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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. [ 1]

If any of the securities being registered on this Form are to be offered on
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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. [ 1]

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. [ 1]

CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUM PROPOSED MAXIMUM
TITLE OF EACH CLASS OF AMOUNT TO BE OFFERING PRICE AGGREGATE
SECURITIES TO BE REGISTERED REGISTERED (2) PER UNIT (3) OFFERING PRICE (3)
Common Stock, par value $2.50 per
share (1) covv ittt ii i 59,500,000 shares $37.255 $2,216,672,500

(1) Includes the associated rights to purchase preferred stock, which initially
are attached to and trade with the shares of common stock being registered
hereby.

(2) A1l 59,500,000 shares of our common stock offered hereby are being offered
and sold for the account of the selling stockholder named herein. Pursuant
to Rule 416 under the Securities Act, such number of shares of our common
stock includes an indeterminate number of shares of our common stock that
may be issued in connection with a stock split, stock dividend,
recapitalization or similar event.

(3) Estimated solely for purposes of calculating the registration fee pursuant
to Rule 457 (c) under the Securities Act based upon the average of the high
and low sales prices as reported by the New York Stock Exchange on November
15, 2004.

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 THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (A),
MAY DETERMINE.

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE
SELLING STOCKHOLDER 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 IT IS NOT SOLICITING AN
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OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT
PERMITTED.

SUBJECT TO COMPLETION, DATED NOVEMBER 19, 2004
PROSPECTUS
(HALLIBURTON LOGO)
59,500,000 SHARES
COMMON STOCK
HALLIBURTON COMPANY

The selling stockholder identified in this prospectus is offering to sell,
from time to time, up to 59,500,000 shares of our common stock, par value $2.50
per share, at prices and on terms to be determined from time to time. We will
not receive any proceeds from the sale of the shares of common stock offered by
this prospectus by the selling stockholder. You should refer to the "Selling
Stockholder" section of this prospectus for identification of the selling
stockholder.

Our common stock is listed on the New York Stock Exchange under the symbol
"HAL." On November 15, 2004, the closing price for our common stock on the New
York Stock Exchange was $37.01 per share.

Our address is 1401 McKinney, Suite 2400, Houston, Texas 77010, and our
telephone number at that address is (713) 759-2600.

YOU SHOULD CAREFULLY REVIEW AND CONSIDER THE INFORMATION UNDER THE HEADING
"RISK FACTORS" BEGINNING ON PAGE 2 OF THIS PROSPECTUS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED WHETHER
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS , 2004.

YOU SHOULD RELY ONLY ON THE INFORMATION WE HAVE PROVIDED OR INCORPORATED BY
REFERENCE IN THIS PROSPECTUS. WE HAVE NOT AUTHORIZED ANY PERSON (INCLUDING ANY
SALESMAN OR BROKER) TO PROVIDE YOU WITH ADDITIONAL OR DIFFERENT INFORMATION. WE
ARE NOT MAKING AN OFFER OF THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER
IS NOT PERMITTED. YOU SHOULD ASSUME THAT THE INFORMATION IN THIS PROSPECTUS IS
ACCURATE ONLY AS OF THE DATE ON THE FRONT OF THIS PROSPECTUS AND THAT ANY
INFORMATION WE HAVE INCORPORATED BY REFERENCE IS ACCURATE ONLY AS OF THE DATE OF
THE DOCUMENT INCORPORATED BY REFERENCE. OUR BUSINESS, FINANCIAL CONDITION,
RESULTS OF OPERATIONS AND PROSPECTS MAY HAVE CHANGED SINCE THOSE DATES.
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FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 1995 provides safe harbor
provisions for forward-looking information. Forward-looking information is based
on projections and estimates, not historical information. Some statements in
this prospectus and the documents incorporated by reference herein are
forward-looking and use words like "may," "may not," "believe," "do not
believe," "expect," "do not expect," "plan," "does not plan," "anticipate," "do
not anticipate," and other expressions. We may also provide oral or written
forward-looking information in other materials we release to the public.
Forward-looking information involves risks and uncertainties and reflects our
best Jjudgment based on current information. Our results of operations can be
affected by inaccurate assumptions we make or by known or unknown risks and
uncertainties. In addition, other factors may affect the accuracy of our
forward-looking information. As a result, the accuracy of our forward-looking
information cannot be guaranteed. Actual events and the results of operations
may vary materially.

