UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
Amendment No. 1

to

FORM T-3

FOR APPLICATIONS FOR QUALIFICATION OF INDENTURES
UNDER THE TRUST INDENTURE ACT OF 1939

WEATHERFORD INTERNATIONAL, LL.C

(Name of Co-Applicant)*

2000 St. James Place, Houston, Texas 77056
(Address of Principal Executive Offices of Co-Applicant)

WEATHERFORD INTERNATIONAL LTD.

(Name of Co-Applicant)*

2000 St. James Place, Houston, Texas 77056
(Address of Principal Executive Offices of Co-Applicant)

Securities to be Issued Under the Indenture to be Qualified

Title of Class Amount

[ 1% Senior Unsecured Notes Due 2024 $1,250,000,000%*
Approximate date of proposed public offering:

As soon as practicable after court approval of a rights offering for such securities pursuant to the Joint Prepackaged Plan of Reorganization of

Weatherford International plc and its Affiliate Debtors under Chapter 11 of the Bankruptcy Code (as amended or supplemented, the “Plan of
Reorganization”).

Christina M. Ibrahim

Copies to:
Weatherford International plc

Ryan J. Maierson

Executive Vice President, General Counsel, John M. Greer
Chief Compliance Officer and Corporate Secretary Latham & Watkins LLP
2000 St. James Place 811 Main Street, Suite 3700
Houston, Texas 77056 Houston, Texas 77002
(713) 836-4000 (713) 546-5400

(Name and Address of Agent for Service)

The Applicants hereby amend this application for qualification on such date or dates as may be necessary to delay its effectiveness until (i) the
20th day after the filing of an amendment which specifically states that it shall supersede this application for qualification, or (ii) such date as the

Securities and Exchange Commission, acting pursuant to section 307(c) of the Trust Indenture Act of 1939, may determine upon the written request
of the Applicants.

* The Co-Applicants listed on the following page are also included in this application as Applicants.

**  The principal amount of the Notes to be issued by each Co-Applicant will be disclosed in an amendment to this application.




EXPLANATORY NOTE

This Amendment No. 1 to Form T-3 (this “Amendment”) is being filed on behalf of Weatherford International, LL.C, Weatherford International Ltd. and their
affiliates expected to be guarantors of the [ 1% Senior Unsecured Notes due 2024 (collectively, the “Applicants”). This Amendment is being filed solely to
file Exhibits T3B-23, T3B-24, T3B-25, T3B-26, T3E-1, T3E-2 and T3E-3 filed herewith and to update the Index to Exhibits. This Amendment is not
intended to amend or delete any other part of the Applicants’ Application for Qualification (the “Application). All other information in the Application is
unchanged and has been omitted from this Amendment.




Exhibit

INDEX TO EXHIBITS
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Exhibit T3A-1*

Exhibit T3A-2*

Exhibit T3A-3*

Exhibit T3A-4*
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Exhibit T3A-18*

Exhibit T3A-19*

Exhibit T3A-20*

Certificate of Formation of Weatherford International, LLC, a Delaware limited liability company (incorporated by reference to
Exhibit 4.7 to the Registration Statement on Form S-3 of Weatherford International Ltd., a Swiss joint-stock corporation (File
No. 333-194431), filed March 7, 2014)

Memorandum and Articles of Association of Weatherford International plc, an Irish public limited company (incorporated by
reference to Exhibit 3.1 to Weatherford International plc’s Current Report on Form 8-K12B (File No. 1-36504) filed June 17,
2014)

Memorandum of Association of Weatherford International Ltd., a Bermuda exempted company (incorporated by reference to
Annex II to the proxy statement/prospectus included in Amendment No. 1 to the Registration Statement on Form S-4 of
Weatherford International Ltd., a Bermuda exempted company (File No. 333-85644) filed May 22, 2002)

Certificate of Incorporation of Advantage R & D, Inc., a Delaware corporation

Certificate of Formation of Benmore In-Depth Corp., a Texas corporation

Amended and Restated Articles of Incorporation of Case Services, Inc., a Texas corporation

Certificate of Incorporation of Colombia Petroleum Services Corp., a Delaware corporation

Certificate of Incorporation of Columbia Oilfield Supply, Inc., a Delaware corporation

Certificate of Formation of Datalog Acquisition, LLC, a Delaware limited liability company

Articles of Incorporation of Discovery Logging, Inc., a Texas corporation

Articles of Incorporation of Edinburgh Petroleum Services Americas Incorporated, a Texas corporation

Certificate of Formation of eProduction Solutions, LLC, a Texas limited liability company

Articles of Incorporation of High Pressure Integrity, Inc., a Louisiana corporation

Articles of Incorporation of In-Depth Systems, Inc., a Texas corporation

Articles of Organization of International Logging LLC, a California limited liability company

Articles of Organization of International Logging S.A., LLC, a Nevada limited liability company

Memorandum of Association of Key International Drilling Company Limited, a Bermuda exempted company

Certificate of Limited Partnership of PD Holdings (USA), L.P., a Delaware limited partnership, as amended

Certificate of Formation of Precision Drilling GP, LLC, a Delaware limited liability company

Articles of Incorporation of Precision Energy International Ltd., an Alberta corporation




Exhibit T3A-21*

Exhibit T3A-22*

Exhibit T3A-23*

Exhibit T3A-24*

Exhibit T3A-25*
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Articles of Incorporation of Precision Energy Services Colombia Ltd., an Alberta corporation, as amended

Certificate of Amendment and Registration of Restated Articles of Precision Energy Services ULC, an Alberta unlimited liability
corporation

Certificate of Incorporation of Precision Energy Services, Inc., a Delaware corporation, as amended

Certificate of Limited Partnership of Precision Oilfield Services, LLP, a Texas registered limited liability partnership, as amended
Memorandum of Association of Sabre Drilling Ltd., a Bermuda exempted company

Certificate of Incorporation of Stealth Oil & Gas, Inc., a Delaware corporation

Articles of Incorporation of Tooke Rockies, Inc., a Wyoming corporation

Articles of Incorporation of Visean Information Services Inc., a Texas corporation, as amended

Amended and Restated Articles of Incorporation of Visual Systems, Inc., a California corporation

Articles of Incorporation of Warrior Well Services, Inc., an Illinois corporation

Memorandum of Association of Weatherford (Nova Scotia) ULC, a Nova Scotia unlimited liability corporation
Certificate of Formation of Weatherford (PTWI) L.L.C., a Delaware limited liability company

Certificate of Formation of Weatherford Artificial Lift Systems, LLC, a Delaware limited liability company
Certificate of Incorporation of Weatherford Australia Pty Limited, an Australian proprietary company
Memorandum of Association of Weatherford Bermuda Holdings Ltd., a Bermuda exempted company

Certificate of Amendment and Registration of Restated Articles of Weatherford Canada Ltd., an Alberta corporation

Amended and Restated Memorandum of Association of Weatherford Colombia Limited, a British Virgin Islands international
business company

Articles of Incorporation of Weatherford DISC Inc., a Nevada corporation

Amended and Restated Memorandum of Association of Weatherford Drilling International (BVT) Ltd., a British Virgin Islands
international business company

Amended and Restated Memorandum of Association of Weatherford Drilling International Holdings (BVT) Ltd., a British Virgin
Islands international business company

Articles of Association of Weatherford Eurasia Limited, an England corporation, as amended
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Amended and Restated Articles of Association of Weatherford European Holdings (Luxembourg) S.a r.l, a Luxembourg private
limited liability company

Articles of Organization of Weatherford Global Services LLC, a Louisiana limited liability company
Memorandum of Association of Weatherford Holdings (Bermuda) Ltd., a Bermuda exempted company

Amended and Restated Memorandum of Association of Weatherford Holdings (BVI) Ltd., a British Virgin Islands international
business company

Articles of Association of Weatherford Holdings (Switzerland) GmbH, a Switzerland limited liability company
Certificate of Formation of Weatherford Holdings U.S. LLC, a Delaware limited liability company

Amended and Restated Articles of Association of Weatherford International (Luxembourg) Holdings S.4 .1, a Luxembourg private
limited liability company

Memorandum of Association of Weatherford International Holding (Bermuda) Ltd., a Bermuda exempted company
Certificate of Formation of Weatherford Investment Holding LLC, a Delaware limited liability company

Certificate of Incorporation of Weatherford Investment Inc., a Delaware corporation, as amended

Certificate of Formation of Weatherford Latin America LLC, a Delaware limited liability company

Articles of Association of Weatherford Management Company Switzerland Sérl, a Switzerland limited liability company
Certificate of Formation of Weatherford Management, LL.C, a Delaware limited liability company

Articles of Association of Weatherford Netherlands B.V., a Netherlands private limited liability company

Articles of Association of Weatherford Norge AS, a Norway limited company

Amended and Restated Memorandum of Association of Weatherford Oil Tool Middle East Limited, a British Virgin Islands
international business company

Memorandum of Association of Weatherford Pangaea Holdings Ltd., a Bermuda exempted company
Articles of Incorporation of Weatherford Products GmbH, a Switzerland limited liability company

Articles of Incorporation of Weatherford Services S. de R.L., a Panama corporation, as amended




Exhibit T3A-61*

Exhibit T3A-62*

Exhibit T3A-63*
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Memorandum of Association of Weatherford Services, Ltd., a Bermuda exempted company

Articles of Association of Weatherford Switzerland Trading and Development GmbH, a Switzerland limited liability company
Certificate of Formation of Weatherford Technology Holdings, LLC, a Delaware limited liability company, as amended
Articles of Association of Weatherford U.K. Limited, an England corporation

Certificate of Formation of Weatherford U.S. Holdings, L.L.C., a Delaware limited liability company, as amended

Louisiana Partnership Registration Form of Weatherford U.S., L.P., a Louisiana limited partnership

Certificate of Formation of Weatherford URS Holdings, LLC, a Delaware limited liability company

Articles of Association of Weatherford Worldwide Holdings GmbH, a Switzerland limited liability company

Certificate of Incorporation of Weatherford/Lamb, Inc., a Delaware corporation

Certificate of Formation of WEUS Holding, LLC, a Delaware limited liability company

Certificate of Formation of WIHBV LLC, a Delaware limited liability company

Memorandum of Association of WOFS Assurance Limited, a Bermuda exempted company

Articles of Incorporation of WOFS International Finance GmbH, a Switzerland limited liability company

Articles of Association of WOFS Swiss Finance GmbH, a Switzerland limited liability company

Certificate of Formation of WUS Holding, L.L.C., a Delaware limited liability company, as amended

Limited Liability Company Agreement of Weatherford International, LLC, a Delaware limited liability company (incorporated by
reference to Exhibit 4.8 to the Registration Statement on Form S-3 of Weatherford International Ltd., a Swiss joint-stock
corporation (File No. 333-194431), filed March 7, 2014)

Bye-Laws of Weatherford International Ltd., a Bermuda exempted company, as amended on May 10, 2016 (incorporated by
reference to Exhibit 3.4 to the Registration Statement on Form S-3 of Weatherford International plc (File No. 333-216034) filed
February 13, 2017)

Bye-Laws of Advantage R & D, Inc., a Delaware corporation

Amended and Restated By-Laws of Benmore In-Depth Corp., a Texas corporation

Amended and Restated Bylaws of Case Services Inc., a Texas corporation

By-Laws of Colombia Petroleum Services Corp., a Delaware corporation




Exhibit T3B-7*

Exhibit T3B-8*

Exhibit T3B-9*
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Exhibit T3B-30*

Exhibit T3B-31*

Bylaws of Columbia Oilfield Supply, Inc., a Delaware corporation

Amended and Restated Limited Liability Company Agreement of Datalog Acquisition, LLC, a Delaware limited liability company
By-Laws of Discovery Logging, Inc., a Texas corporation

By-Laws of Edinburgh Petroleum Services Americas Incorporated, a Texas corporation

Company Agreement of eProduction Solutions, LLC, a Texas limited liability company

By-Laws of High Pressure Integrity, Inc., a Louisiana corporation

Bylaws of In-Depth Systems, Inc., a Texas corporation

Operating Agreement of International Logging LLC, a California limited liability company, as amended

Limited-Liability Company Agreement of International Logging S.A., LLC, a Nevada limited liability company, as amended
Bye-Laws of Key International Drilling Company Limited, a Bermuda exempted company

Agreement of Limited Partnership of PD Holdings (USA), L.P., a Delaware limited partnership, as amended

Limited Liability Company Agreement of Precision Drilling GP, LLC, a Delaware limited liability company

By-Law No. 1 of Precision Energy International Ltd., an Alberta corporation

By-Law Number 1 of Precision Energy Services Colombia Ltd., an Alberta corporation

By-Law No. 1 of Precision Energy Services ULC, an Alberta unlimited liability corporation

By-Law No. 2 of Precision Energy Services ULC, an Alberta unlimited liability corporation

Bylaws of Precision Energy Services, Inc., a Delaware corporation

Agreement of Limited Partnership of Precision Qilfield Services, LLP, a Texas registered limited liability partnership, as amended
Amended and Restated Bye-Laws of Sabre Drilling Ltd., a Bermuda exempted company

By-Laws of Stealth Oil & Gas, Inc., a Delaware corporation

Bylaws of Took Rockies, Inc., a Wyoming corporation

Amended and Restated By-Laws of Visean Information Services Inc., a Texas corporation

Amended and Restated Bylaws of Visual Systems, Inc., a California corporation

Bylaws of Warrior Well Services, Inc., an Illinois corporation

Articles of Association of Weatherford (Nova Scotia) ULC, a Nova Scotia unlimited liability corporation




Exhibit T3B-32*

Exhibit T3B-33*

Exhibit T3B-34*

Exhibit T3B-35*

Exhibit T3B-36*

Exhibit T3B-37*

Exhibit T3B-38*

Exhibit T3B-39*

Exhibit T3B-40*

Exhibit T3B-41*

Exhibit T3B-42*

Exhibit T3B-43*

Exhibit T3B-44*

Exhibit T3B-45*

Exhibit T3B-46*

Exhibit T3B-47*

Exhibit T3B-48*

Exhibit T3B-49*

Exhibit T3B-50*

Exhibit T3B-51*

Exhibit T3B-52*

Limited Liability Company Agreement of Weatherford (PTWI), L.L.C., a Delaware limited liability company

Limited Liability Company Agreement of Weatherford Artificial Lift Systems, LLC, a Delaware limited liability company, as
amended

Constitution of Weatherford Australia Pty Limited, an Australian proprietary company
Amended and Restated Bye-Laws of Weatherford Bermuda Holdings Ltd., a Bermuda exempted company
By-Law No. 1 of Weatherford Canada Ltd., an Alberta corporation

Amended and Restated Articles of Association of Weatherford Colombia Limited, a British Virgin Islands international business
company

By-Laws of Weatherford DISC Inc., a Nevada corporation

Amended and Restated Articles of Association of Weatherford Drilling International (BVI) Ltd., a British Virgin Islands
international business company

Amended and Restated Articles of Association of Weatherford Drilling International Holdings (BVI) Ltd., a British Virgin Islands
international business company

Regulations of Weatherford Global Services LL.C, a Louisiana limited liability company, as amended
Bye-Laws of Weatherford Holdings (Bermuda) Ltd., a Bermuda exempted company

Amended and Restated Articles of Association of Weatherford Holdings (BVT) Ltd., a British Virgin Islands international business
company

Second Amended and Restated Limited Liability Company Agreement of Weatherford Holdings U.S. LLC, a Delaware limited
liability company

Bye-Laws of Weatherford International Holdings (Bermuda) Ltd., a Bermuda exempted company
Limited Liability Company Agreement of Weatherford Investment Holding LLC, a Delaware limited liability company
Bylaws of Weatherford Investment Inc., a Delaware corporation

Amended and Restated Limited Liability Company Agreement of Weatherford Latin America LLC, a Delaware limited liability
company

Limited Liability Company Agreement of Weatherford Management, LL.C, a Delaware limited liability company, as amended

Amended and Restated Articles of Association of Weatherford Oil Tool Middle East Limited, a British Virgin Islands international
business company

Bye-Laws of Weatherford Pangaea Holdings Ltd., a Bermuda exempted company

Amended and Restated Bye-Laws of Weatherford Services, Ltd., a Bermuda exempted




Exhibit T3B-53*

Exhibit T3B-54*

Exhibit T3B-55*

Exhibit T3B-56*

Exhibit T3B-57*

Exhibit T3B-58*

Exhibit T3B-59*

Exhibit T3B-60*

Exhibit T3B-61*

Exhibit T3C-1*

Exhibit T3C-2*

Exhibit T3D

Exhibit T3E-1%**

Exhibit T3E-2

Exhibit T3E-3

Exhibit T3F-1*

Exhibit T3F-2*

Exhibit 25.1*

Exhibit 99.1**

Exhibit 99.2*

Exhibit 99.3*

company

Limited Liability Company Agreement of Weatherford Technology Holdings, LLC, a Delaware limited liability company, as
amended

Third Amended and Restated Limited Liability Company Agreement of Weatherford U.S. Holdings, L.L.C., a Delaware limited
liability company

Amended and Restated Articles of Partnership in Commendam of Weatherford U.S., L.P., a Louisiana limited partnership
Limited Liability Company Agreement of Weatherford URS Holdings, LLC, a Delaware limited liability company
Bylaws of Weatherford/Lamb, Inc., a Delaware corporation

Limited Liability Company Agreement of WEUS Holding, LLC, a Delaware limited liability company, as amended
Limited Liability Company Agreement of WIHBV LLC, a Delaware limited liability company

Amended and Restated Bye-Laws of WOFS Assurance limited, a Bermuda exempted company

Limited Liability Company Agreement of WUS Holding, L.L.C., a Delaware limited liability company

Form of Indenture Governing the 2024 Notes to be issued by Weatherford Delaware

Form of Indenture Governing the 2024 Notes to be issued by Weatherford Bermuda

Not applicable

Disclosure Statement for the Joint Prepackaged Plan of Reorganization of Weatherford International plc and its Affiliate Debtors,
dated June 28, 2019

Joint Prepackaged Plan of Reorganization of Weatherford International plc and its Affiliate Debtors, dated June 28, 2019

Backstop Commitment Agreement among Weatherford International plc, the other Debtors and the Commitment Parties party
thereto, dated July 1, 2019

Cross-reference sheet (included in Exhibit T3C-1)

Cross-reference sheet (included in Exhibit T3C-1)

Form T-1 qualifying the Trustee under each Indenture to be qualified pursuant to this application
Organizational Chart

Directors, Executive Officers and Capitalization of each Applicant

Principal Owners of Voting Securities of each Applicant

* Filed previously.

**  Post Effective Date Organizational Chart to be filed by amendment. Current Organizational Chart filed previously.
***  The exhibits related to the attached Disclosure Statement within this Amendment No. 1 to Form T-3 are available at
http://www.primeclerk.com/Weatherford




SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, the applicant, Weatherford International, LLC, a limited liability company organized and
existing under the laws of the State of Delaware, has duly caused this application to be signed on its behalf by the undersigned, thereunto duly authorized, and
its seal to be hereunto affixed and attested, all in the City of Houston, and State of Texas, on the 1st day of July, 2019.

(SEAL) WEATHERFORD INTERNATIONAL, LLC
Attest:  /s/Joshua S. Silverman By:  /s/ Christine M. Morrison
Name: Joshua S. Silverman Name: Christine M. Morrison
Title: Director for Sole Member,

Weatherford U.S. Holdings, L.L.C.

Pursuant to the requirements of the Trust Indenture Act of 1939, the applicant, Weatherford International, Ltd., an exempted company organized and existing
under the laws of Bermuda, has duly caused this application to be signed on its behalf by the undersigned, thereunto duly authorized, and its seal to be
hereunto affixed and attested, all in Dubai, United Arab Emirates, on the 1st day of July, 2019

(SEAL) WEATHERFORD INTERNATIONAL, LTD.
Attest:  /s/ Christine M. Morrison By: /s/ Mohammed Dadhiwala
Name: Christine M. Morrison Name: Mohammed Dadhiwala
Title: Vice President

Pursuant to the requirements of the Trust Indenture Act of 1939, the guarantors listed below have duly caused this application to be signed on its behalf by the
undersigned, thereunto duly authorized, and its seal to be hereunto affixed and attested, all in the City of Houston, and State of Texas, on the 1st day of July,
2019.

(SEAL) ADVANTAGE R&D, INC.
BENMORE IN-DEPTH CORP.
CASE SERVICES, INC.
COLOMBIA PETROLEUM SERVICES CORP.
COLUMBIA OILFIELD SUPPLY, INC.
DATALOG ACQUISITION, LLC
DISCOVERY LOGGING, INC.
EDINBURGH PETROLEUM SERVICES AMERICAS
INCORPORATED
EPRODUCTION SOLUTIONS, LLC
HIGH PRESSURE INTEGRITY, INC.
IN-DEPTH SYSTEMS, INC.
INTERNATIONAL LOGGING LLC
INTERNATIONAL LOGGING S.A., LLC
PD HOLDINGS (USA), L.P.
PRECISION DRILLING GP, LLC
PRECISION ENERGY SERVICES, INC.
PRECISION OILFIELD SERVICES, LLP
STEALTH OIL & GAS, INC.
VISEAN INFORMATION SERVICES INC.
WEATHERFORD (PTWI), L.L.C.
WEATHERFORD ARTIFICIAL LIFT SYSTEMS, LLC




Attest: /s/ Joshua S. Silverman

Name: Joshua S. Silverman

(SEAL)

Attest: /s/ Joshua S. Silverman

Name: Joshua S. Silverman

(SEAL)

Attest: /s/ Christine M. Morrison

Name: Christine M. Morrison

(SEAL)

Attest: /s/ Cristina Waber

Name: Cristina Waber

WEATHERFORD DISC INC.

WEATHERFORD GLOBAL SERVICES LLC
WEATHERFORD HOLDINGS U.S. LLC
WEATHERFORD INVESTMENT HOLDING LLC
WEATHERFORD INVESTMENT INC.
WEATHERFORD LATIN AMERICA LLC
WEATHERFORD MANAGEMENT, LLC
WEATHERFORD TECHNOLOGY HOLDINGS, LLC
WEATHERFORD U.S. HOLDINGS, L.L.C.
WEATHERFORD U.S,, L.P.

WEATHERFORD URS HOLDINGS, LLC
WEATHERFORD/LAMB, INC.

WEUS HOLDING, LLC

WIHBV LLC

WUS HOLDING, L.L.C.

By: /s/ Christine M. Morrison
Name: Christine M. Morrison
Title: Vice President

TOOKE ROCKIES, INC.
VISUAL SYSTEMS, INC.
WARRIOR WELL SERVICES, INC.

By: /s/ Christine M. Morrison
Name: Christine M. Morrison
Title: Director

WEATHERFORD SERVICES, LTD.

By: /s/ Mohammed Dadhiwala
Name: Mohammed Dadhiwala
Title: Director

WEATHERFORD SERVICES S. DE R.L.

By:  /s/ Valentin Mueller
Name: Valentin Mueller
Title: Director for Member,
Weatherford Worldwide Holdings GmbH

Pursuant to the requirements of the Trust Indenture Act of 1939, the guarantors listed below have duly caused this application to be signed on its behalf by the
undersigned, thereunto duly authorized, and its seal to be hereunto affixed and attested, all in Dubai, United Arab Emirates, on the 1st day of July, 2019.




(SEAL) KEY INTERNATIONAL DRILLING COMPANY LIMITED
WEATHERFORD DRILLING INTERNATIONAL (BVI) LTD.

Attest:  /s/ Christine M. Morrison By:  /s/ Andrew David Gold
Name: Christine M. Morrison Name: Andrew David Gold
Title: President
(SEAL) SABRE DRILLING LTD.

WEATHERFORD BERMUDA HOLDINGS LTD.

WEATHERFORD COLOMBIA LIMITED

WEATHERFORD DRILLING INTERNATIONAL HOLDINGS (BVI)
LTD.

WEATHERFORD HOLDINGS (BERMUDA) LTD.
WEATHERFORD INTERNATIONAL HOLDING (BERMUDA) LTD.
WEATHERFORD PANGAEA HOLDINGS LTD.

WOFS ASSURANCE LIMITED

Attest:  /s/ Christine M. Morrison By: /s/ Mohammed Dadhiwala
Name: Christine M. Morrison Name: Mohammed Dadhiwala
Title: Vice President
(SEAL) WEATHERFORD HOLDINGS (BVI) LTD.
WEATHERFORD OIL TOOL MIDDLE EAST LIMITED
Attest:  /s/ Christine M. Morrison By: /s/ Mohammed Dadhiwala
Name: Christine M. Morrison Name: Mohammed Dadhiwala
Title: Senior Vice President

Pursuant to the requirements of the Trust Indenture Act of 1939, the guarantors listed below have duly caused this application to be signed on its behalf by the
undersigned, thereunto duly authorized, and its seal to be hereunto affixed and attested, all in the City of Calgary, and Province of Alberta, on the 1st day of
July, 2019.

(SEAL) PRECISION ENERGY INTERNATIONAL LTD.
PRECISION ENERGY SERVICES COLOMBIA LTD.
PRECISION ENERGY SERVICES ULC
WEATHERFORD (NOVA SCOTIA) ULC
WEATHERFORD CANADA LTD.

Attest:  /s/ Pamela M. Webb By:  /s/J. David Reed
Name: Pamela M. Webb Name: J. David Reed
Title: Vice President

Pursuant to the requirements of the Trust Indenture Act of 1939, the guarantors listed below have duly caused this application to be signed on its behalf by the
undersigned, thereunto duly authorized, and its seal to be hereunto affixed and attested, all in Baar, Switzerland on the 1st day of July, 2019.




(SEAL) WEATHERFORD HOLDINGS (SWITZERLAND) GMBH
WEATHERFORD MANAGEMENT COMPANY SWITZERLAND
SARL
WEATHERFORD WORLDWIDE HOLDINGS GMBH

Attest:  /s/ Cristina Waber By:  /s/ Valentin Mueller

Name: Cristina Waber Name: Valentin Mueller
Title: Managing Officer

(SEAL) WEATHERFORD PRODUCTS GMBH
WEATHERFORD SWITZERLAND TRADING AND
DEVELOPMENT GMBH
WOFS INTERNATIONAL FINANCE GMBH

Attest:  /s/ Cristina Waber By:  /s/ Mathias Neuenschwander
Name: Cristina Waber Name: Mathias Neuenschwander
Title: Managing Officer

(SEAL) WOFS SWISS FINANCE GMBH
Attest:  /s/ Cristina Waber By:  /s/ Arjana Cabariu-Truong
Name: Cristina Waber Name: Arjana Cabariu-Truong

Title: Managing Officer

(SEAL) WEATHERFORD INTERNATIONAL PLC
Attest:  /s/ Cristina Waber By:  /s/ Valentin Mueller
Name: Cristina Waber Name: Valentin Mueller

Title: Vice President

Pursuant to the requirements of the Trust Indenture Act of 1939, the guarantors listed below have duly caused this application to be signed on its behalf by the
undersigned, thereunto duly authorized, and its seal to be hereunto affixed and attested, all in Luxembourg, on the 1st day of July, 2019.

(SEAL) WEATHERFORD EUROPEAN HOLDINGS (LUXEMBOURG) S.A
R.L.
WEATHERFORD INTERNATIONAL (LUXEMBOURG) HOLDINGS
S.AR.L.
Attest:  /s/ Cristina Waber By: /s/ Mathias Neuenschwander
Name: Cristina Waber Name: Mathias Neuenschwander

Title: Manager A

Pursuant to the requirements of the Trust Indenture Act of 1939, the guarantors listed below have duly caused this application to be signed on its behalf by the
undersigned, thereunto duly authorized, and its seal to be hereunto affixed and attested, all in Aberdeen, United Kingdom, on the 1st day of July, 2019.




(SEAL) WEATHERFORD EURASIA LIMITED

Attest:  /s/ Richard Strachan By:  /s/ Neil MacLeod
Name: Richard Strachan Name: Neil MacLeod
Title: Director
(SEAL) WEATHERFORD U.K. LIMITED
Attest:  /s/ Richard Strachan By: /s/ Alexander Olsson
Name: Richard Strachan Name: Alexander Olsson
Title: Director

Pursuant to the requirements of the Trust Indenture Act of 1939, the guarantors listed below have duly caused this application to be signed on its behalf by the
undersigned, thereunto duly authorized, and its seal to be hereunto affixed and attested, all in Amsterdam, the Netherlands, on the 1st day of July, 2019.

(SEAL) WEATHERFORD NETHERLANDS B.V.
Attest:  /s/ Marcus Johannes van Dijk By:  /s/ August Willem Versteeg
Name: Marcus Johannes van Dijk Name:  August Willem Versteeg
Title: Managing Director

Pursuant to the requirements of the Trust Indenture Act of 1939, the guarantors listed below have duly caused this application to be signed on its behalf by the
undersigned, thereunto duly authorized, and its seal to be hereunto affixed and attested, all in Stavanger, Norway, on the 1st day of July, 2019.

(SEAL) WEATHERFORD NORGE AS
Attest:  /s/ Arve Eide Haraldsen By: /s/ Geir Egil Moller Olsen
Name: Arve Eide Haraldsen Name: Geir Egil Moller Olsen

Title: Chairman of the Board

Pursuant to the requirements of the Trust Indenture Act of 1939, the guarantors listed below have duly caused this application to be signed on its behalf by the
undersigned, thereunto duly authorized, and its seal to be hereunto affixed and attested, all in Australia, on the 1st day of July, 2019.

(SEAL) WEATHERFORD AUSTRALIA PTY LIMITED
Attest:  /s/ Antonino Gullotti By: /s/ Robert Antonio DeGasperis
Name: Antonino Gullotti Name: Robert Antonio DeGasperis

Title: Director Title: Director
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BYLAWS
OF
COMPUTALOG U.S5.A., INC.

A Delaware Corporation

ARTICLE I
., OFFICES

Section 1. stered ce. The registered office of
Computalog U.S5.a., Inc. (hereinafter called the "Corporation")
within the State of Delaware shall be located in the City of
Wilmington, County of New Castle.

Section 2. Other Offices. The Corporation may also
have an office or offices and keep the books and records of the
Corporation, except as may otherwise be required by law, in
such other place or places, within or without the State of
Delaware, as the Board of Directors of the Corporation
(hereinafter sometimes called the "Board") may from time to
time determine or the business of the Carporaticnlmay reguire.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1. eet s. All meetings of
stockholders of the Corporation shall be held at the office of
the Corporation in the State of Delaware or at such other
place, within or without the State of Delaware, as may from
time to time be fixed by the Board or specified or fixed in the

respective notices or waivers of notice thereof.



Section 2. Annual Meetings. The annual meeting of
stockheolders of the Corporation for the election of Directors
and for the transaction of such cother business as may properly
come before the meeting shall be held annually on such date and
at such time as may be fixed by the Board.

Section 3. Special Meetings. Special meetings of

stockholders, unless otherwise provided by law, may be called
at any time only by the Board pursuant to a resolution adopted
by a majority of the then authorized number of Directors (as
determined in accordance with Secticon 2 of Article III of these
Bylaws), the Chairman of the Board or the President. Any such
call must specify the matter or matters to be acted upon at
such meeting and only such matter or matters shall ke acted
upon thereat.

Section 4. Hotice of Meetings and Adjourned Meetings.

Except as may otherwise ke required by law, notice of each
meeting of stockholders, annual or special, shall be in
writing, shall state the purpose or purposes of the meeting,
the place, date and hour of the meeting and, unless it is the
annual meeting, shall indicate that the notice is being issued
by or at the direction of the person or perscns calling the
meeting, and a copy thereof shall ke delivered or sent by mail,
not less than ten (10) or more than sixty (60) days before the
date of said meeting, to each stockholder entitled to wvote at

such meeting. If mailed, such notice shall be directed to the
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stockholder at his address as it appears on the stock record of
the Corpeoration, unless he shall have filed with the Secretary
a written request that notices to him be mailed to some other
address, in which case it shall be directed to him at such
other address. Notice of any adjourned meeting need not bhe
given 1if the time and place to which the meeting shall be
adjourned were announced at the meeting at which the
adjournment was taken unless (i) the adjournment is for more
than thirty (30) days, (ii) the Board shall fix a new record
date for any adjourned meeting after the adjournment or
(iii) these Bylaws otherwise reguire.

Section 5. Quorum. At each meeting of stockholders of
the Corporation, the holders of a majority of the shares of
capital stock of the Corporation issued and outstanding and
entitled to wvote shall be present or represented by proxy to
constitute a guorum for the transaction of business, except as
may otherwise be provided by law or the Certificate of
Incorporation.

If a guorum is present at a meeting of stockholders, the
stockholders represented in person or by proxy at the :me.e.t:i_ng.
may conduct such business as may be properly brought before the
meeting until it is finally adjourned, and the subseguent
withdrawal from the meeting of any stockholder or the refusal
of any stockholder represented in person or by proxy to wvote

shall not affect the presence of a gquorum at the meeting,

h-3503T/13834.2



except as may otherwise be provided by law or the Certificate
of Incorporation,

If, however, a guorum shall not ke present or represented
at any meeting of the stockholders, the chairman of the meeting
or heolders of a majority of the shares represented in person or
by proxy shall have the power to adjourn the meeting to another
time, or to ancther time and place, without notice (subject,
however, to the requirements of Section 4 of A&Article II of
these Bylaws) other than announcement of adjournment at the
meeting, and there may be successive adjournments for 1like
cause and in like manner until the requisite amount of shares
entitled teo vote at such meeting shall be represented. At such
adjourned meeting at which the reguisite amount of shares
entitled to vote thereat shall be represented, any business may
be transacted that might have been transacted at the original
meeting so adjourned.

Section 6. Certain Rules of Procedure Relating to

Stockhelder Meetings. All stockholder meetings, annual or

special, shall be governad in accordance with the following

rules:

(i) only stockholders of record will be permitted to
present motions from the fleoor at any meeting of
stockholders.

(ii) The chairman of the meeting shall preside over

and conduct the meeting in a fair and reasonable

h-3503T/13834.2
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manner, and all guestions of procedure or conduct
of the meeting shall be decided solely by the
chairman of the meeting. The chairman of the
meeting shall have all power and authority vested
in a presiding officer by law or practice to
conduct an orderly meeéing. Aamong other things,
the chairman of the meeting shall have the power
toe adjourn or recess the meeting, to silence or
expel persons to insure the orderly conduct of
the meeting, to declare motions or persons out of
order, to prescribe rules of conduct and an
agenda for the meeting, to impose reasonable time
limits on gquestions and remarks by any
stockholder, to limit the number of guestions a
stockholder may ask, to 1limit the nature of
gquestions and comments to one subject matter at a
time as dictated by any agenda for the meeting,
to limit the number of speakers or persons
addressing the chairman of the meeting or the

meeting, to determine when the polls shall be

-closed, to limit the attendance at the meeting to

stockholders of record, beneficial owners of
stock who present letters from the record holders
confirming their status as beneficial owners, and

the proxies of such record and beneficial



holders, and to limit the number of proxies a
stockholder may name.

Section 7. Voting. Except as otherwise provided in the
Certificate of Incorporation, at each meeting of stockholders,
every stockholder of the Corporation shall be entitled to one
(1) vote for every share of capital stock standing in his name
on the stock records of the Corporation (i) at the time fixed
pursuant te Section 6 of Article VII of these Bylaws as the
record date for the determination of stockholders entitled to
vote at such meeting, or (ii) if no such record date shall have
been fixed, then at the cloze of business on the date next
preceding the day on which notice therecf shall be given, or,
if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held. At each such
meeting, every stockhelder shall be entitled te vote in person,
or by proxy appointed by an instrument in writing executed by
such stockholder or by his duly authorized agent and bearing a
date not more than three (3) years prior to the meeting in
gquestion, unless the instrument provides for a longer pericd
during which it is to remain in force.

At all meetings of stockholders at which a gquorum is
present, all matters (except as otherwise provided in Section 3
of Article III of these Bylaws and except in cases where a
larger wvote iz required by law, the CBrtifiC;te of

Incorporation or these Bylaws) shall be decided by a majority
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of the wvotes cast at such meeting by the holders of sghares
present or represented by proxy and entitled to vote thereon.

Section 8. ers b ritt nt
Without Meetings. Unless otherwise provided in the Certificate
of Incorporation, any action required or permitted to be taken
by stockholders for or in connection with any corporate action
may be taken without a meeting, without prier notice and
without a wvote, if a consent or consents in writing setting
forth the action so taken shall be (i) signed by the holders of
outstanding stock having not less than the minimum number of
votes that would be necessary to authorize or take such action
at a meeting at which all shares entitled to vote thereon were
present and wvoted and (ii) delivered to the Corporation by
delivery to its registered office in Delaware, its principal
place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of
stockholders are recorded., Delivery made to the Corporation’s
registered office shall be by hand or by certified or
registered mail, return receipt requested. Every written
consent shall bear the date of signature of each stockholder
whe signs the consent.

If action is taken by 1less than unanimous consent of
stockholders and in accordance with the foregoing, there shall
be filed with the records of the meetings of stockholders the

writing or writings comprising such less than unanimous
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consent. Prompt notice of the taking of the corporate action
without a meeting by less than unanimous written ceonsent shall
be given - -to those who have not consented in writing, and a
certificate signed and attested to by the Secretary that such
notice was given shall be filed with the records of the
meetings of the stockholders.

If action is taken by unanimous consent of stockholders,
the writing or writings comprising such unanimous consent shall
be filed with the records of the meetings of stockholders.

