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Report of Independent Registered Public Accounting Firm

To the Benefits Conmittee of Halliburton Retirenent and Savings Pl anHoust on,
Texas

We have audited the acconpanying statenents of net assets available for plan
benefits of the Halliburton Retirenent and Savings Plan (the "Plan") as of
Decenmber 31, 2007 and 2006, and the related statenent of changes in net assets
avail abl e for plan benefits for the year ended Decenber 31, 2007. These
financial statements are the responsibility of the Plan's management. Cur
responsibility is to express an opinion on these financial statenents based on
our audits. We conducted our audits in accordance with the standards of the
Publ i ¢ Conmpany Accounting Oversight Board (United States of America). Those
standards require that we plan and performthe audit to obtain reasonable
assurance about whether the financial statenents are free of materia

m sstatenent. An audit includes examning, on a test basis, evidence supporting
the anpbunts and disclosures in the financial statements. An audit al so I ncludes
assessing the accounting principles used and significant estimtes nade by
management, as well as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion. In our
opi nion, the financial statements referred to above present fairly, in al
materi al respects, the net assets available for plan benefits of the Plan as of
Decenmber 31, 2007 and 2006, and the changes in its net assets available for
pl an benefits for the year ended Decenmber 31, 2007 in conformty with generally
accepted accounting principles in the United States of America. Qur audits were
conducted for the purpose of formng an opinion on the basic financia
statenments taken as a whole. The suppl enmental schedul e of assets (held at end
of year) is presented for the purpose of additional analysis and is not a
required part of the basic financial statenments but is supplenentary

i nformati on required by the Departnent of Labor's Rules and Regul ations for
Reporting and Di scl osure under the Enpl oyee Retirenent |Income Security Act of
1974. The suppl emental schedule is the responsibility of the Plan's nmanagenent.
The suppl enmental schedul e has been subjected to the auditing procedures applied
in the audit of the basic financial statements and, in our opinion, is fairly
stated in all material respects in relation to the basic financial statenents
taken as a whol e.

/sl Harper & Pearson Company, P.C.
Houst on, TexasJune 20, 2008

HALLI BURTON RETI REMENT AND SAVI NGS PLANSt at enents of Net Assets Avail able for
Pl an BenefitsDecenber 31, 2007 and 2006

2007 2006
Asset s
I nvest ment s
Cash and cash equival ents $ 2,077,518 $ 697, 315
Pl anR1l7;s interest in Master Trust at fair val ue 3, 754, 033, 396 3,474, 261,911
Partici pant | oans 60, 078, 056 56, 496, 059
Total investments 3, 816, 188, 970 3, 531, 455, 285
Recei vabl es
Conpany contributions receivable, net of 60, 296, 160 92,122 52,423,930 R12
forfeitures Participant contributions receivable
Total receivabl es 60, 388, 282 52,423,930
Net assets available for plan benefits at fair 3,876,577, 252 3,583, 879, 215
val ue
Adj ustnment fromfair value to contract value for
fully
benefit-responsive i nvestnment contracts (20, 742, 658) (11, 274, 432)
Net assets available for plan benefits $ 3,855,834,594 $ 3,572, 604, 783
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See acconpanying notes to financial statenents.

HALLI BURTON RETI REMENT AND SAVI NGS PLANSt at enent of Changes in Net Assets

Avai l abl e for Plan BenefitsYear Ended Decenber 31, 2007

Addi ti ons
| nvest nent i ncone, net

Pl anR17;s interest in Master Trust net investment activity

Interest on |l oans to participants

Total investnent incone

Contri butions

Conpany, net of forfeitures

Pl an partici pants

Rol | overs

Total contributions

Total additions

Deducti ons

Benefits paid to participants

I nvest nent nanagenent fees and adm ni strative expenses
Tot al deductions

Net increase in net assets available for plan benefits
Net assets available for plan benefits

Begi nni ng of year

End of year

See acconpanyi ng notes to financial statenents.