We do not assume any responsibility to publicly update any of our
forward-looking statements regardless of whether factors change as a result of
new information, future events or for any other reason. You should review any
additional disclosures we make in our press releases and our reports on Forms
10-K, 10-K/A, 10-Q, 8-K and 8-K/A filed with or furnished to the SEC. We also
suggest that you listen to our quarterly earnings release conference calls with
financial analysts.

While it is not possible to identify all factors, we continue to face many
risks and uncertainties that could cause actual results to differ from our
forward-looking statements and potentially materially and adversely affect our
financial condition and results of operations, including the risks described in
"Risk Factors," in our Annual Report on Form 10-K for the year ended December
31, 2003, as amended by Forms 10-K/A filed on March 15 and May 12, 2004, and in
our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2004, June
30, 2004 and September 30, 2004.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange
Act of 1934, as amended (the "Exchange Act"), pursuant to which we file annual,
quarterly and current reports, proxy statements and other information with the
SEC. You can read and copy any materials we file with the SEC at the SEC's
public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. You
also can obtain additional information about the operation of the SEC's public
reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a
web site that contains information we file electronically with the SEC, which
you can access over the Internet at www.sec.gov, and our electronic SEC filings
are also available from our web site at www.halliburton.com. Information
contained on our web site or any other web site is not incorporated into this
prospectus and does not constitute a part of this prospectus. You can also
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obtain information about us at the offices of the New York Stock Exchange, 20
Broad Street, New York, New York 10005.

The following documents are incorporated into this prospectus by this
reference. They disclose important information that you should consider when
deciding whether invest in our common stock.

— Our Annual Report on Form 10-K for the year ended December 31, 2003, as
amended by Forms 10-K/A filed on March 15 and May 12, 2004;

— Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2004,
June 30, 2004 and September 30, 2004;

— The Item 5 and 8.01 disclosures in our Current Reports on Form 8-K filed
February 12, February 19, March 19, May 5, May 21, June 14, June 18, June
29, July 19, July 22, July 23, July 28, August 17, August 19, September
2, September 27, October 15, and November 17, 2004 and the Item 5
disclosure in our Current Report on Form 8-K/A filed on July 28, 2004;
and

— The description of our common stock (including the related preferred
share purchase rights) contained in our Form 8-B filed December 12, 1996,
and as subsequently amended, and any other amendment or report filed for
the purpose of updating such description.

All documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act after the date of the initial registration statement
of which this prospectus is a part and until all the shares have been sold are
also incorporated by reference in this prospectus. Information incorporated by
reference is considered to be a part of this prospectus, and later information
filed with the SEC prior to the termination of the offering will automatically
update and supersede this information.

We will provide without charge to each person to whom a copy of this
prospectus has been delivered, upon the written or oral request of such person,
a copy of any and all of the documents that have been or may be incorporated by
reference in this prospectus, except that exhibits to such documents will not be
provided unless they are specifically incorporated by reference into such
documents. Requests for copies of any such document should be directed to:

Halliburton Company
1401 McKinney, Suite 2400
Houston, Texas 77010
Attention: Albert O. Cornelison, Jr.
Executive Vice President and General Counsel
Telephone: (713) 759-2600

ii

PROSPECTUS SUMMARY

The following summary should be read together with the information
contained in other parts of this prospectus and the documents we incorporate by
reference. It likely does not contain all of the information that is important
to you or that you should consider when making an investment decision. In this
prospectus, we refer to Halliburton Company and its subsidiaries as "we," "us,"
"our" or "Halliburton," unless we specifically indicate otherwise or the context
clearly indicates otherwise.