In the event that the action which is consented to is such
as would have regquired the filing of a certificate under any of
the provisions of the General Corporation Law of the State of
Delaware ("DGCL"), if such action had been voted upon by the
stockholders at a meeting therecf, the certificate filed under
such provision shall state (i) that written consent has been
given under Section 228 of the DGCL in lieu of stating that the
stockholders have wvoted upon the corporate action in question,
if such last mentioned statement is so required, and (ii) that
written notice has been given as provided in such Section 228.

Section 9. ect " The Board of Directers shall,
in advance of any meeting of stockholders, appoint cne or more
inspectors to act at the meeting and may designate one or more
persons as alternate inspectors to replace any inspector who
falls to act. If any inspector appeinted or designated by the

Board shall be unwilling or unable to serve, or if the Board

h-3503T/13834.2
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shall fail to appoint inspectors, the chairman of the meeting
shall appoint the necessary inspector or inspectors. The
inspectors so appointed, before entering upon the discharge of
their duties, shall ke sworn faithfully to execute their duties
with strict impartiality, and according to the best of their
ability, and the oath sc taken shall be subscribed by them.
Such inspectors shall (i) ascertain the number of shares
ocutstanding and the wvoting power of each, (ii) determine the
shares represented at a meeting, the existence of a guorum, and
the wvalidity of proxies and ballots, (iii) count all wotes and
ballots, (iv) determine and retain for a reasonable pericd a
record of the disposition of any challenges made to any
determination by such inspectors, (v) certify their
determination of the number of shares represented at the
meeting and their count of all wvotes and ballets and
(vi) perform such further acts as are proper to conduct any
election or vote with fairness to all stockholders. On reguest
of the chairman of the meeting or any stockholder entitled to
vote thereat, the inspectors shall make a report in writing of
any challenge, guestion or matter determined by them and shall
execute a certificate of any faect found by them. An inspector
need not be a stockholder of the Corporation, and any officer
or Director of the Corporation may be an inspector on any

guestion other than a vote for or against his election to any

h-35037/13834.2



position with the Corporation or on any other guestion in which
he may be directly interested.

Section 10. New Business. At an annual meeting of
stockhoiders, only such new business ghall be conducted, an&
only such proposals shall be acted upon, as shall have been
properly brought before fhe annual meeting. For any new
business proposed by the Board of Directors to be properly
brought before the annual meeting, such new business shall be
approved by the Board and shall be stated in writing and filed
with the Secretary of the Corporation at least five (5) days
before the date of the annual meeting, and all business so
approved, stated and filed shall ke ceonsidered at the annual
meeting. Any stockholder may make any other proposal at the
annual meeting, but unless properly brought before the annual
meeting, such proposal shall not be acted upon at the annual
meeting. For a propeosal to be properly brought before an
annual meeting by a stockholder, the stockholder wmust have
given proper and timely notice thereof in writing teo the
Secretary of the Corporation as specified herein. To be
timely, a stockholder’s notice must be delivered to or mailed
and received at the principal executive offices of the
Corporation not later than the date that correspends to one
hundred twenty (120) days prior to the date the Corporation’s
proxy statement was releaéed to stockholders in connection with

the previous year’s annual meeting of stockholders. A

h-3503T/13834.2
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stockholder’s notice to the Secretary shall set forth as to
each matter the stockholder proposes to bring before the annual
meeting (1) a description of the proposal desired to be brought
before the annual meeting and the reasons for conducting such
business at the annual meeting, (ii) the name and address, as
they appear on the Corporation’s books, of the stockholder
propesing such business and any other stockholders known by
such stockholder to be supporting such proposal, (iii) the
class or series and number of shares of stock o©of the
Corporation that are held of record, beneficially owned and
represenfed by proxy on the date of such stockholder notice and
on the record date of the meeting (if such date shall have been
made publicly available) by the stockheolder and by any other
stockholders known by such stockholder to be supporting such
proposal on such dates, (iv) any financial interest of the
stockholders in such proposal and (v) all other information
that would be regquired to be filed with the Securities and
Exchange Commission if, with respect to any such item of
business, such stockholder or stockholders were a participant
in a =olicitation subject to Section 14 of the Securities
Exchange Act of 1934, as amended.

The Board of Directors may reject any stockholder proposal
not made striectly in accordance with the terms of this
Section 10. Alternatively, if the Board falls to consider the

validity of any stockholder proposal, the chairman or other

h-3503T/13834.2
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presiding officer of the annual meeting shall, if the facts
warrant, determine and declare at the annual meeting that the
stockhelder proposal was not made in strict accordance with the
terms of this Section 10 and, if he should so determine, he
shall so declare at the annual meeting and any business or
proposal not properly brought before the annual meeting shall
not be acted upon at the annual meeting. This provision shall
not prevent the consideration and approval or disapproval at
the annual meeting of reports of officers, Directors and
committees of the Board of Directors, but, in connection with
such reports, no new business shall be acted upon at such
annual meeting wunless stated, filed and received as herein
provided.

Section 11. Mo = . Notwithstanding
anything in these Bylaws to the contrary, only persons who are
nominated in accordance with the procedures hereinafter set
forth in this Section 11 shall be eligible for élection as
Directors of the Corporation in accordance with Section 3 of
Article III of these Bylaws.

Nominations of persons for election to the Board of
Directors of the Corporation may be made at a meeting of
gtockholders only (i) by or at the direction of the Board of
Directors or (ii) by any stockholder of the Corporation

entitled to vote for the election of Directors at the meeting.

h-3503T/13834 .2
= 12 =



Section 12. Requests o too i and
Corporation Records. Stockholders shall have those rights
afforded under the DGCL to inspect for any proper purpose the
Corporation’s stock Iledger, 1list of stockholders and other
books and records, and make copies or extracts therefrom. Such
reguest shall be in writing in compliance with Section 220 of
the DGCL. Information so requested shall be made available for
inspecting, copying or extracting during usual business hours
at the principal executive offices of the Corporation. Each
stockholder desiring photostatic or other duplicate copies of
any of such information reguested shall make arrangements to
provide the duplicating or other equipment necessary in the
city where the Corporation’s principal executive offices are
located. Alternative arrangements with respect to this
Section 12 may be permitted in the discretion of the President
of the Corporation or by vote of the Board of Directors.

ARTICLE I11
DIRECTORS

Section 1. Powers. The business of the Corporation
shall be managed by or under the direction of the Board. The
Board may exercisze all =uch authcrity and powers of the
Corporation and do all such lawful acts and things as are not
by law or otherwise directed or regquired to be exercised or

done by the stockholders.

h-35037/13834.2
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Section 2. [=] ectors; Term: alification.

The number of Directors which shall constitute the whole Board
of Directors shall from time to time be fixed and determined
-Gnly by rescolution of the Board of Directors. No decrease in
the number of Directors constituting the Board shall shorten
the term of any incumbent Director,

Except as otherwise provided by law, the Certificate of
Incorporation or these Bylaws, each Director shall hold cffice
until the next annual meeting and until his successor is
elected and gualified, or until his earlier death, resignation,
disqualification or remcval. Directors need not be residents
of the State of Delaware or stockholders of the Corporation.

Section 3. Election. at each meeting of stockholders
for the election of Directors at which a guorum is present, the
persons receiving a plurality of the wvotes of the shares
represented in person or by proxy and entitled to vote on the
election of Directors shall be elected Directors. All
elections of Directors shall be by written ballet, unless
otherwise provided in the Certificate of Incorporation.

Secticn 4. Vacancies. In the case of any increase in
the number of Directors or any vacancy in the Board of
Directors, such newly created directorship or wvacancy may be
filled by vote of the stockholders at a meeting called for such
purpose or, unless the Certificate of Incorporation or these

Bylaws provide otherwise, by the affirmative wvote of the

h-35037/13834 .27
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majority of the remaining Directors then in office, although
less than a guorum, or ky a sole remaining Director. Unless
the Certificate of Incorporation or these Bylaws provide
otherwise, when one or more Directors shall resign from the
Board of Directors, effective at a future date, the majority of
Directors then in office, including those who have so resigned,
shall have the power to f£ill such vacancy or vacancies, the
vote thereon to take effect when such resignation or
resignations shall become effective. Any Director elected oxr
chosen as provided herein shall serve for the remaining term of
the directorship to which appointed or until his successor is
elected and gualified or until his earlier death, resignation
or removal.

Section 5. Place of Meetings. Meetings of the Board
shall be held at the Corporation’s office in the State of
Delaware or at such other place, within or without such State,
as the Board may from time to time determine or as shall ke
specified or fixed in the notice or wailver of notice of any
such meeting.

Section 6. Redular Meetings. Regular meetings of the
Board shall be held on such days and at such times as the Board
may from time to time determine. Notice of regular meetings of
the Board need not be given except as otherwise required by law

or these Bylaws.
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Section 7. Bpecial Meetings. Special meetings of the
Board may be called by the Chairman of the Beoard or the
President and shall be called by the Secretary at the reguest
of any two of the other Directors.

Section 8, Notice of Meetings. Notice of each special
meeting of the Board (and of each regular meeting for which
notice shall be required), stating the time, place and purposes
thereof, shall be mailed to each Director, addressed to him at
his residence or usual place of business, or shall be sent to
him by telex, cable, facsimile or telegram so addressed, or
shall be given perscnally or by telephone, on twenty-four (24)
hours notice, or such shorter notice as the perscn or perscons
calling such meeting may deem necessary or appropriate in the
circumstances. HNotice of any such meeting need not be given to
any Director, however, if waived by him in writing or by
telegraph, telex, cable, facsimile or other form of recorded
communication, or if he shall be present at the meeting, except
when he is present for the express purpose of objecting at the
beginning of such meeting to the transaction of any business
because the meeting is not lawfully called or convened,

Section 9. Queorum and Manner of Acting. The presence
of at least a majority of the authorized number of Directors
shall bhe necesszary and sufficient to constitute a duorum for
the transaction of business at any meeting of the Board. If a

guorum shall not be present at any meeting of the Board, a
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majority of +the Directors present thereat may adjourn the
meeting from time +to time, without notice other than
announcement at the meeting, until a quorum shall be present.
Except where a different vote is required by law, the act of a
majority of the Directors present at any meeting at which a
guorum shall be present shall be the act of the Board.

Section 10. Action by Consent; Participaticon by
Telephone or Similar Eguipment. Any action reguired or
permitted to be taken by the Board may be taken without a
meeting if all the Directors consent in writing to the adoptioﬁ
of a resolution authorizing the action, unless otherwise
restricted by the Certificate of Incorporation or these
Bylaws. The resclution and the written consents thereto by the
Directors shall be filed with the minutes of the proceedings of
the Board. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, any one or more Directors may
participate in any meeting of the Board by means of a
conference telephone or similar communications eguipment
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 of the Board.

Section 11. Resignation; Removal. any Director may
resign at any time by giving written notice to the Corporation,
provided, however, that written notice +to the Board, the

Chairman of the Board, the President or the Secretary shall be

h-3503T/13834.2
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deemed to constitute notice te the Corporation. Such
resignation shall take effect upon receipt of such notice or at
any later time specified therein, and, unless otherwise
specified therein, acceptance of such resignation shall not be
necessary to make it effective,

any Director or the entire Board of Directors may be
removed, with or without cause, by the holders of a majority of
the shares then entitled to veote at an election of Directors,
provided, however, that when the holders of any class or series
are entitled by the certificate of Incorporation to elect one
{1} or more Directors, then, in respect to the removal without
cause of a Director or Directers so elected, the required
majority vote shall be of the holders of the outstanding shares
of such class or series and not of the outstanding shares as a
whole.

Section 12. Compensation of Directors. The Board may,

unless otherwise restricted by the Certificate of Incorporation
or these Bylaws, provide for the payment te¢ any of the
Directors, other than officers or employees of the Corporation,
of a specified amount for services as a Director and/or member
of a committee of the Board, or of a specified amount for
attendance at each regular or special Beoard meeting or
committee meeting, or of both, and all Diréctors shall ke
reimbursed for expenses of attendance at any such meeting;

provided, however, that nothing herein contained shall be
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construed to preclude any Director from serving the Corporation
in any other capacity and receiving compensation therefor.
ARTICLE IV
COMMITTEES OF THE BOARD

Section 1. Designation, Powers and MName. The Board of
Directors may, by resolution passed by a majority of the whole
Board, designate one or more committees, including, if they
shall so determine, an Executive Committee, each such committee
to consist of one or more of the Directors of the Corporation.

Each committee designated by the Board of Directors shall
have and may exercise such of the powers of the Board in the
management of the business and affairs of the Corporation as
may be provided in such resclution or in these Bylaws;
provided, however, that no such committee shall have the power
or authority in reference to amending the Certificate of
Incorporation (except that a committee may, to the extent
authorized in the resolution or resolutions providing for the
issuance of shares of stock adopted by the Board of Directors
pursuant teo authority, if any, expressly vested in the Board by
the provisions of the Certificate of Incorporation, (i) fix the
designations and any of the preferences or rights of such
shares relating to dividends, redemption, dissolution, any
distribution of assets of the Corporation or the conversion
into, or the exchange of such shares for, shares Df'any cther

class or classes or any other series of the same or any other
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class or classes of stock of the Corporation, or (ii) fix the
number of shares of any series of stock or authorize the
increase or decrease of the shares of any series), adopting an
agreement of merger or consclidation, recommending to the
‘stockholders the sale, lease or exchange of all or
substantially all of the Corporation’s property and assets,
recommending to the stockholders a dissolution of the
Corporation or a revocation of a dissolution, or amending the
Bylaws of the Corperaticn; and, provided further, that, unless
the resclution establishing the committee, the Certificate of
Incorporation or these Bylaws expressly so provide, ne such
committee shall have the power or authority to declare a
dividend, to authorize the issuance of steck or to adopt a
certificate of ownership and merger pursuant to Section 253 of
the DGCL. The committee may ‘authorize the seal of the
‘Corporation to be affixed to all papers which may reguire it.
The Board of Directors may designate one or more Directors as
alternate members of any committee, who may replace any absent
or disqualified member at any meeting.

Section 2. Meetings; Minutes. Unless the Board of

Directors shall otherwise provide, upon designation of any
committee by the Board, such committee shall elect one of its
members as chairman and may elect one of its members as vice
chairman and shall adopt rules of proceeding providing for,

among other things, the manner of calling committee meetings,
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giving notices therecf, guorum requirements for such meetings,
and the methods of conducting the same. Bach committee of
Directors shall keep regular minutes of its proceedings and
report the same to the Board of Directors when required.

Section 3. Compensation. Members of special or
standing committees may be allowed compensation if the Board of
Directors shall so determine pursuant to Section 12 of Article

IITI of these Bylaws.

Section 4. Acti b Congent: Parti atio
Telephone or Similar Fquipment. Unless the Board of Directors,

the Certificate of Incorporation or these Bylaws shall
octherwise provide, any action required or permitted to ke taken
by any committee may be taken without a meeting if all members
of the committee consent in writing te the adoption of a
resclution authorizing the action. The resolution and the
written consents thereto by the members of the committee shall
be filed with the minutes of the proceedings of the committee.
Unless the Board of Directors, the Certificate of Incorporation
or these Bylaws shall otherwise provide, any one or more
members of any such committee may participate in any meeting of
the committee by means of conference telephone or similar
communications equipment by means of which all persons
participating in the meeting can  hear  each other.
Participation by such means shall constitute presence in person

at a meeting of the committee.
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Section 5. Changes in Committees; Resignations;

Removals. The Board shall have power, by the affirmative wvote
of a majority of the authorized number of Directors, at any
time to change the members of, to £ill wvacancies in, and to
discharge any committee of the Board. Any member of any such
committee may resign at any time by giving notice to the
Corporation, provided, however, that notice to the Board, the
Chairman of the Board, the President, the chairman of such
conmittee or the Secretary shall be deemed to constitute notice
te the Corporation. Such resignaticon shall take effect upon
receipt of such notice or at any later time specified therein;
and, unless otherwise specified therein, acceptance of such
resignation shall not be necessary to make it effective. Any
member of any such committee may be removed at any time, with
or without cause, by the affirmative vote of a majority of the
authorized number of Directors at any meeting of the Board
called for that purpose.
ARTICLE V
OFFICERS

Section 1. Officers. The officers of the Corporation
shall be a cChairman of the Board (if such office is created by
resclution adopted by the Board), a President, one or more Vice
Presidente (any one or more of whom may be designated Executive
Vice President or Senior Vice President), a Secretary and a

Treasurer. The Board of Directors may appoint such other
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officers and agents, including Assistant Vice Presidents,
Assistant Secretaries and Assistant Treasurers, as it shall
deem necessary, who shall hold their offices for such terms and
shall exercise such powers and perform such duties as shall be
determined by the Board. Any two or more offices, other than
the offices of President and Secretary, may be held by the same
person. Ne officer shall execute, acknowledge, werify or
countersign any instrument on behalf of the Corporation in more
than one capacity, if such instrument is required by law, by
.these Bylaws or by any act of the Corporation to be executed,
acknowledged, verified or countersigned by two or more
officers. The Chairman of the Board shall be wlected from
among the Directors. With the foregoing exception, none of the
other officers need be a Director, and none of the officers
need be a stockheolder of the Corporation unless otherwise
required by the Certificate of Incorporation.

Section 2. Election and Term of Office. The officers
of the Corporation shall be elected annually by the Board of
Directors at ites first regular meeting held after the annual
meeting of stockholders or as soon thereafter as conveniently
practicable. Each officer shall held office until his
successor shall have been elected or appointed and shall have
been gqualified or until his death or the effective date of his
resignation or removal, or until he shall cease to be a

Director in the case of the Chairman of the Board.
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Sectieon 3. Removal and Resignation. Any officer or
agent elected or appointed by the Board of Directors may be
removed, with or without cause, by the affirmative vote of a
majority of the Board of Directors whenever, in its Jjudgment,
the best interests of the Corporation shall be served thereby,
but such removal shall be without prejudice to the contractual
rights, if any, of the person so removed. any officer may
resign at any time by giving written notice to the
Corporation. Any such resignation shall take effect at the
date of the receipt of such notice or at any later tine
specified therein, and unless otherwise specified therein, the
acceptance of such resignation shall noct be necessary to make
it effective.

Section 4. Vacancies. Any vacancy occurring in any
office of the Corporation by death, resignation, removal or
otherwise may be filled by the Board of Directors and, in the
case of any vacancy in an office other than the office of
Chairman of the Board (if any) or President, by the President
for the unexpired portion of the term.

Section 5. Salariegs. The salariez of all officers and
agents of the Corporation shall be fixed by the Board of
Directors or pursuant to its direction; and no officer shall be
prevented from receiving such salary by reason of his also

being a Director.
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Section 6. Chairman of the Board. The Chairman of the

Board (if such office is created by resclution adopted by the
Board and who may alsc hold the office of President or other
offices) shall have such duties as the Board of Directors may
prescribe. In the Chairman’s aksence, such duties shall be
attended to by the President.

Section 7. President. The President shall be the chief
executive officer of the Corporaticn, and, subject to the
provisions of these Bylaws, shall have general and active
contrel of all of its business and affairs. The President
shall preside at all meetings of the Board of Directors and at
all meetings of the stockholders. The President shall have the
power to (i) appoint and remove subordinate officers, agents
and employees, including Assistant Secretaries and Assistant
Treasurers, except that the President may not remove those
elacted or appointed by the Board of Directors, and
{ii) delegate and determine thelr duties. The President shall
keep the Board of Directors and the Executive Committee (if
any) fully informed and shall consult them cencerning the
business of the Corpeoration. The President may sign, with the
Secretary or another officer of the Corporation thereunto
authorized by the Beoard of Directors, certificates for shares
of the Corporation. The President may sign and deliver any
deeds, bonds, mortgages, contracts, checks, notes, drafts or

other instruments the issue or execution of which shall have
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been authorized by resolution of the Board of Directors, except
in cases where the signing and execution therecf has been
expressly delegated by these Bylaws or by the Board of
Directors to some other officer or agent of the Corporation, or
shall be reguired by law to be otherwise executed. The
President shall vote, or give a proxy to any other officer of
the Cerperation teo wvote, all shares of steck of any other
corporation standing in the name of the Corporation. The
President shall, in general, perform all other duties normally
incident to or as usually appertain to the office of President
and such other duties as may be prescribed by these Bylaws, the
stockholders, the Board of Directors or the Executive Committee
(if any) from time to time.

Section 8. Vice Presidents. In the absence of the
President, or in the event of his inability or refusal teo act,
the Executive Vice President (or in the event there shall be no
Vice President designated Executive Vice President, any Viece
President designated by the Board) shall perform the duties and
exercise the powers of the President. Any Vice President may
gign, with the Secretary or Assistant Secretary or with the
Treasurer or Assistant Treasurer, certificates for shares of
the cCorporation. Any Vice President may sign and deliver any
deeds, bonds, mortgages, contracts, checks, notes, drafts or
other instruments the issue or execution of which shall have

been authorized by resclution of the Board of Directors, except
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in cases where the signing and execution thereof has been
expressly delegated by these Bylaws or by the Board of
Directors to some other cofficer or agent of the Corporation, or
shall be regquired by law to be otherwise executed. The Vice
Presidents shall perform such other duties as from time to time
may be assigned teo them by the Chairman of the Board (if any),
the President, the Board of Directors or the Executive
Committee (if any).

Section 9. Secretary. The Secretary shall (i) record
the proceedings of the meetings of the stockholders, the Board
of Directors and committees of Directors in the permanent
minute books of the Corporation kept for that purpose, (ii) see
that all notices are duly given in accordance with the
provisions of these Bylaws and as reguired by law, (iii) be
custodian of the corporate books and records and of the seal of
the Corporation, and see that the seal of the Corporation or a
facsimile thereof is affixed to all certificates for shares of
the Corporation prior to the issue thereof and to all
docunents, the execution of which on behalf of the Corporation
under its seal is duly authorized in accordance with the
provisions of these Bylaws, (iv) keep or cause to be kept a
register of the post office address of each stockholder which
shall be furnished by such stockholder and (v) sign with the
Chairman of the Board (if any), the President, or an Executive

vice President or Viece President, certificates for shares of
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the Corporation. The Secretary may sign and deliver any deeds,
bonds, mortgages, contracts, checks, notes, drafts or other
instruments the issue or execution of which shall have been
authorized by resoclution of the Board of Directors, except in
cases where the signing and execution thereof has been
expressly delegated by these Bylaws or by the Board of
Directors to some other officer or agent of the Corporation, or
shall be regquired by law to be otherwise executed. The
Secretary shall have general charge of the stock transfer books
of the Corporation and in general, perform all duties normally
incident to the office of Secretary and such other duties as
from time to time may be assigned by the Chairman of the Board
(if any), the President, the Board of Directors or the
Executive Committee (if any).

Section 10. Treasurer. If reguired by the Board of
Directors, the Treasurer shall give a bond for the faithful
discharge of his or her duties in such sum and with such surety
or sureties as the Board of Directors shall determine. The
Treasurer shall (i) have charge and custody of and be
responsible for all funds and securities of the Corporation,
receive and give receipts for monies due and payable to the
Corporation from any source whatscever, and depeosit all such
monies in the name of the Corporation in such banks, trust
companies or other depositories as shall be selected in

accordance with the provisions of Section 4 of Article VI of
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these Bylaws, (ii) prepare, or cause to be prepared, for
submission at each regular meeting of the Board of Directors,
at each annual meeting of the stockholders and at such other
times as may be reguired by the Board of Directors, the
Chairman of the Board (if any), the President or the Executive
Committee (if any), a statement of financial condition of the
Corporation in such detail as may be reguired and (iii) sign
with the Chairman of the Board (if any), the President, or an
Executive Vice President or Vice President, certificates for
shares of the Corporation. The Treasurer may sign and deliver
any deeds, bonds, mortgages, contracts, checks, notes, drafts
or other instruments the issue or execution of which shall have
been authorized by resolution of the Board of Directors, except
in cases where the signing and execution thereof has been
expressly delegated by these Bylaws or by the Board of
Directors to some other officer or agent of the Corporation, or
shall be reguired by law to be otherwise executed and in
general, perform all the duties incident to the office of
Treasurer and such other duties as from time to time may be
assigned by the Chairman of the Board (if any), the President,
the Beoard of Directors or the Executive Committee (if any).

Section 11. Assistant Secretary or Treasurer. The

Assistant Secretaries and Assistant Treasurers shall, in
general, perform such duties as shall be assigned to them by

the Secretary or the Treasurer, respectively, or by the
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Chairman of the Board (if any), the President, the Board of
Directors or the Executive Committee (if any). The Assistant
Secretaries and Assistant Treasurers shall, in the absence of
the Secretary or Treasurer, respectively, or in their
respective inability er refusal teo act, perform all functions
and duties which such absent officers may delegate, but such
delegation shall not relieve the absent officer from the
respensibilities and liabilities of their office. The
Assistant Secretaries or the Assistant Treasurers may sign,
with the Chairman of the Board (if any), the President or
Executive WVice President or Vice President, certificates for
shares of the Corporation and any deeds, bonds, mortgages,
contracts, checks, notes, drafts or other instruments the issue
or execution of which shall have been authorized by a
resolution of the Board of Directors, except in cases where the
signing and execution thereof has been expressly delegated by
these Bylaws or by the Board of Directors to some other officer
or agent of the Corporation, or shall be required by law to be
otherwise executed. The Assistant Treasurers shall
respectively, if required by the Board of Directors, give bonds
for the faithful discharge of their duties in such sums and

with such sureties as the Beard of Directors shall determine.
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ARTICLE VI
CONTRACTS, CHECKS, LOANS, DEPOSITS, ETC.

Section 1. Contracts. The Board may authorize any
officer or officers, agent or agents, in the name and on behalf
of the Corporation, to enter intoc any contract or to execute
and deliver any instrument, which autheorization may ke general
or confined to specific instances; and, unless so authorized by
the Board, no officer, agent or employee shall have any power
or authority to bind the Corporation by any contract or
engagement or to pledge its credit or to render it liable
pecuniarily for any purpose or for any amount.

Section 2. Checks, etec. BAll checks, drafts, bills of
exchange or other orders for the payment of money ocut of the
funds of the Corporation, and all notes or other evidences of
indebtedness, of the Corporation, shall be signed in the name
and on behalf of the Corporation in such manner as shall from
time to time be autherized by the Board, which authorization
may be general or confined to specific instances.

Section 3. Loans. No 1leoan shall be contracted on
behalf of the Corporation, and nc negotiable paper shall be
issued in its name, unless authorized by the Board, which
authorization may be general or confined to specific
instances. All bonds, debentures, notes and other obligations

or evidences of indebtedness of the Corporation issued for such
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leans shall be made, executed and delivered as the Board shall
authorize.

Section 4. Deposits. All funds of the Corporation not
otherwise employed shall be deposited from time to time to the
credit of the Corporation in such banks, trust companies or
other depositaries as may be selected by or in the manner
designated by the Board. The Board or its designees may make
such special rules and regulations with respect to such bank
accounts, not inconsistent with the provisions of these Bylaws,
as may be deemed expedient.

ARTICLE VII
CAPTITAL STOCK

Section 1. Stock Certificates. Each stockheolder of the

Corporation shall be entitled to have, in such form as shall be
approved by the Board, a certificate or certificates =igned by
the Chairman of the Board or the President and by either the
Treasurer or an Aassistant Treasurer or the Secretary or an
Assistant Secretary (except that, when any such certificate is
countersigned by a transfer agent or registered by a registrar
other than +the Corporation itself or any employee, the
signatures of any such officers may be facsimiles, engraved or
printed), which may be sealed with the seal of the Corporation
(which seal may be a facsimile, engraved or printed),
certifying the number of shares of capital stock of the

Corporation owned by such stockholder. In case any officer who
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has signed or whose facsimile signature has been placed upon
any such certificate shall have ceased to be such officer
before such certificate is issued, such certificate may be
issued by the Corporation with the same effect as if he were
such officer at the date of its issue.

If the Corporation shall be authorized to issue more than
one class of stock or more than one series of any class, the
powers, designations, preferences and relative, participating,
opticnal, or other special rights of each class of stock or
series therect, and the qualifications, limitations or
restrictions of such preferences and/or rights ghall be set
ferth in full or summarized on the face or back of the
certificate which the Corporation shall issue to represent such
class or series of stock; provided that, except as otherwise
stated in Section 202 of the DGCL, in lieu of the foregoing
regquirements, there may be set forth on the face or back of the
certificate which the Corporation shall issue to represent such
class or series of stock, a statement that the Corporation will
furnish without charge to each stockholder who so reguests the
powers, designations, preferences and relative, participating,
optional or other special rights of each class of stock or
series thereof and the gualifications, limitations or
restrictions of such preferences and/or rights.

Ssection 2.  List of Stockholders Entitled to Vote. The

officer of the Ceorpeoration who has charge of the stock ledger
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of the Corporation shall prepare and make or cause to have
prepared or made, at least ten (10) days before every meeting
of stockheolders, a complete list of the stockheolders entitled
to wvote at the meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Such list
shall be open to the exXamination of any stockholder, for any
purpose germane to the meeting, during ordinary business hours,
for a periocd of at least ten (10) days prior to the meeting,
either at a place within the city where the meeting is to be
held, which place shall ke specified in the notice of the
meeting, or, if not so specified, at the place where the
meeting is to be held. The 1list shall alsc be produced and
kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder of the

Corpeoration who is present.

Section 3. Stock ILedger. The stock ledger of the
Corporation shall be the only evidence as to who are the
stockholders entitled to examine the stock ledger, the list
required by Section 2 of this Article VII or the books and
records of the Corporation, or to wote in person or by proxy at
any meeting of stockholders.

Section 4, Transfers of Capital Stock,. Transfers of
shares of capital stock of the Corporation shall be made only

on the stock record of the Corporation by the holder of record
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thereof or by his attorney thereunto authorized by power of
attorney duly executed and filed with the Secretary of the
Corporation or the +transfer agent thereof, and only on
surrender of the certificate or certificates representing such
shares, properly endorsed or accompanied by a duly executed
stock transfer power. The Board may make such additional rules
and regulations as it may deem expedient concerning the issue
and transfer of certificates representing shares or
uncertificated shares of the capital stock of the Corporation.

Section 5, lLost Certificates. The Beoard of Directors
may direct a new certificate to be issued in place of any
certificate theretofore issued by the Corporation alleged to
have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the person claiming the certificate
of stock to be lost, stolen or destroyed. When authorizing
such issue of a new certificate, the Board of Directors may, in
its discretion and as a condition precedent to the issuance
thereof, require the owner of such lost, stolen or destroyed
certificate, or his 1legal representative, +to give the
Corporation a beond in such sum as it may direct as indemnity
against any claim that may be made against the Corporation with
respect to the certificate alleged to have been lost, stolen or
destroyed or the issuance of such new certificate.

Section 6. ix f Reco Date. In order that the

Corporation may determine the stockholders entitled to notice
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of or to vote at any meeting of stockholders or any adjournment
thereof, or entitled to receive payment of any dividends or
other distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful
action, the Board may fix, in advance, a record date, which
record date shall (i) not precede the date upon which the
resolution fixing the record date is adopted by the Beoard and
(ii) not be more than sixty days nor less than ten days before
the date of such meeting, nor more than sixty days prior to any
other action. A - determination of stockholders of record
entitled to notice of or to wvote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date
for the adjourned meeting.

In order that the Corporation may determine the
stockholders entitled to consent to corporate action in writing
without a meeting, the Board of Directors may fix a record
date, which record date shall (i) not precede the date upon
which the resolution fixing the record date is adopted by the
Board and (ii) not be more than ten days after the date upon
which the resolution fixing the record date is adopted by the
Board.

Section 7. Beneficial Owners. The Corporation shall be

entitled to recognize the exclusive right of a person
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registered on its books as the owner of shares to receive
Idividends and to vote as such owner, and shall not be bound to
recognize any egquitable or other claim to or interest in such
share or shares on the part of any other person, whether or not
it shall have express or other notice thereof, except as
otherwise provided by law.

ARTICLE VIII

DIVIDENDS
Section 1. Declaration. Dividends wupon the capital

stock of the Corporation, subject tc the provisions of the
Certificate of Incorporation, if any, may be declared by the
Board of Dirgctcrs at any regular or special meeting, pursuant
to law. Dividends may be paid in cash, in property or in
shares of capital stock, sﬁbject to the provisions of the
Certificate of Incorporation.

Section 2. eserve. Before payment of any dividend,
there may be set aside out of any funds of the Corporation
available for dividends such sum or sums as the Board of
Directors from time to time, in their absclute discretion,
think proper as a reserve or reserves to meet contingencies or
for egualizing dividends, or for repairing or maintaining any
property of the Corporation, or for such other purpose as the
Board of Directors shall think conducive to the interests of
the Corporation, and the Directors may modify or abolish any

such reserve in the manner in which it was created.
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ARTICLE IX
LIMITATION OF DIRECTORS' LIABILITY

Ne Director of the Corporation shall be liaﬁle to the
Corporationlor its stockholders for monetary damages for breach
of fiduciary duty as a Director, except for liability (i) for
any breach of the Director’s duty of loyalty to the Corporation
or its stockhelders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the DGCL or (iv)
for any transaction from which the Director derived an improper
personal benefit.

ARTICLE ¥
INDEMNIFICATION

Section 1. Indemnification. The Corporation shall
indemnify to the full extent authorized or permitted by Section
145. of the DGCL any person (his heirs, executors and
administrators) made, or threatened to be made, a party to any
action, suit or proceeding (whether civil, criminal,
administrative or investigative) by reason of the fact that he
is or was a Director or officer of the Corporation or by reason
of the fact that as such Director or officer, at the reguest of
the Corporation, is or was serving any other corporation,
partnership, joint wventure, trust, employee benefit plan or
other enterprise, in any capacity. Nothing contained herein

shall affect any rights teo indemnification to which employees
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and agents of the Corporation other than Directors and officers
may be entitled by law.

Section 2. Advancement of Expenses. Expenses
{including attorneys’ fees) incurred by an officer or Director
of the Corporation in defending any «civil, criminal,
administrative or investigative action, suit or proceeding may
be paid by the Corporation in advance of the final disposition
of such action, suit or proceeding as authorized by the Board
of Directors upon receipt of an undertaking by or on behalf of
such Director or officer to repay such amount if it shall
ultimately be determined that he is not entitled to be
indemnified by the Corporation as authorized in this
Article X. Such expenses incurred by employees and agents of
the Corporation other than Directors and officers may be paid
upon such terms and conditiens, if any, as the Beard of
Directors deems appropriate.

Section 3. Non-Exclusivity. The indemnification and

advancement of expenses provided for hereby shall not be deemed
exclusive of any other rights to which a person seeking
indemnificaticon or advancement of expenses may be entitled
under any bylaw, agreement, vote of stockholders or
disinterested Directors, or otherwisze, both as to action in his
official capacity and as to action in another capacity while

holding such office.
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Section 4. Insurance. The Corporation may purchase and
maintain insurance on behalf of any person who is or was a
Director, officer, employee or agent of the Corpeoration, or is
or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise
against any liability asserted against him and incurred by him
in any such capacity, arising out of his status as such,
whether or not +the Corporation would have the power to
indemnify him against such liahility under the provisions of
this Article X.

Sectien 5. Continuity. The indemnification and
advancement of expenses provided for in this Article ¥ shall,
unless otherwise provided when authorized or ratified, continue
as to a person who has ceased to be a Director, officer,
employes or agent of the Corporation and shall inure to the
benefit of the heirs, executors and administrators of such a
person.

ARTICLE XI
WAIVER OF NOTICE

Whenever any notice is reguired by law, the Certificate of
Incorporation or these Bylaws to be given to any Director,
member of a committee or stockhelder, a waiver thereof in
writing, signed by the person or persons entitled to said

notice, whether before or after the time stated therein, shall
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be deemed eguivalent thereto. Attendance of a person at a
meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at,
nor the purpose of, any regular or special meeting of the
stockholders, Directors, or members of a committee of Directors
neaed be sgpecified in any written waiver of notice unless 80
reguired by the Certificate of Incorporation or these Bylaws.
ARTICLE XII
AMENDMENTS

These Bylaws or any of them may be amended or supplemented
in any respect at any time, either (a) at any meeting eof
stockholders, provided that any amendment or supplement
proposed to be acted upon at any such meeting shall have been
described or referred to in the notice of such meeting, or
(h) at any meeting of the Board, provided that any amendment or
supplement proposed to be acted upon at any such meeting shall
have been described or referred to in the notice of such
meeting or an announcement with respect thereto shall have been
made at the last previous Beoard meeting, and provided further
that no amendment or supplement adopted by the Board shall vary
or conflict with any amendment or supplement adopted by the

stockholders.
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The Board of Directors, by the affirmative vote of a
Imajority of the Directors, may at any meeting, alter, amend, or
repeal any of these Bylaws, or may adopt new Bylaws, subject,
hcwevér, te the right of the stockholders to repeal or change
any such action by the Beoard of Directors.

I, the undersigned, being the Secretary of the Corporation
DO HEREBY CERTIFY THAT the foregoing are the bylaws of said
Corporation, as adopted by the Board of Directeors of said

Corporation on the d Liday of November, 1991, effective as of

September 1, 1991.

