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$1, 500, 000, 000 4.375% NOTES DUE APRIL 15, 2014
$500, 000, 000 5. 375% NOTES DUE APRIL 15, 2034
FULLY AND UNCONDI TI ONALLY GUARANTEED BY

GLAXOSM THKLI NE PLC

The 2014 notes will bear interest at a rate of 4.375% per year. W will pay
interest on the 2014 notes each April 15 and Cctober 15. W will make the first
i nterest paynent on the 2014 notes on Cctober 15, 2004. The 2034 notes will bear
interest at a rate of 5. 375% per year. W will pay interest on the 2034 notes
each April 15 and Cctober 15. We will nmke the first interest paynment on the
2034 notes on COctober 15, 2004. Unless we redeemthe notes earlier, the 2014
notes will mature on April 15, 2014, and the 2034 notes will mature on April 15,
2034. There is no sinking fund for the notes. The notes will rank equally in
right of paynent with all our other senior, unsecured debt obligations.

W may redeem sonme or all of the 2014 notes or the 2034 notes at any tinme
and fromtinme to time at the redenption price determned in the manner descri bed
in this prospectus supplenent. W may al so redeemthe notes before their stated
maturity at a price equal to 100% of their principal amount plus accrued
interest to the redenption date in the event of certain changes in UK or US
wi t hhol di ng taxes applicable to paynments of interest.

W intend to Iist the notes on the London Stock Exchange or anot her
recogni zed stock exchange.

Nei t her the Securities and Exchange Commi ssi on nor any state securities
comni ssi on has approved or disapproved of these securities or deternmined if this
prospectus suppl enent or the prospectus to which it relates is truthful or
complete. Any representation to the contrary is a crimnal offense
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Per Qotfpn/éy\éwwomlblecom ................. 99. 238% 0. 450% 98. 788%
Per 2034 NOtE. . ..o oot 98. 272% 0.875% 97.397%
Combi ned Total . ... $1, 979, 930, 000 $11, 125, 000 $1, 968, 805, 00(
</ Tabl e>

Interest on the notes will accrue fromApril 6, 2004, to the date of
del i very.

The underwiters expect to deliver the notes to purchasers on or about
April 6, 2004.
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You should rely only on the information provided or incorporated by
reference in this prospectus supplenent or the acconmpanyi ng prospectus. W have
not aut horized anyone else to provide you with different information. You should
not assume that the information in this prospectus supplenent or the
acconpanyi ng prospectus is accurate as of any date other than the date on the
front of these docunents. We are not naking an offer of these securities in any
state or jurisdiction where the offer is not permtted.

The distribution or possession of this prospectus supplement and the
acconpanyi ng prospectus in or fromcertain jurisdictions nay be restricted by
| aw. You shoul d informyoursel f about and observe any such restrictions, and
neither we nor any of the underwiters accepts any liability in relation to any
such restrictions.
S-1
<PAGE>

This docunent is only being distributed to and is only directed to:
- persons who are outside the United Ki ngdom

- investnment professionals falling within Article 19(5) of the U K
Fi nanci al Services and Markets Act 2000 (Financial Pronotion) Oder 2001
or

- high net worth entities, and other persons to whomit may |awfully be
comuni cated, falling within Article 49(2) of that Order.

The notes are only available to, and any invitation, offer or agreenment to
subscri be, purchase or otherw se acquire the notes will only be nmade to, the
persons descri bed above. Any person who does not fall within the above
categories should not act or rely on this docunent or any of its contents.

| NCORPORATI ON OF CERTAI N DOCUMENTS BY REFERENCE

The Securities and Exchange Conmi ssion, or the SEC, allows us to
"incorporate by reference" information contained in docunments we file with the
SEC, which nmeans that we can disclose inportant information to you by referring
you to those docunents. The information incorporated by reference is considered
to be part of this prospectus supplenent and the acconpanyi ng prospectus.

We are incorporating by reference our Annual Report on Form 20-F for the
fiscal year ended Decenber 31, 2003 (File No. 1-15170). W al so incorporate by
reference any future annual reports on Form 20-F we file with the SEC under the
Securities Exchange Act of 1934, as anmended, or the Exchange Act, after the date
of this prospectus and prior to the tine we sell all of the notes, and any
future reports on Form 6-K we furnish to the SEC during such period that are
identified in such reports as being incorporated by reference in this
prospectus. The information contained in these future filings will automatically
updat e and supersede the information contained in this prospectus suppl ement and
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t he acconpanyi ng prospectus or incorporated by reference to any previously filed
docunent .

You may request copies of these documents at no cost, by witing or
tel ephoning us at d axoSmthKline plc, 980 G eat Wst Road, Brentford, M ddl esex
TWB 9GS, Engl and, tel ephone: +44(0)20 8047-5000, Attention: Conmpany Secretary.
The docunents incorporated by reference are al so avail abl e through our website
at www. gsk.com We are not incorporating the contents of our website into this
prospect us suppl enent.

PRESENTATI ON OF FI NANCI AL | NFOCRMATI ON

W present our financial statements in pounds Sterling and in accordance
with generally accepted accounting principles in the United Kingdom or U K
GAAP. For a discussion of certain significant differences between U K GAAP and
general |y accepted accounting principles in the United States, or U S. GAAP, as
they relate to daxoSmthKline, we refer you to Note 36 to our audited
consol idated financial statements for the fiscal year ended Decenber 31, 2003,
whi ch are included in our Annual Report on Form 20-F and are incorporated by
reference into this prospectus suppl enent and the acconpanyi ng prospect us.

When we refer to "L," we mean pounds Sterling. Wien we refer to "$," we
mean U.S. dollars. Except where noted, all financial information is presented in
accordance with U K GAAP.

<PAGE>
SUMVARY

This summary highlights selected information fromthis prospectus
suppl emrent, the acconpanyi ng prospectus and the documents incorporated by
reference and does not contain all of the information that may be inportant to
you. You should carefully read this entire prospectus suppl ement, the
acconpanyi ng prospectus and the docunents incorporated by reference.

GLAXOSM THKLI NE PLC

We are a nmmjor global healthcare conpany engaged in the creation and
di scovery, devel opnent, nmanufacture and marketing of pharmaceutical and consuner
health-rel ated products. Qur two principal operational industry segnents are
pharmaceuti cal s (prescription pharmaceuticals and vacci nes) and consuner
heal thcare (over-the-counter nedicines, oral care and nutritional healthcare).

W are a public linted conpany incorporated under the |Iaws of England and
Wal es. Qur shares are listed on the London Stock Exchange and our Anerican
Depositary Shares are listed on the New York Stock Exchange. On Decenber 27,
2000, d axoSmithKline plc acquired d axo Wellconme plc and SmthKline Beecham
pl c, both English public linited conpanies, through a nerger of the two
conpani es. Both G axo Wellcone and SmithKline Beecham were nmj or gl oba
heal t hcare busi nesses.

