the Curacao
Commercial Register with company number 1674.
Insolvency Regulation means the Regulation (EU) 2015/848 of the European Parliament and of the Council of 20 May 2015 on insolvency
proceedings (recast).
Luxembourg means the Grand Duchy of Luxembourg.
RCS means the Luxembourg Register of Commerce and Companies.
RCS Certificate means a certificate of absence of a judicial decision (certificat de non-inscription d’une décision judiciaire) pertaining to the
Company, delivered by the RCS on 25 April 2019, with respect to the situation of the Company as at 24 April 2019.
Registration Statement means the Form S-3 automatic shelf registration statement under the Act dated April 25, 2019, to be filed with the SEC
by the Guarantor and the Company on or about the date of this opinion letter.
Relevant Date means the date of the Registration Statement and the date of this opinion letter.
SEC means the United States Securities and Exchange Commission.
3

SCOPE OF INQUIRY

3.1

For the purpose of rendering this opinion letter, we have only examined and relied upon electronically transmitted copies of the Registration
Statement and electronically transmitted copies of the Articles, the Excerpt and the RCS Certificate.

3.2

We have not reviewed the prospectus, or any other documents incorporated by reference or referred to in the Registration Statement and therefore
our opinions do not extend to such documents.

4

NATURE OF OPINION

4.1

This opinion letter speaks as of the date hereof and we only express an opinion on matters of Luxembourg law in force on the date of this opinion
letter, excluding unpublished case law. We undertake no obligation to update it or to advise of any changes in such laws or case law, their
construction or application.
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4.2

Except as expressly stated in this opinion letter, we do not express an opinion on public international law or on the rules of, or promulgated
under, any treaty or by any treaty organisation or European law (save for rules implemented into Luxembourg law or directly applicable in
Luxembourg), on the European Market Infrastructure Regulation EU 648/2012 and any laws and regulations relating thereto, any Luxembourg
laws implementing the Directive 2011/61/EU of the European Parliament and of the Council on Alternative Investment Fund Managers, tax,
transfer pricing, regulatory, competition, accounting or administrative law, sanction laws and regulations or as to the consequences thereof.

4.3

Our opinion is strictly limited to the matters stated herein. We do not express any opinion on matters of fact, on the commercial and other
non-legal aspects of the transactions contemplated by the Registration Statement or the Debt Securities and on any representations, warranties or
other information included in the Registration Statement and any other document examined in connection with this opinion letter, except as
expressly stated in this opinion letter.

4.4

In this opinion letter Luxembourg legal concepts are sometimes expressed in English terms and not in their original French or German terms. The
concepts concerned may not be identical to the concepts described by the same English term as they exist under the laws of other jurisdictions.
For the purpose of tax law, a term may have a different meaning than for the purpose of other areas of Luxembourg law.

4.5

This opinion letter may only be relied upon under the express condition that any issue of interpretation or liability arising hereunder will be
governed by Luxembourg law and be brought exclusively before the Courts of the District of Luxembourg-City.

4.6

This opinion letter is issued by Loyens & Loeff Luxembourg SARL and may only be relied upon under the express condition that any liability of
Loyens & Loeff Luxembourg SARL is limited to the amount paid out under its professional liability insurance policies. Only Loyens & Loeff
Luxembourg SARL can be held liable in connection with this opinion letter.

5

OPINIONS
The opinions expressed in this paragraph 5 (Opinions) should be read in conjunction with the assumptions set out in Schedule 1 (Assumptions)
and the qualifications set out in Schedule 2 (Qualifications). On the basis of these Assumptions and subject to these Qualifications and any
factual matters or information not disclosed to us in the course of our investigation, we are of the opinion that as at the date of this opinion letter:

5.1

Corporate status
The Company is a public company limited by shares (société anonyme), duly incorporated and validly existing under Luxembourg law for an
unlimited duration.
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5.2

Due authorization
The Debt Securities, if and when the issue and the amount of such Debt Securities have been duly authorised by the board of directors of the
Company, will be duly authorized according to Luxembourg laws applicable to commercial companies generally.

6

ADDRESSEES
This opinion letter is addressed to you and may only be relied upon by you in connection with the transactions to which the Registration
Statement and the Debt Securities relate and may not be disclosed to and relied upon by any other person without our prior written consent
We hereby consent to the filing of this opinion letter as Exhibit 5.3 to the Registration Statement. In giving this consent, we do not admit that we
are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the SEC thereunder.

Yours faithfully,
/s/ Loyens & Loeff Luxembourg SARL
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Schedule 1
ASSUMPTIONS
The opinions in this opinion letter are subject to the following assumptions:
1

DOCUMENTS

1.1

All signatures, stamps and seals are genuine, all original documents are authentic and all copies are complete and conform to the originals.

1.2

The information contained and the statements made in the Excerpt and the RCS Certificate are true, accurate and complete at the Relevant Date.