(At MY\t

SECRETARY

h-3503T/13834.2
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AGREEMENT OF LIMITED PARTNERSHIP
OF
PRECISION OILFIELD SERVICES, LLP
A TEXAS REGISTERED LIMITED LIABILITY PARTNERSHIP

This Limited Partnership Agreement (this “Agreement™) of Precision Oilfield
Services, LLP, a Texas registered limited liability partnership (the “Partnership™), is
entered into as of December 16, 2002 by and between Computalog U.S.A., Inc., a
Delaware corporation (the “General Partner™), and Precision Drilling Technology
Services Group (USA) Inc., a Delaware corporation (the “Limited Partner”). The
General Partner and the Limited Partner are referred to collectively as the “Partners”
and each individually as a “Partner.”

l. DEFINITIONS. In addition to the terms defined above, as used in this Agree-
ment, the following terms shall have the meanings set forth below:

“Act” means the Texas Revised Limited Partnership Act, as the same is
amended from time to time,

“Bankruptcy” means with respect to a Partner, the commencement of any
bankruptcy or insolvency case or proceeding against such Partner which shall continue
and remain unstayed and in effect for a period of 60 consecutive days, or the filing by
such Partner of a petition, answer or consent seeking relief under any applicable Federal
or state bankruptcy, insolvency or similar law.

“Capital Account™ means, for each Partner, a separate amount that is:

(a) increased by (i) the amount of such Partner’s Capital
Contribution and (ii) allocations of profit to such Partner, and

(b) decreased by (i) the amounts distributed to such partner by
the Partnership, and (ii) allocations of loss to such Partner.

“Capital Contribution” means for any Partner, the sum of the net amount
of cash and the fair market value of any other property contributed by such Partner to
the capital of the Partnership.

“Code” means the Internal Revenue Code of 1986, as amended from time
to time. : :

“Dissolution”™ of a Partner that is not a natural person means that such
Partner has terminated its existence (whether as a partnership, corporation or other legal
entity) and dissolved; provided, however, that a change in the ownership of a Partner
that is a partnership shall not constitute a “Dissolution” of such Partner, so long as the



business of the Partner is continued in partnership form, regardless of whether such
Partner is deemed technically dissolved for partnership or tax law purposes.

“Regulations” means the proposed, temporary, and final regulations
promulgated under the Code in effect as of the date of this Agreement and the corre-
sponding sections of any regulations subsequently issued that amend or supersede such
regulations.

“Transfer” means any exchange, transfer, gift, encumbrance, assignment,
pledge, mortgage, hypothecation or other disposition, whether voluntary or involuntary.

2, FORMATION OF LIMITED PARTNERSHIP.

2.1 Formation, Name and Principal Office. The Partners hereby enter into
and form the Partnership for the purpose and scope set forth in this Agreement. The
Partnership is established initially as a limited partnership and has registered as a
limited liability partnership in accordance with Section 2.14 of the Act. Except as
provided herein, the Partnership shall be governed by the Act. The name of the Part-
nership shall be “Precision Oilfield Services, LLP.” The principal office of the
Partnership shall be Suite 1700, 363 North Sam Houston Parkway East, Houston,

TX 77060, or, upon notice to the Limited Partner, at such other place as may be desig-
nated by the General Partner,

2.2 Texas Office and Agent for Service of Process. The Partnership shall
have a Texas registered office and registered agent for the service of process on the
Partnership as required under Section 1.06 of the Act.

2.3 Purpose of the Partnership. The purpose of the Partnership shall be to
conduct a leasing business in Texas and such other activities as determined by the
General Partner.

2.4  Names and Addresses of the Partners. The name, address, and contact
information of each Partner are:

General Partner:  Computalog U.8.A., Inc.
500 Winscott Road
Fort Worth, TX 76126
Telephone: 817-249-7200
Facsimile: 817-249-7275

Limited Partner:  Precision Drilling Technology Services
Group (USA) Ine.
363 North Sam Houston Parkway East
Suite 1700
Houston, TX 77060
Telephone: 281-260-5600
Facsimile: 281-260-5670



2.5 Term of the Partnership. The term of the Partnership shall commence on
the date a Certificate of Limited Partnership for the Partnersh1p is filed with the office
of the Texas Secretary of State and, unless the Partnership is earlier dissolved pursuant
to Section 7, shall continue until the 30"™ anniversary of such date. The term of the
Partnership may be extended by the General Partner with the consent of the Limited
Partner.

2.6 Required Documents.

(a)  Partnership Documents. The General Partner shall cause to be
filed, recorded or amended, as necessary, a Certificate of Limited Partnership and an
Application for Registered Limited Liability Partnership, and any other documents
required to be filed, recorded or amended in connection with the formation or operation
of the Partnership pursuant to the laws of the State of Texas or any other jurisdiction in
which the Partnership's business is conducted.

(b)  Other Documents. The Limited Partner shall execute and acknowl-
edge as requested by the General Partner such documents as may be necessary or desir-
able to comply with legal or other governmental requirements applicable to the forma-
tion of the Partnership or the operation of the Partnership’s business.

(¢)  Special Power of Attorney. The Limited Partner hereby grants to
the General Partner a special power of attorney (with full rights of assignment) irrevo-
cably appointing the General Partner as the Limited Partner’s attorney-in-fact with
power and authority to execute and acknowledge, in the Limited Partner’s name and on
its behalf, any document described in Section 2.6(a) or (b). Such special power of
attorney is coupled with an interest,

2.7 Merger or Consolidation. The Partnership may merge or consolidate with
or into another limited partnership or other business entity, or enter into an agreement
to do so, only with the consent of the General Partner.

3. CAPITALIZATION OF THE PARTNERSHIP.

3.1 [Initial Capital Contributions and Percentage Interests. The initial Capi-
tal Contributions of the General Partner and of the Limited Partner shall be as follows:

General Partner: £10.00
Limited Partner: $990.00

The initial Percentage Interests of the General Partner and of the Limited Partner
shall be as follows:

General Partner: 1%
Limited Partner: 095%

3.2 Additional Capital Contributions. All additional Capital Contributions
shall be in cash and/or other property and shall be paid as determined by the General
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Partner. If additional Capital Contributions are made in proportions other than the
then-existing Percentage Interests, the Percentage Interests shall be adjusted as deter-
mined by the Partners. No third party shall have any right to enforce any obligation of
a Partner to make any Capital Contribution to the Partnership.

3.3 Withdrawal and Return of Capital. Except as approved by the General
Partner, (a) no partner may withdraw any portion of its Capital Contribution and (b) no
Partner shall be entitled to a return of such Partner’s Capital Contribution.

3.4 No Interest on Capital. No Partner shall be entitled to interest on such
Partner's Capital Contribution.

4. TAX AND FINANCIAL MATTERS.

4.1  Classification. For Federal tax purposes (and all state and local tax
purposes in conformity therewith), the Partnership shall elect in accordance with the
Regulations to be classified as a corporation. For all other purposes, the Partnership
shall be classified as a partnership.

4.2  Distributions, Profits and Losses. Except upon the liquidation of the
Partnership, all distributions and allocations of items of profit and loss shall be in
proportion to Percentage Interests. As necessary for state and local tax purposes,
Capital Accounts shall be maintained in accordance with Section 704(b) of the Code
and the Regulations.

5. ADMINISTRATIVE PROVISIONS,

5.1  Rights of the Limited Partner. The Limited Partner shall take no part in
the management or control of the Partnership’s business and shall have no right or
authority to act for the Partnership or to vote on Partnership matters other than as
specifically set forth in this Agreemient or as required under the Act.

5.2 Management by the General Partner; Designated Officers. The General
Partner shall devote such time and attention, and shall diligently perform those duties,
as are reasonably necessary to manage effectively the Partnership’s business. Subject
to the provisions of the Act and this Agreement, the General Partner shall have the
exclusive power to perform acts necessary or appropriate for the efficient management
of the Partnership. The actions to be taken by the General Partner shall be subject to
the review of the General Partner’s board of directors. Accordingly, the Partnership
shall designate officers to act on its behalf consisting of a president, one or more vice
presidents, a treasurer, a secretary, and such assistant treasurers and secretaries as the
board of directors of the General Partner may prescribe from time to time. As of the
date hereof, the officer positions of the Partnership are held as follows:



Title Name

President Larry Cavanna
Vice President | John Mahar

Vice President ' Dale E. Tremblay
Secretary Jan Campbell
Treasurer Jim McKirahan

5.3 Records. The General Partner shall cause the Partnership to maintain or
cause to be maintained true and proper books, records, reports, and accounts in which
shall be entered all transactions of the Partnership. Such books, records, reports and
accounts shall be located at the principal place of business of the Partnership and shall
be available to any Partner for inspection and copying during reasonable business
hours.

6. TRANSFERS AND WITHDRAWALS BY PARTNERS.

6.1  Admission of Partners. Each of the General Partner and the Limited Part-
ner is admitted to the Partnership effective with the commencement of the Partnership.

6.2 Transfers by a Partner. No Partner may Transfer its interest in the
Partnership without the consent of the other Partner,

6.3  Withdrawal by a Partner. The interest of a Partner may not be withdrawn
from the Partnership in whole or in part.

7. DISSOLUTION AND LIQUIDATION OF THE PARTNERSHIP,

7.1  Dissolving Events. The Partnership shall be dissolved upon the occur-
rence of any of the following events (each a “Dissolving Event™):

(a)  Expiration of the Partnership term;

(b)  Issuance of an order by a court of competent jurisdiction requiring
the dissolution of the Partnership;

{c¢)  Permanent cessation of the Partnership’s business;
(d) Consent to dissolve the Partnership by all Partners;

(e}  The withdrawal, retirement, Bankruptey, Dissolution, death or inca-
pacity of the General Partner; or



(f) Any other event that results in dissolution of the Partnership under
the Act.

1.2 Winding Up of the Partnership.

(a)  Upon dissolution of the Partnership, the General Partner or, if the
General Partner is not able to serve in such capacity, such person as the Limited Part-
ners appoints (as applicable, the “Liquidator™) shall promptly wind up the affairs of the
Partnership.

(b)  Distributions to the Partners in liguidation may be made in cash or
in kind, or partly in cash and partly in kind, as determined by the Liquidator.

(¢)  The profits and losses of the Partnership during the period of
dissolution and liquidation shall be allocated among the Partners in accordance with the
provisions of Section 4.2,

(d)  The assets of the Partnership (including, without limitation,
proceeds from the sale or other disposition of any assets during the period of dissolu-
tion and lignidation) shall be applied as follows:

(i) First, to repay any indebtedness of the Partnership, whether
to third parties or the Partners, in the order of priority required by law;

(ii) Next, to any reserves which the Liquidator reasonably
deems necessary for contingent or unforeseen liabilities or obligations of the
Partnership (which reserves when they become unnecessary shall be distributed
in the remaining priorities set forth in this Section 7.2(d)); and

_ (iii}) Next, to the Partners in proportion to their Capital
Accounts,

(e)  No Partner shall have any obligation to restore any deficit balance
in its Capital Account upon the liquidation of the Partnership. In the discretion of the
Liquidator, a pro rata portion of the distributions that would otherwise be made to the
Partners pursuant to Section 7.2(d)(iii) hereof may be:

(i) distributed to a trust established for the benefit of the Part-
ners for the purposes of liquidating Partnership assets, collecting amounts owed
to the Partnership, and paying any contingent or unforeseen liabilities or obliga-
tions of the Partnership or of the Partners arising out of or in connection with the
Partnership. The assets of any such trust shall be distributed to the Partners from
time fo time, in the reasonable discretion of the Liquidater, in the same propor-
tions as the amount distributed to such trust by the Partnership would otherwise
have been distributed to the Partners pursuant to Section 7.2(d)(iii) hereof; or

(ii) withheld to provide a reasonable reserve for Partnership
liabilities (contingent or otherwise) and to reflect the unrealized portion of any



installment obligations owed to the Partnership, provided that such withheld
amounts shall be distributed to the Partners as soon as practicable.

8, GENERAL PROVISIONS,

8.1  Entire Agreement. This Agreement contains the entire understanding
between the Partners and supersedes any prior written or oral agreement between them
respecting the Partnership. There are no representations, agreements, arrangements, or
understandings, oral or written, between the Partners relating to the Partnership that are
not fully expressed in this Agreement,

8.2  Amendments. This Agreement is subject to amendment with the written
consent of the General Partner and the Limited Partner.

8.3 Governing Law. All questions with respect to the interpretation of this
Agreement and the rights and liabilities of the Partners shall be governed by the laws of
the State of Texas as they are applied to contracts entered into between residents of
Texas and this Agreement shall be construed to the maximum extent possible to comply
with all of the terms and conditions of the Act.

8.4  Severability. If any one or more of the provisions of this Agreement are
determined to be invalid or unenforceable, such provision or provisions shall be deemed
severable from the remainder of this Agreement and shall not cause the invalidity or
unenforceability of the remainder of this Agreement.

8.5  Counterparts. This Agreement may be executed in any number of
counterparts and when so executed, all of such counterparts shall constitute a single
instrument binding upon all parties notwithstanding the fact that all parties are not
signatory to the original or to the same counterpart. This Agreement may be executed
by facsimile signature, and a facsimile signature will be considered an original signa-
ture.

8.6  Survival of Rights. Subject to the restrictions against unauthorized
assignment or transfer set forth in this Agreement, the provisions of this Agreement
shall inure to the benefit of and be binding upon each Partner and such Partner’s heirs,
devises, legatees, personal representatives, successors, and assigns.

8.7  Adjudication and Attorneys’ Fees. The prevailing Partner in any claim,
action, or proceeding arising out of or relating to this Agreement, the Partnership, or the
Partners’ respective rights shall be reimbursed by the Partner who does not prevail for
its reasonable attorney’s, accountant’s and expert’s fees and the costs of such claim,
action, or proceeding.

8.8 Norices. All notices, reports, records, or other communications which are
required or permitted to be given to the parties under this Agreement shall be sufficient
in all respects if given in writing and delivered in person, by telecopy, by overnight
courier, or by certified mail, postage prepaid, return receipt requested, to the receiving
party at the addresses set forth in Section 2.4, or to such other address as such party
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may have given to the other by notice pursuant to this Section. Notice shall be deemed
given on the date of delivery, in the case of personal delivery or telecopy, or on the
delivery or refusal date, as specified on the return receipt in the case of certified mail or
on the tracking report in the case of overnight courier.

8.9  Consents. All consents, agreements and approvals provided for or permit-
ted by this Agreement shall be in writing and signed copies thereof shall be retained
with the books of the Partnership. No consent of the Limited Partner shall be effective
until the General Partner has received notice thereof.

8.10  Ne Partition. Except as otherwise permitted by this Agreement, no Part-
ner shall have the right, and each Partner does hereby agree that it shall not seek, to
cause a partition of the Partnership’s property whether by court action or otherwise.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

General Partner: Limited Partner:
Computalog U.8.A., Inc. Precision Drilling Technology
Services Group (USA) Inc.
Vﬂ‘%{/, 3{;
By: g , By: M %”'
Name: Jthr pAfL/~RAH AN Name&  Ten~ vire i et ifdnS
Title:____ASIT. TReAVZER- Title:___ Ti2AS /R £rd-
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AMENDMENT TO AGREEMENT OF LIMITED PARTNERSHIP OF
PRECISION OILFIELD SERVICES LLP

This Amendment (the “Amendment™) to the Agreement of Limited Partnership of
Precision Qilfield Services LLP (the “Partnership™) is entered into effective as of the 19th
day of September 2018, by and between Precision Energy Services, Inc., a Delaware
corporation, as general partner (the “General Partner™), and Precision USA Holdings,
Inc., a Delaware corporation, as limited partner (the “Limited Partner” and together with
the General Partner, the “Partners™). Capitalized terms used but not defined herein shall
have the meanings assigned to them in the Agreement of Limited Partnership entered into
by the Partners the 16™ day of December 2002 (as amended, the “Agreement™), which is
being amended by this Amendment.

AMENDMENT
NOW THEREFORE, the Partners hereby amends the Agreement as follows:

1. Section 2.4 Names and Addresses of the Partners, The name, address,
and contact information of each Partner are:

General Partner: Precision Energy Services, Inc.
2000 St. James Place
Houston, Texas 77056
Telephone: 713-836-4000
Facsimile: 713-836-5034

Limited Partner: Precision USA Holdings, Inc.
2000 St, James Place
Houston, Texas 77056
Telephone: 713-836-4000
Facsimile: 713-836-5034

2. Counterparts. This Amendment may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument, Delivery of an executed counterpart of a
signature page of this Amendment by facsimile or e-mail transmission shall be effective
as delivery of a manually executed counterpart of this Amendment.
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IN WITNESS WHEREQF, the parties herefo have caused this Amendment to be
executed by their respective duly authorized officers or representatives as of the date first

above written.

GENERAL PARTNER.:

Precision Energy Services, Inc.

By: UM‘J\‘M m mh

Name: Christine M. Morrison
Title: Vice President

95378

LIMITED PARTNER:

Precision USA Holdings, Inc.

By: CM’-\ m M"*-—

Name: Christine M. Morrison
Title: Vice President




AMENDMENT TO AGREEMENT OF LIMITED PARTNERSHIP OF
PRECISION OILFIELD SERVICES LLP

This Amendment (the “Amendment™) to the Agreement of Limited Partnership of
Precision Qilfield Services LLP (the “Partnership™) is entered into effective as of the 13th
day of December 2018, by and between Precision Energy Services, Inc., a Delaware
corporation, as general partner (the “General Partner™), and Precision USA Holdings,
Inc., a Delaware corporation, as limited partner (the “Limited Partner” and together with
the General Partner, the “Partners™). Capitalized terms used but not defined herein shall
have the meanings assigned to them in the Agreement of Limited Partnership entered into
by the Partners the 16" day of December 2002 (as amended, the “Agreement™), which is
being amended by this Amendment.

AMENDMENT
NOW THEREFORE, the Partners hereby amends the Agreement as follows:

1. Section 2.4 Names and Addresses of the Partners, The name, address,
and contact information of each Partner are:

General Partner: Precision Energy Services, Inc.
2000 St. James Place
Houston, Texas 77056
Telephone: 713-836-4000
Facsimile: 713-836-5034

Limited Partner: PD Holdings (USA), L.P.
2000 St. James Place
Houston, Texas 77056
Telephone: 713-836-4000
Facsimile: 713-836-5034

. Counterparts. This Amendment may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. Delivery of an executed counterpart of a
signature page of this Amendment by facsimile or e-mail transmission shall be effective
as delivery of a manually executed counterpart of this Amendment.

97473



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed by their respective duly authorized officers or representatives as of the date first
above written.

GENERAL PARTNER.: LIMITED PARTNER:

Precision Energy Services, Inec. PD Holdings (USA), L.P.

By: Clm"h’:" ﬂ‘, ﬂ‘l‘-"‘ By: OM/M\.':V m M —

MName: Christine M. Morrison Mame:; Christine M. Morrison
Title: Vice President Title: Vice President
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Sabre Drilling Ltd.

INTERPRETATION
1 Definitions

11 In these Bye-laws, the following words and expressions shall, where not inconsistent
with the context, have the following meanings, respectively:

Act the Companies Act 1981;

Alternate Director ' an altemate director appointed in accordance with
these Bye-laws;

Auditor includes an individual, company or partnership;

Board the board of directors (including, for the avoidance

of doubt, a sole director) appointed or elected
pursuant to these Bye-laws and acting by resolution
in accordance with the Act and these Bye-laws or the
directors present at a meeting of directors at which

there is a quorum;

Company the company for which these Bye-laws are approved
and confirmed;

Director a director of the Company and shall include an
Alternate Director;

Member the person registered in the Register of Members as

the holder of shares in the Company and, when two
Or moTe persons are so registered as joint holders of
shares, means the person whose name stands first in
the Register of Members as one of such joint holders
or all of such persons, as the context so requires;

notice written notice as further provided in these Bye-laws

unless otherwise specifically stated;
Officer any person appointed by the Board to hold an office
in the Company;

Register of Directors and the register of directors and officers referred fo in
Officers these Bye-laws;

Register of Members the register of Members referred to in these Bye-
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laws;

Resident Representative any person appointed to act as resident
representative and includes any deputy or assistant
resident representative;

Secretary the person appointed to perform any or all of the

duties of secretary of the Company and includes any
deputy or assistant secretary and any person
appointed by the Board to perform any of the duties
of the Secretary; and

Treasury Share a share of the Company that was or is treated as
having been acquired and held by the Company and
has been held continuously by the Company since it
was so acquired and has not been cancelled.

1.2 In these Bye-laws, where not inconsistent with the context:
(a) words denoting the plural number include the singular number and vice versa;
(b) words denoting the masculine gender include the feminine and neuter genders;

()  words importing persons include companies, associations or bodies of persons
whether corporate or not;

(d) the words:-
(i) "may" shall be construed as permissive; and
(i)  "shall' shall be construed as imperative;

(e)  areference to atﬁtutm}r provision shall be deemed to include any amendment
or re-enactment thereof;, .

(f)  the word “corporation” means a corporation whether or not a company within
the meaning of the Act; and

(g0  unless otherwise provided herein, words or expressions defined in the Act shall
bear the same meaning in these Bye-laws.

13  In these Bye-laws expressions referring to writing or its cognates shall, unless the
contrary intention appears, include facsimile, printing, lithography, photography,
electronic mail and other modes of representing words in visible form.

2
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Headings used in these Bye-laws are for convenience only and are not to be used or
relied upon in the construction hereof.

SHARES
Power to Issue Shares

Subject fo these Bye-laws and to any resolution of the Members to the contrary, and
without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, the Board shall have the power to issue any unissued
shares on such terms and conditions as it may determine and any shares or class of
shares may be issued with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, retumn of capital, or otherwise as
the Company may by resolution of the Members prescribe,

Subject to the Act, any preference shares may be issued or converted into shares that
(at a determinable date or at the option of the Company or the holder) are liable to be
redeemed on such terms and in such manner as may be determined by the Board
{before the issue or conversion).

Power of the Company to Purchase its Shares

The Company may purchase its own shares for cancellation or acquire them as
Treasury Shares in accordance with the Act on such terms as the Board shall think fit.

The Board may exercise all the powers of the Company to purchase or acquire all or
any part of its own shares in accordance with the Act.

Rights Attaching to Shares

Subject to any resolution of the Members to the contrary (and without prejudice to any
special rights conferred thereby on the holders of any other shares or class of shares),
the share capital shall be divided into shares of a single class the holders of which shall,
subject to these Bye-laws:

(a) be entitled to one vote per share;
(b)  beentitled to such dividends as the Board may from time to time declare;

{c) in the event of a winding-up or dissolution of the Company, whether voluntary
or inveluntary or for the purpose of a reorganisation or otherwise or upon any
distribution of capital, be entitled to the surplus assets of the Company; and

(d)  generally be entitled to enjoy all of the rights attaching to shares.
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51

5.2

53

6.1

All the rights attaching to a Treasury Share shall be suspended and shall not be
exercised by the Company while it holds such Treasury Share and, except where
required by the Act, all Treasury Shares shall be excluded from the calculation of any
percentage or fraction of the share capital, or shares, of the Company.

Calls on Shares

. The Board may make such calls as it thinks fit upon the Members in respect of any

monies (whether in respect of nominal value or premium) unpaid on the shares
allotted to or held by such Members and, if a call is not paid on or before the day
appointed for payment thereof, the Member may at the discretion of the Board be
liable to pay the Company interest on the amount of such call at such rate as the Board
may determine, from the date when such call was payable up to the actual date of
payment. The Board may differentiate between the holders as to the amount of calls to
be paid and the times of payment of such calls.

The joint holders of a share shall be jointly and severally liable to pay all calls and any
interest, costs and expenses in respect thereof.

The Company may accept from any Member the whole or a part of the amount
remaining unpaid on any shares held by him, although no part of that amount has
been called up.

Forfeiture of Shares

If any Member fails to pay, on the day appointed for payment thereof, any call in
respect of any share allotted to or held by such Member, the Board may, at any time
thereafter during such time as the call remains unpaid, direct the Secretary to forward
such Member a notice in writing in the form, or as near thereto as circumstances admit,
of the following:

Notice of Liability to Forfeiture for Non-Payment of Call
[Name of Company] (the "Company”)

You have failed to pay the call of [amount of call] made on [date], in
respect of the [number] share(s) [number in figures] standing in your
name in the Register of Members of the Company, on [date], the day
appointed for payment of such call. You are hereby notified that unless
you pay such call together with interest thereon at the rate of [ | per
annum computed from the said [date] at the registered office of the
Company the share(s) will be liable to be forfeited.

Dated this [date]
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6.3

6.4

7.1

72

7.3

[Signature of Secretary] By Order of the Board

If the requirements of such notice are not complied with, any such share may at any
time thereafter before the payment of such call and the interest due in respect thereof
be forfeited by a resolution of the Board to that effect, and such share shall thereupon
become the property of the Company and may be disposed of as the Board shall
determine. Without limiting the generality of the foregoing, the disposal may take
place by sale, repurchase, redemption or any other method of disposal permitted by
and consistent with these Bye-laws and the Act.

A Member whose share or shares have been so forfeited shall, notwithstanding such
forfeiture, be liable to pay to the Company all calls owing on such share or shares at
the time of the forfeiture, together with all interest due thereon and any costs and
expenses incurred by the Company in conmection therewith.

The Board may accept the surrender of any shares which it is in a position to forfeit on
such terms and conditions as may be agreed. Subject to those terms and conditions, a
surrendered share shall be treated as if it had been forfeited.

Share Certificates

Every Member shall be entitled to a certificate under the common seal (or a facsimile
thereof) of the Company or bearing the signature (or a facsimile thereof) of a Director
or the Secretary or a person-expressly authorised to sign specifying the number and,
where appropriate, the class of shares held by such Member and whether the same are
fully paid up and, if not, specifying the amount paid on such shares. The Board may
by resolution determine, either generally or in a particular case, that any or all
signatures on certificates may be printed thereon or affixed by mechanical means.

The Company shall be under no obligation to complete and deliver a share certificate
unless specifically called upon to do so by the person to whom the shares have been
allotted.

If any share certificate shall be proved to the satisfaction of the Board to have been
worn out, lost, mislaid, or destroyed the Board may cause a new certificate to be issued
and request an indemmity for the lost certificate if it sees fit.
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8. Fractional Shares

The Company may issue its shares in fractional denominations and deal with such fractions to
the same extent as its whole shares and shares in fractional denominations shall have in
proportion to the respective fractions represented thereby all of the rights of whole shares
including (but without limiting the generality of the foregoing) the right to vote, to receive
dividends and distributions and to participate in a winding-up.

REGISTRATION OF SHARES
9, Register of Members

91  The Board shall cause to be kept in one or more books a Register of Members and shall
enter therein the particulars required by the Act.

92  The Register of Members shall be open to inspection without charge at the registered
office of the Company on every business day, subject to such reasonable restrictions as
the Board may impose, so that not less than two hours in each business day be allowed
for inspection. The Register of Members may, after notice has been given in
accordance with the Act, be closed for any time or times not exceeding in the whole
thirty days in each year.

10. Registered Holder Absolute Owner

The Company shall be entitled to treat the registered holder of any share as the absolute
owner thereof and accordingly shall not be bound to recognise any equitable claim or other
claim to, or interest in, such share on the part of any other person.

11.  Transfer of Registered Shares

11.1  An instrument of fransfer shall be in writing in the form of the following, or as near
thereto as circumstances admit, or in such other form as the Board may accept:

Transfer of a Share or Shares
[Name of Cﬂmpanj] (the "Company™)

FOR VALUE RECEIVED... oo [amount], I, [name of
transferor] hereby sell, assign a.nd hansfer unto [transferee] of [address],
[number] shares of the Company.

DATED this [date]

Signed by: In the presence of:
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11.3

114

115

116

1.7

Transferor Witness
Signed by: In the presence of:
Transferee Witness

Such instrument of transfer shall be signed by (or in the case of a party that is a
corporation, on behalf of) the transferor and fransferee, provided that, in the case of a
fully paid share, the Board may accept the instrument signed by or on behalf of the
transferor alone. The transferor shall be deemed to remain the holder of such share
until the same has been registered as having been transferred to the transferee in the
Register of Members.

The Board may refuse to recognise any instrument of transfer unless it is accompanied
by the certificate in respect of the shares to which it relates and by such other evidence
as the Board may reasonably require showing the right of the transferor to make the
transfer.

The joint holders of any share may transfer such share to one or more of such joint
holders, and the surviving holder or holders of any share previously held by them
jointly with a deceased Member may transfer any such share to the executors or
administrators of such deceased Member.

The Board may in its absolute discretion and without assigning any reason therefor
refuse to register the transfer of a share. The Board shall refuse to register a transfer
unless all applicable consents, authorisations and permissions of any governmental
body or agency in Bermuda have been obtained. If the Board refuses to register a
transfer of any share the Secretary shall, within three months after the date on which
the transfer was lodged with the Company, send to the transferor and transferee notice
of the refusal.

Notwithstanding anything to the contrary in these Bye-laws, shares that are listed or
admitted to trading on an appointed stock exchange may be transferred in accordance
with the rules and regulations of such exchange.

Notwithstanding anything contained within these Bye-laws the Board shall, subject to
any requisite consent of the Bermuda Monetary Authority as required under
applicable law, promptly register any transfer of shares and may not suspend
registration thereof where such transfer:
. 7
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12,

12.1

122

(a) is to a bank or institution to which such shares have been mortgaged or
charged by way of security whether as agent for a group of banks or
institutions or otherwise, or to any nominee or any transferee of such a bank or
institution (a “Secured Institution”) in accordance with the terms of the
security; or

(b)  is delivered to the Company for registration by a Secured Institution or its
nominee in order to perfect its security over the shares, in accordance with the
terms of the security; or

() is executed by a Secured Institution pursuant to the power of sale or other
power under and in accordance with the terms of such security,

Transmission of Registered Shares

In the case of the death of a Member, the survivor or survivors where the deceased
Member was a joint holder, and the legal personal representatives of the deceased
Member where the deceased Member was a sole holder, shall be the only persons
recognised by the Company as having any title to the deceased Member's interest in
the shares. Nothing herein contained shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by such deceased
Member with other persons. Subject to the Act, for the purpose of this Bye-law, legal
personal representative means the executor or administrator of a deceased Member or
such other person as the Board may, in its absolute discretion, decide as being properly
authorised to deal with the shares of a deceased Member.

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any Member may be registered as a Member upon such evidence as the Board may
deem sufficient or may elect to nominate some person to be registered as a transferee
of such share, and in such case the person becoming entitled shall execute in favour of
such nominee an instrument of transfer in writing in the form, or as near thereto as
circumstances admit, of the following:

Transfer by a Person Becoming Entifled on Dea&;ﬁmkﬁptcy ofa
Member
[Name of Company] (the "Company")

1/We, having become entitled in consequence of the [death/bankruptey]
of [name and address of deceased/bankrupt Member] to [number]
share(s) standing in the Register of Members of the Company in the

8
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124

13.1

name of the said [name of deceased/bankrupt Member] instead of being
registered myselffourselves, elect to have [name of transferee] (the
"Transferee") registered as a transferee of such share(s) and Ifwe do
hereby accordingly transfer the said share(s) to the Transferee to hold
the same unto the Transferee, his or her executors, administrators and
assigns, subject to the conditions on which the same were held at the
time of the execution hereof; and the Transferee does hereby agree to
take the said share(s) subject to the same conditions.

DATED this [date]

Signed by: In the presence of:
Transferor Witness

Signed by: - In the presence of:
Transferee Witness

On the presentation of the foregoing materials to the Board, accompanied by such
evidence as the Board may require to prove the title of the transferor, the transferee
shall be registered as a Member. Notwithstanding the foregoing, the Board shall, in
any case, have the same right to decline or suspend registration as it would have had
in the case of a transfer of the share by that Member before such Membet's death or
bankruptcy, as the case may be.

Where two or more persons are registered as joint holders of a share or shares, then in
the event of the death of any joint holder or holders the remaining joint holder or
holders shall be absolutely entitled to such share or shares and the Company shall
recognise no claim in respect of the estate of any joint holder except in the case of the
last survivor of such joint holders.

ALTERATION OF SHARE CAPITAL
Power to Alter Capital
The Company may if authorised by resolution of the Members increase, divide,

consolidate, subdivide, change the currency denomination of, diminish or otherwise
alter or reduce its share capital in any manner permitted by the Act.
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13.2  Where, on any alteration or reduction of share'capital, fractions of shares or some other
difficulty would arise, the Board may deal with or resolve the same in such manner as
it thinks fit.

14. Variation of Rights Attaching to Shares

If, at any time, the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may,
whether or not the Company is being wound-up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class or with the sanction of a resolution
passed by a majority of the votes cast at a separate general meeting of the holders of the shares
of the class at which meeting the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class. The rights conferred upon
the holders of the shares of any class or series issued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue of the shares of that class or series,
be deemed to be varied by the creation or issue of further shares ranking pari passu therewith.

DIVIDENDS AND CAPITALISATION
15, Dividends

151 The Board may, subject to these Bye-laws and in accordance with the Act, declare a
dividend to be paid to the Members, in proportion to the number of shares held by
them, and such dividend may be paid in cash or wholly or partly in specie in which
case the Board may fix the value for distribution in specie of any assets. No unpaid
dividend shall bear interest as against the Company.

152  The Board may fix any date as the record date for determining the Members entitled to
receive any dividend.

153 The Company may pay dividends in proportion fo the amount paid up on each share
where a larger amount is paid up on some shares than on others.

154  The Board may declare and make such other distributions (in cash or in specie) to the
Members as may be lawfully made out of the assets of the Company. No unpaid
distribution shall bear interest as against the Company.

16. Power to Set Aside Profits

The Board may, before declaring a dividend, set aside out of the surplus or profits of the
Company, such amount as it thinks proper as a reserve to be used fo meet contingencies or for
equalising dividends or for any other purpose.

10
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17.

171

17.2

17.3

18.1

18.2

19.

Method of Payment

Any dividend, interest, or other monies payable in cash in respect of the shares may be
paid by cheque or draft sent through the post directed to the Member at such
Member's address in the Register of Members, or to such person and to such address as
the holder may in writing direct.

In the case of joint holders of shares, any dividend, interest or other monies payable in
cash in respect of shares may be paid by cheque or draft sent through the post directed
to the address of the holder first named in the Register of Members, or to such person
and to such address as the joint holders may in writing direct. If two or more persons
are registered as joint holders of any shares any one can give an effectual receipt for
any dividend paid in respect of such shares.

The Board may deduct from the dividends or distributions payable to any Member all
monies due from such Member to the Company on account of calls or otherwise.

Capitalisation

The Board may capitalise any amount for the time being standing to the credit of any
of the Company's share premium or other reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution by applying such amount in
paying up unissued shares to be allotted as fully paid bonus shares pro rata to the

B

The Board may. capitalise any amount for the time being standing to the credit of a
reserve account or amounts otherwise available for dividend or distribution by
applying such amounts in paying up in full, partly or nil paid shares of those Members
who would have been entitled to such amounts if they were distributed by way of
dividend or distribution.

MEETINGS OF MEMBERS

Annual General Meetings

Subject to an election made by the Company in accordance with the Act to dispense with the
holding of annual general meetings, an annual general meeting shall be held in each year
(other than the year of incorporation) at such time and place as the president or the chairman
of the Company (if any) or any two Directors or any Director and the Secretary or the Board
shall appoint.

11
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20.

Special General Meetings

The president or the chairman of the Company (if any) or any two Directors or any Director
and the Secretary or the Board may convene a special general meeting whenever in their
judgment such a meeting is necessary.

21,

Requisitioned General Meetings

The Board shall, on the requisition of Members holding at the date of the deposit of the
requisition not less than one-tenth of such of the paid-up share capital of the Company as at
the date of the deposit carries the right to vofe at general meetings, forthwith proceed to
convene a special general meeting and the provisions of the Act shall apply.

22,

221

Notice

At least five days' notice of an annual general meeting shall be given to each Member
entitled to attend and vote thereat, stating the date, place and time at which the
meeting is to be held, that the election of Directors will take place thereat, and as far as
practicable, the other business to be conducted at the meeting.

At least five days' notice of a special general meeting shall be given to each Member
entitled to attend and vote thereat, stating the date, time, place and the general nature
of the business to be considered at the meeting,

The Board may fix any date as the record date for determining the Members entitled to
receive notice of and to vote at any general meeting,.

A general meeting shall, notwithstanding that it is called on shorter notice than that
specified in these Bye-laws, be deemed to have been properly called if it is 50 agreed by
(i) all the Members entitled to attend and vote thereat in the case of an annual general
meeting; and (i) by a majority in number of the Members having the right to attend
and vote at the meeting, being a majority together holding not less than 95% in
nominal value of the shares giving a right to attend and vote thereat in the case of a
special general meeting,

The accidental omission to give notice of a general meeting to, or the non-receipt of a
notice of a general meeting by, any person entitled to receive notice shall not invalidate
the proceedings at that meeting,

Giving Notice and Access
A notice may be given by the Company to a Member:

(2 by delivering it to such Member in person, in which case the notice shall be
deemed to have been served upon such dehver_',r, or

12
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(b) by sending it by post to such Member's address in the Register of Members, in
which case the notice shall be deemed to have been served seven days after the
date on which it is deposited, with postage prepaid, in the mail; or

(¢) by sending it by courier to such Member's address in the Register of Members,
in which case the notice shall be deemed to have been served two days after the
date on which it is deposited, with courier fees paid, with the courier service; or

(d) by transmitting it by electronic means (including facsimile and electronic mail,
but not telephone) in accordance with such directions as may be given by such
Member to the Company for such purpose, in which case the notice shall be
deemed to have been served at the time that it would in the ordinary course be
transmitted; or ‘

(e) by delivering it in accordance with the provisions of the Act pertaining to
delivery of electronic records by publication on a website, in which case the
notice shall be deemed to have been served at the time when the requirements
of the Actin that regard have been met.

