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Statement.



Edgar Filing: HOME DEPOT INC - Form S-4/A

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, please check the following box. o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Class of Amount to Offering Price Aggregate Amount of
Securities to be Registered be Registered per Unit(1) Offering Price(1) Registration Fee
3.75% Senior Notes due September 15, 2009 $1,000,000,000 100% $1,000,000,000 $126,700(2)

)
Estimated solely for the purpose of computing the registration fee in accordance with Rule 457(f)(2) under the Securities Act of 1933.

@

Previously paid.

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as
the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any State where the offer or sale is not permitted.

Subject to completion, dated December 7, 2004

Prospectus

THE HOME DEPOT, INC.

Offer to Exchange
$1,000,000,000

3.75% Senior Notes due September 15, 2009
which have been registered under
the Securities Act of 1933
for
$1,000,000,000 Outstanding Unregistered
3.75% Senior Notes due September 15, 2009

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON , 2005, UNLESS EXTENDED.

We are offering to exchange $1,000,000,000 aggregate principal amount of registered 3.75% senior notes due September 15,
2009 for $1,000,000,000 aggregate principal amount of unregistered 3.75% senior notes due September 15, 2009.

The terms of the new notes are identical in all material respects to the terms of the old notes, except that the registration
rights and related additional interest provisions and the transfer restrictions applicable to the old notes are not applicable to
the new notes.

The new notes will not be listed on any securities exchange. Currently, there is no public market for the new notes.

Subject to the satisfaction or waiver of specified conditions, Home Depot will exchange the new notes for all old notes that
are validly tendered and not withdrawn prior to the expiration of the exchange offer.

The exchange of old notes for new notes pursuant to the exchange offer generally will not be a taxable event for U.S. federal
income tax purposes. See "Certain U.S. Federal Income Tax Consequences."

We will not receive any proceeds from the exchange offer.

Investing in the new notes involves risks. See ''Risk Factors'' beginning on Page 10 of this prospectus for a
discussion of certain factors that you should consider in connection with this exchange offer and an investment
in the new notes.
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We are not asking you for a proxy, and you are not required to send us a proxy.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2004.




Edgar Filing: HOME DEPOT INC - Form S-4/A

TABLE OF CONTENTS

WHERE YOU CAN FIND MORE INFORMATION
FORWARD-LOOKING STATEMENTS
SUMMARY

RISK FACTORS

HOME DEPOT

USE OF PROCEEDS

RATIO OF EARNINGS TO FIXED CHARGES
THE EXCHANGE OFFER

DESCRIPTION OF THE NEW NOTES

CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES
PLAN OF DISTRIBUTION

LEGAL MATTERS




Edgar Filing: HOME DEPOT INC - Form S-4/A

"non "o

In this prospectus, unless otherwise specified, the terms "Home Depot," "we," "us," and "our" mean The Home Depot, Inc. and its
consolidated subsidiaries.

You should rely only on the information contained in this prospectus and in the documents specifically incorporated by reference herein.
We have not authorized any other person to provide you with different or additional information. If anyone provides you with different or
additional information, you should not rely on it. We are not making an offer to sell the notes in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus is accurate only as of the date on the front cover of this
prospectus, regardless of the time of delivery of this prospectus or any sale of the notes. Our business, financial condition, results of operations
and prospects may have changed since then.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission, which
we refer to as the SEC. Our SEC filings are available over the Internet at the SEC's web site at http://www.sec.gov. You may also read and copy
any document we file with the SEC at the Public Reference Room of the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549. You may also
obtain copies of the documents at prescribed rates by writing to the Public Reference Section of the SEC at 450 Fifth Street, N.-W., Room 1024,
Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on the operations of the public reference facilities. Our SEC
filings are also available at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

The SEC allows us to "incorporate by reference" in this prospectus certain information we have filed with the SEC, which means:

incorporated documents are considered part of this prospectus;

we can disclose important information to you by referring you to those documents; and

information that we file with the SEC will automatically update and supersede the information in this prospectus and any
information that was previously incorporated in this prospectus.

We incorporate by reference the documents listed below, which we have filed with the SEC under the Securities Exchange Act of 1934, as
amended, which we refer to as the Exchange Act:

)]

our Annual Report on Form 10-K for the year ended February 1, 2004;
@3]

our Quarterly Reports on Form 10-Q for the quarters ended May 2, 2004, August 1, 2004, and October 31, 2004; and
3)

our Current Report on Form 8-K filed with the SEC on September 17, 2004.

We also incorporate by reference all documents filed by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange
Act of 1934, as amended, after the date of this prospectus and until the expiration of the exchange offer, excluding any materials furnished
pursuant to Item 2.02 of Form 8-K unless otherwise expressly stated in such Current Report on Form 8-K.

Information contained in documents that we file with the SEC under the Exchange Act after the date of this prospectus and prior to the
termination of the exchange offer contemplated hereby will supersede the information contained in or incorporated by reference in this
prospectus to the extent such subsequently filed information is inconsistent with or conflicts with the information contained in or incorporated by
reference in this prospectus on the date hereof.

You can obtain any of the filings incorporated by reference in this prospectus through us or from the SEC through the SEC's web site or at
its facilities described above. Documents incorporated by reference are available from us without charge, excluding any exhibits to those
documents that are not specifically incorporated by reference in such documents. You can request a copy of the documents incorporated by
reference in this prospectus and a copy of the indenture, registration rights agreement and other agreements referred to in this prospectus by
requesting them in writing at the following address or by telephone from us at the following telephone number:

The Home Depot, Inc.
2455 Paces Ferry Road
Atlanta, Georgia 30339-4024
Attention: Investor Relations
Telephone: (770) 433-8211
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If you would like to request documents, please do so by not later than , 2005 in order to receive them before the
exchange offer expires on , 2005.

The exchange offer is not being made to, nor will we accept tenders for exchange from, holders of old notes in any jurisdiction in which the
exchange offer or the acceptance thereof would not be in compliance with the securities or blue sky laws of that jurisdiction.




Edgar Filing: HOME DEPOT INC - Form S-4/A

FORWARD-LOOKING STATEMENTS

Certain statements contained in or incorporated by reference in this prospectus concerning our expectations, including but not limited to,
statements regarding estimates and expectations for sales and earnings growth, new store openings, impact of cannibalization, implementation of
store initiatives, net earnings performance and the effect of adopting certain accounting standards constitute "forward-looking statements" as
defined in the Private Securities Litigation Reform Act of 1995. Such statements are based on currently available operating, financial and
competitive information and are subject to various risks and uncertainties that could cause actual results to differ materially from our historical
experience and our present expectations. These risks and uncertainties include, but are not limited to:

fluctuations in and the overall condition of the U.S. economy;

stability of costs and availability of sourcing channels;

conditions affecting new store development;

our ability to integrate the businesses we acquire;

the risk that the cost savings and any revenue synergies from acquisitions may not be fully realized or may take longer to
realize than expected;

our ability to implement new technologies and processes;

our ability to attract, train and retain highly-qualified associates;

unanticipated weather conditions;

the impact of competition; and

regulatory and litigation matters.