2

INCORPORATION, EXISTENCE, CORPORATE POWER

2.1

There were no defects in the incorporation process of the Company. The Articles are in full force and effect on the Relevant Date.

2.2

The Company has its central administration (administration centrale) and has its centre of main interest (as described in the Insolvency
Regulation) in Luxembourg and does not have an establishment (as described in the Insolvency Regulation) outside Luxembourg.

2.3

The Company complies with and adheres to all laws and regulations on the domiciliation of companies.

2.4

The issue of the Debt Securities and the execution, entry into, performance and filing by the Company of the Registration Statement, and the
transactions in connection therewith (a) are in its corporate interest, (b) with the intent of pursuing profit (but lucratif) and (c) serving the
corporate object of the Company.

2.5

The Company will be validly existing under Luxembourg law at the date of the Authorisations.

3

AUTHORISATIONS

3.1

The Company is not and will not be under any contractual obligation to obtain the consent, approval, co-operation, permission or otherwise of
any third party or person in connection with the execution of, entry into, and performance of its obligations under, the Registration Statement
and the issuance of the Debt Securities.

4

VALIDITY
Under any applicable laws (other than Luxembourg law, to the extent opined upon herein) the Debt Securities and all obligations in connection
therewith and under the Registration Statement (and the documents in connection therewith) are legal, valid, binding upon it and enforceable as
a matter of all relevant laws (other than, but only to the extent expressly opined herein, Luxembourg law) and, in particular, their expressed
governing law.
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5

MISCELLANEOUS

5.1

The Company will issue the Debt Securities and execute and perform its obligations under the Registration Statement (and all documents in
connection therewith) in good faith, for the purpose of carrying out its business and without any intention to defraud or deprive of any legal
benefit any other party (including third party creditors) or to circumvent any mandatory law, regulation of any jurisdiction or contractual
arrangements.

5.2

There are no provisions in the laws of any jurisdiction outside Luxembourg or in the documents mentioned in the Registration Statement, which
would adversely affect, or otherwise have any negative impact on this opinion letter.
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Schedule 2
QUALIFICATIONS
The opinions in this opinion letter are subject to the following qualifications:
1

INSOLVENCY

1.1

This opinion letter is subject to all limitations resulting from the application of Luxembourg public policy rules, overriding statutes and
mandatory laws as well as to all limitations by reasons of bankruptcy (faillite), composition with creditors (concordat préventif de la faillite),
suspension of payments (sursis de paiements), controlled management (gestion contrôlée), insolvency, liquidation, reorganisation or the
appointment of a temporary administrator (administrateur provisoire) and any similar Luxembourg or foreign proceedings, regimes or officers
relating to, or affecting, the rights of creditors generally (Insolvency Proceedings).

2

ACCURACY OF INFORMATION

2.1

Corporate documents of, and court orders affecting, the Company may not be available at the RCS forthwith upon their execution and filing and
there may be a delay in the filing and publication of the documents or notices related thereto. We express no opinion as to the consequences of
any failure by the Company to comply with its filing, notification, reporting and publication obligations.

2.2

Documents relating to a Luxembourg company the publication of which is required by law will only be valid towards third parties from the day
of their publication with the Electronic Register of Companies and Associations (Recueil Electronique des Sociétés et Associations), unless the
company proves that the relevant third parties had prior knowledge thereof. Third parties may however rely upon such documents which have
not yet been published. For 15 days following their publication, such documents will not be valid towards third parties who prove the
impossibility for them to have knowledge thereof.

2.3

The Articles, the Excerpt and the RCS Certificate do not constitute conclusive evidence whether or not a winding-up, administration petition or
order has been presented or made, a receiver has been appointed, an arrangement with creditors has been proposed or approved or any other
Insolvency Proceedings have commenced.

3

INCORPORATION, EXISTENCE AND CORPORATE POWER

3.1

Our opinion that the Company exists is based on the Articles, the Excerpt and the RCS Certificate (which confirms, in particular, that no judicial
decision in respect of bankruptcy (faillite), composition with creditors (concordat préventif de la faillite), suspension of payments (sursis de
paiements), controlled management (gestion contrôlée), judicial liquidation (liquidation judiciaire) or the appointment of a temporary
administrator (administrateur provisoire) pertaining to the Company have been registered with the RCS.
7/8

4

ENFORCEABILITY
The opinions expressed herein may be affected by the availability of general defences under Luxembourg law such as the principles of
reasonableness and fairness, modification on grounds of unforeseen circumstances, undue influence, force majeure, the right to suspend
performance as long as the other party is in default in respect of its obligations, the right to set-off and the right to dissolve a transaction upon
default by the other party.