$ 324,747,072
4, 256, 110
329, 003, 182

114, 339, 895
123, 814, 125

13, 232, 979
251, 386, 999
580, 390, 181

283, 565, 591

13,594, 779
297, 160, 370
283, 229, 811

3,572,604, 783
$ 3, 855,834,594

HALLI BURTON RETI REMENT AND SAVI NGS PLANNot es to Fi nanci a

31, 2007 and 2006

(1) Description of the Plan

St at enment sDecenber

The Halliburton Retirenent and Savings Plan (the R20; PlanR21;) is a
defined contribution plan nmaintained for the benefit of certain qualified
enpl oyees of Halliburton Conpany and certain subsidiaries (the
R20; CompanyR21;). The Pl an was established in accordance with Sections 401(a)
and 401(k) of the Internal Revenue Code of 1986, as anmended (R20;1RCR21;) and

is subject to the provisions of the Enpl oyee Retirenent

1974, as anended (R20; ERI SAR21;). The foll ow ng description of the Plan
provides only general information. Participants should refer to the plan
docunent or summary plan description for a nore conpl ete description of the

Pl anR17; s provi sions.

(a) Eligibility

I ncome Security Act of

Al'l enpl oyees of the Conmpany are eligible for i mediate participation in the
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Pl an upon their date of hire unless they are anong the ineligible populations
as defined in the plan docunment. Generally, enployees are ineligible to
participate in the Plan if they are: (1) covered by a collective bargaining
agreement, unl ess the Conpany has specifically extended participation to the
enpl oyee group; (2) nonresident aliens with no earned incone fromthe Conpany
fromsources within the United States of Anerica; (3) covered by any ot her
funded plan of deferred conpensation of any foreign subsidiary of the Conpany
with respect to enploynment in the United States of Anerica; (4) |eased

enpl oyees or i ndependent contractors; or (5) eligible (except for neeting age
and service requirenments) to participate in any other plan of the Company that
is intended to neet the requirenents of section 401(a) of the IRC other than
the Halliburton Retirement Plan (a defined benefit plan).

(b) Contributions

Enpl oyees
Participants nay elect to contribute up to 50% of their eligible earnings, not
to exceed the Internal Revenue Service (R20; 1 RSR21;) conpensation [imt
(%225, 000 for 2007), to the tax deferred savings feature of the Plan through
peri odi ¢ payroll deductions. The total anount of participant tax deferred
savings contributions was limted to $15,500 for 2007. The Pl an contains an
automatic enroll nment feature for eligible enployees hired on and after January
1, 2006. These enpl oyees are autonatically enrolled to contribute 4% of their
eligible compensation to the Plan on a pre-tax basis unless such enpl oyees
affirmatively take action to opt-out of the automatic enroll ment process. The
contributions made under the autonmatic enroll ment process are invested in the
Moderate Prem xed Portfolio fund unless the participants affirmatively choose
anot her investnment fund or any conbination of investnment funds avail abl e under
the Plan. The participants have the option to stop or change their
contribution and investnent fund el ections at any time. Participants who are
age 50 or older before the close of the Plan year may el ect to nake a catch-up
contribution, subject to certain limtations under the I RC ($5,000 per
partici pant in 2007).

4
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Enpl oyees are permtted to roll over balances held in other qualified plans or

i ndi vidual retirement accounts (R20; I RAsR21;) into the Plan, as specified in
the plan docunent.

Enpl oyer

Pl an partici pants who nmake tax deferred contributions will receive Conpany

mat chi ng contributions equal to 100% of the first 4% of a participantRl7;s

el i gi bl e conmpensati on during the applicable pay period.

The Conpany al so provides an annual non-el ective contribution of 4% of eligible
conpensati on on behal f of each eligible enployee, regardl ess of individua
participation in the Plan. Eligible enployees are not required to make any
contributions to the Plan in order to receive the non-elective contribution

To be eligible to receive an allocation of the non-elective contribution, an
enpl oyee nust be enpl oyed by the Conpany or one of its controlled group nenbers
as of Decenber 31 or be on an approved | eave of absence as of such date.
Eligi bl e enpl oyees will also receive an allocation of the non-elective
contribution if they termnate their enploynent with the Conpany or one of its
control |l ed group nenbers during the plan year due to retirenent, death or

di sability. The non-elective contribution for the 2007 pl an year was funded by
the Company in March 2008, in the anpunt of $60, 246, 829.

