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AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT AND PLAN OF REORGANIZATION (“Agreement”), dated as of
December 11, 1996, is among Halliburton Company, a Delaware corporation (the “Company'?,
Halliburton Hold Co., a Delawar= corporation i“Holdco™) and a direct, wholly owned subsidiary of
the Company, and Halliburton Merge Cc., a Delaware corporation (“Mergeco™) and a direct, wholly
owned subsidiary of Halliburton Delawars, Inc., a Delaware corporation (*Newco™) that is itself a
direct, wholly owned subsidiary of Holdco.

RECITALS

A. The Compary’s authorized capital stock consists of (i) 200,000,000 shares of
common stock, par value $2.50 per share (“Company Common Stock™), of which 125,258,203
shares were issued and outstanding as of November 30, 1996 and 4,012,502 shares were held in
treasury on such date, and (ii) 5,000,000 shares of preferred stock, without par value, none of which
is currently outstanding but of which 2,000,000 shares have been designated as the Halltburton
Company Series A Junior Partic:pating Prefzrred Stock (“Company Series A Preferred Stock™).

B. As of the date hereof, Holdeo’s authorized capital stock consists of
(i) 200,000,000 shares of common stock, par value 32.50 per share (*Holdco Common Stock”), of
which 1,000 shares are issued and outstanding and no shares are held in treasury, and
(ii) 5,000,000 shares of preferrec stock, without par value, none of which is currently outstanding
but of which 2,000,000 shares have beer. designated as the Halliburton Hold Co. Sertes A Janior
Participating Preferred Stock (“Holdco Series A Preferred Stock”).

C. The designations, rights and rreferences, and the qualifications, limitations and
restrictions thereof. of the Holdce Senies <. Preferred Stock and the Holdeo Common Stock are the
same as those of the Company S=ries A Przferred Stock and the Company Common Steck.

D. The Centificate ¢ f [ncorporatic n and the By-laws of Holdco immediately atter the
Effective Time (as hereinafter defineds will contain provisions identical to the Certificae of
Incorporation and By-laws of the Company im:nzdiately before the Effective Time (other than with
respect to matters exceptad by Secton 251(g) of the General Corporation Law of the State cf
Delaware (the "DGCL™M).

TRADEMARK
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E. The dircctors of the Company immediately prior to the Merger (as hercinafter
defined) will be the dircctors of Holdco as of the Effective Time.

F. Holdco, Newco and Mergeco are newly formed corporations organized for the
purpose of participating in the transactions herein contemplated.

G. The Company des:rcs o create a new holding company structure by merging
Mergeco with and into the Company with the Company being the surviving corporation, and
converting each outstanding share of Company Common Stack into a like number of shares of
Holdco Common Stock, all in accordance with the terms of this Agresment.

H. The Boards of Directors of Holdco, Mergeco and the Company have approved this
Agreement and the merger of Mergeco with and into the Cormpany upon the terms and subject to the
" conditions set forth in this Agrecment (the “Merger”).

L Pursuant to suthority pranied by the Board of Directors of the Campany, the
Company will, immediately prior to the Effective Time of the Merger, contribute to the capital of
Holdco all of the shares of Company Common Stock then held by the Company in its treasury.

NOW, THEREFORE, in consideration of the premises and the covenants and agreements
contained in this Agreement, and intending to be legally bound hereby, the Company, Holdco and

Mergeco hereby agree as follows:

ARTICLE 1
THE MERGER

Section 1.l  The Merger In accordance with Section 251(g) of the DGCL and subject to
and upon the terms and conditions of this Agreement, Mergeco shall, at the Effective Time, be
merped with and into the Company, the separate corporate existence of Mergeco shall cease and the
Company shall continue as the surviving corporation. The Company as the surviving corporation
afrer the Merger is hereinafter scmetimes referred to as the “Surviving Corporation.” At the
E ffective Time, the effect of the Merger shall be as provided in Section 259 of the DGCL.

