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3000 One Shell Plaza

910 Louisiana

Houston, Texas 77002

(713) 229-1101

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment plans, please check the
following box. ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, as amended (the �Securities Act�), other than securities offered only in connection with dividend or interest reinvestment plans, check
the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ¨

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. ¨

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The selling securityholders may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where
the offer of sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 31, 2003

$1,425,000,000

Schlumberger Limited

1.500% Series A Convertible Debentures due June 1, 2023

2.125% Series B Convertible Debentures due June 1, 2023

and

Common Stock Issuable Upon Conversion of the Debentures

This prospectus relates to $975,000,000 in aggregate principal amount of our 1.500% Series A Convertible Debentures due June 1, 2023 and
$450,000,000 in aggregate principal amount of our 2.125% Series B Convertible Debentures due June 1, 2023. We originally issued and sold the
debentures in a private placement in June 2003. Selling securityholders may use this prospectus, as supplemented from time to time by
prospectus supplements, to resell their debentures and the common stock issuable upon conversion of the debentures.

Interest on the debentures is payable on June 1 and December 1 of each year, beginning on December 1, 2003. The Series A debentures and the
Series B debentures are our senior unsecured obligations and rank equal in right of payment with all of our other senior unsecured indebtedness.

The debentures are convertible, at the holders� option, into our common stock. Holders of the Series A debentures may convert their debentures
into common stock at a conversion rate of 13.8255 shares for each $1,000 principal amount of Series A debentures (equivalent to an initial
conversion price of $72.33 per share). Holders of the Series B debentures may convert their debentures into common stock at a conversion rate
of 12.5000 shares for each $1,000 principal amount of Series B debentures (equivalent to an initial conversion price of $80.00 per share). Each
conversion rate may be adjusted for certain events. Our common stock is listed on the New York Stock Exchange under the symbol �SLB.� On
October 30, 2003, the closing sale price of our common stock as reported on the New York Stock Exchange was $46.25 per share.
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On or after June 6, 2008 (in the case of the Series A debentures) or June 6, 2010 (in the case of the Series B debentures), we may redeem for
cash all or part of the applicable series of debentures, upon notice to the holders, at the redemption prices of 100% of the principal amount of the
debentures, plus accrued and unpaid interest to the date of redemption. On June 1, 2008, June 1, 2013, and June 1, 2018, each of which we refer
to as a Series A repurchase date, holders of Series A debentures may require us to repurchase their Series A debentures. On June 1, 2010, June 1,
2013 and June 1, 2018, each of which we refer to as a Series B repurchase date, holders of Series B debentures may require us to repurchase
their Series B debentures. The repurchase price will be 100% of the principal amount of the debentures plus accrued and unpaid interest to the
repurchase date. The repurchase price for repurchases on June 1, 2008 (in the case of the Series A debentures) and June 1, 2010 (in the case of
the Series B debentures) will be paid in cash. On the other repurchase dates, we may choose to pay the repurchase price in cash or common stock
or any combination of cash and common stock. In addition, upon the occurrence of a Fundamental Change, holders may require us to repurchase
all or a portion of their debentures, in cash or, at our election, common stock valued at 99% of its market price (as defined under �Description of
the Debentures�) or any combination of cash and common stock, at a repurchase price equal to 100% of the principal amount of the debentures
plus accrued and unpaid interest to the redemption date. The debentures will mature on June 1, 2023 unless earlier redeemed or repurchased.

Investing in the debentures and our common stock involves risks. See �Risk Factors� beginning on page 6.

We will not receive any of the proceeds from the sale of the debentures or the common stock by the selling securityholders. The debentures and
the common stock may be offered in negotiated transactions or otherwise, at market prices prevailing at the time of sale or at negotiated prices.
In addition, the common stock may be offered from time to time through ordinary brokerage transactions on the New York Stock Exchange.
Please read �Plan of Distribution.�

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

The date of this prospectus is             , 2003.
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You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We
have not authorized anyone else to provide you with different information. The selling securityholders are not making an offer of these
securities in any jurisdiction where the offer is not permitted. You should not assume that the information in this prospectus or any
prospectus supplement is accurate as of any date other than the date on its cover page or that any information we have incorporated by
reference is accurate as of any date other than the date of the documents incorporated by reference.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, utilizing a �shelf�
registration process or continuous offering process. Under this shelf registration process, the selling securityholders may, from time to time, sell
the securities described in this prospectus in one or more offerings. This prospectus provides you with a general description of the securities that
may be offered by the selling securityholders. Each time a selling securityholder sells securities, the selling securityholder is required to provide
you with this prospectus and, in certain cases, a prospectus supplement containing specific information about the selling securityholder and the
terms of the securities being offered. Any prospectus supplement may add, update, or change information in this prospectus. If there is any
inconsistency between the information in this prospectus and any prospectus supplement, you should rely on the information in that prospectus
supplement. You should read both this prospectus and any prospectus supplement together with additional information described under �Where
You Can Find More Information.�

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, or SEC.
Our SEC filings are available over the Internet at the SEC�s web site at http://www.sec.gov. You may also read and copy any document we file at
the SEC�s public reference room at 450 Fifth Street N.W., Room 1024, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
more information on the public reference rooms and their copy charges. You may also inspect our SEC reports and other information at the New
York Stock Exchange, 20 Broad Street, New York, New York 10005.

This prospectus is part of a registration statement that we have filed with the SEC relating to the debentures and the underlying common stock
into which the debentures may be converted. This prospectus does not contain all of the information we have included in the registration
statement and the accompanying exhibits and schedules as permitted by the rules and regulations of the SEC, and we refer you to the omitted
information. The statements this prospectus makes pertaining to the content of any contract, agreement or other document that is an exhibit to
the registration statement are necessarily summaries of their material provisions, and we qualify them in their entirety by reference to those
exhibits for complete statements of their provisions. The registration statement, exhibits and schedules are available at the SEC�s public reference
room or through its website.

In this document, we �incorporate by reference� certain information we file with the SEC, which means that we disclose important information to
you by referring to that information. The information incorporated by reference is considered to be a part of this prospectus, and later
information filed with the SEC will update and supersede this information. We incorporate by reference the documents listed below that we have
previously filed with the SEC, any future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act
after the date of this prospectus and until this offering is completed (other than information in such documents that is deemed not to be filed) and
any filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of the initial registration
statement and prior to effectiveness of the registration statement:

� Our annual report on Form 10-K for the fiscal year ended December 31, 2002;

� Our quarterly reports on Form 10-Q for the fiscal quarters ended March 31, 2003 and June 30, 2003;

� Our current reports on Form 8-K filed April 17, 2003, June 4, 2003, June 10, 2003, September 12, 2003, September 22, 2003 (except
for information furnished under Item 9) and October 16, 2003; and
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� the description of our common stock contained in our registration statement on Form F-20 dated January 8, 1962, including any
amendment or report filed for the purpose of updating such description.

Any statement contained in a document incorporated or considered to be incorporated by reference in this prospectus shall be considered to be
modified or superseded for purposes of this prospectus to the extent that a

ii
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statement contained in this prospectus or in any subsequently filed document that is or is considered to be incorporated by reference modifies or
supersedes that statement. Any statement that is modified or superseded shall not, except as so modified or superseded, constitute a part of this
prospectus.

You may request a copy of these filings at no cost, by writing or telephoning us at:

Schlumberger Limited

153 East 53rd Street, 57th Floor

New York, NY 10022-4624

(212) 350-9400

Attention: Investor Relations

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This document and the documents incorporated by reference in this prospectus contain both historical and forward-looking statements. All
statements other than statements of historical fact are, or may be deemed to be, forward-looking statements within the meaning of Section 27A
of the Securities Act and Section 21E of the Securities Exchange Act of 1934 (the �Exchange Act�). Forward-looking statements include the
information concerning our possible or assumed future results of operations, including statements identified as forward-looking statements in
documents incorporated by reference in this prospectus and statements about the following subjects:

� business and market outlook;
� business strategies;
� operating efficiencies or synergies;
� growth opportunities;
� competitive position;
� economic recovery;
� expected capital expenditures;
� pricing;
� expected multiclient depreciation and amortization expenditures;
� the funding of pension plans and related pension expense;
� conditions in the oilfield service business;
� production increases in non-OPEC areas;
� issues affecting the seismic industry, including sales pertaining to Q technology;
� continued deepwater drilling activity;
� expectations regarding the sale of the SchlumbergerSema businesses and the value of the consideration to be received in connection

therewith;
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� the general outlook in IT solutions;
� the likelihood of and benefits to be derived from divestitures;
� benefits from contract awards and performance of contracts;
� financing plans;
� expected results of operations and/or financial position;
� future effective tax rates;
� outcomes of legal proceedings;
� compliance with applicable laws; and
� adequacy of insurance.

Forward-looking statements are generally identifiable by use of the following words and other similar expressions, among others:

� �anticipate�;
� �believe�;
� �budget�;
� �could�;
� �estimate�;
� �expect�;
� �forecast�;
� �intend�;
� �may�;
� �might�;
� �plan�;
� �predict�;
� �project�;
� �shall�;
� �should�; and
� �will.�

We have based our forward-looking statements on our management�s beliefs and assumptions based on information available at the time the
statements were made. We caution you that assumptions, beliefs,

iii
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expectations, intentions and projections about future events may and often do vary materially from actual results. Therefore, actual results may
differ materially from those expressed or implied by our forward-looking statements.

Some of the factors that could cause actual results to differ from those expressed or implied by our forward-looking statements are described
under �Risk Factors� in this prospectus and in the �Management�s Discussion and Analysis of Financial Condition and Results of Operations� and
�Business� sections of our Annual Report on Form 10-K for the fiscal year ended December 31, 2002, and in any subsequent SEC filings.