(c) Plan Accounts
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The Conpany has entered into a master trust agreement with the Halliburton
Conpany Enpl oyee Benefit Master Trust (the R20; Master TrustR21;). The Master
Trust was established for the collective investnment of certain defined
contribution and defined benefit plans sponsored by the Company or its
affiliates. The Plan maintains a clearing account, which invests in a short
terminvestnent fund to facilitate the paynent of benefits and receipt of
contributions to the Plan.

(d) Investnment Elections and Transfers

Contri butions and partici pant account bal ances may be directed to one of
thirteen funds or a conbination of funds. The available investnent funds are
the Aggressive Prem xed Portfolio, the Md Cap Fund, the Conservative Prem xed
Portfolio, the Balanced Fund, the Large Cap Val ue Fund, the Bond |Index Fund,
the S&P 500 | ndex Fund, the Large Cap Growt h Fund, the Non-US Equity Fund, the
Moderate Prem xed Portfolio, the Snall Cap Value Fund, the Stable Val ue

Prem xed Portfolio, and the Halliburton Stock Fund. The assets of the funds are
held in the Master Trust. The Halliburton Stock Fund (R20; HSFR21;) was cl osed
to new i nvestnents effective January 1, 2007.

The Plan allows participants to nmake transfers of their account bal ances anong
the funds, subject to PlanRl7;s investnment transfer policy. The anount of the
transfer may be all or any portion of the participantRl7;s account bal ance.

HALLI BURTON RETI REMENT AND SAVI NGS PLANNot es to Fi nanci al Stat enent sDecenber
31, 2007 and 2006

Ef fective January 1, 2006, the Plan adopted a new investnent transfer policy
whi ch places waiting periods on transfers and reallocations into and out of al
of the investnent funds. |If a participant nakes a transfer or fund
real | ocati on out of a fund other than the Stable Value Preni xed Portfolio, the
partici pant cannot transfer noney into that same fund for up to twenty cal endar
days. |If funds are transferred or reallocated into the Stable Val ue Prem xed
Portfolio, the number of units that the noney represents on the day of the
transfer or reallocation transaction is |ocked in and cannot be transferred out
of the Stable Value Prem xed Portfolio for up to twenty cal endar days.
Participants are permitted to reallocate or transfer noney into the Stable

Val ue Prem xed Portfolio at any tine.

(e) Adm nistration

The Hal | i burton Conpany Benefits Committee (the R20; Benefits CommitteeR21;)
control s and manages the operation and adnministration of the Plan. The

Hal | i burt on Conpany | nvestnent Committee (the R20;1nvestnent ConmitteeR21;)
controls and nmanages the operation and adninistration of the Master Trust.
State Street Bank and Trust Conpany (R20;State StreetR21;) is the PlanRl7;s
trustee and Hewitt Associates LLC is the record keeper

(f) Participant Loans
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A participant may borrow fromtheir vested account bal ance a m ni num of $1, 000
up to a nmaxi mum equal to the | esser of $50,000 or 50% of their vested account
bal ance (reduced by the highest outstanding | oan balance in all Conpany
sponsored plans in the prior twelve nmonths). A participant may not have nore
than one | oan outstanding at any time. Loans bear interest at the current
prime rate plus 1% as published in the Wall Street Journal as of the first day
of each month. Loans nust be repaid within five years (ten years for primary
resi dence | oan) through payroll deductions and are collateralized by the
partici pant RL7; s account balance. |f a participant fails to conply with the
repaynent terns of the |oan, the Benefits Conmittee or its designee nmay deem
such defaulted | oans as a distribution when the | oans are consi dered
uncol l ectible fromthe participant.

(g) Vesting

Participants are immedi ately 100% vested in their tax deferred contributions,
Conpany mat chi ng contributions, rollover contributions, and the rel ated
earnings. Participants becone fully vested in the non-el ective contributions
upon (1) conpletion of three years of service, (2) reaching the Norma
Retirement Date whil e enployed by the Conpany, or (3) term nation of enploynent
with the Conpany due to death or disability. Participants who term nate prior
to becoming fully vested forfeit their nonvested bal ances in accordance to the
terms of the Plan.

