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Filed pursuant to Rule 424(b)(5)
Registration No. 333-202246

CALCULATION OF REGISTRATION FEE

Maximum
Title of Each Class of Aggregate Amount of
Securities To Be Registered Offering Price Registration Fee(1)(2)
2.700% Senior Notes due 2020 $1,250,000,000 $125,875
3.375% Senior Notes due 2022 $1,250,000,000 $125,875
3.800% Senior Notes due 2025 $2,000,000,000 $201,400
4.850% Senior Notes due 2035 $1,000,000,000 $100,700
5.000% Senior Notes due 2045 $2,000,000,000 $201,400
Total $7,500,000,000 $755,250

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.

(2) This Calculation of Registration Fee table shall be deemed to update the Calculation of Registration Fee table in
the Company s Registration Statement on Form S-3 (File No. 333-202246) in accordance with Rules 456(b) and
457(r) under the Securities Act of 1933, as amended.
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PROSPECTUS SUPPLEMENT

(To Prospectus dated October 26, 2015)

$7,500,000,000
Halliburton Company
$1,250,000,000 2.700% Senior Notes due 2020 $1,000,000,000 4.850% Senior Notes due 2035
$1,250,000,000 3.375% Senior Notes due 2022 $2,000,000,000 5.000% Senior Notes due 2045

$2,000,000,000 3.800% Senior Notes due 2025

We are offering $1,250,000,000 aggregate principal amount of our 2.700% senior notes due 2020 (the 2020 notes ),
$1,250,000,000 aggregate principal amount of our 3.375% senior notes due 2022 (the 2022 notes ), $2,000,000,000
aggregate principal amount of our 3.800% senior notes due 2025 (the 2025 notes ), $1,000,000,000 aggregate principal
amount of our 4.850% senior notes due 2035 (the 2035 notes ) and $2,000,000,000 aggregate principal amount of our
5.000% senior notes due 2045 (the 2045 notes and, together with the 2020 notes, the 2022 notes, the 2025 notes and
the 2035 notes, the notes ).

The 2020 notes will mature on November 15, 2020, the 2022 notes will mature on November 15, 2022, the 2025 notes
will mature on November 15, 2025, the 2035 notes will mature on November 15, 2035 and the 2045 notes will mature
on November 15, 2045. We will pay interest on each series of notes on May 15 and November 15 of each year,
starting on May 15, 2016.

We may redeem some or all of the notes of each series at any time at the redemption prices described in this
prospectus supplement under the caption Description of Notes Optional Redemption.

On November 16, 2014, we and Baker Hughes Incorporated ( Baker Hughes ) entered into a merger agreement (the
merger agreement ) under which, subject to the conditions set forth in the merger agreement, we will acquire all the
outstanding shares of Baker Hughes in a stock and cash transaction. We intend to use the net proceeds of this offering
for general corporate purposes, including to finance a portion of the cash consideration component of our pending
acquisition of Baker Hughes (the Baker Hughes acquisition ) and to pay related fees and expenses. This offering is not
contingent on the consummation of the Baker Hughes acquisition. However, under specified circumstances, if the
Baker Hughes acquisition is not consummated we will be required to redeem the 2020 notes and the 2022 notes as
described under Description of Notes Special Mandatory Redemption. See also Use of Proceeds.

The notes will be our senior unsecured obligations and will rank equally with all our other existing and future senior
unsecured indebtedness. The notes will not be guaranteed by any of our subsidiaries.

Investing in the notes involves risks. See _Risk Factors beginning on page S-9 of this prospectus supplement.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.

Proceeds to

Public Halliburton

Offering Underwriting (Before

Price(1) Discounts Expenses)(1)
Per 2020 note 99.795% 0.350% 99.445%
Total $1,247,437,500 $ 4,375,000 $1,243,062,500
Per 2022 note 99.919% 0.400% 99.519%
Total $1,248,987,500 $ 5,000,000 $1,243,987,500
Per 2025 note 99.719% 0.450% 99.269%
Total $1,994,380,000 $ 9,000,000 $1,985,380,000
Per 2035 note 99.974% 0.750% 99.224%
Total $ 999,740,000 $ 7,500,000 $ 992,240,000
Per 2045 note 99.969% 0.875% 99.094%
Total $1,999,380,000 $ 17,500,000 $1,981,880,000
Total $7,489,925,000 $ 43,375,000 $7,446,550,000

(1) Plus accrued interest from November 13, 2015 if settlement occurs after that date.
The underwriters expect to deliver the notes, in registered book-entry form only, through the facilities of The

Depository Trust Company and its direct and indirect participants, including Euroclear and Clearstream, Luxembourg
on or about November 13, 2015.

Joint Book-Running Managers

BofA Merrill Lynch Citigroup Credit Suisse Mizuho Securities
Deutsche Bank Securities HSBC
Senior Co-Managers
Barclays DNB Markets J.P. Morgan

MUFG US Bancorp Wells Fargo Securities

Co Managers
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Scotiabank SMBC Nikko Standard Chartered Bank
BBVA Lloyds Securities
November 5, 2015
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You should rely only on the information contained in or incorporated by reference in this prospectus
supplement, the accompanying prospectus and any related free writing prospectus issued by us. This
prospectus supplement may be used only for the purpose for which it has been prepared. No one is authorized
to give information other than that contained in this prospectus supplement, the accompanying prospectus, the
documents incorporated by reference or referred to in this prospectus supplement or the accompanying
prospectus which are made available to the public and in any related free writing prospectus issued by us. We
have not, and the underwriters have not, authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it.

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted. You should not assume that the information appearing in this prospectus
supplement, the accompanying prospectus or any document incorporated by reference is accurate as of any
date other than the date of the applicable document. Our business, financial condition, results of operations
and prospects may have changed since the relevant date. Neither this prospectus supplement nor the
accompanying prospectus constitutes an offer or an invitation on our behalf or on behalf of the underwriters to
subscribe for or purchase any of the securities, and may not be used for or in connection with an offer or
solicitation by anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any
person to whom it is unlawful to make such an offer or solicitation.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first is this prospectus supplement, which describes the specific terms of this
offering and the notes and matters relating to us. The second part, the accompanying prospectus, gives more general
information, some of which does not apply to this offering. You should read both this prospectus supplement and the
accompanying prospectus, together with the documents identified under the heading Incorporation of Certain
Information by Reference below.

If the description of this offering and the notes varies between this prospectus supplement and the accompanying
prospectus, you should rely on the information in this prospectus supplement.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission (the SEC ) allows us to incorporate by reference certain information filed
with the SEC, which means that we can disclose important information to you by referring you to those documents.
The information we incorporate by reference is an important part of this prospectus supplement, and later information
that Halliburton files with the SEC will automatically update and supersede the information in this prospectus
supplement. We incorporate by reference the documents listed below (and any amendments to these documents) that
have been previously filed with the SEC and any future filings Halliburton makes with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the Exchange Act ), until the termination of
this offering. We are not, however, incorporating by reference any future filings or any documents or portions thereof
contained in future filings that are not deemed filed with the SEC.

Halliburton s Annual Report on Form 10-K for the year ended December 31, 2014;

Halliburton s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015 and
September 30, 2015;

Halliburton s Current Reports on Form 8-K filed with the SEC on March 3, 2015, March 6,
2015, March 19, 2015, March 27, 2015, May 22, 2015, September 23, 2015 and October 27, 2015 (dated
October 26, 2015);

Baker Hughes s Annual Report on Form 10-K for the year ended December 31, 2014; and

Baker Hughes s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015

and September 30, 2015.
Each person, including any beneficial owner, to whom a copy of this prospectus supplement has been delivered, may
obtain copies of the documents we incorporate by reference by contacting us at the address indicated below or by
contacting the SEC as described in the accompanying prospectus under Where You Can Find More Information. We
will provide without charge upon written or oral request, a copy of any and all of the documents that have been or may
be incorporated by reference, except that exhibits to such documents will not be provided unless they are specifically
incorporated by reference into such documents. Requests for copies of these documents should be directed to:
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Halliburton Company

Investor Relations

3000 North Sam Houston Parkway East
Houston, Texas 77032

Telephone: (281) 871-2688

il
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FORWARD-LOOKING INFORMATION

This prospectus supplement, including the information we incorporate by reference, includes forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and
Section 21E of the Exchange Act. Forward-looking information is based on projections and estimates, not historical
information. You can identify our forward-looking statements by the use of words like may, may not, believes,
believe, plans, estimates, intends, expects, donotexpect, anticipates, do not anticipate, should,
similar expressions that convey the uncertainty of future events or outcomes.

When considering these forward-looking statements, you should keep in mind the risk factors and other cautionary
statements contained in this prospectus supplement, the accompanying prospectus and the documents we incorporate
by reference.