23.2  Any notice required to be given to a Member shall, with respect to any shares held
jointly by two or more persons, be given to whichever of such persons is named first in
the Register of Members and notice so given shall be sufficient notice to all the holders
of such shares.

233 In proving service under paragraphs 23.1(b), (c) and (d), it shall be sufficient to prove
that the notice was properly addressed and prepaid, if posted or sent by courier, and
the time when it was posted, deposited with the courier, or transmitted by electronic
means.

24.  Postponement of General Meeting

The Secretary may postpone any general meeting called in accordance with these Bye-laws
(other than a meeting requisitioned under these Bye-laws) provided that notice of
postponement is given to the Members before the time for such meeting. Fresh notice of the
date, time and place for the postponed meeting shall be given to each Member in accordance
with these Bye-laws.

25.  Electronic Participation in Meeﬁnga

Members may participate in any general meeting by such telephonic, electronic or other
communication faciliies or means as permit all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and participation in such a
meeting shall constitute presence in person at such meeting,.

13
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26,  Quornm at General Meetings

26.1 At any general meeting two or more persons present in person and representing in
person or by proxy in excess of 50% of the total issued voting shares in the Company
throughout the meeting shall form a quorum for the transaction of business, provided
that if the Company shall at any time have only one Member, one Member present in
person or by proxy shall form a quorum for the transaction of business at any general
meeting held during such time.

26.2  If within half an hour from the time appointed for the meeting a quorum is not present,
then, in the case of a meeting convened on a requisition, the meeting shall be deemed
cancelled and, in any other case, the meeting shall stand adjourned to the same day
one week later, at the same time and place or to such other day, time or place as the
Secretary may determine. Unless the meeting is adjourned to a specific date, time and
place announced at the meeting being adjourned, fresh notice of the resumption of the
meeting shall be given to each Member entitled to attend and wvote thereat in
accordance with these Bye-laws,

27.  Chairman to Preside at General Meetings

Unless otherwise agreed by a majority of those attending and entitled to vote thereat, the
chairman or the president of the Company, if there be one, shall act as chairman of the
meeting at all general meetings at which such person is present. In their absence a chairman
of the meeting shall be appointed or elected by those present at the meeting and entitled to
vote.

28. Voting on Resolutions

28.1  Subject to the Act and these Bye-laws, any question proposed for the consideration of
the Members at any general meeting shall be decided by the affirmative votes of a
majority of the votes cast in accordance with these Bye-laws and in the case of an
equality of votes the resolution shall fail.

28.2  No Member shall be entitled to vote at a general meeting unless such Member has paid
all the calls on all shares held by such Member,

28.3 At any general meeting a resolution put to the vote of the meeting ghall, in the first
instance, be voted upon by a show of hands and, subject to any rights or restrictions for
the time being lawfully attached to any class of shares and subject to these Bye-laws,
every Member present in person and every person holding a valid proxy at such
meeting shall be entitled to one vote and shall cast such vote by raising his hand.

284  In the event that a Member participates in a general meeting by telephone, electronic or
other communication facilities or means, the chairman of the meeting shall direct the
manner in which such Member may cast his vote on a show of hands.

14
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285

28.6

293

At any general meeting if an amendment is proposed to any resolution under
consideration and the chairman of the meeting rules on whether or not the proposed
amendment is out of order, the proceedings on the substantive resolution shall not be
invalidated by any error in such ruling,

At any general meeting a declaration by the chairman of the meeting that a question
proposed for consideration has, on a show of hands, been carried, or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in a book
containing the minutes of the proceedings of the Company shall, subject to these Bye-
laws, be conclusive evidence of that fact.

Power to Demand a Vote on a Poll

Notwithstanding the foregoing, a poll may be demanded by any of the following
persons:

{a) the chairman of such meeting; or
(b)  atleast three Members present in person or represented by proxy; or

(c) any Member or Members present in person or represented by proxy and
holding between them not less than one-tenth of the total voting rights of all the
Members having the right to vote at such meeting; or

(d)  any Member or Members present in person or represented by proxy holding
shares in the Company conferring the right to vote at such meeting, being
shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total amount paid up on all such shares conferring such right.

Where a poll is demanded, subject to any rights or restrictions for the time being
lawfully attached to any class of shares, every person present at such meeting shall
have one vote for each share of which such person is the holder or for which such
person holds a proxy and such vote shall be counted by ballot as deseribed herein, or
in the case of a general meeting at which one or more Members are present by
telephone, electronic or other communication facilities or means, in such manner as the
chairman of the meeting may direct and the result of such poll shall be deemed to be
the resolution of the meeting at which the poll was demanded and shall replace any
previous resolution upon the same matter which has been the subject of a show of
hands. A person entitled to more than one vote need not use all his votes or cast all the
votes he uses in the same way.

A poll demanded for the purpose of electing a chairman of the meeting or on a

question of adjournment shall be taken forthwith. A poll demanded on any other

question shall be taken at such time and iIn such marmer during such meeting as the

chairman (or acting chairman) of the meeting may direct. Any business other than that
15
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30,

upon which a poll has been demanded may be conducted pending the taking of the
poll

Where a vote is taken by poll, each person physically present and entitled to vote shall
be furnished with a ballot paper on which such person shall record his vote in such
manner as shall be determined at the meeting having regard to the nature of the
question on which the vote is taken, and each ballot paper shall be signed or initialled
or otherwise marked so as to identify the voter and the registered holder in the case of
a proxy. Each person present by telephone, electronic or other communication
facilities or means shall cast his vote in such manner as the chairman of the meeting
shall direct. At the conclusion of the poll, the ballot papers and votes cast in
accordance with such directions shall be examined and counted by a committee of not
less than two Members or proxy holders appointed by the chairman of the meeting for
the purpose and the result of the poll shall be declared by the chairman of the meeting.

Voting by Joint Holders of Shares

In the case of joint holders, the vote of the senior who tenders a vote (whether in person or by
proxy) shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand in the Register of
Members.

31

31.1

31.2

Instrument of Proxy

An instrument appointing a proxy shall be in writing in substantially the following
form or such other form as the chairman of the meeting shall accept:

Proxy
[Name of Company] (the "Company")

1/We, [insert names here], being a Member of the Company with
[number] shares, HEREBY APPOINT [name] of [address] or failing him,
[name] of [address] to be my/our proxy to vote for mefus at the meeting
of the Members to be held on [date] and at any adjournment thereof.
[Any restrictions on voting to be inserted here.]

Signed this [date]

Member(s)

The instrument appointing a proxy must be received by the Company at the registered
office or at such other place or in such manner as is specified in the notice convening
the meeting or in any instrument of proxy sent out by the Company in relation to the

16
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313

314

315

32.

323

322

33.

meeting at which the person named in the instrument appointing a proxy proposes to
vote, and an instrument appointing a proxy which is not received in the manner so
prescribed shall be invalid.

A Member who is the holder of two or more shares may appoint more than one proxy
to represent him and vote on his behalf in respect of different shares.

Subject to bye-law 315, the decision of the chairman of any general meeting s to the
validity of any appointment of a proxy shall be final.

Any Member may irrevocably appoint a proxy and in such case: (i} such appointment
shall be irrevocable in accordance with the terms of the instrument of appointment; (i)
the Company shall be given notice of the appointment, such notice to include the
name, address, telephone number and electronic mail address of the proxy, and the
Company shall give to such proxy notice of all meetings of shareholders of the
Company; (iii) such proxy shall be the only person entitled to vote the relevant Shares
at any meeting at which such proxy is present; and (iv) the Company shall be obliged
to recognise the proxy until such time as such proxy shall notify the Company in
writing that the appointment of such proxy is no longer in force.

Representation of Corporate Member

A corporation which is a Member may, by written instrument, authorise such person
or persons as it thinks fit to act as its representative at any meeting and any person so
authorised shall be entitled to exercise the same powers on behalf of the corporation
which such person represents as that corporation could exercise if it were an
individual Member, and that Member shall be deemed to be present in person at any
such meeting attended by its authorised representative or representatives.

Notwithstanding the foregoing, the chairman of the meeting may accept such
assurances as he thinks fit as to the right of any person to attend and vote at general
meetings on behalf of a corporation which is a Member.

Adjournment of General Meeting

The chairman of a general meeting may, with the consent of the Members at any
general meeting at which a quorum is present, and shall if so directed by the meeting,
adjourn the meeting. Unless the meeting is adjourned to a specific date, place and time
announced at the meeting being adjourned, fresh notice of the date, place and time for
the resumption of the adjourned meeting shall be given to each Member entitled to
attend and vote thereat in accordance with these Bye-laws.

17
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34.2

34.3

34.4

34.5

34.6

347

34.8

35.

Written Resolutions

Subject to these Bye-laws, anything which may be done by resolution of the Company
in general meeting or by resolution of a meeting of any class of the Members may be
done without a meeting by written resolution in accordance with this Bye-law.,

Notice of a written resolution shall be given, and a copy of the resolution shall be
circulated to all Members who would be entitled to attend a meeting and vote thereon.
The accidental omission to give notice to, or the non-receipt of a notice by, any Member
does not invalidate the passing of a resolution.

A written resolution is passed when it is signed by (or in the case of a Member that isa
corporation, on behalf of) the Members who at the date that the notice is given
represent such majority of votes as would be required if the resolution was voted on at
a meeting of Members at which all Members entitled to attend and vote thereat were

present and voting.
A resolution in writing may be signed in any number of counterparts.

A resolution in writing made in accordance with this Bye-law is as valid as if it had
been passed by the Company in general meeting or by a meeting of the relevant class
of Members, as the case may be, and any reference in any Bye-law to a meeting at
which a resolution is passed or to Members voting in favour of a resolution shall be
construed accordingly.

A resolution in writing made in accordance with this Bye-law shall constitute minutes
for the purposes of the Act.

This Bye-law shall not apply to:

(a) : a resolution passed to remove an Auditor from office before the eacpmhﬂn of
his term of office; or

(b)  a resolution passed for the purpose of removing a Director before the
expiration of his term of office.

For the purposes of this Bye-law, the effective date of the resolution is the date when
the resolution is signed by (or in the case of a Member that is a corporation, on behalf
of) the last Member whose signature results in the necessary voting majority being
achieved and any reference in any Bye-law to the date of passing of a resolution is, in
relation to a resolution made in accordance with this Bye-law, a reference to such date.

Directors Attendance at General Meetings

The Directors shall be entitled to receive notice of, attend and be heard at any general meeting,

18



Sabre Drilling Ltd.

36.2

37,

DIRECTORS AND OFFICERS
Election of Directors

The Board shall be elected or appointed in the first place at the statutory meeting of the
Company and thereafter, except in the case of a casual vacancy, at the annual general
meeting or at any special general meeting called for that purpose.

At any general meeting the Members may authorise the Board to fill any vacancy in

. their number left unfilled at a general meeting,

Number of Directors

The Board shall consist of not less than one Director or such number in excess thereof as the
Members may determine. )

38.

Term of Office of Directors

Directors shall hold office for such term as the Members may determine or, in the absence of
such determination, until the next annual general meeting or until their successors are elected
or appointed or their office is otherwise vacated.

39,

39.1

39.2

39.3

39.4

39.5

Alternate Directors

At any general meeting, the Members may elect a person or persons to act as a Director
in the alternative to any one or more Directors or may authorise the Board to appoint
such Alternate Directors,

Unless the Members otherwise resolve, any Director may appoint a person or persons
to act as a Director in the alternative to himself by notice deposited with the Secretary.

Any person elected or appointed pursuant to this Bye-law shall have all the rights and
powers of the Director or Directors for whom such person is elected or appointed in
the alternative, provided that such person shall not be counted more than once in
determining whether or not a quorum is present.

An Alternate Director shall be entitled to receive notice of all Board meetings and to
attend and vote at any such meeting at which a Director for whom such Alternate
Director was appointed in the alternative is not personally present and generally to
perform at such meeting all the functions of such Director for whom such Alfernate
Director was appointed.

An Alternate Director’s office shall terminate —
(a) in the case of an alternate elected by the Members: |
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40.2

41.

41.1

(1) on the occurrence in relation to the Alternate Director of any event
which, if it occurred in relation to the Director for whom he was elected
to act, would result in the termination of that Director; or

(i)  if the Director for whom he was elected in the alternative ceases for any
reason to be a Director, provided that the alternate removed in these
circumstances may be re-appointed by the Board as an alternate to the
person appointed to fill the vacancy; and

(b)  inthe case of an alternate appointed by a Director:

(@ on the occurrence in relation to the Alternate Director of any event
which, if it occurred in relation to his appointor, would result in the
termination of the appointor's directorship; or

(i)  when the Alternate Director’s appointor revokes the appointment by
notice to the Company in writing specifying when the appointment is to

terminate; or
(iiy  if the Alternate Director's appointor ceases for any reason to be a
Director.
Removal of Directors

Subject to any provision to the contrary in these Bye-laws, the Members entitled to vote
for the election of Directors may, at any special general meeting convened and held in
accordance with these Bye-laws, remove a Director provided that the notice of any
such meeting convened for the purpose of removing a Director shall contain a
statement of the intention so to do and be served on such Director not less than 14 days
before the meeting and at such meeting the Director shall be entitled to be heard on the
motion for such Director's removal.

If a Director is removed from the Board under this Bye-law the Members may fill the
vacancy at the meeting at which such Director is removed. In the absence of such
election or appointment, the Board may fill the vacancy.

Vacancy in the Office of Director
The office of Director shall be vacated if the Director:

(a)  is removed from office pursuant to these Bye-laws or is prohibited from being a
Director by law;

(b)  is or becomes bankrupt, or makes any arrangement or composition with his
creditors generally;
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(c) is or becomes of unsound mind or din;.-s; or
(d)  resigns his office by notice to the Company.

412  The Board shall have the power to appoint any person as a Director to fill a vacancy on
the Board occurring as a result of the death, disability, disqualification or resignation of
any Director and to appoint an Alternate Director to any Director so appointed.

42, Remuneration of Directors

The remuneration (if any) of the Directors shall be determined by the Company in general
meeting and shall be deemed to accrue from day to day. The Directors may also be paid all
travel, hotel and other expenses properly incurred by them (or in the case of a director that is a
corporation, by its representative or representatives) in attending and returning from Board
meetings, meetings of any committee appointed by the Board or general meetings, or in
connection with the business of the Company or their duties as Directors generally.

43.  Defectin Appointment

All acts done in good faith by the Board, any Director, a member of a committee appointed by
the Board, any person to whom the Board may have delegated any of its powers, or any
person acting as a Director shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any Director or person acting as aforesaid, or that he
was, or any of them were, djsqualiﬁed, be as valid as if every such person had been duly
appointed and was qualified to be a Director or act in the relevant capacity.

44.  Directors to Manage Business

The business of the Company shall be managed and conducted by the Board. In managing the
business of the Company, the Board may exercise all such powers of the Company as are not,
by the Act or by these Bye-laws, required to be exercised by the Company in general meeting,

45, Powers of the Board of Directors
The Board may:

(a)  appoint, suspend, or remove any manager, secretary, clerk, agent or employee
of the Company and may fix their remuneration and determine their duties;

(b) exercise all the powers of the Company to borrow money and to mortgage or
charge or otherwise grant a security interest in its undertaking, property and
~ uncalled capital, or any part thereof, and may issue debentures, debenture
stock and other securities whether outright or as security for any debt, liability

or obligation of the Company or any third party;
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(c)

(d)

(e)

(®

(k)

(@)

0

(k)

appoint one or more Directors to the office of managing director or chief
executive officer of the Company, who shall, subject to the control of the Board,
supervise and administer all of the general business and affairs of the

Company;

appoint a person to act as manager of the Company's day-to-day business and
may entrust to and confer upon such manager such powers and duties as it
deems appropriate for the transaction or conduct of such business;

by power of attorney, appeint any company, firm, person or body of persons,
whether nominated directly or indirectly by the Board, to be an attorney of the
Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Board) and for such period
and subject to such conditions as it may think fit and any such power of
attorney may contain such provisions for the protection and convenience of
persons dealing with any such attomey as the Board may think fit and may also
authorise any such attorney to sub-delegate all or any of the powers, authorities
and discretions so vested in the attorney;

procure that the Company pays all expenses incurred in promoting and
incorporating the Company;

delegate any of its powers (including the power to sub-delegate) to a committee
of one or more persons appointed by the Board which may consist partly or
entirely of non-Directors, provided that every such committee shall conform to
such directions as the Board shall impose on them and provided further that
the meetings and proceedings of any such committee shall be governed by the
provisions of these Bye-laws regulating the meetings and proceedings of the
Board, so far as the same are applicable and are not superseded by directions

imposed by the Board;

delegate any of its powers (including the power to sub-delegate) to any person
on such terms and in such manner as the Board may see fit;

present any petition and make any application in connection with the
liquidation or reorganisation of the Company;

in connection with the issue of any share, pay such commission and brokerage

- as may be permitted by law; and

authorise any company, firm, person or body of persons to act on behalf of the
Company for any specific purpose and in connection therewith to execute any
deed, agreement, document or instrument on behalf of the Company.
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46, Register of Directors and Officers

The Board shall cause to be kept in one or more books at the registered office of the Company
a Register of Directors and Officers and shall enter therein the particulars required by the Act.

47, Appointment of Df_ﬁcem

The Board may appoint such Officers (who may or may not be Dj_rec:tnrs} as the Board may
determine for such terms as the Board deems fit.

48, Appointment of Secrefary

‘The Secretary shall be appointed by the Board from time to time for such term as the Board
deems fit.

49.  Duties of Officers

_The Officers shall have such powers and perform such duties in the management, business
and affairs of the Company as may be delegated to them by the Board from time to time.

50, Remuneration of Officers
The Officers shall receive such remuneration as the Board may determine.
51. Conflicts of Interest

51.1  Anmy Director, or any Director’s firm, pariner or any company with whom any Director
is associated, may act in any capacity for, be employed by or render services to the
Company on such terms, including with respect to remuneration, as may be agreed
between the parties. Nothing herein contained shall authorise a Director or a
Director’s firm, partner or company to act as Auditor to the Company.

51.2 A Director who is directly or indirectly interested in a contract or proposed contract
with the Company (an “Interested Director”) shall declare the nature of such interest as
required by the Act.

513  An Interested Director who has complied with the requirements of the foregoing Bye-
law may:

(a) vote in respect of such contract or propused confract; and/or

(b) be counted in the quorum for the meeting, at which the contract or proposed
contract is to be voted on,

and no such contract or proposed contract shall be void or voidable by reason only that
the Interested Director voted on it or was counted in the quorum of the relevant
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52,

521

522

meeting and the Interested Director shall not be liable to account to the Company for
any profit realised thereby.

Indemnification and Exculpation of Directors and Officers

The Directors, Resident Representative, Secretary and other Officers (such term to
include any person appointed to any committee by the Board) acting in relation to any
of the affairs of the Company or any subsidiary thereof and the liquidator or trustees
{if any) acting in relation to any of the affairs of the Company or any subsidiary thereof
and every one of them (whether for the time being or formerly), and their heirs,
executors and administrators (each of which an “indemnified party”), shall be
indemnified and secured harmless out of the assets of the Company from and against
all actions, costs, charges, losses, damages and expenses which they or any of them,
their heirs, executors or administrators, shall or may incur or sustain by or by reason of
any act done, concurred in or omitted in or about the execution of their duty, or
supposed duty, or in their respective offices or trusts, and no indemnified party shall
be answerable for the acts, receipts, neglects or defaults of the others of them or for
joining in any receipis for the sake of conformity, or for any bankers or other persons
with whom any monies or effects belonging to the Company shall or may be lodged or
deposited for safe custody, or for insufficiency or deficiency of any security upon
which any menies of or belonging to the Company shall be placed out on or mvested,
or for any other loss, misfortune or damage which may happen in the execution of
their respective offices or trusts, or in relation thereto, PROVIDED THAT this
indemmnity shall not extend to any matter in respect of any fraud or dishonesty in
relation to the Company which may attach to any of the indemnified parties. Each
Member agrees to waive any claim or right of action such Member might have,
whether individually or by or in the right of the Company, against any Director or
Officer on account of any action taken by such Director or Officer, or the faflure of such
Director or Officer to take any action in the performance of his duties with or for the
Company or any subsidiary thereof, PROVIDED THAT such waiver shall not extend
to any matter in respect of any fraud or dishonesty in relation to the Company which
may attach to such Director or Officer.

The Company may purchase and maintain insurance for the benefit of any Director or
Officer against any liability incurred by him under the Act in his capacity as a Director
or Officer or indemnifying such Director or Officer in respect of any loss arising or
liability attaching to him by virtue of any rule of law in respect of any negligence,
default, breach of duty or breach of trust of which the Director or Officer may be guilty
in relation to the Company or any subsidiary thereof.

The Company may advance monies to a Director or Officer for the costs, charges and
expenses incurred by the Director or Officer in defending any civil or criminal
proceedings against him, on condition that the Director or Officer shall repay the
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advance if any allegation of fraud or dishonesty in relation to the Company is proved
against him.

MEETINGS OF THE BOARD OF DIRECTORS
53. Board Meetings

The Board may meet for the transaction of business, adjourn and otherwise regulate its
meetings as it sees fit. A resolution put to the vote at a Board meeting shall be carried by the
affirmative votes of a majority of the votes cast and in the case of an equality of votes the
resolution shall fail.

54. Notice of Board Meetings

A Director may, and the Secretary on the requisition of a Director shall, at any time summon a
Board meeting, Notice of a Board meeting shall be deemed to be duly given to a Director if it
is given to such Director verbally (including in person or by telephone) or otherwise
communicated or sent to such Director by post, elecironic means or other mode of
representing words in a visible form at such Director's last known address or in accordance
with any other instructions given by such Director to the Company for this purpose.

55.  Electronic Participation in Meetings

Directors may participate in any meeting by such telephonic, elecironic or other
communication facilities or means as permit all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and participation in such a
meeting shall constitute presence in person at such meeting.

56.  Representation of Corporate Director

56.1 A Director which is a corporation may, by written instriment, authorise such person
or persons as it thinks fit to act as its representative at any meeting and any person so
authorised shall be entitled to exercise the same powers on behalf of the corporation
which such person represents as that corporation could exercise if it were an
individual Director, and that Director shall be deemed to be present in person at any
such meeting attended by its authorised representative or representatives.

56.2 Notwithstanding the foregoing, the chairman of the meeting may accept such
assurances as he thinks fit as o the right of any person to attend and vote at Board
meetings on behalf of a corporation which is a Director.
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57.  Quorum at Board Meetings

The quorum necessary ﬁ:n' the transaction of business at a Board meeting shall be two
Directors, provided that if there is only one Director for the time being in office the quorum
shall be one. '

58.  Board to Continue in the Event of Vacancy

The Board may act notwithstanding any vacancy in its number but, if and so long as its
number is reduced below the number fixed by these Bye-laws as the quorum necessary for the
transaction of business at Board meetings, the continuing Directors or Director may act for the
purpose of (i) summoning a general meeting; or (ii) preserving the assets of the Company.

§9.  Chairman to Preside
Unless otherwise agreed by a majority of the Directors attending, the chairman or the
president of the Company, if there be one, shall act as chairman of the meeting at all Board

meetings at which such person is present. In their absence a chairman of the meeting shall be
appointed or elected by the Directors present at the meeting.

60. Written Resolutions

A resolution signed by (or in the case of a Director that is a corporation, on behalf of) all the
Directors, which may be in counterparts, shall be as valid as if it had been passed at a Board
meeting duly called and constituted, such resolution to be effective on the date on which the
resolution is signed by (or in the case of a Director that is a corporation, on behalf of) the last
Director., For the purposes of this Bye-law only, "the Directors” shall not include an Alternate
Director.

61.  Validity of Prior Acts of the Board

No regulation or alteration to these Bye-laws made by the Company in general meeting shall
invalidate any prior act of the Board which would have been valid if that regulation or
alteration had not been made.

CORPORATE RECORDS
62.  Minutes
The Board shall cause minutes to be duly entered in books provided for the purpose:
(a)  of all elections and appointments of Officers;

(b)  of the names of the Directors present at each Board meeting and of any
committee appointed by the Board; and
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63,

() of all resolutions and proceedings of general meetings of the Members, Board

meetings, meetings of managers and meetings of committees appointed by the
Board.

Place Where Corporate Records Kept

hmnuteapreparedmacmmdancemmﬂleActandtheaeB}re-lawsshaﬂbekeptb]r the
Secretary at the registered office of the Company.

64,

6.1

64.2

64.3

65.2

65.3

Form and Use of Seal

The Company may adopt a seal in such form as the Board may determine. The Board
may adopt one or more duplicate seals for use in or outside Bermuda.

A seal may, but need not, be affixed to any deed, instrument or document, and if the
seal is to be affixed thereto, it shall be attested by the signature of (i) any Director, or
(ii) any Officer, or (iii) the Secretary, or (iv) any person authorised by the Board for that

purpose.

A Resident Representative may, but need not, affix the seal of the Company to certify
the authenticity of any copies of documents,

ACCOUNTS
Records of Account

The Board shall cause to be kept proper records of account with respect to all
transactions of the Company and in particular with respect to:

(@)  all amounts of money received and expended by the Company and the matters
in respect of which the receipt and expenditure relates;

(b) all sales and purchases of goods by the Company; and
() all assets and liabilities of the Company.

Such records of account shall be kept at the registered office of the Company or, subject
to the Act, at such other place as the Board thinks fit and shall be available for
inspection by the Directors during normal business hours.

Such records of account shall be retained for a minimum period of five years from the
date on which they are prepared.
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66,

Financial Year End

The financial year end of the Company may be determined by resolution of the Board and
failing such resolution shall be 31st December in each year.

67.

AUDITS

Annual Audit

Subject to any rights to waive laying of accounts or appointment of an Auditor pursuant to the
Act, the accounts of the Company shall be audited at least once in every year.

68.

68.1

- 682

69.2

70.1

70.2

71

Appointment of Auditor

Subject to the Act, the Members shall appoint an auditor to the Company to hold office
for such term as the Members deem fif or until a successor is appointed.

The Auditor may be a Member but no Director, Officer or employee of the Company
shall, during his continuance in office, be eligible to act as an Auditor of the Company.,

Remuneration of Auditor

The remuneration of an Auditor appointed by the Members shall be fixed by the
Company in general meeting or in such manner as the Members may determine.

The remuneration of an Auditor appointed by the Board to fill a casual vacanicy in
accordance with these Bye-laws shall be fixed by the Board.

Duties of Auditor

The financial statements provided for by these Bye-laws shall be audited by the
Auditor in accordance with generally accepted auditing standards. The Auditor shall
make a written report thereon in accordance with generally accepted auditing
standards.

The generally accepted auditing standards referred to in this Bye-law may be those of a
country or jurisdiction other than Bermuda or such other generally accepted auditing
standards as may be provided for in the Act. If so, the financial statements and the
report of the Auditor shall identify the generally accepted auditing standards used.

Access to Records

The Auditor shall at all reasonable times have access to all books kept by the Company and to
all accounts and vouchers relating thereto, and the Auditor may call on the Directors or
Officers for any information in their possession relating to the books or affairs of the

Company.
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72,  Financial Statements and the Auditor's Report

721  Subject to the following bye-law, the financial statements and/or the auditor's report as
required by the Act shall

(a) be laid before the Members at the annual general meeting; or

(b)  be received, accepted, adopted, approved or otherwise acknowledged by the
Members by written resolution passed in accordance with these Bye-laws; or

(c)  in circumstances where the Company has elected to dispense with the holding
of an annual general meeting, be made available to the Members in accordance
with the Act in such manner as the Board shall determine.

722 If all Members and Directors shall agree, either in writing or at a meeting, that in
respect of a particular interval no financial statements and/or auditor’s report thereon
need be made available to the Members, and/or that no auditor shall be appointed then
there shall be no obligation on the Company to do so.

73, Vacancy in the Office of Auditor
The Board may fill any casual vacancy in the office of the auditor.

VOLUNTARY WINDING-UP AND DISSOLUTION
74, Winding-Up

If the Company shall be wound up the liquidator may, with the sanction of a resolution of the
Members, divide amongst the Members in specie or in kind the whole or any part of the assets
of the Company (whether they shall consist of property of the same kind or not) and may, for
such purpose, set such value as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be carried out as between the Members or
different classes of Members. The liquidator may, with the like sanction, vest the whole or any
part of such assets in the trustees upon such trusts for the benefit of the Members as the
liquidator shall think fit, but so that no Member shall be compelled to accept any shares or
other securities or assets whereon there is any Liability.

CHANGES TO CONSTITUTION

75, Changes to Bye-laws

No Bye-law may be rescinded, altered or amended and no new Bye-law may be made save in
accordance with the Act end until the same has been approved by a resolution of the Board
and by a resolution of the Members.
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76. Changes to the Memorandtum of Association

No alteration or amendment to the Memorandum of Association may be made save in
accordance with the Act and until same has been approved by a resolution of the Board and
by a resolution of the Members.

77. Discontinuance

The Board may exercise all the powers of the Company to discontinue the Company to a
jurisdiction outside Bermuda pursuant to the Act.



STEALTH OIL & GAS, INC.

BY-LAWS

ADOPTED ON JANUARY 22, 2001

ARTICLE I
OFFICES

SECTION 1.01. Registered Office. The registered office of the corporation in
the State of Delaware shall be in the City of Wilmington, County of New Castle, and the name of
its registered agent shall be The Corporation Service Company.

SECTION 1.02. Other Offices. The corboration may also have offices at such
other places both within and without the State of Delaware as the Board of Directors may from time
to time determine or the business of the corporation may require.

ARTICLE IT
MEETINGS OF STOCKHOLDERS

SECTION 2.01. Place of Meeting. All meetingsof stockholders for the election
of directors shall be held at such place, either within or without the State of Delaware, as shall be
designated from time to time by the Board of Directors and stated in the notice of the meeting.

SECTION 2.02. Annual Meeting. The annual meeting of stockholders shall be
held at such date and time as shall be designated from time to time by the Board of Directors and
stated in the notice of the meeting.

SECTION 2.03. Voting List. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least 10 days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane
to the meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting,
either at a place within the city where the meeting is to be held, which place shall be specified in the
notice, or if not so specified, at the place where the meeting is to be held. The list shall also be
produced and kept at the time and place of the meeting during the whole time thereof, and may be
inspected by any stockholder who is present.

SECTION 2.04. Special Meeting. Special meetings of the stockholders, for any
purpose or purposes, unless otherwise prescribed by statute or by the Certificate of Incorporation,

10846.1
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may be called by the Chairman of the Board or by the President of the corporation or by the Board
of Directors or by written order of a majority of the directors and shall be called by the President or
the Secretary at the request in writing of stockholders owning a majority in amount of the entire
capital stock of the corporation issued and outstanding and entitled to vote. Such request shall state
the purposes of the proposed meeting. The Chairman of the Board or the President of the
corporation or directors so calling, or the stockholders so requesting, any such meeting shall fix the
time and any place, either within or without the State of Delaware, as the place for holding such
meeting.

SECTION 2.05. Notice of Meeting. Written notice of the annual, and each
special meeting of stockholders, stating the time, place, and purpose or purposes thereof, shall be
given to each stockholder entitled to vote thereat, not less than 10 nor more than 60 days before the
meeting.

SECTION 2.06. Quorum. The holders of a majority of the shares of the
corporation's capital stock issued and outstanding and entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum at any meeting of stockholders for the transaction
of business, except as otherwise provided by statute or by the Certificate of Incorporation.
Notwithstanding the other provisions of the Certificate of Incorporation or these by-laws, the holders
of a majority of the shares of the corporation's capital stock entitled to vote thereat, present in person
or represented by proxy, whether or not a quorum is present, shall have power to adjourn the meeting
from time to time, without notice other than announcement at the meeting, until a quorum shall be
present or represented. If the adjournment is for more than 30 days, or if after the adjournment a
new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given
to each stockholder of record entitled to vote at the meeting. At such adjourned meeting at which
a quorum shall be present or represented, any business may be transacted which might have been
transacted at the meeting as originally notified.

SECTION 2.07. Voting. When a quorum is present at any meeting of the
stockholders, the vote of the holders of a majority of the shares of the corporation's capital stock
having voting power present in person or represented by proxy shall decide any question brought
before such meeting, unless the question is one upon which, by express provision of the statutes, of
the Certificate of Incorporation or of these by-laws, a different vote is required, in which case such
express provision shall govern and control the decision of such question. Every stockholder having
the right to vote shall be entitled to vote in person, or by proxy appointed by an instrument in writing
subscribed by such stockholder, bearing a date not more than three years prior to voting, unless such
instrument provides for a longer period, and filed with the Secretary of the corporation before, or at
the time of, the meeting. If such instrument shall designate two or more persons to act as proxies,
unless such instrument shall provide the contrary, a majority of such persons present at any meeting
at which their powers thereunder are to be exercised shall have and may exercise all the powers of
voting or giving consents thereby conferred, or if only one be present, then such powers may be
exercised by that one; or, if an even number attend and a majority do not agree on any particular
issue, each proxy so attending shall be entitled to exercise such powers in respect of the same portion
of the shares as he is of the proxies representing such shares.
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SECTION 2.08. Consent of Stockholders. Whenever the vote of stockholders
at a meeting thereof is required or permitted to be taken for or in connection with any corporate
action by any provision of the statutes, the meeting and vote of stockholders may be dispensed with
if all the stockholders who would have been entitled to vote upon the action if such meeting were
held shall consent in writing to such corporate action being taken; or on the written consent of the
holders of shares of the corporation's capital stock having not less than the minimum percentage of
the vote required by statute for the proposed corporate action, and provided that prompt notice must
be given to all stockholders of the taking of corporate action without a meeting and by less than
unanimous written consent.

SECTION 2.09, Voting of Stock of Certain Holders, Shares of the corporation's
capital stock standing in the name of another corporation, domestic or foreign, may be voted by such
officer, agent, or proxy as the by-laws of such corporation may prescribe, or in the absence of such
provision, as the Board of Directors of such corporation may determine., Shares standing in the name
of a deceased person may be voted by the executor or administrator of such deceased person, either
in person or by proxy. Shares standing in the name of a guardian, conservator, or trustee may be
voted by such fiduciary, either in person or by proxy, but no such fiduciary shall be entitled to vote
shares held in such fiduciary capacity without a transfer of such shares into the name of such
fiduciary. Shares standing in the name of a receiver may be voted by such receiver. A stockholder
whose shares are pledged shall be entitled to vote such shares, unless in the transfer by the pledgor
on the books of the corporation, he has expressly empowered the pledgee to vote thereon, in which
case only the pledgee, or his proxy, may represent the stock and vote thereon.

SECTION 2.10. Treasury Stock. The corporation shall not vote, directly or
indirectly, shares of its own capital stock owned by it; and such shares shall not be counted in
determining the total number of outstanding shares of the corporation’s capital stock.

SECTION 2.11. Fixing Record Date. The Board of Directorsmay fix in advance
a date, which shall not be more than 60 days nor less than 10 days preceding the date of any meeting
of stockholders, nor more than 60 days preceding the date for payment of any dividend or
distribution, or the date for the allotment of rights, or the date when any change, or conversion or
exchange of capital stock shall go into effect, or a date in connection with obtaining a consent, as
arecord date for the determination of the stockholders entitled to notice of, and to vote at, any such
meeting and any adjournment thereof, or entitled to receive payment of any such dividend or
distribution, or to receive any such allotment of rights, or to exercise the rights in respect of any such
change, conversion or exchange of capital stock, or to give such consent, and in such case such
stockholders and only such stockholders as shall be stockholders of record on the date so fixed, shall
be entitled to such notice of, and to vote at, any such meeting and any adjournment thereof, or to
receive payment of such dividend or distribution, or to receive such allotment of rights, or to exercise
such rights, or to give such consent, as the case may be, notwithstanding any transfer of any stock
on the books of the corporation after any such record date fixed as aforesaid.
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ARTICLE ITI
BOARD OF DIRECTORS

SECTION 3.01. Powers. The business and affairs of the corporation shall be
managed by its Board of Directors, which may exercise all such powers of the corporation and do
all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these
by-laws directed or required to be exercised or done by the stockholders.

SECTION 3.02. Number, Election and Term. The number of directors that shall
constitute the whole Board of Directors shall be not less than one. Such number of directors shall
from time to time be fixed and determined by the directors and shall be set forth in the notice of any
meeting of stockholders held for the purpose of electing directors. The directors shall be elected at
the annual meeting of stockholders, except as provided in Section 3.03, and each director elected
shall hold office until his successor shall be elected and shall qualify. Directors need not be residents
of Delaware or stockholders of the corporation.

SECTION 3.03. Vacancies, Additional Directors, and Removal From Office. If
any vacancy occurs in the Board of Directors caused by death, resignation, retirement,
disqualification, or removal from office of any director, or otherwise, or if any new directorship is
created by an increase in the authorized number of directors, a majority of the directors then in
office, though less than a quorum, or a sole remaining director, may choose a successor or fill the
newly created directorship; and a director so chosen shall hold office until the next election and until
his successor shall be duly elected and shall qualify, unless sooner displaced. Any director may be
removed either for or without cause at any special meeting of stockholders duly called and held for

such purpose.