Section 1.2 Effective Tirte. The Merger shall become effective upon the filing, after the
date hereof and on or before Decentber 31, 1996, of a copy of this Agreement with the Secretary of
State of the State of Delaware (th= time ¢7 such filing being referred to herein as the “Effective

Time™).

HAL BURTON COMPANY
AGK TMMNT A D PLAN OF REQRGANCTATION
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Section 1.3 Certificate of Incorporwiion. From and alter the Effective Time the
Composite Certificate of Incorpcration of the Company, as in effect immediately prior to the
Effective Time, shall be the certificate of incorporation of the Surviving Corporation until thereatter
amended as previded by taw; provided. however, that, from and after the Effective Time:

(a) Article One thereo " shall bs amended so as to read in its entirzty as follows:
“First: The name ¢ fthis Corporation is Halliburton Energy Services, Inc.”
(b)  Article Fourth therzof shall be amended so as to read in 1ts entirety as follows:

“Fowth: The aggregate nurrter of shares which the Corporation shall have authority
to issue shall be cne thousaad (1,600), consisting of one thousand (1,000) shares of Common
Stock, par value §1.00 per share. No shares of the previously designated Series A Junior
Participating Preferred Steck having been issued, such series is hereby terminated and all
matters sct forth in this certificate of incorporation with respect to such series are hereby
eliminated from this certificate of Licorporation.”

(c) A new Article Sexcateenth shall be added thereto which shall be and read in its
entirety as follows:

“Seventesnth: Any act or transaction by or involving the Corporation that requires
for its adoption under the Ceneral Corporation Law of the State of Delaware or its certificate
of incorporation the approval of the stockholders of the Corporation shall, by virtue of this
reference to Section 251(z) of the General Corporation Law of the State of Delaware,
require, in addition, the aporoval of the stockholders of Halliburten Company, a Delaware
corporation (formerly Halliburton Held Co.), or any successor thereto by merger, so long as
such corporation or its siuccessor is the ultimate parent, directly or indirectly, of this
Corporation, by the same vote that is required by the General Corporation Law of the State
of Delaware and/or the cerificate of incerporation of this Corporation. For the purpases of
this Article Scventeenth, t1ic term “parent” shall mean a corporation that owns, directly or
indirectly, at least a majon v of the sutstanding capital stock of this Corporation entitled to
vote in the election of direc tors of this Corporation without regard to the occurrence of any

contingency.

HAL ours ON COMPANY
AG FEMENT AND PU N OF REORGAMI ZATION
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Section 1 4 By-fawy [rom and alter the Effective Time, the By-laws of Mergeco, as in
effect immediately prior to the Effective Time, shall be the By-laws of the Surviving Corporation
until thereafter amendcd as prc vided therzin or by applicable [aw.

Section 1 5 Directors. The directors of Mergeco immediately prior to the Effective Time
shall be the initial directors of the Surviving Corporation and will hold office from the Effective
Time until their successors are Huly elected or appointed and qualified in the manner provided in the
Certificate of Incorporation and the By laws of the Surviving Corporation or as otherwise provided

by law.

Secction 1.6 Officers. The officers of Mergeco immediately prior to the Effective Time
shall be the initial officers of the Surviving Corporation and will hold office from the Effective Time
unti} their successors are duly elected or appointed and qualified in the manner provided in the
Certificate of Incorporation and the By-laws of the Surviving Corporation or as otherwise provided

by law.

Section 1.7 Additioral Acticns. Subject to the terns of this Agreement, the parties hereto
shall take all such reasonable and lawful action as may be necessary or appropriate in order to
effectuate the Merger. If, at any time after the Effective Time, the Surviving Corporation shall
consider or be advised that any deeds, bills o7 sale, assignments, assurances or any cther actions or
things are necessary or desirabie to vest, perfect or confirm, of record or otherwise, in the Surviving
Corporation its right, title or interest in, to or under any of the rights, properties or assets of either
of Mergeco or the Company acquired cr to be acquired by the Surviving Corporation as a result of,
or in connection with, the Mcrger or otherwise to carry out this Agreement, the officers and directors
of the Surviving Corporation shall be authonized to execute and deliver, in the name and on behalf
of each of Mergeco and the Company, zil such deeds, bills of sale, assignments and assurances and
to take and do, in the name ard on betalf of each of Mergeco and the Company or otherwise, all
such other actions and things as may b= neceassary or desirable to-vest, perfect or confinm any and
all right, title and interest in, to and under such rights, properties or assets in the Surviving
Corporation or otherwise to czrry oul tais Agreement.