You should not place undue reliance on such forward-looking statements, as such statements speak only as of the date on which they are
made. Additional information regarding these and other risks and uncertainties is contained in our periodic filings with the SEC, including our
Annual Report on Form 10-K for the fiscal year ended February 1, 2004 and our Quarterly Reports on Form 10-Q for the quarters ended May 2,
2004, August 1, 2004, and October 31, 2004, each of which is incorporated by reference in this prospectus. See "Where You Can Find More
Information."
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SUMMARY

This summary highlights all material information from this prospectus. It may not contain all of the information that is important to you.
We urge you to read and review carefully this entire prospectus and the other documents to which it refers to fully understand the terms of the
new notes and the exchange offer.

Summary of the Terms of the Exchange Offer

General On September 16, 2004, we completed a private offering of the old notes, which consist of
$1 billion aggregate principal amount of our 3.75% Senior Notes due September 15, 2009. In
connection with the private offering, we entered into a registration rights agreement in which
we agreed, among other things, to deliver this prospectus to you and to complete an exchange
offer for the old notes.

The exchange offer We are offering to exchange $1,000 principal amount of our registered 3.75% Senior Notes due
September 15, 2009, which we refer to as the "new notes," for each $1,000 principal amount of
our unregistered 3.75% Senior Notes due September 15, 2009, which we refer to as the "old
notes."

We sometimes refer to the new notes and the old notes together as the "notes." Currently,

$1 billion aggregate principal amount of old notes are outstanding. The terms of the new notes
are identical in all material respects to the terms of the old notes, except that the registration
rights and additional interest provisions and the transfer restrictions applicable to the old notes
will not be applicable to the new notes.

Old notes may be tendered only in $1,000 increments. Subject to the satisfaction or waiver of
specified conditions, we will exchange the new notes for all old notes that are validly tendered
and not withdrawn on or before the expiration of the exchange offer. We will cause the
exchange to be effected promptly after the expiration of the exchange offer. See "The
Exchange Offer Terms of the Exchange Offer."

Upon completion of the exchange offer, there may be no market for the old notes and you may
have difficulty selling them. See "Risk Factors." If you fail to exchange properly your old notes
for new notes, you will continue to hold notes subject to transfer restrictions.

Expiration date The exchange offer will expire at 5:00 p.m., New York City time, on , 2005
unless we extend it. In that case, the phrase "expiration date" will mean the latest date and time
to which we extend the exchange offer. We expect that the expiration date will not be later
than , 2005.

Procedures for the exchange offer If you wish to participate in the exchange offer, you must either:

complete, sign and date an original or faxed letter of transmittal in accordance with the
instructions in the letter of transmittal accompanying this prospectus; or

6
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Consequences of your failure to exchange
your old notes

Consequences of exchanging your old notes:
who may participate in the exchange offer

arrange for The Depository Trust Company, which we refer to as DTC, to transmit
required information to the exchange agent in connection with a book-entry transfer.

Then you must mail, fax or deliver this documentation together with the old notes you wish to
exchange and any other required documentation to The Bank of New York Trust Company,
N.A., which is acting as the exchange agent for the exchange offer. The exchange agent's
address appears on the letter of transmittal.

See "The Exchange Offer Procedures for Tendering Old Notes."

Old notes that are not exchanged in the exchange offer will continue to be subject to the
restrictions on transfer that are described in the legend on the old notes. In general, you may
offer or sell your old notes only if they are registered under, or offered or sold under an
exemption from, the Securities Act of 1933, which we refer to as the Securities Act, and
applicable state securities laws. We do not currently intend to register the resale of the old
notes under the Securities Act. Following consummation of the exchange offer, we will not be
required to register under the Securities Act any old notes that remain outstanding except in the
limited circumstances in which we are obligated to file a shelf registration statement for certain
holders of old notes not eligible to participate in the exchange offer pursuant to the registration
rights agreement. If your old notes are not tendered and accepted in the exchange offer, it may
become more difficult for you to sell or transfer your old notes. Interest on any old notes that
are not tendered for exchange in the exchange offer will continue to accrue at a rate equal to
3.75% per year.

Based on interpretations of the staff of the SEC, we believe that you will be allowed to resell
the new notes that we issue in the exchange offer if:

you are acquiring the new notes in the ordinary course of your business;

you are not participating in and do not intend to participate in a distribution of the new
notes;

you have no arrangement or understanding with any person to participate in a distribution
of the new notes; and

you are not one of our "affiliates," as defined in Rule 405 under the Securities Act.

If any of these conditions are not satisfied, you will not be eligible to participate in the
exchange offer, you should not rely on the interpretations of the staff of the SEC in connection
with the exchange offer and you must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with the resale of your notes.

11
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If you are a broker-dealer and you will receive new notes for your own account in exchange for
old notes that you acquired as a result of market-making activities or other trading activities,
you will be required to acknowledge that you will deliver a prospectus in connection with any
resale of the new notes. See "Plan of Distribution" for a description of the prospectus delivery
obligations of broker-dealers in the exchange offer.

In accordance with the foregoing conditions, if you are a broker-dealer that acquired the old
notes directly from us in the initial offering and not as a result of market-making activities, you
will not be eligible to participate in the exchange offer.

If your old notes are held through a broker, dealer, commercial bank, trust company or other
nominee and you wish to tender your old notes, you should contact your intermediary promptly
and instruct such nominee to tender the old notes on your behalf.

If you cannot meet the expiration date deadline, or you cannot deliver your old notes, the letter
of transmittal or any other documentation on time, or the procedures for book-entry transfer
cannot be completed on time, then you must tender your old notes according to the guaranteed
delivery procedures appearing below under "The Exchange Offer Guaranteed Delivery
Procedures."

We will accept for exchange any and all old notes that are surrendered in the exchange offer on
or before the expiration date if you comply with the procedures of the offer. The new notes will
be delivered on the earliest practicable date after the expiration date.

You may withdraw the tender of your old notes at any time prior to the expiration date.

You will not be entitled to any appraisal or dissenters' rights nor any other right to seek
monetary damages in court in connection with the exchange offer. See "The Exchange
Offer Terms of the Exchange Offer."

The exchange of the old notes for new notes in the exchange offer will not be a taxable
exchange for federal income tax purposes. See "Certain U.S. Federal Income Tax
Consequences" for a summary of United States federal tax consequences associated with the
exchange of the old notes for new notes and the ownership and disposition of those new notes.

