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This Prospectus (the ""Prospectus'') supersedes the oÅering circular dated 7 September 2005 in connection with
the Programme (as deÑned below). Any Notes (as deÑned below) issued under the Programme on or after the date of this
Prospectus are issued subject to the provisions described herein. This does not aÅect any Notes already in issue. Under the
Euro Medium Term Note Programme described in this Prospectus (the ""Programme''), Lloyds TSB Bank plc (the
""Bank'' or ""Lloyds TSB Bank''), subject to compliance with all relevant laws, regulations and directives, may from time to
time issue Euro Medium Term Notes (the ""Notes''). The aggregate nominal amount of Notes outstanding will not at any
time exceed 25,000,000,000 (or the equivalent in other currencies), subject to increase as provided herein.

Notes to be issued under the Programme may comprise (i) unsubordinated Notes (""Ordinary Notes''), (ii) Notes
which are subordinated as described herein with a maturity date (""Dated Subordinated Notes'') and (iii) Notes which are
subordinated as described herein with no maturity date (""Undated Subordinated Notes'').
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Application has been made to the Financial Services Authority in its capacity as competent authority under the
Financial Services and Markets Act 2000 (the ""UK Listing Authority'') for Notes issued under the Programme for the
period of twelve months from the date of this Prospectus to be admitted to the OÇcial List of the UK Listing Authority
(the ""OÇcial List'') and to the London Stock Exchange plc (the ""London Stock Exchange'') for such Notes to be
admitted to trading on the London Stock Exchange's Gilt Edged and Fixed Interest Market (the ""Market''). References
in this Prospectus to Notes being ""listed'' (and all related references) shall mean that such Notes have been admitted to
trading on the Market and have been admitted to the OÇcial List. The Market is a regulated market for the purposes of
the Investment Services Directive 93/22/EC. However, unlisted Notes may be issued pursuant to the Programme. The
relevant Final Terms (as deÑned herein) in respect of the issue of any Notes will specify whether or not such Notes will be
listed on the OÇcial List and admitted for trading on the Market (or listed on any other stock exchange).

Each Tranche (as deÑned herein) of Notes in bearer form will be represented on issue by a temporary global note
in bearer form (each a ""temporary Global Note'') or a permanent global note in bearer form (each a ""permanent Global
Note'' and, together with the temporary Global Notes, the ""Global Notes''). Notes in registered form will be represented
by registered certiÑcates (each a ""CertiÑcate''), one CertiÑcate being issued in respect of each Noteholder's entire holding
of Registered Notes of one Tranche. Global Notes and CertiÑcates may be deposited on the issue date with a common
depositary on behalf of Euroclear Bank S.A./N.V. as operator of the Euroclear System (""Euroclear'') and Clearstream
Banking, soci πet πe anonyme (""Clearstream, Luxembourg'') and/or any other agreed clearing system. The provisions
governing the exchange of interests in Global Notes for other Global Notes and deÑnitive Bearer Notes are described in
""Summary of Provisions Relating to the Notes while in Global Form''.

Prospective investors should have regard to the factors described under the section headed ""Risk Factors'' in this
Prospectus. This Prospectus does not describe all of the risks of an investment in the Notes.
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This Prospectus comprises a base prospectus for the purposes of Article 5.4 of Directive 2003/71/EC (the
""Prospectus Directive'') and for the purpose of giving information with regard to Lloyds TSB Bank plc (the ""Bank''),
and the Lloyds TSB Group (as deÑned below) which is necessary to enable investors to make an informed assessment of
the assets and liabilities, Ñnancial position, proÑt and losses and prospects of the Bank.

RDA11-1.1

RDA11-1.2

SNA5-1.1

SNA5-1.2

SNA12-1.1

SNA12-1.2

SNA5-7.5

The Bank accepts responsibility for the information contained in this Prospectus. To the best of the knowledge of
the Bank (having taken all reasonable care to ensure that such is the case) the information contained in this Prospectus
is in accordance with the facts and does not omit anything likely to aÅect the import of such information.

Each Tranche of Notes may be rated or unrated. Where a Tranche of Notes is rated by Standard & Poor's
Rating Services, a division of The McGraw-Hill Companies Inc. (""Standard and Poor's''), it is expected that it will be
rated ""AA'' for Ordinary Notes with a maturity of one year or more, ""A-1°'' for Ordinary Notes with a maturity of less
than one year, ""AA¿ '' for Dated Subordinated Notes and ""A°'' for Undated Subordinated Notes. Where a Tranche of
Notes is rated by Moody's Investors Service Limited, it is expected that it will be rated ""Aaa'' for Ordinary Notes with a
maturity of one year or more, P-1 for Ordinary Notes with a maturity of less than one year and ""Aa1'' for Dated
Subordinated Notes and ""Aa1'' for Undated Subordinated Notes.

As deÑned by Standard & Poor's, an ""AA'' rating means that the ability of the Bank to meet its Ñnancial
commitment on the Notes is very strong, an ""A-1°'' rating means that the ability of the Bank to repay its short term debt
obligations on the Notes is extremely strong, and an ""A'' rating means that the ability of the Bank to meet its Ñnancial
commitments on the Notes is strong. An addition of a plus (°) or minus (¿) sign shows relative standing within the
major rating categories.

As deÑned by Moody's Investors Service Limited, an ""Aaa'' rating means that the capacity of the Bank to meet its
obligations on the Notes is of the highest quality and subject to minimal credit risk and an ""Aa'' rating means that the
capacity of the Bank to meet its obligations on the Notes is of high quality and subject to very low credit risk. The
addition of a ""1'' indicates that the obligation ranks in the higher end of its rating category, a ""2'' indicates a mid-range
ranking and a ""3'' indicates a ranking in the lower end of that rating category. A ""P-1'' rating means that the Bank has a
superior ability to repay its short term debt obligations on the Notes.

A rating is not a recommendation to buy, sell or hold securities and may be subject to change, suspension or
withdrawal at any time by the assigning rating agency.

This Prospectus is to be read in conjunction with all documents which are deemed to be incorporated herein by
reference (see ""Documents Incorporated by Reference'' below).

No person is or has been authorised to give any information or to make any representation other than as
contained in this Prospectus in its entirety in connection with the oÅering of the Notes and, if given or made, such
information or representation must not be relied upon as having been authorised by the Bank or any of the Dealers or the
Arranger or the Trustee (as deÑned in ""Summary of the Programme''). Neither the delivery of this Prospectus nor any
sale made hereunder shall, under any circumstances, create any implication that there has been no change in the aÅairs
of the Bank or the Lloyds TSB Group since the date hereof or the date upon which this document has been most recently
amended or supplemented or that any other information supplied in connection with the Programme is correct as of any
time subsequent to the date on which it is supplied or, if diÅerent, the date indicated in the document containing the
same. Neither this Prospectus nor any other information supplied in connection with the Programme or any Notes (i) is
intended to provide the basis of any credit or other evaluation or (ii) should be considered as a recommendation or
constituting an invitation or oÅer by the Bank, the Trustee or any of the Dealers that any recipient of this Prospectus or
any other information supplied in connection with the Programme or any Notes should purchase any Notes. Each
investor contemplating purchasing any Notes should make its own independent investigation of the Ñnancial condition
and aÅairs, and its own appraisal of the creditworthiness, of the Bank. Neither this Prospectus nor any other information
supplied in connection with the Programme or the issue of any Notes constitutes an oÅer of, or an invitation by or on
behalf of the Bank or any of the Dealers to any person to subscribe for or purchase, any Notes.

The Dealers expressly do not undertake to review the Ñnancial condition or aÅairs of the Bank during the life of
the Programme.

The distribution of this document and the oÅering or sale of the Notes in certain jurisdictions may be restricted
by law. Persons into whose possession this document comes are required by the Bank, the Dealers and the Arranger to
inform themselves about and to observe any such restriction. The Notes have not been and will not be registered under
the United States Securities Act of 1933, as amended (the ""Securities Act'') and include Notes in bearer form that are
subject to U.S. tax law requirements. Subject to certain exceptions, Notes may not be oÅered, sold or delivered within
the United States or to, or for the accounts or beneÑt of, U.S. persons. The Notes are not eligible for sale under
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Rule 144A under the Securities Act. For a description of certain restrictions on oÅers and sales of Notes and on
distribution of this document, see ""Subscription and Sale''.

In this Prospectus, unless otherwise speciÑed or the context otherwise requires, references to ""'', ""pounds'' and
""Sterling'' are to pounds sterling, references to ""U.S.$'' and ""U.S. dollars'' are to United States dollars, references to
""Yen'', ""JPY'' and ""Í'' are to Japanese Yen, references to ""5'' and ""euro'' are to the currency introduced at the start of
the third stage of European economic and monetary union pursuant to the Treaty establishing the European Community
as amended by the Treaty on European Union and by the Treaty of Amsterdam and references to ""N.Z. dollars'' and
""N.Z.$'' are to the currency of New Zealand.

In connection with the issue of any Tranche (as deÑned in ""Summary of the Programme''), the Dealer or Dealers
(if any) named as the stabilising manager(s) (the ""Stabilising Manager(s)'') (or persons acting on behalf of any
Stabilising Manager(s)) in the applicable Final Terms may over-allot Notes (provided that, in the case of any Tranche
to be admitted to trading on a regulated market in the European Economic Area, the aggregate principal amount of
Notes allotted does not exceed 105 per cent. of the aggregate principal amount of the relevant Tranche) or eÅect
transactions with a view to supporting the market price of the Notes at a level higher than that which might otherwise
prevail. However, there is no assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising
Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the date on which adequate
public disclosure of the Ñnal terms of the oÅer of the relevant Tranche is made and, if begun, may be ended at any time,
but it must end no later than the earlier of 30 days after the issue date of the relevant Tranche and 60 days after the date
of the allotment of the relevant Tranche.
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FORWARD-LOOKING STATEMENTS

Certain statements included herein may constitute forward-looking statements that involve a number of risks and
uncertainties. Certain such forward-looking statements can be identiÑed by the use of forward-looking terminology such as
""estimates'', ""believes'', ""expects'', ""may'', ""are expected to'', ""intends'', ""will'', ""will continue'', ""should'', ""would be'',
""seeks'', ""approximately'' or ""anticipates'', or similar expressions or the negative thereof or other variations thereof or
comparable terminology, or by discussions of strategy, plans or intentions. Such forward-looking statements are necessarily
dependent on assumptions, data or methods that may be incorrect or imprecise and that may be incapable of being
realised. Such forward-looking statements include, but are not limited to, the Lloyds TSB Group's objective to increase its
proÑtability. Factors that might aÅect such forward-looking statements include, among other things, overall economic and
business conditions in the UK, the demand for Lloyds TSB Group's products, changes in government regulation; changes
in tax requirements (including tax rate changes, new tax laws and revised tax law interpretations), results of litigation or
arbitration, interest rate Öuctuations and other market conditions, including foreign currency rate Öuctuations, economic
and political conditions in international markets, and the timing, impact and other uncertainties of future actions. See
""Risk Factors'' for a discussion of important factors that could cause actual results to diÅer materially from these forward-
looking statements.