You should not place undue reliance on forward-looking statements. Each forward-looking statement speaks only as of the date of the particular
statement, and we undertake no obligation to publicly update or revise any forward-looking statements.

iv
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SUMMARY

This summary contains a general summary of the information contained in this prospectus. The summary may not contain all of the information
that is important to you, and it is qualified in its entirety by the more detailed information and the historical consolidated financial statements,
including the notes to those financial statements, that are contained or incorporated by reference in this prospectus. You should carefully
consider the information contained in and incorporated by reference in this prospectus, including the information set forth under the heading
�Risk Factors.�

The Offering

Issuer Schlumberger Limited, a Netherlands Antilles corporation, is a global oilfield and information
services company with major activity in the energy industry.

Debentures $975,000,000 aggregate principal amount of 1.500% Series A Convertible Debentures due June
1, 2023.

$450,000,000 aggregate principal amount of 2.125% Series B Convertible Debentures due June
1, 2023.

Interest The Series A debentures bear interest at an annual rate of 1.500%, and the Series B debentures
bear interest at an annual rate of 2.125%. Interest is payable on June 1 and December 1 of each
year, commencing December 1, 2003.

Maturity June 1, 2023.

Ranking The debentures are our senior, unsecured obligations and rank equal in right of payment with
all of our other unsecured and unsubordinated indebtedness.

Holders of our debentures have a junior position to the claims of creditors of our subsidiaries
on their assets and earnings. As of September 30, 2003, the total balance sheet liabilities of our
subsidiaries were approximately $11.5 billion, excluding liabilities to affiliated companies.

Conversion Rights Holders of the debentures have the right to convert all or some of their debentures, unless
previously redeemed or repurchased at any time prior to maturity, into our common stock. See
�Description of the Debentures�Conversion Rights.� Each $1,000 principal amount of debentures
may be converted into common stock at the conversion rate of:

�      13.8255 shares per Series A debenture, which is equal to an initial conversion price of
approximately $72.33 per share, and

1

Edgar Filing: SCHLUMBERGER LTD /NV/ - Form S-3/A

Table of Contents 12



Table of Contents

�      12.500 shares per Series B debenture, which is equal to an initial conversion price of
approximately $80.00 per share.

Each conversion rate may be adjusted for certain events, but it will not be adjusted for accrued
interest. The right to convert debentures that have been called for redemption will terminate at
the close of business on the business day immediately preceding the date of redemption.

Optional Redemption On or after June 6, 2008, we may redeem for cash all or part of the Series A debentures at any
time, upon not less than 20 nor more than 60 days� prior notice by mail to holders of such
debentures, for a price equal to 100% of the principal amount of the Series A debentures, plus
accrued and unpaid interest to, but not including, such redemption date.

On or after June 6, 2010, we may redeem for cash all or part of the Series B debentures at any
time, upon not less than 20 nor more than 60 days� prior notice by mail to holders of such
debentures, for a price equal to 100% of the principal amount of the Series B debentures, plus
accrued and unpaid interest to, but not including, such redemption date.

Repurchase Rights You have the right to require us to repurchase the Series A debentures on June 1, 2008, June 1,
2013, and June 1, 2018, each of which we refer to as a �Series A repurchase date.�

You have the right to require us to repurchase the Series B debentures on June 1, 2010, June 1,
2013, and June 1, 2018, each of which we refer to as a �Series B repurchase date.� We refer to
each of the Series A repurchase dates and each of the Series B repurchase dates as a �repurchase
date.�

In each case, the repurchase price payable will be equal to 100% of the principal amount of the
debentures plus accrued and unpaid interest up to, but not including, such repurchase date. The
repurchase price for repurchases on June 1, 2008, in the case of the Series A debentures, and
June 1, 2010, in the case of the Series B debentures, will be paid in cash. On the other
repurchase dates, we may choose to pay the repurchase price in cash or shares of our common
stock or a combination of cash and shares of our common stock. If we elect to pay the
repurchase price in shares of our common stock or a combination of cash and common stock,
we must notify holders not less than 20 business days prior to the repurchase date. The
common stock will be valued at the average closing sale price of our common stock for the ten
trading days ending on the third business day prior to the repurchase date.

2
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Fundamental Change If we undergo a Fundamental Change, as described herein, you will have the option to require
us to repurchase all of your debentures not previously called for redemption or any portion
thereof. We may choose to pay the repurchase price in cash or, at our option, shares of our
common stock or a combination of cash and shares of our common stock. If we elect to pay the
repurchase price in shares of our common stock or a combination of cash and common stock,
the common stock will be valued at 99% of the average closing sale price of our common stock
for the ten trading days ending on the third business day prior to the repurchase date. We will
pay a repurchase price equal to 100% of the principal amount of the debentures plus accrued
and unpaid interest up to, but not including, the repurchase date.

Redemption Upon Changes in Withholding
Taxes

We may redeem all, but not less than all, of the debentures under certain circumstances if there
is a change or an amendment in the laws or regulations of the Netherlands Antilles or any
political subdivisions or taxing authorities thereof or therein having power to tax, or any
change in the application or official interpretation of such laws or regulations and, as a result of
such change, we became or will become obligated to pay additional amounts with respect to the
debentures because of deductions or withholding for taxes described in �Description of the
Debentures�Additional Amounts.� We will pay a redemption price equal to 100% of the principal
amount of the debentures plus accrued and unpaid interest to, but excluding, the redemption
date, plus any additional amounts.

Notwithstanding the foregoing, if we have given notice of a tax redemption as described above,
each holder of debentures will have the right to elect that such holder�s debentures will not be
subject to such tax redemption. If a holder elects not to be subject to a tax redemption, we will
not be required to pay additional amounts (as described in �Description of the
Debentures�Additional Amounts�) with respect to payments made on that holder�s debentures
following
the redemption date fixed by us, and all subsequent payments on such holder�s debentures will
be subject to any tax required to be withheld or deducted under Netherlands Antilles law.
Holders must elect their option to avoid a tax redemption by written notice to the trustee no
later than the 15th day prior to the redemption date fixed by us.

Additional Amounts All payments that we are required to make under or in respect of the debentures will be paid
without withholding or deductions for or on account of any present or future taxes, duties,
assessments or governmental charges imposed by the Netherlands Antilles or any political
subdivisions or taxing authorities thereof or therein having power to tax, unless such
withholding or deduction is required by law. In the event we are required to withhold or deduct
on account of any such taxes from any payment made under or with respect to the debentures,
we will pay such additional amounts so that the net

3
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amount received by each holder of debentures, including those additional tax amounts,
will equal the amount that such holder would have received if such taxes had not been
required to be withheld or deducted. Our obligation to pay such additional amounts is
subject to certain customary limitations, which are described in �Description of the
Debentures�Additional Amounts.�

Certain Covenants The indenture, among other things, restricts our ability and the ability of our restricted
subsidiaries to:

�      incur indebtedness secured by liens on our restricted properties; and

�      enter into sale and leaseback transactions with respect to our restricted properties.

Events of Default If there is an event of default with respect to the debentures, an amount equal to the principal
amount of the debentures plus accrued and unpaid interest may be declared immediately due
and payable. These amounts automatically become due and payable in some circumstances.

The following are events of default with respect to the debentures:

�      our failure to pay any interest on the debentures within 30 days after it becomes due and
payable;

�      our failure to pay principal on the debentures and any accrued interest at maturity, upon
redemption, repurchase or following a Fundamental Change, when the same becomes due and
payable;

�      we or any of our significant subsidiaries (as defined in Rule 1-02(w) of Regulation S-X
promulgated by the SEC) default under any other instruments of indebtedness, including
indebtedness the payment of which is guaranteed by us or any of our significant subsidiaries,
with an outstanding principal amount of $125 million or more which has caused the holders of
such indebtedness to declare such indebtedness due and payable prior to its stated maturity
unless rescinded within 30 days;

�      we or any of our significant subsidiaries default in the payment of principal or premium at
final maturity under any other instruments of indebtedness, including indebtedness the payment
of which is guaranteed by us or any of our significant subsidiaries, which default is in an
aggregate principal amount exceeding $125 million and continues unremedied and unwaived
for more than 30 business days;

�      our failure to give notice of the right to require us to repurchase debentures following the
occurrence of a Fundamental Change within the time required to give such notice, and such
failure continues for 30 days;

4
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�      our failure to comply with any of our covenants or agreements in the debentures or the
indenture for 60 days after written notice by the trustee or by the holders of at least 25% in
aggregate principal amount of all the debentures then outstanding (or, in the case of a failure to
comply with one of the covenants listed under �Description of the Debentures�Certain
Covenants,� of all debt securities issued under the indenture then outstanding affected by that
failure); and

�      certain events involving the bankruptcy, insolvency or reorganization of us or any of our
significant subsidiaries.

Use of Proceeds We will not receive any proceeds from the sale by the selling securityholders of the debentures
or the common stock issuable upon conversion of the debentures. See �Use of Proceeds.�

Book-Entry Form The debentures, which were originally issued in book-entry form, are represented by permanent
global securities deposited with a custodian for and registered in the name of a nominee of The
Depository Trust Company, commonly known as DTC, in New York, New York. Beneficial
interests in any of the debentures are shown on, and transfers effected only through, records
maintained by DTC and its direct and indirect participants, and any such interest may not be
exchanged for certificated debentures, except in limited circumstances.

Trading The debentures are not be listed on any securities exchange or included in any automated
quotation system. Our common stock is traded on the New York Stock Exchange under the
symbol �SLB.�

5
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RISK FACTORS

You should carefully consider the risks described below before making an investment decision. The risks and uncertainties described below
are not the only ones related to our business, the debentures, the common stock issuable upon conversion of the debentures and the offering.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our business operations.