The Bank of New York Trust Company, N.A. is serving as the exchange agent in connection
with the exchange offer. The Bank of New York Trust Company, N.A. also serves as the
trustee under the indenture that governs the notes.

8
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Summary of the Terms of the New Notes

The following is a summary of the terms of the new notes. The terms of the new notes are identical in all material respects to the terms of
the old notes, except that the registration rights and related additional interest provisions and the transfer restrictions applicable to the old notes
are not applicable to the new notes. The new notes will evidence the same debt as the old notes. The new notes and the old notes will be
governed by the same indenture.

Aggregate Amount $1 billion principal amount of 3.75% Senior Notes due September 15, 2009.

Interest Payment Dates March 15 and September 15 of each year, commencing March 15, 2005.

Maturity Date The notes mature on September 15, 2009.

Optional redemption We, at our option, may redeem all or any portion of the notes on not less than 30 nor more than

60 days' prior notice at the redemption price stated in "Description of the New Notes Optional
Redemption" plus accrued interest to the date of redemption.

Events of default The indenture describes the circumstances that constitute events of default with respect to the
new notes. See "Description of the New Notes Events of Default, Notice and Waiver."

Restrictive covenants The indenture imposes limitations on our ability and our subsidiaries' ability to, among other
things, create liens, enter into certain sale and leaseback transactions, and consolidate or merge
with or sell all or substantially all of our assets to another person. See "Description of the New
Notes Certain Covenants."

Use of proceeds We will not receive any proceeds from the exchange offer.
Home Depot

We are the world's largest home improvement retailer and the second largest retailer in the United States, based on net sales for the fiscal
year ended February 1, 2004. At October 31, 2004, we were operating 1,826 stores. Most of our stores are either Home Depot® stores or EXPO
Design Center® stores.

Our Store Support Center (corporate office) is located at 2455 Paces Ferry Road, Atlanta, Georgia 30339-4024. The telephone number is
(770) 433-8211. Our internet website is www.homedepot.com. Information contained on our website is expressly not incorporated by reference
in this prospectus.

13
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RISK FACTORS

You should read and carefully consider the following risk factors as well as the other information contained in or incorporated by
reference in this prospectus before deciding to surrender your old notes in exchange for new notes in this exchange offer.

If you fail to exchange properly your old notes for new notes, you will continue to hold notes subject to transfer restrictions.

We will only issue new notes in exchange for old notes that you timely and properly tender. Therefore, you should allow sufficient time to
ensure timely delivery of the old notes and you should carefully follow the instructions on how to tender your old notes set forth under "The
Exchange Offer Procedures for Tendering Old Notes" and in the letter of transmittal that you will receive with this prospectus. Neither we nor the
exchange agent are required to tell you of any defects or irregularities with respect to your tender of old notes.

If you do not exchange your old notes for new notes in the exchange offer, the old notes you hold will continue to be subject to the existing
transfer restrictions. In general, you may not offer or sell the old notes except pursuant to an effective registration statement under the Securities
Act, under an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws. We do not intend to
register any old notes for resale under the Securities Act. If you continue to hold any old notes after the exchange offer is completed, you may
have trouble selling them because of the restrictions on transfer of the old notes.

If an active trading market does not develop for the new notes, you may be unable to sell the new notes or to sell them at a price you deem
sufficient.

The new notes will be new securities for which there is no established trading market. We do not intend to list the new notes on any
securities exchange or automated quotation system. We cannot give you any assurance as to:

the liquidity of any trading market that may develop;

the ability of holders to sell their new notes; or

the price at which holders would be able to sell their new notes.

Even if a trading market develops, you may not be able to sell your new notes at a particular time, as we cannot assure you that, in the event
that a trading market develops, that market will be liquid. Further, the new notes may trade at higher or lower prices than their principal amount
or purchase price, depending on many factors, including:

prevailing interest rates;

the number of holders of the new notes;

the interest of securities dealers in making a market for the new notes;

the market for similar notes; and

our financial performance.

We understand that the initial purchasers of the old notes presently intend to make a market in the new notes. However, they are not
obligated to do so and may discontinue making a market in the new notes at any time without notice. Finally, if a large number of holders of old
notes do not tender old notes or tender old notes improperly, the limited amount of new notes that would be issued and outstanding after we
complete the exchange offer could adversely affect the development of a trading market for the new notes.

14
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Neither the covenants in the notes nor in our other outstanding indebtedness limit our ability to incur debt; if we incur substantial additional
debt, these higher levels of debt may affect our creditworthiness.

Neither the indenture governing the notes nor the terms of any of our other outstanding indebtedness restrict our ability to incur
indebtedness or require us to maintain financial ratios or specified levels of net worth or liquidity. If we incur substantial additional indebtedness
in the future, these higher levels of indebtedness may affect our creditworthiness.

The covenants in the new notes do not require us to repurchase or redeem the new notes upon a change in control of Home Depot or other
events involving Home Depot that may affect our creditworthiness.

The indenture does not require us to repurchase or redeem or otherwise modify the terms of the notes upon a change in control of Home
Depot or other events involving Home Depot that may affect our creditworthiness. These events include:

a consolidation, merger, sale of assets or other similar transaction;

a change in control of Home Depot; or

a highly leveraged transaction involving us whether or not involving a change in control.

In addition, the covenants applicable to the notes do not prevent transactions like those described above from taking place. See "Description
of the New Notes Certain Covenants Consolidation, Merger or Sale of Assets of the Company."

11
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HOME DEPOT

We are the world's largest home improvement retailer and the second largest retailer in the United States, based on net sales for the fiscal
year ended February 1, 2004. At October 31, 2004, we were operating 1,826 stores. Most of our stores are either Home Depot® stores or EXPO
Design Center® stores. A description of each of these types of stores is as follows:

Home Depot Stores: Home Depot stores sell a wide assortment of building materials, home improvement and lawn and
garden products and provide a number of services. Home Depot stores average approximately 106,000 square feet of
enclosed space, with an additional approximately 22,000 square feet in the outside garden area. At October 31, 2004, we had
1,754 Home Depot stores located throughout the United States (including the territories of Puerto Rico and the Virgin
Islands), Canada and Mexico.

EXPO Design Center Stores: EXPO Design Center stores sell products and services primarily for home decorating and
remodeling projects. Unlike Home Depot stores, EXPO Design Center stores do not sell building materials and lumber.
EXPO Design Center stores offer interior design products, such as kitchen and bathroom cabinetry, soft and hard flooring,
appliances, window treatments, lighting fixtures and arrange installation services through qualified independent contractors.
EXPO Design Center stores average approximately 100,000 square feet of enclosed space. At October 31, 2004, we were
operating 54 EXPO Design Center stores in the United States.