Forfeitures are used to reduce future Company contributions. The forfeiture
anounts that were used to reduce Conpany contributions total ed $5, 546, 646 for
the year ended Decenber 31, 2007. Forfeitures available to reduce future
conpany contributions were $1, 469, 514 at Decenber 31, 2007 and $140, 368 at
Decenber 31, 2006.
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(h) Distributions

Each participant or their designated beneficiary nay elect to receive a

di stribution upon retirement, term nation, disability, or death. Direct
rollovers to an IRA or other eligible retirenent plans are permtted. Al

termi nation distributions are generally made in |unp-sum anounts or pursuant to
a conmmercial annuity contract. Periodic installments, |unp-sumdistributions
and comercial annuity contracts are also available to participants who retire
or becone disabled, at the participantRL7;s election. Distributions upon the
death of a participant are generally made in the formof a | unp-sum paynment or
periodic installments, as elected by the designated beneficiary. Certain joint
and survivor annuities are avail abl e upon election to participants who had a
bal ance under the Plan prior to June 1998, as provided under the terns of the
Plan. Distributions fromthe HSF nay be made 1 n the formof shares of stock or
cash.

VWi | e enpl oyed, a participant may nmake in-service withdrawals fromhis or her
after-tax account or rollover account as defined in the plan docunent.
In-service withdrawals fromall accounts under the Plan are also permtted upon
attai nment of age 59-1/2. Further, in-service withdrawals froma
partici pant Rl7;s tax-deferred savings account can be nmade in the event of a
proven financial hardship, subject to limtations under the Plan. Certain
additional in-service withdrawals are pernitted for account bal ances
transferred fromacquired conmpany plans, as defined in the plan docunent.
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(i) Investment Earnings

| nvest nent earni ngs on participantsRl7; accounts are allocated proportionately
based on their relative account bal ance in each investment fund.

(j) Halliburton Stock Fund

Effective July 1, 2002, the HSF was converted into an Enpl oyee Stock Ownership
Pl an (R20; ESOPR21;). The ESOP is designed to conply with Section 4975(e)(7) of

the Internal Revenue Code and Section 407(d)(6) of ERI SA.

The ESOP has a di vi dend pass-through el ecti on whereby any cash divi dends
attributable to Halliburton Conpany Common Stock held by the ESOP are to be
paid by the Conpany directly to the Trustee. The participants may elect to
receive the dividends in cash or reinvest it for nore units of the HSF. Any
cash dividends received by the Trustee which are attributable to financed stock
are to be used by the Trustee to nake exenpt |oan paynments until the exenpt

| oan has been repaid in full. During 2007 and 2006, there were no | oans

rel ated to stock purchases.

Each participant is entitled to exercise voting rights attributable to the

Hal | i burt on Conpany Common Stock allocated to his or her account and is
notified by the Trustee prior to the tine that such rights are to be exercised.
The Trustee is not permtted to vote any all ocated shares for which

i nstructions have been given by a participant. The Trustee is required,
however, to vote all shares which have not been voted by Plan participants or
benefi ci ari es.

HALLI BURTON RETI REMENT AND SAVI NGS PLANNot es to Fi nanci al St at enent sDecenber
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Ef fective January 1, 2007, the HSF was closed to new i nvestments. No further

contributions or transfers into the HSF will be permtted. Participants wll
have until Decenber 31, 2009 to transfer all anmounts out of the HSF. Any
amounts not transferred out of the HSF by the end of this sunset period will be

liquidated and invested in an investnent fund chosen by the Investnent
Comm ttee. However, the Benefits Conmittee reserves the right to inplenent
periodi c transfers and/ or change or accel erate the sunset period at any time.

(k) Plan Term nation

The Board of Directors of the Conpany nmay anend, nodify, or terminate the Plan
at any tinme. The Chief Executive Oficer of the Conpany may anend the Plan if
such anendnent does not have a significant cost inpact on the Conpany or if the
amendnment is required to acquire or naintain the qualified status of the Plan
No Plan termnation is contenplated, but if it should occur, the accounts of

all participants would i mediately beconme fully vested and be paid in
accordance with the terns of the Plan

(2) Significant Accounting Policies
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(a) Basis of Accounting

The acconpanyi ng financial statenents have been prepared using the accrua

basi s of accounting in accordance with generally accepted accounting principles
inthe United States of Anerica.