HALLIBURTON COMPANY
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We are one of the world's largest oilfield services companies and a leading
provider of engineering and construction services. We had total revenues for the
year ended December 31, 2003 of approximately $16.3 billion and total revenues
for the nine months ended September 30, 2004 of approximately $15.3 billion.

Our five business segments are organized around how we manage our business:
Drilling and Formation Evaluation, Fluids, Production Optimization, Landmark and
Other Energy Services and the Engineering and Construction Group. We sometimes
refer to the combination of Drilling and Formation Evaluation, Fluids,
Production Optimization and Landmark and Other Energy Services segments as the
Energy Services Group. Through our Energy Services Group, we provide a wide
range of services and products, as well as integrated solutions to customers for
the exploration, development and production of oil and gas. The Energy Services
Group serves major, national and independent o0il and gas companies throughout
the world. Our Engineering and Construction Group (known as KBR) provides a wide
range of services to energy and industrial customers and government entities
worldwide.

THE OFFERING

Securities Offered............ Up to 59,500,000 shares of common stock, par
value $2.50 per share, of Halliburton Company.

Use of Proceeds........ccovvunn We will not receive any proceeds from the sale
by the selling stockholder of its shares of
Halliburton common stock.

Listing. ..o Our common stock is listed on the New York
Stock Exchange under the symbol "HAL."

RISK FACTORS

You should carefully consider all of the information set forth or
incorporated by reference in this prospectus and, in particular, the specific
factors in the section of this prospectus entitled "Risk Factors."

We are a Delaware corporation. Our principal executive offices are located
at 1401 McKinney, Suite 2400, Houston, Texas 77010, and our telephone number at
that address is (713) 759-2600.

RISK FACTORS

You should carefully consider the risks described below and incorporated by
reference into this prospectus before making an investment decision. Due to the
risks described in the documents incorporated by reference, our business,
financial condition or results of operations could be materially and adversely
affected. In that case, the trading price of our common stock could decline. See
"Where You Can Find More Information" for a description of the information we
have included or incorporated by reference into this prospectus. In particular,
you should consider the information included under "Management's Discussion and
Analysis of Financial Condition and Results of Operations —-- Forward-Looking
Information and Risk Factors" in Item 2 of Part I of our Quarterly Report on
Form 10-Q for the quarter ended September 30, 2004, which information will be
updated under similar headings in our future Annual Reports on Form 10-K and
Quarterly Reports on Form 10-Q and by Item 8.01 disclosure in our future Current
Reports on Form 8-K.
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This prospectus and the documents we incorporate by reference also contain
forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the risks faced by us
described in the documents we incorporate by reference.

WE MAY ISSUE PREFERRED STOCK, THE TERMS OF WHICH COULD ADVERSELY AFFECT THE
VOTING POWER OR VALUE OF OUR COMMON STOCK.

Our certificate of incorporation authorizes us to issue, without the
approval of our stockholders, one or more classes or series of preferred stock
having such preferences, powers and relative, participating, optional and other
rights, including preferences over our common stock respecting dividends and
distributions, as our board of directors may determine. The terms of one or more
classes or series of preferred stock could adversely impact the voting power or
value of our common stock. For example, we might afford holders of preferred
stock the right to elect some number of our directors in all events or on the
happening of specified events or the right to veto specified transactions.
Similarly, the repurchase or redemption rights or liquidation preferences we
might assign to holders of preferred stock could affect the residual value of
our common stock.

OUR STOCKHOLDER RIGHTS PLAN AND PROVISIONS OF DELAWARE LAW COULD DELAY OR
PREVENT A CHANGE IN CONTROL IN US, EVEN IF THAT CHANGE WOULD BE BENEFICIAL TO
OUR STOCKHOLDERS.

We have adopted a stockholder rights plan that would cause extreme dilution
to any person or group who attempts to acquire a significant interest in us
without advance approval of our board of directors. In addition, the Delaware
General Corporation Law would impose some restrictions on mergers and other
business combinations between us and any holder of 15% or more of our
outstanding common stock. The stockholder rights plan and Delaware law could
delay or prevent a change in control of us, even if that change would be
beneficial to our stockholders, which could affect the value of our common
stock.