In addition to Home Depot and EXPO Design Center stores, we also have two store formats focused on the professional customer called
The Home Depot Supply*™ store and Home Depot Landscape Supply*™. At October 31, 2004, we were operating five Home Depot Supply stores
and 11 Home Depot Landscape Supply stores. We also have two stores located in Texas and Florida called The Home Depot Floor Store®™ that
sell primarily flooring products.

Our other businesses include The Home Depot Supply, which, through its subsidiaries, distributes products and sells installation services
primarily to businesses and governments. These subsidiaries include (1) The Home Depot Supply, Inc., (2) Apex Supply Company, Inc.,
(3) Your "other" Warehouse, LLC, and (4) HD Builder Solutions Group, Inc. The Home Depot Supply, Inc. supplies maintenance, repair and
operations products serving primarily the multi-family housing, hospitality and lodging facilities management market. Apex Supply Company is
a wholesale supplier of plumbing, HVAC, appliances and other related professional products. Your "other" Warehouse® is a plumbing, lighting
and hardware distributor that focuses on special order fulfillment. HD Builder Solutions Group provides products and arranges installation
services for professional homebuilders. In late fiscal 2003, The Home Depot Supply, Inc., Apex Supply Company and HD Builder Solutions
Group began doing business under the brand The Home Depot Supply. In May 2004, we acquired all of the common stock of White Cap
Industries, Inc., a leading distributor of specialty hardware, tools and materials to construction contractors. This acquisition was part of our
strategy to extend our business and our professional customer base with value-added products and services.

12
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USE OF PROCEEDS

This exchange offer is intended to satisfy our obligations under the registration rights agreement that we entered into relating to the old
notes. We will not receive any proceeds from the exchange offer. You will receive, in exchange for old notes tendered by you in the exchange
offer, new notes in like principal amount. The old notes surrendered in exchange for the new notes will be retired and cancelled and cannot be
reissued. Accordingly, the issuance of the new notes will not result in any increase of our outstanding debt.

We received approximately $988.96 million of net proceeds from the sale of the old notes. We used the net proceeds from the sale of the
old notes for general corporate purposes, including to fund the repayment of our $500 million aggregate principal amount of 6'/2% Senior Notes
due 2004, which matured on September 15, 2004.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for each of the five fiscal years ended February 1, 2004, and the six months ended August 1, 2004,
are set forth below:

Fiscal Year(1) Nine Months
Ended
October 31,
1999 2000 2001 2002 2003 2004
Ratio of Earnings to Fixed Charges 24.6x 21.5x 22.0x 26.5x 27.4x 31.5x

(D
Fiscal years 1999, 2000, 2001, 2002 and 2003 refer to the fiscal years ended January 30, 2000, January 28, 2001, February 3, 2002,
February 2, 2003 and February 1, 2004, respectively.

For purposes of computing the ratios of earnings to fixed charges, "earnings" consist of earnings before income taxes and minority interest
plus fixed charges, excluding capitalized interest. "Fixed charges" consist of interest incurred on indebtedness including capitalized interest,
amortization of debt expenses and one-third of the portion of rental expense under operating leases, which is deemed to be the equivalent of
interest. The ratios of earnings to fixed charges are calculated as follows:

(earnings before income taxes and minority interest) + (fixed charges) - (capitalized interest)

(fixed charges)
13
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THE EXCHANGE OFFER
Purpose and Effect of the Exchange Offer

We sold the old notes on September 16, 2004 to Credit Suisse First Boston LLC, J.P. Morgan Securities Inc., Citigroup Global
Markets, Inc. and Wachovia Capital Markets LLC, which we refer to in this prospectus collectively as the initial purchasers, pursuant to a
purchase agreement dated September 13, 2004. These initial purchasers subsequently sold the old notes to:

"qualified institutional buyers," as defined in Rule 144 A under the Securities Act, in reliance on Rule 144A; and

persons located outside the U.S. in reliance on Regulation S under the Securities Act.

As a condition to the initial sale of the old notes, we entered into a registration rights agreement, dated as of September 13, 2004, with the
initial purchasers. Pursuant to the registration rights agreement, we agreed to:

file with the SEC by December 15, 2004 a registration statement under the Securities Act with respect to the issuance of the
new notes in an exchange offer;

use our commercially reasonable efforts to cause the registration statement to become effective under the Securities Act on
or before March 15, 2005; and

(1) use our commercially reasonable efforts to keep the exchange offer open for not less than 20 business days after the date
notice thereof is mailed to the holders of the old notes (or, in each case, longer if required by applicable law) and (2) if we
commence the exchange offer, consummate the exchange offer no later than 40 days after the registration statement is
declared effective.

We agreed to issue and exchange the new notes for all old notes validly tendered and not validly withdrawn on or before the expiration of
the exchange offer. We are sending this prospectus, together with the letter of transmittal, to all the beneficial holders known to us. For each old
note validly tendered to us pursuant to the exchange offer and not validly withdrawn, the holder will receive a new note having a principal
amount equal to that of the tendered old note. A copy of the registration rights agreement has been filed as an exhibit to our Current Report on
Form 8-K filed with the SEC on September 17, 2004. The filing of this registration statement is intended to satisfy some of our obligations under
the registration rights agreement and the purchase agreement.

The term "holder" with respect to the exchange offer means any person in whose name old notes are registered on the trustee's books or any
other person who has obtained a properly completed bond power from the registered holder, or any person whose old notes are held of record by
DTC, who desires to deliver the old notes by book-entry transfer at DTC.

Terms of the Exchange Offer

Based on the terms and conditions in this prospectus and in the letter of transmittal, we will accept any and all old notes validly tendered
and not validly withdrawn on or before the expiration date. Promptly after the registration statement relating to the exchange offer has been
declared effective, we will offer the new notes in exchange for tenders of the old notes. Subject to the minimum denomination requirements of
the new notes, we will issue $1,000 principal amount of new notes in exchange for each $1,000 principal amount of outstanding old notes
validly tendered pursuant to the exchange offer and not withdrawn on or before the expiration date. Old notes may be tendered only in
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integral multiples of $1,000. The form and terms of the new notes are the same as the form and terms of the old notes except that:

the new notes will be registered under the Securities Act and will not bear legends restricting the transfer of the new notes;

holders of the new notes will not be entitled to any of the exchange offer provisions under the registration rights agreement,
which rights will terminate upon the consummation of the exchange offer, or to the additional interest provisions of the
registration rights agreement; and

the new notes will not have the right to earn additional interest under circumstances relating to our registration obligations.

The new notes will evidence the same indebtedness as the old notes, which they replace, and will be issued under, and be entitled to the
benefits of, the same indenture that authorized the issuance of the old notes. As a result, both series of notes will be treated as a single class of
debt securities under the indenture.