Section 1.8 Corvervion of Securies. Atthe Effective Time, by virtue of the Merger and
without any zction on the port of Holdco, Mergeeo, the Company or the holder of any of the

following securizies:

HALL JURTON COMDPANY
VNOROTWENT AN PLANCOY REQRCANIZATION
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(2) Fach share ¢ f Company Common Stock issued and cutstanding immediarely
prior to the Effactive Time shall be converted into and thereafier represent one duly issued,
fully paid and nonassessable share of Holdco Common Stack.

(b) Each shar= »f Company Commen Stock issued but held by Holdco ir tts
treasury immediately pror to the Effective Time shall be converted into and thereafter
represent one duly issued, fully paid and nonassessable share of Holdeo Common Stock held
by Holdco in its treasury immediately after the Effective Time of the Merger.

(c) Each share ¢ f common stock, par value $1.00 per share, of Mergeco issued
and outstanding immediately prior to the Effective Time shall be converted into and
thereafter represent one duly issueg, fully paid and nonassessable share of common stcck,
par value $1.C0 per share, cf the Surviving Corporation.

(d) From and after the Effective Time, holders of certificates formerly evidencing
Company Common Stack shall cease to have any rights as stockholders of the Company,
except as provided by law; provided, however, that such holders shall have the rights set

forth in Section 1.10 herein.
Section 1.9 Preferred Share Purchase Rights.

(a) In accordance with Section 36 of that certain Second Amended and Restated
Rights Agreement dated as of December 15, 1995, as thereafter amended, between the
Company and ChaseMellon Sharcholder Services, L.L.C., as Rights Agent (the “Company
Rights Plan”), cach outstanding preferred share purchase right of the Company (“Company
Purchase Right”) shall terminate as of the Effective Time.

(®) Holdco shall, prior to the Effective Time, adopt a preferred share purchase
rights plan (the “Holdco Rights Plan”) substamtially similar in form and substance to the
Company Rights Plan and, .n accordance ‘herewith, Holdco shall, at the Effective Time but
without duptication of Hoideo's obligations under the Holdco Rights Plan, issue to exch
holder of Holdco Common Stock issued pursuant hereto one preferted share purchase rght
(“Holdeo Purchase Right™ for each share of Holdco Common Stock issued by it purstant
to Secrion 1.8(a) herein.

HaL, ntnrr oy COMPANY
MG IMENT A0 PLA Y OF REQRGANMIZATION
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Section 1.1 No Surrender of Certificates: Stock Transfer Books. As a result of the
provisions of Section 1.3 herein, in conjuncticn with the provisions of a certificate of amendment
of certificate of lncorporation of Holdco to be filed with the Secretary of State of the State of
Detawarc and to become effective immediately after the Effective Time, the corporare name of
Holdco immediately following th= Effcctive Time will be “Halliburton Company”, the same name
as the corporate name of the Company immediately prior to the Effective Time. Accordingly, untit
thereafter surrendered for transfer or exchange in the ordinary course, each oummnding certificare
that, immediately prior to the Effective Time, evidenced Company Common Stock shall be deamed
and treated for all corporate purposes to evidence the ownership of the number of shares of Holdeo
Common Stock 1nto which such chares ot Company Common Stock were converted pursuant ‘o the
provisions of Sections 1.8 (2) and (b) herein. In addition, immediately after the Effective Time. each
such certificate shall also evidence a number of Holdco Purchase Rights equal to thc number of
Company Purchase Rights cviderced thereby immediately prior to the Effective Time nf the Marger.