USE OF PROCEEDS

We will not receive any proceeds from the sales of Halliburton common stock
by the selling stockholder.

SELLING STOCKHOLDER

We are issuing 59,500,000 shares of our common stock that will be
contributed to DII Industries, LLC Asbestos PI Trust, the trust we are creating
and contributing assets to under the plan of reorganization of some of our
subsidiaries (which we refer to in this prospectus as Asbestos PI Trust), in
transactions exempt from the registration requirements of the Securities Act of
1933. The assets of Asbestos PI Trust will be used to fund the payment of
unsecured asbestos personal injury claims against our subsidiaries. The shares
of our common stock that may be offered under this prospectus will be offered by
Asbestos PI Trust or by those to whom the selling stockholder may pledge, donate
or transfer shares covered by this prospectus. See "Stockholder
Agreement —-- Registration Rights —-- Transferability of Registration Rights"
below.

Upon our funding of Asbestos PI Trust, the trust will beneficially own
59,500,000 shares of our common stock, which, after issuance, would constitute
11.9% of our outstanding common stock (using our 442,167,852 outstanding shares
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as of November 16, 2004 for purposes of calculation). Asbestos PI Trust, or its
pledgees, donees or other transferees, may sell up to 59,500,000 shares of our
common stock under the registration statement of which this prospectus is a
part. We will include in a supplement to this prospectus, to the extent that may
be required by the applicable SEC rules and regulations, any change in the
information concerning the selling stockholder, any additional information
concerning the manner of sale and the name of any other person who may sell,
transfer or dispose of shares of our common stock under this prospectus. Because
Asbestos PI Trust may transfer all, some or none of the shares pursuant to this
prospectus, or may transfer or otherwise dispose of shares in transactions
exempt from the registration requirements of the Securities Act of 1933, we do
not know the number of shares of our common stock or the percentage of common
stock outstanding that will be held by Asbestos PI Trust after completion of the
sale of shares hereunder. See "Plan of Distribution." Asbestos PI Trust does not
beneficially own any other securities issued by us.

A selling stockholder may offer and sell, transfer or otherwise dispose of,
from time to time, some or all of its shares of our common stock, subject to the
limitations described under the caption "Stockholder Agreement —-- Restrictions
on Sale and the Manner of Sale." Except as permitted in accordance with
applicable SEC rules and regulations, no offer or sale, transfer or other
disposition under this prospectus may be made by a selling stockholder unless
the holder is listed in this prospectus or in a supplement to this prospectus
and, if required by the applicable SEC rules and regulations, an amendment to
the related registration statement has been filed and become effective. A
selling stockholder is under no obligation to sell or dispose of all or any
portion of the shares described above, nor is a selling stockholder obligated to
sell or dispose of any such shares immediately pursuant to this prospectus.

3

STOCKHOLDER AGREEMENT

In connection with the transfer of our common stock into Asbestos PI Trust,
we and Alan R. Kahn, the managing trustee of Asbestos PI Trust, will enter into
a stockholder agreement. The stockholder agreement provides for specified
registration rights in favor of Asbestos PI Trust and sets forth the manner and
volume in which Asbestos PI Trust may sell its shares of our common stock.
Although the stockholder agreement does not restrict Asbestos PI Trust's right
to vote its shares, it places limitations on Asbestos PI Trust's ability to take
certain actions in its capacity as a stockholder of our common stock. We and the
Asbestos PI Trust may agree in writing in the future to amend the stockholder
agreement or waive any of its provisions, including the volume limitations
described below.

The following description is a summary of the material provisions of the
stockholder agreement. We urge you to read the stockholder agreement because it,
and not this description, defines the rights of Asbestos PI Trust. The
stockholder agreement has been filed with the SEC as an exhibit to the shelf
registration statement of which this prospectus is a part.