The exchange offer does not depend on any minimum aggregate principal amount of old notes being tendered for exchange. As of the date
of this prospectus, $1 billion in aggregate principal amount of the old notes is outstanding, all of which is registered in the name of Cede & Co.,
as nominee for DTC. Solely for reasons of administration, we have fixed the close of business on , 2004 as the record date for the
exchange offer for purposes of determining the persons to whom this prospectus and the letter of transmittal will be mailed initially. There will
be no fixed record date for determining holders of the old notes entitled to participate in this exchange offer.

In connection with the exchange offer, neither the General Corporation Law of the State of Delaware nor the indenture governing the notes
gives you any appraisal or dissenters' rights nor any other right to seek monetary damages in court. We intend to conduct the exchange offer in
accordance with the provisions of the registration rights agreement and the applicable requirements of the Exchange Act and the related SEC
rules and regulations. Old notes that are not tendered for exchange in the exchange offer will remain outstanding, and interest on these notes will
continue to accrue at a rate equal to 3.75% per year.

For all relevant purposes, we will be deemed to have accepted validly tendered old notes if and when we give oral or written notice of our
acceptance to the exchange agent. The exchange agent will act as agent for the tendering holders of old notes for the purpose of receiving the
new notes from us.

If you validly tender old notes in the exchange offer, you will not be required to pay brokerage commissions or fees. In addition, subject to
the instructions in the letter of transmittal, you will not have to pay transfer taxes for the exchange of old notes. We will pay all charges and
expenses, other than certain applicable taxes described under " Fees and Expenses."

Expiration Date; Extensions; Amendments

The "expiration date" is 5:00 p.m., New York City time on , 2005 unless we extend the exchange offer, in which case the
expiration date is the latest date and time to which we extend the exchange offer.

In order to extend the exchange offer, we will:

promptly notify the exchange agent of any extension by oral or written notice; and

issue a press release or other public announcement, which would include disclosure of the approximate number of old notes
deposited and which would be issued prior to 9:00 a.m., New York City time, on the next business day after the previously
scheduled expiration date.
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We reserve the right:

to delay accepting any old notes (in the event that the terms of the exchange offer are materially altered and the exchange
offer is extended);

to amend the terms of the exchange offer in any manner in compliance with the provisions of the Exchange Act;

to extend the exchange offer; or

if, in the opinion of our counsel, the consummation of the exchange offer would violate any law or interpretation of the staff
of the SEC, to terminate or amend the exchange offer by giving oral or written notice to the exchange agent.

Any delay in acceptance, extension, termination or amendment will be followed as soon as practicable by a press release or other public
announcement or post-effective amendment to the registration statement.

If the exchange offer is amended in a manner determined by us to constitute a material change, we will promptly disclose that amendment
by means of a prospectus supplement or post-effective amendment that will be distributed to the registered holders of the old notes. We will also
extend the exchange offer for a period of time that we will determine, depending upon the significance of the amendment and the manner of
disclosure to the holders, if the exchange offer would have otherwise expired.

In all cases, issuance of the new notes for old notes that are accepted for exchange will be made only after timely receipt by the exchange
agent of a properly completed and duly executed letter of transmittal or a book-entry confirmation with an agent's message, in each case, with all
other required documents. However, we reserve the right to waive any conditions of the exchange offer which we, in our reasonable discretion,
determine are not satisfied or any defects or irregularities in the tender of old notes. If we do not accept any tendered old notes for any reason set
forth in the terms and conditions of the exchange offer or if you submit old notes for a greater principal amount than you want to exchange, we
will promptly return the unaccepted or non-exchanged old notes to you, or substitute old notes evidencing the unaccepted or non-exchanged
portion, as appropriate. See " Return of Old Notes." We will deliver new notes issued in exchange for old notes validly tendered and accepted for
exchange, and we will return any old notes not accepted for exchange for any reason, to the applicable tendering holder promptly.

Interest on the New Notes

The new notes will accrue cash interest on the same terms as the old notes at the rate of 3.75% per year from September 16, 2004, payable
semi-annually in arrears on March 15 and September 15 of each year, commencing March 15, 2005. Old notes accepted for exchange will not
receive accrued interest thereon at the time of exchange. However, each new note will bear interest from the most recent date to which interest
has been paid on the old notes, or if no interest has been paid on the old notes or the new notes, from September 16, 2004.

Resale of the New Notes

We believe that you will be allowed to resell the new notes to the public without registration under the Securities Act, and without
delivering a prospectus that satisfies the requirements of Section 10 of the Securities Act, if you can make the representations set forth below
under " Procedures For Tendering Old Notes." However, if you intend to participate in a distribution of the new notes, are a broker-dealer that
acquired the old notes from us in the initial offering with an intent to distribute those notes and not as a result of market-making activities, or are
an "affiliate" of us defined in
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Rule 405 of the Securities Act, you will not be eligible to participate in the exchange offer and you must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with the resale of your notes.

We base our view on interpretations by the staff of the SEC in no-action letters to other issuers in exchange offers similar to ours. However,
we have not asked the SEC to consider this particular exchange offer in the context of a no-action letter. Therefore, you cannot be certain that
the SEC will treat it in the same way it has treated other exchange offers in the past.

A broker-dealer that has acquired old notes as a result of market-making or other trading activities has to deliver a prospectus in order to
resell any new notes it receives for its own account in the exchange offer. This prospectus may be used by such a broker-dealer to resell any of
its new notes. We have agreed in the registration rights agreement to send this prospectus to any broker-dealer that requests copies for a period
of up to 135 days after the registration statement relating to the exchange offer is declared effective. See "Plan of Distribution" for more
information regarding broker-dealers.

The exchange offer is not being made to, nor will we accept tenders for exchange from, holders of old notes in any jurisdiction in which
this exchange offer or the acceptance of the exchange offer would not be in compliance with the securities or blue sky laws.

We do not believe that the exchange offer is subject to any federal or state regulatory requirements other than federal and state securities
laws.

Procedures For Tendering Old Notes
General Procedures

If you wish to tender old notes, you must:

complete, sign and date the letter of transmittal, or a facsimile thereof, or send a timely confirmation of a book-entry transfer
of your old notes to the exchange agent;

have the signatures on the letter of transmittal guaranteed if required by the letter of transmittal; and

mail or deliver the required documents to the exchange agent at the address appearing below under " Exchange Agent" for
receipt prior to the expiration date.

In addition, either:

certificates for your old notes must be received by the exchange agent along with the letter of transmittal;

a timely confirmation of a book-entry transfer of the old notes into the exchange agent's account at DTC, pursuant to the
procedure for book-entry transfer described below, must be received by the exchange agent on or before the expiration date;
or

you must comply with the procedures described below under " Guaranteed Delivery Procedures."