If any of the following risks actually occurs, our business, financial condition or results of operations could be materially adversely affected.
In that case, the trading price of the debentures and our common stock could decline substantially.

Risk Factors Related to the Debentures and the Offering

An active trading market for the debentures may not develop, and there are restrictions on resale of the debentures and the common
stock issued upon conversion of the debentures.

The debentures are new issues of securities for which there is currently no public market. We do not plan to list the debentures on any securities
exchange or to include them in any automated quotation system. We cannot assure you that an active trading market for the debentures will
develop or as to the liquidity or sustainability of any such market, your ability to sell the debentures or the price at which you will be able to sell
debentures. Future trading prices of the debentures will depend on many factors, including, among other things, prevailing interest rates, our
operating results, the market for similar securities, the price of our common stock and other factors.

If you are able to resell your debentures or the common stock issued on conversion of the debentures, many factors may affect the price
you receive, which may be lower than you believe to be appropriate.

The market price of our debentures may be significantly affected by the market price of our common stock. This may result in greater volatility
in the market price of the debentures than would be expected for nonconvertible debt securities.

Some of the factors that may influence the market price of the debentures or our common stock include the following, many of which are not
within our control:

� the level of liquidity of the debentures;

� any downgrade, suspension or modification of our credit ratings;

� changes in financial estimates and recommendations by financial analysts;
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� fluctuations in our operating and financial performance;

� the amount of indebtedness we have outstanding;

� the level, direction and volatility of market interest rates generally;

� arbitrage based on fluctuations in interests rates and the relative value of our common stock;

� fluctuations in the stock price and operating results of our competitors;

� sales of common stock by us in the market after the offering of the debentures or the perception that such sales may occur;

� dispositions, acquisitions and financings; and

� general conditions in the economy and in the industries in which we operate.

6
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In addition, the stock markets in general, including the New York Stock Exchange, recently have experienced significant price and trading
fluctuations. These fluctuations have resulted in volatility in the market prices of securities that often has been unrelated or disproportionate to
changes in operating performance. The broad market fluctuations may affect adversely the market prices of our debentures and our common
stock.

We may not have sufficient funds necessary to purchase the debentures upon the occurrence of a Fundamental Change or on other
repurchase dates as required by the indenture.

On June 1, 2008, June 1, 2013 and June 1, 2018, holders of the Series A debentures may require us to repurchase their debentures for cash. On
June 1, 2010, June 1, 2013 and June 1, 2018, holders of the Series B debentures may require us to repurchase their debentures for cash. In
addition, holders of debentures also may require us to repurchase their debentures upon the occurrence of a Fundamental Change as described
under �Description of the Debentures�Fundamental Change.� A fundamental change could also constitute an event of default and result in the
acceleration of the maturity of our then existing indebtedness, under another indenture or other agreement. We may not have sufficient financial
resources or may not be able to arrange financing to pay the repurchase price for the debentures tendered by the holders. Our failure to
repurchase the debentures when required will result in an event of default with respect to the debentures.

The debentures are effectively subordinated to existing and future indebtedness and other liabilities of our subsidiaries.

We derive substantially all our operating income from, and hold substantially all our assets through, our subsidiaries. As a result, we depend on
distributions and advances from our subsidiaries in order to meet our payment obligations under any debt securities, including the debentures
and our other obligations. In general, these subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due on
our debt securities or to provide us with funds for our payment obligations, whether by dividends, distributions, loans or otherwise. Our
subsidiaries� ability to make any payments depends on their earnings, the terms of their indebtedness, business and tax considerations and legal
restrictions.

The debentures effectively rank junior to all existing and future indebtedness, including trade payables, of our subsidiaries. In the event of a
bankruptcy, liquidation or dissolution of a subsidiary, the creditors of such subsidiary will be paid first, after which the subsidiary may not have
sufficient assets remaining to make any payments to us as a shareholder or otherwise so that we can meet our obligations under the debentures.
As of September 30, 2003, the total balance sheet liabilities of our subsidiaries were approximately $11.5 billion, excluding liabilities to
affiliated companies.

If you hold debentures, you are not be entitled to any rights with respect to our common stock, but you are subject to all changes made
with respect to our common stock.

If you hold debentures, you are not entitled to any rights with respect to our common stock (including, without limitation, voting rights and
rights to receive dividends or other distributions on our common stock), but you are subject to all changes affecting the common stock. You will
only be entitled to rights on the common stock if and when we deliver shares of common stock to you in exchange for your debentures. For
example, in the event that an amendment is proposed to our deed of incorporation or by-laws requiring stockholder approval and the record date
for determining the stockholders of record entitled to vote on the amendment occurs prior to delivery of the common stock, you will not be
entitled to vote on the amendment, although you will nevertheless be subject to any changes in the powers, preferences or special rights of our
common stock.
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Changes in our credit rating or the credit or equity markets could adversely affect the price of the debentures.

The market price for the debentures is based on a number of factors, including our rating with major credit rating agencies, the market for our
common stock, the prevailing interest rates being paid by other companies similar to us and the overall conditions of the financial markets. The
conditions of the credit and equity markets
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and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future. Fluctuations in these factors could have an
adverse effect on the price of the debentures.

In addition, credit rating agencies continually revise their ratings for the companies that they follow, including us. We cannot be sure that credit
rating agencies will maintain their ratings on the debentures. Currently, Standard & Poor�s have reported a negative outlook in our long-term debt
rating. These ratings, which apply to the debentures, affect our ability to raise debt and the cost of such debt to us. A negative change in our
rating could have an adverse effect on the price of the debentures.

Risks Relating to Our Business

Demand for the majority of our oilfield services is substantially dependent on the level of expenditures by the oil and gas industry. A
substantial or an extended decline in demand for oil and gas or in oil or gas prices could result in lower expenditures by the oil and gas
industry and reduce our revenue.

Demand for the majority of our oilfield services is substantially dependent on the level of expenditures by the oil and gas industry for the
exploration, development and production of crude oil and natural gas reserves. Exploration, development and production activity is sensitive to
demand for oil and gas and to oil and gas prices and is generally dependent on the industry�s view of future demand and prices. Oil and gas prices
have historically been volatile and are affected by numerous factors, including:

� worldwide demand for energy, which is affected by worldwide population growth and economic conditions;

� the ability of the Organization of Petroleum Exporting Countries to set and maintain production levels for oil;

� the level of worldwide oil exploration and production activity;

� the cost of exploring for, producing and delivering oil and gas; and

� technological advances affecting energy consumption.

Demand for our information technology solutions is dependent on industry and general economic conditions and other factors.

Demand for our information technology solutions is substantially dependent on general economic conditions, market conditions in related
industries, such as telecommunications, the economic cycle, information technology spending and the rate of technological change. In addition,
competition from other providers can affect the pricing we can realize on our information technology solutions.
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We may not be able to divest businesses on acceptable terms; divestitures may result in losses or charges.

We own a number of businesses that we have announced are candidates for divestiture, and we may divest other businesses in the future. We
anticipate that the proceeds from divestitures would be used to reduce debt. We may not be able to divest businesses on favorable terms, if at all.
If the proceeds from a divestiture are less than the carrying value of the divested business, we will incur a loss. Divestitures may also result in
other charges. If we are delayed or prevented from completing divestitures, our credit ratings could be adversely affected.

On September 22, 2003, we announced the signing of a binding agreement with Atos Origin for the sale of the majority of SchlumbergerSema
businesses for �400 million in cash and 19.3 million shares of Atos common stock. The closing of the transaction is subject to a number of
conditions, many of which are beyond our control. Furthermore, our agreement with Atos does not contain any provisions for adjustment of the
number of Atos shares to be received by us and does not provide for rights of termination by either party based on fluctuations in the per share
price of Atos shares. Because no adjustment will be made to the number of Atos shares to be received by us, the total value of the consideration
to be received by us cannot presently be determined and will vary based upon the market price of Atos shares. Such variations may result from
changes in the business, results of operations or prospects of Atos, regulatory considerations, general market and economic conditions and other
factors beyond our control.

8

Edgar Filing: SCHLUMBERGER LTD /NV/ - Form S-3/A

Table of Contents 22



Table of Contents

If we are unable to integrate new technologies and industry standards effectively in our businesses, our revenue, profits and cash flows
may decrease.

We must continue to improve the responsiveness, functionality and features of our information technology solutions in accordance with industry
standards and to address the increasingly sophisticated technological needs of our clients. Our ability to do this depends, in part, on our ability to
adapt our solutions to developing technologies, maintain relationships with suppliers and continue to use best-in-class technologies. We may not
be successful in responding to technological and industry challenges in a timely and cost-effective manner. If we are unable to integrate new
technologies and industry standards effectively, our revenue, profits and cash flows may decrease.

Environmental compliance costs and liabilities could reduce our earnings and cash available for operations.

We are subject to increasingly stringent laws and regulations relating to environmental protection, including laws and regulations governing air
emissions, water discharges and waste management. We incur, and expect to continue to incur, capital and operating costs to comply with
environmental laws and regulations. The technical requirements of environmental laws and regulations are becoming increasingly expensive,
complex and stringent. These laws may provide for �strict liability� for damages to natural resources or threats to public health and safety. Strict
liability can render a party liable for environmental damage without regard to negligence or fault on the part of the party. Some environmental
laws provide for joint and several strict liability for remediation of spills and releases of hazardous substances.

We use and generate hazardous substances and wastes in our operations. In addition, many of our current and former properties are or have been
used for industrial purposes. Accordingly, we could become subject to potentially material liabilities relating to the investigation and cleanup of
contaminated properties, and to claims alleging personal injury or property damage as the result of exposures to, or releases of, hazardous
substances. In addition, stricter enforcement of existing laws and regulations, new laws and regulations, the discovery of previously unknown
contamination or the imposition of new or increased requirements could require us to incur costs or become the basis of new or increased
liabilities that could reduce our earnings and our cash available for operations.