SECTION 3.04. Regular Meeting. A regular meeting of the Board of Directors
shall be held each year, without other notice than this by-law, at the place of, and immediately
following, the annual meeting of stockholders; and other regular meetings of the Board of Directors
shall be held each year, at such time and place as the Board of Directors may provide, by resolution,
either within or without the State of Delaware, without other notice than such resolution.

SECTION 3.05. Special Meeting. A special meeting of the Board of Directors
may be called by the Chairman of the Board of Directors or by the President of the corporation and
shall be called by the Secretary on the written request of any two directors. The Chairman or
President so calling, or the directors so requesting, any such meeting shall fix the time and any place,
either within or without the State of Delaware, as the place for holding such meeting.

SECTION 3.06. Notice of Special Meeting. Written notice of special meetings
of the Board of Directors shall be given to each director at least 48 hours prior to the time of such
meeting, Any director may waive notice of any meeting. The attendance of a director at any
meeting shall constitute a waiver of notice of such meeting, except where a director attends a
meeting for the purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any special
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meeting of the Board of Directors need be specified in the notice or waiver of notice of such
meeting, except that notice shall be given of any proposed amendment to the by-laws if it is to be
adopted at any special meeting or with respect to any other matter where notice is required by
statute.

SECTION 3.07. Quorum. A majority of the Board of Directors shall constitute
a quorum for the transaction of business at any meeting of the Board of Directors, and the act of a
majority of the directors present at any meeting at which there is a quorum shall be the act of the
Board of Directors, except as may be otherwise specifically provided by statute, by the Certificate
of Incorporation or by these by-laws. If a quorum shall not be present at any meeting of the Board
of Directors, the directors present thereat may adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a quorum shall be present.

SECTION 3.08. Action Withowt Meeting. Unless otherwise restricted by the
Certificate of Incorporation or these by-laws, any action required or permitted to be taken at any
meeting of the Board of Directors, or of any committee thereof as provided in Article IV of these
by-laws, may be taken without a meeting, if a written consent thereto is signed by all members of
the Board of Directors or of such committee, as the case may be, and such written consent is filed
with the minutes of proceedings of the Board of Directors or such commitiee.

SECTION 3.09. Compensation. Directors, as such, shall not be entitled to any
stated salary for their services unless voted by the stockholders or the Board of Directors; but by
resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, may be allowed
for attendance at each regular or special meeting of the Board of Directors or any meeting of a
committee of directors. No provision of these by-laws shall be construed to preclude any director
from serving the corporation in any other capacity and receiving compensation therefor.

ARTICLE IV
COMMITTEE OF DIRECTORS

SECTION 4.01. Designation, Powers and Name. The Board of Directors may,
by resolution passed by a majority of the whole Board of Directors, designate one or more
committees, including, if they shall so determine, an Executive Committee, each such committee to
consist of two or more of the directors of the corporation. The committee shall have and may
exercise such of the powers of the Board of Directors in the management of the business and affairs
of the corporation as may be provided in such resolution. The committee may authorize the seal of
the corporation to be affixed to all papers that may require it. The Board of Directors may designate
one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of such committee. In the absence or disqualification of any
member of such committee or committees, the member or members thereof present at any meeting
and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously
appoint another member of the Board of Directors to act at the meeting in the place of any such
absent or disqualified member. Such committee or committees shall have such name or names and
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such limitations of authority as may be determined from time to time by resolution adopted by the
Board of Directors.

SECTION4.02. Minutes. Eachcommittee of directorsshall keep regular minutes
of its proceedings and report the same to the Board of Directors when required.

SECTION 4.03. Compensation. Membersof special or standing committees may
be allowed compensation for attending committee meetings, if the Board of Directors shall so
determine.

ARTICLE V
NOTICE

SECTION 5.01. Methods of Giving Notice. Whenever under the provisions of
applicable statutes, the Certificate of Incorporation or these by-laws, notice is required to be given
to any director, member of any committee, or stockholder, such notice shall be in writing and
delivered personally or mailed to such director, member, or stockholder; provided that in the case
of a director or a member of any committee such notice may be given orally or by telephone or
telegram. If mailed, notice to a director, member of a committee, or stockholder shall be deemed
to be given when deposited in the United States mail first class in a sealed envelope, with postage
thereon prepaid, addressed, in the case of a stockholder, to the stockholder at the stockholder's
address as it appears on the records of the corporation or, in the case of a director or a member of a
committee, to such person at his business address. If sent by telegraph, notice to a director or
member of a committee shall be deemed to be given when the telegram, so addressed, is delivered
to the telegraph company.

SECTION 5.02. Written Waiver. Whenever any notice is required to be given
under the provisions of an applicable statute, the Certificate of Incorporation, or these by-laws, a
waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or
after the time stated therein, shall be deemed equivalent thereto,

ARTICLE VI
OFFICERS

SECTION 6.01. Officers. The officers of the corporation shall be elected by the
board of directors and shall consist of a president and a secretary, neither of whom need be a member
of the board of directors. Two or more offices may be held by the same person. The board of
directors may also elect a chairman of the board, a vice chairman of the board, a treasurer, and one
or more executive vice presidents, senior vice presidents, vice presidents, controllers, assistant
secretaries and assistant treasurers. The board of directors may appoint such other officers and
assistant officers and agents as it shall deem necessary, who shall hold their offices for such terms
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and shall have such authority and exercise such powers and perform such duties as shall be
determined from time to time by the board by resolution not inconsistent with these by-laws. The
Chairman and Vice Chairman of the Board shall be elected from among the directors. With the
foregoing exceptions, none of the other officers need be a director, and none of the officers need be
a stockholder of the corporation.

SECTION 6.02. Election and Term of Office. The officers of the corporation
shall be elected annually by the Board of Directors at its first regular meeting held after the annual
meeting of stockholders or as soon thereafter as conveniently possible. Each officer shall hold office
until his successor shall have been chosen and shall have qualified or until his death or the effective
date of his resignation or removal, or until he shall cease to be a director in the case of the Chairman
and the Vice Chairman.

SECTION 6.03. Removal and Resignation. Any officer or agent elected or
appointed by the Board of Directors may be removed without cause by the affirmative vote of a
majority of the Board of Directors whenever, in its judgment, the best interests of the corporation
shall be served thereby, but such removal shall be without prejudice to the contractual rights, if any,
of the person so removed. Any officer may resign at any time by giving written notice to the
corporation. Any such resignation shall take effect at the date of the receipt of such notice or at any
later time specified therein, and unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective,

SECTION 6.04, Vacancies. Any vacancy occurring in any office of the
corporation by death, resignation, removal, or otherwise, may be filled by the Board of Directors for
the unexpired portion of the term.

SECTION 6.05. Salaries. The salaries of all officers and agents of the
corporation shall be fixed by the Board of Directors or pursuant to its direction; and no officer shall
be prevented from receiving such salary by reason of his also being a director.

SECTION 6.06. Chairman of the Board. The Chairman of the Board, if one is
elected, shall preside at all meetings of the board of directors and shall have such other powers and
duties as may from time to time be prescribed by the board of directors, upon written directions
given to him pursuant to resolutions duly adopted by the board of directors.

SECTION 6.07. Vice Chairman of the Board. The Vice Chairman of the Board,
if one is elected, shall, in the absence or disability of the Chairman of the Board, perform the duties
and have the authority and exercise the powers of the Chairman of the Board. He shall perform such
other duties and have such other authority and powers as the board of directors may from time to
time prescribe or as the chairman of the board may from time to time delegate.

SECTION 6.08. President. The President shall be the chief executive officer of
the corporation and, subject to the control of the Board of Directors, shall in general supervise and
control the business and affairs of the corporation. In the absence of the Chairman of the Board or
the Vice Chairman of the Board (if such offices are created by the Board), the President shall preside
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at all meetings of the Board of Directors and of the stockholders. He may also preside at any such
meeting attended by the Chairman or Vice Chairman of the Board if he is so designated by the
Chairman, or in the Chairman's absence by the Vice Chairman. He shall have the power to appoint
and remove subordinate officers, agents and employees, except those elected or appointed by the
Board of Directors. He may sign with the Secretary or any other officer of the corporation thereunto
authorized by the Board of Directors, certificates for shares of the corporation and any deeds, bonds,
mortgages, contracts, checks, notes, drafs, or other instruments that the Board of Directors has
authorized to be executed, except in cases where the signing and execution thereof has been
expressly delegated by these by-laws or by the Board of Directors to some other officer or agent of
the corporation, or shall be required by law to be otherwise executed. He shall vote, or give a proxy
to any other officer of the corporation to vote, all shares of stock of any other corporation standing
in the name of the corporation and in general he shall perform all other duties normally incident to
the office of President and such other duties as may be prescribed by the stockholders, the Board of
Directors, or the Executive Committee from time to time.

SECTION 6.09. Vice Presidents. Inthe absence of the President, or in the event
of his inability or refusal to act, the Vice Presidents (in order of their seniority) shall perform the
duties and exercise the powers of the President. Any Vice President may sign, with the Secretary
or Assistant Secretary, certificates for shares of the corporation. The Vice Presidents shall perform
such other duties as from time to time may be assigned to them by the President, the Board of
Directors or the Executive Committee.

SECTION 6.10. Secretary. The Secretary shall (a) keep the minutes of the
meetings of the stockholders, the Board of Directors and committees of directors; (b) see that all
notices are duly given in accordance with the provisions of these by-laws and as required by law;
(¢) be custodian of the corporate records and of the seal of the corporation, and see that the seal of
the corporation or a facsimile thereof is affixed to all certificates for shares prior to the issue thereof
and to all documents, the execution of which on behalf of the corporation under its seal is duly
authorized in accordance with the provisions of these by-laws; (d) keep or cause to be kept a register
of the post office address of each stockholder which shall be furnished by such stockholder; (e) sign
with the President, or an Executive Vice President or Vice President, certificates for shares of the
corporation, the issue of which shall have been authorized by resolution of the Board of Directors;
(f) have general charge of the stock transfer books of the corporation; and (g) in general, perform all
duties normally incident to the office of Secretary and such other duties as from time to time may
be assigned to him by the President, the Board of Directors or the Executive Committee.

SECTION 6.11. Treasurer. 1f required by the Board of Directors, the Treasurer
shall give a bond for the faithful discharge of his duties in such sum and with such surety or sureties
as the Board of Directors shall determine. He shall (a) have charge and custody of and be
responsible for all funds and securities of the corporation; (b) receive and give receipts for moneys
due and payable to the corporation from any source whatsoever and deposit all such moneys in the
name of the corporation in such banks, trust companies, or other depositories as shall be selected in
accordance with the provisions of Section 7.03 of these by-laws; (c) prepare, or cause to be prepared,
for submission at each regular meeting of the Board of Directors, at each annual meeting of the
stockholders, and at such other times as may be required by the Board of Directors, the President or

10846.1 8-



the Executive Committee, a statement of financial condition of the corporation in such detail as may
be required; and (d) in general, perform all the duties incident to the office of Treasurer and such
other duties as from time to time may be assigned to him by the President, the Board of Directors
or the Executive Committee.

SECTION6.12. Assistant Secretaryor Treasurer. The Assistant Secretaries and
Assistant Treasurers shall, in general, perform such duties as shall be assigned to them by the
Secretary or the Treasurer, respectively, or by the President, the Board of Directors, or the Executive
Committee. The Assistant Secretaries and Assistant Treasurers shall, in the absence of the Secretary
or Treasurer, respectively, perform all functions and duties which such absent officers may delegate,
but such delegation shall not relieve the absent officer from the responsibilities and liabilities of his
office. The Assistant Secretaries may sign, with the President or a Vice President, certificates for
shares of the corporation, the issue of which shall have been authorized by a resolution of the Board
of Directors. The Assistant Treasurers shall respectively, if required by the Board of Directors, give
bonds for the faithful discharge of their duties in such sums and with such sureties as the Board of
Directors shall determine.

ARTICLE VII
CONTRACTS, CHECKS AND DEPOSITS

SECTION 7.01. Contracts. Subject to the provisions of Section 6.01, the Board
of Directors may authorize any officer, officers, agent, or agents, to enter into any contract or execute
and deliver any instrument in the name of and on behalf of the corporation, and such authority may
be general or confined to specific instances.

SECTION 7.02. Checks. All checks, demands, drafts, or other orders for the
payment of money, notes, or other evidences of indebtedness issued in the name of the corporation,
shall be signed by such officer or officers or such agent or agents of the corporation, and in such
manner, as shall be determined by the Board of Directors.

SECTION 7.03. Deposits. All funds of the corporation not otherwise employed

shall be deposited from time to time to the credit of the corporation in such banks, trust companies,
or other depositories as the Board of Directors may select.

ARTICLE VIII
CERTIFICATES OF STOCK
SECTION 8.01. Issuance. Each stockholder of this corporation shall be entitled
to a certificate or certificates showing the number of shares of capital stock registered in his name

on the books of the corporation. The certificates shall be in such form as may be determined by the
Board of Directors, shall be issued in numerical order and shall be entered in the books of the
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corporation as they are issued. They shall exhibit the holder's name and number of shares and shall
be signed by the President or a Vice President and by the Secretary or an Assistant Secretary. If any
certificate is countersigned (1) by a transfer agent other than the corporation or any employee of the
corporation, or (2) by a registrar other than the corporation or any employee of the corporation, any
other signature on the certificate may be a facsimile. If the corporation shall be authorized to issue
more than one class of stock or more than one series of any class, the designations, preferences, and
relative participating, optional, or other special rights of each class of stock or series thereof and the
qualifications, limitations, or restrictions of such preferences and rights shall be set forth in full or
summarized on the face or back of the certificate which the corporation shall issue to represent such
class of stock; provided that, except as otherwise provided by statute, in lieu of the foregoing
requirements there may be set forth on the face or back of the certificate which the corporation shall
issue to represent such class or series of stock, a statement that the corporation will furnish to each
stockholder who so requests the designations, preferences and relative, participating, optional or
other special rights of each class of stock or series thereof and the qualifications, limitations, or
restrictions of such preferences and rights. All certificates surrendered to the corporation for transfer
shall be canceled and no new certificate shall be issued until the former certificate for a like number
of shares shall have been surrendered and canceled, except that in the case of a lost, stolen,
destroyed, or mutilated certificate a new one may be issued therefor upon such terms and with such
indemnity, if any, to the corporation as the Board of Directors may prescribe. Certificates shall not
be issued representing fractional shares of stock.

SECTION 8.02. Lost Certificates. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued by
the corporation alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of that
fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing
such issue of a new certificate or certificates, the Board of Directors may, in its discretion and as a
condition precedent to the issuance thereof, require (1) the owner of such lost, stolen, or destroyed
certificate or certificates, or his legal representative, to advertise the same in such manner as it shall
require, (2) such owner to give the corporation a bond in such sum as it may direct as indemnity
against any claim that may be made against the corporation with respect to the certificate or
certificates alleged to have been lost, stolen, or destroyed, or (3) both.

SECTION 8.03. Transfers. Upon surrender to the corporation or the transfer
agent of the corporation of a certificate for shares duly endorsed or accompanied by proper evidence
of succession, assignment, or authority to transfer, it shall be the duty of the corporation to issue a
new certificate to the person entitled thereto, cancel the old certificate, and record the transaction
upon its books. Transfers of shares shall be made only on the books of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney and filed with
the Secretary of the corporation or the Transfer Agent.

SECTION 8.04. Registered Stockholders. The corporation shall be entitled to
treat the holder of record of any share or shares of the corporation's capital stock as the holder in fact
thereof and, accordingly, shall not be bound to recognize any equitable or other claim to or interest
in such share or shares on the part of any other person, whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of the State of Delaware.
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ARTICLE IX
DIVIDENDS

SECTION 9.01. Declaration. Dividends with respect to the shares of the
corporation's capital stock, subject to the provisions of the Certificate of Incorporation, if any, may
be declared by the Board of Directors at any regular or special meeting, pursuant to applicable law.
Dividends may be paid in cash, in property, or in shares of capital stock, subject to the provisions
of the Certificate of Incorporation.

SECTION 9.02. Reserve. Before payment of any dividend, there may be set
aside out of any funds of the corporation available for dividends such sum or sums as the Board of
Directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
corporation, or for such other purpose as the Board of Directors shall think conducive to the interest
of the corporation, and the Board of Directors may modify or abolish any such reserve in the manner
in which it was created.

ARTICLE X
INDEMNIFICATION

SECTION 10.01. Third Party Actions. 'The corporation may indemnify any
director and any officer of the corporation and any other 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, eriminal, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that he is or was a director, officer, employee, or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee,
or agent of another corporation, partnership, joint venture, trust, or other enterprise, against expenses
(including attorneys' fees), judgments, fines, and amounts paid in settlement actually and reasonably
incurred by him in connection with such action, suit, or proceeding if he acted in good faith and in
a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct
was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement, or
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably believed
to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his conduct was unlawful.

SECTION 10.02. Actions by or in the Right of the Corporation. The corporation

may indemnify any director and any officer of the corporation and any other person who was or is
a party or is threatened to be made a party to any threatened, pending, or completed action or suit
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by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he
is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, or other enterprise against expenses(including attorneys' fees) actually and reasonably
incurred by him in connection with the defense or settlement of such action or suit if he acted in
good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
corporation and except that no indemnification shall be made in respect of any claim, issue, or matter
as to which such person shall have been adjudged to be liable to the corporation unless and only to
the extent that the Court of Chancery or the court in which such action or suit was brought shall
determine 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 such
expenses as the Court of Chancery or such other court shall deem proper.

SECTION 10.03. Mandatory Indemnification. To the extent that a director,
officer, employee, or agent of the corporation has been successful on the merits or otherwise in
defense of any action, suit, or proceeding referred to in Sections 10.01 and 10.02, or in defense of
any claim, issue, or matter therein, he shall be indemnified against expenses (including attorneys'
fees) actually and reasonably incurred by him in connection therewith.

SECTION 10.04, Determination of Conduct, The determination that a director,
officer, employee, or agent has met the applicable standard of conduct set forth in Sections 10.01
and 10.02 (unless indemnification is ordered by a court) shall be made (1) by the Board of Directors
by a majority vote of a quorum consisting of directors who were not parties to such action, suit, or
proceeding, or (2) if such quorum is not obtainable, or, even if obtainable a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, or (3) by the stockholders.

SECTION 10.05. Payment of Expenses in Advance. Expenses incurred in
defending a civil or criminal action, suit, or proceeding shall be paid by the corporation in advance
of the final disposition of such action, suit, or proceeding upon receipt of an undertaking by or on
behalf of the director, officer, employee, or agent to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the corporation as authorized in this Article X.

SECTION 10.06. Indemnity Not Exclusive. Theindemnificationand advancement
of expenses provided or granted hereunder shall not be deemed exclusive of any other rights 1o
which those seeking indemnification or advancement of expenses may be entitled under the
Certificate of Incorporation, any other by-law, agreement, vote of stockholders, or disinterested
directors or otherwise, both as to action in his official capacity and as to action in another capacity
while holding such office.

SECTION 10.07, Definitions. For purposes of this Article X
(a) "the corporation” shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent)

absorbed in a consolidation or merger that, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, and
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employees or agents, so that any person who is or was a director, officer, employee,
or agent of such constituent corporation, 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, shall stand in the
same position under this Article X with respect 1o the resulting or surviving
corporation as he would have with respect to such constituent corporation if its
separate existence had continued;

(b)  "other enterprises” shall include employee benefit plans;

(¢)  "fines" shall include any excise taxes assessed on a person with
respect to any employee benefit plan;

(d)  "serving at the request of the corporation" shall include any service
as a director, officer, employee, or agent of the corporation that 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

(e) a person who acted in good faith and in a manner he reasonably
believed to be in the interest of the participants and beneficiaries of an employee
benefit plan shall be deemed to have acted in a manner "not opposed to the best
interests of the corporation” as referred to in this Article X.

SECTION 10.08. Continuation of Indemnity. The indemnification and
advancement of expenses provided or granted hereunder shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a director, officer, employee,
or agent and shall inure to the benefit of the heirs, executors, and administrators of such a person.

ARTICLE XI
MISCELLANEOUS

SECTION 11.01. Seal The corporate seal, if one is authorized by the Board of
Directors, shall have inscribed thereon the name of the corporation, and the words "Corporate Seal,
Delaware." The seal may be used by causing it or a facsimile thereof to be impressed or affixed
or otherwise reproduced.

SECTION 11.02. Books. The books of the corporation may be kept (subject to
any provision contained in the statutes) outside the State of Delaware at the offices of the
corporation in Houston, Texas, or at such other place or places as may be designated from time to
time by the Board of Directors.
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ARTICLE XII
AMENDMENT

These by-laws may be altered, amended, or repealed by a majority of the number of
directors then constituting the Board of Directors at any regular meeting of the Board of Directors
without prior notice, or at any special meeting of the Board of Directors if notice of such alteration,
amendment, or repeal be contained in the notice of such special meeting.
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Exhibit T3E-1

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
X
Inre: : Chapter 11
WEATHERFORD INTERNATIONAL PLC, et al., Case No. 19-[ ]
Debtors. (D (Joint Administration Requested)
.

DISCLOSURE STATEMENT FOR JOINT PREPACKAGED PLAN OF
REORGANIZATION FOR WEATHERFORD INTERNATIONAL PLC AND ITS
AFFILIATE DEBTORS UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

HUNTON ANDREWS KURTH LLP LATHAM & WATKINS LLP
Timothy A. (“Tad”) Davidson II (No. 240112503) George A. Davis (pro hac vice pending)
Ashley L. Harper (No. 24065272) Keith A. Simon (pro hac vice pending)
600 Travis Street, Suite 4200 David A. Hammerman (pro hac vice pending)
Houston, Texas 77002 Annemarie V. Reilly (pro hac vice pending)
Telephone: (713) 220-4200 Lisa K. Lansio (pro hac vice pending)
Facsimile: (713) 220-4285 885 Third Avenue

New York, New York 10022
Telephone: (212) 906-1200
Facsimile: (212) 751-4864

Proposed Counsel for the Debtors and Debtors-in-Possession

Dated: June 28, 2019
Houston, Texas

@ The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are: Weatherford International plc (6750); Weatherford International Ltd. (1344); and
Weatherford International, LLC (5019). The location of the Debtors’ main corporate headquarters and the Debtors’ service address is: 2000 St. James Place, Houston, TX 77056.




THIS SOLICITATION OF VOTES (THE “SOLICITATION”) IS BEING CONDUCTED TO OBTAIN SUFFICIENT VOTES TO ACCEPT THE
PLAN BEFORE THE FILING OF VOLUNTARY REORGANIZATION CASES UNDER CHAPTER 11 OF TITLE 11 OF THE UNITED STATES
CODE (THE “BANKRUPTCY CODE”). BECAUSE THE CHAPTER 11 CASES HAVE NOT YET BEEN COMMENCED, THIS DISCLOSURE
STATEMENT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT AS CONTAINING ADEQUATE INFORMATION WITHIN THE
MEANING OF SECTION 1125(a) OF THE BANKRUPTCY CODE. FOLLOWING THE COMMENCEMENT OF THE CHAPTER 11 CASE,
THE DEBTORS EXPECT TO PROMPTLY SEEK ORDERS OF THE BANKRUPTCY COURT (I) APPROVING THIS DISCLOSURE
STATEMENT AS CONTAINING ADEQUATE INFORMATION, (II) APPROVING THE SOLICITATION OF VOTES AS BEING IN
COMPLIANCE WITH SECTIONS 1125 AND 1126(b) OF THE BANKRUPTCY CODE, AND (IIT) CONFIRMING THE PLAN.

DISCLOSURE STATEMENT, DATED JUNE 28, 2019

Solicitation of Votes
On the Plan of Reorganization of

WEATHERFORD INTERNATIONAL PLC, ET AL.
from the holders of outstanding

PREPETITION NOTES CLAIMS
EXISTING COMMON STOCK

THE VOTING DEADLINE FOR HOLDERS OF PREPETITION NOTES CLAIMS IS 5:00 P.M. PREVAILING CENTRAL TIME ON AUGUST 1,
2019 (UNLESS THE DEBTORS EXTEND THE VOTING DEADLINE).

THE VOTING RECORD DATE FOR DETERMINING WHICH HOLDERS OF PREPETITION NOTES MAY VOTE ON THE PLAN IS JUNE
24,2019 (THE “PREPETITION NOTES VOTING RECORD DATE”).

A SEPARATE VOTING DEADLINE SHALL BE ESTABLISHED FOR HOLDERS OF EXISTING COMMON STOCK TO VOTE TO ACCEPT
OR REJECT THE PLAN AFTER ENTRY OF AN ORDER BY THE BANKRUPTCY COURT CONDITIONALLY APPROVING THE
DISCLOSURE STATEMENT AND THE SOLICITATION MATERIALS IN RESPECT OF THE PLAN.

THE VOTING RECORD DATE FOR DETERMINING WHICH HOLDERS OF EXISTING COMMON STOCK MAY VOTE ON THE PLAN IS
EXPECTED TO BE JULY 2, 2019 (THE “COMMON STOCK VOTING RECORD DATE”).

THE VOTING DEADLINE FOR HOLDERS OF EXISTING COMMON STOCK IS EXPECTED TO BE 5:00 P.M. PREVAILING CENTRAL
TIME ON AUGUST 13, 2019 (UNLESS THE DEBTORS EXTEND THE VOTING DEADLINE).




TO BE COUNTED AS A VOTE TO ACCEPT OR REJECT THE PLAN, THE VOTING AND CLAIMS AGENT MUST ACTUALLY RECEIVE
YOUR BALLOT ON OR BEFORE THE APPLICABLE VOTING DEADLINE.

THE DEBTORS ANTICIPATE COMMENCING THE CHAPTER 11 CASES ON JULY 1, 2019 WITH AN EXPECTED FIRST DAY HEARING
ON OR AROUND JULY 2, 2019. A SEPARATE NOTICE OF THE FIRST DAY HEARING WILL BE MAILED TO ALL HOLDERS OF
PREPETITION NOTES. IF YOU DO NOT RECEIVE A NOTICE, PLEASE CONTACT UNDERSIGNED COUNSEL IMMEDIATELY OR
CONSULT THE CASE WEBSITE MAINTAINED BY PRIME CLERK LLC AT WWW.PRIMECLERK.COM/WEATHERFORD.

RECOMMENDATION BY THE DEBTORS

The Board of Directors of Weatherford International plc and the other governing bodies of each of its affiliated Debtors have unanimously approved the
transactions contemplated by the Solicitation and the Plan and recommend that all creditors and holders of equity interests whose votes are being solicited
submit ballots to accept the Plan. Holders of over 66.67% in outstanding principal amount of the Prepetition Notes Claims (as defined herein) entitled to vote
on the Plan (the “Consenting Noteholders”) have already agreed, subject to the terms and conditions of the Restructuring Support Agreement, to vote in
favor of the Plan.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED PURSUANT TO SECTIONS 1125 AND 1126(B) OF THE BANKRUPTCY CODE
AND BANKRUPTCY RULE 3016. THE SECURITIES DESCRIBED HEREIN WILL BE ISSUED TO CREDITORS AND HOLDERS OF
EQUITY INTERESTS WITHOUT REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY SIMILAR FEDERAL, STATE OR LOCAL LAW, AND WILL INSTEAD RELY UPON THE EXEMPTIONS SET
FORTH IN SECTION 1145 OF THE BANKRUPTCY CODE AND SECTION 4(A)(2) OF THE SECURITIES ACT OR OTHER APPLICABLE
EXEMPTIONS. THE DEBTORS RECOMMEND THAT POTENTIAL RECIPIENTS OF ANY SECURITIES PURSUANT TO THE PLAN
CONSULT THEIR OWN LEGAL COUNSEL CONCERNING THE SECURITIES LAWS GOVERNING THE TRANSFERABILITY OF ANY
SUCH SECURITIES.

THE SOLICITATION OF VOTES ON THE PLAN WITH RESPECT TO PREPETITION NOTES CLAIMS IS BEING MADE PURSUANT TO
SECTION 4(A)(2) AND REGULATION D OF THE SECURITIES ACT AND ONLY WITH RESPECT TO HOLDERS OF SUCH CLAIMS THAT
ARE ELIGIBLE HOLDERS OF PREPETITION NOTES CLAIMS AS DESCRIBED HEREIN; PROVIDED, HOWEVER, THAT ALL HOLDERS
OF ALLOWED PREPETITION NOTES CLAIMS WILL BE ENTITLED TO RECEIVE DISTRIBUTIONS UNDER THE PLAN.

THE RIGHTS OFFERING WILL BE CONDUCTED PURSUANT TO SEPARATE RIGHTS OFFERING AND RIGHTS OFFERING
PROCEDURES. ANY DISCLOSURE CONTAINED HEREIN CONCERNING THE RIGHTS OFFERING IS SOLELY FOR INFORMATION
PURPOSES.
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THE NEW COMMON STOCK, THE NEW WARRANTS (AND THE NEW COMMON STOCK ISSUABLE UPON EXERCISE THEREOF), THE
SUBSCRIPTION RIGHTS, THE NEW TRANCHE A SENIOR UNSECURED NOTES ISSUED PURSUANT TO THE RIGHTS OFFERING, THE
NEW TRANCHE B SENIOR UNSECURED NOTES (AND THE NEW COMMON STOCK ISSUABLE PURSUANT TO THE TRANCHE B
EQUITY CONVERSION), AND ANY OTHER NEW SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION (“SEC”) OR BY ANY STATE SECURITIES COMMISSION OR SIMILAR PUBLIC, GOVERNMENTAL, OR
REGULATORY AUTHORITY, AND NEITHER THE SEC NOR ANY AUTHORITY HAS PASSED UPON THE ACCURACY OR ADEQUACY
OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT OR UPON THE MERITS OF PLAN. THIS DOCUMENT IS
NOT A PROSPECTUS WITHIN THE MEANING OF THE EU PROSPECTUS DIRECTIVE (DIRECTIVE 2003/71/EC), AS AMENDED, THE EU
PROSPECTUS REGULATION (REGULATION (EU) 2017/1129) OR ANY IMPLEMENTING LEGISLATION OR RULES RELATING
THERETO OF ANY MEMBER STATE OF THE EUROPEAN ECONOMIC AREA. THIS DOCUMENT HAS NOT BEEN APPROVED OR
REVIEWED BY ANY COMPETENT AUTHORITY OR REGULATORY AUTHORITY OF ANY MEMBER STATE OF THE EUROPEAN
ECONOMIC AREA. NO OFFER OF SECURITIES TO THE PUBLIC IS MADE, OR WILL BE MADE IN ANY MEMBER STATE OF THE
EUROPEAN ECONOMIC AREA THAT REQUIRES THE PUBLICATION OF A PROSPECTUS WITHIN THE MEANING OF THE EU
PROSPECTUS DIRECTIVE, AS AMENDED, OR THE EU PROSPECTUS REGULATION.

CERTAIN STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT, INCLUDING STATEMENTS INCORPORATED BY
REFERENCE AND PROJECTED FINANCIAL INFORMATION, ARE FORWARD-LOOKING STATEMENTS AND ARE BASED ON
ESTIMATES AND ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT SUCH STATEMENTS WILL BE REFLECTIVE OF ACTUAL
OUTCOMES. FORWARD-LOOKING STATEMENTS ARE PROVIDED IN THIS DISCLOSURE STATEMENT PURSUANT TO THE SAFE
HARBOR ESTABLISHED UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995 AND SHOULD BE EVALUATED IN
THE CONTEXT OF THE ESTIMATES, ASSUMPTIONS, UNCERTAINTIES, AND RISKS DESCRIBED HEREIN.

FURTHER, WHILE THE DEBTORS BELIEVE THE ASSUMPTIONS ON WHICH THE FORWARD-LOOKING STATEMENTS HEREIN ARE
BASED ARE REASONABLE, READERS ARE CAUTIONED AGAINST RELYING ON ANY FORWARD-LOOKING STATEMENTS AS IT IS
VERY DIFFICULT TO PREDICT THE IMPACT OF KNOWN FACTORS, AND IT IS IMPOSSIBLE TO ANTICIPATE ALL FACTORS THAT
COULD AFFECT ACTUAL RESULTS. IMPORTANT FACTORS THAT COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY
FROM THOSE IN THE FORWARD-LOOKING STATEMENTS HEREIN INCLUDE, BUT ARE NOT LIMITED TO, THE ABILITY TO
CONFIRM AND CONSUMMATE A PLAN OF REORGANIZATION IN ACCORDANCE WITH THE TERMS OF THE RESTRUCTURING
SUPPORT AGREEMENT; RISKS ATTENDANT TO THE BANKRUPTCY PROCESS, INCLUDING THE DEBTORS’ ABILITY TO OBTAIN
THE APPROVAL OF THE BANKRUPTCY
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COURT WITH RESPECT TO MOTIONS FILED IN THE CASES, THE OUTCOMES OF BANKRUPTCY CASES AND THE LENGTH OF
TIME THAT THE DEBTORS MAY BE REQUIRED TO OPERATE IN BANKRUPTCY; THE EFFECTIVENESS OF THE OVERALL
RESTRUCTURING ACTIVITIES AND ANY ADDITIONAL STRATEGIES THAT THE DEBTORS EMPLOY TO ADDRESS LIQUIDITY AND
CAPITAL RESOURCES; THE ACTIONS AND DECISIONS OF CREDITORS, REGULATORS AND OTHER THIRD PARTIES THAT HAVE
AN INTEREST IN THE CASES, WHICH MAY INTERFERE WITH THE ABILITY TO CONFIRM AND CONSUMMATE A PLAN OF
REORGANIZATION; RESTRICTIONS ON THE DEBTORS DUE TO THE TERMS OF ANY DEBTOR-IN-POSSESSION CREDIT FACILITY
ENTERED INTO IN CONNECTION WITH THE BANKRUPTCY CASES AND RESTRICTIONS IMPOSED BY THE BANKRUPTCY COURT;
THE DEBTORS’ ABILITY TO REALIZE THE COST SAVINGS AND BUSINESS ENHANCEMENTS FROM THEIR TRANSFORMATION
EFFORTS; THE DEBTORS’ ABILITY TO INVEST IN THEIR BUSINESSES IN ACCORDANCE WITH THEIR FORECASTED CAPITAL
EXPENDITURE BUDGET; A WEAKENING OF GLOBAL ECONOMIC AND FINANCIAL CONDITIONS, CHANGES IN GOVERNMENTAL
REGULATIONS AND RELATED COMPLIANCE AND LITIGATION COSTS AND THE OTHER FACTORS LISTED IN THE DEBTORS’ SEC
FILINGS. THE DEBTORS ARE UNDER NO OBLIGATION TO (AND EXPRESSLY DISCLAIM ANY OBLIGATION TO) UPDATE OR ALTER
ANY FORWARD-LOOKING STATEMENTS WHETHER AS A RESULT OF NEW INFORMATION, FUTURE EVENTS, OR OTHERWISE,
UNLESS INSTRUCTED TO DO SO BY THE BANKRUPTCY COURT.

HOLDERS OF ALLOWED GENERAL UNSECURED CLAIMS WILL NOT BE IMPAIRED BY THE PLAN AND, AS A RESULT, THE RIGHT
TO RECEIVE PAYMENT IN FULL ON ACCOUNT OF EXISTING OBLIGATIONS IN RESPECT OF SUCH CLAIMS IS NOT ALTERED BY
THE PLAN. DURING THE CHAPTER 11 CASES, THE DEBTORS INTEND TO OPERATE THEIR BUSINESSES IN THE ORDINARY
COURSE.

THE PLAN PROVIDES THAT HOLDERS OF IMPAIRED CLAIMS AND EXISTING COMMON STOCK ENTITLED TO VOTE WHO DO
NOT SUBMIT A BALLOT VOTING TO ACCEPT OR REJECT THE PLAN, WHO VOTE TO ACCEPT THE PLAN, OR WHO VOTE TO
REJECT THE PLAN BUT DO NOT OPT OUT OF THE RELEASE PROVISIONS OF THE PLAN ARE DEEMED TO HAVE GRANTED THE
RELEASES THEREIN.

NO LEGAL OR TAX ADVICE IS PROVIDED TO YOU BY THIS DISCLOSURE STATEMENT. THE DEBTORS URGE EACH HOLDER OF A
CLAIM OR AN EQUITY INTEREST TO CONSULT WITH ITS OWN ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL,
SECURITIES, TAX OR BUSINESS ADVICE IN REVIEWING THIS DISCLOSURE STATEMENT, THE PLAN AND EACH OF THE
PROPOSED TRANSACTIONS CONTEMPLATED THEREBY. FURTHERMORE, THE BANKRUPTCY COURT’S APPROVAL OF THE
ADEQUACY OF DISCLOSURE CONTAINED IN THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE THE BANKRUPTCY
COURT’S APPROVAL OF THE MERITS OF THE PLAN.




IT IS THE DEBTORS’ POSITION THAT THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY NOT BE CONSTRUED
AS, AN ADMISSION OF FACT, LIABILITY, STIPULATION OR WAIVER. RATHER, THIS DISCLOSURE STATEMENT SHALL
CONSTITUTE A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS RELATED TO CONTESTED MATTERS, ADVERSARY
PROCEEDINGS AND OTHER PENDING OR THREATENED LITIGATION OR ACTIONS.