As described in Financial Accounting Standards Board Staff Position, FSP AAG
INV-1 and SOP 94-4-1, Reporting of Fully Benefit-Responsive |Investmnent
Contracts Held by Certain Investnment Conpani es Subject to the Al CPA | nvest nment
Conpany Qui de and Defined Contribution Health and Wl fare and Pension Pl ans
(the R20; FSPR21;), investnment contracts held by a defined contribution plan are
required to be reported at fair value. However, contract value is the rel evant
neasurenent attribute for that portion of the net assets available for benefits
of a defined contribution plan attributable to fully benefit-responsive

i nvest ment contracts because contract value is the anobunt participants woul d
receive if they were to initiate permtted transactions under the terns of the
plan. As required by the FSP, the Statenent of Net Assets Available for Plan
Benefits presents the fair value of the investnment contracts as well as the
adjustrmrent of the fully benefit-responsive investnent contracts fromfair val ue
to contract value. The Statenent of Changes in Net Assets Available for Plan
Benefits is prepared on a contract val ue basis.

(b) New Accounting Standard

I n Septenber 2006, the Financial Accounting Standards Board (R20; FASBR21;)

i ssued SFAS 157, R20; Fair Val ue MeasurenentsR21; SFAS 157 defines fair val ue,
sets out a framework for measuring fair value in generally accepted accounting
principles, and expands disclosures about fair val ue nmeasurenents of assets and
l[iabilities. The Plan adopted SFAS 157 as of January 1, 2008 without materia

i mpact on the Statenents of Net Assets Available for Plan Benefits or the
Statement of Changes in Net Assets Avail able for Plan Benefits.
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(c) Valuation of Investnents

The investnments in all funds except the Stable Value Prem xed Portfolio are
presented at fair value, based on the quoted market prices of the underlying
securities within each fund at Decenmber 31, 2007 and 2006.

The Plan invests in cash, cash equivalents and participant |oans, which are
hel d by the Trustee outside of the Master Trust. Cash and cash equivalents are
in a short terminvestnment fund, which is valued at cost, which approxi nates
fair value. Participant |oans are valued at cost, which approximates fair

val ue.

The Pl anRl7;s proportionate interest in the Master Trust net assets is
presented at fair value with an adjustnment fromfair value to contract val ue
for fully benefit-responsive investnment contracts.

Cash equival ents, exchange traded derivative financial instrunents, stock
securities, nutual funds, bonds and notes, and all other debt securities held
within the Master Trust are presented at their fair market val ue.
Common/ col | ective trust funds are stated at the fair market value of the
under | yi ng securities.
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The Stable Value Prem xed Portfolio (R20; SVPPR21;) is reported at fair val ue
and adjusted to contract value. Contract value represents the accunul ated
contributions plus accrued net earnings, less distributions. Fair value of the
investment in the SVPP is estimated using discounted cash flows. The SVPP
invests primarily in asset-backed contracts that are fully benefit-responsive.
These asset-backed contracts have two conponents: (1) a portfolio of securities
or underlying assets and (2) a wap contract. These underlying assets,
general ly fixed incone securities, are held by an independent trustee for the
sol e benefit of the fund and a wap contract is entered into for a fee with a
financial institution to assure contract value liquidity for plan participant
directed withdrawal s, transfers or |oans. The underlying assets are val ued as
described in the precedi ng paragraphs of this section. The issuer of the
contract (wap provider) undertakes to repay the principal amunt deposited
plus accrued interest |ess expenses to fund participant-directed wthdrawal s,
transfers and | oans. The crediting rate of the asset-backed contract is a
function of the relationship between the market value, yield and duration of
the underlying assets versus the contract value. If the positive adjustnent for
the portion of net assets attributable to fully benefit-responsive investnent
contracts fromfair value to contract value increases, the crediting rate at
the next reset date will be negatively inpacted and vice versa. Interest rate
change is a key factor that can influence future crediting rates because it

i mpacts the value, yield and duration of the underlying securities. The
contract rate is reset periodically by wap providers and cannot be | ess than
zero.
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The net average yield earned divided by the underlying assets of the wrapped
contracts for 2007 was 6.64% and for 2006 was 4.49% The net actual interest
rate credited to participants divided by the underlying assets of the w apped
contracts for 2007 was 5.34% and for 2006 was 5.10%

Al of the asset-backed contracts held by the SVPP are fully participating
contracts. In a fully participating contract, the asset and liability risks may
be transferred fromthe wap provider to the fund in the event of a plan

term nation or non-participant directed withdrawal, transfer or |oan. The risk
of this event happening is not probable. The wap provider may term nate a
fully benefit-responsive contract and settle at an amount different fromthe
contract value if the wap provider of the fund is unable to neet the terns of
the contract.