As a result of these risks, uncertainties and assumptions, a prospective purchaser of the Notes should not place
undue reliance on these forward-looking statements.
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DOCUMENTS INCORPORATED BY REFERENCE

RDA11-11.1

RDA11-11.4.1

RDA11-11.2

This Prospectus should be read and construed in conjunction with the audited consolidated annual Ñnancial
statements for the Ñnancial years ended 31 December 2004 and 2005 of the Bank, together with the audit reports thereon
which have been previously published and Ñled with the Financial Services Authority and which shall be deemed to be
incorporated in, and form part of, this Prospectus, save that any statement contained in a document which is deemed to be
incorporated by reference herein shall be deemed to be modiÑed or superseded for the purpose of this Prospectus to the
extent that a statement contained herein modiÑes or supersedes such earlier statement (whether expressly, by implication
or otherwise). Any statement so modiÑed or superseded shall not be deemed, except as so modiÑed or superseded, to
constitute a part of this Prospectus.

The Bank will provide, without charge, to each person to whom a copy of this Prospectus has been delivered, upon
the oral or written request of such person, a copy of any or all of the documents which are incorporated in whole or in part
by reference herein. Written or oral requests for such documents should be directed to the Bank at its principal oÇce set
out at the end of this Prospectus.

The Bank will, in the event of any signiÑcant new factor, material mistake or inaccuracy relating to information
included in this Prospectus which is capable of aÅecting the assessment of any Notes, prepare a supplement to this
Prospectus (a ""Supplementary Prospectus'') or publish a new prospectus for use in connection with any subsequent issue
of Notes. The Bank has undertaken to the Dealers in the Programme Agreement (as deÑned in ""Subscription and Sale'')
that it will comply with section 87G of the Financial Services and Markets Act 2000.

PRESENTATION OF FINANCIAL INFORMATION

The Ñnancial information relating to the Bank, as incorporated by reference into this Prospectus, in respect of the
year ended 31 December 2004 has been prepared in accordance with accounting principles generally accepted in the
United Kingdom and in respect of the year ended 31 December 2005 has been prepared in accordance with International
Financial Reporting Standards (""IFRS'').
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SUMMARY OF THE PROGRAMME

This summary must be read as an introduction to this Prospectus. Any decision to invest in any Notes should be
based on a consideration of this Prospectus as a whole, including the documents incorporated by reference, by any investor.
Following the implementation of the relevant provisions of the Prospectus Directive in each Member State of the European
Economic Area (an ""EEA State''), the responsible persons may have civil liability in respect of this summary, if it is
misleading, inaccurate or inconsistent when read together with the other parts of this Prospectus. Where a claim relating to
information contained in this Prospectus is brought before a court in an EEA State, the plaintiÅ may, under the national
legislation of the EEA State where the claim is brought, be required to bear the costs of translating the Prospectus before
the legal proceedings are initiated.

Bank Lloyds TSB Bank plc.

RDA11-10.1

RDA11-5.1.4

All of the businesses of Lloyds TSB Group plc and its subsidiaries (together, ""Lloyds TSB
Group'') are in or owned by Lloyds TSB Bank plc. Lloyds TSB Group plc is the parent
company of Lloyds TSB Bank plc. Lloyds TSB Group is one of the leading UK-based
Ñnancial services group based on market capitalisation, whose businesses provide a wide
range of banking and Ñnancial services in the UK and in certain locations overseas
although, following a number of sales of overseas businesses in recent years, the Lloyds
TSB Group's activities are now concentrated in the UK. At 31 December 2005 total
Lloyds TSB Group assets were 309,754 million and Lloyds TSB Group had some 67,000
employees. The Lloyds TSB Group's market capitalisation at that date was some
27,400 million. The proÑt before tax for the 12 months to 31 December 2005 was
3,820 million and the risk asset ratios as at that date were 10.9 per cent. for total capital
and 7.9 per cent. for tier 1 capital

Lloyds TSB Group's activities are organised into three divisions: UK Retail Banking,
Insurance and Investments and Wholesale and International Banking.

UK Retail Banking provides banking, Ñnancial services, mortgages and private banking to
some 15 million personal customers through its multi-channel distribution capabilities.

Insurance and Investments oÅers life assurance, pensions and investment products,
general insurance and fund management services.

Wholesale and International Banking provides banking and related services for major UK
and multinational corporates and Ñnancial institutions, and small and medium-sized UK
businesses. It also provides asset Ñnance and share registration services to personal and
corporate customers, manages Lloyds TSB Group's activities in Ñnancial markets through
its treasury function and provides banking and Ñnancial services overseas.

Use of Proceeds The net proceeds from each issue of Notes will be used for the general business purposes
of the Lloyds TSB Group. If in respect of any particular issue, there is a particular
identiÑed use of proceeds, this will be stated in the applicable Final Terms.

Risk Factors There are certain factors which may aÅect the Bank's ability to fulÑl its obligations under
the Notes issued under the Programme. These are set out under ""Risk Factors'' below and
include risk factors relating to the Bank and risk factors relating to the Notes.

Description Euro Medium Term Note Programme.

Size Up to 25,000,000,000 (or the equivalent in other currencies at the date of issue)
aggregate nominal amount of Notes outstanding at any one time. The Bank may increase
the aggregate nominal amount of Notes which may be issued under the Programme in
accordance with the Programme Agreement.

Arranger Merrill Lynch International
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Dealers Citigroup Global Markets Limited
Deutsche Bank AG, London Branch
Goldman Sachs International
J.P. Morgan Securities Ltd.
Lehman Brothers International (Europe)
Lloyds TSB Bank plc
Merrill Lynch International
Nomura International plc
UBS Limited

The Bank may from time to time terminate the appointment of any dealer under the
Programme or appoint additional dealers either in respect of one or more Tranches or in
respect of the whole Programme. References in this Prospectus to ""Permanent Dealers''
are to the persons listed above as Dealers and to such additional persons that are appointed
as dealers in respect of the whole Programme (and whose appointment has not been
terminated) and to ""Dealers'' are to all Permanent Dealers and all persons appointed as
dealers in respect of one or more Tranches.

Trustee The Law Debenture Trust Corporation p.l.c.

Issuing and Paying Agent Citibank, N.A.

Method of Issue The Notes will be issued on a syndicated or non-syndicated basis. The Notes will be issued
in series (each a ""Series'') having one or more issue dates and on terms otherwise
identical (or identical other than in respect of the Ñrst payment of interest), the Notes of
each Series being intended to be interchangeable with all other Notes of that Series. Each
Series may be issued in tranches (each a ""Tranche'') on the same or diÅerent issue dates.
The speciÑc terms of each Tranche (which will be supplemented, where necessary, with
supplemental terms and conditions and, save in respect of the issue date, issue price, Ñrst
payment of interest and nominal amount of the Tranche, will be identical to the terms of
other Tranches of the same Series) will be set out in the applicable Ñnal terms (each, the
""Final Terms'').

Issue Price Notes may be issued at their nominal amount or at a discount or premium to their
nominal amount. Notes may be issued on a partly paid basis (""Partly Paid Notes''), the
issue price of which will be payable in two or more instalments.

SNA5-4.3

SNA12-4.1.4

Form of Notes The Notes may be issued in bearer form only (""Bearer Notes''), in bearer form
exchangeable for Registered Notes (""Exchangeable Bearer Notes'') or in registered form
only (""Registered Notes'').

Clearing Systems Clearstream, Luxembourg, Euroclear and, in relation to any Tranche, such other clearing
system as may be agreed between the Bank, the Issuing and Paying Agent, the Trustee
and the relevant Dealer(s).

SNA5-4.4

SNA12-4.1.5

Currencies Subject to compliance with all relevant laws, regulations and directives, Notes may be
issued in any currency agreed between the Bank and the relevant Dealer(s).

Redenomination Notes denominated in a currency that may be converted into euro may, following
consultation with the Issuing and Paying Agent and the giving of notice to the Trustee, be
subject to redenomination, renominalisation, reconventioning and/or consolidation with
other Notes then denominated in euro, as speciÑed in the relevant Final Terms.

SNA5-4.8Maturities Subject to compliance with all relevant laws, regulations and directives, any maturity.
Unless otherwise permitted by then current laws, regulations and directives,
(i) Subordinated Notes may be undated and (ii) Dated Subordinated Notes will have a
minimum maturity of Ñve years and one day.

Denomination DeÑnitive Notes will be in such denominations as may be agreed between the Bank and
the relevant Dealer and as speciÑed in the applicable Final Terms save that the minimum
denomination of each Note admitted to trading on a European Economic Area exchange
and/or oÅered to the public in an EEA State in circumstances which require the
publication of a prospectus under the Prospectus Directive will be 41,000 (or, if the Notes
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are denominated in a currency other than euro, the equivalent amount in such currency)
or such other higher amount as may be allowed or required from time to time by the
relevant central bank (or equivalent body) or any laws or regulations applicable to the
relevant SpeciÑed Currency.

SNA5-4.7Fixed Interest Rate Notes Fixed interest will be payable in arrear on the date or dates in each year speciÑed in the
relevant Final Terms. Interest Rates will be speciÑed in the relevant Final Terms.

SNA5-4.7Floating Rate Notes Floating Rate Notes will bear interest determined separately for each Series as follows:

(i) on the same basis as the Öoating rate under a notional interest rate swap transaction
in the relevant SpeciÑed Currency governed by an agreement incorporating the
ISDA DeÑnitions (as amended and supplemented) published by the International
Swaps and Derivatives Association, Inc; or

(ii) by reference to LIBOR, LIBID, LIMEAN or EURIBOR (or such other benchmark
as may be speciÑed in the relevant Final Terms) as adjusted for any applicable
margin.

Interest Rates will be speciÑed in the relevant Final Terms.

Index Linked Interest Notes Payments of interest in respect of Index Linked Interest Notes will be made by reference
to a single index or a basket of indices as may be speciÑed in the relevant Final Terms.