Forward-looking information involves risk and uncertainties and reflects our best judgment based on current
information. Our forward-looking statements are not guarantees of future performance, and we caution you not to rely
unduly on them. We have based many of these forward-looking statements on expectations and assumptions about
future events that may prove to be inaccurate. While our management considers these expectations and assumptions to
be reasonable, they are inherently subject to significant business, economic, competitive, regulatory and other risks,
contingencies and uncertainties, most of which are difficult to predict and many of which are beyond our control. In
addition, other known or unknown risks and factors may affect the accuracy of our forward-looking information,
including the timing to consummate the Baker Hughes acquisition; the terms and timing of divestitures undertaken to
obtain required regulatory approvals; that conditions to closing of the Baker Hughes acquisition may not be satisfied
or the closing of the Baker Hughes acquisition may otherwise not occur; that a regulatory approval that may be
required for the Baker Hughes acquisition is not obtained or is obtained subject to conditions that are not anticipated;
the diversion of management time on transaction-related issues; the ultimate timing, outcome and results of
integrating the operations of Halliburton and Baker Hughes and the ultimate outcome of Halliburton s operating
efficiencies applied to Baker Hughes s products and services; the effects of the business combination of Halliburton
and Baker Hughes, including the combined company s future financial condition, results of operations, strategy and
plans; expected synergies and other benefits from the Baker Hughes acquisition and the ability of Halliburton to
realize such synergies and other benefits; with respect to the Macondo well incident, final court approval of, and the
satisfaction of the conditions in, Halliburton s September 2014 settlement, including the results of any appeals of
rulings in the multi-district litigation; indemnification and insurance matters; with respect to repurchases of
Halliburton common stock, the continuation or suspension of the repurchase program, the amount, the timing and the
trading prices of Halliburton common stock, and the availability and alternative uses of cash; changes in the demand
for or price of oil and/or natural gas can be significantly impacted by weakness in the worldwide economy;
consequences of audits and investigations by domestic and foreign government agencies and legislative bodies and
related publicity and potential adverse proceedings by such agencies; protection of intellectual property rights and
against cyber-attacks; compliance with environmental laws; changes in government regulations and regulatory
requirements, particularly those related to offshore oil and natural gas exploration, radioactive sources, explosives,
chemicals, hydraulic fracturing services and climate-related initiatives; compliance with laws related to income taxes
and assumptions regarding the generation of future taxable income; risks of international operations, including risks
relating to unsettled political conditions, war, the effects of terrorism, foreign exchange rates and controls,
international trade and regulatory controls, and doing business with national oil companies; weather-related issues,
including the effects of hurricanes and tropical storms; changes in capital spending by customers; delays or failures by
customers to make payments owed to Halliburton; execution of long-term, fixed-price contracts; structural changes in
the oil and natural gas industry; maintaining a highly skilled workforce; availability and cost of raw materials; and
integration and success of acquired businesses and operations of joint ventures. Our forward-looking statements speak
only as of the date of this prospectus supplement or as of the date they are made, and, except as otherwise required by
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applicable securities laws, we undertake no obligation 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.

iii
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SUMMARY

This summary highlights selected information from this prospectus supplement and the accompanying prospectus, but
does not contain all information that may be important to you. This prospectus supplement, the accompanying
prospectus and the documents incorporated by reference include descriptions of specific terms of the notes and this
offering, information about our and Baker Hughes Incorporated s ( Baker Hughes ) business and financial data.
We encourage you to read this prospectus supplement and the accompanying prospectus, together with the documents
incorporated by reference, in their entirety before making an investment decision.

In this prospectus supplement, we refer to Halliburton Company, together with its wholly owned and majority owned
subsidiaries and its ownership interests in equity affiliates, as Halliburton, —we, or us, unless we specifically
state otherwise or the context indicates otherwise.

About Halliburton Company

Halliburton Company is one of the world s largest diversified energy services companies. We are a leading provider of
services and products to the energy industry related to the exploration, development and production of oil and natural
gas. We serve major, national and independent oil and natural gas companies throughout the world and operate under
two divisions, which form the basis for the two operating segments we report, the Completion and Production segment
and the Drilling and Evaluation segment. We conduct business worldwide in approximately 80 countries. The

business operations of our divisions are organized around four primary geographic regions: North America, Latin
America, Europe/Africa/CIS, and Middle East/Asia.

We are a Delaware corporation. The address of our principal executive offices and our telephone number at that
location is:

Halliburton Company

3000 North Sam Houston Parkway East
Houston, Texas 77032

(281) 871-2699

Our internet web site address is www.halliburton.com. Except for the documents expressly referenced above under

Incorporation of Certain Information by Reference that are also posted on our web site, information contained on or
accessible from our web site or any other web site is not incorporated into this prospectus supplement and does not
constitute a part of this prospectus supplement.

Pending Acquisition of Baker Hughes

On November 16, 2014, we and Baker Hughes entered into a merger agreement (the merger agreement ) under which,

subject to the conditions set forth in the merger agreement, we will acquire all the outstanding shares of Baker Hughes

in a stock and cash transaction (the Baker Hughes acquisition ). We believe the Baker Hughes acquisition will create a

leading global oilfield services company and combine the companies product and service capabilities to deliver

exceptional depth and breadth of products and services to our customers. We continue to target a 2015 closing, but the

closing date could move into 2016, which is allowed under the merger agreement. For more information, see
Description of the Baker Hughes Acquisition.

Table of Contents 11
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About Baker Hughes Incorporated

Baker Hughes is a leading supplier of oilfield services, products, technology and systems to the worldwide oil and
natural gas industry. Baker Hughes also provides industrial products and services to the

S-1
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downstream chemicals, and process and pipeline industries. Baker Hughes was formed as a corporation in April 1987
in connection with the combination of Baker International Corporation and Hughes Tool Company. Baker Hughes
conducts its operations through subsidiaries, affiliates, ventures and alliances. Baker Hughes manages its oilfield
operations through four geographic segments: North America, Latin America, Europe/Africa/Russian Caspian and
Middle East/Asia Pacific. Baker Hughes operates in more than 80 countries around the world and its corporate
headquarters is in Houston, Texas. As of September 30, 2015, Baker Hughes had approximately 46,000 employees.

Baker Hughes offers a full suite of products and services to its customers around the world. Baker Hughes s oilfield
products and services fall into one of two categories, Drilling and Evaluation or Completion and Production. This
classification is based on two major phases of constructing an oil and/or natural gas well, the drilling phase and the
completion phase, and how Baker Hughes s products and services are utilized for each phase.

Baker Hughes also provides dedicated project solutions to its customers through its Integrated Operations group.
Integrated Operations is focused on the execution of projects that have one or more of the following attributes: project
management, well site supervision, well construction, intervention, third party contract management, procurement and
rig management. Contracts for this business unit tend to be longer in duration, often spanning multiple years, and may
include significant third party components to supplement the core products and services provided by Baker Hughes.

By partnering with Integrated Operations, Baker Hughes s customers have access to a comprehensive business solution
that leverages Baker Hughes s technical expertise, relationships with third party and rig providers and Baker Hughes s
industry leading technologies.

Baker Hughes s Industrial Services segment consists primarily of its downstream chemicals, and process and pipeline
services businesses. Downstream chemicals provides products and services that help to increase refinery production,
as well as improve plant safety and equipment reliability. Process and pipeline services works to improve efficiency
and reduce downtime with inspection, pre-commissioning and commissioning of new and existing pipeline systems
and process plants.

S-2
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Selected Historical Consolidated Financial Data of Halliburton

The selected historical consolidated financial data of Halliburton for each of the years ended December 31, 2014,

2013 and 2012, and as of December 31, 2014 and 2013 have been derived from Halliburton s audited consolidated
financial statements and related notes contained in its Annual Report on Form 10-K for the year ended December 31,
2014, which is incorporated by reference in this prospectus supplement. The selected historical consolidated financial
data for the years ended December 31, 2011 and 2010 and as of December 31, 2012, 2011, and 2010 have been

derived from Halliburton s audited consolidated financial statements, which have not been incorporated by reference in
this prospectus supplement. The selected historical consolidated financial data of Halliburton for the nine months

ended September 30, 2015 and 2014 and as of September 30, 2015 have been derived from Halliburton s unaudited
condensed consolidated financial statements and related notes contained in its Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 2015, which is incorporated by reference in this prospectus supplement. The
information set forth below is only a summary and is not necessarily indicative of the results of future operations of
Halliburton on a standalone basis or Halliburton and Baker Hughes on a combined basis following completion of the
Baker Hughes acquisition, and you should read the following information together with Halliburton s audited
consolidated financial statements, the related notes and the section entitled Management s Discussion and Analysis of
Financial Condition and Results of Operations contained in Halliburton s Annual Report on Form 10-K for the year
ended December 31, 2014, and Halliburton s unaudited condensed consolidated financial statements, the related notes
and the section entitled Management s Discussion and Analysis of Financial Condition and Results of Operations
contained in Halliburton s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2015, which
are incorporated by reference in this prospectus supplement. For more information, see Incorporation of Certain
Information By Reference in this prospectus supplement.

