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[tem 1.01. Entry Into a Material Definitive Agreement.

On April 2, 2024, ChampionX Corporation, a Delaware corporation, (* ChampionX™), entered into an Agreement and Plan of Merger |
Agreement”) with Schlumberger Limited, a Curagao corporation (“SLB"), Sodium Holdco, Inc., a Delaware corporation and indirect wholly
subsidiary of SLB, (“Sodium US"), and Sodium Merger Sub, Inc., a Delaware corporation and awholly owned subsidiary of SLB and Sodit
Merger Sub”), pursuant to which Merger Sub will be merged with and into ChampionX (the “Merger”, together with the other transactions
contemplated by the Merger Agreement, the “ Transactions”), with ChampionX surviving the Merger as an indirect wholly owned subsidiary

Pursuant to the Merger Agreement, at the effective time of the Merger (the “ Effective Time”) and by virtue of the Merger, each share
stock, par value $0.01 per share, of ChampionX (“ChampionX Common Stock™) issued and outstanding immediately prior to the Effective
than any shares of ChampionX Common Stock held in the treasury of ChampionX or held by SLB, Sodium US or any direct or indirect whc
subsidiary of SLB, in each case except for any such shares held on behalf of third parties (“ ChampionX Excluded Stock™)) will be convertex
any action on the part of the holder thereof, into the right to receive 0.735 shares of common stock, par value $0.01 per share, of SLB (“SLB
Stock™), which shareswill be duly authorized and validly issued in accordance with applicable laws (the “ Equity Consideration™) and, if apy
cashinlieu of fractional shares. At the Effective Time, and by virtue of the Merger and without any action on the part of SLB, Sodium US, |
ChampionX or the holders thereof, each share of ChampionX Excluded Stock shall cease to be outstanding and shall be canceled and retirec
payment of any consideration therefor.

At the Effective Time, and by virtue of the Merger and without any action on the part of SLB, Sodium US, Merger Sub and Champior
holders thereof: (a) each in-the-money ChampionX stock appreciation right (a“ ChampionX SAR”) that is outstanding immediately prior to
Effective Time will be converted into the right to receive cash based on the spread value of such ChampionX SAR multiplied by the Exchar
and each out-of-the-money ChampionX SAR will be canceled for no consideration; (b) each ChampionX option that is outstanding immedic
the Effective Time will automatically be converted into and thereafter evidence an option to acquire shares of SLB Common Stock based on
Exchange Ratio; (c) each ChampionX restricted stock unit award (“ ChampionX RSU Award”) that is outstanding immediately prior to the E
Time will be assumed and converted into arestricted stock unit award to acquire shares of SLB Common Stock (“SLB RSU Award”) based
Exchange Ratio, and each dividend equivalent right underlying such ChampionX RSU Award will be cancelled and converted into the right
an amount in cash equal to the amount accrued in a bookkeeping account as of immediately prior to closing of the transactions contempl atec
Merger Agreement (the* Closing”) with respect to such dividend equivalent right; (d) each ChampionX performance share award that is out
immediately prior to the Effective Time shall be assumed and converted into a SLB RSU Award based on the Exchange Ratio, and based or
attainment of performance levels set forth in the Merger Agreement; and (€) each deferred stock unit award of ChampionX that is outstandir
immediately prior to the Effective Time shall be cancelled and converted into the right to receive a number of shares of SLB Common Stock
the Exchange Ratio.

The Merger Agreement contains customary representations and warranties of the parties. The Merger Agreement also contains custon
covenants and agreements, including, among others, covenants relating to: (a) the conduct of business of each of the parties between the dat:
signing of the Merger Agreement and the date of the Closing; (b) regulatory matters, including the parties' efforts to consummate the Closir
obtain approvals from governmenta agencies; (c) the joint preparation of aregistration statement on Form S-4 to be filed by SLB in connec
issuance of the Equity Consideration, which will include a proxy statement of ChampionX (the “Form S-4"); (d) ChampionX’s obligation tc
stockholder meeting for purposes of adopting the Merger Agreement (the “ ChampionX Stockholder Approval”™) and to use commercially re;
efforts to solicit proxies with respect thereto; (€) employee benefits to be provided to continuing employees of ChampionX after the Closing
(f) non-solicitation by ChampionX of third party acquisition proposals.