ARTICLE II
ACTIONS TOBE TAKEN [N
CONMNECTION WiTH THE MERGER

Section 2.1 Company Indebtec’ness. As of the date of this Agreement, the Company is
a party to the following indentures (individually, an “Indenture™ and, collectively, the “Indentures™):

(1 Seniar Incenture (the “First Senior Indenture”) dated as of January 2, 1991
between the Company and Texas Commerce Bank National Association, as trustes, pursuant
to which the Company has heretofore issued $200 million in aggregate principal amount of
a series of 8.75% Debentures due February 15, 2021 (the “Debentures™), all of which

currently rematn outstanding; and

(2) Second Secnior [ndenture (the “Second Senior Indenture™) dated is of
December [, 1996 betwex:n the Company and Texas Commerce Bank National Association,
as trustee, pursuant to wnich no debt securities are currently outstanding; and

3 Subordinited Indeature (the “Subordinated Indenture™) dated as of January
2, 1991 between the Company anc Texas Commerce Bank National Association, as tristee,
pursuant t¢ which no debt secunit es ar: cumently outstending.

As of the Effecuve Time, Holdeoe end the Cempany shall, with respect to each such Indenture
and, in the case of the First Senicr [ndent_re, with respect to the Debentures outstandinyg thereunder,

Harnpt iTon COMPANY
ACSRUIENEN T AND AN OF REORCANMIZATION
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together with the trustee under each [ndenture, execute, acknowledge and deliver indenturcs
supplcmental (each, a “Supplermental Indenturz”) ta each of such [ndentures pursuant to whick
Holdco shall assume and agree to perfcrm all obligations of the Campany thereunder without.
subject to certain exceptions set farth in such Supplemental Indentures, reteasing the Company from
such obligations and Holdeo will agree to pay, perform and discharge all oblipations of the Corpany

under the Debentures.

Section 2.2 Assumption of Benefit Plans. Holdco and the Company hereby agree that
they will, at the Effective Time, execute, acknowledge and deliver an assumption agresmenrt
pursuant to which Holdco will, from and after the Effective Time, assume and agree to perform all
obligations of the Company pursuant to the Halliburton Company Career Executive Incendve Stock
Plan, the 1993 Stock and Long-Term Inceative Plan, the Landmark Graphics Carporation 1984
Incentive Stock Option Plan, the Landmark Graphies Corporation 1985 Incentive Stock Option Plan,

- the Landmark Graphics Corporation 1987 Nonqualified Stock Option Plan, the Landmark Graphics
Corporation 1989 Flexible Stock Option Plan, the Landmark Graphics Corporation Directors’ Stock
Option Plan, the Landmark Graphics Corporation Consultants’ Stock Option Plan, the Landmark
Graphics Corporation 1990 Employes Stock Option Plan and the Landmark Graphics Corperation
1994 Flexible Incentive Plan (the “Bene?it Plans™).

Section 2.2 Reservation of Shares. Onorprior to the Effective Time, Holdco will reserve
sufticient shares of Holdco Common Stock to provide for the issuance of Hotdco Common Stock
upon exercise of options outstanding under the Benefit Plans and will reserve a number of shares of
Holdco Serics A Preferred Stock sufficient to provide for the issuance thercof upon exercise of

Holdco Purchase Rights.

ARTICLE II1
CONDITIONS OF MERGER

Section 3.1 Conditicns Precedent. The obligations of the parties to this Agreement 1o
consummate the Merger and the transactions contemplated by this Agreement shall be subject to
fulfillment or waiver by the parties hercio of 2ach of the following conditions:

(a Prior to the Effective Time, the Holdco Common Stock to be issued pursuant
to the Merger shall hav = been arprov=d for listing, upon official notice of issuance, by the
New York Stock Exchenge.

CALLICJRTON COMDANY
SCREEMFS T AND PLANQF RCORGANIZATION
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(b) Holdco shzil have cdopted the Holdeo Rights Plan and distributed [Holdco
Purchase Rights as a dividend on the then issued and outstanding shares of Holdco Common
Stack, and, prior to thc Effective Time, the Holdco Purchase Rights to be issued in
conjunction with the issuance of Holdco Common Stock pursuant to the Merger shall have
teen approved for listing, vpon official notice of issuance, by the New York Stack Exchange.