Qur registered head office is in the London area at 980 Great Wst Road,
Brentford, M ddlesex TWB 9GS, England, and our tel ephone nunber is +44(0)20
8047-5000. We al so have operational headquarters in Philadel phia, Pennsyl vani a
and Research Triangle Park, North Carolina and operations in sone 117 countries,
with products sold in over 130 countries. Qur principal research and devel opnent
facilities are in the United Kingdom the United States, Japan, Italy and
Bel gi um and our products are currently manufactured in sonme 38 countries. The
maj or markets for our products are the United States, Japan, the United Ki ngdom
France, Gernmany and Italy.
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GLAXOSM THKLI NE CAPI TAL | NC.

@ axoSmithKline Capital Inc. is a Delaware corporation. It is a
whol | y- owned subsidiary of daxoSmithKline plc, and it exists for the purpose of
i ssuing debt securities, the proceeds of which will be invested by it in
mar ket abl e securities or advanced to, or otherw se invested in, subsidiaries or
affiliates of 3 axoSmthKline plc. The registered offices of G axoSmithKline
Capital Inc. are located at 1105 North Market Street, Suite 1300, W/ ni ngton,
Del aware 19801. Its tel ephone nunber is (302) 651-8319

S-3
<PAGE>

THE OFFERI NG

Notes........... ... $1, 500, 000, 000 princi pal amount of 4.375% Notes
due 2014 (the "2014 notes") and $500, 000, 000
princi pal amount of 5.375% Notes due 2034 (the
"2034 notes") (collectively, the "notes").

Issuer........ ... A axoSm thKline Capital Inc.

Quarantee..................... d axoSmithKline plc will fully and
uncondi tional | y guarantee the paynent of
principal, interest and additional amounts, if
any, payable in respect of the notes.

Denominations................. The notes will be issued only in book-entry
form in denom nations of $1,000 and integra
mul ti ples of $1, 000.

Interest rate................. The 2014 notes will bear interest at a rate of
4.375% annual | y. The 2034 notes will bear
interest at a rate of 5.375% annually.

I nterest paynent dates........ For the 2014 notes, every April 15 and Cctober
15, conmenci ng Cctober 15, 2004. For the 2034
notes, every April 15, and Cctober 15,
comrenci ng Cct ober 15, 2004.

Regul ar record dates for

interest...................... For the 2014 notes, every April 1 and Cctober
1. For the 2034 notes, every April 1, and
Cct ober 1

Cal culation of interest....... Interest will be calculated on the basis of a
360-day year consisting of twelve 30-day
nont hs.

Ranking....................... The notes and the guarantee will rank equally

in right of payment with all other senior
unsecured debt obligations of d axoSnithKline
Capital Inc. and d axoSm thKline plc,
respectively.

Opti onal make-whol e

redenption.................... The notes will be redeenable at our option, in
whole or in part at any tinme and fromtinme to
tinme. See "Description of the Notes -- Optiona
Make- Whol e Redenption" beginning on page S-11
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Paynent of additional
amounts. ................

Tax redenption..........

Book-entry i ssuance,
settl ement and cl ear ance

of this prospectus suppl enent. Upon redenption
we will pay a redenption price equal to the
greater of (i) 100% of the principal anpbunt of
the notes to be redeemed and (ii) the sum of
the present values of the renaining schedul ed
paynents of principal and interest on the notes
to be redeened together with, in each case,
accrued interest to the date of redenption. The
present value will be deterni ned by discounting
the remaining principal and interest paynents
to the redenption date on a sem -annual basis
(assuning a 360-day year consisting of twelve
30-day nonths) using the Treasury Rate (as
defined in this prospectus suppl enment) plus
0.10%in the case of the 2014 notes and pl us
0.15%in the case of the 2034 notes. The
"Conparabl e Treasury |ssue" for purpose of the
definition contained in "Description of the
Notes -- Optional Mke-Wole Redenption” will
be the U S. Treasury security selected by the
quotation agents as having a maturity
conparable to the remaining termof the notes
to be redeenmed that would be utilized, at the
time of selection and in accordance with
customary financial practice, in pricing new

i ssues of corporate debt securities of
conparable nmaturity to the renaining term of

t he notes.

S-4

Subj ect to certain exceptions, if we are

requi red to withhold or deduct any amount for
or on account of any U K or U S withholding
tax fromany paynent nmade on the notes, we wll
pay additional ambunts on those paynents so
that the anmount received by notehol ders will
equal the anount that woul d have been received
if no such taxes had been applicable. See
"Description of Debt

Securities -- Covenants -- Paynent of

Addi tional Anpunts" in the acconpanying

pr ospect us.

In the event of changes in U K or US.

wi t hhol di ng taxes applicable to paynents of
interest, we nay redeemthe notes in whole (but
not in part) at any tinme, at a price equal to
100% of their principal anmount plus accrued
interest to the redenption date. See
"Description of Debt Securities -- Optional
Redenption for Tax Reasons"” in the accompanying
pr ospect us.

We will issue the notes as global notes in
book-entry formregistered in the nanme of The
Depository Trust Conpany, New York, New York,
or its nom nee. The sale of the notes wll
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settle in imediately avail abl e funds through
DTC. Investors may hold interests in a gl oba
note through organi zations that participate,
directly or indirectly, in the DIC system
Those organi zations will include the

Cl earstream and Eurocl ear systens in Europe.

Governing law. ................ The notes will be governed by the laws of the
State of New York.

Further lssuances............. W may fromtine to tine, wthout the consent
of the holders of the notes, create and issue
further notes having the sane ternms and
conditions in all respects as the notes being
of fered hereby, except for the issue date, the
i ssue price and the first paynent of interest
thereon. Additional 2014 notes issued in this
manner will be consolidated with and will form
a single series with the 2014 notes being
of fered hereby. Additional 2034 notes issued in
this manner will be consolidated with and will
forma single series with the 2034 notes being
of fered hereby.

Listing........... ... ...... We intend to list the notes on the London Stock
Exchange or anot her recogni zed stock exchange.

Use of proceeds............... W intend to use the net proceeds fromthe sale
of the notes for general corporate purposes,
whi ch may include the repaynment of indebtedness
fromtime to tine.

Concurrent offering........... Concurrently with the offering of the notes, we
intend to issue through our wholly-owned
subsi di ary, d axoSmithKline Capital plc,
$500, 000, 000 of notes that will bear interest
at a rate of 2.375% per year, due 2007. The
offering of the notes contenplated by this
prospectus suppl enment is not contingent upon
the conpl etion of such concurrent offering.

S5
<PAGE>

SUMVARY CONSCLI DATED FI NANCI AL DATA

The summary consol idated financial data set forth bel ow have been derived
fromour audited consolidated financial statenments, which have been reported on
by Pricewat erhouseCoopers LLP. The summary consolidated financial data should be
read in conjunction with, and are qualified in their entirety by reference to,
our audited consolidated financial statenments.

Qur financial statenents are prepared in accordance with U K GAAP. For a
di scussion of certain significant differences between U K GAAP and U. S. GAAP as
they relate to us, we refer you to Note 36 to our audited consolidated financia
statenments for the fiscal year ended Decenber 31, 2003, which are included in
our Annual Report on Form 20-F and incorporated by reference into this
prospectus suppl ement and the acconpanyi ng prospectus.

During 2002, we inplenented FRS 19 "Deferred Tax" under U K GAAP. This FRS
requires deferred tax to be accounted for on a full provision basis, rather than
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a partial provision basis as in 2001 and earlier years. This change has been
accounted for as a prior year adjustnment for U K GAAP purposes and conparative
i nformati on has been restated as necessary. This change had no inmpact on U S
GAAP results.