Nine Months
Ended
September 30, Year Ended December 31,
Millions of dollars 2015 2014 2014 2013 2012 2011 2010
Total revenue $18,551 $24,100 $32,870 $29,402 $28,503 $24,829 $17,973

Total operating income (loss) $ (@51) $ 3,798 $ 5097 $ 3,138 $ 4,159 $ 4,737 $ 3,009

Income (loss) from continuing

operations before income taxes (843) 3,472 4,712 2,764 3,822 4,449 2,655

Income tax benefit (provision) 207 (939) (1,275) (648) (1,235) (1,439) (853)
Income (loss) from continuing

operations $ (636) $ 2,533 $ 3437 $ 2,116 $ 2587 $ 3,010 $ 1,802

Income (loss) from discontinued

operations, net ®)) 63 64 19 58 (166) 40

Net income (loss) $ (641) $ 259 $ 3501 $ 2,135 $ 2,645 $ 2844 $§ 1,842

Noncontrolling interest in net
income of subsidiaries (2) 3 1) (10) (10) 5) @)
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Net income (loss) attributable to

company $ (643) $ 2,599 $ 3,500 $ 2,125 $ 2635 $ 2,839 $ 1,835

Financial position:

Total assets $30,248 $32,240 $29,223 $27,410 $23,677 $18,297

Long-term debt 7,243 7,840 7,816 4,820 4,820 3,824

Total shareholders equity $15,480 $16,298 $13,615 $15,790 $13,216 $10,387
S-3
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Selected Historical Consolidated Financial Data of Baker Hughes

The selected historical consolidated financial data of Baker Hughes for each of the years ended December 31, 2014,
2013 and 2012, and as of December 31, 2014 and 2013 have been derived from Baker Hughes s audited consolidated
financial statements and related notes contained in its Annual Report on Form 10-K for the year ended December 31,
2014, which is incorporated by reference in this prospectus supplement. The selected historical consolidated financial
data for the years ended December 31, 2011 and 2010 and as of December 31, 2012, 2011 and 2010 have been derived
from Baker Hughes s audited consolidated financial statements, which have not been incorporated by reference in this
prospectus supplement. The selected historical consolidated financial data of Baker Hughes for the nine months ended
September 30, 2015 and 2014 and as of September 30, 2015 have been derived from Baker Hughes s unaudited
condensed consolidated financial statements and related notes contained in its Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 2015, which is incorporated by reference in this prospectus supplement. The
information set forth below is only a summary and is not necessarily indicative of the results of future operations of
Baker Hughes on a standalone basis or Baker Hughes and Halliburton on a consolidated basis following completion of
the Baker Hughes acquisition, and you should read the following information together with Baker Hughes s audited
consolidated financial statements, the related notes and the section entitled Management s Discussion and Analysis of
Financial Condition and Results of Operations in Baker Hughes s Annual Report on Form 10-K for the year ended
December 31, 2014, and Baker Hughes s unaudited consolidated condensed financial statements, the related notes and
the section entitled Management s Discussion and Analysis of Financial Condition and Results of Operations
contained in Baker Hughes s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2015,
which are incorporated by reference in this prospectus supplement. For more information, see Incorporation of Certain
Information By Reference in this prospectus supplement.

Nine Months
Ended

September 30, Year Ended December 31,
In millions 2015 2014 2014 2013 2012 2011 2010
Revenue $12,348 $17,916 $24,551 $22,364 $21,361 $19,831 $14.414
Operating income (loss) (1,019) 1,844 2,859 1,949 2,192 2,600 1,417
Non-operating expense, net (162) (175) (232) (234) (210) (261) (135)
Income (loss) before income taxes (1,181) 1,669 2,627 1,715 1,982 2,339 1,282
Income taxes 242 (605) (896) (612) (665) (596) (463)
Net income (loss) (939) 1,064 1,731 1,103 1,317 1,743 819
Net income (loss) attributable to
noncontrolling interests 3 (8) (12) @) (6) “4) @)
Net income (loss) attributable to
Baker Hughes $ ©36) $ 1,056 $ 1,719 $ 1,006 $ 1311 $ 1,739 §$ 812
Balance Sheet Data:
Total assets $25.416 $28,827 $27,934 $26,689 $24,847 $22,986
Long-term debt 3,896 3,913 3,882 3,837 3,845 3,554
Total equity $17,505 $18,730 $17912 $17,268 $15964 $14,286
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Selected Unaudited Pro Forma Condensed Combined Financial Information

The following selected unaudited pro forma condensed combined statement of operations information of Halliburton
for the nine months ended September 30, 2015 and the year ended December 31, 2014, is based upon the historical
financial statements of Halliburton and Baker Hughes and has been prepared to give effect to the Baker Hughes
acquisition as if the acquisition had been completed on January 1, 2014. The unaudited pro forma condensed
combined balance sheet information of Halliburton as of September 30, 2015 is based upon the historical financial
statements of Halliburton and Baker Hughes and has been prepared to give effect to the Baker Hughes acquisition as if
the acquisition had been completed on September 30, 2015.

The following selected unaudited pro forma condensed combined financial information is for illustrative and
informational purposes only and is not necessarily indicative of the results that might have occurred had the Baker
Hughes acquisition taken place on January 1, 2014 for statements of operations purposes, and on September 30, 2015
for balance sheet purposes, and is not intended to be a projection of future results. Future results may vary

significantly from the results reflected because of various factors, including those discussed in Part I, Item 1(a) Risk
Factors in our Annual Report on Form 10-K for the year ended December 31, 2014, Part I, Item 1(a) Risk Factors in
Baker Hughes s Annual Report on Form 10-K for the year ended December 31, 2014, Part II, Item 1(a) Risk Factors of
Baker Hughes s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015 and

September 30, 2015 and the section entitled Risk Factors beginning on page S-12. The following selected unaudited
pro forma condensed combined financial information does not reflect any cost savings, operating synergies or revenue
enhancements that the combined company may achieve as a result of the Baker Hughes acquisition, the total expected
costs to integrate the operations of Halliburton and Baker Hughes, or the total expected costs necessary to achieve

such cost savings, operating synergies and revenue enhancements. In addition, the unaudited pro forma condensed
combined financial information does not reflect the effect of any divestitures that may be required in connection with
the Baker Hughes acquisition, including the divestitures announced in April 2015 and September 2015. See  Risk
Factors Risks Relating to the Baker Hughes Acquisition The unaudited pro forma combined financial information
included in this prospectus supplement is presented for illustrative purposes only and does not represent the actual
financial position or results of operations of the combined company following the Baker Hughes acquisition.
Specifically, the unaudited pro forma combined financial information does not reflect the effect of any divestitures

that may be required in connection with the Baker Hughes acquisition.

The following selected unaudited pro forma condensed combined financial information should be read in conjunction
with the section entitled Unaudited Pro Forma Condensed Combined Financial Information and related notes included
elsewhere in this prospectus supplement.

Nine Months
Ended Year Ended
September 30, December 31,
2015 2014

(In millions except per share data)
Pro Forma Condensed Combined Statement of Operations

Information:

Total revenue $ 30,834 $ 57,340
Operating income (loss) (1,173) 7,579
Income (loss) from continuing operations attributable to

company (1,508) 4,711
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Diluted income (loss) from continuing operations per share
attributable to company shareholders $ (1.12)

S-5
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Pro Forma Condensed Combined Balance Sheet Information:

Total assets

Long-term debt

Total liabilities

Total shareholders equity

Table of Contents
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As of

September 30,
2015
(In millions)

67,514
19,866
33,407
34,107
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Issuer

Notes Offered

Maturity Date

November 15, 2020, for the 2020 notes.

Interest and Interest Payment Dates

Table of Contents

Summary of the Offering

Halliburton Company

$1,250,000,000 aggregate principal amount of 2.700% senior notes due
2020.

$1,250,000,000 aggregate principal amount of 3.375% senior notes due
2022.

$2,000,000,000 aggregate principal amount of 3.800% senior notes due
2025.

$1,000,000,000 aggregate principal amount of 4.850% senior notes due
2035.

$2,000,000,000 aggregate principal amount of 5.000% senior notes due
2045.

Unless earlier redeemed by us:

November 15, 2022, for the 2022 notes.

November 15, 2025, for the 2025 notes.

November 15, 2035, for the 2035 notes.

November 15, 2045, for the 2045 notes.

The notes will bear interest from November 13, 2015.
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The 2020 notes will bear interest at the rate of 2.700% per annum.

Special Mandatory Redemption

Optional Redemption

Covenants
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The 2022 notes will bear interest at the rate of 3.375% per annum.

The 2025 notes will bear interest at the rate of 3.800% per annum.

The 2035 notes will bear interest at the rate of 4.850% per annum.

The 2045 notes will bear interest at the rate of 5.000% per annum.

Interest on each series of notes will be payable semi-annually in arrears
on May 15 and November 15 of each year, beginning May 15, 2016.

If we do not consummate the Baker Hughes acquisition on or prior to
November 13, 2016 or, if prior to such date, the merger agreement is
terminated for any reason, then, in either case, we must redeem each
series of notes except for the 2025 notes, the 2035 notes and the 2045
notes, at a redemption price equal to 101% of the principal amount of the
notes being redeemed, plus accrued and unpaid interest to, but excluding,
the redemption date. See Description of Notes Special Mandatory
Redemption.

We may redeem some or all of each series of the notes at any time at the
redemption prices described under Description of Notes Optional
Redemption.

We will issue the notes under an indenture that contains covenants for
your benefit. These covenants restrict (i) our and certain of our
subsidiaries ability to incur indebtedness secured by mortgages and other
liens or by a pledge, lien or other security interest on shares of stock or
indebtedness of such subsidiaries under specified circumstances without
equally and ratably securing the notes, (ii) our and certain of our
subsidiaries ability to enter into sale and leaseback transactions and (iii)
our ability to consolidate or merge with or into

S-7
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No Subsidiary Guarantees

Ranking

Form and Denomination

Governing Law
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or sell, convey, transfer, lease or otherwise dispose of all or substantially
all of our assets to any person.

The notes will not be guaranteed by any of our subsidiaries. As a result,
the notes will be structurally subordinated to all existing and future
indebtedness and other liabilities of our subsidiaries, which are
significant. See Ranking below.