We could be subject to substantial liability claims, which would adversely affect our results and financial condition.

Many of our oilfield services and products are delivered or used in hostile environments. An accident or a failure can cause personal injury, loss
of life, damage to property, equipment or the environment, and suspension of operations. Our insurance may not adequately protect us against
liability for some kinds of events, including events involving pollution, or against losses resulting from business interruption. Moreover, in the
future we may not be able to maintain insurance at levels of risk coverage or policy limits that we deem adequate. Substantial claims made under
our policies could cause our premiums to increase. Any future damages caused by our services or products that are not covered by insurance, or
are in excess of policy limits or are subject to substantial deductibles, would reduce our earnings and our cash available for operations.

Limitations on our ability to protect our intellectual property rights, including our trade secrets, could cause a loss in revenue and any
competitive advantage we hold.

Some of our products or services, and the processes we use to produce or provide them, have been granted U.S. patent protection, have patent
applications pending or are trade secrets. Our business may be adversely affected if our patents are unenforceable, the claims allowed under our
patents are not sufficient to protect our technology, our patent applications are denied, or our trade secrets are not adequately protected. Our

Edgar Filing: SCHLUMBERGER LTD /NV/ - Form S-3/A

Table of Contents 23



competitors may be able to develop technology independently that is similar to ours without infringing on our patents or gaining access to our
trade secrets.
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We may be subject to litigation if another party claims that we have infringed upon its intellectual property rights.

The tools, techniques, methodologies, programs and components we use to provide our services or products may infringe upon the intellectual
property rights of others. Infringement claims generally result in significant legal and other costs and may distract management from running our
core business.

We may enter into license agreements with respect to intellectual property. Royalty payments under licenses from third parties would increase
our costs. If a license were not available we might not be able to continue providing a particular product or service, which would reduce our
revenue. Additionally, developing non-infringing technologies would increase our costs.

10
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USE OF PROCEEDS

We will not receive any proceeds from the sale by the selling securityholders of the debentures or the common stock issuable upon the
conversion of the debentures.

RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth the ratio of earnings to fixed charges of Schlumberger Limited and its consolidated subsidiaries on a historical basis
for each of the periods presented:

Nine Months
Ended September 30,

2003

Fiscal Year Ended December 31,

2002 2001 2000 1999 1998

1.6x �  3.1x 3.5x 2.6x 4.6x

For the purpose of computing this ratio, earnings represent pre-tax income (loss) from continuing operations before adjustment for minority
interests or income from equity investees, plus fixed charges, adjusted to exclude capitalized interest. Fixed charges represent interest expense
including capitalized interest, that portion of rental expense that approximates interest and amortization of premiums, discounts and capitalized
expenses related to long-term debt.

Due to a loss in 2002, our ratio of earnings to fixed charges was less than 1:1. We would have needed to generate additional earnings of $2.23
billion in 2002 to achieve a ratio of earnings to fixed charges of 1:1.

PRICE RANGE OF COMMON STOCK AND DIVIDENDS DECLARED

Our common stock is listed on the New York Stock Exchange under the symbol �SLB.� The following table sets forth for the periods presented
the high and low sales prices of our common stock as reported by the NYSE (composite transactions), together with the dividends declared per
share for such periods:

Fiscal 2003 High Low
Dividends
Declared

Fourth Quarter (through October 30, 2003) $ 51.56 $ 45.48 $ 0.1875
Third Quarter 52.10 44.50 0.1875
Second Quarter 50.15 36.08 0.1875
First Quarter 43.33 35.62 0.1875
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Fiscal 2002

First Quarter $ 62.43 $ 49.15 $ 0.1875
Second Quarter 59.89 46.30 0.1875
Third Quarter 47.40 35.87 0.1875
Fourth Quarter 46.85 33.40 0.1875

Fiscal 2001

First Quarter $ 82.81 $ 57.30 $ 0.1875
Second Quarter 69.25 51.15 0.1875
Third Quarter 56.90 40.84 0.1875
Fourth Quarter 56.75 42.05 0.1875

As of October 30, 2003, there were approximately 25,271 record holders of our common stock. The closing price of our common stock was
$46.25 on that date.

There are no legal restrictions on the payment of dividends or ownership or voting of our common stock, except as to treasury shares.
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DESCRIPTION OF THE DEBENTURES

The debentures are debt securities issued under an indenture dated as of June 9, 2003, as supplemented by a first supplemental indenture dated as
of June 9, 2003 (the indenture, as supplemented, is referred to in this prospectus as the �indenture�), between us and Citibank, N.A., as trustee (the
�trustee�). The following summary of certain provisions of the indenture and the debentures does not purport to be complete and is subject to, and
is qualified in its entirety by reference to, all the provisions of the indenture, including the definitions of certain terms and those terms made a
part of the indenture by reference to the Trust Indenture Act of 1939. We urge you to read the indenture because the indenture, and not this
description, defines your rights as a holder of the debentures. A copy of the form of indenture and the form of certificate evidencing the
debentures is available to you upon request to Schlumberger Limited.

The indenture does not limit the amount of debt that may be issued by us under the indenture. We may issue debt securities from time to time
under the indenture in separate series (each, a �series�), each up to the aggregate principal amount authorized by us for such series.

Capitalized terms used but not defined in the following have the respective meanings specified in the indenture. Certain of these terms are also
defined below. See ��Glossary.�

In this section, references to �Schlumberger,� �we,� �our� or �us� refer solely to Schlumberger Limited and not its subsidiaries.

General

The Series A debentures are limited to an aggregate principal amount of $975,000,000. The Series B debentures are limited to an aggregate
principal amount of $450,000,000. The debentures will mature on June 1, 2023.

The debentures were initially offered at a price to investors of $1,000 per debenture. The Series A debentures accrue interest at a rate of 1.500%
per annum, and the Series B debentures accrue interest at a rate of 2.125% per annum, in each case from June 9, 2003, or from the most recent
interest payment date to which interest has been paid or duly provided for, and accrued and unpaid interest will be payable semi-annually in
arrears on June 1 and December 1 of each year, beginning December 1, 2003. Interest will be paid to the person in whose name a debenture is
registered at the close of business on the May 15 or November 15, which we refer to as the �record dates,� immediately preceding the relevant
interest payment date. However, in the case of a debenture or portion of a debenture called for redemption during the period from a record date
to the next succeeding interest payment date, accrued interest as of the redemption date will be payable to the holder of the debenture or portion
of a debenture redeemed. Interest will be computed on the basis of a 360-day year consisting of twelve 30-day months.

If any interest payment date, maturity date, redemption date or repurchase date of a debenture falls on a day that is not a business day, the
required payment of principal and interest will be made on the next succeeding business day as if made on the date that the payment was due and
no interest will accrue on that payment for the period from and after the interest payment date, maturity date, redemption date or repurchase date,
as the case may be, to the date of that payment on the next succeeding business day. The term �business day� means, with respect to any
debenture, any day other than a Saturday, a Sunday or a day on which banking institutions in The City of New York are authorized or required
by law, regulation or executive order to close.
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We must repay the debentures at their stated maturity on June 1, 2023, unless earlier redeemed. The circumstances in which we may, or in which
we are required to, redeem the debentures prior to their stated maturity are described below.
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Ranking

The debentures are our senior, unsecured obligations and rank equal in right of payment with all of our existing and future unsecured and
unsubordinated indebtedness.

We currently conduct substantially all our operations through our subsidiaries, and our subsidiaries generate substantially all of our operating
income and cash flow. As a result, distributions and advances from our subsidiaries are the principal source of funds necessary to meet our debt
service obligations. Contractual provisions or laws, as well as our subsidiaries� financial condition and operating and regulatory requirements,
may limit our ability to obtain cash from our subsidiaries that we require to pay our debt service obligations, including cash payments on the
debentures.

The debentures effectively rank junior to all existing and future liabilities, including trade payables, of our subsidiaries. In the event of a
bankruptcy, liquidation or dissolution of a subsidiary, the creditors of such subsidiary will be paid first, after which the subsidiary may not have
sufficient assets remaining to make any payments to us as a shareholder or otherwise so that we can meet our obligations under the debentures.

As of September 30, 2003, the total balance sheet liabilities of our subsidiaries were approximately $11.5 billion, excluding liabilities to
affiliated companies.

Optional Redemption

We have the right to redeem the Series A debentures in whole or in part, at any time or from time to time, on or after June 6, 2008 upon not less
than 20 nor more than 60 days� prior notice by mail, for a cash price equal to 100% of the principal amount of the Series A debentures to be
redeemed plus accrued and unpaid interest up to, but not including, the redemption date.

We have the right to redeem the Series B debentures in whole or in part, at any time or from time to time, on or after June 6, 2010 upon not less
than 20 nor more than 60 days� prior notice by mail, for a cash price equal to 100% of the principal amount of the Series B debentures plus
accrued and unpaid interest up to, but not including, the redemption date.

If we decide to redeem fewer than all of the outstanding debentures of a series, the trustee will select the debentures to be redeemed by lot, on a
pro rata basis or by another method the trustee considers appropriate.

If the trustee selects a portion of your debenture for partial redemption and you convert a portion of the same debenture, the converted portion
will be deemed to be from the portion selected for redemption.

In the event of any redemption in part, we will not be required to:
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� issue, register the transfer of or exchange any debenture during a period beginning at the opening of business 15 days before any
selection of debentures for redemption and ending at the close of business on the earliest date on which the relevant notice of
redemption is deemed to have been given to all holders of debentures to be so redeemed, or

� register the transfer of or exchange any debenture so selected for redemption, in whole or in part, except the unredeemed portion of
any debenture being redeemed in part.