Other provisions in relation
to Floating Rate Notes and
Index Linked Interest Notes

Floating Rate Notes and Index Linked Interest Notes may also have a maximum interest
rate, a minimum interest rate or both.

Interest on Floating Rate Notes and Index Linked Interest Notes in respect of each
Interest Period, as agreed prior to issue by the Issuer and the relevant Dealer, will be
payable on such Interest Payment Dates, and will be calculated on the basis of such Day
Count Fraction, as may be speciÑed in the relevant Final Terms.

Index Linked
Redemption Notes

Payments of principal in respect of Index Linked Redemption Notes will be calculated by
reference to a single index or a basket of indices. Each nominal amount of Notes equal to
the lowest SpeciÑed Denomination speciÑed in the applicable Final Terms will be
redeemed by payment of the Redemption Amount speciÑed in the applicable Final Terms
or, if not so speciÑed, as deÑned in the Terms and Conditions of the Notes.

Credit Linked Notes Notes with respect to which payment of principal and/or interest is linked to the credit of
a speciÑed entity or entities will be issued on such terms as may be speciÑed in the
applicable Final Terms.

Zero Coupon Notes Zero Coupon Notes may be issued at their nominal amount or at a discount to it and will
not bear interest other than after the Maturity Date.

Dual Currency Notes Payments (whether in respect of principal or interest and whether at maturity or
otherwise) in respect of Dual Currency Notes will be made in such currencies, and based
on such rates of exchange, as may be speciÑed in the relevant Final Terms.

Other Notes Terms applicable to high interest Notes, low interest Notes, step-up Notes, step-down
Notes, reverse dual currency Notes, optional dual currency Notes, Partly Paid Notes,
Notes in respect of which payments of principal and/or interest will be made by reference
to a formula or the performance of a fund and any other type of Note that the Bank, the
Trustee and any Dealer or Dealers may agree that the Bank may issue under the
Programme will be set out in the relevant Final Terms and/or any Supplementary
Prospectus.

Interest Periods and
Interest Rates

The length of the interest periods for the Notes and the applicable interest rate or its
method of calculation may diÅer from time to time or be constant for any Series. Notes
may have a maximum interest rate, a minimum interest rate, or both. The use of interest
accrual periods permits the Notes to bear interest at diÅerent rates in the same interest
period. All such information will be set out in the relevant Final Terms.
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SNA5-4.8Redemption The applicable Final Terms will indicate either that the relevant Notes cannot be
redeemed prior to their stated maturity (other than in speciÑed instalments, if applicable,
or in the case of Index Linked Redemption Notes, following an Index Adjustment Event)
or that such Notes will be redeemable at the option of the Issuer and/or the Noteholders
upon giving notice to the Noteholders or the Issuer, as the case may be, on a date or dates
speciÑed prior to such stated maturity and at a price or prices and on such other terms as
may be speciÑed in the relevant Final Terms

The relevant Final Terms may provide that Notes may be redeemable in two or more
instalments of such amounts and on such dates as are indicated in the Final Terms.

SNA5-4.8Redemption by Instalments The Final Terms issued in respect of each issue of Notes that are redeemable in two or
more instalments will set out the dates on which, and the amounts at which, such Notes
may be redeemed.

Optional Redemption The Final Terms issued in respect of each issue of Notes will state whether such Notes
may be redeemed prior to their stated maturity at the option of the Bank (either in whole
or in part) and/or the holders, and if so the terms applicable to such redemption.

SNA5-4.5

SNA12-4.1.6

Status of Notes Senior Notes will constitute unsecured and unsubordinated obligations of the Bank and
Subordinated Notes will constitute unsecured and subordinated obligations of the Bank,
all as described in ""Terms and Conditions of the Notes Ì Status''.

Early Redemption Except as provided in ""Optional Redemption'' above, Notes will be redeemable at the
option of the Bank prior to maturity only for tax reasons. See ""Terms and Conditions of
the Notes Ì Redemption, Purchase and Options''.

Withholding Tax All payments of principal and interest in respect of the Notes will be made free and clear
of withholding taxes of the United Kingdom subject to certain exceptions (including the
ICMA Standard EU Exceptions), all as described in ""Terms and Conditions of the
Notes Ì Taxation''.

SNA5-4.2

SNA12-4.1.3

SNA5-6.1

SNA12-6.1

Governing Law English.

Listing and Admission To
Trading

Application has been made to list Notes issued under the Programme on the OÇcial List
and to admit them to trading on the Market or as otherwise speciÑed in the relevant Final
Terms and references to listing shall be construed accordingly. As speciÑed in the relevant
Final Terms, a Series of Notes may be unlisted.

SNA5-7.5Ratings Each Tranche of Notes may be rated or unrated. Where an issue of Notes is rated, the
rating will be speciÑed in the applicable Final Terms.

Selling Restrictions United States, EEA, United Kingdom, Japan, The Netherlands, Singapore, Hong Kong
and other restrictions as may be required in connection with a particular issue of Notes.
See ""Subscription and Sale'' below. The Bank is Category 2 for the purposes of
Regulation S under the Securities Act.

The Notes will be issued in compliance with U.S. Treas. Reg. Ûl.163-5(c)(2)(i)(D) (the
""D Rules'') unless (i) the relevant Final Terms states that Notes are issued in compliance
with U.S. Treas. Reg. Ûl.163-5(c)(2)(i)(C) (the ""C Rules'') or (ii) the Notes are issued
other than in compliance with the D Rules or the C Rules but in circumstances in which
the Notes will not constitute ""registration required obligations'' under the United States
Tax Equity and Fiscal Responsibility Act of 1982 (""TEFRA''), which circumstances will
be referred to in the relevant Final Terms as a transaction to which TEFRA is not
applicable.

10



RISK FACTORS

RDA11-3.1

SNA5-2.1

SNA12-2

Prospective investors should consider carefully the risks set forth below and the other information contained in this
Prospectus prior to making any investment decision with respect to the Notes. Each of the risks highlighted below could
have a material adverse eÅect on the Banks' business, operations, Ñnancial condition or prospects, which, in turn, could
have a material adverse eÅect on the amount of principal and interest which investors will receive in respect of the Notes.
In addition, each of the risks highlighted below could adversely aÅect the trading price of the Notes or the rights of
investors under the Notes and, as a result, investors could lose some or all of their investment.

Prospective investors should note that the risks described below are not the only risks the Bank faces. The Bank has
described only those risks relating to its operations that it considers to be material. There may be additional risks that the
Bank currently considers not to be material or of which it is not currently aware, and any of these risks could have the
eÅects set forth above.

Risk Factors relating to the Bank

Risks related to the Lloyds TSB Group's business

Set out below are certain risk factors which could aÅect the Lloyds TSB Group's future results and cause them to
be materially diÅerent from expected results. The Lloyds TSB Group's results could also be aÅected by competition and
other factors. The factors discussed below should not be regarded as a complete and comprehensive statement of all
potential risks and uncertainties the Lloyds TSB Group's businesses face.

Lloyds TSB Group's businesses are subject to inherent risks concerning borrower credit quality as well as general UK
and international economic conditions. The development of adverse conditions in the UK or in other major economies
could cause proÑtability to decline

Lloyds TSB Group's businesses are subject to inherent risks regarding borrower credit quality as well as general
UK economic conditions. Each of these can change the level of demand for, and supply of, Lloyds TSB Group's products
and services. Changes in the credit quality of Lloyds TSB Group's UK and/or international borrowers and counterparties
could reduce the value of Lloyds TSB Group's assets, and increase allowances for impairment losses. In addition, changes
in economic conditions may result in a deterioration in the value of security held against lending exposures and increase
the risk of loss in the event of borrower default. Furthermore, a general deterioration in the UK economy would also
reduce Lloyds TSB Group's proÑt from both its UK banking and Ñnancial services businesses. A general deterioration in
any other major world economy could also adversely impact Lloyds TSB Group's proÑtability.

Lloyds TSB Group's businesses are inherently subject to the risk of market Öuctuations, which could reduce
proÑtability

Lloyds TSB Group's businesses are inherently subject to the risk of market Öuctuations. The most signiÑcant
market risks Lloyds TSB Group faces are those that impact the Group's pension schemes, principally equity risk and
interest rate risk; adverse market movements would have an eÅect upon the Ñnancial condition of the pension schemes
which would be reÖected in the Lloyds TSB Group's Ñnancial statements. Interest rate risk and foreign exchange risk
arises from banking activities while equity risk is present in the insurance businesses.

Lloyds TSB Group's insurance businesses are subject to inherent risks relating to changing demographic developments,
changing customer behaviour, adverse weather and similar contingencies outside its control. Development of adverse
conditions could reduce proÑtability

Lloyds TSB Group's insurance businesses are subject to inherent risk relating to changing demographic
developments (including mortality), changing customer behaviour, adverse weather and similar contingencies outside its
control, both in the UK and overseas. Such contingencies can change the risk proÑle and proÑtability of such products and
services.

Adverse experience in the operations risks inherent in Lloyds TSB Group's businesses could have a negative impact on
its results of operations

Operations risks are present in Lloyds TSB Group's businesses. Lloyds TSB Group's businesses are dependent on
their ability to process accurately and eÇciently a high volume of complex transactions across numerous and diverse
products and services, in diÅerent currencies and subject to a number of diÅerent legal and regulatory regimes. Lloyds
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TSB Group's systems and processes are designed to ensure that the operations risks associated with its activities are
appropriately controlled, but Lloyds TSB Group realises that any weakness in these systems could have a negative impact
on its results of operations during the aÅected period.

Terrorist acts and other acts of war could have a negative impact on the business and results of operations of Lloyds
TSB Group

Terrorist acts, and other acts of war or hostility and responses to those acts, may create economic and political
uncertainties, which could have a negative impact on UK and international economic conditions generally, and more
speciÑcally on the business and results of operations of Lloyds TSB Group in ways that cannot be predicted.

Lloyds TSB Group's businesses are subject to substantial regulation, and regulatory and governmental oversight. Any
signiÑcant adverse regulatory developments or changes in government policy could have a negative impact on Lloyds
TSB Group's results of operations

Lloyds TSB Group conducts its businesses subject to ongoing regulation and associated regulatory risks, including
the eÅects of changes in the laws, regulations, policies, voluntary codes of practice and interpretations in the UK and the
other markets where it operates. Future changes in regulation, Ñscal or other policies are unpredictable and beyond the
control of Lloyds TSB Group.