The notes are our general, senior unsecured indebtedness and rank
equally with all of our existing and future senior unsecured indebtedness.
The notes will effectively rank junior to any future secured indebtedness,
to the extent of the value of the collateral securing such indebtedness,
unless and to the extent the notes are entitled to be equally and ratably
secured. As of September 30, 2015, we had an aggregate of
approximately $7.9 billion of consolidated long-term debt, including
current maturities, of which an immaterial amount was secured. On a pro
forma basis giving effect to the Baker Hughes acquisition, and not
including the notes offered hereby or any other debt incurred to finance
the Baker Hughes acquisition, as of September 30, 2015, we would have
had an aggregate of approximately $12.1 billion of consolidated
long-term debt, including current maturities, of which an immaterial
amount would have been secured. In addition, the notes will be
structurally subordinated to the existing and future indebtedness and
other liabilities of our subsidiaries. Excluding intercompany liabilities, as
of September 30, 2015, our subsidiaries had approximately $76 million
of indebtedness and approximately $4.8 billion of other liabilities and, on
a pro forma basis giving effect to the Baker Hughes acquisition but not
any debt incurred in connection with the financing thereof, our
subsidiaries would have had approximately $4.3 billion of indebtedness
and approximately $8.7 billion of other liabilities, which other liabilities
in each case include primarily trade payables and accrued compensation.

Each series of notes will be represented by global notes in fully
registered form, without coupons, deposited with a custodian for, and
registered in the name of a nominee of, The Depository Trust Company
( DTC ). Beneficial interests in a global note will be shown on, and
transfers of the global notes will be effected only through, records
maintained by DTC and its participants, including Euroclear Bank
S.A/N.V. ( Euroclear ) and Clearstream Banking, société anonyme

( Clearstream, Luxembourg ). See Description of Notes Book-Entry
System.

The indenture and the notes will be governed by, and construed in
accordance with, the laws of the State of New York.
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Risk Factors You should read carefully the information under Risk Factors herein and
in the documents incorporated by reference herein for a discussion of
factors that you should consider before deciding to invest in the notes.
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RISK FACTORS

You should consider carefully and read together the risk factors described below and incorporated by reference into
this prospectus supplement, including the risk factors identified in Part I, Item I(a) Risk Factors of our Annual
Report on Form 10-K for the year ended December 31, 2014 and in Part I, Item 1(a) Risk Factors of Baker
Hughes s Annual Report on Form 10-K for the year ended December 31, 2014 and in Part II, Item 1(a) Risk
Factors of Baker Hughes s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015
and September 30, 2015, in addition to the other information included or incorporated by reference into this
prospectus supplement and the accompanying prospectus before making an investment in the notes. Due to these risk
factors, our business, financial condition or results of operations could be materially and adversely affected. In that
case, the trading price of the notes could decline, and you could lose all or part of your investment.

Risks Relating to the Baker Hughes Acquisition

Our ability to complete the Baker Hughes acquisition is subject to various closing conditions, including the receipt
of consents and approvals from governmental authorities, which may impose conditions that could adversely affect
us or cause the Baker Hughes acquisition to be abandoned.

To complete the Baker Hughes acquisition, we and Baker Hughes must comply with various closing conditions,
including making certain filings with and obtaining certain consents and approvals from various governmental and
regulatory authorities.

We have not yet obtained the regulatory consents and approvals required to complete the Baker Hughes acquisition.
Governmental or regulatory agencies could seek to block or challenge the Baker Hughes acquisition. Even if these
regulatory consents and approvals are obtained, the governmental authorities from which these approvals are required
may impose conditions on the completion of the Baker Hughes acquisition, including requiring significant
divestitures, that could have an adverse effect on the combined company following the Baker Hughes acquisition. We
will be unable to complete the Baker Hughes acquisition until the waiting periods under the Hart-Scott-Rodino
Antitrust Improvements Act, as amended, and the rules promulgated thereunder by the Federal Trade Commission
have expired or been terminated and consents and approvals are received from the European Commission and various
other governmental authorities (jointly, the Regulatory Clearances ). Additionally, even after the statutory waiting
period under the antitrust laws and even after completion of the Baker Hughes acquisition, governmental authorities
could seek to block or challenge the Baker Hughes acquisition as they deem necessary or desirable in the public
interest. In addition, in some jurisdictions, a competitor, customer or other third party could initiate a private action
under the antitrust laws challenging or seeking to enjoin the Baker Hughes acquisition, before or after it is completed.
Baker Hughes or Halliburton may not prevail and may incur significant costs in defending or settling any action under
the antitrust laws. The merger agreement may require us to accept conditions from these regulators that could
adversely impact the combined company. If we agree to undertake divestitures or comply with operating restrictions
in order to obtain any approvals required to complete the Baker Hughes acquisition, we may be less able to realize
anticipated benefits of the Baker Hughes acquisition, and the business and results of operations of the combined
company after the Baker Hughes acquisition may be adversely affected. If the Regulatory Clearances are not received,
or they are not received on terms that satisfy the conditions set forth in the merger agreement, then neither we nor
Baker Hughes will be obligated to complete the Baker Hughes acquisition.

If we and Baker Hughes are unable to complete the Baker Hughes acquisition, we would be subject to a number of
risks, including the following:
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we would not realize the anticipated benefits of the Baker Hughes acquisition, including, among other
things, increased operating efficiencies;
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the attention of our management may have been diverted to the Baker Hughes acquisition rather than to
our own operations and the pursuit of other opportunities that could have been beneficial to us;

the potential loss of key personnel during the pendency of the Baker Hughes acquisition as employees
may experience uncertainty about their future roles with the combined company;

we will have been subject to certain restrictions on the conduct of our business, which may prevent us
from making certain acquisitions or dispositions or pursuing certain business opportunities while the
Baker Hughes acquisition is pending; and

the trading price of our common stock may decline to the extent that the current market prices reflect a
market assumption that the Baker Hughes acquisition will be completed.
If the Baker Hughes acquisition is not completed, our ongoing businesses may be adversely affected. Under the
merger agreement, we could be required, under certain circumstances, to pay Baker Hughes a termination fee of $1.5
billion or, in certain circumstances where the termination of the merger agreement is related to failures to obtain the
Regulatory Clearances, $3.5 billion. If such a termination fee is payable, the payment of this fee could have material
and adverse consequences to the financial condition and operations of Halliburton.

We can provide no assurance that the various closing conditions will be satisfied and that the necessary Regulatory
Clearances and other approvals will be obtained, or that any required conditions will not materially adversely affect
the combined company following the Baker Hughes acquisition. In addition, we can provide no assurance that these
conditions will not result in the abandonment or delay of the Baker Hughes acquisition. The occurrence of any of
these events individually or in combination could have a material adverse effect on our results of operations, the
trading price of our common stock and your investment in the notes.

Pending litigation against us and Baker Hughes could result in an injunction preventing the consummation of the
Baker Hughes acquisition or may adversely affect our business, financial condition or results of operations
Jfollowing the Baker Hughes acquisition.

Following the announcement of the acquisition, various lawsuits have been filed in the Court of Chancery of the State
of Delaware and the U.S. District Court for the Southern District of Texas against Baker Hughes, the members of the
Baker Hughes board of directors, and us, alleging breaches of various fiduciary duties by the members of the Baker
Hughes board of directors during the acquisition negotiations and by entering into the merger agreement and
approving the acquisition and alleging that we and Baker Hughes aided and abetted such alleged breaches of fiduciary
duties. Among other remedies, the plaintiffs seek to enjoin the acquisition and rescind the merger agreement, in
addition to certain unspecified damages and reimbursement of costs. We and Baker Hughes believe these suits are
without merit and have vigorously defended ourselves against such claims.

On March 18, 2015, the parties to the proceeding before the Delaware Court of Chancery entered into a memorandum
of understanding, which is intended to be a full and final resolution of the litigation. The memorandum of
understanding is subject to various conditions, including court approval and consummation of the proposed
transaction, and will be reflected in greater detail in a forthcoming definitive settlement agreement. Given that these
conditions may not be satisfied, the outcome of the litigation is inherently uncertain. The defense or settlement of any
lawsuit or claim that remains unresolved at the time the Baker Hughes acquisition closes may adversely affect the
combined company s business, financial condition or results of operation.
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On March 23, 2015, the U.S. District Court for the Southern District of Texas dismissed without prejudice the
litigation before it on plaintiffs motion.
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Our stockholders will have a reduced ownership and voting interest after the Baker Hughes acquisition and will
exercise less influence over management of the combined company.

Our stockholders currently have the right to vote for our board of directors and on other matters affecting the
company. When the Baker Hughes acquisition occurs, each Baker Hughes stockholder that receives shares of our
common stock will become a stockholder of ours and correspondingly, each of our stockholders will remain a
stockholder of Halliburton Company with a percentage ownership of the combined company that is significantly
smaller than the stockholder s percentage ownership prior to the acquisition. Upon completion of the Baker Hughes
acquisition, former Baker Hughes stockholders are expected to hold approximately 37% of our common stock. As a
result of these reduced ownership percentages, our stockholders will have less influence on the management and
policies of the combined company than they now have with respect to Halliburton Company.

We will incur significant transaction, acquisition-related and restructuring costs in connection with the Baker
Hughes acquisition and the combined company could incur substantial expenses related to the integration of Baker
Hughes.