These investnment funds are exposed to various risks, such as interest rate,
market and credit. Due to these risks, the anmbunts reported in the Statenents
of Net Assets Available for Plan Benefits could be materially affected in the
near term

(d) Securities Transactions and | nvestnent |ncone

The Plan records interest on cash and cash equival ents and partici pant | oans
hel d outside of the Master Trust when earned. Purchases and sal es of
securities held outside the Master Trust are recorded on the trade-date basis.
Purchases and sal es of securities in the Master Trust are al so recorded on the
trade-date basis. Realized gains (losses) on investnents sold and unrealized
appreci ation (depreciation) for investnents of the Master Trust are conbi ned
and presented as PlanRl7;s interest in Master Trust net investnent activity on
the Statenment of Changes in Net Assets Available for Plan Benefits. In
addi tion, investnent incone of the Master Trust includes interest, dividends,
and ot her incone. Interest inconme of the Master Trust investnents is recorded
when earned. Dividends on the Master Trust investnents are recorded on the
ex-di vi dend dat e.
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(e) Administrative Expenses

The Master Trust pays substantially all plan expenses on behalf of the Plan
CGeneral ly, trustee fees, recordkeeping fees, audit fees, and investnent
management fees are paid from Master Trust assets and are charged to the plans
participating in the Master Trust. Expenses related to the direct nanagenent
of the Master Trust are shared on an equitable basis by the participating
pl ans. Expenses specifically related to an individual plan are charged to the
assets of the Plan which incurred the charges. These expenses, totaling
$13,594, 779 for 2007, are shown as a separate conponent in the Statenent of
Changes in Net Assets Available for Plan Benefits.
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(f) Paynent of Benefits

Benefits are recorded when paid.

(g) Use of Estinates

The preparation of financial statements in confornmty with generally accepted
accounting principles in the United States of America requires managenent to
make estimates and assunptions that affect the reported anpbunts of assets,
liabilities, and changes therein, and disclosure of contingent assets and
liabilities. Actual results could differ fromthose estimates.

(3) Investnment Assets Held in the Master Trust

Certain assets of the Plan are conbined with the assets of certain other
benefit plans of affiliated conmpanies in the Master Trust. The assets of the
Master Trust are segregated into thirteen funds in which the defined
contribution plans may participate. The conbination of the plansRl7; assets is
only for investnent purposes and the plans continue to be operated under their
current plan docunents, as anended. The Master Trust assets are allocated anpbng
participating plans by assigning to each plan those transactions (primarily
contributions, benefit paynents, and certain administrative expenses) which can
be specifically identified and all ocated anong all plans, in proportion to the
fair value of the assets assigned to each plan, the income and expenses
resulting fromthe collective investnent of the assets. In April 2007,

Hal | i burton conpleted the separation of KBR, Inc. (R20; KBRR21;) fromthe
Conpany. In accordance with the Master Trust agreement and the Enpl oyee Matters
agreenment between Halliburton and KBR, the assets related to the Brown & Root,
Inc. Enpl oyees' Retirement and Savings Plan and Kell ogg Brown & Root, Inc.
Retirement and Savings Pl an, have been split-off fromthe Master Trust and were
transferred to KBR by the trustee during February and March 2007. The anount of
assets transferred to KBR total ed $2, 060, 764, 873.

The following is a sumary of net assets as of Decenber 31, 2007 and 2006 and
total net investnent activity for the year ended Decenber 31, 2007 and net
appreci ation (depreciation) by investnent type for the year ended Decenber 31,
2007 of the Master Trust. The PlanRl17;s interest in the Master TrustRl7;s net
assets for the applicable periods are al so presented.