Conversion Rights

Holders may convert their debentures into shares of our common stock initially at a conversion rate of:

� 13.8255 shares of common stock per $1,000 principal amount of Series A debentures (equivalent to an initial conversion price of
$72.33 per share); and
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� 12.500 shares of common stock per $1,000 principal amount of Series B debentures (equivalent to an initial conversion price of
$80.00 per share)

at any time before the close of business on the last trading day on the New York Stock Exchange prior to the maturity date of the debentures,
subject to prior redemption or repurchase. The conversion rate and the equivalent conversion price in effect at any given time are referred to in
this prospectus as the �conversion rate� and the �conversion price,� respectively, and are subject to adjustment as described below. If a debenture has
been called for redemption, holders will be entitled to convert such debenture until the close of business on the business day immediately
preceding the date of redemption. A holder may convert fewer than all of such holder�s debentures so long as the debentures converted are an
integral multiple of $1,000 principal amount.

A holder will not receive any payment for accrued interest upon conversion of a debenture. Upon conversion we will deliver to the holders a
fixed number of shares of our common stock and any cash payment to account for fractional shares. We will not adjust the conversion rate to
account for accrued interest. The cash payment for fractional shares will be based on the closing sale price of our common stock on the trading
day immediately prior to the conversion date. Delivery of common stock will be deemed to satisfy our obligation to pay the principal amount of
the debentures. Accrued interest will be deemed canceled, extinguished or forfeited.

If you wish to exercise your conversion right, you must deliver an irrevocable conversion notice, together, if the debentures are in certificated
form, with the certificated security (the date of such delivery of notice, the �conversion date�), to the conversion agent who will, on your behalf,
convert the debentures into shares of our common stock. You may obtain copies of the required form of the conversion notice from the
conversion agent.

The conversion of the debentures into shares of our common stock generally will not be a taxable event, except to the extent a holder receives
cash in lieu of fractional shares. For a more detailed discussion, see �Certain United States Federal Income Tax Consequences.�

Conversion Rate Adjustments

The conversion rate is subject to adjustment upon the following events:

� the payment of dividends and other distributions on our common stock payable exclusively in shares of our common stock;

� the issuance to all or substantially all holders of our common stock of rights or warrants that allow the holders to purchase shares of
our common stock for a period expiring within 60 days from the date of issuance of the rights or warrants at less (or having a
conversion price per share less) than the current market price; provided that no adjustment will be made if holders of the debentures
may participate in the transaction on a basis and with notice that our board of directors determines to be fair and appropriate or in
some other cases;

� subdivisions or combinations of our common stock;

�

Edgar Filing: SCHLUMBERGER LTD /NV/ - Form S-3/A

Table of Contents 32



the payment of dividends and other distributions to all holders of our common stock consisting of our debt, securities or assets or
certain rights to purchase our securities, except for those rights or warrants referred to in the second bullet point above and dividends
and other distributions paid exclusively in cash, provided that no adjustment will be made if all holders of the debentures may
participate in the transactions;

� the payment to holders of our common stock in respect of a tender or exchange offer, other than an odd-lot offer, by us or any of our
subsidiaries for our common stock to the extent that the offer involves aggregate consideration that, together with (1) any cash and the
fair market value of any other consideration payable in respect of any tender offer (other than consideration payable in respect of any
odd-lot tender offer) by us or any of our subsidiaries for shares of our common stock consummated
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within the preceding 12 months not triggering a conversion price adjustment and (2) all-cash distributions to all or substantially all
holders of our common stock made within the preceding 12 months not triggering a conversion price adjustment, exceeds an amount
equal to 12.5% of the market capitalization of our common stock on the expiration date of the tender offer; and

� the distribution to all or substantially all holders of our common stock of all-cash distributions in an aggregate amount that, together
with (1) any cash and the fair market value of any other consideration payable in respect of any tender offer (other than consideration
payable in respect of any odd-lot tender offer) by us or any of our subsidiaries for shares of our common stock consummated within
the preceding 12 months not triggering a conversion price adjustment and (2) all other all-cash distributions to all or substantially all
holders of our common stock made within the preceding 12 months not triggering a conversion price adjustment, exceeds an amount
equal to 12.5% of the market capitalization of our common stock on the business day immediately preceding the day on which we
declare the distribution.

For purposes of the foregoing, the market capitalization of our common stock as of any date of calculation means the closing sale price of our
common stock on the New York Stock Exchange (or the principal U.S. securities exchange or market on which the common stock is then listed
or quoted) on the trading day immediately prior to such date of calculation multiplied by the aggregate number of shares of our common stock
outstanding on the trading day immediately prior to such date of calculation.

In the event that we elect to make a distribution described in the fourth bullet point above in which we distribute shares of capital stock of a
subsidiary of ours, the conversion rate will be adjusted, if at all, based on the market value of the subsidiary stock so distributed relative to the
market value of our common stock, in each case over a measurement period following the distribution.

If we were to adopt a stockholders rights plan under which we issue rights providing that each share of our common stock issued upon
conversion of the debentures at any time prior to the distribution of separate certificates representing the rights will be entitled to receive the
right, there will not be any adjustment to the conversion rate as a result of:

� the issuance of rights;

� the distribution of separate certificates representing rights;

� the exercise or redemption of rights in accordance with any rights agreement; or

� the termination or invalidation of rights.

The applicable conversion rate will not be adjusted upon certain events, including but not limited to:

� upon the issuance of any shares of our common stock pursuant to any present or future plan providing for the reinvestment of
dividends or interest payable on our securities and the investment of additional optional amounts in shares of our common stock under
any plan;

�
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upon the issuance of any shares of common stock or options or rights to purchase those shares pursuant to any present or future
employee, director or consultant benefit plan or program of or assumed by us or any of our subsidiaries;

� upon any change in the par value of the common stock; or

� upon the issuance of any shares of common stock pursuant to any option, warrant, right, or exercisable, exchangeable or convertible
security outstanding as of the date the debentures were first issued.

If we are a party to a consolidation, amalgamation, merger or other transaction pursuant to which our common stock is converted into cash,
securities or other property, then at the effective time of the transaction, the
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right to convert a debenture into shares of our common stock will be changed into a right to convert it into the kind and amount of cash,
securities or other property to which the holder would have received if the holder had converted its debenture immediately prior to the
transaction. If the transaction also constitutes a Fundamental Change (as described below), a holder can require us to purchase all or a portion of
its debentures as described under ��Fundamental Change.�

We may increase the conversion rate as our board of directors deems advisable to avoid or diminish any income tax to holders of shares of our
common stock resulting from any dividend or distribution of capital stock (or rights to acquire capital stock) or from any event treated as such
for income tax purposes. We may also, from time to time, increase the conversion rate as permitted by law for at least 20 days, so long as the
increase is irrevocable during the period. No adjustment in the applicable conversion rate will be required unless the adjustment would require
an increase or decrease of at least 1% of the applicable conversion rate. If the adjustment is not made because the adjustment does not change the
applicable conversion rate by more than 1%, then the adjustment that is not made will be carried forward and taken into account in any future
adjustment. Except as specifically described above, the applicable conversion rate is not subject to adjustment in the case of the issuance of any
common stock, or securities convertible into or exchangeable for common stock.

If a holder submits its debenture for conversion between a record date and the opening of business on the next interest payment date (except for
debentures or portions of debentures called for redemption on a redemption date occurring during the period from the close of business on a
record date and ending on the opening of business on the first business day after the next interest payment date, or if the next interest payment
date is not a business day, the second business day after the interest payment date), such holder must pay funds equal to the interest payable on
the converted principal amount.

Repurchase Rights

Holders of Series A debentures have the right to require us to repurchase the Series A debentures on June 1, 2008, June 1, 2013 and June 1,
2018, each of which we refer to as a �Series A repurchase date.� Holders of Series B debentures have the right to require us to repurchase the
Series B debentures on June 1, 2010, June 1, 2013 and June 1, 2018, each of which we refer to as a �Series B repurchase date.� We refer to each of
the Series A repurchase dates and the Series B repurchase dates as a �repurchase date.�

We are required to repurchase any outstanding debentures for which you deliver a written repurchase notice to the paying agent. This notice
must be delivered during the period beginning at any time from the opening of business on the date that is 20 business days prior to the relevant
repurchase date until the close of business on the fifth business day prior to the repurchase date. If the repurchase notice is given and withdrawn
during the period, we are not obligated to repurchase the related debentures. Our repurchase obligation is subject to some additional conditions
described in the indenture. Also, our ability to satisfy our repurchase obligations may be affected by the factors described in �Risk Factors� under
the caption �We may not have sufficient funds necessary to purchase the debentures upon the occurrence of a Fundamental Change or on other
repurchase dates as required by the indenture.�

The repurchase price payable will be equal to 100% of the principal amount of the debentures to be repurchased plus accrued and unpaid
interest, if any, to, but not including, such repurchase date.

The repurchase price for repurchases of Series A debentures on June 1, 2008 and the repurchase price for repurchases of Series B debentures on
June 1, 2010 will be paid in cash. On the other repurchase dates, we may choose to pay the repurchase price in cash or shares of our common
stock or any combination of cash and shares of our common stock. For a discussion of the tax treatment of a holder receiving cash, common
stock or any combination thereof, see �Certain United States Federal Income Tax Consequences.�
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We will be required to give notice on a date not less than 20 business days prior to each repurchase date to all holders of the applicable series of
debentures at their addresses shown in the register of the registrar, and to beneficial owners as required by applicable law stating, among other
things:

� for any repurchase date other than June 1, 2008 or June 1, 2010, as the case may be, whether we will pay the repurchase price of the
debentures in cash or in shares of our common stock or any combination thereof, specifying the percentages of each;

� if we elect to pay with shares of our common stock or a combination of cash and shares of our common stock for any repurchase date
other than June 1, 2008 or June 1, 2010, as the case may be, a description of the method of calculating the market price of our
common stock; and

� the procedures that holders must follow to require us to repurchase their debentures.