5

MISCELLANEOUS
We express no opinion on general defences under Luxembourg law, such as duress, deceit (dol) or mistake (erreur).
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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-3 of Schlumberger Limited and Schlumberger
Investment SA of our report dated January 23, 2019 relating to the financial statements and the effectiveness of internal control over financial
reporting, which appears in Schlumberger Limited’s Annual Report on Form 10-K for the year ended December 31, 2018. We also consent to the
reference to us under the heading “Experts” in such Registration Statement.
/s/ PricewaterhouseCoopers LLP
Houston, Texas
April 25, 2019

Exhibit 24.1
Power of Attorney
Each of the undersigned, being a director or officer, or both, of Schlumberger Limited, a Curaçao corporation (the “Company”), hereby
constitutes and appoints Howard Guild, Alexander C. Juden or Saul R. Laureles, and each of them, his or her true and lawful attorney-in-fact and agent,
with full and several power of substitution, resubstitution and revocation and to act with or without the others, for him or her and in his or her name,
place and stead in any and all capacities: (i) to sign this Registration Statement under the Securities Act of 1933, as amended (the “Securities Act”), on
Form S-3, any amendments thereto, and all post-effective amendments and supplements to this Registration Statement for the registration of
Schlumberger Investment SA’s debt securities and the Guarantor’s guarantees thereof;, and (ii) to file this Registration Statement and any and all
amendments and supplements thereto, with any exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, in each case, in such forms as they or any one of them may approve, granting unto said attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite and necessary to be done to the end that such Registration Statement or
Registration Statements will comply with the Securities Act, and the applicable Rules and Regulations adopted or issued pursuant thereto, as fully and
to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them or their substitute or resubstitute, may lawfully do or cause to be done by virtue hereof.
This Power of Attorney may be signed in any number of counterparts, each of which will constitute an original and all of which, taken together,
will constitute one Power of Attorney.
/s/ Peter L.S. Currie
Peter L.S. Currie
Director

/s/ Indra K. Nooyi
Indra K. Nooyi
Director

/s/ Miguel Galuccio
Miguel Galuccio
Director

/s/ Lubna S. Olayan
Lubna S. Olayan
Director

/s/ Paal Kibsgaard
Paal Kibsgaard
Chairman of the Board and Chief Executive Officer

/s/ Mark G. Papa
Mark G. Papa
Director

/s/ Nikolay Kudryavtsev
Nikolay Kudryavtsev
Director

/s/ Leo Rafael Reif
Leo Rafael Reif
Director

/s/ Tatiana Mitrova
Tatiana Mitrova
Director

/s/ Henri Seydoux
Henri Seydoux
Director

Date: April 18, 2019

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned, being a director or officer, or both, of Schlumberger Investment SA, a
Luxembourg société anonyme (the “Company”), hereby constitutes and appoints Eileen Hardell, Saul Laureles, Philippe Petre, or Joanna Todd, and
each of them, his or her true and lawful attorney-in-fact and agent, with full and several power of substitution, resubstitution and revocation and to act
with or without the others, for him or her and in his or her name, place and stead in any and all capacities: (i) to sign this Registration Statement under
the Securities Act of 1933, as amended, on Form S-3, any amendments thereto, and all post-effective amendments and supplements to this Registration
Statement for the registration of the Company’s debt securities and Schlumberger Limited’s guarantees thereof; and (ii) to file this Registration
Statement and any and all amendments and supplements thereto, with any exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, in each case, in such forms as they or any one of them may approve, granting unto said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done to the end that
such Registration Statement or Registration Statements will comply with the Securities Act of 1933, as amended, and the applicable Rules and
Regulations adopted or issued pursuant thereto, as fully and to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them or their substitute or resubstitute, may lawfully do or cause to be done by virtue
hereof.
This Power of Attorney may be signed in any number of counterparts, each of which will constitute an original and all of which, taken together, will
constitute one Power of Attorney.

Date: April 19, 2019

Signature

Title

/s/ Philippe Petre
(Philippe Petre)

Class B Director

/s/ Sinar Sar
(Sinar Sar)

Class A Director

/s/ Brian Halcrow
(Brian Halcrow)

Class A Director

Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
☐

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE
PURSUANT TO SECTION 305(b)(2)

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

New York

13-5160382

(State of incorporation
if not a U.S. national bank)

(I.R.S. employer
identification no.)

225 Liberty Street, New York, NY

10286

(Address of principal executive offices)

(Zip code)

Adam Solowsky, Legal Department
The Bank of New York Mellon
240 Greenwich Street, Floor 7 East
New York, New York 10286
(212) 635-7147
(Name, address and telephone number of agent for service)

SCHLUMBERGER N.V.
(SCHLUMBERGER LIMITED)
(Exact name of obligor as specified in its charter)

Curaçao

52-0684746

(State or other jurisdiction of
incorporation or organization)

(I.R.S. employer
identification no.)

Schlumberger Limited
42, rue Saint-Dominique
Paris, France

75007

5599 San Felipe, 17th Floor
Houston, Texas

77056

Parkstraat 83, The Hague
The Netherlands

(Zip code)

2514 JG

(Address of principal executive offices)

SCHLUMBERGER INVESTMENT SA
(Exact name of obligor as specified in its charter)

Luxembourg

Not Applicable

(State or other jurisdiction of
incorporation or organization)

(I.R.S. employer
identification no.)