We expect to incur costs associated with combining our operations and the operations of Baker Hughes, as well as
transaction fees and other costs related to the Baker Hughes acquisition and any divestitures in connection with the
Baker Hughes acquisition. Many of these costs will be borne by us even if the Baker Hughes acquisition is not
completed. We will incur through completion of the Baker Hughes acquisition, and the combined company will incur
following the completion of the Baker Hughes acquisition, substantial expenses in connection with integrating each
company s respective businesses, policies, procedures, operations, technologies and systems. There are a large number
of systems that must be integrated, including information management, purchasing, accounting and finance, sales,
billing, payroll and benefits, fixed asset and lease administration systems and regulatory compliance. Many of the
expenses that will be incurred, by their nature, are difficult to estimate accurately at the present time. These expenses
could, particularly in the near term, reduce the savings that we expect to achieve from the elimination of duplicative
expenses and the realization of economies of scale and cost savings related to the integration of the businesses
following the completion of the Baker Hughes acquisition, and accordingly, any net benefits may not be achieved in
the near term or at all. These integration expenses may result in significant charges taken against earnings by us prior
to completion of the Baker Hughes acquisition and by the combined company following the completion of the Baker
Hughes acquisition.

The market value of our common stock could decline if large amounts of our common stock are sold following the
Baker Hughes acquisition.

Following the Baker Hughes acquisition, our stockholders and former stockholders of Baker Hughes will own
interests in a combined company operating an expanded business with more assets and a different mix of liabilities.
Our current stockholders and the current stockholders of Baker Hughes may not wish to continue to invest in the
combined company, or may wish to reduce their investment in the combined company, in order to comply with
institutional investing guidelines, to increase diversification or to track any rebalancing of stock indices in which our
or Baker Hughes common stock is or was included. If, following the Baker Hughes acquisition, large amounts of our
common stock are sold, the price of our common stock could decline.

The Baker Hughes acquisition may not be accretive, and may be dilutive, to our earnings per share in the near
term, which may negatively affect the market price of our common stock.

We anticipate that the Baker Hughes acquisition may not be accretive, and may be dilutive, to earnings per share until
the end of the second calendar year after closing. This expectation is based on preliminary estimates that may
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materially change. In addition, future events and conditions could decrease or delay any accretion, result in dilution or
cause greater dilution than is currently expected, including:

adverse changes in energy market conditions;

commodity prices for oil, natural gas and natural gas liquids;
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production levels;

operating results;

competitive conditions;

laws and regulations affecting the energy business;

capital expenditure obligations;

higher than expected integration costs;

lower than expected synergies; and

general economic conditions.
Any dilution of, or decrease or delay of any accretion to, our earnings per share could cause the price of our common
stock to decline.

The combined Halliburton and Baker Hughes company will record goodwill that could become impaired and
adversely affect the combined company s operating results.

The Baker Hughes acquisition will be accounted for as an acquisition by us in accordance with accounting principles
generally accepted in the United States. Under the acquisition method of accounting, the assets and liabilities of Baker
Hughes will be recorded, as of the Baker Hughes acquisition closing date, at their respective fair values and added to
those of Halliburton. Our reported financial condition and results of operations issued after completion of the Baker
Hughes acquisition will reflect Baker Hughes s balances and results after completion of the Baker Hughes acquisition,
but will not be restated retroactively to reflect the historical financial position or results of operations of Baker Hughes
for periods prior to the Baker Hughes acquisition. Under the acquisition method of accounting, the total purchase price
will be allocated to Baker Hughes s tangible assets and liabilities and identifiable intangible assets based on their fair
values as of the Baker Hughes acquisition closing date. The excess of the purchase price over those fair values will be
recorded as goodwill. We expect that the Baker Hughes acquisition will result in the creation of goodwill based upon
the application of the acquisition method of accounting. To the extent the value of goodwill or intangibles becomes
impaired, the combined company may be required to incur material charges relating to such impairment. Such a
potential impairment charge could have a material adverse impact on the combined company s operating results. See
Unaudited Pro Forma Condensed Combined Financial Statements.

The merger agreement contains provisions that limit Halliburton s ability to pursue alternatives to the Baker

Hughes acquisition, and, in certain circumstances, require Halliburton to pay a termination fee of $1.5 billion or,
in certain cases related to failures to obtain required regulatory clearances, $3.5 billion to Baker Hughes.
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If the Baker Hughes acquisition is not completed, the ongoing business of Halliburton may be adversely affected.
Under the merger agreement, Halliburton could be required, under certain circumstances, to pay Baker Hughes a
termination fee of $1.5 billion or, in certain circumstances where the termination of the merger agreement is related to
failures to obtain the Regulatory Clearances, $3.5 billion. If such a termination fee is payable, the payment of this fee
could have material and adverse consequences to the financial condition and operations of Halliburton.

Under the merger agreement, Halliburton is restricted from entering into alternative transactions. Unless and until the
merger agreement is terminated, subject to specified exceptions, Halliburton is restricted from soliciting, initiating,
knowingly encouraging or facilitating, or negotiating, any inquiry, proposal or offer for an
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alternative proposal with any person. These provisions could discourage a third party that may have an interest in
acquiring all or a significant part of Halliburton from considering or proposing that acquisition, even if such third
party were prepared to pay consideration with a higher per share cash or market value than that market value proposed
to be received or realized in the Baker Hughes acquisition, or might result in a potential competing acquirer proposing
to pay a lower price than it would otherwise have proposed to pay because of the added expense of the termination fee
that may become payable in certain circumstances. As a result of these restrictions, Halliburton may not be able to
enter into an agreement with respect to a more favorable alternative transaction without incurring potentially
significant liability to Baker Hughes.

The pendency of the Baker Hughes acquisition could adversely affect us.

In connection with the pending Baker Hughes acquisition, some of our suppliers and customers may delay or defer
sales and purchasing decisions, which could negatively impact revenues, earnings and cash flows regardless of
whether the Baker Hughes acquisition is completed. We have agreed in the merger agreement to refrain from taking
certain actions with respect to our business and financial affairs during the pendency of the Baker Hughes acquisition,
which restrictions could be in place for an extended period of time if completion of the Baker Hughes acquisition is
delayed and could adversely impact our financial condition, results of operations or cash flows.

The combined Halliburton and Baker Hughes enterprise s indebtedness following the Baker Hughes acquisition
will be greater than Halliburton s existing indebtedness. Therefore, it may be more difficult for the combined
enterprise to pay or refinance its debts or take other actions, and the combined enterprise may need to divert its
cash flow from operations to debt service payments.

In connection with the Baker Hughes acquisition, we will assume the debt of Baker Hughes and issue the notes
offered hereby to pay a portion of the merger consideration and transaction expenses, which will result in an increase
of the indebtedness of the combined enterprise. We intend to either use cash on hand or incur additional unsecured
debt in order to pay the difference between the net proceeds received from the issuance of the notes offered hereby
and the cash consideration component of the Baker Hughes acquisition and related fees and expenses (assuming the
difference is financed through additional unsecured debt, such unsecured debt when aggregated with the notes offered
hereby would total approximately $8.5 billion of debt financing). Halliburton s total liabilities as of September 30,
2015 were approximately $14.8 billion, including $7.9 billion of consolidated long-term debt, including current
maturities. Baker Hughes s total liabilities as of September 30, 2015 were approximately $7.9 billion, including $4.1
billion of consolidated long-term debt, including current maturities. On a pro forma basis giving effect to the Baker
Hughes acquisition, and not including the notes offered hereby or any additional debt we may incur in connection with
the Baker Hughes acquisition, we would have had $24.9 billion of total liabilities, including $12.1 billion of
consolidated long-term debt, including current maturities, as of September 30, 2015. The combined enterprise s debt
service obligations with respect to this increased indebtedness could have an adverse impact on its earnings and cash
flows, which after the Baker Hughes acquisition would include the earnings and cash flows of Baker Hughes, for as
long as the indebtedness is outstanding.

The combined enterprise s increased indebtedness could have other important consequences. For example, it could:

make it more difficult for the combined enterprise to pay or refinance its debts as they become due
during adverse economic and industry conditions because any decrease in revenues could cause the
combined enterprise to not have sufficient cash flows from operations to make its scheduled debt
payments;
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limit the combined enterprise s flexibility to pursue other strategic opportunities or react to changes in its
business and the industry in which it operates and, consequently, place the combined enterprise at a
competitive disadvantage to its competitors with less debt;
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require a substantial portion of the combined enterprise s cash flows from operations to be used for debt
service payments, thereby reducing the availability of its cash flow to fund working capital, capital
expenditures, acquisitions, dividend payments and other general corporate purposes;

result in a downgrade in the rating of our and Baker Hughes s indebtedness, which could limit our ability
to borrow additional funds and increase the interest rates applicable to our and Baker Hughes s
indebtedness and result in a change of control under Baker Hughes s 6% Senior Notes due 2018 ($250.0
million aggregate principal amount), to the extent such notes were to be rated below investment grade
within a specified time after the completion of the Baker Hughes acquisition, which would require an
offer to repurchase such notes at 101% of their principal;

result in higher interest expense in the event of increases in interest rates since some of our borrowings
are, and will continue to be, at variable rates of interest; or

require the combined enterprise to repatriate foreign earnings to meet liquidity demands, resulting in a
tax payment that may not be accrued for.
Based upon current levels of operations, we expect the combined enterprise to be able to generate sufficient cash on a
consolidated basis to make all of the principal and interest payments when such payments are due under our existing
credit facilities, indentures and other instruments governing our outstanding indebtedness, and the indebtedness of
Baker Hughes that we expect to remain outstanding after the Baker Hughes acquisition, but there can be no assurance
that the combined enterprise will be able to repay or refinance such borrowings and obligations.