In addition, in the UK and elsewhere, there is continuing political and regulatory scrutiny on banking and, in
particular, retail banking. See ""Lloyds TSB Group Ì Recent Developments and Other Matters Ì OFT statement and
European Union inquiry'' regarding various enquiries by the OÇce of Fair Trading (the ""OFT'') and the possible impact
they may have on the Lloyds TSB Group's business.

In recent years there have been several issues in the UK Ñnancial services industry in which the FSA has
intervened directly, including the sale of personal pensions and the sale of mortgage-related endowments. More recently
the FSA has carried out industry-wide investigations into sales of contracted-out pensions and sales and terms of
reviewable policies. New areas of industry risk may be identiÑed, or the FSA may intervene in relation to the areas of
industry risk already identiÑed, which could adversely aÅect the Lloyds TSB Group.

Lloyds TSB Group is exposed to various forms of legal risk including the risk of misselling Ñnancial products, acting
in breach of legal or regulatory principles or requirements and giving negligent advice, any of which could have a
negative impact on its results or its relations with its customers

Some of these issues involve the possibility of alleged misselling of retail Ñnancial products. There is a risk that
further provisions may be required as a result of these issues.

Lloyds TSB Group is exposed to many forms of legal risk, which may arise in a number of ways. Primarily:

(i) certain aspects of the Lloyds TSB Group's business may be determined by the authorities, the Financial
Ombudsman Service (""FOS'') or the courts as not being conducted in accordance with applicable laws or, in
the case of the FOS, what is fair and reasonable in the Ombudsman's opinion;

(ii) contractual obligations may either not be enforceable as intended or may be enforced against Lloyds TSB
Group in an adverse way;

(iii) the intellectual property of Lloyds TSB Group (such as its trade names) may not be adequately protected;
and

(iv) Lloyds TSB Group may be liable for damages to third parties harmed by the conduct of its business.

In addition, Lloyds TSB Group faces risk where legal proceedings or FOS complaints are brought against it.
Regardless of whether or not such claims have merit, the outcome of such proceedings or complaints is inherently
uncertain and if extended more broadly could have a material adverse eÅect on Lloyds TSB Group's operations and/or
Ñnancial position.

Although Lloyds TSB Group has policies around the management of legal risk, failure to manage legal risks can
impact Lloyds TSB Group adversely, both Ñnancially and reputationally.

Tax risk is the risk associated with changes in, or errors in the interpretation of, taxation rates or law. This could
result in increased charges or Ñnancial loss.
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Although Lloyds TSB Group devotes considerable resources to managing tax risk, failure to manage this risk can
impact Lloyds TSB Group adversely.

Lloyds TSB Group's businesses are conducted in highly competitive environments. Creation of an appropriate return for
shareholders depends upon management's ability to respond eÅectively to competitive pressures

The market for UK Ñnancial services and the other markets within which Lloyds TSB Group operates are highly
competitive, and management expects such competition to intensify in response to consumer demand, technological
changes, the impact of  consolidation, regulatory actions and other factors, which could result in a reduction in proÑt
margins. Lloyds TSB Group's ability to generate an appropriate return for its shareholders depends signiÑcantly upon the
competitive environment and management's response to it.

Lloyds TSB Group is devoting considerable time and resources to securing new customers and developing more business
from existing customers. If Lloyds TSB Group is unsuccessful, its organic growth prospects will decline

Lloyds TSB Group seeks to achieve further organic growth by securing new customers and developing more
business from existing customers. Lloyds TSB Group is currently expending signiÑcant resources and eÅort to bring about
this growth, particularly with respect to its UK retail Ñnancial services business. If these expenditures and eÅorts do not
meet with success, its operating results will grow more slowly or decline.

Lloyds TSB Group's strategic plans

Lloyds TSB Group devotes considerable management and planning resources to developing strategic plans for
organic growth and identifying possible acquisitions which would provide further opportunities for growth. If these
strategic plans do not meet with success, Lloyds TSB Group's earnings could grow more slowly or decline.

Lloyds TSB Group's businesses are conducted in a marketplace that is consolidating and signiÑcant cross-border
mergers and acquisitions may happen in the coming years. Lloyds TSB Group's ability to generate an appropriate return
for its shareholders over the long-term may depend upon whether management is able to achieve value creating
acquisitions and/or mergers at the appropriate times and prices. Lloyds TSB Group cannot be sure that it will ultimately
be able to make such mergers or acquisitions or that if it does, such mergers or acquisitions will be integrated successfully
or realise anticipated beneÑts.

SNA12-2Risk Factors relating to the Notes

The Bank believes that the following factors may aÅect its ability to fulÑl its obligations under Notes issued under
the Programme. All of these factors are contingencies which may or may not occur and the Bank is not in a position to
express a view on the likelihood of any such contingency occurring.

Factors which the Bank believes may be material for the purpose of assessing the market risks associated with
Notes issued under the Programme are also described below.

The Bank believes that the factors described below represent the principal risks inherent in investing in Notes
issued under the Programme, but the Bank may be unable to pay interest, principal or other amounts on or in connection
with any Notes for other reasons and the Bank does not represent that the statements below regarding the risks of holding
any Notes are exhaustive. Prospective investors should also read the detailed information set out elsewhere in this
Prospectus (including any documents deemed to be incorporated by reference herein) and reach their own views prior to
making any investment decision.

Factors which are material for the purpose of assessing the market risks associated with Notes issued under the
Programme

Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

(i) have suÇcient knowledge and experience to make a meaningful evaluation of the relevant Notes, the merits
and risks of investing in the relevant Notes and the information contained or incorporated by reference in this
Prospectus or any applicable supplement;
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(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
Ñnancial situation, an investment in the relevant Notes and the impact such investment will have on its
overall investment portfolio;

(iii) have suÇcient Ñnancial resources and liquidity to bear all of the risks of an investment in the relevant Notes,
including where principal or interest is payable in one or more currencies, or where the currency for principal
or interest payments is diÅerent from the potential investor's currency;

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any relevant
indices and Ñnancial markets; and

(v) be able to evaluate (either alone or with the help of a Ñnancial adviser) possible scenarios for economic,
interest rate and other factors that may aÅect its investment and its ability to bear the applicable risks.

Some Notes are complex Ñnancial instruments and such instruments may be purchased by investors as a way to
reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall portfolios. A
potential investor should not invest in Notes which are complex Ñnancial instruments unless it has the expertise (either
alone or with the help of a Ñnancial adviser) to evaluate how the Notes will perform under changing conditions, the
resulting eÅects on the value of such Notes and the impact this investment will have on the potential investor's overall
investment portfolio.

Risks related to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have features which
contain particular risks for potential investors. Set out below is a description of certain such features:

Notes linked to one or more underlying assets

An investment in Notes linked to one or more underlying assets (such assets being referred to as ""Reference
Items'' and such Notes being referred to as ""Reference Notes'') may entail signiÑcant risks not associated with
investments in a conventional debt security, including the risks set out below. The amount paid by the Issuer on
redemption of the Notes may be less than the principal amount of the Notes together with any accrued interest and may in
certain circumstances be zero. Where the Notes are redeemed by the Issuer by delivery of Reference Item(s) the value of
the Reference Item(s) may be less than the principal amount of the Notes together with any accrued interest and may in
certain circumstances be valueless.

The Bank's obligations under Dated Subordinated Notes are subordinated

The Bank's obligations under Dated Subordinated Notes will be unsecured and subordinated and will, in the event
of the winding up of the Bank, be subordinated, in the manner provided in the Trust Deed, to the claims of depositors and
all other creditors of the Bank other than Subordinated Creditors (as deÑned in ""Terms and Conditions of the Notes''
herein). Although Dated Subordinated Notes may pay a higher rate of interest than comparable Notes which are not
subordinated, there is a real risk that an investor in Dated Subordinated Notes will lose all or some of his investment
should the Bank become insolvent.

Undated Subordinated Notes

The Bank is under no obligation to redeem the Undated Subordinated Notes at any time and may elect not to pay
interest on any given interest payment date and the holders of Undated Subordinated Notes have no right to call for their
redemption. Furthermore the Bank's obligations under Undated Subordinated Notes are subordinated to the claims of
Senior Creditors (as deÑned in ""Terms and Conditions of the Notes'' herein). Although Undated Subordinated Notes
may pay a higher rate of interest than comparable Notes which are not subordinated, there is a real risk that an investor in
Undated Subordinated Notes will lose all or some of his investment should the Bank become insolvent.

Notes subject to optional redemption by the Bank

An optional redemption feature is likely to limit the market value of Notes. During any period when the Bank may
elect to redeem Notes, the market value of those Notes generally will not rise substantially above the price at which they
can be redeemed. This also may be true prior to any redemption period.

The Bank may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the Notes.
At those times, an investor generally would not be able to reinvest the redemption proceeds at an eÅective interest rate as
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high as the interest rate on the Notes being redeemed and may only be able to do so at a signiÑcantly lower rate. Potential
investors should consider reinvestment risk in light of other investments available at that time.

Unless in the case of any particular Tranche of Notes the relevant Final Terms specify otherwise, in the event that
the Bank would be obliged to increase the amounts payable in respect of any Notes due to any withholding or deduction
for or on account of any present or future taxes, duties, assessments or governmental charges of whatever nature imposed
or levied by or on behalf of the United Kingdom or any political subdivision thereof or any authority therein or thereof
having power to tax (or in certain other circumstances if the Notes are Undated Capital Notes), the Bank may redeem all
outstanding Notes in accordance with the Conditions.

Index Linked Notes and Dual Currency Notes

The Bank may issue Notes with principal or interest determined by reference to an index or formula, to changes in
the prices of securities or commodities, to movements in currency exchange rates or other factors (each, a ""Relevant
Factor''). In addition, the Bank may issue Notes with principal or interest payable in one or more currencies which may be
diÅerent from the currency in which the Notes are denominated. Potential investors should be aware that:

(i) the market price of such Notes may be volatile;

(ii) they may receive no interest;

(iii) payment of principal or interest may occur at a diÅerent time or in a diÅerent currency than expected or may
be subject to withholding or deduction for or on account of any taxes or other charges imposed by relevant
governmental authorities or agencies;

(iv) the amount of principal payable at redemption may be less than the nominal amount of such Notes or even
zero;

(v) a Relevant Factor may be subject to signiÑcant Öuctuations that may not correlate with changes in interest
rates, currencies or other indices;

(vi) if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or contains some
other leverage factor, the eÅect of changes in the Relevant Factor on principal or interest payable is likely to
be magniÑed; and

(vii) the timing of changes in a Relevant Factor may aÅect the actual yield to investors, even if the average level is
consistent with their expectations. In general, the earlier the change in the Relevant Factor, the greater the
eÅect on yield.