42-44 Avenue de la Gare
Luxembourg

L-1610
(Zip code)

(Address of principal executive offices)

Senior Debt Securities of Schlumberger Investment SA
Guarantees of Senior Debt Securities of Schlumberger Investment SA by Schlumberger Limited
(Title of the indenture securities)

1.

General information. Furnish the following information as to the trustee:
(a)

Name and address of each examining or supervising authority to which it is subject.

Name

Address

Superintendent of Banks of the State of New York

One State Street, New York,
NY 10004-1417

Federal Reserve Bank of New York

33 Liberty Street
New York, NY 10045

Federal Deposit Insurance Corporation

550 17 th Street, N.W.
Washington, D.C. 20429
3501 N. Fairfax Drive
Arlington, VA 22226

The Clearing House Association, L.L.C.
(b)

450 West 33rd Street
New York, NY 10001

Whether it is authorized to exercise corporate trust powers.

Yes.
2.

Affiliations with Obligor.
If any of the obligors is an affiliate of the trustee, describe each such affiliation.
None.

3-15. Pursuant to General Instruction B of the Form T-1, no responses are included for Items 3-15 of this Form T-1 because, to the best of The
Bank of New York Mellon’s knowledge, the obligors are not in default on any securities issued under indentures under which The Bank of
New York Mellon acts as trustee and the trustee is not a foreign trustee as provided under Item 15.
16.

List of Exhibits.
The following exhibits are to be filed as a part of the statement of eligibility of The Bank of New York Mellon. Exhibits identified in
parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to Rule 7a-29 under the
Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1.

A copy of the Organization Certificate of The Bank of New York Mellon (formerly The Bank of New York and formerly Irving Trust
Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate trust powers.
(Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1 filed with
Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637 and Exhibit 1 to Form T-1
filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735.)

4.

A copy of the existing By-Laws of the trustee.

6.

The consent of the trustee required by Section 321(b) of the Act. (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-152735.)

7.

A copy of the latest report of condition of the trustee published pursuant to law or to the requirements of its supervising or examining
authority.

SIGNATURE
Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in The
City of New York, and State of New York, on the 24 th day of April 2019.

THE BANK OF NEW YORK MELLON
By: /s/ Laurence J. O’Brien
Laurence J. O’Brien
Vice President
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BY-LAWS
of
The Bank of New York Mellon
As amended and restated through February 12, 2018
ARTICLE I
STOCKHOLDERS
SECTION 1.1. Annual Meeting. The annual meeting of stockholders of The Bank of New York Mellon (hereinafter called the Bank) for the
election of directors and the transaction of such other business as properly may be brought before such meeting shall be held within the first four
months of the Bank’s fiscal year, unless otherwise permitted under the New York Banking Law (hereinafter called the Banking Law) or applicable
regulation, at the principal office of the Bank, or such other place in the city in which such principal office is located as shall be specified in the notice
of such meeting, on such day and at such hour as may be fixed by the Board of Directors (hereinafter called the Board).
SECTION 1.2. Special Meetings. Special meetings of the stockholders of the Bank (hereinafter called the stockholders) may be called by the
Board, the Executive Chairman of the Board, the Chief Executive Officer or the President and shall be called upon the written request of the holders of
record of not less than twenty percent of the outstanding shares of stock of the Bank entitled to vote at the meeting requested to be called. Such
meetings of stockholders shall be held on such day and at such hour and at such place, within or without the State of New York, as may be fixed by the
Board.
SECTION 1.3. Notice of Meetings. Notice of each meeting of stockholders shall be given in writing, not less than ten nor more than fifty days
before the date of the meeting, to each stockholder entitled to vote at such meeting, and shall state the place, date and hour of the meeting and the
purpose or purposes for which the meeting is called. If mailed, such notice shall be deemed to have been given when deposited in the United States
mail, with postage thereon prepaid, directed to the stockholder at his or her address as it appears on the record of stockholders.
Notwithstanding the foregoing, notice of meeting need not be given to any stockholder who submits a signed waiver of notice, in person or by
proxy, whether before or after the meeting. The attendance of any stockholder at a meeting, in person or by proxy, without protesting prior to the
conclusion of the meeting the lack of notice of such meeting, shall constitute a waiver of notice by him or her.
SECTION 1.4. Quorum of Stockholders. The holders of a majority of the shares entitled to vote thereat shall constitute a quorum at a meeting of
stockholders for the transaction of any business. At all meetings of stockholders, a quorum being present, all matters, except as otherwise provided by
law or the Organization Certificate of the Bank, shall be authorized by a majority of the votes cast at the meeting by the stockholders present in person
or by proxy and entitled to vote thereon. The stockholders present may adjourn the meeting despite the absence of a quorum. Any action that may be
taken by the stockholders at a duly convened meeting may also be taken pursuant to waiver of notice thereof and upon the unanimous written consent
of all shareholders of the Bank; such consent shall set forth the action so taken and shall be filed with the Secretary.
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ARTICLE II
BOARD OF DIRECTORS
SECTION 2.1. Number of Directors. The business of the Bank shall be managed by the Board, which shall consist of such number of directors,
within the minimum and maximum limits prescribed in the Organization Certificate of the Bank and the Banking Law, as from time-to-time shall be
determined by the vote of a majority of the directors then in office or by the stockholders. In the event of any increase in the number of directors,
additional directors shall be elected in the manner herein prescribed for the filling of vacancies. No decrease in the number of directors shall shorten the
term of any incumbent director. Each director or, where applicable, all directors collectively must possess such qualifications as to citizenship, age and
active service as an officer or employee of the Bank as are prescribed by the Banking Law. Directors shall hold office until the next annual meeting of
the stockholders and until their successors are elected and have qualified.
SECTION 2.2. [Reserved]
SECTION 2.3. Meetings of the Board. An annual meeting of the Board shall be held in each year within fifteen days after the annual meeting of
stockholders. Regular meetings of the Board shall be held on such day and at such hour as the directors may fix from time-to-time, and no notice
thereof need be given. In case any date for a meeting shall fall on a public holiday, such meeting shall be held on the next succeeding business day.
Special meetings of the Board may be held at any time upon the call of the Executive Chairman of the Board or the Chief Executive Officer or, in their
absence, another principal executive officer and shall be called upon the written request of any three directors.
Meetings of the Board shall be held at such places within or without the State of New York as may be fixed by the Board. If no place is so fixed,
meetings of the Board shall be held at the principal office of the Bank in the City of New York.
Notices of the annual and special meetings of the Board shall be given by delivery, mail, telegraph, facsimile, e-mail, radio or cable to each
director at his or her usual place of business or residence address not later than noon, New York time, on the third day prior to the day on which the
meeting is to be held or, if given personally or by telephone, not later than noon, New York time, on the day before the day on which the meeting is to
be held.
Notice of a meeting of the Board need not be given to any director who submits a signed waiver of notice whether before or after the meeting, or
who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to him or her.
A majority of the directors present, whether or not a quorum is present, may adjourn any meeting to another time and place. Except for
announcement at the meeting, notice of the time and place of any adjourned meeting need not be given.
Members of the Board may participate in a meeting of the Board by means of a conference telephone or similar communications equipment
allowing all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at
a meeting.
4