If we pay with shares of our common stock, the shares of common stock will be valued at 99% of the market price of our common stock, as
described below.

Simultaneously with such notice of repurchase, we will disseminate a press release through Dow Jones & Company, Inc. or Bloomberg Business
News containing this information or publish the information on our website or through such other broad public medium as we may use at that
time.

A holder�s notice electing to require us to repurchase such holder�s debentures must state:

� if certificated debentures have been issued, the certificate numbers, or if not certificated, your notice must comply with appropriate
DTC procedures;

� the portion of the principal amount of debentures to be repurchased, in integral multiples of $1,000;

� that the debentures are to be repurchased by us pursuant to the applicable provisions of the debentures; and

� in the event we elect, pursuant to the notice that we are required to give, to pay the repurchase price in shares of our common stock, in
whole or in part, but the repurchase price is ultimately to be paid to the holder entirely in cash because any of the conditions to
payment of the repurchase price or portion of the repurchase price in shares of our common stock is not satisfied prior to the close of
business on the last day prior to the repurchase date, as described below, whether the holder elects:

(1) to withdraw the repurchase notice as to some or all of the debentures to which it relates, or

(2) to receive cash in respect of the entire repurchase price for all debentures or portions of debentures subject to the repurchase
notice.
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If the holder fails to indicate the holder�s choice with respect to the election described in the final bullet point above, the holder will be deemed to
have elected to receive cash in respect of the entire repurchase price for all debentures subject to the repurchase notice in these circumstances.
Such a holder would be deemed to have disposed of the debentures for cash. For a discussion of the tax consequences of such a disposition, see
�Certain United States Federal Income Tax Consequences.�

You may withdraw any repurchase notice in whole or in part by a written notice of withdrawal delivered to the paying agent prior to the close of
business on the fifth business day prior to the repurchase date. The notice of withdrawal must state:

� the principal amount of the withdrawn debentures;

� if certificated debentures have been issued, the certificate numbers of the withdrawn debentures, or if not certificated, your notice must
comply with appropriate DTC procedures; and

� the principal amount, if any, which remains subject to the repurchase notice.
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If we elect to pay the repurchase price, in whole or in part, in shares of our common stock, the number of shares of common stock to be
delivered by us will be equal to the portion of the repurchase price to be paid in shares of our common stock divided by the market price of one
share of our common stock. We will pay cash based on the market price for all fractional shares.

The �market price� means the average of the closing sale prices of our common stock on the New York Stock Exchange (or the principal U.S.
securities exchange or market on which the common stock is then listed or quoted) for the ten trading day period ending on the third business
day prior to the applicable repurchase date (if the third business day prior to the applicable repurchase date is a trading day, or if not, then on the
last trading day prior to the third business day), appropriately adjusted to take into account the occurrence, during the period commencing on the
first of the trading days during the ten trading day period and ending on the repurchase date, of some events that would result in an adjustment of
the conversion rate.

Because the market price of our common stock is determined prior to the applicable repurchase date, holders of debentures bear the market risk
with respect to the value of shares of our common stock to be received from the date the market price is determined to the repurchase date. We
may pay the repurchase price or any portion of the repurchase price in shares of our common stock only if the information necessary to calculate
the market price is published in a daily newspaper of national circulation.

Upon determination of the actual number of shares of common stock to be paid upon redemption of the debentures, we will disseminate a press
release through Dow Jones & Company, Inc. or Bloomberg Business News containing this information or publish the information on our
website or through such other broad public medium as we may use at that time.

A holder must either effect book-entry transfer or deliver the debentures, together with necessary endorsements, to the office of the paying agent
after delivery of the repurchase notice to receive payment of the repurchase price. A holder will receive payment on the later of the repurchase
date and the time of book-entry transfer or the delivery of the debentures. If the paying agent holds money or securities sufficient to pay the
repurchase price of the debentures on the business day following the repurchase date, then:

� the debentures will cease to be outstanding;

� interest will cease to accrue; and

� all other rights of the holder will terminate.

This will be the case whether or not book-entry transfer of the debentures is made or whether or not the debentures are delivered to the paying
agent.

We will comply with the provisions of Rule 13e-4 and any other tender offer rules under the Exchange Act which may be applicable at the time.
We will file a Schedule TO or any other schedule required in connection with any offer by us to repurchase the debentures at your option.

Fundamental Change
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Upon the occurrence of a Fundamental Change, a holder of debentures will have the right, at its option, to require us to repurchase all of its
debentures not previously called for redemption, or any portion of the principal amount thereof, that is equal to $1,000 or an integral multiple of
$1,000. The price we are required to pay is equal to 100% of the principal amount of the debentures plus accrued and unpaid interest up to, but
not including, the repurchase date.

Instead of paying the repurchase price in cash, we may pay the repurchase price in shares of our common stock or, in the case of a merger in
which we are not the surviving corporation, common stock, ordinary shares,
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American Depositary Shares or analogous securities of the surviving entity or its direct or indirect parent entity, cash or a combination of the
applicable securities and cash, at our option. The number of shares of common stock or securities a holder will receive will equal the repurchase
price divided by 99% of the market price of our common stock or the applicable security. However, we may not pay the repurchase price in
shares of our common stock, or the applicable securities or a combination of the common stock and applicable securities and cash, unless we
satisfy certain conditions prior to the repurchase date as provided in the indenture, including:

� registration of the shares of common stock or securities to be issued upon repurchase under the Securities Act and the Exchange Act, if
required;

� qualification of the shares of common stock or securities to be issued upon repurchase under applicable state securities laws, if
necessary, or the availability of an exemption therefrom; and

� listing of the shares of common stock or securities to be issued upon repurchase on a United States national securities exchange or
quotation thereof in an inter-dealer quotation system of any registered United States national securities association.

Within 15 days after the occurrence of a Fundamental Change, we are obligated to give to the holders of the debentures notice of the
Fundamental Change and of the repurchase right arising as a result of the Fundamental Change and whether the purchase price will be paid in
cash, common stock or other securities, or a combination of cash and common stock or other securities. We must also deliver a copy of this
notice to the trustee. To exercise the repurchase right, a holder of the debentures must deliver on or before the 15th day after the date of our
notice irrevocable written notice to the trustee of the holder�s exercise of its repurchase right, together with the debentures with respect to which
the right is being exercised. We are required to repurchase the debentures on the date that is 30 days after the date of our notice.

A �Fundamental Change� will be deemed to have occurred upon a Change in Control or a Termination of Trading.

A �Change in Control� will be deemed to have occurred at the time after the debentures are originally issued that any of the following occurs:

(1) any person, including any syndicate or group deemed to be a �person� under Section 13(d)(3) of the Exchange Act, acquires beneficial
ownership, directly or indirectly, through a purchase, merger or other acquisition transaction or series of transactions, of shares of our capital
stock entitling the person to exercise 50% or more of the total voting power of all shares of our capital stock entitled to vote generally in
elections of directors, other than an acquisition by us, any of our subsidiaries or any of our employee benefit plans and other than any transaction
that meets the requirements of the second bullet point of clause (2) below; or

(2) consummation of any merger, consolidation or amalgamation by us with or into any other person (other than one or more of our
subsidiaries), or of another person into us, or the conveyance, sale, transfer or lease of all or substantially all of our assets to another person,
other than any transaction:

� that does not result in a reclassification, conversion, exchange or cancellation of our outstanding common stock, or

� pursuant to which the holders of our common stock immediately prior to the transaction have the entitlement to exercise,
directly or indirectly, 50% or more of the total voting power of all voting securities entitled to vote generally in the election of
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directors of the continuing or surviving person immediately after the transaction, or

� which is effected solely to change our jurisdiction of incorporation and results in a reclassification, conversion or exchange of
outstanding shares of our common stock solely into shares of common equity of the surviving person.
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(3) any time our Continuing Directors (as defined below) do not constitute a majority of our board of directors (or, if applicable, a successor
person to us).

However, a Change in Control will not be deemed to have occurred if either

(A) the closing sale price per share of common stock for any five trading days within the period of 10 consecutive trading days ending
immediately after the later of the Change in Control or the public announcement of the Change in Control, in the case of a Change in Control
relating to an acquisition of capital stock, or the period of 10 consecutive trading days ending immediately before the Change in Control, in the
case of a Change in Control relating to a merger, consolidation, amalgamation or asset sale, equals or exceeds 105% of the conversion price of
the debentures in effect before the Change in Control or the public announcement thereof, or

(B) all of the consideration (excluding cash payments for fractional shares and cash payments made pursuant to dissenters� appraisal rights) in a
transaction otherwise constituting a Change in Control under clause (1) and/or clause (2) above consists of shares of common equity traded on
an U.S. national securities exchange or market or quoted on the Nasdaq National Market (or will be so traded or quoted immediately following
the transaction) and as a result of the transaction the debentures become convertible into such shares of common equity.

For purposes of these provisions:

� the conversion price is equal to $1,000 divided by the conversion rate;

� whether a person is a �beneficial owner� will be determined in accordance with Rule 13d-3 under the Exchange Act; and

� �person� includes any syndicate or group that would be deemed to be a �person� under Section 13(d)(3) of the Exchange Act.

Rule 13e-4 under the Exchange Act requires the dissemination of prescribed information to security holders in the event of an issuer tender offer
and may apply in the event that the repurchase option becomes available to the holders of debentures. We will comply with this rule to the extent
it applies at that time.