Credit Linked Notes

In the event of the occurrence of certain circumstances speciÑed in the applicable Final Terms the Issuer's
obligation to pay principal may be replaced by an obligation to pay other amounts calculated by reference to the value of
the Reference Item(s) and/or to deliver the Reference Item(s). In addition interest bearing Credit Linked Notes may
cease to bear interest on or prior to the date of occurrence of such circumstances.

Partly-paid Notes

The Bank may issue Notes where the issue price is payable in more than one instalment. Failure to pay any
subsequent instalment could result in an investor losing all of its investment.

Variable Rate Notes with a multiplier or other leverage factor

Notes with variable interest rates can be volatile investments. If they are structured to include multipliers or other
leverage factors, or caps or Öoors, or any combination of those features or other similar related features, their market values
may be even more volatile than those for securities that do not include those features.

Inverse Floating Rate Notes

Inverse Floating Rate Notes have an interest rate equal to a Ñxed rate minus a rate based upon a reference rate
such as LIBOR. The market values of such Notes typically are more volatile than market values of other conventional
Öoating rate debt securities based on the same reference rate (and with otherwise comparable terms). Inverse Floating
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Rate Notes are more volatile because an increase in the reference rate not only decreases the interest rate of the Notes, but
may also reÖect an increase in prevailing interest rates, which further adversely aÅects the market value of these Notes.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that the Bank may elect to convert from a Ñxed rate to a
Öoating rate, or from a Öoating rate to a Ñxed rate. The Bank's ability to convert the interest rate will aÅect the secondary
market and the market value of such Notes since the Bank may be expected to convert the rate when it is likely to produce
a lower overall cost of borrowing. If the Bank converts from a Ñxed rate to a Öoating rate, the spread on the Fixed/Floating
Rate Notes may be less favourable than then prevailing spreads on comparable Floating Rate Notes tied to the same
reference rate. In addition, the new Öoating rate at any time may be lower than the rates on other Notes. If the Bank
converts from a Öoating rate to a Ñxed rate, the Ñxed rate may be lower than then prevailing rates on its Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium to their nominal amount tend to
Öuctuate more in relation to general changes in interest rates than do prices for conventional interest-bearing securities.
Generally, the longer the remaining term of the securities, the greater the price volatility as compared to conventional
interest-bearing securities with comparable maturities.

Risks related to Notes generally

Set out below is a brief description of certain risks relating to the Notes generally:

ModiÑcation, waivers and substitution

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters
aÅecting their interests generally. These provisions permit deÑned majorities to bind all Noteholders including Notehold-
ers who did not attend and vote at the relevant meeting and Noteholders who voted in a manner contrary to the majority.

The Terms and Conditions of the Notes also provide that the Trustee may, without the consent of the Noteholders,
agree to (i) any modiÑcation of, or waiver or authorisation of any breach or proposed breach of, any of the Terms and
Conditions of the Notes or (ii) determine without the consent of the Noteholders that any Event of Default or potential
Event of Default shall not be treated as such or (iii) the substitution of another entity as principal debtor under any Notes
in place of the Bank, in the circumstances described in Condition 11 of the Terms and Conditions of the Notes.

Basel Capital Requirements Directive

The Basel Committee has issued proposals for reform of the 1988 Basel Capital Accord and has proposed a
framework, which places enhanced emphasis on market discipline and sensitivity to risk. The Bank cannot predict the
precise eÅects of the potential changes that might result from implementation of the proposals on both its own Ñnancial
performance or the impact on the pricing of its Notes issued under this Programme. Prospective investors in the Notes
should consult their own advisers as to the consequences for them of the potential application of the new Basel Capital
Accord proposals.

European Monetary Union

If the United Kingdom joins the European Monetary Union prior to the maturity of the Notes, there is no
assurance that this would not adversely aÅect investors in the Notes. It is possible that prior to the maturity of the Notes
the United Kingdom may become a participating Member State and that the Euro may become the lawful currency of the
United Kingdom. In that event (i) all amounts payable in respect of any Notes denominated in Sterling may become
payable in Euro (ii) the law may allow or require such Notes to be re-denominated into Euro and additional measures to
be taken in respect of such Notes; and (iii) there may no longer be available published or displayed rates for deposits in
Sterling used to determine the rates of interest on such Notes or changes in the way those rates are calculated, quoted and
published or displayed. The introduction of the Euro could also be accompanied by a volatile interest rate environment,
which could adversely aÅect investors in the Notes.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State of the European
Economic Area is required, from 1 July, 2005, to provide to the tax authorities of another Member State details of
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payments of interest (or similar income) paid by a person within its jurisdiction to, or collected by such a person for, an
individual resident in that other Member State. However, for a transitional period, Belgium, Luxembourg and Austria may
instead operate a withholding system in relation to such payments, deducting tax at rates rising over time to 35 per cent.
The transitional period is to terminate at the end of the full Ñscal year following agreement by certain non-EU countries to
the exchange of information relating to such payments. A number of non-EU countries and territories including
Switzerland have adopted similar measures (a withholding system in the case of Switzerland) with eÅect from the same
date.

If a payment were to be made or collected through a Member State which has opted for a withholding system, or
through another country that has adopted similar measures, and an amount of or in respect of, tax were to be withheld
from that payment, neither the Bank nor any Paying Agent nor any other person would be obliged to pay additional
amounts with respect to any Note as a result of the imposition of such withholding tax. However, the Bank is required to
maintain a Paying Agent in a Member State that will not be obliged to withhold or deduct tax pursuant to the Directive.

Change of law

The Terms and Conditions of the Notes are based on English law in eÅect as at the date of issue of the relevant
Notes. No assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice after the date of issue of the relevant Notes.

Integral multiples of less than 750,000

In the case of Notes with a SpeciÑed Denomination of at least 450,000 (or equivalent) and in the event that a
Global Note in respect of such Notes is exchanged for DeÑnitive Notes, such DeÑnitive Notes shall be issued in the
denominations of 450,000 (or equivalent) only. Noteholders who hold such Notes in the relevant clearing system in
amounts that are not integral multiples of 450,000 (or equivalent) may need to purchase or sell, on or before the
Permanent Global Exchange Date, a principal amount of such Notes such that their holding is an integral multiple of
450,000 (or equivalent).

Risks related to the market generally

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk, interest
rate risk and credit risk:

The secondary market generally

Notes may have no established trading market when issued, and one may never develop. If a market does develop,
it may not be liquid. Therefore, investors may not be able to sell their Notes easily or at prices that will provide them with
a yield comparable to similar investments that have a developed secondary market. This is particularly the case for Notes
that are especially sensitive to interest rate, currency or market risks, are designed for speciÑc investment objectives or
strategies or have been structured to meet the investment requirements of limited categories of investors. These types of
Notes generally would have a more limited secondary market and more price volatility than conventional debt securities.
Illiquidity may have a severely adverse eÅect on the market value of Notes.

Market value of Reference Notes

The market value of an issue of Reference Notes will be aÅected by a number of factors independent of the
creditworthiness of the Issuer, including, but not limited to:

(i) the value and volatility of the Reference Item(s);

(ii) in the case of Credit Linked Notes, the creditworthiness of the speciÑed entity or entities;

(iii) market interest and yield rates; and

(iv) the time remaining to any redemption date or the maturity date.

In addition, the value of any Reference Item may depend on a number of interrelated factors, including economic,
Ñnancial and political events in one or more jurisdictions, including factors aÅecting capital markets generally and the
stock exchange(s) on which any Reference Item may be traded. The price at which a Noteholder will be able to sell any
Reference Notes prior to maturity may be at a discount, which could be substantial, to the market value of such Reference
Notes on the issue date, if, at such time, the market price of the Reference Item(s) is below, equal to or not suÇciently

17



above the market price of the Reference Item(s) on the issue date. The historical market prices of any Reference Item
should not be taken as an indication of such Reference Item's future performance during the term of any Reference Note.

Exchange rate risks and exchange controls

The Bank will pay principal and interest on the Notes in the SpeciÑed Currency. This presents certain risks relating
to currency conversions if an investor's Ñnancial activities are denominated principally in a currency or currency unit (the
""Investor's Currency'') other than the SpeciÑed Currency. These include the risk that exchange rates may signiÑcantly
change (including changes due to devaluation of the SpeciÑed Currency or revaluation of the Investor's Currency) and the
risk that authorities with jurisdiction over the Investor's Currency relative to the SpeciÑed Currency would decrease
(1) the Investor's Currency-equivalent yield on the Notes, (2) the Investor's Currency equivalent value of the principal
payable on the Notes and (3) the Investor's Currency equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that could
adversely aÅect an applicable exchange rate. As a result, investors may receive less interest or principal than expected, or
no interest or principal.

Interest rate risk

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may adversely
aÅect the value of Fixed Rate Notes.

Credit ratings may not reÖect all risks

One or more independent credit rating agencies may assign ratings to an issue of Notes. The ratings may not reÖect
the potential impact of all risks related to the structure, market, additional factors discussed above, and other factors that
may aÅect the value of the Notes. A credit rating is not a recommendation to buy, sell or hold securities and may be
revised or withdrawn by the rating agency at any time.

Investors to rely on the procedures of Euroclear and Clearstream, Luxembourg for transfer, payment and
communication with the Bank

Notes issued under the Programme may be represented by one or more Global Notes. Such Global Notes may be
deposited with a common depositary for Euroclear and Clearstream, Luxembourg. Except in the circumstances described
in the relevant Global Note, investors will not be entitled to receive deÑnitive Notes. Euroclear and Clearstream,
Luxembourg will maintain records of the beneÑcial interests in the Global Notes. While the Notes are represented by one
or more Global Notes, investors will be able to trade their beneÑcial interests only through Euroclear or Clearstream,
Luxembourg.

While the Notes are represented by one or more Global Notes, the Bank will discharge its payment obligations
under the Notes by making payments to the common depositary for Euroclear and Clearstream, Luxembourg for
distribution to their account holders. A holder of a beneÑcial interest in a Global Note must rely on the procedures of
Euroclear and Clearstream, Luxembourg to receive payments under the relevant Notes. The Bank has no responsibility or
liability for the records relating to, or payments made in respect of, beneÑcial interest in the Global Notes.