NO RELIANCE SHOULD BE PLACED ON THE FACT THAT A PARTICULAR LITIGATION CLAIM OR PROJECTED OBJECTION TO A
PARTICULAR CLAIM IS, OR IS NOT, IDENTIFIED IN THE DISCLOSURE STATEMENT. THE DEBTORS OR THE REORGANIZED
DEBTORS MAY SEEK TO INVESTIGATE, FILE AND PROSECUTE CLAIMS AND MAY OBJECT TO CLAIMS AFTER THE
CONFIRMATION OR EFFECTIVE DATE OF THE PLAN IRRESPECTIVE OF WHETHER THE DISCLOSURE STATEMENT IDENTIFIES
ANY SUCH CLAIMS OR OBJECTIONS TO CLAIMS.

IN REVIEWING THIS DISCLOSURE STATEMENT AND THE PLAN, AND IN DETERMINING WHETHER TO VOTE IN FAVOR OF OR
AGAINST, OR TO OBJECT TO CONFIRMATION OF, THE PLAN, CREDITORS, EQUITY INTEREST HOLDERS AND STAKEHOLDERS
SHOULD BE AWARE THAT THE PLAN PRESERVES ALL CAUSES OF ACTION (INCLUDING AVOIDANCE ACTIONS) AND THAT THE
PLAN AUTHORIZES THE REORGANIZED DEBTORS TO PROSECUTE THE SAME.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS, SUMMARIES OF THE PLAN, CERTAIN STATUTORY
PROVISIONS, CERTAIN EXPECTED EVENTS IN THE DEBTORS’ TO-BE-FILED CHAPTER 11 CASES AND CERTAIN DOCUMENTS
RELATED TO THE PLAN THAT ARE ATTACHED HERETO AND INCORPORATED HEREIN BY REFERENCE. ALTHOUGH THE
DEBTORS BELIEVE THAT THESE SUMMARIES ARE FAIR AND ACCURATE, THESE SUMMARIES ARE QUALIFIED IN THEIR
ENTIRETY TO THE EXTENT THAT THE SUMMARIES DO NOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR
STATUTORY PROVISIONS OR EVERY DETAIL OF SUCH EVENTS. IN THE EVENT OF ANY CONFLICT, INCONSISTENCY OR
DISCREPANCY BETWEEN A DESCRIPTION IN THIS DISCLOSURE STATEMENT AND THE TERMS AND PROVISIONS OF THE PLAN
OR ANY OTHER DOCUMENTS INCORPORATED HEREIN BY REFERENCE, THE PLAN OR SUCH OTHER DOCUMENTS WILL
GOVERN AND CONTROL FOR ALL PURPOSES. EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED, FACTUAL INFORMATION
CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN PROVIDED BY THE DEBTORS’ MANAGEMENT. THE DEBTORS DO NOT
REPRESENT OR WARRANT THAT THE INFORMATION CONTAINED HEREIN OR ATTACHED HERETO IS WITHOUT ANY MATERIAL
INACCURACY OR OMISSION.

THE DEBTORS’ MANAGEMENT HAS REVIEWED THE FINANCIAL INFORMATION PROVIDED IN THIS DISCLOSURE STATEMENT.
ALTHOUGH THE DEBTORS HAVE USED THEIR REASONABLE BUSINESS JUDGMENT TO ENSURE THE ACCURACY OF THIS
FINANCIAL INFORMATION, THE FINANCIAL




INFORMATION CONTAINED IN, OR INCORPORATED BY REFERENCE INTO, THIS DISCLOSURE STATEMENT HAS NOT BEEN
AUDITED (UNLESS EXPRESSLY PROVIDED HEREIN).

THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING THE FINANCIAL INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT AS OF THE DATE HEREOF WHERE FEASIBLE, UNLESS OTHERWISE SPECIFICALLY NOTED.
ALTHOUGH THE DEBTORS MAY SUBSEQUENTLY UPDATE THE INFORMATION IN THIS DISCLOSURE STATEMENT, THE DEBTORS
HAVE NO AFFIRMATIVE DUTY TO DO SO. HOLDERS OF CLAIMS AND EQUITY INTERESTS REVIEWING THIS DISCLOSURE
STATEMENT SHOULD NOT INFER THAT, AT THE TIME OF THEIR REVIEW, THE FACTS SET FORTH HEREIN HAVE NOT CHANGED
SINCE THE DISCLOSURE STATEMENT WAS FILED. THE DEBTORS HAVE NOT AUTHORIZED ANY ENTITY TO GIVE ANY
INFORMATION ABOUT OR CONCERNING THE PLAN OTHER THAN THAT WHICH IS CONTAINED IN THIS DISCLOSURE
STATEMENT. THE DEBTORS HAVE NOT AUTHORIZED ANY REPRESENTATIONS CONCERNING THE DEBTORS OR THE VALUE OF
THEIR PROPERTY OTHER THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT.

HOLDERS OF CLAIMS AND EQUITY INTERESTS ENTITLED TO VOTE TO ACCEPT OR REJECT THE PLAN MUST RELY ON THEIR
OWN EVALUATION OF THE DEBTORS AND THEIR OWN ANALYSES OF THE TERMS OF THE PLAN IN DECIDING WHETHER TO
VOTE TO ACCEPT OR REJECT THE PLAN. IMPORTANTLY, PRIOR TO DECIDING WHETHER AND HOW TO VOTE ON THE PLAN,
EACH HOLDER OF A CLAIM OR EQUITY INTEREST IN A VOTING CLASS SHOULD REVIEW THE PLAN IN ITS ENTIRETY AND
CONSIDER CAREFULLY ALL OF THE INFORMATION IN THIS DISCLOSURE STATEMENT AND ANY EXHIBITS

HERETO, INCLUDING THE RISK FACTORS DESCRIBED IN GREATER DETAIL IN SECTION V HEREIN, “PLAN-RELATED RISK
FACTORS.”
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I
EXECUTIVE SUMMARY

Weatherford International plc (“Weatherford Parent”), an Irish public limited company, and the other debtors and debtors in possession
(collectively, the “Debtors” and, together with their non-debtor subsidiaries, the “Company” or “Weatherford”), submit this disclosure statement
(“Disclosure Statement™) pursuant to sections 1125 and 1126(b) of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (as amended from time to time,
the “Bankruptcy Code”) and other applicable law, in connection with the solicitation of votes (the “Solicitation”) on the Joint Prepackaged Plan of
Reorganization for Weatherford International plc and its Affiliate Debtors Under Chapter 11 of the Bankruptcy Code, dated June 28, 2019 (the “Plan”).®
Subject to the approval of the board of directors of Weatherford Parent, the Debtors anticipate filing voluntary petitions for relief under chapter 11 in the
United States Bankruptcy Court for the Southern District of Texas, Houston Division (the “Bankruptcy Court”) on or around July 1, 2019 (the “Chapter 11
Cases”). A copy of the Plan is attached hereto as Exhibit A.

The Debtors anticipate commencing the Chapter 11 Cases on July 1, 2019 with an expected first day hearing on or around July 2, 2019.

The Debtors are commencing this Solicitation to implement a comprehensive financial restructuring to deleverage the Company’s balance sheet to
ensure the long-term viability of the Debtors’ enterprise. As a result of extensive negotiations, the Debtors and the Holders of approximately 74% of the
Prepetition Notes (the “Consenting Noteholders™) entered into a restructuring support agreement (the “Restructuring Support Agreement”) dated as of
May 10, 2019, a copy of which is attached hereto as Exhibit B. Under the terms of the Restructuring Support Agreement, the Consenting Noteholders have
agreed, subject to the terms and conditions of the Restructuring Support Agreement, to support a restructuring of the Debtors’ existing capital structure in
chapter 11 (the “Restructuring”) and vote to accept the Plan.

There are two groups whose votes for acceptance of the Plan are being solicited:
Holders of Prepetition Notes; and
Holders of Existing Common Stock.
The Restructuring as contemplated in the Plan results in a significant deleveraging of the Debtors’ capital structure. The Debtors’ funded debt will
be reduced from approximately $8.35 billion to $2.50 billion, which will allow the Debtors to focus on long-term growth prospects and their competitive

position in the market, which will in turn allow the Debtors to emerge from these Chapter 11 Cases as a stronger company.

Pursuant to section 1126(b) of the Bankruptcy Code, prior to commencement of a prepackaged chapter 11 case, the Solicitation of votes for
acceptance or rejection of a plan must (i) comply with any applicable non-bankruptcy law, rule or regulation governing the adequacy of

@ All capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Plan. To the extent that a definition of a term in the text of this Disclosure Statement and the
definition of such term in the Plan are inconsistent, the definition included in the Plan shall control and govern.




disclosure in connection with such Solicitation or (ii) if there is no such law, rule or other regulation, must contain adequate information as defined in section
1125(a) of the Bankruptcy Code. Pursuant to section 1125(a) of the Bankruptcy Code, “adequate information” is information of a kind, and in sufficient
detail, to enable a hypothetical reasonable investor to make an informed judgment regarding the plan. To satisfy applicable disclosure requirements, the
Debtors are submitting this Disclosure Statement to holders of Claims and Equity Interests who are Impaired and not deemed to have rejected the Plan.

Section 1125(g) of the Bankruptcy Code allows for the Solicitation of votes from holders prior to commencement of a chapter 11 case if such
solicitation complies with applicable nonbankruptcy law and if such holder was solicited before the commencement of the case in a manner complying with
applicable nonbankruptcy law.

The Solicitation of Holders of Prepetition Notes is being conducted at this time, prior to the commencement of the Chapter 11 Cases, to obtain
sufficient acceptances to enable the Plan to be confirmed by the Bankruptcy Court pursuant to the provisions of the Bankruptcy Code. The Solicitation of
Holders of Existing Common Stock will commence after the commencement of the Chapter 11 Cases. The Company believes that this Solicitation will
minimize the disruption of its business that could result from a traditional bankruptcy case, which could be contested and protracted. The Company also
believes that the Solicitation of Holders of Prepetition Notes prior to the commencement of the Chapter 11 Cases will minimize postpetition disputes, and will
significantly simplify, shorten, and reduce the administrative costs of the Chapter 11 Cases.

This Executive Summary is being provided as an overview of the material items addressed in the Disclosure Statement and the Plan, which is
qualified by reference to the entire Disclosure Statement and by the actual terms of the Plan (and including all exhibits attached hereto and to the Plan), and
should not be relied upon for a comprehensive discussion of the Disclosure Statement and/or the Plan. This Disclosure Statement includes, without
limitation, information about:

the Debtors’ operating and financial history;
background information, including the events leading up to the Restructuring, including the expected commencement of the Chapter 11 Cases;

the significant events that are expected to occur during the Chapter 11 Cases;

the Confirmation process and the solicitation and voting procedures that Holders of Claims and Equity Interests who are entitled to vote on the
Plan must follow for their votes to be counted;

the terms and provisions of the Plan, including certain effects of confirmation of the Plan, certain risk factors relating to the Debtors or the
Reorganized Debtors, the Plan and the securities to be issued under the Plan and the manner in which distributions will be made under the Plan;

the Reorganization Steps Overview, as described more fully in Exhibit I; and

2




the proposed organization, operations and financing of the Reorganized Debtors if the Plan is confirmed and becomes effective.

A. PURPOSE AND EFFECT OF THE PLAN

1.

Plan of Reorganization Under Chapter 11 of the Bankruptcy Code

The Debtors are reorganizing pursuant to chapter 11 of the Bankruptcy Code, which is the principal business reorganization chapter of the
Bankruptcy Code. As a result, the confirmation of the Plan means that the Reorganized Debtors will continue to operate their businesses going forward and
does not mean that the Debtors will be liquidated or forced to go out of business. Additionally, as discussed in greater detail in Section IV.J herein, titled
“Binding Nature of the Plan,” a bankruptcy court’s confirmation of a plan binds debtors, any entity acquiring property under the plan, any holder of a claim or
equity interest in a debtor and all other entities as may be ordered by the bankruptcy court in accordance with the applicable provisions of the Bankruptcy
Code to the terms and conditions of the confirmed plan, whether or not such entity voted on the particular plan or affirmatively voted to reject the plan.

2.

Financial Restructurings Under the Plan

The Plan contemplates certain transactions, including, without limitation, the following transactions (described in greater detail in Section IV

herein):

each Holder of an Allowed Prepetition Revolving Credit Claim will receive payment in Cash equal to such Allowed Claim from the DIP
Facility;

each Holder of an Allowed Prepetition Term Loan Claim will receive payment in Cash equal to such Allowed Claim from the DIP Facility;
each Holder of an Allowed Prepetition A&R Claim will receive payment in Cash equal to such Allowed Claim from the Exit Facility;

each Holder of an Allowed Prepetition Notes Claim will receive its Pro Rata share of (i) 99% of the New Common Stock, subject to dilution on
account of equity issued pursuant to the New Management Incentive Plan, the New Tranche B Equity Conversion, and the New Common Stock
issuable pursuant to the New Warrants and (ii) the New Tranche B Senior Unsecured Notes; provided, however, that each Holder of Allowed
Prepetition Notes Claims will have the option, in its sole discretion, of converting its New Tranche B Senior Unsecured Notes pursuant to the
Tranche B Equity Conversion at the mid-point of the equity value range set forth in this Disclosure Statement; provided, further that the
aggregate principal amount of New Tranche B Senior Unsecured Notes converted into New Common Stock will not exceed $500,000,000. To
the extent that less than $500,000,000 in principal amount of the New Tranche B Senior Unsecured Notes is converted in New Common Stock
pursuant to the Tranche B Equity Conversion, any Holder of Allowed Prepetition Notes Claims that elected to convert its full Pro Rata share of
New Tranche B Senior Unsecured Notes into New Common Stock in the Tranche B Equity Conversion shall also be eligible to exercise their
Overallotment Rights. Procedures for the effectuation of the




Tranche B Equity Conversion and the Overallotment Rights are set forth in Article V.V of the Plan. Each Holder of Prepetition Notes issued by
Weatherford International, LLC will receive New Tranche B Senior Unsecured Notes issued by Reorganized Weatherford Delaware and each
Holder of Prepetition Notes issued by Weatherford International Ltd. will receive New Tranche B Senior Unsecured Notes issued by
Reorganized Weatherford Bermuda;

each Holder of an Allowed Prepetition Notes Claim will receive Subscription Rights to purchase its Pro Rata share of New Tranche A Senior
Unsecured Notes pursuant to the Rights Offering (as defined below) and in accordance with the applicable Rights Offerings Procedures;

Existing Common Stock will be cancelled and each Holder of Existing Common Stock will receive its Pro Rata share of (i) 1.0% of the New
Common Stock, subject to dilution on account of the equity issued pursuant to the New Management Incentive Plan, the Tranche B Equity
Conversion and the New Common Stock issuable pursuant to the New Warrants and (ii) the New Warrants;

the Allowed DIP Facility Claims will be paid in full in Cash upon emergence;

the Intercompany Claims will be adjusted, reinstated, compromised, or cancelled to the extent determined appropriate by the Debtors, with the
consent of the Required Consenting Noteholders (and to the extent permitted by the laws of the Debtor’s jurisdiction of incorporation if non-

bankruptcy law applies);

the Intercompany Equity Interests will be reinstated for administrative convenience or cancelled as determined by the Debtors, with the
reasonable consent of the Required Consenting Noteholders;

the Unexercised Equity Interests will be cancelled, and the Holders of such Unexercised Equity Interests will not receive any distribution or
retain any property on account of such Unexercised Equity Interests; and

the legal, equitable, and contractual rights of the Holders of Allowed Other Priority Claims, Allowed Other Secured Claims, Allowed General
Unsecured Claims, and Allowed Secured Tax Claims will be unaltered by the Plan.
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3. Effect of the Plan on Debtors’ Capital Structure

The expected effect of the Restructuring on the Debtors’ capital structure is summarized as follows:

Pre-Petition Capital Structure

Reorganized Capital Structure

Prepetition A&R $ 305,000,000  Exit Facility (undrawn on Effective Date)
Prepetition Term Loan $ 297,500,000 New Tranche A Senior Unsecured Notes
Prepetition Revolver $ 316,742,581 New Tranche B Senior Unsecured Notes
Prepetition Notes $ 7,427,067,000

Total Funded Debt $ 8,346,309,581 Total Funded Debt

B. CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS UNDER THE PLAN

Up to $1,000,000,000
Up to $1,250,000,000

Up to $1,250,000,000

Up to $2,500,000,000

The following table provides a summary of the classification and treatment of Claims and Equity Interests and the potential distributions to Holders

of Allowed Claims and Equity Interests under the Plan.

THE PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE ESTIMATES ONLY AND THEREFORE ARE
SUBJECT TO CHANGE. FOR A COMPLETE DESCRIPTION OF THE DEBTORS’ CLASSIFICATION AND TREATMENT OF CLAIMS AND
EQUITY INTERESTS, REFERENCE SHOULD BE MADE TO THE ENTIRE PLAN AND THE RISK FACTORS DESCRIBED IN ARTICLE V
BELOW. THE TABLE IS INTENDED FOR ILLUSTRATIVE PURPOSES ONLY AND IS NOT A SUBSTITUTE FOR A REVIEW OF THE
PLAN AND DISCLOSURE STATEMENT IN THEIR ENTIRETY. FOR CERTAIN CLASSES OF CLAIMS, THE ACTUAL AMOUNT OF
ALLOWED CLAIMS COULD BE MATERIALLY DIFFERENT THAN THE ESTIMATED AMOUNTS SHOWN IN THE TABLE BELOW.




Claim/Equity

Class Interest
1 Other Priority Claims
Expected Amount:
$0
2 Other Secured Claims

Expected Amount:

$0

3 Secured Tax Claims

Expected Amount:
$0

SUMMARY OF EXPECTED RECOVERIES

Treatment of Claim/Equity Interest

Projected

Recovery

Under the
Plan

Each Holder of an Allowed Class 1 Claim will receive in full satisfaction, settlement,
discharge and release of, and in exchange for, such Allowed Class 1 Claim, at the election
of the Debtors or Reorganized Debtors, as applicable (with the consent of the Required
Consenting Noteholders in the manner set forth in the Restructuring Support Agreement):

Cash equal to the amount of such Allowed Class 1 Claim;

Such other less favorable treatment as to which the Debtors or Reorganized
Debtors, as applicable, and the Holder of such Allowed Class 1 Claim will have

agreed upon in writing; or

Such other treatment such that it will not be impaired pursuant to section 1124 of

the Bankruptcy Code.

Each Holder of an Allowed Class 2 Claim will receive in full satisfaction, settlement,
discharge and release of, and in exchange for, such Allowed Class 2 Claim, at the election
of the Debtors or Reorganized Debtors, as applicable (with the consent of the Required
Consenting Noteholders in the manner set forth in the Restructuring Support Agreement):

Cash equal to the amount of such Allowed Class 2 Claim;

Such other less favorable treatment as to which the Debtors or Reorganized
Debtors, as applicable, and the Holder of such Allowed Class 2 Claim will have

agreed upon in writing;

The Collateral securing such Allowed Class 2 Claim; or

Such other treatment such that it will not be impaired pursuant to section 1124 of

the Bankruptcy Code.

Each Holder of an Allowed Class 3 Claim will receive in full satisfaction, settlement,
discharge and release of, and in exchange for, such Allowed Class 3 Claim, at the election
of the Debtors or Reorganized Debtors, as applicable (with the consent of the Required
Consenting Noteholders in the manner set forth in the Restructuring Support Agreement):

Cash equal to the amount of such Allowed Class 3 Claim;

Such other less favorable treatment as to which the Debtors or Reorganized
Debtors, as applicable, and the Holder of such Allowed Class 3 Claim shall have

agreed upon in writing;

The Collateral securing such Allowed Class 3 Claim;
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100%

100%




Projected

Recovery
Claim/Equity Under the
Class Interest Treatment of Claim/Equity Interest Plan
Such other treatment such that it will not be impaired pursuant to section 1124 of
the Bankruptcy Code; or
Pursuant to and in accordance with sections 1129(a)(9)(C) and 1129(a)(9)(D) of
the Bankruptcy Code, Cash in an aggregate amount of such Allowed Class 3
Claim payable in regular installment payments over a period ending not more than
five (5) years after the Petition Date, plus simple interest at the rate required by
applicable non-bankruptcy law on any outstanding balance from the Effective
Date, or such lesser rate as is agreed to in writing by a particular taxing authority
and the Debtors or Reorganized Debtors, as applicable, pursuant to section
1129(a)(9)(C) of the Bankruptcy Code.
4 Prepetition Revolving The Prepetition Revolving Credit Claims are deemed Allowed Secured Claims in the 100%
Credit Claims aggregate principal amount of $316,742,581, plus accrued and unpaid interest on such
amount as of the Petition Date. To the extent not paid in full in Cash prior to the Effective
Expected Amount: Date, on the Effective Date, the Allowed Prepetition Revolving Credit Claims shall, in full
$316,742,581 satisfaction, settlement, discharge and release of, and in exchange for, such Claims, be
indefeasibly paid in full in Cash and the Prepetition Revolving Credit Agreement Liens
shall be deemed discharged, released, and terminated for all purposes without further action
of or by any Person or Entity.
5 Prepetition Term Loan The Prepetition Term Loan Claims are deemed Allowed Secured Claims in the aggregate 100%
Claims principal amount of $297,500,000, plus accrued and unpaid interest on such amount as of
the Petition Date. To the extent not paid in full in Cash prior to the Effective Date, on the
Expected Amount: Effective Date, the Allowed Prepetition Term Loan Claims shall, in full satisfaction,
$297,500,000 settlement, discharge and release of, and in exchange for, such Claims, be indefeasibly paid
in full in Cash and the Prepetition Term Loan Agreement Liens shall be deemed
discharged, released, and terminated for all purposes without further action of or by any
Person or Entity.
6 Prepetition A&R The Prepetition A&R Claims are deemed Allowed in the aggregate principal amount of 100%
Claims $305,000,000 plus accrued and unpaid interest thereon. On the Effective Date, the
Allowed Prepetition A&R Claims shall, in full satisfaction, settlement, discharge and
Expected Amount: release of, and in exchange for, such Claims, be indefeasibly paid in full in Cash. Any
$305,000,000 letters of credit issued and outstanding as of the Effective Date under the Prepetition A&R
plus outstanding Credit Agreement shall either be cash collateralized or receive such other treatment as may
letters of credit in an be acceptable to the Debtors, the Prepetition A&R Credit Agreement Agent, and the
amount of Required Consenting Noteholders.
$166,000,000




Class

Claim/Equity
Interest

Treatment of Claim/Equity Interest

Projected

Recovery

Under the
Plan

Prepetition Notes
Claims

Expected Amount:
$7,427,067,000

General Unsecured
Claims

Expected Amount:
$0

The Prepetition Notes Claims are deemed Allowed in the aggregate principal amount of
$7,427,067,000, plus accrued and unpaid interest thereon. On the Initial Distribution Date,
each Holder of an Allowed Prepetition Notes Claim shall receive, in full satisfaction,
settlement, discharge and release of, and in exchange for, such Claim, its Pro Rata share of:

(1)99% of the New Common Stock, subject to dilution on account of equity issued
pursuant to the New Management Incentive Plan, the Tranche B Equity Conversion
(as defined below), and the New Common Stock issuable pursuant to the New
‘Warrants;

(ii)the New Tranche B Senior Unsecured Notes in an aggregate amount of up to $1.25

billion; provided, however, that each Holder of Allowed Prepetition Notes Claims
shall have the option, in its sole discretion, to convert its Pro Rata share of the New
Tranche B Senior Unsecured Notes into New Common Stock (the “Tranche B
Equity Conversion”) at a conversion price of $36.20 per unit or share of New
Common Stock; provided, further that the aggregate principal amount of Tranche B
Senior Unsecured Notes converted into New Common Stock shall not exceed
$500,000,000; and

(iii) Subscription Rights to purchase its Pro Rata share of New Tranche A Senior
Unsecured Notes in an aggregate amount of up to $1.25 billion pursuant to the Rights
Offering and in accordance with the applicable Rights Offerings Procedures.

To the extent that less than $500,000,000 in principal amount of the New Tranche B Senior
Unsecured Notes is converted into New Common Stock pursuant to the Tranche B Equity
Conversion, any Holder of Allowed Prepetition Notes Claims that elected to convert its full
Pro Rata share of Tranche B Senior Unsecured Notes into New Common Stock in the Tranche
B Equity Conversion shall also be eligible to exercise their Overallotment Rights. Procedures
for the effectuation of the Tranche B Equity Conversion and the Overallotment Rights are set
forth in Article V.V of the Plan.

The legal, equitable, and contractual rights of the holders of General Unsecured Claims are
unaltered by the Plan. Except to the extent that a holder of a General Unsecured Claim agrees
to a different treatment, on and after the Effective Date, the Debtors shall continue to pay (if
Allowed) or dispute each General Unsecured Claim in the ordinary course of business in
accordance with applicable law.

63%

100%




Class

Claim/Equity
Interest

10

11

12

Intercompany Claims

Existing Common
Stock

Intercompany Interests

Unexercised Equity
Interests

Projected

Recovery
Under the
Treatment of Claim/Equity Interest Plan
Subject to the Restructuring Transactions, the Intercompany Claims shall be adjusted, N/A

reinstated, compromised, or cancelled to the extent determined appropriate by the Debtors,
with the consent of the Required Consenting Noteholders.

On the Effective Date, the Existing Common Stock will be cancelled without further notice

to, approval of or action by any Entity. Each Holder of Existing Common Stock shall
receive its Pro Rata share of

(i) 1.0% of the New Common Stock, subject to dilution on account of the equity
issued pursuant to the New Management Incentive Plan, the Tranche B Equity

Conversion, and the New Common Stock issuable pursuant to the New Warrants;
and

(ii) the New Warrants.

Subject to the Restructuring Transactions, the Intercompany Equity Interests shall be
reinstated for administrative convenience or cancelled as determined by the Debtors, with
the reasonable consent of the Required Consenting Noteholders.

On the Effective Date, the Unexercised Equity Interests will be cancelled, and the Holders
of such Unexercised Equity Interests shall not receive any distribution or retain any

property on account of such Unexercised Equity Interests.
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Greater than
0%

N/A

0%




II.
BACKGROUND TO THE CHAPTER 11 CASES

A. THE DEBTORS’ CORPORATE HISTORY AND STRUCTURE

Debtor Weatherford International Ltd. was originally incorporated in Delaware in 1972. In 2002, the Company restructured its corporate structure
and inserted Weatherford International Ltd., a Bermuda exempted company as the group holding company. In 2009, the Company completed a share
exchange transaction in which Weatherford International Ltd., which was then the parent company, became a wholly-owned subsidiary of Weatherford
Switzerland for purposes of changing the Company’s place of incorporation from Bermuda to Switzerland. In June of 2014, the Company completed the
change in its place of incorporation from Switzerland to Ireland, whereby Weatherford Parent became the new public holding company and parent of the
Weatherford group of companies. The ordinary shares of Weatherford Parent are listed on the New York Stock Exchange (the “NYSE”). The NYSE,
however, has suspended trading in the ordinary shares and has commenced proceedings to delist the ordinary shares, subject to an appeal of the NYSE’s
decision by Weatherford Parent.

Weatherford Parent has approximately 255 direct and indirect subsidiaries as of the date hereof. Of those entities, however, only the three Debtor
entities are liable on the Prepetition Notes (as described in further detail below). The Company’s entire organizational structure as of the date of this
Disclosure Statement is attached hereto as Exhibit F.

B. OVERVIEW OF THE DEBTORS’ BUSINESSES

Weatherford is a global leading provider of equipment and services used in the drilling, evaluation, completion, production, and intervention of oil
and natural gas wells. Weatherford operates in over 80 countries worldwide and has service and sales locations in nearly all of the oil and natural gas
producing regions in the world.

Weatherford offers managed-pressure drilling services, including closed-loop, air, managed pressure, and underbalanced drilling; drilling services,
such as directional drilling, logging while drilling, measurement while drilling, and rotary steerable systems; and tubular running services, which consist of
tubular connection and installation services for the drilling, completion, and work over of oil or natural gas wells.

Weatherford also provides drilling tools comprising of drilling jars, under reamers, rotating control devices, down hole tools, drill pipe and related
tools, tubular handling equipment, and other pressure-control equipment; drilling and project management services; wire line services; testing and production
services; re-entry, fishing, and thru-tubing services; equipment for cementing operations; liner systems, such as liner hangers; integrated laboratory services;
and surface logging systems.

In addition, Weatherford offers artificial lift systems that include reciprocating rod lift systems, progressing cavity pumps, gas lift systems, hydraulic
lift systems, plunger lift systems, hybrid lift systems, and wellhead systems to produce oil or natural gas from the wells; stimulation, including pressure
pumping services, coiled tubing services equipment, and reservoir stimulation hydraulic fracturing services; and completion tools, such as cased hole and
flow control systems,
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and well, industrial, and sand screens, as well as completion services, including upper and lower completions, and reservoir monitoring.

Weatherford has an extensive focus on research and development (“R&D”) activities which are aimed at providing efficient services to its
customers. Weatherford’s R&D focuses on improving existing products and services and developing new technologies to meet customer demands for
improved drilling performance and enhanced reservoir productivity. In 2018, Weatherford invested $139 million on its R&D activities.

1. The Company’s Products and Services
The Company’s business focuses on the following four sectors:
(a) Production

Weatherford’s production sector offers various production optimization services through its production ecosystem which includes the Company’s
artificial-lift portfolio, testing and flow measurement solutions, and optimization software. The Company’s artificial lift systems provide a mechanical
method to produce oil or gas from wells lacking sufficient reservoir pressure for natural oil and gas flow. Through its pressure pumping systems, the
Company offers its customers advanced hydraulic fracturing services. Weatherford’s drilling fluids product line provides engineered fluid and chemical
technology products and services used for drilling oil and gas wells.

(b) Completions

Weatherford’s completion sector offers a variety of completion products, reservoir stimulation designs, and engineering capabilities that isolate zones
and unlock reserves in deepwater, unconventional, and aging reservoirs. The Company’s completion systems offer customers a range of completion tools
including safety systems, production packers, flow control and sand-control technologies, which aid in maximum oil and gas production while ensuring
minimal cost per barrel. In addition, through its cementation products and liner hanger product lines, the Company provides products used to install oil and
gas well steel casing systems.

(0) Drilling and Evaluation

Weatherford’s drilling and evaluation sector comprises of a suite of services ranging from early well planning to reservoir management. The
managed pressure drilling services delivers engineered balanced and underbalanced drilling services to enable and enhance drilling efficiency. The drilling
services offer innovative tools and expert engineering to deliver accurate well placement, increase efficiency and maximize reservoir exposure. The
evaluation services merge wellsite capabilities including wireline, logging while drilling, and surface logging with laboratory-fluid and core analyses to
reduce reservoir uncertainty.

(d) Well Construction

Weatherford also offers well construction services where Weatherford builds or rebuilds well integrity for the full life cycle of the well. The
Company’s land drilling rig business is included in its well construction sector. The services offered include tubular running services,
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conventional rig services and intervention services. The Company also offers its patented drilling tools and equipment for rent.
2. Weatherford’s Customers

The vast majority of Weatherford’s customers are in the energy sector. Most of the Company’s international sales are to large international or
national oil companies. As of December 31, 2018, the Eastern Hemisphere accounted for 55% of the Company’s net outstanding accounts receivables and the
Western Hemisphere accounted for 45% of the Company’s net outstanding accounts receivables. As of December 31, 2018, the Company’s net outstanding
accounts receivable in the U.S. accounted for 18% of the balance and Mexico accounted for approximately 10% of the balance. No other country accounted
for more than 10% of the Company’s net outstanding accounts receivables balance. During 2018, 2017 and 2016, no individual customer accounted for more
than 10% of the Company’s consolidated revenues.

3. Incentive and Retention Bonus Programs

All of the employees of the Weatherford enterprise are employed by certain of the Debtors’ non-Debtor affiliates. In addition, Weatherford
International, LLC, is a party to service contracts with a staffing agency that provides workers to the Company. The Debtors do not employ any personnel
directly. The non-Debtor affiliates have historically maintained incentive-based bonus programs that have primarily consisted of an annual cash bonus
program and a long-term equity incentive program (collectively, the “Incentive and Retention Bonus Programs”). In early 2019, the non-Debtor affiliates,
with the assistance of their compensation advisors, reviewed their Incentive and Retention Bonus Programs to determine whether they fulfilled the purposes
of retaining and incentivizing key employees given the decline in price of Weatherford Parent stock. The Company determined that these programs did not
adequately fulfill these purposes and made the decision to suspend the annual cash bonus program and the long-term equity incentive program and replace
them with new programs that would more efficiently achieve the Company’s goals. The current Incentive and Retention Bonus Programs consist of the
Executive Bonus Plan, the Management Bonus Plan for Non-Officers, the Technical Bonus Program, the Sales Incentive Program, the Executive Retention
Program, and the Non-Officer Retention Program.

The Executive Bonus Plan (the “EBP”) provides a means of rewarding key employees based on the overall performance of Weatherford and the
achievement of certain quarterly and cumulative performance goals in 2019 to be established by the compensation committee of the board. The EBP covers
seventeen senior-level employees. The participants under the EBP are employed by non-Debtor affiliates. In May of 2019, the non-Debtor affiliates made
the first quarterly payment under the EBP to eligible participants under the program. The second quarterly payment, if any, under the EBP will be made
within 30 days after second quarter results are finalized.

The Management Bonus Plan for Non-Officers (the “MIBP”) and the Technical Bonus Program for technical employees (the “TBP”) are designed to
align the interests of the Company and eligible key non-officer employees of the non-Debtor affiliates. Both the MBP and the TBP reward eligible employees
based on the overall performance of Weatherford and the achievement of certain quarterly goals including productivity, safety, financial metrics, and cost
savings goals. Bonus payments pursuant to the MBP and the TBP are guaranteed for 2019 contingent on
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continued employment through each applicable payment date and certain other requirements. Approximately 2,250 employees participate in the MBP and
approximately 450 employees participate in the TBP. The TBP covers eligible engineering employees in research and development, while the MBP covers
employees in management roles. Officers are not eligible to participate in either program. In April of 2019, the non-Debtor affiliates made the first quarterly
payment under the MBP and the TBP to the eligible participants under the program. The second quarterly payments will be made within 30 days after second
quarter results are finalized.

Approximately 600 eligible employees are entitled to earn incentive payments for the successful closing of sales to customers that result in realized
revenue and profitability for the Company (the “Sales Incentive Plan”). Payments under the Sales Incentive Plan are only available for employees who
remain active at the time of payment. Awards under the Sales Incentive Plan are paid on a quarterly basis. Awards under the Sales Incentive Plan are based
on invoiced revenue and gross margin performance. The awards have been guaranteed at a specified threshold level for the 2019 calendar year. In May of
2019, the non-Debtor affiliates made the first quarterly payment under the Sales Incentive Plan to eligible participants under the program. The second
quarterly payment will be made within 30 days after second quarter results are finalized.

The employees eligible to participate in the EBP are also eligible to receive a cash retention award which is based on the participant’s annual
compensation (the “Executive Retention Program”). The retention awards are payable in advance within 30 days of a participant accepting the terms. In
the event a recipient of a retention award voluntarily terminates his or her employment, or the recipient is terminated for cause, in either case, before the first
anniversary of the date on which the recipient received the retention award, then such recipient will be required to promptly repay the amount of the retention
award. The retention award letters issued pursuant to the Executive Retention Program also include certain restrictive covenants including non-solicitation
and non-compete provisions. All payments under the Executive Retention Program were made in April of 2019.

Approximately 1,700 employees are eligible to participate in a cash retention award program for non-officers (the “Non-Officer Retention
Program”). Pursuant to the program, employees are eligible to receive a quarterly cash award contingent on such employee’s continued employment.
Officers are not eligible to participate in the program. The retention award letters issued pursuant to the Non-Officer Retention Program also include certain
restrictive covenants including non-solicitation and non-compete provisions. In April of 2019, the non-Debtor affiliates made the first quarterly payment
under the Non-Officer Retention Program to the eligible participants under the program. The second quarterly payment will be made in July of 2019.

In addition to the Incentive and Retention Bonus Programs, the non-Debtor affiliates maintain ordinary course incentive plans for non-insider
employees including, but not limited to, a field bonus program and a bonus program relating to the Transformation Plan (as defined below).

4. Directors and Officers
The senior management team of Weatherford Parent consists of the following individuals:
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Name Position

Mark A. McCollum President, Chief Executive Officer and Director
Christoph Bausch Executive Vice President and Chief Financial Officer
Christina M. Ibrahim Executive Vice President, General Counsel, Chief Compliance Officer and

Corporate Secretary

Karl Blanchard Executive Vice President and Chief Operating Officer
Stuart Fraser Vice President and Chief Accounting Officer
C. PREPETITION INDEBTEDNESS

As set forth below, as of the date of this Disclosure Statement, the Debtors have outstanding funded debt obligations consisting of approximately
$8.35 billion.

1. Prepetition Term Loan Agreement
On May 4, 2016, each of the Debtors entered into or guaranteed that certain Term Loan Agreement, by and among Weatherford International Ltd.,

Weatherford Parent, JPMorgan Chase Bank, N.A. (the “Prepetition Term L.oan Agent”) and the lenders party thereto from time to time (the “Prepetition
Term Loan Lenders”), as amended from time to time (the “Prepetition Term I.oan Agreement”).

As amended, the Prepetition Term Loan Agreement has a maturity date of July 13, 2020. The outstanding principal amount under the Prepetition
Term Loan Agreement is $297.50 million plus accrued and unpaid interest.