STANDSTILL AGREEMENT

Until Asbestos PI Trust and its affiliates own less than 10 million shares
of our common stock, the stockholder agreement provides that Asbestos PI Trust
will not:

- acquire any additional securities of ours;

- make any unsolicited proposal to enter into any sale of all or
substantially all of our assets or property;
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- make any unsolicited proposal to enter into a merger or other similar
business combination involving us;

- take any action that is reasonably likely to require us to make a public
announcement regarding the possibility of a merger or other similar
business combination involving us;

— make or participate in any solicitation of proxies with respect to any
voting securities of ours;

- make, solicit or participate in any solicitation of any stockholder
proposal involving us or any of our subsidiaries;

- request a meeting of our stockholders or those of our subsidiaries;

— initiate any written consent of our stockholders unless requested to do
so by our board of directors; or

- grant any proxy or other voting power to any person other than us or
persons designated by us, or deposit any voting securities of ours in a
voting trust or otherwise subject any voting securities of ours to a
voting agreement.

VOTING

The stockholder agreement places no restrictions on the voting of Asbestos
PI Trust's shares of our common stock.

REGISTRATION RIGHTS

Under the stockholder agreement, Asbestos PI Trust has the rights described
below to require us to register shares of our common stock held by Asbestos PI
Trust with the SEC so that those shares may be publicly resold or to include the
shares of our common stock held by Asbestos PI Trust in any registration
statement that we file.

SHELF REGISTRATION RIGHTS

The stockholder agreement requires us to file, at least 30 days prior to
the date on which we transfer shares of our common stock to Asbestos PI Trust,
which we refer to as the "funding date," a shelf registration statement for an
offering to be made on a continuous or delayed basis pursuant to Rule 415 of the
Securities Act of 1933 covering the shares of our common stock acquired by
Asbestos PI Trust. The shelf registration statement of which this prospectus is
a part has been filed to satisfy our obligations under the stockholder
agreement.

Subject to certain exceptions in connection with hedging and other
monetization transactions occurring before the second anniversary of the funding
date as described below, Asbestos PI Trust may only use the shelf registration
statement of which this prospectus is a part to resell:

— in the first three-month period following the funding date, up to 5
million shares of our common stock;

- in the second three-month period following the funding date, up to 10
million shares of our common stock; and
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— 1in each three-month period thereafter, no more than the greater of 1% of
our outstanding common stock or the average weekly reported trading
volume of our common stock on all national securities exchanges and/or
reported through the automated quotation system of a registered
securities association during the four calendar weeks preceding the date
of receipt of the order to execute the transaction by the broker or the
date of execution of the transaction directly with a market maker.

Hedging and other monetization transactions involve (1) securities linked to our

common stock, (2) any securities that would be deemed to be "derivative
securities" (as defined by the rules and regulations under the Exchange Act)
with respect to our common stock, (3) transactions that would be considered

derivative securities if they were securities or (4) transactions that transfer
some or all of the economic risk of ownership of our common stock. Hedging and
other monetization transactions include forward contracts, equity swaps, puts or
calls, put or call equivalent positions, collars, non-recourse loans, sales of
exchangeable securities or similar transactions. In a hedging or other
monetization transaction, the volume limits described above may be larger based
on a formula set forth in the stockholder agreement. In the event of any stock
dividend or distribution on, or stock split, reverse stock split or
reclassification of, our common stock, then, in each case, the volume
limitations applicable to the first six months following the funding date would
be adjusted accordingly.

In connection with any hedging and/or other monetization transaction, only
the shares of our common stock sold on the date the transaction is entered into
by the counterparty to the transaction pursuant to the shelf registration
statement of which this prospectus is a part will be counted against the volume
limitations described above. Any additional shares of our common stock that are
later sold by the counterparty to the hedging and/or other monetization
transaction pursuant to the shelf registration statement of which this
prospectus is a party will not count against the volume limitations described
above.