Holders of beneÑcial interests in the Global Notes will not have a direct right to vote in respect of the relevant
Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by Euroclear and
Clearstream, Luxembourg to appoint appropriate proxies.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and regulations, or review or regulation
by certain authorities. Each potential investor should consult its legal advisers to determine whether and to what extent
(1) Notes are legal investments for it, (2) Notes can be used as collateral for various types of borrowing and (3) other
restrictions apply to its purchase or pledge of any Notes. Financial institutions should consult their legal advisers or the
appropriate regulators to determine the appropriate treatment of Notes under any applicable risk-based capital or similar
rules.
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TERMS AND CONDITIONS OF THE NOTES

SNA5-4.6

SNA5-5.1.1

SNA12-4.1.7

SNA12-5.1.1

Neither the Trust Deed constituting the Notes nor the Terms and Conditions of the Notes will contain any
negative pledge covenant by the Bank or any events of default other than those set out in Condition 9 below (which do
not include, inter alia, a cross default provision).

The following is the text of the Terms and Conditions that, subject to completion and amendment and as
supplemented or varied in accordance with the provisions of Part A of the relevant Final Terms, shall be applicable to the
Registered Notes and the Bearer Notes in deÑnitive form (if any) issued in exchange for the Global Note(s) representing
each Series. Either (i) the full text of these terms and conditions together with the relevant provisions of Part A of the
Final Terms or (ii) these terms and conditions as so completed, amended, supplemented or varied (and subject to
simpliÑcation by the deletion of non-applicable provisions), shall be endorsed on the Bearer Notes or on the CertiÑcates
relating to Registered Notes. All capitalised terms that are not deÑned in the Conditions will have the meanings given to
them in Part A of the relevant Final Terms. Those deÑnitions will be endorsed on the deÑnitive Notes or CertiÑcates, as the
case may be. References in the Conditions to ""Notes'' are to the Notes of one Series only, not to all Notes that may be
issued under the Programme.

SNA5-4.10

The Notes are constituted by a Trust Deed originally dated 4 October 1996 and amended and restated on 13 June
2006 (as modiÑed and/or supplemented and/or restated as at the date of issue of the Notes (the ""Issue Date''), the
""Trust Deed'') between Lloyds TSB Bank plc (the ""Bank'') and The Law Debenture Trust Corporation p.l.c. (the
""Trustee'', which expression shall include all persons for the time being the trustee or trustees under the Trust Deed) as
trustee for the Noteholders (as deÑned below). These Conditions include summaries of, and are subject to, the detailed
provisions of the Trust Deed, which includes the form of the Bearer Notes, CertiÑcates, Receipts, Coupons and Talons
referred to below. An Agency Agreement dated 4 October 1996 and amended and restated on 7 September 2005 (as
modiÑed and/or supplemented and/or restated as at the Issue Date, the ""Agency Agreement'') has been entered into in
relation to the Notes between the Bank, the Trustee, Citibank, N.A., London oÇce, as issuing and paying agent and the
other agents named in it. The issuing and paying agent, the paying agents, the registrar, the transfer agents and the
calculation agent(s) for the time being (if any) are referred to below respectively as the ""Issuing and Paying Agent'', the
""Paying Agents'' (which expression shall, where the context so permits, include the Issuing and Paying Agent), the
""Registrar'', the ""Transfer Agents'' (which expression shall, where the context so permits, include the Registrar) and the
""Calculation Agent(s)''. Copies of the Trust Deed and the Agency Agreement are available for inspection free of charge
during usual business hours at the registered oÇce of the Trustee (being, for the time being, Fifth Floor, 100 Wood Street,
London EC2V 7EX) and at the speciÑed oÇces of the Paying Agents and the Transfer Agents.

The Noteholders, the holders of the interest coupons (the ""Coupons'') relating to interest bearing Notes in bearer
form and, where applicable in the case of such Notes, talons for further Coupons (the ""Talons'') (the ""Couponholders'')
and the holders of the receipts for the payment of instalments of principal (the ""Receipts'') relating to Notes in bearer
form of which the principal is payable in instalments are entitled to the beneÑt of, are bound by, and are deemed to have
notice of, all the provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of the
Agency Agreement.

1 Form, Denomination and Title

SNA5-4.3

SNA12-4.1.4

The Notes are issued in bearer form (""Bearer Notes'', which expression includes Notes that are speciÑed to be
Exchangeable Bearer Notes), in registered form (""Registered Notes'') or in bearer form exchangeable for Registered
Notes (""Exchangeable Bearer Notes'') in each case in the SpeciÑed Denomination(s) shown hereon.

All Registered Notes shall have the same SpeciÑed Denomination. Where Exchangeable Bearer Notes are issued, the
Registered Notes for which they are exchangeable shall have the same SpeciÑed Denomination as the lowest
denomination of Exchangeable Bearer Notes.

In the case of Notes with a SpeciÑed Denomination of at least 750,000 (or equivalent) and so long as such Notes are
represented by the Temporary Global Note and/or the Permanent Global Note and the relevant clearing systems so
permit, such Notes shall be tradeable only in principal amounts of at least 750,000 (or equivalent) and integral
multiples of the Tradeable Increment in excess thereof provided in the relevant Final Terms.

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked Interest Note, an
Index Linked Redemption Note, a Credit Linked Note, an Instalment Note, a Dual Currency Note or a Partly Paid Note,
a combination of any of the foregoing or any other kind of Note, depending upon the Interest and Redemption/Payment
Basis shown hereon.
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Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) attached, save
in the case of Zero Coupon Notes in which case references to interest (other than in relation to interest due after the
Maturity Date), Coupons and Talons in these Conditions are not applicable. Instalment Notes are issued with one or more
Receipts attached.

Registered Notes are represented by registered certiÑcates (""CertiÑcates'') and, save as provided in Condi-
tion 2(c), each CertiÑcate shall represent the entire holding of Registered Notes by the same holder.

SNA5-4.6

SNA12-4.1.7

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the Registered
Notes shall pass by registration in the register that the Bank shall procure to be kept by the Registrar in accordance with
the provisions of the Agency Agreement (the ""Register''). Except as ordered by a court of competent jurisdiction or as
required by law, the holder (as deÑned below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may be
treated as its absolute owner for all purposes whether or not it is overdue and regardless of any notice of ownership, trust or
an interest in it, any writing on it (or on the CertiÑcate representing it) or its theft or loss (or that of the related
CertiÑcate) and no person shall be liable for so treating the holder.

In these Conditions, ""Noteholder'' means the bearer of any Bearer Note and the Receipts relating to it or the
person in whose name a Registered Note is registered (as the case may be), ""holder'' (in relation to a Note, Receipt,
Coupon or Talon) means the bearer of any Bearer Note, Receipt, Coupon or Talon or the person in whose name a
Registered Note is registered (as the case may be) and capitalised terms have the meanings given to them hereon, the
absence of any such meaning indicating that such term is not applicable to the Notes.

2 Exchanges of Exchangeable Bearer Notes and Transfers of Registered Notes

(a) Exchange of Exchangeable Bearer Notes

Subject as provided in Condition 2(f), Exchangeable Bearer Notes may be exchanged for the same aggregate
nominal amount of Registered Notes at the request in writing of the relevant Noteholder and upon surrender of each
Exchangeable Bearer Note to be exchanged, together with all unmatured Receipts, Coupons and Talons relating to it, at
the speciÑed oÇce of any Transfer Agent; provided, however, that where an Exchangeable Bearer Note is surrendered for
exchange after the Record Date (as deÑned in Condition 6(b)) for any payment of interest, the Coupon in respect of that
payment of interest need not be surrendered with it. Registered Notes may not be exchanged for Bearer Notes. Bearer
Notes of one SpeciÑed Denomination may not be exchanged for Bearer Notes of another SpeciÑed Denomination. Bearer
Notes that are not Exchangeable Bearer Notes may not be exchanged for Registered Notes

(b) Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the speciÑed oÇce of the Registrar or any
Transfer Agent) of the CertiÑcate representing such Registered Notes to be transferred, together with the form of transfer
endorsed on such CertiÑcate duly completed and executed and such other evidence as the Registrar or Transfer Agent may
reasonably require to prove the title of the transferor. In the case of a transfer of part only of a holding of Registered Notes
represented by one CertiÑcate, a new CertiÑcate shall be issued to the transferee in respect of the part transferred and a
further new CertiÑcate in respect of the balance of the holding not transferred shall be issued to the transferor. All
transfers of Notes and entries on the Register will be made subject to the detailed regulations concerning transfers of
Notes scheduled to the Agency Agreement. The regulations may be changed by the Bank, with the prior written approval
of the Registrar and the Trustee. A copy of the current regulations will be made available by the Registrar to any
Noteholder upon request.

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of the Bank's or a Noteholder's option in respect of, or a partial redemption of, a holding
of Registered Notes represented by a single CertiÑcate, a new CertiÑcate shall be issued to the holder to reÖect the
exercise of such option or in respect of the balance of the holding not redeemed. In the case of a partial exercise of an
option resulting in Registered Notes of the same holding having diÅerent terms, separate CertiÑcates shall be issued in
respect of those Notes of that holding that have the same terms. New CertiÑcates shall only be issued against surrender of
the existing CertiÑcates to the Registrar or any Transfer Agent. In the case of a transfer of Registered Notes to a person
who is already a holder of Registered Notes, a new CertiÑcate representing the enlarged holding shall only be issued
against surrender of the CertiÑcate representing the existing holding.
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(d) Delivery of New CertiÑcates

Each new CertiÑcate to be issued pursuant to Condition 2(a), (b) or (c) shall be available for delivery within three
business days of receipt of the request for exchange, form of transfer or Exercise Notice (as deÑned in Condition 5(e)) or
surrender of the CertiÑcate for exchange. Delivery of the new CertiÑcate(s) shall be made at the speciÑed oÇce of the
Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of such request for exchange, form
of transfer, Exercise Notice or CertiÑcate shall have been made or, at the option of the holder making such delivery or
surrender as aforesaid and as speciÑed in the relevant request for exchange, form of transfer, Exercise Notice or otherwise
in writing, be mailed by uninsured post at the risk of the holder entitled to the new CertiÑcate to such address as may be so
speciÑed, unless such holder requests otherwise and pays in advance to the relevant Agent the costs of such other method
of delivery and/or such insurance as it may specify. In this Condition 2(d), ""business day'' means a day, other than a
Saturday or Sunday, on which banks are open for business in the place of the speciÑed oÇce of the relevant Transfer
Agent or the Registrar (as the case may be).

(e) Exchange Free of Charge

Exchange and transfer of Notes and CertiÑcates on registration, transfer, exercise of an option or partial redemption
shall be eÅected without charge by or on behalf of the Bank, the Registrar or the Transfer Agents, but upon payment of
any tax or other governmental charges that may be imposed in relation to it (or the giving of such indemnity as the
Registrar or the relevant Transfer Agent may reasonably require).