<C

L16, 7¢

L19, 1¢
6, 5:
1, 8¢
5, 3

L13, 9
7, 2¢
7, 2

<Tabl e>
<Capti on>
AS OF AND FOR THE YEAR ENDED DECEMBER 31,
2003 2003 2002 2001 2000
(M LLIONS OF (M LLIONS OF POUNDS STERLI NG
U S. DOLLARS) (1)

<S> <C <C <C <C <C
PROFI T AND LOSS STATEMENT DATA:
U K GAAP
Sales.......... .. ... . . . . $ 38,379 L21, 441 L21, 212 L20, 489 L18, 079
Trading profit.................. 11, 680 6, 525 5,662 4,697 4, 455
Operating profit................ 11, 442 6, 392 5,551 4,734 4,729
Profit before taxation.......... 11, 329 6, 329 5, 506 4,517 6, 029
Earnings........................ 8, 026 4,484 3,915 3,053 4,106
U S. GAAP
Sales...... ... 37,799 L21, 117 L21, 212 L20, 489 L 9,559
Net inconme/(loss)............... 4,332 2,420 413 (143) (5,228)
BALANCE SHEET DATA
U K GAAP
Total assets.................... $ 42,915 L23, 975 L22, 327 L22, 343 L21, 999
Net assets...................... 15, 152 8, 465 7,388 8, 252 8,834
Long-termdebt.................. 6, 535 3,651 3,092 2,108 1,751
Equity sharehol ders' funds...... 13, 819 7,720 6, 581 7, 390 7,590
U S. GAAP
Total assets.................... $100, 956 L56, 400 L57,671 L61, 341 L65, 786
Net assets...................... 62, 401 34, 861 35,729 40, 969 46, 239
Shar ehol ders' equity............ 61, 068 34,116 34,922 40, 107 44,995
</ Tabl e>

(1) U. S dollar anpbunts provided are translations fromthe Sterling anounts,
solely for the convenience of the reader, at an exchange rate of $1.79 per
pound Sterling, the closing exchange rate on Decenber 31, 2003. You should
not view such translations as a representation that such Sterling amunts
actually represent such U S. dollar anpbunts or could be or could have been
converted into U.S. dollars at the rates indicated or at any other rate.

S-6
<PAGE>

USE OF PROCEEDS

W estimate the net proceeds fromthe sale of the notes to be approxi mtely
$1,968 mllion after deducting underwiting discounts and expenses of the
offering. W expect to use the net proceeds for our general corporate purposes,
whi ch may include the repaynment of indebtedness fromtinme to time. W may al so
invest the net proceeds in narketable securities as part of our liquidity
management process.

RATI CS OF EARNI NGS TO FI XED CHARCES

The following table sets forth our consolidated ratios of earnings to fixed
charges conputed under U K GAAP and U S. GAAP for the periods indicated. Ratios
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computed under U. S. GAAP are significantly |ower than those conputed under U K
GAAP due mainly to differences in accounting treatnment of the nmerger of G axo
Wl |l cone plc and SmithKline Beecham plc in 2000. For a description of these

di fferences, see Note 36 to our audited consolidated financial statenents for
the fiscal year ended Decenber 31, 2003, which are incorporated by reference
into this prospectus suppl enent and the acconpanyi ng prospectus.

Earni ngs for this purpose have been cal culated by (i) adding profit on
ordinary activities before taxation (after elininating our share of
profits/l osses of joint ventures and associ ated undertakings) to fixed charges
and (ii) subtracting fromthat total the ampbunt of pre-tax earnings required to
pay divi dends on outstandi ng preference shares and the mnority interest in
pre-tax profit of subsidiaries that have not incurred fixed charges.

Fi xed charges for this purpose consist of (i) interest payable (including
in respect of finance |leases), (ii) that portion of operating | ease renta
expense representative of the interest factor (being one-third of such rental
expense) and (iii) the amount of pre-tax earnings required to pay dividends on
out st andi ng preference shares.

<Tabl e>
<Capti on>
YEAR ENDED DECEMBER 31

2003 2002 2001 2000 1999
<S> <C <C <C <C <C
Ratio of earnings to fixed charges -- UK GAAP............. 22.1 19.9 15.1 13.6 11.0
Ratio of earnings to fixed charges -- U S GAAP............. 12.1 3.3(1) 1.7 --(2) 5
</ Tabl e>

(1) Reflects the inmpact of adoption of SFAS 142, "CGoodwi Il and Ot her Intangible
Assets," pursuant to which we ceased anortization of goodw Il and
indefinite-lived intangible assets begi nning January 1, 2002

(2) Qur earnings determned in accordance with U S. GAAP were insufficient to
cover fixed charges by L4.4 billion for the year ended Decenber 31, 2000.

S7
<PAGE>

CAPI TALI ZATI ON

The following table sets forth d axoSm thKline group's consolidated
capitalization (including short-termdebt) as of Decenber 31, 2003, on an actua
basis and on an as adjusted basis to give effect to the sale of the notes. You
should read the information in this table in conjunction with our audited
financial statenents as of Decenber 31, 2003, and for the years ended Decenber
31, 2003 and 2002, which are incorporated by reference into this prospectus
suppl ement and t he acconpanyi ng prospect us.

<Tabl e>
<Capti on>
As of Decenber 31, 2003
ACTUAL AS ADJUSTED( 1)
(in mllions)
<S> <C <C
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Capi tal and Reserves

I ssued (fully paid) share capital (2)........ ... ... ........ L 1,487 L 1,487
Share premi um acCcount. .. ....... ...t 264 264
O her reserves. . ... 5,969 5,969
Shar ehol ders' funds -- equity interests..................... L 7,720 L 7,720
Non-equity minority interest
Preference Shares issued by subsidiaries(3)............... 503 503
Equity minority interests........... .. .. 242 242
Total capital enployed........ ... ... .. . . . . . . . . . . . 8, 465 8, 465
Bor rowi ngs(4) (5)
Notes offered hereby(4)...... ... .. . . . . . . i -- (1,117)
2.0%to 8.75% Eurobonds 2004-2006..............cvvuui... (884) (884)
4.875%t0 5.25% Sterling Notes 2008-2033.................. (1,472) (1,472)
3.25%to 3.375% Euro EMINs 2008-2009...................... (1, 056) (1, 056)
Floating Rate U.S. Dollar EMINs 2004...................... (277) (277)
7.375% U.S. Dollar MIN 2005. .. ... ... . . (56) (56)
Bank and ot her | oans due after nore than one year......... (289) (289)
Short term bank | oans, overdrafts and commerci al paper.... (1, 069) (1, 069)
L(5, 103) L(6, 220)
</ Tabl e>
(1) The tabl e above does not reflect the intended offering of $500, 000,000 in

princi pal anpbunt of 2.375% notes due 2007, to be issued concurrently with
this offering by our wholly-owned subsidiary, @ axoSnmithKline Capital plc,
and guaranteed by d axoSmithKline plc. Assum ng the successful conpletion
of such intended offering in the anbunt of $500, 000,000 in principal, the
G axoSmithKline group's total capitalization as of Decenber 31, 2003 woul d
have been L6,479 nmillion

