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$1,425,000,000

Schlumberger Limited
1.500% Series A Convertible Debentures due June 1, 2023
2.125% Series B Convertible Debentures due June 1, 2023
and

Common Stock Issuable Upon Conversion of the Debentures

This document supplements the prospectus of Schlumberger Limited dated November 4, 2003 relating to the 1.500% Series A Convertible

Debentures due June 1, 2023, the 2.125% Series B Convertible Debentures due June 1, 2023 and the shares of common stock issuable upon

conversion of the debentures. The information in this prospectus supplement replaces and supersedes the information set forth under the heading
Selling Securityholders in the prospectus dated November 4, 2003 and in all prior prospectus supplements to that prospectus.

Our common stock is listed on the New York Stock Exchange under the symbol SLB. On August 24, 2004, the closing sale price of our common
stock as reported on the New York Stock Exchange was $60.51 per share.

Investing in the debentures and our common stock involves risks. See Risk Factors beginning on page 6 of the prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is August 25, 2004.
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SELLING SECURITYHOLDERS

We originally issued the debentures in a private placement to Citigroup Global Markets Inc. and Goldman, Sachs & Co. The debentures were
resold by the initial purchasers to qualified institutional buyers within the meaning of Rule 144A under the Securities Act and outside the United
States in accordance with Regulation S under the Securities Act. The selling securityholders may from time to time offer and sell, pursuant to
this prospectus supplement and the accompanying prospectus, any or all of the debentures listed below and our common stock issued upon
conversion of the debentures. When we refer to  selling securityholders in this prospectus supplement and the accompanying prospectus, we
mean those persons listed in the table below, as well as pledges, donees, assignees, transferees, successors and others who later hold any of the
selling securityholders interests.

The following table sets forth certain information concerning the principal amount of debentures beneficially owned by each selling
securityholder and the number of shares of common stock issuable upon conversion of the debentures that may be offered from time to time
pursuant to this prospectus supplement and the accompanying prospectus. Unless set forth below, none of the selling securityholders has, or
within the past three years has had, any material relationship with us or any of our predecessors or affiliates.

We have prepared the table below based on information furnished to us by the selling securityholders. However, a selling securityholder may
already have or may in the future offer and sell, transfer or otherwise dispose of some or all of its debentures in transactions exempt from the
registration requirements of the Securities Act without notifying us. As a result, the same debentures may be included in the table below as being
held by more than one holder and, therefore, the principal amount of debentures listed below may exceed the amounts that we originally issued.
In no event, however, will the total principal amount of Series A debentures and Series B debentures to be sold hereunder exceed $975,000,000
and $450,000,000, respectively. Further, we cannot give an estimate as to the amount of the debentures or common stock issuable upon
conversion of the debentures that will be held by the selling securityholders upon the termination of this offering because the selling
securityholders may offer some or all of their debentures or the underlying common stock pursuant to the offering contemplated by this
prospectus supplement and the accompanying prospectus or otherwise in transactions exempt from the registration requirements of the Securities
Act. Please read Plan of Distribution in the accompanying prospectus.

Information about the selling securityholders may change over time. Any changed information will be set forth in prospectus supplements from
time to time, if required.