SECTION 2.4. Quorum of Directors and Action by the Board. One-third of the entire Board, but in no case less than five directors, shall constitute
a quorum for the transaction of business. Except as otherwise required by law, the Organization Certificate of the Bank or these By-laws, the vote of a
majority of the directors present at a meeting at the time of such vote, if a quorum is then present, shall be the act of the Board.
SECTION 2.5. Removal of Directors. Any one or more of the directors may be removed for cause by action of the Board. Any or all of the
directors may be removed with or without cause by vote of the stockholders.
SECTION 2.6. Vacancies. All vacancies in the office of director shall be filled by election by the stockholders, except that vacancies not
exceeding one-third of the entire Board may be filled by the affirmative vote of a majority of the directors in office and the directors so elected shall
hold office for the balance of the unexpired term.
SECTION 2.7. Compensation. Members of the Board, except members who are officers of The Bank of New York Mellon Corporation or any of
its subsidiaries, shall be entitled to receive such compensation and such fees for attendance as the Board shall fix from time-to-time.
SECTION 2.8. Minutes. Regular minutes of the proceedings of the Board shall be kept in books to be provided for that purpose which shall
always be open for the inspection of any director.
SECTION 2.9. Reports. At each regular meeting of the Board there shall be submitted a report of the concerns and business of the Bank,
including such reports as shall be required by law or by regulation of the authorities having jurisdiction over the Bank.
SECTION 2.10. Action without a Meeting. Any action required or permitted to be taken at any meeting of the Board, or of any committee thereof,
to the extent permitted by law and regulation, may be taken without a meeting if all members of the Board or of such committee, as the case may be,
consent thereto in writing and such consent is filed with the minutes of the proceedings of the Board or such committee.