(2) As of Decenber 31, 2003, the authorized and issued share capital of
d axoSm t hKl i ne plc was:
<Tabl e>
<Capti on>
AUTHORI ZED | SSUED
(I N THOUSANDS)
<S> <C <C
Odinary Shares of 25p each.......... ... ... ... ... ... ... ..... 10, 000, 000 5,949, 464
</ Tabl e>
(3) As of Decenber 31, 2003, SB Hol di ngs Corporation ("SBH Corp."), a
subsidiary incorporated in the State of Delaware, had issued $500 nillion
of Flexible Auction Market Preferred Stock ("FAMPS"), conprising 5,000
shares of $100, 000 each, issued in six series. The dividend on half of
these shares was fixed on issuance in 1996 for a seven-year period. The
dividend on the other half was fixed for a five-year period which ended
during 2001 and subsequently varied predoninately with prevailing interest
rates. SBH Corp. also had in issue $400 nillion of Auction Rate Preference
Stock ("ARPS"), conprising
S-8
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(4)

4,000 shares of $100,000 each, issued in five series, the dividend on which
al so varied under conditions sinmlar to the FAMPS descri bed above. The
preference shares represent a long-termnon-equity minority interest in the
A axoSmit hKli ne group bal ance sheet in accordance with FRS 4 "Capita

I nstrunents” and U TF33 "Cbligations in capital instrunents.” Notice to
redeemall el even series was given in February 2004, with redenption

i ntended to be conpleted in March and April 2004.

Bal ances in foreign currencies (including the principal anmount of the
not es) have been translated into pounds Sterling at exchange rates as of
Decenber 31, 2003 as foll ows:

<Tabl e>

<S>

</ Tabl e>

(5)

(6)

(7

(8)

(9)

(10)

(11)

Al of the Eurobonds referred to in the table above are fixed rate

borrowi ngs. The interest rates shown on these fixed rate borrowings in the
tabl e above are those contracted in the borrow ngs before taking into
account any currency swaps.

On March 10, 2004, one of our series of Floating Rate U. S. Dollar EMINs, in
the principal anmpbunt of $245, 000,000, matured and was repaid.

As of Decenber 31, 2003, contingent liabilities, conprised of guarantees,
di scounted bills and other itens arising in the normal course of business,
amounted to L236 million.

On Cctober 23, 2002, daxoSmithKline plc announced plans to invest up to L4
billion buying its shares in the narket. This follows the conpletion of the
previous L4 billion programin 2002. The program covers purchases by

d axoSmithKline plc's enployee trusts relating to share option grants and
ot her share-based incentives and purchases by d axoSnithKline plc of shares
for cancellation. A total of L1,199 mllion was spent under this program
prior to Decenber 31, 2003, and an additional L234 mllion was spent

bet ween Decenber 31, 2003 and March 24, 2004. This L234 million represents
21,815,000 shares in total, of which L60 nmillion was utilized to purchase
5,590, 000 shares to be held as Treasury shares.

Al'l of the Medium Term Notes referred to in the table above have been
swapped into floating rate borrowi ngs. The interest rates shown on these
fixed rate borrowings in the table above are those contracted on the
borrowi ngs before taking into account any interest rate swaps. The net

ef fect of these agreenents is to convert fixed rate liabilities with the
interest rates shown above to floating rate liabilities with interest rates
at a margin to the London Interbank Offered Rate.

Si nce Decenber 31, 2003, there have been no material changes to contingent
liabilities (including guarantees).

Except as disclosed in Note (6) above, there has been no material change in
the I oan capital outstanding, the net borrow ngs or indebtedness in the
nature of borrow ngs of the d axoSmithKline group since Decenber 31, 2003.
In addition, except as set forth above, there has been no material change
in the authorized and issued share capital and reserves of the

d axoSm t hKl i ne group since Decenber 31, 2003.

S-9
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DESCRI PTI ON OF THE NOTES

The foll owi ng description of the particular terns of the notes offered by
this prospectus suppl enent adds information to the description of the genera
terns and provisions of debt securities under the heading "Description of Debt
Securities" beginning on page 8 of the acconpanying prospectus.

GENERAL

W will issue the notes pursuant to an indenture anong d axoSmi thKline plc,
d axoSmithKline Capital Inc. and Gitibank, N. A, the trustee for the notes. W
will issue the 2014 notes in the aggregate principal anmount of $1,500,000. The
2014 notes will mature on April 15, 2014. W will issue the 2034 notes in the
aggregate princi pal amobunt of $500, 000,000. The 2034 notes will mature on Apri
15, 2034. W will issue the notes only in book-entry form in denom nations of

$1,000 and integral multiples of $1,000.

The notes will bear interest at the annual rate shown on the cover of this
prospectus supplenent and will accrue interest fromApril 6, 2004, or fromthe
nmost recent date to which interest has been paid (or provided for) to but not
i ncludi ng the next date upon which interest is required to be paid.

Conmenci ng Oct ober 15, 2004, interest will be payable on the 2014 notes
twice a year, on April 15 and Cctober 15, or if such day is not a business day,
the next succeedi ng busi ness day, to the person in whose nanme a 2014 note is
regi stered at the close of business on the April 1 or Cctober 1 that precedes
the date on which interest will be paid. Comrencing Cctober 15, 2004, interest
will be payable on the 2034 notes twice a year, on April 15 and Cctober 15, or
if such day is not a business day, the next succeedi ng business day, to the
person in whose nanme a 2034 note is registered at the close of business on the
April 1 or Cctober 1 that precedes the date on which interest will be paid.
Interest on the notes will be paid on the basis of a 360-day year consisting of
twel ve 30-day nonths. "Business day" neans any day other than a Saturday, a
Sunday or a day on which banking institutions in the City of New York or London
Engl and are aut horized or obligated by |law, regulation or executive order to be
cl osed.

The notes will be fully and unconditionally guaranteed by d axoSmithKline
plc. If for any reason, we do not rmake any required paynent in respect of the
not es when due, whether on the nornmal due date, on accel eration, redenption or
otherwi se, daxoSnmithKline plc will cause the paynent to be made to or to the
order of the trustee. You will be entitled to paynent under the rel evant
guarantee of G axoSmithKline plc without taking any action whatsoever against
us.

COVENANTS

Subj ect to certain exceptions, if we are required to wthhold or deduct any
amount for or on account of any U K or US. wthholding tax fromany paynent
made on the notes, we will pay additional anmpbunts on those payments so that the
anount received by noteholders will equal the anobunt that woul d have been
received if no such taxes had been applicable. See "Description of Debt
Securities -- Covenants -- Paynent of Additional Amounts" in the acconpanying
pr ospect us.

As contenplated by the | ast paragraph under "Description of Debt
Securities -- Defeasance" begi nning on page 17 of the acconpanying prospectus,
the satisfaction of certain conditions will permt us to omit to conply with
some or all of our obligations, covenants and agreenents under the indenture
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with respect to the notes. In addition, we may onit to conply with certain
covenants through covenant defeasance. W refer you to the informati on under
"Description of Debt Securities -- Defeasance" in the acconpanyi ng prospectus
for more informati on on how we may do this.