THE METHOD OF DELIVERY TO THE EXCHANGE AGENT OF OLD NOTES, THE LETTER OF TRANSMITTAL AND ALL
OTHER REQUIRED DOCUMENTS TO THE EXCHANGE AGENT IS AT YOUR ELECTION AND RISK. INSTEAD OF DELIVERY BY
MAIL, WE RECOMMEND THAT YOU USE AN OVERNIGHT OR HAND DELIVERY SERVICE, PROPERLY INSURED, WITH
RETURN RECEIPT REQUESTED. IN ALL CASES, YOU SHOULD ALLOW SUFFICIENT TIME TO ASSURE DELIVERY TO THE
EXCHANGE AGENT ON OR BEFORE THE EXPIRATION DATE. DO NOT SEND THE LETTER OF TRANSMITTAL OR ANY OLD
NOTES TO US. YOU MAY REQUEST THAT YOUR BROKER, DEALER,
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COMMERCIAL BANK, TRUST COMPANY OR OTHER NOMINEE EFFECT DELIVERY OF YOUR OLD NOTES FOR YOU.

If you do not validly withdraw your tender of old notes on or before the expiration date, it will indicate an agreement between you and
Home Depot that you have agreed to tender the old notes, in accordance with the terms and conditions in the letter of transmittal.

If you beneficially own the old notes and you hold these notes through a broker, dealer, commercial bank, trust company or other nominee
and you want to tender your old notes, you should contact that nominee promptly and instruct it to tender your old notes on your behalf.

Signatures and Guarantee of Signatures

Signatures on a letter of transmittal or a notice of withdrawal described below under " Withdrawal of Tenders," as the case may be, must
generally be guaranteed by an eligible institution. You can submit a letter of transmittal without guarantee if you tender your old notes (a) as a
registered holder (a registered holder means any participant in DTC whose name appears on a security listing as the owner of old notes) and the
new notes issued in exchange for your old notes are to be issued in your name and delivered to you at your registered address appearing on the
security register for the old notes; or (b) you tender your old notes for the account of an eligible institution. An "eligible institution" means:

a member firm of a registered national securities exchange or of the National Association of Securities Dealers;

a commercial bank or trust company having an office or correspondent in the United States; or

an "eligible guarantor institution" within the meaning of Rule 17Ad-15 under the Exchange Act.

In each instance, the eligible institution must be a member of one of the signature guarantee programs identified in the letter of transmittal
in order to guarantee signatures on a letter of transmittal.

The exchange agent and DTC have confirmed that any financial institution that is a participant in DTC's system may utilize DTC's
automated tender offer program to tender old notes.

Acceptance of Tenders

Tendered old notes will be deemed to have been received as of the date when:

the exchange agent receives a properly completed and signed letter of transmittal accompanied by your tendered old notes,
or a confirmation of book-entry transfer of such old notes into the exchange agent's account at DTC with an agent's message;
or

the exchange agent receives a notice of guaranteed delivery from an eligible institution.

Issuances of new notes in exchange for old notes tendered pursuant to a notice of guaranteed delivery or letter to similar effect by an
eligible institution will be made only against submission of a duly signed letter of transmittal, and any other required documents, and deposit of
the tendered old notes, or confirmation of a book-entry transfer of such old notes into the exchange agent's account at DTC pursuant to the
book-entry procedures described below.

We will make the final determination regarding all questions relating to the validity, form, eligibility, including time of receipt of tenders
and withdrawals of tendered old notes, and our determination will be final and binding on all parties.

We reserve the absolute right to reject any and all old notes improperly tendered. Nor will we accept any old notes if our acceptance of
them would, in the opinion of our counsel, be unlawful. We
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also reserve the right to waive any defects, irregularities or conditions of tender as to any particular old note.

Our interpretation of the terms and conditions of the exchange offer, including the instructions set forth in the letter of transmittal, will be
final and binding on all parties.

Unless waived, you must cure any defects or irregularities in connection with tenders of old notes on or before the expiration date.
Although we intend to notify holders of defects or irregularities in connection with tenders of old notes, neither we, the exchange agent nor
anyone else will be liable for failure to give this notice. Tenders of old notes will not be deemed to have been made until any defects or
irregularities have been cured or waived.

All conditions of the exchange offer will be satisfied or waived on or before the expiration date of the exchange offer. We will not waive
any condition of the exchange offer with respect to any noteholder unless we waive such condition for all noteholders.

We do not currently intend to acquire any old notes that are not tendered in the exchange offer or to file a registration statement to permit
resales of any old notes that are not validly tendered pursuant to the exchange offer. We reserve the right in our sole discretion to purchase or
make offers for any old notes that remain outstanding after the expiration date. To the extent permitted by law, we also reserve the right to
purchase old notes in the open market, in privately negotiated transactions or otherwise. The terms of any future purchases or offers could differ
from the terms of the exchange offer.

Effect of Tendering Old Notes

Pursuant to the letter of transmittal, if you elect to tender old notes in exchange for new notes, you must exchange, assign, and transfer the
old notes to us and irrevocably constitute and appoint the exchange agent as your true and lawful agent and attorney-in-fact with respect to the
tendered old notes, with full power of substitution, among other things, to cause the old notes to be assigned, transferred, and exchanged. By
executing the letter of transmittal, you make the representations and warranties set forth below to us. By executing the letter of transmittal you
also promise, on our request, to execute and deliver any additional documents that we consider necessary to complete the exchange of old notes
for new notes as described in the letter of transmittal.

Under existing interpretations of the SEC contained in several no-action letters to third parties, we believe that the new notes will be freely
transferable by the holders after the exchange offer without further registration under the Securities Act; provided, however, that each holder
who wishes to exchange its old notes for new notes will be required to represent to us:

that the holder has full power and authority to tender, exchange, assign, and transfer the old notes tendered;

that we will acquire good title to the old notes being tendered, free and clear of all security interests, liens, restrictions,
charges, encumbrances, conditional sale agreements, or other obligations relating to their sale or transfer, and not subject to
any adverse claim when we accept the old notes;

that the holder is acquiring the new notes in the ordinary course of its business;

that the holder is not participating in and does not intend to participate in a distribution of the new notes;

that the holder has no arrangement or understanding with any person to participate in the distribution of the new notes;
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that the holder is not an "affiliate," as defined in Rule 405 under the Securities Act, of us; and that if the holder is a
broker-dealer and it will receive new notes for its own account in exchange for old notes that it acquired as a result of
market-making activities or other trading activities, it will deliver a prospectus in connection with any resale of the new
notes.

If you cannot make any of these representations, you will not be eligible to participate in the exchange offer, you will not be able to rely on
the interpretations of the staff of the SEC in connection with the exchange offer and you must comply with the registration and prospectus
delivery requirements of the Securities Act in connection with the resale of your notes.