(f) Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable Bearer Note to
be exchanged for one or more Registered Note(s) (i) during the period of 15 days ending on the due date for redemption
of, or payment of any Instalment Amount in respect of, that Note, (ii) during the period of 15 days prior to any date on
which Notes may be called for redemption by the Bank at its option pursuant to Condition 5(d), (iii) after any such Note
has been called for redemption or (iv) during the period of seven days ending on (and including) any Record Date. An
Exchangeable Bearer Note called for redemption may, however, be exchanged for one or more Registered Note(s) in
respect of which the CertiÑcate is simultaneously surrendered not later than the relevant Record Date.

3 Status

(a) No Set-oÅ

Subject to applicable law and unless the Dated or Undated Subordinated Notes provide otherwise, no Dated or
Undated Subordinated Noteholder may exercise or claim any right of set-oÅ in respect of any amount owed to it by the
Bank arising under or in connection with the Dated or Undated Subordinated Notes and each Dated and Undated
Subordinated Noteholder shall, by virtue of being the holder of any Dated or Undated Subordinated Note, be deemed to
have waived all such rights of set-oÅ.

(b) Status of Senior Notes

SNA5-4.5

SNA12-4.1.6

Subject to such exceptions as may be provided by mandatory provisions of applicable law, the Senior Notes (being
those Notes that specify their status as Senior) and the Receipts and Coupons relating to them constitute unsecured and
unsubordinated obligations of the Bank and rank pari passu without any preference among themselves and at least pari
passu with all other present and future unsecured and unsubordinated obligations of the Bank.

(c) Status of Dated Subordinated Notes

SNA5-4.5

SNA12-4.1.6

The Dated Subordinated Notes (being those Notes that specify their status as Dated Subordinated) and the
Receipts and Coupons relating to them constitute unsecured obligations of the Bank and rank pari passu without any
preference among themselves. The claims of the Trustee, the Noteholders, the holders of Receipts and the Couponholders
against the Bank in respect of the Dated Subordinated Notes and the Receipts and Coupons relating to them will, in the
event of the winding-up of the Bank, be subordinated, in the manner provided in the Trust Deed, to the claims of
depositors and all other creditors of the Bank other than Subordinated Creditors (as deÑned below).

For the purposes of these Conditions, ""Subordinated Creditors'' means (a) persons whose claims are subordinated
in the event of the winding-up of the Bank in any manner (other than by statute) to the claims of any unsecured creditor
of the Bank and (b) persons whose claims in the event of the winding-up of the Bank should have been, but shall not have
been, subordinated to the claims of unsecured creditors of the Bank in the manner required by any agreement, deed or
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instrument entered into by the Bank (whether before, on or after the date of the Trust Deed) whereunder the claims of
any creditor or class of creditors of the Bank are required to be subordinated to the claims of any unsecured creditor of the
Bank.

(d) Status of Undated Subordinated Notes

SNA5-4.5

SNA12-4.1.6

The Undated Subordinated Notes (being those Notes that specify their status as Undated Subordinated) and the
Coupons relating to them constitute unsecured obligations of the Bank, conditional as described below, and rank pari
passu without any preference among themselves.

The rights of the holders of the Undated Subordinated Notes and the Coupons relating to them are subordinated to
the claims of Senior Creditors (as deÑned below) and accordingly payments of principal and interest are, in addition to the
right of the Bank to defer payment of interest in accordance with Conditions 4(a) and 4(c), conditional upon the Bank
being solvent at the time of payment by the Bank and no principal or interest shall be payable in respect of the Undated
Subordinated Notes except to the extent that the Bank could make such payment and still be solvent immediately
thereafter. For the purpose of this Condition 3(d), the Bank shall be solvent if (i) it is able to pay its debts as they fall due
and (ii) its Assets exceed its Liabilities (other than its Liabilities to persons who are not Senior Creditors). A report as to
the solvency of the Bank by two Directors of the Bank or, in certain circumstances as provided in the Trust Deed, the
auditors of the Bank or, if the Bank is in winding-up, its liquidator, shall in the absence of proven error be treated and
accepted by the Bank, the Trustee, the Noteholders and the Couponholders as correct and suÇcient evidence thereof.

If at any time an order is made or an eÅective resolution is passed for the winding-up in England of the Bank, there
shall be payable on each Undated Subordinated Note (in lieu of any other payment), but subject as provided in this
Condition 3(d), such amount, if any, as would have been payable to the holder thereof if, on the day prior to the
commencement of the winding-up and thereafter, such holder of such Undated Subordinated Note were the holder of a
preference share in the capital of the Bank (ranking pari passu with the cumulative Öoating rate preference share of 1 in
the capital of the Bank (the ""Cumulative Preference Share'')) having a preferential right to a return of assets in the
winding-up over the holders of all issued shares for the time being in the capital of the Bank on the assumption that such
preference share was entitled to receive on a return of assets in such winding-up an amount equal to the nominal amount of
such Undated Subordinated Note together with Arrears of Interest (as deÑned in Condition 4(b)), if any, and any accrued
interest (other than Arrears of Interest) up to, but excluding, the date of repayment (as provided in the Trust Deed) in
respect thereof.

For the purposes of these Conditions, ""Senior Creditors'' means creditors of the Bank (i) who are depositors or
other unsubordinated creditors of the Bank or (ii) whose claims are, or are expressed to be, subordinated (whether only in
the event of the winding-up of the Bank or otherwise) to the claims of depositors and other unsubordinated creditors of the
Bank but not further or otherwise or (iii) who are subordinated creditors of the Bank other than those whose claims are, or
are expressed to rank, pari passu with, or junior to, the claims of the holders of the Undated Subordinated Notes; ""Assets''
means the unconsolidated gross assets of the Bank; and ""Liabilities'' means the unconsolidated gross liabilities of the
Bank, all as shown by the latest published audited balance sheet of the Bank, but adjusted for contingent assets and
contingent liabilities and for subsequent events, all in such manner as such Directors, the auditors or the liquidator (as the
case may be) may determine.

N.B. The obligations of the Bank in respect of the Undated Subordinated Notes and the related Coupons are
conditional upon the Bank being solvent for the purpose of this Condition 3(d) immediately before and after payment by
the Bank. If this Condition 3(d) is not satisÑed, any amounts which might otherwise have been allocated in or towards
payment of principal and interest in respect of the Undated Subordinated Notes may be used to absorb losses.

4 Interest and other Calculations

(a) Interest on Fixed Rate Notes

SNA5-4.7Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest Commencement Date at
the rate per annum (expressed as a percentage) equal to the Rate of Interest, such interest being payable in arrear on each
Interest Payment Date, provided, however, that interest on Undated Subordinated Notes shall (subject to Condi-
tion 3(d)) be payable only at the option of the Bank.

If a Fixed Coupon Amount or a Broken Amount is speciÑed hereon, the amount of interest payable on each
Interest Payment Date will amount to the Fixed Coupon Amount or, if applicable, the Broken Amount so speciÑed and in
the case of the Broken Amount will be payable on the particular Interest Payment Date(s) speciÑed hereon.
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Interest shall cease to accrue on each Note on the due date for redemption unless, upon due presentation, payment
of principal is improperly withheld or refused or is not made by reason of Condition 3(d), in which event interest shall
continue to accrue as provided in the Trust Deed.

(b) Interest on Undated Subordinated Notes

On an Interest Payment Date there may be paid the interest accrued in the Interest Period ending on the day
immediately preceding such date, but the Bank shall not have any obligation to make such payment and any failure to pay
shall not constitute a default by the Bank for any purpose. If the Bank opts not to pay interest on an Interest Payment
Date, it shall give not less than 30 days' notice of such option to the holders of the Undated Subordinated Notes in
accordance with Condition 14. Any interest not paid on an Interest Payment Date together with any other interest not paid
on any other Interest Payment Date shall, so long as the same remains unpaid, constitute ""Arrears of Interest''. Arrears of
Interest may, at the option of the Bank, be paid in whole or in part at any time upon the expiration of not less than seven
days' notice to such eÅect given to the holders of the Undated Subordinated Notes in accordance with Condition 14, but
all Arrears of Interest on all Undated Subordinated Notes outstanding shall (subject to Condition 3(d)) become due in
full on whichever is the earlier of (i) the date set for any redemption pursuant to Condition 5(c) or 5(d) or (ii) the
commencement of winding-up of the Bank. Notwithstanding the foregoing, if notice is given by the Bank of its intention to
pay the whole or part of Arrears of Interest, the Bank shall be obliged (subject to Condition 3(d)) to do so upon the
expiration of such notice. Arrears of Interest shall not themselves bear interest.

If, on an Interest Payment Date, interest in respect of any series of Undated Subordinated Notes shall not have
been paid as a result of the exercise by the Bank of its option pursuant to Conditions 4(a) and 4(c), then from the date of
such Interest Payment Date until such time as the full amount of such Arrears of Interest has been received by the Issuing
and Paying Agent or the Trustee and no other Arrears of Interest remains unpaid, the Dividend and Capital Restriction
shall apply.

The ""Dividend and Capital Restriction'' means that:

(x) the Bank may not declare, pay or distribute a dividend or make a payment on: (i) any class of its share
capital or its securities (excluding any Non Deferrable Capital other than the Preference Shares) or
(ii) guarantees given by the Bank, in each case ranking pari passu with or below the Cumulative Preference
Share;

(y) the Bank may not redeem, purchase or otherwise acquire any class of its share capital or its securities ranking
pari passu with or below the Cumulative Preference Share (save where those shares or securities being
redeemed, purchased or acquired are (i) the Preference Shares or (ii) replaced contemporaneously by an
issue of shares or securities of the same aggregate principal amount and the same ranking on a return of
assets on a winding-up or in respect of a distribution or payment of dividends and/or any other amounts
thereunder to those shares or securities being redeemed, purchased or acquired); and

(z) the Bank will procure that no payment is made, or any redemption, purchase or acquisition is eÅected, by any
subsidiary undertaking (other than payments made in order to comply with any Ñscal or other law or
regulation or with the order of any court of competent jurisdiction, in each case applicable to such payment,
any such subsidiary or the Bank) on any security (howsoever named or designated) beneÑting from a
guarantee given by the Bank ranking pari passu with or below the Cumulative Preference Share.

For the purposes of these Conditions:

""Non Deferrable Capital'' means any class of the Bank's share capital or securities, the terms of which do not
enable it to defer, pass or eliminate a dividend or other distribution.