11
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HALLI BURTON RETI REMENT AND SAVI NGS PLANNot es to Fi nanci al

31, 2007 and 2006

Net Assets

Asset s

I nvest nent s

Cash and equival ents

Derivatives

Col | ateral received for securities |oaned
U.S. bonds and notes

2007

$ 145, 446, 709

3, 037, 949
487, 268, 935

1,189, 680, 353

St at enment sDecenber

2006

$ 193, 438, 035

2,250, 315
638, 638, 539

1,798, 435, 833

Non- U. S. bonds and notes 87,942, 866 124, 490, 738
Hal I'i burton stock 254, 648, 218 340, 448, 470
O her U S. stock 648, 856, 042 1, 157, 918, 463
Non- U. S. stock 601, 523, 748 672,023, 819
Common/ col | ective trust funds 515, 805, 239 770, 696, 209
Mut ual funds 155, 334, 114 262, 876, 450
Securities | oaned

U.S. bonds and notes 173, 033, 859 391, 476, 097
O her U. S, stock 282, 154, 610 188, 830, 671
Non- U. S. stock 20, 635, 133 43, 565, 784

Total investnents

4,565, 367, 775

6, 585, 089, 423

Recei vabl es

Recei vabl es for investnments sold 216, 993, 811 383, 326, 380
Di vi dends 1, 580, 433 2,516, 104
I nt er est 13, 614, 722 22,913, 222
O her 378, 549 660, 036
Total receivables 232,567, 515 409, 415, 742

Total assets
Liabilities

4,797, 935, 290 6, 994, 505, 165

Payabl e for investnents purchased 420, 765, 363 702, 465, 690
Ooligation for collateral received for securities |oaned 487, 268, 935 638, 638, 539
O her payabl es 7,769, 881 7,209, 486

Total liabilities

Net Assets at fair value

Adjustnments fromfair value to contract value for fully
benefit-responsive investnment contracts (20, 751, 607) (19, 493, 698)
Net Assets $ 3,861,379,504 $ 5,626,697, 752
Pl anR17;s interest in Master Trust net assets at fair value $ 3,754,033,396 $ 3,474, 261, 911
Adjustrments fromfair value to contract value for fully
benefit-responsive investnment contracts

915, 804, 179 1, 348, 313, 715
3,882,131, 111 5, 646, 191, 450

(20, 742, 658) (11, 274, 432)

Pl anR17;s interest in Master Trust net assets $ 3,733,290,738 $ 3,462,987, 479
Pl anR17; s percentage interest in Master Trust net assets 96. 68% 61. 55%
12

HALLI BURTON RETI REMENT AND SAVI NGS PLANNot es to Fi nanci al St at enent sDecenber
31, 2007 and 2006

Year ended

Decenber 31,
Net Investment Activity 2007
Net investnent appreciation $ 263, 450, 670
I nvest ment income 122, 041, 656
Expenses (16, 773, 532)
Net investnment activity $ 368,718,794

11
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Net Appreciation (Depreciation) by Investnment Type

Cash and cash equival ents $ (2,604)
Derivatives (1, 261, 242)
U. S. bonds and notes 930, 082
Non- U. S. bonds and notes (292, 475)
Hal | i burton stock 50, 921, 791
U. S. stock 65, 856, 135
Non-U. S. stock 94, 419, 807
Common/ col | ective trust funds 32,215, 987
Mut ual funds 2,469, 116
O her investnments 18, 194, 073

Net investnent appreciation $ 263, 450, 670

The Master Trust nmakes use of several investnment strategies involving linted
use of derivative investnments. The Master TrustRl7;s nanagenent, as a matter
of policy and with risk managenent as their primary objective, nonitors risk
i ndi cators such as duration and counter-party credit risk, both for the
derivatives thenselves and for the investnent portfolios holding the
derivatives. Investnent nanagers are allowed to use derivatives for such
strategies as portfolio structuring, return enhancenent, and hedgi ng agai nst
deterioration of investnment holdings fromnmarket and interest rate changes.
Derivatives are al so used as a hedge agai nst foreign currency fluctuations.
The Master TrustR17;s nanagenment does not all ow investnent nanagers for the
Master Trust to use leveraging for any investnment purchase. Derivative
investnments are stated at estimated fair narket val ues as determ ned by quoted
market prices. @Gains and | osses on such investnents are included in the net
i nvest nent appreciation of the Master Trust.
Certain i nvestnment managers of the Master Trust participate in a securities
| endi ng program adm ni stered by State Street. The transfer of assets under
State StreetRl7;s securities |lending programare secured borrow ngs with pledge
of collateral. The fair market value of the securities |oaned as of Decenber
31, 2007 and 2006 was $475, 823,601 and $623, 872, 552 respectively. The cash and
non-cash col l ateral received for securities |oaned as of Decenber 31, 2007 and
2006 was $487, 268, 935 and $638, 638,539 respectively. As of Decenber 31, 2007
and 2006, none of the collateral received for securities | oaned has been sold
or repledged. 13