The definition of Change in Control includes a phrase relating to the conveyance, transfer, sale, lease or disposition of �all or substantially all� of
our and our subsidiaries� assets. There is no precise, established definition of the phrase �substantially all� under applicable law. Accordingly, the
ability of a holder of debentures to require us to repurchase its debentures as a result of the conveyance, transfer, sale, lease or other disposition
of less than all of our and our subsidiaries� assets may be uncertain.

�Continuing Directors� means, as of any date of determination, any member of our board of directors who (i) was a member of our board of
directors on the date of the indenture or (ii) becomes a member of our board of directors subsequent to that date and was appointed, nominated
for election or elected to our board of directors with the approval of a majority of the continuing directors who were members of our board of
directors at the time of such appointment, nomination or election.
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A �Termination of Trading� will be deemed to have occurred if our common stock (or other common stock into which the debentures are then
convertible) is neither listed for trading on the New York Stock Exchange nor approved for trading on the Nasdaq National Market or any other
U.S. securities exchange.

The foregoing provisions would not necessarily provide the holders of debentures with protection if we are involved in a highly leveraged or
other transaction that may adversely affect the holders.

If a Fundamental Change were to occur, we may not have sufficient funds to pay the Fundamental Change repurchase price. See �Risk Factors�
under the caption �We may not have sufficient funds necessary to purchase
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the debentures upon the occurrence of a Fundamental Change or on other repurchase dates as required by the indenture.� In particular, we have,
and may in the future incur, other indebtedness with similar change in control provisions permitting our holders to accelerate or to require us to
repurchase our indebtedness upon the occurrence of similar events or on some specified dates. If we fail to repurchase the debentures when
required following a Fundamental Change, we will be in default under the indenture.

Redemption Upon Changes in Withholding Taxes

We may redeem all, but not less than all, of the debentures under the following conditions:

1. If there is a change or an amendment in the laws or regulations of the Netherlands Antilles or any political subdivisions or taxing authorities
thereof or therein having power to tax, or any change in the application or official interpretation of such laws or regulations.

2. As a result of such change, we became or will become obligated to pay additional amounts, as defined below in ��Additional Amounts,� on the
next payment date with respect to the debentures.

3. The obligation to pay additional amounts cannot be avoided through our reasonable measures.

4. We deliver to the trustee:

� a certificate signed by two of our officers stating that the obligation to pay additional amounts cannot be avoided by our taking
reasonable measures available to us; and

� a written opinion of independent legal counsel to us of recognized standing to the effect that we have or will become obligated to
pay additional amounts as a result of a change, amendment, official interpretation or application described above and that we
cannot avoid the payment of such additional amounts by taking reasonable measures available to us.

5. Following the delivery of the certificate and opinion described in paragraph 4 above, we provide notice of redemption not less than 30 days,
but not more than 60 days, prior to the date of redemption. The notice of redemption cannot be given more than 60 days before the earliest date
on which we would be otherwise required to pay additional amounts, and the obligation to pay additional amounts must still be in effect when
the notice is given.

Upon the occurrence of each of 1 through 5 above, we may redeem the debentures at a redemption price equal to 100% of the principal amount
of the debentures plus accrued and unpaid interest to, but excluding, the redemption date, plus any additional amounts (a �tax redemption�).
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Notwithstanding the foregoing, if we have given notice of a tax redemption as described above, each holder of debentures will have the right to
elect that such holder�s debentures will not be subject to such tax redemption. If a holder elects not to be subject to a tax redemption, we will not
be required to pay additional amounts (as described under ��Additional Amounts� below) with respect to payments made on that holder�s debentures
following the redemption date fixed by us, and all subsequent payments on such holder�s debentures will be subject to any tax required to be
withheld or deducted under Netherlands Antilles law. Holders must elect their option to avoid a tax redemption by written notice to the trustee
no later than the 15th day prior to the redemption date fixed by us.

Additional Amounts

All payments that we are required to make under or in respect of the debentures will be paid without withholding or deductions for or on account
of any present or future taxes, duties, assessments or governmental
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charges imposed by the Netherlands Antilles or any political subdivision or taxing authority thereof or therein having power to tax, unless such
withholding or deduction is required by law. In the event we are required to withhold or deduct on account of any such taxes from any payment
made under or with respect to the debentures, we will pay such additional amounts so that the net amount received by each holder of debentures,
including those additional amounts, will equal the amount that such holder would have received if such taxes had not been required to be
withheld or deducted.

Additional amounts will not be payable with respect to a payment to a holder of debentures to the extent:

(1) the holder is:

� able to avoid such withholding or deduction by complying with any applicable certification, documentation, information or other
reporting requirements concerning the holder�s nationality, residence, identity or connection with the Netherlands Antilles, or

� liable for such taxes, duties, assessments or governmental charges in respect of the debentures by reason of its having some
connection with the Netherlands Antilles other than merely by the holding of the debentures and the receipt of payments thereon;

(2) of any estate, inheritance, gift, sales, transfer or personal property taxes imposed with respect to the debentures or of any other tax imposed
other than by withholding on payments by us, except as otherwise provided in the indenture; or

(3) that any such taxes would not have been imposed but for the presentation of such debentures, where presentation is required, for payment on
a date more than 30 days after the date on which such payment became due and payable or the date on which payment thereof is duly provided
for, whichever is later, except to the extent that the holder would have been entitled to additional amounts had the debentures been presented for
payment on any date during such 30-day period.

With respect to references in this document to the payment of principal of or interest on or any amount under any debenture, such references
shall be deemed to include the payment of additional amounts to the extent that, in such context, additional amounts are, were or would be
payable.

Certain Covenants

Other than the restrictions on liens and sale/leaseback transactions described below, the indenture and the debentures do not contain any
covenants or other provisions designed to protect holders of the debentures in the event of a highly leveraged transaction. The indenture and the
debentures also do not contain provisions that give holders of the debentures the right to require us to repurchase their debentures in the event of
a decline in our credit rating resulting from a takeover, recapitalization or similar restructuring or otherwise.

We have agreed to two principal restrictions on our activities for the benefit of holders of the debentures. We have used in this summary
description terms that we have defined below under ��Glossary.�
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Limitation on Liens

We will not, and will not permit any restricted subsidiary to, incur, issue, assume or guarantee any notes, bonds, debentures or other similar
evidences of indebtedness for money borrowed, secured by a mortgage on any restricted property, or on any shares of stock, ownership interests
in, or indebtedness of a restricted subsidiary, without effectively providing concurrently with the incurrence, issuance, assumption or guarantee
of such secured indebtedness that the debentures (together with, if we shall so determine, any of our other indebtedness or the indebtedness of
any such restricted subsidiary then existing or thereafter created ranking on a parity with the debentures) shall be secured equally and ratably
with (or prior to) such secured indebtedness, so long as such
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secured indebtedness shall be so secured, unless, after giving effect thereto, the aggregate amount of all such secured indebtedness (excluding
any indebtedness secured by mortgages of the types referred to in clauses (a) through (e) below) plus all of our attributable debt and all of the
attributable debt of our restricted subsidiaries in respect of sale and leaseback transactions (as defined below) involving restricted property, but
excluding any attributable debt in respect of any such sale and leaseback transactions the proceeds of which have been applied to the retirement
of funded debt pursuant to ��Limitation on Sale/Leaseback Transactions� below, would not exceed 10% of consolidated net assets as shown on our
most recent consolidated quarterly financial statements; provided, however, that this provision shall not apply to:

(a) mortgages existing on the date of original issuance of the debentures;

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

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

(d) mortgages in favor of us or any restricted subsidiary; and

(e) any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part, of any mortgage referred
to in the foregoing clauses, inclusive; provided that such extension, renewal or replacement mortgage shall be limited to all or a part of the same
property that secured the mortgage extended, renewed or replaced, plus improvements on such property.

The following types of transactions, among others, shall not be deemed to create indebtedness secured by a mortgage within the meaning of the
foregoing paragraph:

� the mortgage of any of our property or any property of any of our subsidiaries in favor of the United States of America, or any state, or
any entity, department, agency, instrumentality or political subdivision of either, to secure partial, progress, advance or other payments
to the company or any subsidiary pursuant to the provisions of any contract or statute, or

� the mortgage of any property to secure indebtedness of the pollution control, industrial revenue or other revenue bond type.

Limitation on Sale/Leaseback Transactions

We will not, and will not permit any of our restricted subsidiaries to, enter into any arrangement with any bank, insurance company or other
lender or investor (not including us or any restricted subsidiary), or to which any such lender or investor is a party, providing for the leasing by
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us or such restricted subsidiary for a period, including renewals, in excess of 3 years of any restricted property which has been owned and
operated by us or such restricted subsidiary for more than 12 months and which has been or is to be sold or transferred by us or such restricted
subsidiary to such lender or investor or to any person to whom funds have been or are to be advanced by such lender or investor on the security
of such restricted property (herein referred to as a �sale and leaseback transaction�) unless either:

(a) we or such restricted subsidiary could create indebtedness secured by a mortgage pursuant to ��Limitations on Liens� described above on the
restricted property to be leased, in an amount equal to the attributable debt with respect to such sale and leaseback transaction, without equally
and ratably securing the debentures;
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(b) since the initial issuance of the debentures and within a period commencing 12 months prior to the consummation of the sale and leaseback
transaction and ending 12 months after the consummation of such sale and leaseback transaction, we or any restricted subsidiary, as the case
may be, has expended or will expend for any restricted property an amount equal to (i) the greater of (x) the net proceeds of such sale and
leaseback transaction and (y) the fair market value of the restricted property so leased at the time of entering into such transaction, as determined
by the company (the greater of the sums specified in clauses (x) and (y) being referred to herein as the �net proceeds� of such transaction), and we
elect to designate such amount as satisfying any obligation we would otherwise have under clause (c) below or (ii) a part of the net proceeds of
such transaction and we elect to designate such amount as satisfying part of the obligation we would otherwise have under clause (c) below and
apply an amount equal to the remainder of such net proceeds as provided in clause (c) below; or

(c) within 12 months of the consummation of any such sale and leaseback transaction, we apply an amount equal to the net proceeds of such
transaction (less any amount elected under clause (b) above) to the retirement of our funded debt ranking on a parity with the debentures. No
retirement referred to in this clause may be effected by payment at maturity or pursuant to any mandatory sinking fund or prepayment provision.