Following the Baker Hughes acquisition, the combined company may encounter difficulties in integrating
Halliburton s and Baker Hughes s businesses and realizing the anticipated benefits of the Baker Hughes
acquisition.

The Baker Hughes acquisition involves the combination of two companies which currently operate as independent
public companies. The combined company will be required to devote management attention and resources to
integrating its business practices and operations, and prior to the Baker Hughes acquisition, management attention and
resources will be required to plan for such integration. Potential difficulties the combined company may encounter in
the integration process include the following:

the inability to successfully integrate the respective businesses of the two companies in a manner that
permits the combined company to achieve the cost savings and operating synergies anticipated to result
from the Baker Hughes acquisition, which could result in the anticipated benefits of the Baker Hughes
acquisition not being realized partly or wholly in the time frame currently anticipated or at all;

lost sales and customers as a result of certain customers of either or both of the two companies deciding
not to do business with the combined company, or deciding to decrease their amount of business in order
to reduce their reliance on a single company;
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integrating personnel from the two companies while maintaining focus on providing consistent, high
quality products and services;

potential unknown liabilities and unforeseen increased expenses, delays or regulatory conditions
associated with the Baker Hughes acquisition; and
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performance shortfalls at one or both of the two companies as a result of the diversion of management s

attention caused by completing the Baker Hughes acquisition and integrating the companies operations.
The unaudited pro forma combined financial information included in this prospectus supplement is presented for
illustrative purposes only and does not represent the actual financial position or results of operations of the
combined company following the Baker Hughes acquisition. Specifically, the unaudited pro forma combined
financial information does not reflect the effect of any divestitures that may be required in connection with the
Baker Hughes acquisition.

The unaudited pro forma combined financial information contained in this prospectus supplement is presented for
illustrative purposes only, contains a variety of adjustments, assumptions and preliminary estimates and does not
represent the actual financial position or results of operations of the combined company following the Baker Hughes
acquisition for several reasons. Specifically, the unaudited pro forma combined financial information does not reflect
the effect of any divestitures that may be required in connection with the Baker Hughes acquisition, including the
divestitures announced in April 2015 and September 2015. The unaudited pro forma condensed combined financial
information also does not reflect any cost savings, operating synergies or revenue enhancements that the combined
company may achieve as a result of the acquisition, the total expected costs to integrate the operations of Halliburton
and Baker Hughes, or the total expected costs necessary to achieve such cost savings, operating synergies and revenue
enhancements. The actual financial positions and results of operations of the combined company following the Baker
Hughes acquisition may not be consistent with, or evident from, the unaudited pro forma combined financial
information included in this prospectus supplement. In addition, the assumptions used in preparing the unaudited pro
forma combined financial information included in this prospectus supplement may not prove to be accurate and may
be affected by other factors. Similarly, since the businesses that Halliburton and Baker Hughes have proposed to
divest have not been operated as independent businesses or segments, the amounts presented herein with respect to the
proposed divestitures have been prepared based on certain assumptions and estimates of cost allocations. The actual
amount of revenues and costs allocated to these businesses may differ from the estimated amounts and therefore the
actual amounts and results may be materially different from those presented herein. In addition, any significant
changes in the share price of Halliburton may cause a significant change in the purchase price and the pro forma
financial information. See Unaudited Pro Forma Condensed Combined Financial Statements.

Risks Relating to the Notes
Our financial condition is dependent on the earnings of our subsidiaries.

We are a holding company and our assets consist primarily of direct and indirect ownership interests in, and our
business is conducted substantially through, our subsidiaries. We rely primarily on dividends or other distributions
from our subsidiaries to meet our obligations for payment of principal and interest on our outstanding debt obligations
and corporate expenses. Consequently, our ability to repay our debt, including the notes, depends on the earnings of
our subsidiaries, as well as our ability to receive funds from our subsidiaries through dividends or other payments or
distributions. The ability of our subsidiaries to pay dividends, repay intercompany debt or make other advances to us
is subject to restrictions imposed by applicable laws (including bankruptcy laws), tax considerations and the terms of
agreements governing our subsidiaries. Our foreign subsidiaries in particular may be subject to currency controls,
repatriation restrictions, withholding obligations on payments to us, and other limits. If we do not receive such funds
from our subsidiaries, we may be unable to pay interest or principal on the notes when due.

The notes will be effectively junior to all secured indebtedness unless they are entitled to be equally and ratably
secured.
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notes will be effectively subordinated to any of our secured debt to the extent of the value of the
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collateral securing such debt. The indenture governing the notes permits us to incur Secured Debt (as defined under
Description of the Debt Securities Definitions in the accompanying prospectus) if such Secured Debt together with any

of our other Secured Debt and the aggregate value of certain sale and leaseback transactions does not exceed 5% of

our Consolidated Net Tangible Assets (as defined under Description of the Debt Securities Definitions in the

accompanying prospectus) and also permits to exist certain other permitted liens, mortgages and encumbrances before

the notes will be entitled to equal and ratable security. In addition, our outstanding senior notes will, and certain new

issuances may, be entitled to be secured on the same basis as the notes.

In the event that we are declared bankrupt, become insolvent or are liquidated or reorganized, any secured debt will be
entitled to be paid in full from the proceeds of the collateral securing such debt before any payment from such
proceeds may be made with respect to the notes. Holders of the notes will participate ratably with all holders of our
unsecured indebtedness that is deemed to be of the same ranking as the notes, and potentially with all of our other
general creditors, based upon the respective amounts owed to each holder or creditor, in our remaining assets. In any
of the foregoing events, we may not have sufficient assets to pay amounts due on the notes. As a result, holders of the
notes may receive less, ratably, than holders of secured indebtedness, if any.

Because we are a holding company, the notes are structurally subordinated to all of the indebtedness of our
subsidiaries.

The notes are our general unsecured obligations and are not guaranteed by any of our subsidiaries. We are a legal
entity separate and distinct from our subsidiaries, and holders of the notes will be able to look only to us for payments
on the notes. In addition, because we are a holding company, our right to participate in any distribution of assets of
any subsidiary upon its liquidation, reorganization or similar event, and the ability of holders of the notes to benefit
indirectly from that kind of distribution, is subject to the prior claims of creditors of that subsidiary, except to the
extent that we are recognized as a creditor of that subsidiary. The indenture governing the notes will not limit the
amount of unsecured indebtedness that our subsidiaries may incur and will only have certain limitations on the ability
of our subsidiaries to incur secured indebtedness. See Description of the Debt Securities in the accompanying
prospectus. All obligations of our subsidiaries will have to be satisfied before any of the assets of such subsidiaries
would be available for distribution, upon a liquidation, reorganization or similar event, to us. Excluding intercompany
liabilities, as of September 30, 2015, our subsidiaries had approximately $76 million of indebtedness and
approximately $4.8 billion of other liabilities consisting primarily of trade payables and accrued compensation and, on
a pro forma basis giving effect to the Baker Hughes acquisition but not any debt incurred in connection with the
financing thereof, our subsidiaries would have had approximately $4.3 billion of indebtedness and approximately $8.7
billion of other liabilities, including primarily trade payables and accrued compensation. We also have joint ventures
and subsidiaries in which we own less than 100% of the equity so that, in addition to the structurally senior claims of
creditors of those entities, the equity interests of our joint venture partners or other shareholders in any dividend or
other distribution made by these entities would need to be satisfied on a proportionate basis with us. These joint
ventures and less than wholly owned subsidiaries may also be subject to restrictions on their ability to distribute cash
to us in their financing or other agreements and, as a result, we may not be able to access their cash flow to service our
debt obligations, including in respect of the notes. Accordingly, the notes are structurally subordinated to all existing
and future liabilities of our subsidiaries and all liabilities of any of our future subsidiaries.

We may incur additional indebtedness ranking equal to the notes.

The indenture governing the notes will not restrict our ability to incur additional indebtedness. If we incur any
additional debt that ranks equally with the notes, including trade payables, the holders of that debt will be entitled to
share ratably with you in any proceeds distributed in connection with any insolvency, liquidation, reorganization,

dissolution or other winding-up of us. This may have the effect of reducing the amount of any payments to you. In
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pay the difference between the net proceeds received from the issuance of the notes offered hereby and the cash
consideration component of the Baker Hughes acquisition and related fees and expenses (assuming the difference is
financed through additional unsecured debt, such unsecured debt when aggregated with the notes offered hereby
would total approximately $8.5 billion of debt financing).

There is no established trading market for the notes and there may never be one.

Each series of notes is a new issue of securities for which currently there is no established trading market. We do not
currently intend to apply for listing of the notes on any securities exchange. The liquidity of any market for the notes
will depend on the number of holders of the notes, the interest of securities dealers in making a market in the notes
and other factors. Accordingly, we cannot assure you as to the development of liquidity of any market for the notes.
Further, if markets were to develop, the market prices for the notes may be adversely affected by changes in our
financial performance, changes in the overall market for similar securities and performance or prospects for
companies in our industry.