Except as described in the acconpanyi ng prospectus, the indenture for the
not es does not contain any covenants or other provisions designed to protect
hol ders of the notes against a reduction in our creditworthiness in the event of
a highly |l everaged transaction or that would prohibit other transactions that
m ght adversely affect holders of the notes, including, through the incurrence
of additional indebtedness.

S-10
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OPTI ONAL MAKE- WVHOLE REDEMPTI ON

W may redeemthe notes, in whole or in part, at our option at any tinme and
fromtime to tinme at a redenption price equal to the greater of (i) 100% of the
princi pal amount of the notes to be redeened and (ii) as certified to the
trustee by us, the sumof the present values of the Remai ning Schedul ed Paynents
di scounted to the date of redenption on a sem -annual basis (assunmi ng a 360-day
year consisting of twelve 30-day nonths) at the Treasury Rate plus 0.10% in the
case of the 2014 notes, and plus 0.15% in the case of the 2034 notes, together
with, in each case, accrued interest on the principal anmount of the notes to be
redeened to the date of redenption. In connection with such optional redenption
the foll ow ng defined ternms apply:

- "Treasury Rate" neans, with respect to any redenption date, the rate per
annum equal to the sem -annual equivalent yield to maturity (conputed as
of the third business day i nmedi ately preceding that redenption date) of
t he Conparable Treasury |ssue, assunming a price for the Conparable
Treasury |ssue (expressed as a percentage of its principal anount) equa
to the Conparable Treasury Price for that redenption date;

- "Conparable Treasury |Issue" neans the U S. Treasury security sel ected by
t he I ndependent | nvestnment Banker that would be utilized, at the tine of
sel ection and in accordance with customary financial practice, in pricing
new i ssues of corporate debt securities of conparable nmaturity to the
remai ning termof the notes. "Independent |nvestnent Banker" neans one of
the Reference Treasury Deal ers appointed by us to act as the "Independent
| nvest nent Banker ;"

- "Conparable Treasury Price" neans, with respect to any redenpti on date,
(i) the average of the bid and asked prices for the Conparable Treasury
| ssue (expressed in each case as a percentage of its principal anpbunt) on
the third business day preceding that redenption date, as set forth in
the daily statistical release designated H 15 (519) (or any successor
rel ease) published by the Federal Reserve Bank of New York and desi gnated
"Conposite 3:30 p.m Quotations for U S. Covernnent Securities" or (ii)
if such release (or any successor release) is not published or does not
contain such prices on such business day, (A) the average of the
Ref erence Treasury Deal er Quotations for that redenption date, after
excl udi ng the highest and | owest of such Reference Treasury Deal er
Quotations, or (B) if the Independent Investnment Banker for the notes
obtains fewer than four such Reference Treasury Deal er Quotations, the
average of all such Quotations;

- "Reference Treasury Deal er” nmeans each of Citigroup d obal Mrkets Inc.

J.P. Morgan Securities Inc. or Lehman Brothers Inc. and their respective
successors and one ot her nationally recognized investment banking firm
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that is a Primary Treasury Deal er specified fromtine to tine by us,
provi ded, however, that if any of the foregoing shall cease to be a
primary U S. Governnent securities dealer in New York City (a "Primary
Treasury Dealer"), we shall substitute therefor another nationally
recogni zed investnent banking firmthat is a Primary Treasury Deal er;

- "Reference Treasury Deal er Quotation" neans, with respect to each
Ref erence Treasury Deal er and any redenption date, the average, as
deterni ned by the Independent Investnent Banker, of the bid and asked
prices for the Conparable Treasury |ssue (expressed in each case as a
percentage of its principal amount) quoted in witing to the |Independent
I nvest nent Banker by such Reference Treasury Dealer at 3:30 p.m, New
York City tine, on the third business day preceding that redenption date;
and

- "Renai ni ng Schedul ed Paynments" neans, with respect to each note to be
redeened, the renmai ning schedul ed paynents of the principal thereof and
i nterest thereon that would be due after the rel ated redenption date but
for such redenption, provided, however, that, if that redenption date is
not an interest paynent date with respect to such notes, the anmount of
t he next succeedi ng schedul ed interest paynment thereon will be reduced by
the amount of interest accrued thereon to that redenption date.

Notice of any redenption will be nmailed at |east 30 days but not nore than
60 days before the redenption date to each holder of the notes to be redeened.
Notice of redenption will be published in a daily newspaper of genera
circulation in the United States and we will give notice of any such redenption
to any exchange on which the notes are listed. On and after any redenpti on date,
interest will cease to accrue on the notes or any

S 11
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portion thereof called for redenption. On or before any redenption date, we
shal | deposit with a paying agent (or the trustee) noney sufficient to pay the
redenption price of and accrued interest on the notes to be redeenmed on such
date. If less than all the notes are to be redeened, the notes to be redeened
shall be selected by the trustee by such nethod as the trustee shall deemfair
and appropriate. The redenption price shall be cal cul ated by the |Independent

I nvest mrent Banker and us, and the trustee and any paying agent for the notes
shall be entitled to rely on such cal cul ation

FURTHER | SSUANCES

W are initially offering the 2014 notes in the aggregate principal amount
of $1, 500, 000, 000 and the 2034 notes in the aggregate principal anmpbunt of
$500, 000, 000. W may fromtinme to time, w thout the consent of the hol ders of
the notes, create and issue further notes having the sanme terns and conditions
in all respects as the notes being offered hereby, except for the issue date,
the issue price and the first paynment of interest thereon. Additional 2014 notes
issued in this manner will be consolidated with and will forma single series
with the 2014 notes being offered hereby. Additional 2034 notes issued in this
manner will be consolidated with and will forma single series with the 2034
notes bei ng of fered hereby.

BOOK- ENTRY SYSTEM
W will issue the notes in the formof one or nore fully registered gl oba
securities. W will deposit these global securities with, or on behalf of, The

Depository Trust Conpany, or DTC, and register these securities in the name of
DTC s nomnee. Direct and indirect participants in DTC will record beneficia
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ownershi p of the notes by individual investors. The transfer of ownership of
beneficial interests in a global security will be effected only through records
mai nt ai ned by the depositary or its nominee, or by participants or persons that
hol d t hrough partici pants.

Upon recei pt of any paynent in respect of a global security, the depositary
or its nomnee will inmediately credit participants' accounts with anounts
proportionate to their respective beneficial interests in the principal anmount
of the gl obal security as shown in the records of the depositary or its noninee.
Payrments by participants to owners of beneficial interests in a global security
hel d through participants will be governed by standing instructions and
customary practices and will be the responsibility of those participants.

DTC hol ds securities of institutions that have accounts with it or its
partici pants. Through its mai ntenance of an el ectronic book-entry system DTC
facilitates the clearance and settlenent of securities transactions anong its
participants and elinminates the need to deliver securities certificates
physically. DTC s participants include securities brokers and deal ers, including
the underwiters of this offering, banks, trust conpanies, clearing corporations
and ot her organizations. DIC is owned by a nunber of its participants and by the
New York Stock Exchange, Inc., the Anerican Stock Exchange, Inc. and NASD, I|nc.
Access to DIC s book-entry systemis also available to others such as banks,
brokers, dealers and trust conpanies that clear through or nmmintain a custodial
relationship with a participant, either directly or indirectly. DIC agrees with
and represents to its participants that it will administer its book-entry system
in accordance with its rules and byl aws and requirenments of law. The rules
applicable to DIC and its participants are on file with the Comi ssi on.