The Closing is subject to the fulfillment or waiver of certain conditions, including, among others: (a) receipt of the ChampionX Stockl
Approval; (b) the receipt of approval for listing of shares of the SLB Common Stock as Equity Consideration on the New Y ork Stock Exche
to officia notice of issuance;



(c) the absence of certain legal restraints that enjoin, prohibit, prevent or makeillegal the consummation of the Transactions (“Mutual Legal
(d) the expiration or termination of all waiting periods applicable to the Transactions under the Hart-Scott-Rodino Antitrust Improvements A
asamended (“HSR Act”), and any commitment to, or agreement with, any governmental entity to delay the consummation of, or not to con:s
before a certain date, the Transactions and the receipt of al clearances, consents and approvals under certain specified regulatory laws; (€) tt
effectiveness of the Form S-4; (f) with respect to SLB, (i) the absence of certain specified legal restraints that enjoin, prohibit, prevent or me
the consummation of the Transactions (“ Specified Legal Restraint”), (ii) the absence of investigations of the Transaction under specified reg
laws, (iii) the expiration of all waiting periods applicable under specified regulatory filings following SLB’s determination to submit such fil
Specified Regulatory Filings"), (iv) receipt of all clearances, consents and approvals under the Specified Regulatory Filings and (v) the abse
certain other regulatory laws as set forth in the Merger Agreement (collectively, the “ Specified SLB Conditions’) and (g) certain other custc
conditions relating to the parties’ representations and warrantiesin the Merger Agreement and the performance of their respective obligatior

The Merger Agreement contains termination rights for the parties, including, among others: (a) by the mutual written consent of both
and SLB; (b) by either ChampionX or SLB if the consummation of the Merger does not occur on or prior to April 2, 2025 (the “End Date”)
an automatic extension to October 2, 2025 if al Closing conditions, other than those related to (i) the absence of a Mutual Legal Restraint ir
certain specified regulatory laws, (ii) the expiration or termination of all waiting periods (or any extension thereof) under the HSR Act any ¢
to, or agreement with, any governmental entity to delay the consummation of, or not to consummate before a certain date, the Transactions
receipt of all clearances, consents and approvals under the certain specified regulatory laws, have not been satisfied or (iii) at the election of
Specified SLB Conditions have not been satisfied (an “ Extension Election™)); (c) by either ChampionX or SLB if there exists afinal and not
Mutual Lega Restraint; (d) by either ChampionX or SLB if after a stockholder meeting held for such purpose is concluded, the ChampionX
Approval is not obtained; (€) by either ChampionX or SLB if the other party breaches or failsto perform its representations, warranties, cov:
other agreements and such breach or failure to perform would result in the failure of a condition to close, subject to a specified cure period; |
prior to receipt of the ChampionX Stockholder Approval if the Board of Directors of ChampionX fails to recommend the adoption of the M«
Agreement, changes its recommendation, approves an aternative proposal, fails to include its recommendation in the Form S-4 or takes cert
actions as set forth in the Merger Agreement, subject in each case to certain exceptions (a“Change of Recommendation”) and (g) by SLB, i
would violate any final and non-appealable Specified Legal Restraint.

Upon termination of the Merger Agreement under specified circumstances, including the termination by SLB in the event of a Change
Recommendation or the consummation of a competing acquisition proposal within 12 months of the termination of the Merger Agreement f
specified reasons, ChampionX would be required to pay SLB atermination fee of $265.4 million.