In the event of a special mandatory redemption, holders of the notes (other than the 2025 notes, the 2035 notes and
the 2045 notes) may not obtain the expected return on such notes. Between the time of the issuance of the notes
and the consummation of the Baker Hughes acquisition, we and Baker Hughes may agree to modify or waive the
terms or conditions of the merger agreement without consent of the holders of the notes.

If the Baker Hughes acquisition is not completed on or prior to November 13, 2016, or, if prior to such date, the
merger agreement is terminated for any reason, we will be required to redeem each series of the notes, except for the
2025 notes, the 2035 notes and the 2045 notes, on the special mandatory redemption date at a redemption price equal
to 101% of the aggregate principal amount of the notes being redeemed plus accrued and unpaid interest, if any, to,
but excluding, the special mandatory redemption date. See Description of Notes Special Mandatory Redemption.

The proceeds of this offering will not be deposited into an escrow account pending any special mandatory redemption.
Our ability to pay the redemption price to holders of the applicable notes in connection with a special mandatory
redemption may be limited by our then-existing financial resources, and sufficient funds may not be available when
necessary to make any required purchases of the applicable notes following a special mandatory redemption event. In
addition, even if we are able to redeem each applicable series of notes pursuant to a special mandatory redemption,
holders of such series of notes may not obtain their expected return on such notes and may not be able to reinvest the
proceeds from such special mandatory redemption in an investment that results in a comparable return. Further, as a
result of the special mandatory redemption provisions of the notes, the trading prices of the notes between the date of
issuance and the consummation of the Baker Hughes acquisition may not reflect the financial results of our business
or macroeconomic factors and may be limited based on the special mandatory redemption price.

The holders of the 2025 notes, the 2035 notes and the 2045 notes will not have any right to require us to repurchase
their notes regardless of whether the Baker Hughes acquisition is consummated and holders of the other series of
notes will not have any right to require us to repurchase the notes following completion of the Baker Hughes
acquisition. Furthermore, between the closing of this offering and the closing of the Baker Hughes acquisition, we
could experience changes in our business or financial condition, or the terms of the Baker Hughes acquisition or the
financing thereof could change, including due to amendments or waivers under the merger agreement and holders of
the notes will not have any consent or repurchase rights in such circumstances.

Redemption may adversely affect your return on the notes.
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Each series of notes are redeemable at any time at our option, and therefore we may choose to redeem some or all of
the notes of any series, including at times when prevailing interest rates are relatively low. As a result, you may not be
able to reinvest the proceeds you receive from the redemption in a comparable security at an effective interest rate as
high as the interest rate on your notes being redeemed.
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DESCRIPTION OF THE BAKER HUGHES ACQUISITION

The following description of the merger agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of the merger agreement, which is included as Exhibit 2.1 to our Current Report on Form 8-K
filed on November 18, 2014.

On November 16, 2014, we and Baker Hughes entered into a merger agreement under which, subject to the conditions
set forth in the merger agreement, we will acquire all the outstanding shares of Baker Hughes in a stock and cash
transaction. Under the terms of the merger agreement, at the effective time of the Baker Hughes acquisition, each
issued and outstanding share of Baker Hughes common stock will be converted into the right to receive 1.12 shares of
Halliburton common stock and $19.00 in cash.

The merger agreement has been unanimously approved by both companies Board of Directors, our stockholders have
approved the issuance of shares necessary to complete the Baker Hughes acquisition, and Baker Hughes s stockholders
have adopted the merger agreement and thereby approved the Baker Hughes acquisition. We have announced some of
our and Baker Hughes s businesses that will be marketed for sale to facilitate the competition authorities approvals of
the pending transaction. Halliburton continues to target closing the acquisition in 2015, although the merger

agreement provides that the closing can be extended into 2016 if all conditions to closing have been satisfied except

for antitrust approvals or the absence of an antitrust-related injunction and except for conditions that by their nature
cannot be satisfied until the closing.

The completion of the Baker Hughes acquisition is subject to various conditions. There can be no assurance as to
whether or when all of the conditions will be satisfied or, where permissible, waived. Each party s obligation to
complete the Baker Hughes acquisition is subject to the satisfaction or, to the extent permitted by law, waiver of the
following conditions: (1) clearances and approvals under the rules of antitrust and competition law authorities in
various jurisdictions agreed upon among the parties, including the United States and the European Union; (2) the
absence of any law or order prohibiting the consummation of the Baker Hughes acquisition; (3) the approval for
listing on the New York Stock Exchange of the shares of Halliburton common stock issuable to Baker Hughes
stockholders pursuant to the merger agreement; (4) the accuracy of the representations and warranties of the other
party in the merger agreement, subject to the material adverse effect standard provided in the merger agreement, with
specified exceptions; (5) performance by the other party in all material respects of all of its respective obligations
required to be performed or complied with under the merger agreement; and (6) the receipt of an opinion from such
party s counsel to the effect that, for United States federal income tax purposes, the Baker Hughes acquisition will
constitute a reorganization within the meaning of Section 368(a) of the Internal Revenue Code and that each of
Halliburton and Baker Hughes will be a party to the reorganization within the meaning of Section 368(b) of the
Internal Revenue Code.

Halliburton has agreed to take any action, including with respect to any request that assets, businesses or product lines
be divested or held separate or subject to conduct remedies, limitations or other actions, as may be necessary to
resolve such objections, if any, that the Federal Trade Commission, the Department of Justice, the European
Commission, state antitrust enforcement authorities or competition authorities of any other nation or other jurisdiction,
may assert in connection with obtaining antitrust clearance for the Baker Hughes acquisition so as to enable the
closing of the Baker Hughes acquisition to occur as soon as reasonably possible (and in any event no later than the
Termination Date (as defined below)). Halliburton, however, is not required (although it could so choose) to divest or
hold separate, or agree to any conduct remedy or similar antitrust action regarding, any assets, businesses or product
lines if such assets, businesses or product lines accounted for, in the aggregate, more than $7.5 billion of 2013
revenue. If reaching agreement with the antitrust authorities would require Halliburton to divest or take other action
regarding assets, businesses or product lines in excess of $7.5 billion of 2013 revenue, Halliburton has the option to
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antitrust authorities until the Termination Date. In April and September 2015, we and Baker Hughes announced

decisions to market for sale certain of our respective assets. For information on the proposed divestitures, see
Unaudited Pro Forma Condensed Combined Financial Statements.
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The parties may terminate the merger agreement (1) by mutual written consent; (2) if the closing has not occurred on
or before December 16, 2015 (the Termination Date ), as agreed by the parties pursuant to a notice of extension dated
September 25, 2015 (subject to further extension by either party one or more times to a date no later than April 30,
2016 if all conditions have been satisfied except for antitrust approvals or the absence of an antitrust-related injunction
and except for conditions that by their nature cannot be satisfied until the closing), provided that the party seeking to
terminate the merger agreement did not proximately cause the failure of the consummation of the Baker Hughes
acquisition; (3) if a governmental authority has issued a law, injunction, judgment, order or decree which prohibits or
enjoins the Baker Hughes acquisition and which shall have become permanent, final and nonappealable, provided that
the party seeking to terminate the merger agreement shall have complied with its obligations to resist, lift or resolve
such law, injunction, judgment, order or decree and is not then in breach of any representation, warranty, covenant or
other agreement in the merger agreement such that the condition to closing relating thereto is incapable of being
satisfied; or (4) due to material breaches of representations, warranties or obligations by the other party (if not cured
within 30 days of notice of such breach). Halliburton may terminate the merger agreement if Baker Hughes breaches
in any material respect its covenant not to solicit alternative transaction proposals. Baker Hughes may terminate the
merger agreement if Halliburton breaches in any material respect its covenant not to solicit alternative transaction
proposals.

In the event of a termination of the merger agreement under certain circumstances, Halliburton or Baker Hughes may
be required to pay a termination fee to the other. Halliburton would be required to pay to Baker Hughes a termination
fee of $1.5 billion if the merger agreement is terminated by Halliburton in order to enter into a definitive agreement
with a third party in connection with a superior proposal. Baker Hughes would be required to pay to Halliburton a
termination fee of $1 billion if the merger agreement is terminated by Baker Hughes in order to enter into a definitive
agreement with a third party in connection with a superior proposal. Halliburton is also required to pay Baker Hughes
a termination fee of $3.5 billion if the merger agreement is terminated (1) by either party as a result of any
antitrust-related final, nonappealable order or injunction prohibiting the closing; (2) by Baker Hughes as a result of
material breach of Halliburton s antitrust-related covenants such that the antitrust-related condition is incapable of
being satisfied; or (3) by either party as a result of the closing failing to occur on or before the Termination Date, as it
may be extended due to the antitrust-related condition not being satisfied.

S-19

Table of Contents 45



Edgar Filing: HALLIBURTON CO - Form 424B5

Table of Conten
USE OF PROCEEDS

We estimate that the net proceeds we will receive from the sale of the notes in this offering will be approximately $7.4
billion, after deducting underwriting discounts and our expenses of the offering. We intend to use the net proceeds of
this offering for general corporate purposes, including to finance a portion of the cash consideration component of our
pending Baker Hughes acquisition and to pay related fees and expenses. In the event that the Baker Hughes
acquisition is not consummated, we intend to use the net proceeds from the sale of the 2025 notes, the 2035 notes and
the 2045 notes for general corporate purposes, including payment of fees and expenses relating to the termination of
the merger agreement. Pending the application of the net proceeds to finance the Baker Hughes acquisition, we may
temporarily invest the net proceeds in cash equivalents or short-term investments. This offering is not contingent on
the consummation of the Baker Hughes acquisition. See Summary Pending Acquisition of Baker Hughes and
Description of the Baker Hughes Acquisition.