(c) The Company, Holcco and the Trustee shall have executed and deliversd the
Supplemental Indentures contemplated by Article I herein subject only to the occurrence of
the Effective Time of the Merger.

(d) Prior to the Effective Time, the Company shall have reccived certain revenue
rulings from the Internal Revenue Service requested by it pursuant to a letter dated August
30, 1996, to the Internal Revenue Service from Vinson & Elkins L.L.P., couvnsel tc the

Company.

(e) Prior to the Effective Time, Vinson & Elkins L.L.P., counsel to the Company,
shall have received an interpretive or no-action letter from the Securities and Exchange
Commission, in form and substance satisfactory to the Company, in response to that certain
request therefor dated December 6. 1996 from such firm.

€3] Priorto the Effective Time, Vmson & Elkins L.L.P,, counsel to the Company,
shall have rendered an opinion to the Board of Directors of the Company, in form and
substance sadsfactory to the Company, to the effect that the Merger will constitute a tax-free
recorganization under Section 368(a) of the Code and that no gain or loss will be recognizesd
by the stockhalders of the Company upon receipt to the Holdco Common Stock in exchinge
“for their shares of Company Common Stock pursuant to the Merger.

(g) Prior to the Effective Time, no order, statute, rule, regulation, executive o-dez,
injunction, stay, decree, judgment or restraining order shall have becn enacted, cntered,
promulgated or enforced by anv court or govemmental or regulatory authority or
instrumentality which prohibits cr makes illegal the consummation of the Merger or the
transactions contemplatec hereby

HALlUBU=RTOM COMPANY
ACAEEMENT ) NN PLANOF RECRGANIZAT OGN

2
3

TRADEMARK
REEL: 002191 FRAME: 0785



;08 THU 12:16 FAY . 362 031 7718 RICEARDS LAYTON <BT . 052
ARTICLETVY
COVENANTS
Secticn 4.1 Election of Direciors. Lffective as of the Effective Time, the Company, in

its capacity as the sole stockholder of Holdco, will remove each of the then directors of Holdeo, will
causc the board of directors of Holdco 1o effect such amendments to the bylaws of Holdco as are
necessary to increase the number of directors of Holdco to equal the number of directors of the
Company and will elect each person who is then a member of the board of directors of the Company
as a director of Holdco, ¢ach of whom shall serve undl the next annual meeting of sharcholders of
Holdco and until his successor shall have bezn elected and qualified.

Section 4.2 Listing of Holding Company Common Stock. Holdco will use its best efforts
to obtain, at or before the Etfective Time, 2uthorization to list, upon official notice of issuance, on
. the New York Stock Exchange Holdco Common Stock issuable pursuant to the Merger and Holdco

Purchase Rights issuable in copjur.ction therewith.

Section 4.3 Employee Benefit Plans. The Company and Holdco wilf take or cause to be
taken all actions necessary or desiuable 1n order for Holdco to assume the Benefit Plans and to
assumne (or become a participatiny emplover in) each other existing employee benefit plan and
agreement of the Company, with ¢r without amendments, or to adopt comparable plans, all to the
extent deemed appropriate by the “ompany and Holdco and pemmitted under applicable law.

Section 4.4  Change in Capiialization. Prior to the Effective Time, Holdco and the
Company agree to take all action necessary or desirable under the DGCL to designate 2,000,000
shares of Preferred Stock of Holdco as Series A Junior Participating Preferred Stock having terms
and provisions substantially similar to those of the Company’s Series A Junior Participating

Preferred Stock.

Secticn 4.5 Change of tfame of Holdco. Holdco and the Company will take or cause to
be taken all such actions as may be necessary or desirable to etfect an amendment to the Certificate
of Incorporation of Holdco immediately after the Effective Time changing the name of Holdco to

“Halliburton Company”.

Section 4.6 Contributic of Treasury Siock Immediately prior to the Effective Time. the
Company will contribute ta the capial ¢f Holdeo ail the Company Common Stock then held in the
treasury of the Company.