Upon termination of the Merger Agreement under specified circumstances, including the termination by either party if certain Mutual
Restraints exist, specified regulatory approvals have not been obtained or if the consummation of the Merger does not occur on or prior to tr
or by SLB if it does not exercise itsright to an Extension Election or if Specified Legal Restraints exist and the Closing conditions relating t
absence of Mutual Legal Restraints or the receipt of certain specified regulatory approvals have not been satisfied, SL B would be required t
ChampionX atermination fee of $326.6 million.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the
the Merger Agreement. The Merger Agreement contains representations, warranties and covenants that the respective parties made to each ¢
the date of such agreement or other specific dates. The assertions embodied in those representations, warranties and covenants were made fc
of the contract among the respective parties and are subject to important qualifications and limitations agreed to by the partiesin connection
negotiating such agreement. The Merger Agreement has been attached to provide investors with information regarding itsterms. It is not int
provide any other factual information about ChampionX or SLB or any other party to the Merger Agreement or any related agreement. In pe
representations, warranties, covenants and agreements contained in the Merger Agreement, which were made only for purposes of such agre
as of specific dates, were for the benefit of the parties to the Merger Agreement, may be subject to limitations agreed upon by the contractin
(including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Merger
instead of establishing these matters as facts) and may be subject to standards of materiality applicable to the contracting parties that differ fi
applicable to investors and security holders. Investors and security holders are not third-party beneficiaries under the Merger Agreement anc
rely on the representations, warranties, covenants and agreements, or any descriptions thereof, as characterizations of the actua state of fact:
condition of any party to the Merger Agreement. Moreover, information concerning the subject matter of the representations and warranties
after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in ChampionX’ s public disclosure



Item 8.01. Other Events.

On April 2, 2024, SLB and ChampionX issued ajoint press rel ease regarding the matters described in Item 1.01 of this Current Repor
on Form 8-K, a copy of which isfiled as Exhibit 99.1 and isincorporated herein by reference.

Additionally, on April 2, 2024, ChampionX issued an investor presentation regarding the matters described in Item 1.01 of this Currer
on Form 8-K, a copy of which isfiled as Exhibit 99.2 and isincorporated herein by reference.

Forward-L ooking Statements

This communication contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Secti
the Securities Act of 1933, as amended (the “ Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended.

Such forward-looking statements include statements relating to the proposed transaction between SLB and ChampionX, including statement
the benefits of the transaction and the anticipated timing of the transaction, and information regarding the businesses of SLB and Champion;
expectations regarding outlook and all underlying assumptions, SLB’s and ChampionX’s objectives, plans and strategies, information rel ati
operating trends in markets where SLB and ChampionX operate, statements that contain projections of results of operations or of financial c
al other statements other than statements of historical fact that address activities, events or developments that SLB or ChampionX intends, ¢
projects, believes or anticipates will or may occur in the future. Such statements are based on management’ s beliefs and assumptions made t
information currently available to management. All statements in this communication, other than statements of historical fact, are forward-Ic
statements that may be identified by the use of the words “outlook,” “guidance,” “expects,” “believes,” “anticipates,” “should,” “ estimates,”
“plans,” “seeks,” “targets,” “may,” “can,” “believe,” “predict,” “potential,” “projected,” “projections,” “precursor,” “forecast,” “ambition,” *
“scheduled,” “think,” “could,” “would,” “will,” “see,” “likely,” and other similar expressions or variations, but not all forward-looking state
include such words. These forward-looking statements involve known and unknown risks and uncertainties, and which may cause SLB’s or
ChampionX’s actual results and performance to be materially different from those expressed or implied in the forward-looking statements. F
risks that may impact future results and performance include, but are not limited to those factors and risks described in Part 1, “Item 1. Busir
“Item 1A. Risk Factors’, and “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations’ in SLB’s,
Report on Form 10-K for the year ended December 31, 2023, as filed with the Securities and Exchange Commission (the “ SEC”) on Januar
and Part 1, Item 1A, “Risk Factors’ in ChampionX’s Annua Report on Form 10-K for the year ended December 31, 2023 filed with the SE(
February 6, 2024, and each of their respective, subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.