Return of Old Notes

If any tendered old notes are not accepted for any reason described in this prospectus, or if old notes are validly withdrawn or are submitted
for a greater principal amount than you desire to exchange, those old notes will be returned without expense promptly (a) to the person who
tendered them or (b) in the case of old notes tendered by book-entry transfer into the exchange agent's account at DTC, the old notes will be
credited to an account maintained with DTC.

Book-Entry Delivery Procedure

The exchange agent will make a request to establish an account for the old notes at DTC for purposes of the exchange offer within two
business days after the date of this prospectus. Any financial institution that is a participant in DTC's system may make book-entry deliveries of
old notes by causing DTC to transfer these old notes into the exchange agent's account at DTC according to DTC's procedures for transfer. To
validly tender notes through DTC, the financial institution that is a participant in DTC will electronically transmit its acceptance through the
Automatic Transfer Offer Program. DTC will then edit and verify the acceptance and send an agent's message to the exchange agent for its
acceptance. An agent's message is a message transmitted by DTC to the exchange agent stating that DTC has received an express
acknowledgment from the participant in DTC tendering the old notes that the participant has received and agrees to be bound by the terms of the
letter of transmittal, and that we may enforce this agreement against the participant.

A tender of old notes through a book-entry transfer into the exchange agent's account at DTC will only be effective if an agent's message or
the letter of transmittal or a facsimile of the letter of transmittal with any required signature guarantees and any other required documents are
transmitted to and received by the exchange agent at the address indicated below under " Exchange Agent" for its receipt on or before the
expiration date unless the guaranteed delivery procedures described below are complied with. Delivery of documents to DTC does not constitute
delivery to the exchange agent.

Guaranteed Delivery Procedures

If you wish to tender your old notes and (1) your old notes are not readily available so you can meet the expiration date deadline or (2) you
cannot deliver your old notes, the letter of transmittal or any other required documents to the exchange agent on or before the expiration date,
you may still participate in the exchange offer if:

the tender is made through an eligible institution;

on or before the expiration date, the exchange agent receives from the eligible institution a properly completed and duly
executed notice of guaranteed delivery substantially in the form provided by us, by facsimile transmission, mail or hand
delivery, containing the name and address of the holder, the name(s) in which the old notes are registered, the certificate
number(s) of the old notes, if applicable, and the principal amount of old notes tendered. The notice of guaranteed delivery
must also state that the tender is being made by the notice of
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guaranteed delivery and guarantee that, within three New York Stock Exchange trading days after the expiration date, the
letter of transmittal, together with the certificate(s) representing the old notes in proper form for transfer or a book-entry
confirmation with an agent's message, as the case may be, and any other required documents, will be deposited by the
eligible institution with the exchange agent; and

the properly executed letter of transmittal, as well as the certificate(s) representing all tendered old notes in proper form for
transfer or a book-entry confirmation, as the case may be, and all other documents required by the letter of transmittal are
received by the exchange agent within three New York Stock Exchange trading days after the expiration date.

In the circumstances described above, unless old notes are tendered by the above-described method and deposited with the exchange agent
within the time period set forth above, we may, at our option, reject the tender. The exchange agent will send you a notice of guaranteed delivery
upon your request if you want to tender your old notes according to the guaranteed delivery procedures described above.

Withdrawal of Tenders
Except as otherwise provided in this prospectus, you may withdraw your tender of old notes at any time on or before the expiration date.

To withdraw a tender of old notes in the exchange offer, the exchange agent must receive a written or facsimile transmission notice of
withdrawal at its address set forth herein on or before the expiration date. Any notice of withdrawal must:

specify the name of the person having deposited the old notes to be withdrawn;

identify the old notes to be withdrawn, including the certificate number or numbers, if applicable, and principal amount of
the old notes;

contain a statement that the holder is withdrawing the election to have the old notes exchanged;

be signed by the holder in the same manner as the original signature on the letter of transmittal used to tender the old notes;
and

specify the name in which any old notes are to be re-registered, if different from that of the registered holder of the old notes
and, unless the old notes were tendered for the account of an eligible institution, the signatures on the notice of withdrawal
must be guaranteed by an eligible institution. If old notes have been tendered pursuant to the procedure for book-entry
transfer, any notice of withdrawal must specify the name and number of the account at DTC.

We will make the final determination on all questions regarding the validity, form, eligibility, including time of receipt of notices of
withdrawal, and our determination will be final and binding on all parties. Any old notes validly withdrawn will be deemed not to have been
tendered for purposes of the exchange offer, and no new notes will be issued unless the old notes so withdrawn are validly tendered again on or
before the expiration date. Properly withdrawn old notes may be tendered again by following one of the procedures described above under
" Procedures for Tendering Old Notes" at any time on or before the expiration date. Any old notes that are not accepted for exchange will be
returned promptly at no cost to the holder or, in the case of old notes tendered by book-entry transfer, into an account for your benefit at DTC
pursuant to the book-entry transfer procedures described above, as soon as practicable after withdrawal, rejection of tender or termination of the
exchange offer.

21

27



Edgar Filing: HOME DEPOT INC - Form S-4/A

Conditions of the Exchange Offer

Notwithstanding any other term of the exchange offer, or any extension of the exchange offer, we do not have to accept for exchange, or
exchange new notes for, any old notes, and we may terminate the exchange offer before acceptance of the old notes, if in our reasonable

judgment:

any statute, rule or regulation has been enacted, or any action has been taken by any court or governmental authority that, in
our reasonable judgment, seeks to or would prohibit, restrict or otherwise render consummation of the exchange offer illegal;

any change, or any development that would cause a change, in our business or financial affairs has occurred that, in our
reasonable judgment, might materially impair our ability to proceed with the exchange offer or that would materially impair
the contemplated benefits to us of the exchange offer (these benefits being the satisfaction of our obligations under the
registration rights agreement to issue and exchange the new notes for the old notes as described herein); or

a change occurs in the current interpretations by the staff of the SEC that, in our reasonable judgment, might materially
impair our ability to proceed with the exchange offer.

If we, in our reasonable discretion, determine that any of the above conditions is not satisfied, we may:

Exchange Agent

refuse to accept any old notes and return all tendered old notes to the tendering holders;

extend the exchange offer and retain all old notes tendered prior to the expiration date, subject to the holders' right to
withdraw the tender of the old notes; or

waive any unsatisfied conditions regarding the exchange offer and accept all properly tendered old notes that have not been
withdrawn. If this waiver constitutes a material change to the exchange offer, we will promptly disclose the waiver by means
of a prospectus supplement or post-effective amendment to the registration statement that includes this prospectus that will
be distributed to the holders. We will also extend the exchange offer for a period of time that we will determine depending
upon the significance of the waiver and the manner of disclosure to the holders, if the exchange offer would otherwise have
expired.