HAL LB HTON COMPANY
ASTCIMITNT 0 C BLAN OF REDRGANIZATION
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Section 4.7  Contribu.ion of Outstanding Holdco Stack At the Effective Time, the
Company will contribute to the capital of Holdco all shares of Holdco Common Stock and all
Holdco Purchase Rights outstanding immediately prior to the Merger and owned of record and

beneficially by the Company.

Section 4.8 Contribuczon of Aiphabet Stock. Prior to the Merger, the Company shall cause
Brown & Root Haldings, Inc., a Delaware corporation (“BRHI"), to contribute all the outstanding
capital stock designated Sertes B issued by Halliburton Holdings, Inc. (“HHI™) and owned by BRHI
to Brown & Root, Inc., a Texas corporaticn.

Sectuon 4.5 /nterCompany Stock Diswributions. Promptly after the Effective Time, the
Surviving Corporation shall contribute the stock of certain controlled foreign corporations to its
direct, wholly owned subsidiary Halliburton Affiliates Corporation, a Delaware corporatior.
("HAC’™ and the stock of HHI owned by the Surviving Corporation to Halliburton International, Inc.
(“HII™); promptly thereafter the Surviving Corporations shall distribute to Newco all of the
outstanding stock of BRHI, HII. Landmark Graphics Corporation and HAC.

ARTICIE Y
TERMINATION AND AMENDMENT

Section3.]  Termination. This Agreement may be terminated and the Merger
contemplated hereby may be abandoned at any time prior to the Effective Time by action of the
Board of Directors of the Company, Holdco or Mergeco if it should determine that for any reason
the completion of the transactions provided for herein would be inadvisable or not in the best interest
of such corporaticn or its stockholders. In the event of such termination and abandonment, this
Agreement shall become void and neither the Company, Holdco or Mergeco nor their respective
stockholders, directors or officers shall have any lability with respect to such termination and

abandonment.

Section 5.2 Amendment. This Agreement may be supplemented, amended or modificc
by the mutual consent of the Beards of Directors of the parties to this Agreement.

ARTICLE V1
MisCELLANEOUS PROVISIONS

Section 6. Governirg Law. Zxcept with respect to matters contained herein govemned
by the DGCL, this Agreement 1as beer. executed and delivered in the State of Texas and stall be

FoaLLihil RTON COMPANY
TUOREEMEN T AND TANGCE REORGANIZATION
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governed by and construed and enforced under the laws of the State of Texas, regardless of the laws
that might ctherwise govern under applicable Texas principles of conflicts of law.

Section 6.2 Counterpars. This Ageement may be executed inone or more counterparss,
each of which when executed shall be deemed to be an original but all of which shall constitute one

and the same agreement.

Section 6.3 Entire Agraement. This Agreemeny, including the documents and instrumerts
referred to herein, consttutes the entre agrecment and supersedes all other prior agreements and
undertakings, both written and oral, among the parties, or any of them, with respect to the subject

matter hereof.

IN WITNESS WHERECF, Haldco, Mergeco and the Company have caused this Agreement to
be executed as of the date first written above by their respective officers thereunto duly authorized.

HALLIBURTON COMPANY

YR/

Name: Lester L. Coleman .
Title: Executive Vice President and
General Counsel

HALLIBURTON HOLD CO.

Byv&mw

Namc: Robert M. Kenned
Title: Vice President

HALLIBURTON MERGE CO.

By:"ﬁzf% %M/ZA

Name: Robert M. Kcn@‘
Tide: Vice President

HALL BURTCY COMPANY
ACGE MENT At PLAN CF REZQORGANIZATICN
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I, Susan S. Keith, Vice President and Secretary of Halliburton Company do hereby certify
that the Board of Directors of Halliburton Company has approved and adopted this Agreement by
duly authorized written consent dated December 5, 1996.