The stockholder agreement requires us to use our reasonable best efforts to
keep the shelf registration statement of which this prospectus is a part
continuously effective, subject to customary suspension periods, until the
earlier of the first anniversary of the funding date or such time as there are
no longer any shares of our common stock subject to the stockholder agreement.
Our obligation to keep the shelf registration statement to which this prospectus
relates effective is subject to specified, permitted exceptions. In these cases,
we may suspend offers and sales of the shares of common stock pursuant to the
shelf registration statement to which this prospectus relates for up to 90 days.
However, we are obligated to extend the effective period of the shelf
registration statement of which this prospectus is a part by the same number of
days that we suspend the effectiveness of the shelf registration statement or,
if the shelf registration statement has not been declared effective by the SEC
on or before the funding date, by the number of days from the funding date until
the shelf registration statement is declared effective.

5

Subject to our right to suspend offers and sales, if the shelf registration
statement has not been declared effective by the SEC on or prior to the 91st day
after the funding date, then, commencing on the funding date, we must pay
penalty interest calculated daily at a rate per annum equal to:

— during the first 91 days after the funding date, 5% on an amount equal to
five million shares multiplied by the closing price of our common stock
on each day;

10
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- from day 92 through day 182 after the funding date, 10% on an amount
equal to 15 million shares multiplied by the closing price of our common
stock on each day;

— from day 183 through day 273 after the funding date, 20% on an amount
equal to the closing price of our common stock on each day multiplied by
the sum of:

—— 15 million shares, and

—— the Penalty Average Weekly Trading Volume, as defined below, applicable
to days 183 through 273 after the funding date; and

— from day 274 through day 365 after the funding date, 25% on an amount
equal to the closing price of our common stock on each day multiplied by
the sum of:

—— 15 million shares,

—— the Penalty Average Weekly Trading Volume applicable to days 183
through 273 after the funding date, and

—— the Penalty Average Weekly Trading Volume applicable to days 274
through 365 after the funding date.

We must pay any amounts of penalty interest due within five business days of the
91st, 182nd, 273rd and 365th day following the funding date. Penalty interest
shall cease to accrue upon the earliest to occur of:

— the first anniversary after Asbestos PI Trust receives our common stock;
— the effectiveness of the shelf registration statement; and
— such time as there are no registrable securities outstanding.

Penalty Average Weekly Trading Volume, as used above, means the highest
average weekly trading volume of our common stock for any four-week period in
the applicable period.

A holder who elects to sell any registrable securities pursuant to the
shelf registration statement of which this prospectus is a part:

- will be required to be named as a selling stockholder to the extent
required by applicable SEC rules and regulations;

- will be required to deliver a prospectus to purchasers;

- may be subject to the civil liability provisions under the Securities Act
in connection with any sales; and

- will be bound by the provisions of the stockholder agreement that are
applicable.

To be named as a selling stockholder in the shelf registration statement, a
holder must complete and deliver a questionnaire, the form of which may be
obtained from Halliburton upon request. If we receive from a holder of
registrable securities a completed questionnaire, together with such other
information as may be reasonably requested by us, we will file a supplement to
this prospectus or an amendment to the shelf registration statement naming the
holder as a selling stockholder. Any holder that does not complete and deliver a
questionnaire or provide such other information will not be named as a selling
stockholder in this prospectus and therefore will not be permitted to sell any

11
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registrable securities under the shelf registration statement.

DEMAND REGISTRATION RIGHTS

After the first year following the funding date, Asbestos PI Trust has the
right to request that we file up to two registration statements per year so that
it may publicly sell its shares of our common stock, but we are not obligated to
effect a registration statement within 180 days after the effective date of a
previous registration statement. Asbestos PI Trust's demand-registration rights
are subject to a requirement that it register (a) at least five million shares
or (b) shares with a market value of at least $100 million. Asbestos PI Trust
has the right to request registration of no more than 25 million shares in any
one demand registration. Under certain circumstances, the underwriters of any
underwritten offering will have the right to limit the number of shares,
including Asbestos PI Trust's shares, that may be included in the offering to be
made pursuant to the filed registration statement. Asbestos PI Trust's
demand-registration rights will terminate on the date that Asbestos PI Trust and
its affiliates own less than five million shares of our common stock.

PIGGYBAC