These include, but are not limited to, and in each case as a possible result of the proposed transaction on each of SLB and ChampionX: the L
outcome of the proposed transaction between SLB and ChampionX, including the possibility that ChampionX stockholders will not adopt tt
agreement in respect of the proposed transaction; the effect of the announcement of the proposed transaction; the ability to operate the SLB
ChampionX respective businesses, including business disruptions; difficultiesin retaining and hiring key personnel and employees; the abili
maintain favorable business relationships with customers, suppliers and other business partners; the terms and timing of the proposed transa
occurrence of any event, change or other circumstance that could give rise to the termination of the proposed transaction; the anticipated or :
treatment of the proposed transaction; the ability to satisfy closing conditions to the completion of the proposed transaction (including the ac
the merger agreement in respect of the proposed transaction by ChampionX stockholders); other risks related to the completion of the propo
transaction and actions related thereto; the ability of SLB and ChampionX to integrate the business successfully and to achieve anticipated s
value creation from the proposed transaction; changes in demand for SLB’s or ChampionX’s products and services; global market, political
economic conditions, including in the



countries in which SLB and ChampionX operate; the ability to secure government regulatory approvals on the terms expected, at all or in a1
manner; the extent of growth of the oilfield services market generally, including for chemical solutions in production and midstream operati
global macro-economic environment, including headwinds caused by inflation, rising interest rates, unfavorable currency exchange rates, ar
recessionary or depressionary conditions; the impact of shiftsin prices or margins of the products that SLB or ChampionX sells or servicest
ChampionX provides, including due to a shift towards lower margin products or services; cyber-attacks, information security and data priva
impact of public health crises, such as pandemics (including COV1D-19) and epidemics and any related company or government policies an
protect the health and safety of individuals or government policies or actions to maintain the functioning of national or global economies an
trends in crude oil and natural gas prices, including trendsin chemical solutions across the oil and natural gas industries, that may affect the
production activity, profitability and financial stability of SLB’s and ChampionX’s customers and therefore the demand for, and profitability
products and services; litigation and regulatory proceedings, including any proceedings that may be instituted against SLB or ChampionX re
proposed transaction; failure to effectively and timely address energy transitions that could adversely affect the businesses of SLB or Chamy
results of operations, and cash flows of SLB or ChampionX; and disruptions of SLB’s or ChampionX’sinformation technology systems.

Theserisks, aswell as other risks related to the proposed transaction, will be included in the Form S-4 and proxy statement/prospectus (each
below) that will be filed with the SEC in connection with the proposed transaction. While the list of factors presented hereis, and thelist of
presented in the registration statement on Form S-4 are, considered representative, no such list should be considered to be a complete statem
potential risks and uncertainties. For additional information about other factors that could cause actual results to differ materially from those
in the forward-looking statements, please refer to SLB’s and ChampionX’ s respective periodic reports and other filings with the SEC, incluc
factorsidentified in SLB’s and ChampionX’s Annual Reports on Form 10-K, respectively, and SLB’s and ChampionX’ s subsegquent Quarte
on Form 10-Q. The forward-looking statements included in this communication are made only as of the date hereof. Neither SLB nor Cham
undertakes any obligation to update any forward-looking statements to reflect subsequent events or circumstances, except as required by lan

Additional Information about the Transaction and Whereto Find It

In connection with the proposed transaction, SLB intendsto file with the SEC aregistration statement on Form S-4 (the “Form S-4") that w
proxy statement of ChampionX and that also constitutes a prospectus of SLB with respect to the shares of SLB to be issued in the proposed
(the “proxy statement/prospectus’). Each of SLB and ChampionX may also file other relevant documents with the SEC regarding the propc
transaction. This document is not a substitute for the Form S-4 or proxy statement/prospectus or any other document that SLB or Champion:
with the SEC. The definitive proxy statement/prospectus (if and when available) will be mailed to stockholders of ChampionX. INVESTOR
SECURITY HOLDERS ARE URGED TO READ THE REGISTRATION STATEMENT, THE PROXY STATEMENT/PROSPECTUSAI
OTHER RELEVANT DOCUMENTS THAT MAY BE FILED WITH THE SEC, ASWELL ASANY AMENDMENTS OR SUPPLEMEN
THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY
OR WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and security holders will be
obtain free copies of the Form S-4 and the proxy statement/prospectus (if and when available) and other documents containing important inf
about SLB, ChampionX and the proposed transaction, once such documents are filed with the SEC through the website maintained by the S
http://www.sec.gov. Copies of the documents filed with, or furnished to, the SEC by SLB will be available free of charge on SLB’s website
https://investorcenter.slb.com. Copies of the documents filed with, or furnished to, the SEC by ChampionX will be available free of charge ¢
ChampionX’ s website at https://investors.championx.com. The information included on, or accessible through, SLB’s or ChampionX’sweb
incorporated by reference into this communication.