The number of shares of common stock shown in the table below assumes conversion of the full amount of debentures held by such holder at the
initial conversion rate of 13.8255 shares per $1,000 principal amount of Series A debentures and 12.5000 shares per $1,000 principal amount of
Series B debentures. These conversion rates are subject to certain adjustments. Accordingly, the number of shares of common stock issuable
upon conversion of the debentures may increase or decrease from time to time. Under the terms of the indenture, fractional shares will not be
issued upon conversion of the debentures. Cash will be paid instead of fractional shares, if any.
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Principal Principal
Amount of Amount of
Series A Series B Number of
Debentures Debentures Shares of
Beneficially Percentage Beneficially Percentage Common Stock
Owned of Series A Owned of Series B Underlying the
That May Debentures That May Debentures Debentures and
Name Be Sold Outstanding Be Sold Outstanding Offered Hereby
ABC Ltd. 110,000 = 0 1,520
Acuity Master Fund, Ltd. 2,500,000 * 0 34,563
ADI Alternative Investments 0 35,400,000 79 442,500
AIG DKR Soundshore Strategic Holding
Fund Ltd. 3,000,000 * 0 41,476
Alembic Limited 110,000 = 0 1,520
Allstate Insurance Company 0 2,500,000 * 31,250(2)
Allstate Life Insurance Company 0 9,500,000 2.1 118,750(3)
AM Investment D Fund (QP) LP 550,000 * 0 7,604
AM Investment E Fund Ltd. 3,150,000 * 0 43,550
American Century Equity Income 0 37,013,000 8.2 462,662
American Investors Life Insurance
Company 200,000 * 0 2,765
AmerUS Life Insurance Company 1,500,000 * 2,000,000 * 45,738
Arbitex Master Fund, L.P. 38,500,000 39 0 532,281
Argent Classic Convertible Arbitrage Fund
(Bermuda) Ltd. 10,200,000 1.0 12,400,000 2.8 296,020
Argent Classic Convertible Arbitrage Fund
LP 5,200,000 & 7,100,000 1.6 160,642
Argent Classic Convertible Arbitrage Fund
1L, L.P. 2,300,000 * 1,200,000 * 46,798
Argent LowLev Convertible Arbitrage
Fund LLC 4,595,000 < 0 63,528
Argent LowLev Convertible Arbitrage
Fund II, LLC 705,000 * 359,000 * 14,233
Argent LowLev Convertible Arbitrage
Fund Ltd. 29,900,000 3.1 14,500,000 32 594,632
Arlington County Employees Retirement
System 450,000 * 0 6,221
Arpeggio Fund 0 11,950,000 2.7 149,375
Ascend Offshore Fund, Ltd. 0 5,930,804 1.3 74,135
Ascend Partners Sapient LP 0 1,569,196 * 19,614
Asset Insurance Company Ltd. 470,000 * 0 6,497
Associated Electric & Gas Insurance
Services Limited 1,500,000 * 0 20,738
Atticus Global Advisors, Ltd. 5,000,000 * 0 69,127
Attorney s Title Insurance Fund 165,000 * 0 2,281
Aviva Life Insurance Company 0 1,500,000 * 18,750
Banc of America Securities LLC 2,200,000 * 0 30,416
Banca Del Gottardo Lugano 250,000 * 0 3,456
Bankers Life Insurance Company of
New York 100,000 & 0 1,382
Banque Generale du Luxembourg S.A. 15,000,000 1.5 0 20,738
Barclays Global Investors Diversified
Alpha Plus Funds 0 298,000 & 3,725
Bay State Insurance Company Ltd. 170,000 * 0 2,350
BBT Fund, L.P. 8,000,000 = 0 110,604
Beamtenversicherungskasse Des Kantons
Zurich 0 7,050,000 1.6 88,125
Bear Stearns International Limited (BSIL) 30,000,000 3.1 0 414,765
Bear, Stearns & Co. Inc. 21,250,000 2.2 5,000,000 1.1 356,291
Bernische Lehrerversicherungskasse 0 770,000 * 9,625
Black Diamond Convertible Offshore LDC 2,830,000 * 0 39,126
Black Diamond Offshore Ltd. 1,580,000 * 0 21,844
Boilermakers Blacksmith Pension Trust 1,110,000 * 0 15,346
BRED Banque Populaire 10,000,000 1.0 0 138,255
California State Auto Association ASNF 0 105,000 * 1,312
0 600,000 & 7,500

Percentage of
Common
Stock

Outstanding(1)
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California State Auto Association