ARTICLE III
[Reserved]

ARTICLE IV
COMMITTEES
SECTION 4.1. Committees of Directors, Officers and/or Other Persons. The Board may appoint, or authorize the Executive Chairman or the Chief
Executive Officer or, in their absence, another principal executive officer to appoint, from time-to-time, such other committees consisting of directors,
officers and/or other persons and having such powers, duties and functions in or relating to the business and affairs of the Bank as the Board may
determine. Each such committee and each member thereof shall serve at the pleasure of the Board and,
5

in the case of any committee appointed by the Executive Chairman, the Chief Executive Officer or another principal executive officer, at the pleasure
of the Executive Chairman or of the Chief Executive Officer or of such other principal executive officer. A majority of all members of any such
committee may determine the rules of order and procedure of such committee and the time and place of its meetings, unless the Board, or, in the case of
any committee appointed by the Executive Chairman, the Chief Executive Officer or another principal executive officer, the Executive Chairman or
the Chief Executive Officer or such other principal executive officer, shall otherwise provide.
SECTION 4.2. Compensation. Members of committees, other than officers of The Bank of New York Mellon Corporation or any of its
subsidiaries, shall be paid such compensation and such other fees for attendance at meetings as the Board shall determine from time-to-time.
SECTION 4.3. Manner of Acting. Members of committees of directors, officers and/or other persons appointed by the Board, or by any committee
or officer pursuant to Section 4.2, may participate in a meeting of such committee by means of a conference telephone or similar communications
equipment allowing all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence
in person at a meeting.

ARTICLE V
OFFICERS
SECTION 5.1. Principal Executive Officers. The Board at its annual meeting shall elect from its number an Executive Chairman of the Board
(hereinafter called the Executive Chairman), a Chief Executive Officer, and a President. The Board may designate the Chief Executive Officer or the
President, or one of the persons holding titles provided in Section 5.2, to act as and carry the additional title of Chief Operating Officer. Officers elected
pursuant to this Section 5.1 shall hold office during the pleasure of the Board, which may fill any vacancy and change the designation of the Chief
Operating Officer at any regular or special meeting. Officers elected under this section may be removed with or without cause by the Board.
SECTION 5.2. Senior Executive Officers. The Board shall elect one or more senior executive officers, any of whom may be designated Vice
Chairman of the Board, Senior Executive Vice President or Executive Vice President and may elect such other officers with such titles as may be
specified upon election. The order of seniority shall be determined by the Chief Executive Officer with the approval of the Board. Senior executive
officers elected under this section may be removed with or without cause by the Board.
SECTION 5.3. Other Senior Officers. The Board shall elect a Secretary (who shall be a different person from the Chief Executive Officer and the
President); a Treasurer; a Comptroller; a Chief Auditor; and such other officers with such titles as may be specified upon election. The order of seniority
shall be determined by the Chief Executive Officer with the approval of the Board. The Chief Executive Officer or, in his or her absence, another
principal executive officer, may remove any of the officers elected under this section with or without cause with the approval of the Board.
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SECTION 5.4. Appointed Officers. Officers of the Bank carrying titles set forth in this section may be appointed and removed with or without
cause by the Chief Executive Officer or any Senior Executive Vice President or Executive Vice President. Such officers may include one or more
Managing Directors; one or more Directors; one or more Senior Vice Presidents; one or more First Vice Presidents; one or more Vice Presidents; one or
more Senior Associates; one or more Associates; and such other officers with such titles as may be specified upon appointment.
SECTION 5.5. Bonds. The Board may require any or all officers or employees to give bonds from time-to-time.
SECTION 5.6. General Supervisory Powers. The Chief Executive Officer or, in his or her absence, another principal executive officer, shall have
general supervision of the policies and operations of the Bank which shall in every case be subject to the direction and control of the Board.
SECTION 5.7. Executive Officers. The principal executive officers, the senior executive officers and Executive Vice Presidents shall participate
in the supervision of the policies and operations of the Bank as directed by the Chief Executive Officer. In his or her absence another principal
executive officer, or a senior executive officer in the order of seniority determined by the Chief Executive Officer as provided in Section 5.2, shall have
general supervision of such policies and operations.
SECTION 5.8. Senior Vice Presidents, Managing Directors, Directors, First Vice Presidents and Vice Presidents. Senior Vice Presidents, Managing
Directors, Directors, First Vice Presidents and Vice Presidents shall participate in the supervision of operations of the Bank as directed by the Chief
Executive Officer. They shall perform such other duties as shall be assigned to them by the Board, the Chief Executive Officer or an executive officer.
SECTION 5.9. Secretary. The Secretary shall keep the minutes of all meetings of the Board; shall attend to the giving of such notices of meetings
as may be required by these By-laws and shall perform all the duties assigned to him or her by the Board or the Chief Executive Officer and in general
those duties incident to the office of Secretary. He or she shall have custody of the corporate seal and shall have authority to affix the same to any
documents requiring such seal and to attest the same. In the absence of the Secretary, an Assistant Secretary shall act in his or her stead.
SECTION 5.10. Treasurer. The Treasurer shall have the care and custody of all moneys, funds and other property of the Bank which may come
into his or her hands and shall perform such other duties as may be assigned to him or her from time-to-time by the Board or the Chief Executive
Officer.
SECTION 5.11. Comptroller. The Comptroller shall exercise general supervision over, and be responsible for, all matters pertaining to the
accounting and bookkeeping of the Bank. He or she shall keep the permanent records of property and indebtedness and of all transactions bearing on
the financial affairs of the Bank. The Comptroller shall perform such additional duties as shall be assigned to him or her by the Board or the Chief
Executive Officer. He or she shall at any time on the request of any three directors report to the Board such matters concerning the affairs of the Bank
as, in his, her or their judgment, should be brought to the attention of the directors.
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SECTION 5.12. Chief Auditor. The Chief Auditor shall report to the Board, which may be through a committee of the Board. He or she shall be
responsible for the planning and direction of the internal auditing function and the evaluation of the internal control safeguards of the Bank. He or she
shall perform such additional duties as shall be assigned by the Board, any committee of the Board or the Chief Executive Officer.
SECTION 5.13. Other Officers. All officers whose duties are not described by these By-laws shall perform such duties as may be designated by the
Chief Executive Officer or any officer authorized by him or her to do so.