Glossary

�attributable debt� means, as to any particular lease under which any person is at the time liable, at any date as of which the amount thereof is to be
determined, the total net amount of rent (discounted from the respective due dates thereof at the rate per annum set forth or implicit in the terms
of such lease compounded semiannually) required to be paid by such person under such lease during the remaining term thereof. The net amount
of rent required to be paid under any such lease for any such period shall be the total amount of the rent payable by the lessee with respect to
such period, but may exclude amounts required to be paid on account of maintenance and repairs, insurance, taxes, assessments, water rates,
utilities, operating and labor costs and similar charges. In the case of any lease which is terminable by the lessee upon the payment of a penalty,
such net amount shall be the lesser of (i) the net amount determined assuming termination on the date terminating is permitted, including the
amount of such penalty, but no rent shall be considered as required to be paid under such lease subsequent to the date upon which it may be so
terminated, and (ii) the net amount determined assuming no such termination.

�consolidated net assets� means the total amount of assets appearing on our most recent consolidated quarterly balance sheet prepared in
accordance with U.S. generally accepted accounting principles, after deducting therefrom (a) all current liabilities (excluding notes and loans
payable, the current portion of long-term debt and capitalized lease obligations, any current liabilities which are by their terms extendible or
renewable at the option of the obligor thereon to a time more than 12 months after the time as of which the amount thereof is being computed)
and (b) total prepaid expenses and deferred charges.

�funded debt� means all indebtedness for money borrowed having a maturity of more than 12 months from the date as of which the amount thereof
is to be determined or having a maturity of less than 12 months but by its terms being renewable or extendible beyond 12 months from such date
at the option of the borrower.

�mortgage� means and includes any mortgage, pledge, lien, security interest, conditional sale or other title retention agreement or other similar
encumbrance.

�person� means any individual, corporation, partnership, limited liability company, association, joint venture, trust, joint stock company or any
other entity or organization, including a government or political subdivision or an agency or instrumentality thereof.
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facility, or any portion thereof, which, in the opinion of our Board of
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Directors, is not a principal plant or facility in relation to our activities and the activities of our restricted subsidiaries as a whole.

�restricted subsidiary� means any subsidiary which owns a restricted property if substantially all of the tangible property in which such subsidiary
has an interest is located in the United States.

�subsidiary� means a corporation at least a majority of the outstanding voting stock of which is owned, directly or indirectly, by us or by one or
more of our other subsidiaries, or by us and one or more other subsidiaries. For the purposes of this definition, �voting stock� means stock having
voting power for the election of directors, whether at all times or only so long as no senior class of stock has such voting power by reason of any
contingency.

Consolidation, Amalgamation, Merger and Sales of Assets

We may not (1) consolidate or amalgamate with or merge into any other person or sell, convey, lease or transfer our properties and assets
substantially as an entirety to any other person in any one transaction or series of related transactions, or (2) permit any person to consolidate or
amalgamate with or merge into us, unless:

� if we are not the surviving person, the surviving person formed by such consolidation or amalgamation or into which we are merged or
the person to which our properties and assets are so transferred shall execute and deliver to the trustee a supplemental indenture
expressly assuming the payment when due of the principal of and interest on the debentures and the performance of each of our other
covenants under the indenture, and

� in either case, immediately after giving effect to such transaction, no default or event of default shall have occurred and be continuing.

If we become incorporated or otherwise organized under the laws of a country other than the Netherlands Antilles or the United States of
America or any state thereof (or if the surviving person of a merger, amalgamation, or consolidation to which we are party is organized or
incorporated under the laws of such a country), the terms of the debentures shall be changed to provide (i) for the payment of additional amounts
in the case of any withholding or deduction for any taxes, duties, assessments or governmental charges imposed by the country in which we or
the surviving person is incorporated or organized, or any political subdivision thereof, or taxing authorities thereof or therein, and (ii) for the
redemption upon changes in withholding taxes with respect thereto, on terms substantially identical to the terms currently applicable in respect
of taxes imposed by the Netherlands Antilles and its political subdivisions and taxing authorities.

Events of Default

The following are events of default with respect to the debentures:

� our failure to pay any interest on the debentures within 30 days after it becomes due and payable;
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� our failure to pay principal of and accrued interest on the debentures at maturity, upon redemption, repurchase or following a
Fundamental Change, when the same becomes due and payable;

� default by us or any of our significant subsidiaries under any instrument or instruments evidencing indebtedness (other than the
debentures), including any indebtedness the payment of which is guaranteed by us or any of our significant subsidiaries, having an
outstanding principal amount of $125 million (or its equivalent in any other currency or currencies) or more that has caused the
holders thereof to declare such indebtedness to be due and payable prior to its stated maturity unless such declaration has been
rescinded within 30 days;

� default in the payment of any of our or any of our significant subsidiaries� indebtedness for money borrowed, including any
indebtedness the payment of which is guaranteed by us or any of our
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significant subsidiaries, in an aggregate principal amount exceeding $125 million (or its equivalent in any other currency or
currencies) when such indebtedness becomes due and payable at final maturity if such default shall continue more than 30 business
days after the expiration of any grace period or extension of the time for payment applicable thereto;

� our failure to give notice of the right to require us to repurchase debentures following the occurrence of a Fundamental Change within
the time required to give such notice, and such failure continues for 30 days;

� default in our performance of any other covenants or agreements in respect of the debentures contained in the indenture or the
debentures for 60 days after written notice to us by the trustee or to us and the trustee by the holders of at least 25% in aggregate
principal amount of the debentures then outstanding (or, in the case of a failure to comply with one of the covenants listed under
��Certain Covenants,� of all debt securities issued under the indenture then outstanding affected by such default); and

� certain events of bankruptcy, insolvency and reorganization of us or any of our significant subsidiaries.

A default under one series of debt securities issued under the indenture will not necessarily be a default under another series. The trustee may
withhold notice to the holders of the debentures of any default or event of default (except in any payment on the debentures) if the trustee
considers it in the interest of the holders of the debentures to do so.

The indenture requires that we file annually with the trustee a certificate describing any default by us in the performance of any conditions or
covenants that has occurred under the indenture and its status. We must give the trustee written notice within 30 days of any default under the
indenture that could mature into an event of default described in the fourth or fifth clause above.

If an event of default occurs and is continuing with respect to a series of the debentures, either the trustee or the registered holders of at least
25% in aggregate principal amount of the series of the debentures (or, in the case of events of default with respect to one of the covenants listed
under ��Certain Covenants,� 25% in principal amount of all debt securities under the indenture affected, voting as one class) may declare the
principal amount plus accrued and unpaid interest on the series of debentures to be due and payable immediately. If an event of default relating
to some events of bankruptcy, insolvency or reorganization of Schlumberger Limited occurs, the principal amount plus accrued and unpaid
interest on the debentures will become immediately due and payable without any action on the part of the trustee or any holder. At any time after
a declaration of acceleration, but before a judgment or decree for payment of money has been obtained, if all events of default with respect to the
debentures have been cured (other than the nonpayment of principal of the debentures which has become due solely by reason of the declaration
of acceleration), then the declaration of acceleration shall be automatically annulled and rescinded. The holders of a majority in principal amount
of the outstanding debentures of either series (or of all debt securities under the indenture affected, voting as one class, with respect to the
covenants listed under ��Certain Covenants�) may in some cases rescind this accelerated payment requirement.

A holder of debentures of a series may pursue any remedy under the indenture only if:

� the holder gives the trustee written notice of a continuing event of default for the debentures of that series;

� the holders of at least 25% in principal amount of the outstanding debentures of that series make a written request to the trustee to
pursue the remedy;

� the holder offers to the trustee indemnity reasonably satisfactory to the trustee;
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� the trustee fails to act for a period of 60 days after receipt of notice and offer of indemnity; and

� during that 60-day period, the holders of a majority in principal amount of the debentures of that series do not give the trustee a
direction inconsistent with the request.
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This provision does not, however, affect the right of a holder of debentures to sue for enforcement of payment of the principal of or interest on
the holder�s debenture on or after the respective due dates expressed in its debentures or the holder�s right to convert its debentures in accordance
with the indenture.

The trustee is entitled under the indenture, subject to the duty of the trustee during a default to act with the required standard of care, to be
indemnified before proceeding to exercise any right or power under the indenture at the direction of the registered holders of the debentures or
which requires the trustee to expend or risk its own funds or otherwise incur any financial liability. The indenture also provides that the
registered holders of a majority in principal amount of the outstanding debentures of a series may direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the
debentures of that series. The trustee, however, may refuse to follow any such direction that conflicts with law or the indenture, is unduly
prejudicial to the rights of other registered holders of the debentures, or would involve the trustee in personal liability.

The indenture provides that while the trustee generally must mail notice of a default or event of default to the registered holders of the
debentures within 90 days of occurrence, the trustee may withhold notice of any default or event of default (except in payment on the
debentures) if the trustee in good faith determines that the withholding of such notice is in the interest of the registered holders of that series of
debentures.

Modification and Waiver
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