Inter-Insurance

California State Auto Association

Retirement Pension Plan 0 110,000 * 1,375
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Principal Principal
Amount of Amount of
Series A Series B Number of
Debentures Debentures Shares of
Beneficially Percentage Beneficially Percentage Common Stock
Owned of Series A Owned of Series B Underlying the
That May Debentures That May Debentures Debentures and
Name Be Sold Outstanding Be Sold Outstanding Offered Hereby
Captive Investors Fund Ltd. 800,000 * 0 11,060
Car Reinsurance Ltd. 150,000 * 0 2,073
CCI Investment Company Ltd. 40,000 & 0 553
CDC Financial Products Inc. 3,000,000 * 0 41,476
Centennier Limited 7,500,000 & 2,500,000 & 134,941
Charitable Convertible Securities Fund 0 960,000 * 12,000
Charitable Income Fund 0 270,000 * 3,375
Chicago Standard Insurance Company
Ltd. 30,000 * 0 414
CIBC World Markets 0 1,541,000 % 19,262
Citigroup Global Markets Inc. 3,000,000 * 5,000,000 1.1 103,976
Citigroup Global Markets Ltd. 10,000,000 1.0 0 138,255
City of Southfield Fire & Police
Retirement System 0 350,000 * 4,375
Class C Trading Company Ltd. 3,400,000 * 1,700,000 * 68,256
Clinton Multistrategy Master Fund, Ltd. 0 1,275,000 * 15,937
Clinton Riverside Convertible Portfolio
Limited 0 1,725,000 & 21,562
CNH CA Master Account, L.P. 0 1,000,000 * 12,500
Coda-KHPE Convertible Portfolio 100,000 * 0 1,382
Commonwealth Professional Assurance
Co. 0 580,000 * 7,250
Concentrated Alpha Partners, L.P. 2,000,000 * 0 27,651
CQS Convertible & Quantatitive
Strategies Master Fund Limited 0 15,000,000 3.3 187,500
Credit Industriel D Alsace et de Lorraine 3,000,000 * 0 41,476
Credit Suisse First Boston Europe
Limited 10,000,000 1.0 0 138,255
Credit Suisse First Boston LLC 2,000,000 * 0 27,651
CSV Limited 0 3,000,000 * 37,500
Davidson Kempner Institutional Partners 7,788,000 * 0 107,672
Davidson Kempner International
Limited 9,633,000 * 0 133,181
Davidson Kempner Partners 4,223,500 * 0 58,391
DBAG London 5,000,000 * 0 69,127
Deephaven Domestic Convertible
Trading Ltd. 8,874,000 & 7,772,000 1.7 219,837
Defined Benefit Plan of Zeneca AG
Product Holdings, Inc. 130,000 * 0 1,797
Defined Benefit Plans of ICI American
Holdings, Inc. 210,000 * 0 2,903
Delta Air Lines Master Trust 500,000 * 0 6,912
Delta Air Lines Master
Trust International 90,000 * 0 1,244
Deutsche Asset Management
Investmentgesellschaft Funds TRT 500,000 * 0 6,912
Deutsche Bank Securities Inc. 16,000,000 1.6 0 221,208
DL&C Insurance Company Ltd. 70,000 * 0 967
Dodeca Fund I, L.P. 460,000 & 0 6,359
Double Black Diamond Offshore LDC 8,287,000 * 0 114,571
Duke Endowment 215,000 * 0 2,972
DWS Investment GmbH 10,000,000 1.0 0 138,255
EB Convertible Securities Fund 0 1,480,000 * 18,500
Excellus Health Plan, Inc. 3,750,000 * 0 51,845
F&C Global Convertible Bond SICAV 183,000 & 0 2,530(4)
Fidelity Financial Trust: Fidelity
Convertible Securities Fund 12,000,000 1.2 0 165,906
Field Foundation of Illinois 0 80,000 * 1,000

Percentage of
Common
Stock

Outstanding(1)
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Forest Fulcrum Fund Ltd.

Forest Global Convertible Fund, Ltd.
Class A-5

Forest Multi-Strategy Master Fund SPC
Forrestal Funding Master Trust

Gaia Offshore Master Fund Ltd.
Gemini Sammelstiftung Zur Forderung
Der Personalvorsorge

General Motors Employees Global
Group Pension Trust

GenCorp Foundation

Geode U.S. Convertible Arbitrage Fund,
a series of Geode

Investors, LLC

Georgia Municipal Retirement Trust
Foundation

0

0

0
12,500,000
8,300,000
0

0

0
2,000,000

0

765,000
2,738,000
1,005,000

0
7,400,000
260,000

1,541,000
65,000

705,000

%

9,562
34,225
12,562
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207,251
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