ARTICLE VI
SIGNING AUTHORITIES
SECTION 6.1 [Intentionally Omitted]
SECTION 6.2 Senior Signing Powers. The Chief Executive Officer, the President, any Vice Chairman, any Senior Executive Vice President and
any Executive Vice President is authorized to accept, endorse, execute or sign any document, instrument or paper in the name of, or on behalf of, the
Bank in all transactions arising out of, or in connection with, the normal course of the Bank’s business or in any fiduciary, representative or agency
capacity and, when required, to affix the seal of the Bank thereto. In such instances as in the judgment of the Chief Executive Officer, the President, any
Vice Chairman, any Senior Executive Vice President or any Executive Vice President may be proper and desirable, any one of said officers may
authorize in writing, including email and other forms of electronic communication or approval, from time-to-time any other officer to have the powers
set forth in this section applicable only to the performance or discharge of the duties of such officer within his or her particular division or function.
Any officer of the Bank authorized in or pursuant to Section 6.3 to have any of the powers set forth therein, other than the officer signing pursuant to
this Section 6.2, is authorized to attest to the seal of the Bank on any documents requiring such seal.
SECTION 6.3. Limited Signing Powers. In such instances as in the judgment of the Chief Executive Officer, the President, any Vice Chairman,
any Senior Executive Vice President, or any Executive Vice President may be proper and desirable, any one of said officers may authorize in writing,
including email and other forms of electronic communication or approval, from time to time any other officer, employee or individual to have the
limited signing powers or limited power to affix the seal of the Bank to specified classes of documents set forth in a resolution of the Board applicable
only to the performance or discharge of the duties of such officer, employee or individual within his or her division or function.
SECTION 6.4 Powers of Attorney. All powers of attorney on behalf of the Bank shall be executed by any officer of the Bank jointly with the
Chief Executive Officer, the President, any Vice Chairman, any Senior Executive Vice President, any Executive Vice President, any Senior Vice
President, any Managing Director, or any Director provided that the execution by such Senior Vice President, Managing Director or Director of said
Power of Attorney shall be applicable only to the performance or discharge of the duties of such officer within his or her particular
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division or function. Any such power of attorney may, however, be executed by any officer or officers or person or persons who may be specifically
authorized to execute the same by the Board of Directors and, at foreign branches only, by any two officers provided one of such officers is the Branch
Manager.
SECTION 6.5. Chief Auditor. The Chief Auditor or any officer designated by the Chief Auditor is authorized to certify in the name of, or on
behalf of the Bank, in its own right or in a fiduciary or representative capacity, as to the accuracy and completeness of any account, schedule of assets,
or other document, instrument or paper requiring such certification.

ARTICLE VII
INDEMNIFICATION
SECTION 7.1. Indemnification. Any person made, or threatened to be made, a party to any action or proceeding, whether civil or criminal, by
reason of the fact that he, she, or his or her testator or intestate, is or was a director or officer of the Bank or serves or served any other corporation in any
capacity, at the request of the Bank, shall be indemnified by the Bank and the Bank may advance his or her related expenses, to the full extent
permitted by law. Persons who are not directors or officers of the Bank may be similarly indemnified in respect of service to the Bank or to another such
entity at the request of the Bank to the extent the Board at any time denominates any of such persons as entitled to indemnification and/or
advancement of expenses. For purposes of this Article VII, the Bank may consider the term “Bank” to include any corporation which has been merged
or consolidated into the Bank or of which the Bank has acquired all or substantially all the assets in a transaction requiring authorization by the
shareholders of the corporation whose assets were acquired.
SECTION 7.2. Other Indemnification. The foregoing provisions of this Article VII shall apply in respect of all alleged or actual causes of action
accrued before, on or after September 1, 1964, except that, as to any such cause of action which accrued before such date, the Bank may provide, and
any person concerned shall be entitled to, indemnification under and pursuant to any statutory provision or principle of common law in effect prior to
such date, all to the extent permitted by law.