Participantsin the Solicitation

SLB, ChampionX and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of prox
respect of the proposed transaction. Information about the directors and executive officers of SLB, including a description of their direct or i
interests, by security holdings or otherwise, is set forthin



SLB’s proxy statement for its 2024 Annual Meeting of Stockholders
(https.//www.sec.gov/ix?doc=/Archives/edgar/data/0000087347/000130817924000033/Is1b2024 def14a.htm), which was filed with the SEC
February 22, 2024, including under the sections entitled “ Director Compensation”, “ Security Ownership by Management and Our Board”,
“Compensation Discussion and Analysis’, “2023 Compensation Decisions and Results’, “ Elements of 2023 Total Compensation”, “Long-T
Incentive Awards’, “ Executive Compensation Tables’, “ Grants of Plan-Based Awardsin 2023”, “Outstanding Equity Awards at Y ear-End :
“Potential Payments Upon Termination or Change in Control” and “Pay vs. Performance Comparison” and SLB’s Annual Report on Form
fiscal year ended December 31, 2023 (https.//www.sec.gov/ix?doc=/Archives/edgar/data/0000087347/000095017024006884/s b-20231231.
was filed with the SEC on January 24, 2024, including under the sections entitled “Item 10. Directors, Executive Officers and Corporate Go
“Item 11. Executive Compensation”, “Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholdel
and “Item 13. Certain Relationships and Related Transactions, and Director Independence”. Information about the directors and executive 0
ChampionX, including a description of their direct or indirect interests, by security holdings or otherwise, is set forth in ChampionX’s proxy
for its 2023 Annual Meeting of Stockholders

(https://www.sec.gov/ix?doc=/Archives/edgar/data/1723089/000172308923000073/champi onx-20230327.htm), which was filed with the SE
March 29, 2023, including under the sections entitled “ Executive Compensation Highlights’, “ Director Compensation”, “2022 Director Con
Table”, * Security Ownership of Certain Beneficial Owners and Management”, “ Compensation Discussion and Analysis’, “Key Compensati
Overview for 2022”, “Summary of 2022 Compensation for Named Executive Officers’, “ Elements of Our Executive Compensation Prograr
Term Equity Incentive Compensation”, “ Additional Executive Compensation Governance Considerations’, “ Executive Compensation Table
“Potential Payments upon Termination or Change-in-Control”, “ Pay-versus-Performance” and ChampionX’s Annua Report on Form 10-K
year ended December 31, 2023 (https://www.sec.gov/ix?doc=/Archives/edgar/data/1723089/000172308924000011/championx-20231231.h
was filed with the SEC on February 6, 2024, including under the sections entitled “Item. 10 Directors, Executive Officers and Corporate Go
“Item 11. Executive Compensation”, “Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholdel
and “Item 13. Certain Relationships and Related Transactions, and Director Independence”. Other information regarding the participantsin
solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the Form S-4 and tt
statement/prospectus and other relevant materials to be filed with the SEC regarding the proposed transaction when such materials become @
Investors should read the Form S-4 and the proxy statement/prospectus carefully when available before making any voting or investment de
may obtain free copies of these documents from SLB or ChampionX using the sources indicated above.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Exhibit

Exhibit 99.1 Joint Press Release, dated as of April 2, 2024.

Exhibit 99.2 Investor Presentation of ChampionX, dated as of April 2, 2024.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by t
undersigned hereunto duly authorized.

ChampionX Cor poration

Date: April 2, 2024 By: /9 Kenneth M. Fisher
Kenneth M. Fisher
Executive Vice President and Chief Financial Officer