DTC has advised us and the underwiters that it is a |imted-purpose trust
conpany organi zed under the laws of the State of New York, a "banking
organi zation" within the nmeaning of the New York banking | aw, a menber of the
Federal Reserve System a "clearing corporation” within the neaning of the New
Yor k Uni form Conmmerci al Code, and a "clearing agency" registered under the
provi sions of Section 17A of the Exchange Act.

CONCERNI NG THE TRUSTEE

Citibank, N. A, the trustee for the notes, is an affiliate of Citigroup
d obal Markets Inc., one of the underwiters for the notes.

CUSI P AND | SI'N

For the 2014 notes, the CUSIP nunmber is 377372 AA 5 and the I SIN code is
US377372AA59. For the 2034 notes, the CUSIP nunber is 377372 AB 3 and the ISIN
code is US377372AB33.
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| NCOVE TAX CONSI DERATI ONS

The foll owi ng discussion sumarizes certain U.S. federal income and estate
and U. K tax considerations that nay be relevant to you in connection with your
ownership of the notes, if you purchase the notes at original issuance. This
summary i s based on | aws, regulations, rulings and decisions nowin effect in
the United States and on |laws and regulations in effect in the United Ki ngdom
and nmay change. Any change coul d apply retroactively and could affect the
continued validity of this summary.

The summary does not describe all of the tax considerations that nay be
rel evant to you or your situation, particularly if you are subject to special
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tax rules. You should consult your own tax advisor to determ ne your particular
tax consequences in respect of the purchase, ownership or disposition of the
not es.

The summary in respect of U K tax considerations does not deal with the
position of certain classes of noteholders, such as dealers, and relates only to
those persons who are the absol ute beneficial owners of the notes and who hold
the notes as an investnent.

UNI TED STATES TAXATI ON

In general, a United States person who holds notes or owns a beneficia
interest in the notes will be subject to United States federal taxation. You are
a United States person for U S. federal income tax purposes if you are:

- acitizen or resident of the United States or its territories,
possessions or other areas subject to its jurisdiction,

- a corporation, partnership or other entity organi zed under the | aws of
the United States or any political subdivision

- an estate, the incone of which is subject to United States federal incone
taxation regardless of its source or

- atrust if (i) a United States court is able to exercise prinmary
supervision over the trust's adnmnistration and (ii) one or nore United
St at es persons have the authority to control all of the trust's
substantial deci sions.

UNI TED STATES PERSONS

If you are a United States person, the interest you receive on the notes
will generally be subject to United States taxation and will be consi dered
ordinary interest income on which you will be taxed in accordance with the
met hod of accounting that you use for tax purposes. Wen you sell, exchange or
ot herw se di spose of the notes (including pursuant to our optional redenption of
the notes), you generally will recognize gain or lIoss equal to the difference
between the anobunt you realize on the transaction and your tax basis in the
notes. You will also recognize gain or |oss, as described further below, if
d axoSmithKline plc or another subsidiary of G axoSnmithKline plc (the "GSK
entity") assunmes the obligations of @ axoSmithKline Capital Inc. as described
under "Description of Debt Securities -- Substitution of Issuer"” in the
acconpanyi ng prospectus. Your tax basis in a note generally will equal the cost
of the note to you. If you are an individual and the note being sold, exchanged
or otherw se disposed of is a capital asset held for nore than one year, you nmay
be eligible for reduced rates of taxation on any capital gain realized. Your
ability to deduct capital losses is subject to limtations.

SUBSTI TUTI ON OF GLAXCSM THKLI NE CAPI TAL | NC. AS | SSUER

For U.S. federal inconme tax purposes, an assunption by a GSK entity of al
the rights and obligations of 3 axoSmithKline Capital Inc., as described under
"Description of Debt Securities - Substitution of Issuer" in the acconpanying
prospectus, would generally be treated as a deened taxabl e exchange of notes for
new notes issued by such GSK entity. You will generally recogni ze capital gain
or loss in an anpbunt equal to the difference between the issue price, as
descri bed bel ow, of the new notes and your adjusted tax basis in the notes, as
descri bed above.

The issue price of the new notes will depend on whether the new notes or
the notes are considered to be "traded on an established market." Each of the
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notes and the new notes will be considered to be traded on an
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established market if, at any tinme during the 60-day period ending 30 days after
the issue date of the new notes (i) the notes or the new notes are traded on
certain stock exchanges, including the London Stock Exchange, (ii) the notes or
the new notes, as the case may be, appear on a system of general circulation
(including conputer listings dissenmnated to subscribing brokers, dealers or
traders) that provides a reasonable basis to determne fair market val ue by

di ssem nating either recent price quotations (including rates, yields or other
pricing information) of one or nore identified brokers, dealers or traders or
actual prices (including rates, yields or other pricing information) of recent
sal es transactions or (iii) price quotations are readily avail able from deal ers,
brokers or traders. If the new notes are listed on the London Stock Exchange,
the new notes would be traded on an established narket and, accordingly, the

i ssue price of the new notes would be their fair market value on their issue
date (determined by reference to their trading price at such tine). If the new
notes are not listed on the London Stock Exchange and the notes are listed, the
notes woul d be traded on an established market and the issue price of the new
notes would be the fair narket value of the notes on the issue date of the new
notes (determined by reference to the trading price of the notes at such tine).
Dependi ng on their issue price, the new notes nmay be issued with original issue
di scount (or "AD') or premumfor U S. federal income tax purposes. Subject to
a de mnims exception, the anount of OD, if any, would be equal to the excess
of the stated principal anpbunt of the new notes over the issue price of the new
notes and generally would be includible in incone over the termof the new notes
on a constant yield basis. The amount of premium if any, would be equal to the
excess of the issue price of the new notes over the stated principal anmunt of
the new notes, and you could elect to anortize any such prem um under a constant
yield nethod as an offset to interest incone on the new notes. Any such el ection
woul d apply to all obligations owed or acquired by you in that taxable year and
al | subsequent taxable years and could not be revoked wi thout the perm ssion of
the IRS. If neither the notes nor the new notes are traded on an established
market, the issue price of the new notes will be their stated principal anount
(and the new notes will not be issued with original issue discount or premun.
You should consult your own tax advisor regarding the tax consequences of such a
deened taxabl e exchange in the event that there is a substitution of issuers.