ARTICLE VIII
CAPITAL STOCK
SECTION 8.1. Certificates of Stock. Certificates of stock shall be signed by the President or a Vice President and the Secretary or an Assistant
Secretary and may bear the seal of the Bank. The signatures and the seal may be facsimile to the extent permitted by law. In case any officer who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer before such certificate is issued, it may be
issued by the Bank with the same effect as if he or she were such officer at the date of issue.
SECTION 8.2. Transfer of Certificates. Separate books of transfer shall be kept in which transfers of shares of stock shall be entered by the person
entitled to make such transfer or his or her attorney-in-fact, upon surrender of the certificate for the shares to be transferred properly endorsed by the
stockholder, or by his or her assignee, agent or legal representative, who shall furnish proper evidence of assignment, authority or legal succession, or
by the agent of one of the foregoing thereunto duly authorized by an instrument duly executed and filed with the Bank in accordance with regular
commercial practice.
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SECTION 8.3. New Certificates. No new certificate shall be issued until the former certificate is cancelled except in the circumstances provided in
this section. The holder of any shares of the Bank shall immediately notify it of any loss, theft or destruction of any stock certificate representing such
shares. New certificates for shares of stock may be issued to replace such certificates upon satisfactory proof of the loss, theft or destruction and upon
such other terms and conditions as the Board of Directors, the Chief Executive Officer or any person designated by either of them may from time to
time determine.
SECTION 8.4. Holders of Record. The Bank shall be entitled to treat any person in whose name shares of stock of the Bank stand on its books as
the holder and owner in fact thereof for all purposes, and it shall not be bound to recognize any equitable or other claims to or interest in such shares on
the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise expressly provided by law.

ARTICLE IX
CORPORATE SEAL
SECTION 9.1. The Seal. The Board shall provide a corporate seal for the Bank which may be affixed to any document, certificate or paper and
attested by such individuals as provided by these By-laws or as the Board may from time-to-time determine.

ARTICLE X
AMENDMENT OF BY-LAWS
SECTION 10.1. Procedure for Amendments. By-laws of the Bank may be adopted, amended or repealed by vote of the stockholders entitled to
vote in any election of directors. By-laws may also be adopted, amended or repealed by a majority of all the directors then in office. Any By-law
adopted by the Board may be amended or repealed by the stockholders entitled to vote thereon as hereinabove provided. If any By-law regulating an
impending election of directors is adopted, amended or repealed by the Board, there shall be set forth in the notice of the next meeting of stockholders
for the election of directors the By-law so adopted, amended or repealed, together with a concise statement of the changes made.
I,
Secretary of The Bank of New York Mellon, New York, N.Y. 10286, do hereby certify that the foregoing is a complete, true
and correct copy of the By-laws of The Bank of New York Mellon, and that the same are in full force and effect at this date.

Secretary
Dated:
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EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON
of 240 Greenwich Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,
a member of the Federal Reserve System, at the close of business December 31, 2018, published in accordance with a call made by the Federal Reserve
Bank of this District pursuant to the provisions of the Federal Reserve Act.
Dollar amounts in thousands
ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin
Interest-bearing balances
Securities:
Held-to-maturity securities
Available-for-sale securities
Equity securities with readily determinable fair values not held
for trading
Federal funds sold and securities purchased under agreements to
resell:
Federal funds sold in domestic offices
Securities purchased under agreements to resell
Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases held for investment
LESS: Allowance for loan and lease losses
Loans and leases held for investment, net of allowance
Trading assets
Premises and fixed assets (including capitalized leases)
Other real estate owned
Investments in unconsolidated subsidiaries and associated
companies
Direct and indirect investments in real estate ventures
Intangible assets:
Other assets
Total assets
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5,260,000
79,008,000
33,972,000
82,048,000
33,000
2,000
33,289,000
0
26,158,000
119,000
26,039,000
2,731,000
1,586,000
2,000
1,765,000
0
7,090,000
13,586,000
286,411,000

Dollar amounts in thousands
LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing
In foreign offices, Edge and Agreement subsidiaries, and IBFs
Noninterest-bearing
Interest-bearing
Federal funds purchased and securities sold under agreements to
repurchase:
Federal funds purchased in domestic offices .
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money: (includes mortgage indebtedness and
obligations under capitalized leases)
Not applicable
Not applicable
Subordinated notes and debentures
Other liabilities
Total liabilities
EQUITY CAPITAL
Perpetual preferred stock and related
surplus
Common stock
Surplus (exclude all surplus related to preferred stock)
Retained earnings
Accumulated other comprehensive income
Other equity capital components
Total bank equity capital
Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital
Total liabilities and equity capital
12

139,207,000
65,812,000
73,395,000
104,092,000
6,080,000
98,012,000
4,621,000
163,000
2,254,000
3,624,000
515,000
6,102,000
260,578,000

0
1,135,000
10,964,000
15,065,000
-1,681,000
0
25,483,000
350,000
25,833,000
286,411,000

I, Michael Santomassimo, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to
the best of my knowledge and belief.
Michael Santomassimo
Chief Financial Officer
We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us,
and to the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct.
Charles W. Scharf
Samuel C. Scott
Joseph J. Echevarria

Directors
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