The Prepetition Term Loan Agreement is secured by substantially all of Weatherford Parent’s assets and certain assets of its subsidiaries.
2, Prepetition Revolving Credit Agreement
On August 16, 2018, each of the Debtors entered into or guaranteed that certain 364-Day Revolving Credit Agreement, by and among Weatherford

Funding, Inc. as collateral agent, and the lenders party thereto from time to time (“Prepetition Revolving Credit Agreement Lenders”) as amended from
time to time (the “Prepetition Revolving Credit Agreement”).

The Prepetition Revolving Credit Agreement has a maturity date of August 15, 2019. The outstanding principal amount under the Prepetition
Revolving Credit Agreement is $316.74 million plus accrued and unpaid interest.

The Prepetition Revolving Credit Agreement is secured by a junior lien on the current assets of Weatherford Parent and certain subsidiaries of
Weatherford Parent.

14




3. Prepetition Unsecured Revolving Credit Agreement

On May 9, 2016, each of the Debtors entered into or guaranteed that certain Amended and Restated Credit Agreement, by and among Weatherford
International Ltd., WOFS Assurance Limited, Weatherford Parent, by and among the other borrowers party thereto, JPMorgan Chase Bank, N.A. (the
“Prepetition A&R Credit Agreement Agent”) and the lenders party thereto from time to time (the “Prepetition A&R Credit Agreement I.enders”), as
amended from time to time (the “Prepetition A&R Credit Agreement” and together with the Prepetition Term Loan Agreement and the Prepetition
Revolving Credit Agreement, the “Prepetition Credit Agreements”).

As amended, the Prepetition A&R Credit Agreement has a maturity date of July 12, 2019, which may be extended pursuant to certain conditions.
The outstanding principal amount under the Prepetition A&R Credit Agreement is $305.00 million (plus accrued and unpaid interest), plus outstanding letters
of credit in an amount of $166,000,000. The obligations arising under the Prepetition A&R Credit Agreement are unsecured.

Each of the Prepetition Credit Agreements is guaranteed by certain subsidiaries of Weatherford Parent as listed on Exhibit G.

4. Prepetition Letters of Credit

As of the date hereof, the Debtors and certain of their non-Debtor subsidiaries have entered into or guaranteed certain letter of credit facilities with a
total exposure of $415.0 million. The letters of credit are held by Standard Chartered Bank, Deutsche Bank, and Citibank, among others.

5. Prepetition Notes

The Debtors have a series of unsecured Prepetition Notes that have been issued by either Debtor Weatherford International Ltd. (“Weatherford
Bermuda”) or Debtor Weatherford International LLC (“Weatherford Delaware”), with each such issuance being guaranteed by Weatherford Parent. The
Prepetition Notes are pari passu with one another. The total aggregate outstanding amount of the Prepetition Notes is $7.4 billion plus accrued and unpaid

interest. As noted above, the three Debtor entities are the only Weatherford entities that are liable on the Prepetition Notes.

The series of Prepetition Notes are as follows:

Notes Issuer Current Principal Amount Maturity
5.125% Notes Weatherford Bermuda $ 365,107,000 2020
5.875% Notes Weatherford Bermuda $ 1,265,000,000 2021
7.750% Notes Weatherford Bermuda $ 750,000,000 2021
4.500% Notes Weatherford Bermuda $ 646,286,000 2022

15




Notes Issuer Current Principal A Maturity
8.250% Notes Weatherford Bermuda $ 750,000,000 2023
9.875% 2024 Notes Weatherford Bermuda $ 790,000,000 2024
9.875% 2025 Notes Weatherford Delaware $ 600,000,000 2025
6.500% Notes Weatherford Bermuda $ 453,045,000 2036
6.800% Notes Weatherford Delaware $ 258,767,000 2037
7.000% Notes Weatherford Bermuda $ 461,300,000 2038
9.875% 2039 Notes Weatherford Bermuda $ 250,000,000 2039
6.750% Notes Weatherford Bermuda $ 462,601,000 2040
5.950% Notes Weatherford Bermuda $ 374,961,000 2042

6. General Unsecured Claims

General Unsecured Claims consist of any prepetition claims against the Debtors (other than the Prepetition Notes Claims, 510(b) Claims, or any
Intercompany Claims) as of the Petition Date that are neither secured by collateral nor entitled to priority under the Bankruptcy Code or any order of the
Bankruptcy Court. The Debtors expect that there will be no General Unsecured Claims.

7. Intercompany Claims

Certain Debtors hold Claims against other Debtors resulting primarily from the normal functioning of the Company’s centralized cash management
system as well as, in some cases, the provision of intercompany services by one Debtor to another Debtor, such as, for example, administrative support
services. Historically, such intercompany claims were recorded in the Company’s books and records. Pursuant to the Plan, for administrative convenience
only, these Intercompany Claims will be adjusted, reinstated, compromised, or cancelled to the extent determined appropriate by the Debtors, with the consent
of the Required Consenting Noteholders.
D. EVENTS LEADING TO THE CHAPTER 11 FILING

1. Current State of the Oil & Gas Industry and Impact on Debtors.

Weatherford’s operations have been and likely will continue to be affected by the volatility of oil and natural gas prices. The oil and gas industry has
been in one of the longest, steepest, and most sustained declines in oil and gas prices in recent history. Oil and natural gas prices are

16




dependent on factors beyond the Company’s control, including the supply of and demand for oil, weather conditions, and political conditions, among others.
As a result of the sustained market downturn, oil and gas companies around the world have dramatically curtailed capital and operating expenditures
dedicated to oil and gas exploration, development and production, which in turn has contributed to the financial distress of numerous oilfield services
companies. In fact, dozens of oilfield services companies, whose business is dependent on spending by oil and gas companies, have filed for bankruptcy in
the last several years.

The sustained drop in oil and gas prices has impacted companies throughout the oil and gas industry including Weatherford and the majority of its
customers. As spending on exploration, development, and production of oil and natural gas has decreased so has demand for Weatherford’s services and
products. The decline in spending by oil and gas companies has had a significant effect on the Debtors’ financial health. To illustrate, on a consolidated
basis, the Company’s cash flows from operating activities have been negative $304 million, negative $388 million, and negative $242 million in fiscal years
2016, 2017, and 2018, respectively.

In addition to the issues facing the oil and gas industry generally, Weatherford operates in a highly competitive market. The oilfield services and
equipment industry is saturated with competition from various companies that operate in the same sector and the same regions of the world as Weatherford.
The primary competitive factors include safety, performance, price, quality, and breadth of products and services. Weatherford also faces competition from
regional suppliers in some of the sectors in which it operates as these suppliers offer limited equipment and services that are specifically tailored to the
relevant local market. Some of the Company’s competitors have better financial and technical resources, which allows them to pursue more vigorous
marketing and expansion activities. This heavily competitive market has impacted the Company’s ability to maintain its market share and defend or maintain
the pricing for its products and services. Heavy competition has also impacted the Company’s ability to negotiate contract terms with its customers and
suppliers, which has resulted in the Company accepting suboptimal terms.

The Company’s operations are also subject to extensive federal, international, state and local laws and regulations relating to environmental
production, waste management and cleanup of hazardous materials, and other matters. Compliance with the various requirements imposed by these laws and
regulations has also resulted in increased capital expenditures as companies in these sectors have had to make significant investments to ensure compliance.

2. Prepetition Efforts to Combat Market Downturn

The decline in the price of oil and gas and the resulting adverse market conditions have severely impacted Weatherford affecting, among other
things, the Company’s cash flow, borrowing capacity, and ability to service its outstanding indebtedness. As with many of their peers, this drastic and

prolonged drop in oil and gas prices has strained the Company’s liquidity for an extended period of time.

The Company took several steps to try to address its capital structure and liquidity needs without a comprehensive in-court restructuring before
commencing these Chapter 11 Cases. The Company and its management team focused on cutting costs, reducing capital expenditure, and managing liquidity.
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(a) The Debtors’ Cost-Reduction Initiatives and Operational Adjustments

In the second quarter of 2017 management, led by the new chief executive officer, focused on analyzing and assessing the structure and operations of
the Company in order to determine where key cost-reduction initiatives could be implemented. Management and the board of directors engaged in an
extensive review of all existing protocols and processes to determine which initiatives should be implemented. The ensuing cost-reduction efforts were
strategic and focused on the reduction of overhead and elimination of inefficiencies across the enterprise. Specifically, the Company implemented new
initiatives focused on training leaders as well as field-level supervisors and other personnel in order to improve efficiency and accountability. The initiatives
also focused on flattening the organizational structure of the Company in order to improve cost efficiency and reduce organizational redundancies. In the
fourth quarter of 2017, the Company eliminated the regional structure and consolidated countries into a geo-zone structure, to eliminate overhead costs and
redundancies. This fundamental change in operation of the business resulted in a headcount reduction of approximately 900 and created annualized savings of
approximately $114 million.

In 2018, the Company continued its cost-reduction initiatives and operational adjustments. In the first quarter of 2018, the Company, with the
assistance of McKinsey Restructuring & Transformation Services, implemented its transformation plan (the “Transformation Plan”), which was aimed at
reducing the Company’s overall cost structure and workforce to better align the business with current activity levels. The Transformation Plan continued into
2019 and includes a workforce reduction, organization restructure, facility consolidations, and other cost reduction and efficiency initiatives across the
Company globally.

Despite implementing these efficient and strategic initiatives, the Company continued to face declining revenue and cash flow, as well as market
challenges. Due to the Company’s increasingly tight liquidity, its key vendors began requiring shortened payment terms, including pay on delivery or
prepayment for all supplies purchased by the Company. This contributed to additional pressure on liquidity that the Company could not sustain.
Additionally, as discussed above, the highly competitive market that the Company operates in posed challenges for the Company in winning new bids,
resulting in decreased revenue.

(b) The Debtors’ Strategic Divestitures

As part of the Company’s overall operations adjustments, management conducted a detailed review of all of the Company’s product lines focusing
on the current state of the product line, the ability to invest in its growth, and the overall role of the product in the Company’s long-term strategy.
Management and the board determined that there were product lines and sectors that could be sold in order to increase liquidity and focus on the Company’s
key product lines and services.

In December of 2017, Weatherford completed the sale of its U.S. pressure pumping and pump-down perforating assets for gross cash proceeds of
$430 million, the proceeds of which were used to reduce the Company’s outstanding indebtedness. In the fourth quarter of 2018, the Company completed the
sales of a portion of its land drilling rigs operations for gross cash proceeds of $216 million. The sale represents two of a series of four closings pursuant to
the purchase and sale agreements entered into with ADES International Holding Ltd. in July of 2018
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to sell the Company’s land drilling rig operations in Algeria, Kuwait and Saudi Arabia, as well as two idle land rigs in Iraq. The sale is for an aggregate
purchase price of $287.5 million. In April of 2019, the Company sold its laboratory services business to an affiliate of CSL Capital Management, L.P., and its
surface data logging business to Excellence Logging, for an aggregate net purchase price of approximately $225 million in cash.

Despite several successful strategic divestitures, the Company remained overleveraged, with debt service payments hampering its ability to use the
proceeds of these divestitures to invest in the business and the new initiatives.

3. The Debtors’ Financing Initiatives

Despite management’s best efforts, performance and liquidity continued to further deteriorate and it became apparent that the Company’s revenue
and cash flow generating capacity would not be sufficient to service its outstanding debt on a long-term basis and to maintain the liquidity necessary to
operate its businesses and maximize long-term enterprise value. The Company retained Lazard Fréres & Co. LLC (“Lazard”) on May 30, 2018, to assist the
Company in refinancing its revolving credit facility. The revolving credit facility was successfully extended in August of 2018.

In the third quarter of 2018, the Company reported that it had missed its cash flow projections for the quarter. In addition, Weatherford continued to
face industry headwinds and was levered at over 10.0x EBITDA, a figure significantly higher those of its competitors, who have traditionally been levered at
close to 2.0x EBITDA. Weatherford generated negative cash flow driven in part by approximately $600 million in annual interest payments. Its negative
cash flow position began to impact the Company’s ability to win business, invest in new technologies, and compete more broadly with its better-capitalized
peers. It became critical that the Company extend its liquidity runway in order to realize the benefits of the Transformation Plan, necessitating that it address
approximately $2.4 billion of upcoming maturities through 2021. To that end, the Company retained Lazard on December 31, 2018 and Latham & Watkins
LLP as restructuring counsel on April 1, 2019, to advise on further refinancing efforts and a possible balance sheet restructuring.

4. The Debtors’ Prepetition Restructuring Efforts

In early 2019, the Company, with the assistance of its advisors, determined that it would need to pursue a restructuring option that significantly de-
leveraged the Company while giving it enough runway to implement the cost-reduction and operational adjustments it had begun in 2017 and 2018.

Management and the board of directors first considered a variety of out-of-court alternatives to achieve the necessary runway. The alternatives
included a variety of potential transactions including maturity extensions of the revolving credit facilities and first lien term loan, debt-for-uptiered-debt
and/or debt-for-cash exchanges, the issuance of convertible debt instruments, and debt equitization transactions to provide short- and medium-term runway so
the Company could execute on its turnaround plan.
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During this time, revenues continued to decline, delaying execution on the Transformation Plan and further constraining liquidity. In April, the
Company met with its bank group to provide a revised forecast for fiscal year 2019 and continue to explore a refinancing of the credit facility, but was unable
to reach agreement on the terms of a refinancing that would meet the Company’s holistic goals.

Beginning in mid-April of 2019, the Company and their advisors began to engage in parallel arms-length negotiations with an ad hoc group holding
a substantial portion of their unsecured notes to first explore out-of-court alternatives that would be workable in conjunction with a credit facility maturity
extension on terms proposed by the Company’s existing bank group and, alternatively, to develop a comprehensive financing and restructuring plan to be
implemented through the Chapter 11 Cases to the extent a solution could not be reached. Despite the parties’ best efforts to achieve an out-of-court solution,
it became clear that an in-court process would be required to accomplish the comprehensive balance sheet restructuring the Company needed.

Over the next several weeks, the Company, with the aid of its advisors, was able to execute a consensual Restructuring Support Agreement with the
Consenting Noteholders in support of the Restructuring. The Company intends to file the Chapter 11 Cases to implement the prepackaged Plan that is
contemplated by the Restructuring Support Agreement.

5. The Debtors’ Entry into the Restructuring Support Agreement®

On May 10, 2019, the Debtors and the Consenting Noteholders entered into the Restructuring Support Agreement whereby the Consenting
Noteholders have committed, subject to the terms and conditions of the Restructuring Support Agreement, to support the Debtors in their efforts to confirm
the Plan, as well as to provide additional liquidity to the Debtors both during the Chapter 11 Cases and upon emergence (as described herein in more detail).
The terms of the Restructuring are reflected in the Plan.

The Restructuring Support Agreement contemplates a comprehensive deleveraging of the Company’s balance sheet and an approximately $5.85
billion reduction of its prepetition funded debt. The key provisions of the Restructuring Support Agreement are as follows:

The Prepetition Notes will be cancelled and exchanged for (a) 99% of the New Common Stock, subject to dilution on account of equity issued
pursuant to the New Management Incentive Plan, the Tranche B Equity Conversion, and the New Common Stock issuable pursuant to the New

Warrants, and (b) an aggregate amount of up to $1.25 billion of New Tranche B Senior Unsecured Notes to be issued by Weatherford Delaware and
Weatherford Bermuda, as applicable;

Holders of the Prepetition Notes will have the option to convert up to $500 million of the New Tranche B Unsecured Notes to New Common Stock at
the mid-point of plan equity value;

® This summary is qualified in its entirety by the Restructuring Support Agreement. To the extent that any provision of this summary is inconsistent with the Restructuring Support Agreement, the
Restructuring Support Agreement will control.
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Holders of Prepetition Notes also will receive subscription rights in a Rights Offering (as defined below) for the New Tranche A Senior Unsecured
Notes to be issued by Weatherford Delaware and Weatherford Bermuda and backstopped by certain Prepetition Noteholders;

The Prepetition Revolving Credit Claims, the Prepetition A&R Claims, and the Prepetition Term Loan Claims will be repaid in full in cash;
All trade claims will be paid in full in the ordinary course of business;

The Existing Common Stock will be cancelled and exchanged for (a) 1% of the New Common Stock, and (b) three-year warrants to purchase 10% of
the New Common Stock (the “New Warrants”) pursuant to the terms of the Warrant Term Sheet attached hereto as Exhibit K;

There will be a DIP Facility which will consist of a $1.0 billion term loan facility (the “DIP Term Loan Facility”) and a $750 million revolving
credit facility (the “DIP Revolving Credit Facility” and together with the DIP Term Loan Facility, the “DIP Facility”);

The DIP Facility will be repaid or refinanced in full upon the Effective Date of the Plan through the Company’s (a) Exit Facility (as defined and
described below) and (b) issuance of up to $1.25 billion of New Tranche A Senior Unsecured Notes, which notes issuance will be fully backstopped
by the Consenting Noteholders.

The Restructuring Support Agreement includes certain milestones for the progress of the Chapter 11 Cases, which include the dates by which the

Debtors are required to, among other things, obtain certain court orders and complete the Restructuring.®

Milestone Deadline

Commencement of Chapter 11 Cases No later than July 15, 2019

Commencement of Bermuda Proceedings One calendar day after the Petition Date

Filing of Chapter 11 Plan, Disclosure Statement, and Solicitation Procedures ~ One calendar day after the Petition Date

Motion

Entry of interim order approving DIP Motion (as defined below) No later than July 18, 2019

Entry of final order approving DIP Motion Within 30 days after entry of Interim DIP Order

Commencement of Irish Examinership Proceeding October 1, 2019

Entry of order confirming the Chapter 11 Plan No later than September 15, 2019, subject to availability of the Bankruptcy

Court

@ The Restructuring Support Agreement was amended by the Debtors and the Consenting Noteholders in June of 2019 to, among other things, amend certain of the milestones, incorporate the
Bermuda proceedings, and address certain diligence issues.
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Milestone Deadline

Entry of order of the Irish Court approving the Scheme of Arrangement No later than 70 calendar days after the Examinership Commencement Date

Chapter 11 Plan Effective Date No later than fifteen calendar days after entry of the Confirmation Order by
the Bankruptcy Court and entry of the order of the Irish Court approving the
Scheme of Arrangement and the Bermuda Scheme

Of key importance, the Restructuring Support Agreement provides that the Consenting Noteholders will support the Plan. The Plan provides for a
comprehensive restructuring of the Debtors’ prepetition obligations, preserves the going-concern value of the Debtors” business, maximizes creditor
recoveries, provides for an equitable distribution to the Debtors’ stakeholders, and protects the jobs of thousands of employees.

6. Amortization Payment and Interest Payments Due Under Prepetition Debt

The Prepetition Credit Agreements provide for interest payments (and in the case of the Prepetition Term Loan Agreement, payments of principal) to
be made on each of June 30, September 30, December 31, and March 31 (or in the case of a Eurodollar rate loan, at the end of each interest period) until
maturity. Failure to make the interest and/or principal payments, as applicable, on one of the Prepetition Credit Agreements when due will result in an event
of default under such Prepetition Credit Agreement and the other Prepetition Credit Agreements. The occurrence of an event of default under the Prepetition
Credit Agreements allows the respective administrative agents and lenders to declare each Debtor’s obligations under the Prepetition Credit Agreements
immediately due and payable and to exercise such administrative agents’ and lenders’ rights under the Prepetition Credit Agreements.

7. A&R Forbearance Agreement

In June of 2019, the Company and Prepetition A&R Credit Agreement Lenders entered into a forbearance agreement (the “A&R Forbearance
Agreement”) with respect to certain defaults under the Prepetition A&R Credit Agreement. Specifically, under the Forbearance Agreement, the Prepetition
A&R Credit Agreement Lenders agreed to forbear from exercising their rights and remedies, including the right to accelerate any indebtedness for a specified
period of time. Under the terms of the A&R Forbearance Agreement, the Company will pay a fee for the ratable account of the Prepetition A&R Credit
Agreement Lenders in an amount equal to 0.25% on the outstanding principal amount of the loans and total letter of credit exposure under the A&R Credit
Agreement, with such fee due and payable on the effective date of the A&R Forbearance Agreement. Additionally, (i) to the extent such entities are not
currently guarantors under the Prepetition A&R Credit Agreement, all subsidiaries of the Company who will be guarantors under the DIP Facility will join as
guarantors under the Prepetition A&R Credit Agreement; provided that the aggregate amount of all guaranteed obligations and (ii) all U.S. and Canadian
subsidiaries of the Company will grant a second lien security interest in favor of the Prepetition A&R Credit Agreement Lenders in the same assets that such
U.S. and Canadian subsidiaries are pledging a first lien security interest in under the DIP Facility; provided that the aggregate amount of the guaranteed
obligations to be secured under the Prepetition A&R Credit Agreement shall not exceed

22




$100,000,000; provided, further, that if the obligations under the Prepetition A&R Credit Agreement are not paid in full by November 30, 2019, such security
interest of the Prepetition A&R Credit Agreement Lenders shall automatically transition from second liens to pari passu liens with the liens under the DIP
Facility.

8. Formation of Equity Holder Group

In May of 2019, certain counsel contacted the Company’s legal advisors claiming to represent a group of Holders of Existing Common Stock (the
“Equity Holder Group”). According to counsel for the Equity Holder Group, the Equity Holder Group holds approximately 25% of the issued and
outstanding common stock of Weatherford Parent. Subsequently, Proskauer Rose LLP was retained as counsel to the Equity Holder Group.

III.
ANTICIPATED EVENTS DURING THE CHAPTER 11 CASE, THE IRISH
EXAMINERSHIP PROCEEDING, AND THE BERMUDA PROCEEDING

A. CHAPTER 11 FIRST DAY MOTIONS AND CERTAIN RELATED RELIEF

In accordance with the Restructuring Support Agreement, the Debtors anticipate filing voluntary petitions for relief under chapter 11 of the
Bankruptcy Code on or around July 1, 2019. The filing of the petitions will commence the Chapter 11 Cases at which time the Debtors will be afforded the
benefits and become subject to the limitations of the Bankruptcy Code.

The Debtors intend to continue operating their businesses in the ordinary course during the pendency of the Chapter 11 Cases as they have been
doing prior to the intended Petition Date. To facilitate the efficient and expeditious implementation of the Plan through the Chapter 11 Cases, and to
minimize disruptions to the Debtors’ operations on the Petition Date, the Debtors intend to seek to have the Chapter 11 Cases assigned to the same bankruptcy
judge and administered jointly and to file various motions seeking important and urgent relief from the Bankruptcy Court. Such relief, if granted, will assist
in the administration of the Chapter 11 Cases; however, there can be no assurance that the requested relief will be granted by the Bankruptcy Court.

1. First Day Motions and Other Related Relief

On the Petition Date, the Debtors intend to file multiple motions seeking various relief from the Bankruptcy Court and authorizing the Debtors to
maintain their operations in the ordinary course. Such relief is designed to ensure a seamless transition between the Debtors’ prepetition and postpetition
business operations, facilitate a smooth reorganization through the Chapter 11 Cases, and minimize any disruptions to the Debtors’ operations. The following
is a brief overview of the relief the Debtors intend to seek on the Petition Date to maintain their operations in the ordinary course.

(a) First Day Motions

Recognizing that any interruption of the Debtors’ business, even for a brief period of time, would negatively impact their operations, customer
relationships, revenue and profits, the Debtors intend to file a number of motions to help stabilize their operations and effectuate, as much as
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possible, a smooth transition into operations as debtors in possession. Specifically, the Debtors will request that the Bankruptcy Court enter orders
authorizing the Debtors to:

maintain and administer customer programs and honor their obligations arising under or relating to those customer programs;
continue insurance coverage, including performance under its insurance financing agreements, and enter into new insurance policies, if necessary;

establish procedures to protect certain tax attributes, including stock trading restrictions, and establish record date and sell-down procedures for
trading claims; and

maintain their existing cash management system, maintain existing bank accounts and continue entering into certain intercompany transactions
among the Debtors and with their non-debtor affiliates.

b) Motion to Approve Debtor in Possession Financing

The Debtors intend to file a motion (the “DIP Motion”) to approve the DIP Facility and the use of cash collateral. The Debtors will be entering
chapter 11 with minimal cash on hand. Access to the DIP Facility and the use of Cash Collateral (as such term is defined in section 363(a) of the Bankruptcy
Code) is critical to ensure that the Debtors have sufficient liquidity to operate their business and administer their estates during these Chapter 11 Cases.

To address their working capital needs and fund their reorganization efforts, in the months leading up to the Petition Date, the Debtors and their
advisors solicited interest in providing the DIP Facility from various parties including major banks that were current holders of the Debtors’ prepetition credit
facilities. Each of the lenders submitted initial non-binding term sheets. The Debtors, with the help of their advisors, evaluated each of the proposals and
considered each potential lender’s indicative proposed economics, perceived ability to fully commit and underwrite the entire facility if needed, financing
structure, perceived deal risk, market flex, and proposed covenants, among other factors. The Debtors submitted counterproposals to each of the term sheets
and received updated proposals from four potential lenders. The Debtors, with assistance from their advisors, then undertook similar quantitative and
qualitative analyses to compare the updated proposals. Based on these analyses, the Debtors and their advisors determined that the current proposed DIP
Facility was the best option reasonably available under the totality of the circumstances. The Debtors and their advisors negotiated the terms of the proposed
DIP Facility with the DIP Lenders in good faith and at arm’s-length.

(0) Motion to Authorize Hedging Program

In the ordinary course of business, the Debtors have historically entered into financial derivative contracts primarily to hedge the Debtors’ exposure
to foreign exchange rate risks to their cash flows. To that end, shortly after commencement of the Chapter 11 Cases, the Debtors intend to file a motion
requesting that the Bankruptcy Court enter an order authorizing the Debtors to, among other things, perform under existing financial derivative contracts,
enter into and perform under new postpetition financial derivative contracts, and in each case grant counterparties to such contracts superpriority
administrative expense claims pari passu with the superpriority administrative expense claims provided under the DIP Order.

24




2. Other Procedural Motions

To facilitate a smooth and efficient administration of the Chapter 11 Cases, the Debtors intend to file several other motions that are common to
chapter 11 cases of similar size and complexity as the Chapter 11 Cases, including applications to retain various professionals to assist the Debtors in the
Chapter 11 Cases.

3. Solicitation Procedures Motion

Contemporaneously with the filing of their chapter 11 petitions, the Debtors will seek an order of the Bankruptcy Court scheduling a hearing to
conditionally approve the Disclosure Statement for purposes of soliciting the Holders of Existing Common Stock and the Solicitation in connection therewith,
and scheduling the Confirmation Hearing to consider the adequacy of the Disclosure Statement and confirmation of the Plan (the “Solicitation Procedures
Motion”). Notice of these hearings will be published and mailed to all known holders of Claims and Equity Interests in accordance with orders of the
Bankruptcy Court to be requested by the Debtors.

4. Timetable for Chapter 11 Cases

In accordance with the Restructuring Support Agreement, the Debtors have agreed to proceed with the implementation of the Plan through the
Chapter 11 Cases. The milestones contained in the Restructuring Support Agreement are described in section I1.D.5. Achieving the various milestones under
the Restructuring Support Agreement is crucial to successfully reorganizing the Debtors.

5. Rights Offering and Backstop Commitment Agreement

On the Initial Distribution Date, either Weatherford Delaware or Weatherford Bermuda will issue the New Tranche A Senior Unsecured Notes up to
an aggregate principal amount of up to $1.25 billion, which will be offered Pro Rata to all holders of Allowed Prepetition Notes Claims through a rights
offering (the “Rights Offering”), which will be fully backstopped by the Backstop Parties pursuant to the Backstop Commitment Agreement which is
attached hereto as Exhibit H. The Debtors expect to commence the Rights Offering following confirmation of the Plan. The procedures for soliciting
participation from the holders of the Prepetition Notes in the Rights Offering (the “Rights Offering Procedures”) will be attached to the Confirmation Order.

The Backstop Commitment Agreement generally provides as follows:

Each Backstop Party agrees to purchase its Commitment Percentage (as defined in the Backstop Commitment Agreement) of the New Tranche A
Senior Unsecured Notes that have not been subscribed for in the Rights Offering.

In consideration for the foregoing, the Backstop Parties have received the Backstop Commitment Premium (as defined in the Backstop
Commitment Agreement).

The Backstop Parties will be entitled to have all of the reasonable and documented out-of-pocket fees and expenses of their advisors paid by the
Debtors.
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The Backstop Parties will be entitled to a termination fee payment in an amount equal to the Backstop Commitment Premium, payable in cash,
under certain circumstances if the Backstop Commitment Agreement is terminated.

Because the Backstop Commitment Agreement facilitates the success of the Rights Offering and thereby significantly reduces the financing risks
associated with consummation of the Plan, the Debtors submit, in their business judgment, that the payments are fair and reasonable.

6. New Warrants

Holders of Existing Common Stock will receive three-year warrants for 10.0% of the New Common Stock to be issued by Reorganized Parent,
which will be subject to dilution on account of the equity issued pursuant to the New Management Incentive Plan and the Tranche B Equity Conversion, with
a strike price to be set at an equity value at which the Prepetition Noteholders would receive a recovery equal to par plus accrued and unpaid interest as of the
Petition Date in respect of the Prepetition Notes.

7. Exit Facility

The Debtors intend to begin marketing for secured commitments for an exit facility (the “Exit Facility”) which will be provided to the Reorganized
Debtors on the Effective Date consisting of a first lien revolving credit facility in the principal amount of up to $1.00 billion. The proceeds of the Exit
Facility will be used to fund general working capital needs and for general corporate purposes of Reorganized Weatherford, subject to the terms of the Exit
Facility Credit Agreement.

8. Internal Reorganizations

As part of the Plan, Weatherford intends to carry out certain internal reorganizations (“Internal Reorganizations”). The Internal Reorganizations
are intended to be effected substantially in accordance with those transaction steps outlined in Exhibit I (the “Reorganization Steps Overview”). Exhibit J
(the “Description of Reorganization Steps”) is intended as an illustrative example of specific reorganization steps by which Weatherford Parent may effect
the Internal Reorganizations. There can be no assurance that all or any of the reorganization steps outlined in the Reorganization Steps Overview or described
in the Description of Reorganization Steps will actually occur or, if they do occur, will occur in the order set forth in Exhibit I or Exhibit J, as applicable. In
addition, the Internal Reorganizations may be effected by means of steps not outlined in the Reorganization Steps Overview or the Description of
Reorganization Steps. The Internal Reorganizations are intended to take place during the period following the confirmation of the Plan and ending on and
including the Effective Date, but the actual timing of the steps comprising the Internal Reorganizations is uncertain and certain steps may occur, if at all, prior
to confirmation of the Plan or after the Effective Date.

B. EXCLUSIVE PERIOD FOR FILING A CHAPTER 11 PLAN AND SOLICITING VOTES

Under the Bankruptcy Code, a debtor has the exclusive right to file and solicit acceptances of a plan or plans of reorganization for an initial period of
120 days from the date on which the
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debtor filed for voluntary relief. If a debtor files a plan within this exclusive period, then the debtor has the exclusive right for 180 days from the petition date
to solicit acceptances to the plan. During these exclusive periods, no other party in interest may file a competing plan of reorganization; however, a court may
extend these periods upon request of a party in interest and “for cause.”

C. THE IRISH EXAMINERSHIP PROCEEDING

In accordance with the Restructuring Support Agreement, Weatherford Parent anticipates filing a petition for the appointment of an examiner to itself
under part 10 of the Companies Act 2014 (Ireland) following confirmation of the Plan (the “Irish Examinership Proceeding”). The filing of the petition
will commence the protection period during which Weatherford Parent will, under Irish law, have the benefit of protection against enforcement and other
actions by its creditors for a period of up to 100 calendar days. Weatherford Parent intends to apply on the same date as the filing of the petition to the High
Court of Ireland for the appointment of an examiner to itself on an interim basis pending the hearing of the petition which is likely to take place between one
and two weeks after filing.

Weatherford Parent intends to continue operating its business in the ordinary course during the protection period, save that an examiner will be in
place whose primary function will be to seek approval for its proposals for a scheme of arrangement in relation to Weatherford Parent (the “Scheme of
Arrangement”).

Weatherford Parent believes that the terms of the proposals for a scheme of arrangement which will accompany the petition to have an examiner
appointed to Weatherford Parent will, inter alia, deal with the: (i) cancellation of all Existing Common Stock; (ii) issue of New Common Stock and New
Warrants to the Holders of Existing Common Stock; and (iii) issue of New Common Stock and New Tranche B Senior Unsecured Notes to the holders of
Allowed Prepetition Notes Claims each on terms consistent with the Plan. Weatherford Parent is a guarantor of the Prepetition Revolving Credit Claims, the
Prepetition Term Loan Claims, the Prepetition A&R Claims and the Prepetition Note Claims, all of which are expected to be treated in the same way in the
Scheme of Arrangement as in the Plan.

1. Petition Hearing

On the petition hearing date, Weatherford Parent will apply to have the examiner’s appointment confirmed. Weatherford Parent will be required to
establish that it is insolvent and that there is a reasonable prospect of the survival of both the company and its undertaking. It is intended that the petition will
be accompanied by the Scheme of Arrangement.

2. Approval of Proposals for the Scheme of Arrangement

The examiner will convene meetings of classes of creditors and the shareholders of Weatherford Parent. The Scheme of Arrangement is required to
be approved by in excess of 50% plus one in value and in number of at least one class of impaired creditors. The Prepetition Notes Claims class will be the

only impaired class of creditors in the Scheme of Arrangement.
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3. Approval by the High Court of Ireland

Once the requisite creditor class has voted in favor of the Scheme of Arrangement, the examiner will file a report containing details of the outcome
of the votes of the class meetings with the High Court of Ireland and apply to the High Court of Ireland for a hearing date to confirm the Scheme of
Arrangement. At such hearing the examiner will be required to establish that the proposals are fair and equitable to any class of creditors which has not
accepted the proposals and whose interests would be impaired by the proposals and that the proposals are not unfairly prejudicial to the interests of any
interested party.

4. Timetable for Irish Examinership Proceeding
The Irish Examinership Proceeding is a milestone under the Restructuring Support Agreement as described in section I1.D.5 above.

Alternatively, Weatherford Parent may commence an alternative proceeding or implement an alternative structure that is reasonably acceptable to the
Required Consenting Noteholders.

D. THE BERMUDA PROCEEDING

To implement the foregoing restructuring, in parallel with these Chapter 11 Cases, and contemporaneously with the Debtors’ commencing these
Chapter 11 Cases, Weatherford Bermuda (the “Bermuda Debtor”) expects to commence “provisional liquidation” proceedings (the “Bermuda
Proceedings”) pursuant to sections 161 and 170 of the Companies Act 1981 of Bermuda by presenting a “winding up” petition to the Supreme Court of
Bermuda (the “Bermuda Court”). Upon the application of the Bermuda Debtor, the Bermuda Court will be requested to appoint one or more “provisional
liquidators” over the Bermuda Debtor to facilitate the restructuring of the Bermuda Debtor in its chapter 11 case. The provisional liquidator(s) act as officers
of the Bermuda Court, and will be required under the Bermuda Court’s order to report to the Bermuda Court from time to time on the progress of the
Bermuda Debtor’s chapter 11 proceedings. The Bermuda Debtor’s application will also seek to limit the provisional liquidator(s)’ powers such that the
Bermuda Debtor’s management team and boards of directors will remain in control of the Bermuda Debtor’s day-to-day operations and its chapter 11 case
and the provisional liquidators will have the power to oversee the process, including the review of documents. Upon the appointment of provisional
liquidators in respect of the Bermuda Debtor, a statutory stay of proceedings in Bermuda against the Bermuda Debtor or its assets will automatically arise.
On the “return date” for the Bermuda petition—similar to a “second day” hearing in a chapter 11 proceeding—the Bermuda Debtor will seek to postpone its
petition for a specified period, while the Bermuda Debtor administers its Chapter 11 Cases.

Prior to the Effective Date the Bermuda Debtor may, along with the provisional liquidator and subject to the direction of the Supreme Court of
Bermuda, convene meetings of the impaired creditors in order to consider and if thought fit approve a scheme of arrangement pursuant to the Companies Act

1981 of Bermuda (the “Bermuda Scheme”).

It is anticipated that a terms of the Bermuda Scheme will mirror the terms of the Plan. A Bermuda Scheme is a mechanism for ensuring that all of
the impaired creditors of the Bermuda Debtor are bound by the terms of the Plan and will be binding on impaired creditors after (i) a
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majority in number of those impaired creditors voting, representing three-quarters in value of those voting, vote in person or by proxy in favor of the scheme
at a meeting convened at the direction of the court for the purpose of considering the Bermuda Scheme; and (ii) the Bermuda Court subsequently makes an
order approving the Bermuda Scheme; and (iii) a copy of that order is delivered to the Registrar of Companies in Bermuda for registration.

Although impaired creditors who have claims in Class 7 in both the Plan and a Bermuda Scheme will be asked to vote on both the Plan and the
Bermuda Scheme, they will only receive a single distribution in respect of such a claim if allowed. Impaired creditors who have claimed only in a Bermuda
Scheme will not be prejudiced as a result and will receive a single distribution in the same way as all other claims which are allowed under a Bermuda
Scheme and the Plan.

The Bermuda Scheme and the Plan are expected to be inter-conditional; one is expected not to become effective without the other. Impaired
creditors should expect to receive a separate circular explaining the Bermuda Scheme. It is anticipated that the meeting to consider the Bermuda Scheme will
be held after the meetings convened to vote on the Plan.