NON- UNI TED STATES PERSONS
Under current United States federal incone and estate tax | aw,

(a) if you are not a United States person, paynent on a note by
d axoSmithKline Capital Inc. or any paying agent to you will not be
subject to withholding of United States federal income tax, provided
that, with respect to paynents of interest, (i) you do not actually or
constructively own 10 percent or nore of the conbined voting power of
all classes of stock of daxoSnithKline Capital Inc. and are not a
controlled foreign corporation related to G axoSmthKline Capital Inc.
through stock ownership and (ii) the beneficial owner provides a
st at enent signed under penalties of perjury that includes its name and
address and certifies that it is not a United States person in
conpliance with applicable requirenents (or satisfies certain
docunentary evi dence requirenments for establishing that it is not a
United States person);

(b) if you are not a United States person, you will not be subject to

United States federal incone tax on gain realized on the sal e, exchange
or redenption of the note, unless (i) such gain is effectively
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connected with your conduct of a trade or business in the United States
or (ii) in the case of gain realized by you if you are an individua

hol der, you are present in the United States for 183 days or nore in
the taxable year of the sale and either (A) such gain or incone is
attributable to an office or other fixed place of business maintained
inthe United States by you or (B) you have a tax hone in the United
States; and

(c) a note will not be subject to United States federal estate tax as a
result of the death of a holder who is not a citizen or resident of the
United States at the tinme of death, provided that such hol der did not
at the tinme of death actually or constructively own 10 percent or nore
of the conbi ned voting power of all classes of stock of G axoSmthKline
Capital Inc. and, at the tine of such holder's death, paynents of
i nterest on such note would not have been effectively connected with
the conduct by such hol der of a trade or business in the United States.
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For purposes of applying the rules set forth under this heading "-- United
States Taxation -- Non-United States Persons” to an entity that is treated as

fiscally transparent (e.g., a partnership) for U S. federal incone tax purposes,
the beneficial owner nmeans each of the ultimte beneficial owners of the entity.

I NFORVATI ON REPORTI NG AND BACKUP W THHCOLDI NG

The paying agent nust file information returns with the United States
I nternal Revenue Service in connection with paynents on the notes made to
certain United States persons. If you are a United States person, you generally
will not be subject to U S. backup w thholding tax on such paynents if you
provi de your taxpayer identification nunber to the paying agent. You may al so be
subject to informati on reporting and backup w thhol ding tax requirenents with
respect to the proceeds froma sale of the notes. If you are not a United States
person, in order to avoid information reporting and backup w t hhol di ng tax
requi renents you may have to conply with certification procedures to establish
that you are not a United States person

U K. TAXATI ON
PAYMENTS OF | NTEREST

Payments of interest on the notes will be exenmpt from wi thhol ding or
deduction for or on account of U K. tax under the provisions of UK tax |aw
relating to "quoted Eurobonds" as |ong as the notes continue to be listed on a
"recogni zed stock exchange" within the meani ng of section 841 of the Incone and
Cor porati on Taxes Act 1988. The London Stock Exchange is recognized for these
pur poses. Accordingly, interest paynents made on the notes, whether in global or
definitive form wll be payable w thout w thhol ding or deduction for or on
account of U K. incone tax provided the notes are listed on a "recogni zed stock
exchange. "

If the notes cease to be listed on a "recogni zed stock exchange," interest
may, if found to have a U K. source, be paid after deduction of U K tax at the
rate, currently, of 20% although if you are eligible for the benefits of a
rel evant tax treaty you nmay be entitled to a reduced rate of w thhol ding.
Currently, a U S. holder of debt securities who is eligible for benefits under
the Convention between the United States and the United Ki ngdomfor the
Avoi dance of Doubl e Taxation which canme into force on March 31, 2003, and has
effect in relation to tax withheld on interest from May 1, 2003 woul d be
entitled to receive paynments of interest free of U K withholding tax and may be
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able to obtain a direction to that effect fromthe Inland Revenue. However, a
direction will only be issued on prior application to the Inland Revenue.

To the extent that paynents of interest on a note constitute U K source
income for U K tax purposes they will remain subject to U K incone tax (in
respect of individual noteholders) and U K. corporation tax (in respect of
corporate notehol ders) by direct assessnment even where paid w thout deduction of
any U K w thholding tax. However, where the interest is paid wthout deduction
of any U K withholding tax, the interest will not be assessed to U K tax in
the hands of hol ders of notes who are not resident (or, in the case of
i ndi vidual s only, not ordinarily resident) in the United Kingdomfor tax
pur poses, except where such persons carry on a trade, profession or vocation in
the United Kingdomthrough a U K permanent establishnent (in the case of
i ndi vidual s through a branch or agency) to which the holding of the notes is
attributable, in which case (subject to exenptions for interest received by
certain categories of agent) tax nay be levied on the U K. permanent
establishnent or on the branch or agency.

As indicated under "Description of Debt Securities -- Covenants -- Paynent
of Additional Anpunts" in the acconpanying prospectus, holders of notes should
note that the provisions relating to additional amunts would not apply if the
I nl and Revenue sought to assess directly the person entitled to the rel evant
interest to U K tax. However exenption from or reduction of, such U K tax
liability m ght be available under an applicable tax treaty.

PURCHASE, SALE AND RETI REMENT OF DEBT SECURI Tl ES

If you are an individual, you will not be liable for U K taxation on
capital gains realized on the sale or other disposal or redenption of a note
unl ess you are resident or ordinarily resident in the United Kingdom for tax
pur poses, or you carry on a trade, profession or vocation in the United Ki ngdom
through a branch or
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agency and such note is or has been used or acquired for the purpose of such
trade, profession or vocation, or such branch or agency.

Under the U K. loan relationships |legislation, certain corporate investors
hol ding the notes will be charged to U K corporation tax on income, depending
on their "authorized" accounting nethod, on any accruing prem um discount or
gain as well as accruing interest during the period of ownership. If you are an
i ndi vidual you will not be taxed under these provisions. If you are not a
corporation which is a U K resident for tax purposes you will not be subject to
this legislation unless you are carrying on a trade or business through a
per manent establishnment in the United Kingdom and you hold the notes in
connection with such trade or business.

U K STAMP TAXES | N RELATI ON TO DEBT SECURI Tl ES
No U K Stanp Duty or Stanp Duty Reserve Tax is payable on the issue or the
transfer of the global note, provided that interest paid on the note represents
a reasonabl e conmercial return.
EU SAVI NGS DI RECTI VE
On June 3, 2003, the European Council of Econom cs and Finance M nisters
adopted a Directive on the taxation of savings incone under which Menber States

will be required, if a nunber of inportant conditions are nmet and froma date
not earlier than January 1, 2005, to provide to the tax authorities of another
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Menber State details of paynments of interest (or simlar incone) paid by a
person within its jurisdiction to an individual resident in that other Menber
State, except that, for a transitional period, Austria, Belgiumand Luxenbourg
will instead be required (unless during that period they elect otherwise) to
operate a withholding systemin relation to such paynments (the ending of such
transitional period being dependent on the conclusion of certain other
agreenents relating to informati on exchange with certain other countries).

U K. I NHERI TANCE TAX | N RELATI ON TO DEBT SECURI Tl ES

A note held by an individual whose domcile is determned to be the United
States for purposes of the United States-United Kingdom Doubl e Taxation
Convention relating to estate and gift taxes (the "Estate Tax Treaty") and who
is not for such purposes a national of the United Kingdomw ||l not, provided any
U S. federal estate or gift tax chargeabl e has been paid, be subject to U K
i nheritance tax on the individual's death or on a lifetinme transfer of a note
except in certain cases where the note (i) is conprised in a settlenent (unless
at the time of the settlenent, the settlor was doniciled in the United States
and was not a national of the United Kingdon), (ii) is part of the business
property of a U K permanent establishnent of an enterprise, or (iii) pertains
to a U K fixed base of an individual used for the performance of independent
personal services. In such cases, the Estate Tax Treaty generally provides a
credit against U S federal tax liability for the anpbunt of any tax paid in the
United Kingdomin a case where the note is subject both to U K inheritance tax
and to U S. federal estate or gift tax.