HALLI BURTON RETI REMENT AND SAVI NGS PLANNot es to Fi nanci al Stat enment sDecenber
31, 2007 and 2006

(4) Investnents

The following table represents the fair value of individual investnent funds
hel d under the Master Trust that exceed 5% of the Pl anRl7;s net assets as of
Decenber 31, 2007 and 2006:

2007 2006

Participation in Master Trust, at fair val ue:

St abl e Val ue Prem xed Portfolio $ 1,004, 396,569 $ 1, 044,544,517

CGeneral |nvestment Fund 865, 865, 828 798, 339, 467
Equity I nvestnent Fund 343, 219, 884 279, 584, 740
Hal | i burt on Conpany Stock Fund 255,991, 932 272,103, 020
Large Cap Val ue Fund 232,784, 027 240, 826, 596
Non-U. S. Equity Fund 267, 280, 156 180, 262, 762
S&P 500 | ndex Fund 191, 944, 780 195, 113, 853
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(5) Tax Status

The IRS informed the Conpany by a letter dated March 4, 2004, that the Pl an
and related trust were designed in accordance with the applicable provisions of
the IRC. The Plan has been anended and restated since receiving the letter;
however, the plan adm nistrator believes that the Plan is currently designed
and being operated in conpliance with the applicable requirenments of the IRC
Therefore, the plan adnministrator believes that the Plan is qualified and the
related trust is tax-exenpt as of Decenber 31, 2007 and 2006.

(6) Related-Party Transactions

The Plan, through its participation in the Master Trust, may invest in

i nvest ment securities 1ssued and/ or managed by the Trustee and asset nmnagers.
Additionally, the Master Trust invests in Halliburton ConmpanyR17;s common stock
through the HSF. These entities are considered parties-in-interest to the

Pl an. These transactions are covered by an exenption fromthe prohibited
transaction provisions of ERI SA and the | RC

HALLI BURTON RETI REMENT AND SAVI NGS PLANEI N: 75-2677995PLAN # 001Schedul e H
Line 4i Rl11l; Schedul e of Assets (Held at End of Year)Decenber 31, 2007

(a) (b) QI | (d) (e)
Descri ption of investnents,
Identity of issue, including maturity date, rate
borrower, |essor of interest, collateral, par Current
or simlar party or maturity val ue Cost val ue
* State Street Bank and SSBTC short terminvestment fund
Trust Conpany ** $ 2,077,518
* Hal i burton Conpany I nvestment in net assets of Halliburton
Enpl oyee Benefit Conpany Enpl oyee Benefit
Mast er Trust Mast er Trust *x 3, 754, 033, 396
* Participant Loans Loans issued at interest rates between
5.0% and 11.5% wi th various
maturities ** 60, 078, 056

$ 3,816, 188, 970

*Col um (a) indicates each identified person/entity known to be a
party-in-interest.
*x Cost omitted for participant directed investnents.
See acconpanyi ng report of independent registered public accounting firm

Si gnature

Pursuant to the requirenents of the Securities Exchange Act of 1934, the
Hal | i burt on Conpany Benefits Conmittee of the Halliburton Retirenment and
Savings Plan has duly caused this annual report to be signed on its behal f by
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the undersigned hereunto duly authorized.
Dat e: June 20, 2008

By: /sl G lbert ChavezG | bert Chavez, Chairperson of the
Hal | i burt onConpany Benefits Committee
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EXH BIT 23.1

Consent of | ndependent Regi stered Public Accounting Firm

We hereby consent to the incorporation by reference in the Registration
Statement on Form S-8 (File No. 333-86080) pertaining to Halliburton Conpany of
our report dated June 20, 2008 related to the financial statements and

suppl enental schedul e of the Halliburton Retirement & Savings Plan included in
the annual report on Form 11-K for the year ended Decenber 31, 2007.

/'s/ Harper & Pearson Conpany, P.C.
Houst on, TexasJune 20, 2008
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