Based on the number of shares of Baker Hughes common stock outstanding as of October 15, 2015, and the number
of shares of Baker Hughes common stock underlying equity awards outstanding as of October 15, 2015, and based on
the assumption that no options to purchase Baker Hughes common stock will be exercised prior to completion of the
Baker Hughes acquisition, at the closing of the Baker Hughes acquisition Halliburton will issue approximately

492 million shares of Halliburton common stock and will pay approximately $8.3 billion in cash to Baker Hughes
stockholders. This amount will be adjusted depending on the actual number of shares of Baker Hughes common stock
and equity-based awards outstanding at the effective time of the Baker Hughes acquisition. We intend to either use
cash on hand or incur additional unsecured debt in order to pay the difference between the net proceeds received from
the issuance of the notes offered hereby and the cash consideration component of the Baker Hughes acquisition and
related fees and expenses. See Unaudited Pro Forma Condensed Combined Financial Statements.
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The following table sets forth our consolidated cash and equivalents and our capitalization as of September 30, 2015
on (i) a historical basis, (ii) an as adjusted basis to give effect to the 2025 notes, the 2035 notes and the 2045 notes
(which will remain outstanding even if the Baker Hughes acquisition is not consummated) after deducting
underwriting discounts but not other offering expenses, and not the use of proceeds therefrom and (iii) an as further
adjusted basis to give effect to the issuance of all the notes, the application of our net proceeds from this offering to
fund a portion of the cash consideration component of the Baker Hughes acquisition as described in Use of Proceeds
and the consummation of the Baker Hughes acquisition (excluding acquisition-related expenses), including an
increase in common stock resulting from the issuance of approximately 492 million new shares of Halliburton
common stock. In addition to the sections captioned Use of Proceeds and Unaudited Pro Forma Condensed Combined
Financial Statements you should read the data set forth in the table below in conjunction with Management s
Discussion and Analysis of Financial Condition and Results of Operations incorporated by reference into this
prospectus supplement from our and Baker Hughes s Annual Reports on Form 10-K for the year ended December 31,
2014 and our and Baker Hughes s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30,
2015 and September 30, 2015 and our and Baker Hughes s financial statements and the accompanying notes
incorporated by reference into this prospectus supplement.

As of September 30, 2015
As As Further
Historical Adjusted Adjusted
(in millions of dollars and shares)

Cash and equivalents $ 2,249(a) $ 7,174 $ 3,386(b)
Long-Term Debt:

Halliburton

Outstanding senior notes and debentures 7,818 7,818 7,818
2.700% senior notes due 2020 offered hereby 1,247
3.375% senior notes due 2022 offered hereby 1,249
3.800% senior notes due 2025 offered hereby 1,994 1,994
4.850% senior notes due 2035 offered hereby 1,000 1,000
5.000% senior notes due 2045 offered hereby 1,999 1,999
Revolving credit facility, maturing in July 2020(c)

Other 73 73 73
Baker Hughes(d)

Outstanding notes and debentures 3,772
Revolving credit facility, maturing in September 2016(e)

Other 480
Total Long-Term Debt 7,891 12,884 19,632(b)
Less current portion 648 648 777
Total Long-Term Debt, less current portion 7,243 12,236 18,855(b)

Shareholders Equity:
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Common shares, par value $2.50 per share authorized 2,000 shares,
issued 1,071 shares, historical and as adjusted, and 1,563 shares as

further adjusted 2,677 2,677 3,907
Paid-in capital in excess of par value 243 243 17,658
Accumulated other comprehensive loss 451) 451) 451)
Retained earnings 20,706 20,706 20,597
Treasury stock, at cost 216 shares (7,727) (7,727) (7,727)
Company shareholders equity 15,448 15,448 33,984
Noncontrolling interest in consolidated subsidiaries 32 32 123
Total shareholders equity 15,480 15,480 34,107
Total Capitalization $23,371 $ 28,364 $ 53,739(b)

(a) As of September 30, 2015, we also held investments in fixed income securities of approximately $89 million.
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We intend to either use cash on hand or incur additional unsecured debt in order to pay the difference between the
net proceeds received from the issuance of the notes offered hereby and the cash consideration component of the
Baker Hughes acquisition and related fees and expenses (assuming the difference is financed through additional
unsecured debt, such unsecured debt when aggregated with the notes offered hereby would total approximately
$8.5 billion of debt financing). The As Further Adjusted presentation assumes we use cash on hand to fund such
difference. To the extent we incur additional debt to fund all or a portion of such difference, As Further Adjusted
cash and equivalents, total long-term debt, total long-term debt, less current portion and total capitalization would
increase by such difference. See Unaudited Pro Forma Condensed Combined Financial Statements.

In July 2015, we entered into a new five-year revolving credit agreement, with an initial capacity of $3.0 billion,
increasing to $4.5 billion upon closing of the Baker Hughes acquisition and satisfaction of the conditions
provided in the credit agreement as further described under Description of Other Indebtedness Revolving credit
agreement. As of October 27, 2015, we had available borrowing capacity under the revolving credit agreement of
$3.0 billion.

Certain adjustments have been made to Baker Hughes amounts to conform to the presentation used in the
unaudited pro forma condensed combined financial statements. Please see Unaudited Pro Forma Condensed
Combined Financial Statements for further discussion of these adjustments. Baker Hughes s historical total
long-term debt, including current maturities, as reflected on its balance sheet as of September 30, 2015 was $4.1
billion.

In 2011, Baker Hughes entered into a revolving credit agreement maturing in September 2016, with a capacity of
$2.5 billion. As of September 30, 2015, Baker Hughes had available borrowing capacity under its revolving
credit agreement of $2.5 billion. We intend to terminate Baker Hughes s credit agreement upon the closing of the
Baker Hughes acquisition.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

On November 16, 2014, Halliburton Company ( Halliburton ) and Baker Hughes Incorporated ( Baker Hughes ) entered
into a merger agreement under which, subject to the conditions set forth in the merger agreement, Baker Hughes will
merge with and into Red Tiger LLC, a wholly owned subsidiary of Halliburton. As a result, Red Tiger LLC will

continue to exist as a wholly owned subsidiary of Halliburton. Under the terms of the merger agreement, at the

effective time of the acquisition, each share of Baker Hughes common stock (other than dissenting shares and other

than shares held in Baker Hughes s treasury or owned by Halliburton or any subsidiary of Baker Hughes or

Halliburton, which will be cancelled for no consideration) will be converted into the right to receive 1.12 shares of
Halliburton common stock and $19.00 in cash, with cash paid in lieu of fractional shares. Halliburton intends to

finance the cash portion of the acquisition through a combination of cash on hand, if necessary, and debt financing.

The unaudited pro forma condensed combined statements of operations for the nine months ended September 30,
2015 and the year ended December 31, 2014 combines the historical consolidated statements of operations of
Halliburton and Baker Hughes, giving effect to the acquisition as if it had occurred on January 1, 2014. The unaudited
pro forma condensed combined balance sheet as of September 30, 2015 combines the historical consolidated balance
sheets of Halliburton and Baker Hughes, giving effect to the acquisition as if it had occurred on September 30, 2015.
The historical consolidated financial information has been adjusted in the unaudited pro forma condensed combined
financial statements to give effect to pro forma events that are (i) directly attributable to the acquisition, (ii) factually
supportable, and (iii) with respect to the statements of operations, expected to have a continuing impact on the
combined results.

The unaudited pro forma condensed combined financial statements should be read in conjunction with (i) the
accompanying notes to the unaudited pro forma condensed combined financial statements; (ii) the historical financial
statements of Halliburton and the accompanying notes in Halliburton s Quarterly Report on Form 10-Q for the nine
months ended September 30, 2015 and Halliburton s Annual Report on Form 10-K for the year ended December 31,
2014 and (iii) the historical financial statements of Baker Hughes and the accompanying notes in Baker Hughes s
Quarterly Report on Form 10-Q for the nine months ended September 30, 2015 and Baker Hughes s Annual Report on
Form 10-K for the year ended December 31, 2014.

The unaudited pro forma condensed combined financial statements have been presented for informational purposes
only. The pro forma information is not necessarily indicative of what the combined company s financial position or
results of operations actually would have been had the acquisition been completed as of the dates indicated. Since the
unaudited pro forma condensed combined financial statements have been prepared based on preliminary estimates, the
final amounts recorded at the date of the acquisition may differ materially from the information presented. These
estimates are subject to change pending further review of the assets acquired and liabilities assumed. In addition, the
unaudited pro forma condensed combined financial information does not intend to project the future financial position
or operating results of the combined company. Similarly, since the businesses that Halliburton and Baker Hughes have
proposed to divest have not been operated as independent businesses or segments, the amounts presented below with
respect to the proposed divestitures have been prepared based on certain assumptions and estimates of cost allocations.
The actual amount of revenues and costs allocated to these businesses may 