PAYMENT BY GLAXCSM THKLI NE PLC AS GUARANTOR

As a matter of U K tax law, it is possible that paynments nmade by
d axoSmi t hKl i ne plc as guarantor woul d be subject to w thhol ding on account of
U K tax. This w thhol ding woul d be subject to any clai mwhich would be nade
under any applicable double tax treaty.
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UNDERWRI T1 NG

Under the terns and subject to the conditions contained in an underwiting
agreenment dated March 30, 2004, we have agreed to sell to the underwiters naned
bel ow, for whom Citigroup d obal Markets Inc., J.P. Mdrgan Securities Inc. and
Lehman Brothers Inc. are acting as representatives, the foll ow ng respective
princi pal anounts of the notes:

<Tabl e>
<Capti on>
PRI NCI PAL AMOUNT PRI NCl PAL AMOUNT OF

UNDERVRI TER OF 2014 NOTES 2034 NOTES
<S> <C <C
Citigroup Gobal Markets Inc........................ $ 430, 000, 000 $143, 334, 000
J.P. Morgan Securities Inc............ ... ... ... ..... 430, 000, 000 143, 333, 000
Lehman Brothers Inc....... ... ... .. ... 430, 000, 000 143, 333, 000
Credit Suisse First Boston LLC...................... 75, 000, 000 25, 000, 000
Deut sche Bank Securities Inc........................ 75, 000, 000 25, 000, 000
ABN AMRO Incorporated. ......... ... ... 15, 000, 000 5, 000, 000
HSBC Securities (USA) Inc........ ... ... ... . ... 15, 000, 000 5, 000, 000
M zuho International plc......... ... .. .. ... ... ... ... 15, 000, 000 5, 000, 000
Royal Bank of Scotland plc.......................... 15, 000, 000 5, 000, 000

Total ..o $1, 500, 000, 000 $500, 000, 000
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</ Tabl e>

The underwriting agreement provides that the underwiters are obligated to
purchase all of the notes if any are purchased. The underwiting agreenent also
provides that if an underwiter defaults, the purchase commtnents of
non-defaulting underwiters may be increased or the offering of notes may be
term nat ed

The underwriters propose to offer the notes initially at the public
offering price on the cover page of this prospectus supplenent and to selling
group nmenbers at that price less a selling concession of 0.275% of the principa
anount per 2014 note and 0.500% of the principal anmount per 2034 note. The
underwriters and selling group menbers may all ow a di scount of 0.125% of the
princi pal amount per 2014 note and 0.125% per princi pal amount per 2034 note on
sales to other broker-dealers. After the initial public offering, the
underwriters may change the public offering price and concession and di scount to
br oker - deal ers.

W estimate that our out-of-pocket expenses for this offering will be
approxi mately $370, 000.

The notes are a new i ssue of securities with no established tradi ng market.
One or nore of the underwiters intends to nake a secondary narket for the
notes. However, they are not obligated to do so and nay di scontinue maki ng a
secondary market for the notes at any time without notice. No assurance can be
given as to how liquid the trading nmarket for the notes will be.

Each underwiter has agreed that it will not offer or sell, directly or
indirectly, any of the notes in any jurisdiction where such offer or sale is not
permtted. Each underwiter has also represented and agreed that:

- it has not offered or sold and, prior to the expiration of the period of
six nonths fromthe closing date for the i ssuance of the notes, will not
offer or sell any notes to persons in the United Kingdom except to those
persons whose ordinary activities involve themin acquiring, holding,
managi ng or di sposing of investments, as principal or agent, for the
pur poses of their businesses or otherw se in circunstances which have not
resulted and will not result in an offer to the public in the United
Ki ngdom for purposes of the Public Ofers of Securities Regul ati ons 1995;

- it has conplied and will conply with all applicable provisions of the
Fi nanci al Services and Markets Act 2000, or FSMA, with respect to
anything done by it inrelation to the notes in, fromor otherw se
i nvol ving the United Kingdom and

S 17
<PAGE>

- it has only communi cated or caused to be comunicated and it will only
comuni cate or cause to be conmunicated an invitation or inducenment to
engage in investnent activity (within the meaning of Section 21 of FSMA)
received by it in connection with the issue or sale of the notes in
ci rcunstances in which Section 21(1) of FSMA does not apply to
G axoSmithKline Capital Inc. or G axoSnmithKline plc.

W have agreed to indemify the underwiters against liabilities under the
Securities Act of 1933, as amended, or contribute to paynents that the
underwiters may be required to nmake in that respect.

In the ordinary course of their respective businesses, the underwiters and
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their affiliates have engaged, and in the future nmay engage, in comercia
banki ng and/or investnent banking transactions with us and our affiliates.
Ctibank, N.A, the trustee for the notes, is an affiliate of Ctigroup d oba
Markets Inc., one of the underwiters for the notes.

In connection with the offering, the underwiters may engage in stabilizing
transactions, over-allotnent transactions, syndicate covering transactions and
penalty bids in accordance with Regul ati on M under the Exchange Act.

- Stabilizing transactions permt bids to purchase the underlying security
so long as the stabilizing bids do not exceed a specified maxi mum

- Over-allotnment involves sales by the underwiters of notes in excess of
the principal anpunt of notes the underwiters are obligated to purchase,
whi ch creates a syndicate short position

- Syndi cate covering transactions involve purchases of notes in the open
mar ket after the distribution has been conpleted in order to cover
syndi cate short positions.

- Penalty bids permt the underwiters to reclaima selling concession from
a syndi cate nmenber when the notes originally sold by such syndicate
menber are purchased in a stabilizing or a syndicate covering transaction
to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty
bi ds may have the effect of raising or maintaining the market price of the notes
or preventing or retarding a decline in the market price of the notes. As a
result, the price of the notes may be higher than the price that m ght otherw se
exi st in the open market. These transactions, if conmenced, may be discontinued
at any tine.

We expect that delivery of the notes will be nade agai nst paynent therefor
on or about April 6, 2004, which is the fifth business day after the date
hereof. Under Rule 15c6-1 of the Securities Exchange Act, trades in the
secondary market generally are required to settle in three business days, unless
the parties to any such trade expressly agree otherw se. Accordingly, purchasers
who wish to trade the notes on the date hereof or the next follow ng business
day will be required, by virtue of the fact that the notes initially will not
settle in T+3, to specify an alternative settlenent cycle at the tinme of such
trade to prevent a failed settlement and should consult their own advisor

EXPERTS

Qur consolidated financial statenents incorporated into this prospectus
suppl ement, and the registration statenent of which the prospectus is a part, by
reference to our annual report on Form 20-F for the year ended Decenber 31
2003, have been so incorporated in reliance on the report (which contains an
expl anatory paragraph to reference Note 36 to the consolidated financial
statenments that describes the financial statenent inpacts of the differences in
general |y accepted accounting principles in the United Kingdomas conpared with
those in the United States) of PricewaterhouseCoopers LLP, independent chartered
accountants and registered auditors, given on their authority as experts in
audi ting and accounti ng.
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