%f‘%/ A~
Susan 3. Keith
Vice President and Secretary

I, Susan S. Keith, Vice President and Secretary of Halliburton Hold Co. do hereby
certify that the Board of Directors of Halliburton Hold Co. has approved and adopted this Agreement

by duly authorized written consent dated December 5, 1996

Susan S, Keith
Vice President and Secretary

I, Susan S. Keith, Vice President and Secretary of Halliburton Merge Co. do hereby
certify that the Board of Directors of Halliburton Merge Co. has approved and adopted this
Agreement by duly authorized written consent dated December 3, 1996.

L A

Susan S. Keith
Vice President and Secretary

VEHOUOD3:27161.¢
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CERTIFICATE

Pursuant to Section 251(g) of the
General Corporation Law of the State of Dclaware

Agreerient and Plan of Reorpanization
dated as of December 11, 1996 among
Halliburton Company, Halliburton Hold Co.

nnd Halliburton Merge Co.

This Certificate of Meger shall be ef’ective at 11:30 a.m., Eastern Standard Time, on December 12,
1996.

‘Ha.lliburton Company

The undersigned, Susan S. Keith, does hereby certify that she is the duly elected and
currently acting Secretary of Halliburton Company, a Delaware corporation and one of the
constituent corporations to the Mergsr (as hereinafter dafined), and she does hereby further certify
(i) that the Agreement and Plan of Reorganization dated as of December [ 1, 1996 among Halliburton
Company, Halliburton Hold Co., a Detawarc corporation, and Halliburton Merge Co., a Delawarc
corporation (the “Merger Agreement”), attached to this Certificate of Merger and providing for the
merger (the “Merger”) of Halliburten Merge Co. with and into Halliburton Company pursuant to
Section 251(g) of the General Corporation Law of the State of Delaware, was duly adopted by
Halliburton Company by action of its hoard of directors and without any vote of stockholders
pursuant to the said Section 251(g) aad (ii) that the conditions specified in the first sentence of the

said Section 251(g) have been satisticd.

Susan S. Keith

Secretary
Halliburton Company

Halliburton Merge Co.

TRADEMARK
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The undersigned. Susan . Keith, does hereby certify that she 1s the duly clected and
currently acting Secretary of Halliburton Merge Co., a Delaware corporanon and one of the
consttuent corporations to the Merger (as hereinafter defined), and she does hereby finther certify
(i) that the Agreement and Plan of Feorganization dated as of December 11, 1996 among Halliburton
Company, a Delaware corporation. Halliburton Hold Co., a Delaware corporation, and Halliburton
Merge Co. (the “Merger Agreement™), attached to this Certificate of Merger and providing for the
merger (the “Merger”) of Halliburton Merge Co. with and into Halliburton Company pursuant to
Section 251(g) of the General Ccrporation Law of the State of Delaware, was duly adopted by
Halliburton Merge Co. by action of its board of directors and without any vote of stockholders
pursuant to the said Section 251(g; and (:1) that the conditions specified in the first sentence of the

said Section 251(g) have been satsfied.

e .

Susan S. Keith

Secretary
Halliburton Merge Co.
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HALLIBURTON ENERGY SERVICES, INC.

Centificate of Assistant Secretary

I, the undersigned, being the duly elected and qualified Assistant Secretary of Halliburton
Energy Services, Inc., a Delaware corporation (the "Company"), do hereby certify that attached
hereto is a true and correct copy of the Agreement and Plan of Reorganization which was filed in
Delaware on December 12, 1996, and pursuant to Section 1.3(a) of the Agreement and Plan of

Reorganization, the name of the Company was changed from Halliburton Company to Halliburton

Energy Services, Inc.

WITNESS MY HAND AND SEAL of office this g™ day of January, 1998.
Halliburton Energy Services, Inc.

C. H. White
Assistant Secretary

STATE OF TEXAS

Wi un

COUNTY OF HARRIS

SUBSCRIBED AND SWORN TO, before me, the undersigned Notary Public, by C. H.
White, known to me to be the Assistant Secretary of Halliburton Energy Services, Inc., and who
acknowledged to me that he had executed the foregoing instrument for and on behalf o1 said
Company on his free accord, in his otficial capacity and as the act and deed of said Company this

gt day of January, 1998.
Ve Fot.., )

Notary Public, Sta%ﬁ? Texas
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