We have appointed The Bank of New York Trust Company, N.A. as the exchange agent for the exchange offer. You should direct any
questions and requests for assistance, requests for additional copies of this prospectus or of the letter of transmittal and requests for notice of
guaranteed delivery to the exchange agent, addressed as follows:

By hand or overnight courier or by registered or certified mail:

The Bank of New York Trust Company, N.A., as Exchange Agent
Corporate Trust Operations

Reorganization Unit

101 Barclay Street-7 East

New York, NY 10286

Attention: Randolph Holder

To Confirm by Telephone: Facsimile Transmissions (eligible institutions only):

(212) 815-5098 (212) 298-1915

The Bank of New York Trust Company, N.A. also serves as trustee under the indenture.
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Fees and Expenses

We will pay for the expenses of the exchange offer. The principal solicitation is being made by mail. However, additional solicitation may
be made by facsimile transmission, e-mail, telephone or in person by our officers and associates. No additional compensation will be paid to any
officers and associates who engage in soliciting tenders.

We have not retained a dealer-manager for the exchange offer and will not make any payments to brokers, dealers or others soliciting
acceptances of the exchange offer. We will, however, pay the exchange agent reasonable and customary fees for its services and will reimburse
it for related, reasonable out-of-pocket expenses. We may also reimburse brokerage houses and other custodians, nominees and fiduciaries for
reasonable out-of-pocket expenses they incur in forwarding copies of this prospectus, the letter of transmittal and related documents.

We will pay any transfer taxes applicable to the exchange of old notes. If, however, a transfer tax is imposed for any reason other than the
exchange, then the amount of any transfer taxes will be payable by the person tendering the notes. If you do not submit satisfactory evidence of
payment of taxes or exemption from payment of those taxes with the letter of transmittal, the amount of those transfer taxes will be billed
directly to you.

Consequences of Failing To Exchange Old Notes

Participation in the exchange offer is voluntary. You are urged to consult your financial and tax advisors in making your decisions on what
action to take.

Old notes that are not exchanged will remain "restricted securities" within the meaning of Rule 144(a)(3)(iv) of the Securities Act.
Accordingly, they may not be offered, sold, pledged or otherwise transferred except:

to us or to any of our subsidiaries;

inside the United States to a qualified institutional buyer in compliance with Rule 144 A under the Securities Act;

inside the United States to an institutional accredited investor that, before the transfer, furnishes to the trustee a signed letter
containing certain representations and agreements relating to the restrictions on transfer of the old notes, the form of which
can be obtained from the trustee and an opinion of counsel acceptable to us and the trustee that the transfer complies with the
Securities Act;

outside the United States in compliance with Rule 904 under the Securities Act;

pursuant to an exemption from registration provided by Rule 144 under the Securities Act, if available;

in accordance with another exemption from the registration requirements of the Securities Act and based upon an opinion of
counsel, if we so request; or

pursuant to an effective registration statement under the Securities Act.
Accounting Treatment

For accounting purposes, we will recognize no gain or loss as a result of the exchange offer. We will amortize the expenses of the exchange
offer and the unamortized expense related to the issuance of the old notes over the remaining term of the notes.
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DESCRIPTION OF THE NEW NOTES

The form and terms of the new notes and the old notes are identical in all material respects, except that transfer restrictions and registration
rights and related additional interest provisions applicable to the old notes do not apply to the new notes. Unless otherwise specified or unless the
context requires otherwise, references in this section to the "notes" are references to the new notes offering in the exchange offer.

The old notes were, and the new notes will be, issued under an indenture, dated as of September 16, 2004, between Home Depot and The
Bank of New York Trust Company, N.A., as trustee. The following discussion includes a summary description of certain material terms of the
indenture and the registration rights agreement dated as of September 13, 2004 between Home Depot and the initial purchasers. References in
this section to "Home Depot," "the Company," "we" and "us" refer to The Home Depot, Inc., a Delaware corporation, and not to its subsidiaries.
In addition, capitalized terms used in this section that have not been previously defined have the meanings described under " Certain Defined
Terms." Because this is a summary, it does not include all of the information that is included in the indenture or the registration rights
agreement, including the definitions of certain terms used below. You should read the indenture and the registration rights agreement carefully
and in their entirety. You may request copies of these documents from us, as described above under "Where You Can Find More Information."

non

General

The notes:

are senior unsecured obligations of Home Depot;

are limited to $1 billion aggregate principal amount;

will mature on September 15, 2009; and

will bear interest at 3.75% per annum from September 16, 2004.

We will pay interest semiannually on March 15 and September 15 of each year beginning March 15, 2005, to the person in whose name
such notes (or any predecessor note) are registered at the close of business on the March 1 or September 1, respectively, preceding such interest
payment date. Interest on the notes will be paid on the basis of a 360-day year comprised of twelve 30-day months.

Principal of and premium, if any, and interest on the notes are payable, and the notes are exchangeable and transfers thereof will be
registrable, at an office or agency of Home Depot, one of which is maintained for such purpose in New York, New York (which initially will be
the corporate trust office of the Trustee) or such other office or agency permitted under the indenture.

We do not intend to list the notes on a national securities exchange or automated dealer quotation system.

The indenture does not contain any provisions that would limit our ability to incur indebtedness or require the maintenance of financial

ratios or specified levels of net worth or liquidity. However, the indenture does:

provide that, subject to certain exceptions described under " Certain Covenants Limitations on Liens," neither Home Depot
nor any Subsidiary will subject its property or assets to any mortgage or other encumbrance unless the notes are secured
equally and ratably with such other indebtedness thereby secured; and

contain certain limitations on the ability of Home Depot and our Subsidiaries to enter into certain sale and leaseback
arrangements.
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In addition, the indenture does not contain any provisions that would require us to repurchase or redeem or otherwise modify the terms of
any of the notes upon a change in control or other events involving Home Depot that may adversely affect our creditworthiness. See " Certain
Covenants."

Optional Redemption

We may, at our option, at any time and from time to time redeem all or any portion of the notes on not less than 30 nor more than 60 days'
prior notice mailed to the holders of the notes to be redeemed at a redemption price, plus accrued interest to the date of redemption, equal to the
greater of:

6]

100% of the Principal Amount of the notes to be redeemed or

@3]
the sum of the present values of the remaining scheduled payments of principal and interest on the notes to be redeemed that
would be due after the related redemption date but for such redemption (except that, if such redemption date is not an
interest payment date, the amount of the next succeeding scheduled interest payment will be reduced by the amount of
interest accrued thereon to the redemption date), discounted to the redemption date on a semiannual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate plus 10 basis points.

"Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent yield to maturity
(computed as of the second busin