Alternatively, instead of a Bermuda Scheme, after the Confirmation of the Plan by the Bankruptcy Court, applications may be made by the Bermuda
Debtor and the provisional liquidator(s) to the Bermuda Court seeking orders that, conditional upon the Confirmation Order, (i) the Bermuda Court recognize
the Confirmation Order as a matter of Bermuda law; (ii) the Bermuda Court permanently restrain creditors and shareholders of the Bermuda Debtor from
pursing claims against the Bermuda Debtor in breach of their obligations under the chapter 11 plan; and (iii) the Bermuda Court dismiss the winding up
petition, thereby removing the provisional liquidators from office and terminating the Bermuda Proceedings.

Iv.
SUMMARY OF THE PLAN

A. GENERAL

This section of the Disclosure Statement summarized the Plan, a copy of which is annexed hereto as Exhibit A. This summary is qualified in its
entirety by reference to the Plan. YOU SHOULD READ THE PLAN IN ITS ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE
PLAN.

In general, a chapter 11 plan (1) divided claims and equity interests into separate classes, (2) specifies the consideration that each class is to receive
under the plan and (3) contains other provisions necessary to implement the plan. Under the Bankruptcy Code, “claims” and “equity interests,” rather than
“creditors” and “shareholders,” are classified because creditors and shareholders may hold claims and equity interests in more than one class. Under section
1124 of the Bankruptcy Code, a class of claims is “impaired” under a plan unless the plan (1) leaves unaltered the legal, equitable, and contractual rights of
each holder of a claim in such class or (2) provides, among other things, for the cure of certain existing defaults and reinstatement of the maturity of claims in
such class. Under the Plan, Classes 7, 10, and 12 are impaired, and holders of Claims or Interests in such Classes are entitled to vote to accept or reject the
Plan unless such Classes of Claims or Interests are deemed to reject the Plan (e.g., Class 12) or subject to an objection filed by the Debtors. Ballots are being
furnished herewith to all holders of Claims in
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Classes 7 and 10 that are entitled to vote to facilitate their voting to accept or reject the Plan. Class 12 is deemed to reject the Plan, and, therefore, holders of
Claims or Interests in such Class will not vote on the Plan.

B. ADMINISTRATIVE, DIP FACILITY, AND PRIORITY TAX CLAIMS

1. Administrative Claims

Administrative Claim, or, in each such case, as soon as practicable thereafter, each Holder of an Allowed Administrative Claim (other than an Allowed
Professional Fee Claim) will receive, in full satisfaction, settlement, discharge and release of, and in exchange for, such Claim either (i) Cash equal to the
amount of such Allowed Administrative Claim; or (ii) such other less favorable treatment as to which the Debtors (with the consent of the Required
Consenting Noteholders in the manner set forth in the Restructuring Support Agreement) or Reorganized Debtors, as applicable, and the Holder of such
Allowed Administrative Claim will have agreed upon in writing; provided, however, Administrative Claims incurred by any Debtor in the ordinary course of
business may be paid in the ordinary course of business following the occurrence of the Effective Date by the applicable Reorganized Debtor in accordance
with such applicable terms and conditions relating thereto without further notice to or order of the Bankruptcy Court.

(a) Professional Fee Claims

Professionals or other Entities asserting a Professional Fee Claim for services rendered before the Effective Date must File and serve on the
Reorganized Debtors and such other Entities who are designated in the Confirmation Order an application for final allowance of such Professional Fee Claim
no later than the Professional Fees Bar Date; provided that the Reorganized Debtors will pay Professionals in the ordinary course of business for any work
performed after the Effective Date, including those reasonable and documented fees and expenses incurred by Professionals in connection with the
implementation and consummation of the Plan, in each case without further application or notice to or order of the Bankruptcy Court.

Objections to any Professional Fee Claim must be Filed and served on the Reorganized Debtors and the requesting party by no later than thirty (30)
days after the Filing of the applicable final request for payment of the Professional Fee Claim. Each Holder of an Allowed Professional Fee Claim will be
paid in full in Cash by the Reorganized Debtors, including from the Professional Fee Claim Reserve, within five (5) Business Days after entry of the order
approving such Allowed Professional Fee Claim. The Reorganized Debtors will not commingle any funds contained in the Professional Fee Claim Reserve
and will use such funds to pay only the Professional Fee Claims, as and when allowed by order of the Bankruptcy Court. Notwithstanding anything to the
contrary contained in the Plan, the failure of the Professional Fee Claim Reserve to satisfy in full the Professional Fee Claims will not, in any way, operate or
be construed as a cap or limitation on the amount of Professional Fee Claims due and payable by the Reorganized Debtors. The Professional Fee Claim
Reserve will be maintained in trust for the Professionals and will not be considered property of the Debtors’ Estates; provided that the Reorganized Debtors
will have a reversionary interest in the Unused Cash Reserve Amount. To the extent that funds held in the Professional Fee Claim Reserve do not or are
unable to satisfy the full amount of the Allowed Professional Fee
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Claims, such Professionals will have an Allowed Administrative Claim for any such deficiency, which will be satisfied in full in Cash accordance with
Article II.A of the Plan.

2. DIP Facility Claims

The DIP Facility Claims will be Allowed in the full amount due and owing under the DIP Financing Documents, including all principal, accrued and
accruing postpetition interest, costs, fees and expenses. On the Effective Date, the Allowed DIP Facility Claims will, in full satisfaction, settlement, discharge
and release of, and in exchange for such DIP Facility Claims, be indefeasibly paid in full in Cash from the proceeds of the Exit Facility (or, in the case of
“Swap Obligations” and “Banking Services Obligations” be treated as the applicable Holder thereof shall otherwise agree), any unused commitments under
the Revolving Credit Facility (as defined in the CIP Credit Agreement) shall be deemed terminated, and the DIP Facility Liens will be deemed discharged,
released, and terminated for all purposes without further action of or by any Person or Entity; provided that the DIP Contingent Obligations shall survive the
Effective Date on an unsecured basis and shall be paid by the Reorganized Debtors as and when due.

3. Priority Tax Claims

Subject to Article VIII of the Plan, on, or as soon as reasonably practicable after, the later of (i) the Initial Distribution Date if such Priority Tax
Claim is an Allowed Priority Tax Claim as of the Effective Date or (ii) the next Subsequent Distribution Date after the date on which such Priority Tax Claim
becomes an Allowed Priority Tax Claim, each Holder of an Allowed Priority Tax Claim will receive in full satisfaction, settlement, discharge and release of,
and in exchange for, such Allowed Priority Tax Claim, at the election of the Debtors or Reorganized Debtors, as applicable: (A) Cash equal to the amount of
such Allowed Priority Tax Claim; (B) such other less favorable treatment as to which the Debtors (with the consent of the Required Consenting Noteholders
in the manner set forth in the Restructuring Support Agreement) or Reorganized Debtors, as applicable, and the Holder of such Allowed Priority Tax Claim
have agreed upon in writing; (C) such other treatment such that it will not be Impaired pursuant to section 1124 of the Bankruptcy Code; or (D) pursuant to
and in accordance with sections 1129(a)(9)(C) and 1129(a)(9)(D) of the Bankruptcy Code, Cash in an aggregate amount of such Allowed Priority Tax Claim
payable in regular installment payments over a period ending not more than five (5) years after the Petition Date, plus simple interest at the rate required by
applicable non-bankruptcy law on any outstanding balance from the Effective Date, or such lesser rate as is agreed to in writing by a particular taxing
authority and the Debtors or Reorganized Debtors, as applicable, pursuant to section 1129(a)(9)(C) of the Bankruptcy Code; provided, however, Priority Tax
Claims incurred by any Debtor in the ordinary course of business may be paid in the ordinary course of business following the occurrence of the Effective
Date by the applicable Reorganized Debtor in accordance with such applicable terms and conditions relating thereto without further notice to or order of the
Bankruptcy Court. Any installment payments to be made under clause (C) or (D) above will be made in equal quarterly Cash payments beginning on the first
applicable Subsequent Distribution Date, and continuing on each Subsequent Distribution Date thereafter until payment in full of the applicable Allowed
Priority Tax Claim.
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C. CLASSIFICATION AND TREATMENT OF CLASSIFIED CLAIMS AND EQUITY INTERESTS
1. Summary

The Plan constitutes a separate plan of reorganization for each Debtor. All Claims and Equity Interests, except Administrative Claims, DIP Facility
Claims, and Priority Tax Claims, are placed in the Classes set forth below. For all purposes under the Plan, each Class will contain sub-Classes for each of the
Debtors (i.e., there will be twelve (12) Classes for each Debtor); provided, that any Class that is vacant as to a particular Debtor will be treated in accordance
with Article II1.D of the Plan.

The categories of Claims and Equity Interests listed below classify Claims and Equity Interests for all purposes, including, without limitation, for
voting, confirmation and distribution pursuant hereto and pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code. The Plan deems a Claim or
Equity Interest to be classified in a particular Class only to the extent that the Claim or Equity Interest qualifies within the description of that Class and will be
deemed classified in a different Class to the extent that any remaining portion of such Claim or Equity Interest qualifies within the description of such
different Class. A Claim or Equity Interest is in a particular Class only to the extent that any such Claim or Equity Interest is Allowed in that Class and has
not been paid, released, disallowed or otherwise settled prior to the Effective Date.

Summary of Classification and Treatment of Classified Claims and Equity Interests

Class Claim/Equity Interest Status Voting Rights

1. Other Priority Claims Unimpaired Deemed to Accept
2. Other Secured Claims Unimpaired Deemed to Accept
3 Secured Tax Claims Unimpaired Deemed to Accept
4. Prepetition Revolving Credit Claims Unimpaired Deemed to Accept
5. Prepetition Term Loan Claims Unimpaired Deemed to Accept
6. Prepetition A&R Claims Unimpaired Deemed to Accept
7. Prepetition Notes Claims Impaired Entitled to Vote

8. General Unsecured Claims Unimpaired Deemed to Accept
9. Intercompany Claims Unimpaired Deemed to Accept
10. Existing Common Stock® Impaired Entitled to Vote

11. Intercompany Equity Interests Unimpaired Deemed to Accept
12. Unexercised Equity Interests Impaired Deemed to Reject

© This class excludes the Unexercised Equity Interests that are classified in Class 12.

32




2.

Classification and Treatment of Claims and Equity Interests

(@

(b)

Class 1 — Other Priority Claims

Classification: Class 1 consists of the Other Priority Claims.

Treatment: Subject to Article VIII of the Plan, on, or as soon as reasonably practicable after, the later of (i) the Initial Distribution Date
if such Class 1 Claim is an Allowed Class 1 Claim as of the Effective Date or (ii) the next Subsequent Distribution Date after the date
on which such Class 1 Claim becomes an Allowed Class 1 Claim, each Holder of an Allowed Class 1 Claim will receive in full
satisfaction, settlement, discharge and release of, and in exchange for, such Allowed Class 1 Claim, at the election of the Debtors or
Reorganized Debtors, as applicable (with the consent of the Required Consenting Noteholders in the manner set forth in the
Restructuring Support Agreement): (A) Cash equal to the amount of such Allowed Class 1 Claim; (B) such other less favorable
treatment as to which the Debtors or Reorganized Debtors, as applicable, and the Holder of such Allowed Class 1 Claim will have
agreed upon in writing; or (C) such other treatment such that it will not be impaired pursuant to section 1124 of the Bankruptcy Code;
provided, however, Class 1 Claims incurred by any Debtor in the ordinary course of business may be paid in the ordinary course of
business following the occurrence of the Effective Date by the applicable Reorganized Debtor in accordance with the terms and
conditions of any agreements relating thereto without further notice to or order of the Bankruptcy Court.

Voting: Class 1 is an Unimpaired Class, and the Holders of Claims in Class 1 are conclusively deemed to have accepted the Plan

pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the Holders of Claims in Class 1 are not entitled to vote to accept or
reject the Plan.

Class 2 — Other Secured Claims
Classification: Class 2 consists of the Other Secured Claims. Class 2 consists of separate subclasses for each Other Secured Claim.

Treatment: Subject to Article VIII of the Plan, on, or as soon as reasonably practicable after, the later of (i) the Initial Distribution Date
if such Class 2 Claim is an Allowed Class 2 Claim as of the Effective Date or (ii) the next Subsequent Distribution Date after the date
on which such Class 2 Claim becomes an
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Allowed Class 2 Claim, each Holder of an Allowed Class 2 Claim will receive in full satisfaction, settlement, discharge and release of,
and in exchange for, such Allowed Class 2 Claim, at the election of the Debtors or Reorganized Debtors, as applicable (with the
consent of the Required Consenting Noteholders in the manner set forth in the Restructuring Support Agreement): (A) Cash equal to
the amount of such Allowed Class 2 Claim; (B) such other less favorable treatment as to which the Debtors or Reorganized Debtors, as
applicable, and the Holder of such Allowed Class 2 Claim will have agreed upon in writing; (C) the Collateral securing such Allowed
Class 2 Claim; or (D) such other treatment such that it will not be impaired pursuant to section 1124 of the Bankruptcy Code; provided,
however, Class 2 Claims incurred by any Debtor in the ordinary course of business may be paid in the ordinary course of business
following the occurrence of the Effective Date by the applicable Reorganized Debtor in accordance with the terms and conditions of
any agreements relating thereto without further notice to or order of the Bankruptcy Court.

Voting: Class 2 is an Unimpaired Class, and the Holders of Claims in Class 2 are conclusively deemed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the Holders of Claims in Class 2 are not entitled to vote to accept or
reject the Plan.

Class 3 - Secured Tax Claims
Classification: Class 3 consists of the Secured Tax Claims.

Treatment: Subject to Article VIII of the Plan, on, or as soon as reasonably practicable after, the later of (i) the Initial Distribution Date
if such Class 3 Claim is an Allowed Class 3 Claim as of the Effective Date or (ii) the next Subsequent Distribution Date after the date
on which such Class 3 Claim becomes an Allowed Class 3 Claim, each Holder of an Allowed Class 3 Claim will receive in full
satisfaction, settlement, discharge and release of, and in exchange for, such Allowed Class 3 Claim, at the election of the Debtors or
Reorganized Debtors, as applicable (with the consent of the Required Consenting Noteholders in the manner set forth in the
Restructuring Support Agreement): (A) Cash equal to the amount of such Allowed Class 3 Claim; (B) such other less favorable
treatment as to which the Debtors or Reorganized Debtors, as applicable, and the Holder of such Allowed Class 3 Claim will have
agreed upon in writing; (C) the Collateral securing such Allowed Class 3 Claim; (D) such other treatment such that it will not be
impaired pursuant to section 1124 of the Bankruptcy Code; or (E) pursuant to and in accordance with sections 1129(a)(9)(C) and
1129(a)(9)(D) of the Bankruptcy Code, Cash in an aggregate amount of such Allowed Class 3 Claim payable in regular installment
payments over a period ending not more than five (5) years after the Petition Date, plus simple interest at the rate required by
applicable non-bankruptcy law on any outstanding balance from the Effective Date, or such lesser rate as is agreed to in writing by a
particular taxing authority and the Debtors or Reorganized
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Debtors, as applicable, pursuant to section 1129(a)(9)(C) of the Bankruptcy Code; provided, however, Class 3 Claims incurred by any
Debtor in the ordinary course of business may be paid in the ordinary course of business following the occurrence of the Effective Date
by the applicable Reorganized Debtor in accordance with such applicable terms and conditions relating thereto without further notice to
or order of the Bankruptcy Court. Any installment payments to be made under clause (D) or (E) above will be made in equal quarterly
Cash payments beginning on the first applicable Subsequent Distribution Date, and continuing on each Subsequent Distribution Date
thereafter until payment in full of the applicable Allowed Class 3 Claim.

Voting: Class 3 is an Unimpaired Class, and the Holders of Claims in Class 3 are conclusively deemed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the Holders of Claims in Class 3 are not entitled to vote to accept or
reject the Plan.

Class 4 — Prepetition Revolving Credit Claims

Classification: Class 4 consists of the Prepetition Revolving Credit Claims.

Allowance: The Prepetition Revolving Credit Claims are deemed Allowed in the aggregate principal amount of $316,742,581 plus
accrued and unpaid interest thereon.

Treatment: To the extent not paid in full in Cash prior to the Effective Date, on the Effective Date, the Allowed Prepetition Revolving
Credit Claims will, in full satisfaction, settlement, discharge and release of, and in exchange for, such Claims, be indefeasibly paid in
full in Cash and the Prepetition Revolving Credit Agreement Liens will be deemed discharged, released, and terminated for all
purposes without further action of or by any Person or Entity.

Voting: Class 4 is an Unimpaired Class, and the Holders of Claims in Class 4 will be conclusively deemed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, Holders of Claims in Class 4 are not entitled to vote to accept or reject
the Plan.

Class 5 — Prepetition Term Loan Claims

Classification: Class 5 consists of the Prepetition Term Loan Claims.

Allowance: The Prepetition Term Loans Claims are deemed Allowed in the aggregate principal amount of $297,500,000 plus accrued
and unpaid interest thereon.

Treatment: To the extent not paid in full in Cash prior to the Effective Date, on the Effective Date, the Allowed Prepetition Term Loan
Claims will, in full
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satisfaction, settlement, discharge and release of, and in exchange for, such Claims, be indefeasibly paid in full in Cash and the
Prepetition Term Loan Agreement Liens will be deemed discharged, released, and terminated for all purposes without further action of
or by any Person or Entity.
Voting: Class 5 is an Unimpaired Class, and the Holders of Claims in Class 5 will be conclusively deemed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, Holders of Claims in Class 5 are not entitled to vote to accept or reject
the Plan.

Class 6 — Prepetition A&R Claims

Classification: Class 6 consists of the Prepetition A&R Claims.

Allowance: The Prepetition A&R Claims are deemed Allowed in the aggregate principal amount of $305,000,000 plus accrued and
unpaid interest thereon plus outstanding letters of credit in an amount of $166,000,000.

Treatment: On the Effective Date, the Allowed Prepetition A&R Claims will, in full satisfaction, settlement, discharge and release of,
and in exchange for, such Claims, be indefeasibly paid in full in Cash. Any letters of credit issued and outstanding as of the Effective
Date under the Prepetition A&R Credit Agreement will either be cash collateralized or receive such other treatment as may be
acceptable to the Debtors, the Prepetition A&R Credit Agreement Agent, and the Required Consenting Noteholders.
Voting: Class 6 is an Unimpaired Class, and the Holders of Claims in Class 6 will be conclusively deemed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, Holders of Claims in Class 6 are not entitled to vote to accept or reject
the Plan.

Class 7 — Prepetition Notes Claims

Classification: Class 7 consists of the Prepetition Notes Claims.

Allowance: The Prepetition Notes Claims are deemed Allowed in the aggregate principal amount of $7,427,067,000, plus accrued and
unpaid interest thereon, consisting of:

$365,107,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 5.125% Notes;
$750,000,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 7.750% Notes;
$1,265,000,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 5.875% Notes;
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$646,286,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 4.500% Notes;

$750,000,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 8.250% Notes;

$790,000,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 9.875% 2024 Notes;

$453,045,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 6.500% Notes;

$461,300,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 7.000% Notes;

$250,000,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 9.875% 2039 Notes;

$462,601,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 6.750% Notes;

$374,961,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 5.950% Notes;

$600,000,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 9.875% 2025 Notes; and

$258,767,000 in aggregate principal amount, plus accrued and unpaid interest on account of the 6.8000% Notes.
Treatment: On the Initial Distribution Date, each Holder of an Allowed Prepetition Notes Claim will receive, in full satisfaction,
settlement, discharge and release of, and in exchange for, such Claim, its Pro Rata share of (i) 99% of the New Common Stock, subject
to dilution on account of equity issued pursuant to the New Management Incentive Plan, the Tranche B Equity Conversion (as defined
below), and the New Common Stock issuable pursuant to the New Warrants and (ii) the New Tranche B Senior Unsecured Notes;
provided, however, that each of such Holders will have the option, in its sole discretion, to convert its Pro Rata share of $500,000,000
in principal amount of the New Tranche B Senior Unsecured Notes into New Common Stock (the “Tranche B Equity Conversion”) at
a conversion price of $36.20 per share of New Common Stock; provided, further that the aggregate principal amount of New Tranche B
Senior Unsecured Notes converted into New Common Stock will not exceed $500,000,000. To the extent that less than $500,000,000
in principal amount of the New Tranche B Senior Unsecured Notes is converted in New Common Stock pursuant to the Tranche B

Equity Conversion, any such Holder that elected to convert its full Pro Rata share of New Tranche B Senior Unsecured Notes into New
Common Stock in the Tranche B Equity Conversion will also be eligible to exercise its Overallotment Rights. Procedures for the
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effectuation of the Tranche B Equity Conversion and the Overallotment Rights are set forth in Article V.V of the Plan. In addition,
each of such Holders will receive Subscription Rights to purchase its Pro Rata share of New Tranche A Senior Unsecured Notes
pursuant to the Rights Offering and in accordance with the applicable Rights Offerings Procedures.
Voting: Class 7 is Impaired, and Holders of Claims in Class 7 are entitled to vote to accept or reject the Plan.
(h) Class 8 — General Unsecured Claims
Classification: Class 8 consists of the General Unsecured Claims.
Treatment: The legal, equitable, and contractual rights of the holders of General Unsecured Claims are unaltered by the Plan. Except to
the extent that a holder of a General Unsecured Claim agrees to a different treatment, on and after the Effective Date, the Debtors will
continue to pay (if Allowed) or dispute each General Unsecured Claim in the ordinary course of business in accordance with applicable
law.
Voting: Class 8 is an Unimpaired Class, and the Holders of Claims in Class 8 are conclusively deemed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the Holders of Claims in Class 8 are not entitled to vote to accept or
reject the Plan.

@3 Class 9 — Intercompany Claims

Classification: Class 9 consists of the Intercompany Claims.

Treatment: Subject to the Restructuring Transactions, the Intercompany Claims will be adjusted, reinstated, compromised, or cancelled
to the extent determined appropriate by the Debtors, with the consent of the Required Consenting Noteholders.

Voting: Class 9 is an Unimpaired Class and the Holders of Claims in Class 9 are conclusively deemed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the Holders of Claims in Class 9 are not entitled to vote to accept or
reject the Plan.

G) Class 10 — Existing Common Stock

Classification: Class 10 consists of the Existing Common Stock.®

Treatment: On the Effective Date, the Existing Common Stock will be cancelled without further notice to, approval of or action by any
Entity. On the

© This class excludes the Unexercised Equity Interests that are classified in Class 12.
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Initial Distribution Date, each Holder of Existing Common Stock will receive its Pro Rata share of (i) 1.0% of the New Common
Stock, subject to dilution on account of the equity issued pursuant to the New Management Incentive Plan, the Tranche B Equity
Conversion and the New Common Stock issuable pursuant to the New Warrants and (ii) the New Warrants.

The foregoing is offered solely for settlement purposes under Rule 408 of the Federal Rules of Evidence and analogous state law, and such settlement is
conditioned on the Bankruptcy Court confirming the Plan and the occurrence of the Effective Date.

Voting: Class 10 is Impaired, and the Holders of Existing Common Stock in Class 10 are entitled to vote to accept or reject the Plan.

k) Class 11 — Intercompany Equity Interests

Classification: Class 11 consists of Intercompany Equity Interests.

Treatment: Subject to the Restructuring Transactions and the applicable law of the Debtors’ jurisdiction of incorporation, the
Intercompany Equity Interests will be reinstated for administrative convenience or cancelled as determined by the Debtors, with the
reasonable consent of the Required Consenting Noteholders.

Voting: Class 11 is an Unimpaired Class and the Holders of Claims in Class 11 are conclusively deemed to have accepted the Plan

pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the Holders of Claims in Class 11 are not entitled to vote to accept or
reject the Plan.

(0] Class 12 — Unexercised Equity Interests

Classification: Class 12 consists of Unexercised Equity Interests.

Treatment: On the Effective Date, the Unexercised Equity Interests will be cancelled, and the Holders of such Unexercised Equity
Interests will not receive any distribution or retain any property on account of such Unexercised Equity Interests.

Voting: Class 12 is Impaired, and the Holders of Unexercised Equity Interests in Class 12 will be conclusively deemed to have rejected

the Plan pursuant to section 1126(g) of the Bankruptcy Code. Therefore, Holders of Unexercised Equity Interests in Class 12 will not
be entitled to vote to accept or reject the Plan.

3. Special Provision Governing Unimpaired Claims

Except as otherwise provided herein, nothing under the Plan will affect or limit the Debtors’ or the Reorganized Debtors’ rights and defenses
(whether legal or equitable) in respect
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of any Unimpaired Claims, including, without limitation, all rights in respect of legal and equitable defenses to or setoffs or recoupments against any such
Unimpaired Claims.

4. Elimination of Vacant Classes

Any Class of Claims that is not occupied as of the commencement of the Confirmation Hearing by an Allowed Claim or a claim temporarily allowed
under Bankruptcy Rule 3018, or as to which no vote is cast, will be deemed eliminated from the Plan for purposes of voting to accept or reject the Plan and
for purposes of determining acceptance or rejection of the Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.
D. ACCEPTANCE OR REJECTION OF THE PLAN

1. Presumed Acceptance of Plan

Classes 1-6 and 8, 9, and 11 are Unimpaired under the Plan. Therefore, the Holders of Claims or Equity Interests in such Classes are deemed to have
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code and are not entitled to vote to accept or reject the Plan.

2. Presumed Rejection of Plan

Class 12 is Impaired and Holders of Unexercised Equity Interests in Class 12 are not entitled to receive or retain any property under the Plan.
Accordingly, under section 1126(g) of the Bankruptcy Code, the votes of Holders of Unexercised Equity Interests in Class 12 will not be solicited and such
Holders are deemed to reject the Plan.

3. Voting Classes

Classes 7 and 10 are Impaired and entitled to vote under the Plan. The Holders of Claims in Class 7 and Existing Common Stock in Class 10 as of
the Voting Record Date are entitled to vote to accept or reject the Plan.

4. Acceptance by Impaired Class of Claims

Pursuant to section 1126(c) of the Bankruptcy Code and except as otherwise provided in section 1126(e) of the Bankruptcy Code, an Impaired
Class of Claims has accepted the Plan if the Holders of at least two-thirds (2/3) in dollar amount and more than one-half (1/2) in number of the Allowed
Claims in such Class actually voting have voted to accept the Plan.

Pursuant to section 1126(d) of the Bankruptcy Code and except as otherwise provided in section 1126(e) of the Bankruptcy Code, an Impaired
Class of Equity Interests has accepted the Plan if the Holders of at least two-thirds (2/3) in amount of the Allowed Equity Interests in such Class actually have
voted to accept the Plan.

5. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code; Cram Down
Section 1129(a)(10) of the Bankruptcy Code will be satisfied for purposes of Confirmation by acceptance of the Plan by Class 7. The Debtors
request confirmation of the Plan under section 1129(b) of the Bankruptcy Code with respect to any Impaired Class that does not accept the Plan pursuant to

section 1126 of the Bankruptcy Code. The Debtors reserve the right, in accordance
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with the terms of the Restructuring Support Agreement, to modify the Plan or any Exhibit or Plan Schedule in order to satisfy the requirements of section
1129(b) of the Bankruptcy Code, if necessary.

6. Votes Solicited in Good Faith

The Debtors have, and upon the Confirmation Date will be deemed to have, solicited votes on the Plan from the Voting Classes in good faith and in
compliance with the applicable provisions of the Bankruptcy Code, including, without limitation, sections 1125 and 1126 of the Bankruptcy Code, and any
applicable non-bankruptcy law, rule, or regulation governing the adequacy of disclosure in connection with the solicitation. Accordingly, the Debtors, the
Reorganized Debtors, and each of their respective Related Parties will be entitled to, and upon the Confirmation Date are hereby granted, the protections of
section 1125(e) of the Bankruptcy Code.

E. MEANS FOR IMPLEMENTATION OF THE PLAN
1. Restructuring Transactions

Without limiting any rights and remedies of the Debtors or Reorganized Debtors under the Plan or applicable law, but in all cases subject to the
terms and conditions of the Restructuring Support Agreement (if applicable), the DIP Financing Documents (if applicable), and the Restructuring Documents
and any consents or approvals required thereunder, the entry of the Confirmation Order will constitute authorization for the Reorganized Debtors to take, or to
cause to be taken, all actions necessary or appropriate to consummate and implement the provisions of the Plan, including but not limited to the actions set
forth in the Reorganization Steps Overview, prior to, on and after the Effective Date, including such actions as may be necessary or appropriate to effectuate a
corporate restructuring of their respective businesses, to otherwise simplify the overall corporate structure of the Reorganized Debtors, or to reincorporate
certain of the Debtors under the laws of jurisdictions other than the laws of which the applicable Debtors are presently formed or incorporated. Such
restructuring may include one or more mergers, amalgamations, consolidations, restructures, dispositions, liquidations, dissolutions, or creations of one or
more new Entities, as may be determined by the Debtors or Reorganized Debtors to be necessary or appropriate (with the consent of the Required Consenting
Noteholders), including the steps described in the Reorganization Steps Overview, but in all cases subject to the terms and conditions of the Plan, the DIP
Financing Documents (if applicable), and the Restructuring Documents and any consents or approvals required hereunder or thereunder (collectively, the
“Restructuring Transactions™).

All such Restructuring Transactions taken, or caused to be taken, will be deemed to have been authorized and approved by the Bankruptcy Court.
The actions to effectuate the Restructuring Transactions may include: (i) the execution and delivery of appropriate agreements or other documents of merger,
amalgamation, consolidation, restructuring, disposition, liquidation, or dissolution containing terms that are consistent with the terms of the Plan and that
satisfy the applicable requirements of applicable state law and such other terms to which the applicable Entities may agree; (ii) the execution and delivery of
appropriate instruments of transfer, assignment, assumption, or delegation of any asset, property, right, liability, duty, or obligation on terms consistent with
the terms of the Plan and having such other terms to which the applicable Entities may agree; (iii) the filing of appropriate certificates or articles of merger,
amalgamation,
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consolidation, or dissolution pursuant to applicable state law; (iv) the creation of one or more new Entities; and (v) all other actions that the applicable
Entities determine to be necessary or appropriate, including making filings or recordings that may be required by applicable state law in connection with such
transactions, in each case in form and substance reasonably acceptable to the Required Consenting Noteholders, and in all cases subject to the terms and
conditions of the Plan, the DIP Financing Documents (if applicable), and the Restructuring Documents and any consents or approvals required thereunder.

2, Continued Corporate Existence

Subject to the Restructuring Transactions permitted by Article V.A of the Plan, after the Effective Date, the Reorganized Debtors will continue to
exist as separate legal Entities in accordance with the applicable law in the respective jurisdiction in which they are incorporated or formed and pursuant to
their respective certificates or articles of incorporation and by-laws, or other applicable corporate governance documents, in effect immediately prior to the
Effective Date, except to the extent such certificates or articles of incorporation and by-laws, or other applicable corporate governance documents, are
amended, restated or otherwise modified under the Plan (subject to such amendment, restatement, or replacement being in accordance with the law of the
Debtor’s jurisdiction of incorporation to the extent such non-bankruptcy law is applicable), including pursuant to the Amended/New Corporate Governance
Documents. Notwithstanding anything to the contrary herein, the Claims against a particular Debtor or Reorganized Debtor will remain the obligations solely
of such Debtor or Reorganized Debtor and will not become obligations of any other Debtor or Reorganized Debtor solely by virtue of the Plan or the Chapter
11 Cases.

3. Vesting of Assets in the Reorganized Debtors Free and Clear of Liens and Claims

Except as otherwise expressly provided in the Plan, the Confirmation Order, or any Restructuring Document, pursuant to sections 1123(a)(5),
1123(b)(3), 1141(b) and (c) and other applicable provisions of the Bankruptcy Code, on and after the Effective Date, all property and assets of the Estates of
the Debtors, including all claims, rights, and Litigation Claims of the Debtors, and any other assets or property acquired by the Debtors or the Reorganized
Debtors during the Chapter 11 Cases or under or in connection with the Plan (other than the Professional Fee Claim Reserve and any rejected Executory
Contracts and/or Unexpired Leases), will vest in the Reorganized Debtors free and clear of all Claims, Liens, charges, and other encumbrances, subject to the
applicable law of the Debtor’s jurisdiction of incorporation, where such non-bankruptcy law is applicable, Liens which survive the occurrence of the Effective
Date as described in Article III of the Plan (including, without limitation, the Liens that secure the Exit Facility). On and after the Effective Date, the
Reorganized Debtors may (i) operate their respective businesses, (ii) use, acquire, and dispose of their respective property and (iii) compromise or settle any
Claims, in each case without notice to, supervision of or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or the
Bankruptcy Rules, other than restrictions expressly imposed by the Plan or the Confirmation Order.

4. Exit Facility Loan Documents

On the Effective Date, the Debtors and the Reorganized Debtors, as applicable, will be authorized to execute and deliver, and to consummate the
transactions contemplated by, the Exit
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Facility Loan Documents, in each case in form and substance acceptable to the Required Consenting Noteholders in the manner set forth in the Restructuring
Support Agreement and to the Exit Facility Lenders and without further notice to or order of the Bankruptcy Court, act or action under applicable law,
regulation, order, or rule or the vote, consent, authorization or approval of any Person or Entity (other than as expressly required by the Exit Facility Loan
Documents). On the Effective Date, the Exit Facility Loan Documents will constitute legal, valid, binding and authorized indebtedness and obligations of the
Reorganized Debtors, enforceable in accordance with their respective terms and such indebtedness and obligations will not be, and will not be deemed to be,
enjoined or subject to discharge, impairment, release or avoidance under the Plan, the Confirmation Order or on account of the Confirmation or
Consummation of the Plan.

5. New Senior Unsecured Notes Indentures

On the Effective Date, the Debtors and the Reorganized Debtors, as applicable, will be authorized to execute and deliver, and to consummate the
transactions contemplated by, the New Senior Unsecured Notes Indentures and other New Senior Unsecured Notes Documents in each case in form and
substance acceptable to the Required Consenting Noteholders in the manner set forth in the Restructuring Support Agreement, and with respect to the New
Tranche A Senior Unsecured Notes Indentures, in form and substance acceptable to the Backstop Parties, and without further notice to or order of the
Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote, consent, authorization or approval of any Person or Entity (other
than as expressly required by the New Senior Unsecured Notes Indentures). On the Effective Date, the New Senior Unsecured Notes Indentures will
constitute legal, valid, binding and authorized indebtedness and obligations of the Reorganized Debtors, enforceable in accordance with their respective terms
and such indebtedness and obligations will not be, and will not be deemed to be, enjoined or subject to discharge, impairment, release or avoidance under the
Plan, the Confirmation Order or on account of the Confirmation or Consummation of the Plan.

6. New Common Stock; Book Entry

On the Effective Date, subject to the terms and conditions of the Plan and the Restructuring Transactions and as described more fully in the
Reorganization Steps Overview, Reorganized Parent will issue the New Common Stock pursuant to the Plan and the Amended/New Corporate Governance
Documents.

Distributions of the New Common Stock and the New Warrants may be made by delivery or book-entry transfer thereof by the applicable
Distribution Agent in accordance with the Plan and the Amended/New Corporate Governance Documents. Upon the Effective Date, after giving effect to the
transactions contemplated hereby, the authorized share capital or other equity securities of Reorganized Parent will be that number of shares of New Common
Stock as may be designated in the Amended/New Corporate Governance Documents.

7. Listing of New Securities and Transfer Restrictions

Reorganized Parent will use its commercially reasonable efforts to list the New Common Stock for trading on a national securities exchange
reasonably acceptable to the Debtors and the Required Consenting Noteholders, with such listing to be effective as soon as practical after the Effective Date.
On the Effective Date, Reorganized Parent will be a registrant under the Securities Exchange Act of 1934, as amended. Each share of New Common Stock

will have the same rights,
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including with respect to voting, dividend, capital, redemption, and information rights. The New Common Stock will constitute a single class of equity
securities in Reorganized Parent on the Effective Date and, other than the New Common Stock issued under the New Management Incentive Plan and the
New Warrants, there will exist no other equity securities, warrants, options, or other agreements to acquire any equity interest in Reorganized Parent as of the
Effective Date.

8. New Registration Rights Agreement

Subject to the Restructuring Transactions permitted by Article V.A of the Plan, on the Effective Date, Reorganized Parent will enter into the New
Registration Rights Agreement, which will become effective and binding in accordance with its terms and conditions upon the parties thereto, in each case
without further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote, consent, authorization or
approval of any Entity (other than as expressly required by the New Registration Rights Agreement).

9. New Management Incentive Plan

As soon as reasonably practicable after the Effective Date, Reorganized Parent will adopt the New Management Incentive Plan, which will be on the
terms and conditions (including any and all awards granted thereunder) determined by the New Board (including with respect to participants, allocation,
timing, and the form and structure of the options, warrants, and/or equity compensation thereunder). The New Common Stock issued under the New
Management Incentive Plan will dilute all of the New Common Stock equally.

10. New Warrants

On the Effective Date, Reorganized Parent will enter into and consummate the transactions contemplated by the New Warrant Agreement (including
issuing the New Warrants), which will become effective and binding in accordance with their respective terms and conditions upon the parties thereto, in each
case without further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote, consent, authorization
or approval of any Person or Entity (other than as expressly required by the New Warrant Agreement and the New Warrants, as applicable).

11. Plan Securities and Related Documentation; Exemption from Securities Laws

On and after the Effective Date, the Debtors and the Reorganized Debtors, as applicable, are authorized to and will provide or issue, as applicable,
the New Common 