""Preference Shares'' means the 6 per cent. non-cumulative redeemable preference shares of 1 each in the Bank.

(c) Interest on Floating Rate Notes, Index Linked Interest Notes and Notes with other variable-linked interest
provisions

(i) Interest Payment Dates

Each Floating Rate Note and Index Linked Interest Note bears interest on its outstanding nominal amount
from the Interest Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate
of Interest, such interest being payable in arrear on each Interest Payment Date, provided, however, that
interest on Undated Subordinated Notes shall (subject to Condition 3(d)) be payable only at the option of
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the Bank. Such Interest Payment Date(s) is/are either shown hereon as SpeciÑed Interest Payment Dates
or, if no SpeciÑed Interest Payment Date(s) is/are shown hereon, Interest Payment Date shall mean each
date which falls the number of months or other period shown hereon as the Interest Period after the
preceding Interest Payment Date or, in the case of the Ñrst Interest Payment Date, after the Interest
Commencement Date.

(ii) Business Day Convention

If any date referred to in these Conditions that is speciÑed to be subject to adjustment in accordance with a
Business Day Convention would otherwise fall on a day that is not a Business Day, then, if the Business Day
Convention speciÑed is (A) the Floating Rate Business Day Convention, such date shall be postponed to the
next day that is a Business Day unless it would thereby fall into the next calendar month, in which event
(x) such date shall be brought forward to the immediately preceding Business Day and (y) each subsequent
such date shall be the last Business Day of the month in which such date would have fallen, (B) the
Following Business Day Convention, such date shall be postponed to the next day that is a Business Day,
(C) the ModiÑed Following Business Day Convention, such date shall be postponed to the next day that is a
Business Day unless it would thereby fall into the next calendar month, in which event such date shall be
brought forward to the immediately preceding Business Day or (D) the Preceding Business Day Convention,
such date shall be brought forward to the immediately preceding Business Day.

(iii) Rate of Interest for Floating Rate Notes

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall be determined
in the manner speciÑed hereon and the provisions below relating to either ISDA Determination or Screen
Rate Determination shall apply, depending upon which is speciÑed hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is speciÑed hereon as the manner in which the Rate of Interest is to be
determined, the Rate of Interest for each Interest Accrual Period shall be determined by the
Calculation Agent as a rate equal to the relevant ISDA Rate plus or minus (as indicated hereon) the
Margin (if any). For the purposes of this sub-paragraph (A), ""ISDA Rate'' for an Interest Accrual
Period means a rate equal to the Floating Rate that would be determined by the Calculation Agent
under a Swap Transaction under the terms of an agreement incorporating the ISDA DeÑnitions and
under which:

(x) the Floating Rate Option is as speciÑed hereon;

(y) the Designated Maturity is a period speciÑed hereon; and

(z) the relevant Reset Date is the Ñrst day of that Interest Accrual Period unless otherwise speciÑed
hereon.

For the purposes of this sub-paragraph (A), ""Floating Rate'', ""Calculation Agent'', ""Floating Rate
Option'', ""Designated Maturity'', ""Reset Date'' and ""Swap Transaction'' have the meanings given to
those terms in the ISDA DeÑnitions.

Unless otherwise stated in the applicable Final Terms, the Minimum Rate of Interest shall be deemed
to be zero

(B) Screen Rate Determination for Floating Rate Notes

(x) Where Screen Rate Determination is speciÑed hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period will, subject as
provided below, be either:

(i) the oÅered quotation; or

(ii) the arithmetic mean of the oÅered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears or appear, as
the case may be, on the Relevant Screen Page as at the Relevant Time on the Interest
Determination Date in question as determined by the Calculation Agent. If Ñve or more of such
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oÅered quotations are available on the Relevant Screen Page, the highest (or, if there is more
than one such highest quotation, one only of such quotations) and the lowest (or, if there is more
than one such lowest quotation, one only of such quotations) shall be disregarded by the
Calculation Agent for the purpose of determining the arithmetic mean of such oÅered quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is speciÑed in the
applicable Final Terms as being other than LIBOR or EURIBOR, the Rate of Interest in respect
of such Notes will be determined as provided in the applicable Final Terms.

(y) if the Relevant Screen Page is not available or if sub-paragraph (x)(i) above applies and no such
oÅered quotation appears on the Relevant Screen Page or if sub-paragraph (x)(ii) above applies
and fewer than three such oÅered quotations appear on the Relevant Screen Page in each case as
at the time speciÑed above, subject as provided below, the Calculation Agent shall request, if the
Reference Rate is LIBOR, the principal London oÇce of each of the Reference Banks or, if the
Reference Rate is EURIBOR, the principal Euro-zone oÇce of each of the Reference Banks, to
provide the Calculation Agent with its oÅered quotation (expressed as a percentage rate per
annum) for the Reference Rate at the Relevant Time on the Interest Determination Date in
question. If two or more of the Reference Banks provide the Calculation Agent with such oÅered
quotations, the Rate of Interest for such Interest Period shall be the arithmetic mean of such
oÅered quotations as determined by the Calculation Agent;

(z) if paragraph (y) above applies, the Calculation Agent determines that fewer than two Reference
Banks are providing oÅered quotations, subject as provided below, the Rate of Interest shall be
the arithmetic mean of the rates per annum (expressed as a percentage) as communicated to
(and at the request of) the Calculation Agent by the Reference Banks or any two or more of
them, at which such banks were oÅered at the Relevant Time on the relevant Interest
Determination Date, deposits in the SpeciÑed Currency for a period equal to that which would
have been used for the Reference Rate by leading banks in, if the Reference Rate is LIBOR, the
London inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank
market, as the case may be, or, if fewer than two of the Reference Banks provide the Calculation
Agent with such oÅered rates, the oÅered rate for deposits in the SpeciÑed Currency for a period
equal to that which would have been used for the Reference Rate, or the arithmetic mean of the
oÅered rates for deposits in the SpeciÑed Currency for a period equal to that which would have
been used for the Reference Rate, at which at the Relevant Time on the relevant Interest
Determination Date, any one or more banks (which bank or banks is or are in the opinion of the
Issuer suitable for such purpose) informs the Calculation Agent it is quoting to leading banks in,
if the Reference Rate is LIBOR, the London inter-bank market or, if the Reference Rate is
EURIBOR, the Euro-zone inter-bank market, as the case may be, provided that, if the Rate of
Interest cannot be determined in accordance with the foregoing provisions of this paragraph, the
Rate of Interest shall be determined as at the last preceding Interest Determination Date
(though substituting, where a diÅerent Margin or Maximum or Minimum Rate of Interest is to
be applied to the relevant Interest Accrual Period from that which applied to the last preceding
Interest Accrual Period, the Margin or Maximum or Minimum Rate of Interest relating to the
relevant Interest Accrual Period, in place of the Margin or Maximum or Minimum Rate of
Interest relating to that last preceding Interest Accrual Period);

(iv) Rate of Interest for Index Linked Interest Notes and Notes with other variable-linked interest provisions

The Rate of Interest in respect of Index Linked Interest Notes and Notes with other variable-linked interest
provisions for each Interest Accrual Period shall be determined in the manner speciÑed hereon and interest
will accrue by reference to an Index or Formula as speciÑed hereon.

(d) Zero Coupon Notes

Where a Note the Interest Basis of which is speciÑed to be Zero Coupon is repayable prior to the Maturity Date
and is not paid when due, the amount due and payable prior to the Maturity Date shall be the Early Redemption Amount
of such Note. As from the due date for redemption, the Rate of Interest for any overdue principal of such a Note shall be a
rate per annum (expressed as a percentage) equal to the Amortisation Yield (as deÑned in Condition 5(b)(i)).
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(e) Dual Currency Notes

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined by reference to a Rate
of Exchange or a method of calculating Rate of Exchange, the rate or amount of interest payable shall be determined in
the manner speciÑed hereon.

(f) Partly Paid Notes

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes), interest will accrue
as aforesaid on the paid-up nominal amount of such Notes and otherwise as speciÑed hereon.

(g) Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due presentation, payment
is improperly withheld or refused, in which event interest shall continue to accrue or, in the case of Zero Coupon Notes,
shall accrue (in each case, as well after as before judgment) at the Rate of Interest in the manner provided in this
Condition 4 to the Relevant Date (as deÑned in Condition 7).

(h) Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts and Rounding

(i) If any Margin is speciÑed hereon (either (x) generally, or (y) in relation to one or more Interest Accrual
Periods), an adjustment shall be made to all Rates of Interest, in the case of (x), or the Rates of Interest for
the speciÑed Interest Accrual Periods, in the case of (y), calculated in accordance with Condition 4(c) above
by adding (if a positive number) or subtracting (if a negative number) the absolute value of such Margin
subject always to the next paragraph.

(ii) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption Amount is speciÑed
hereon, then any Rate of Interest, Instalment Amount or Redemption Amount shall be subject to such
maximum or minimum, as the case may be.

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise speciÑed),
(x) all percentages resulting from such calculations shall be rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point (with halves being rounded up), (y) all Ñgures shall be rounded to
seven signiÑcant Ñgures (with halves being rounded up) and (z) all currency amounts that fall due and
payable shall be rounded to the nearest unit of such currency (with halves being rounded up), save in the
case of Yen, which shall be rounded down to the nearest Yen. For these purposes ""unit'' means the lowest
amount of such currency that is available as legal tender in the country of such currency.

(i) Calculations

The amount of interest payable in respect of any Note for any period shall be calculated by multiplying the product
of the Rate of Interest and the outstanding nominal amount of such Note by the Day Count Fraction, unless an Interest
Amount (or a formula for its calculation) is speciÑed in respect of such period, in which case the amount of interest
payable in respect of such Note for such period shall equal such Interest Amount (or be calculated in accordance with
such formula). Where any Interest Period comprises two or more Interest Accrual Periods, the amount of interest payable
in respect of such Interest Period shall be the sum of the amounts of interest payable in respect of each of those Interest
Accrual Periods.

(j) Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption Amounts, Early
Redemption Amounts, Optional Redemption Amounts and Instalment Amounts

The Calculation Agent shall as soon as practicable on each Interest Determination Date or such other time on such
date as the Calculation Agent may be required to calculate any rate or amount, obtain any quotation or make any
determination or calculation, determine such rate and calculate the Interest Amounts in respect of each SpeciÑed
Denomination of the Notes for the relevant Interest Accrual Period, calculate the Final Redemption Amount, Early
Redemption Amount, Optional Redemption Amount or any Instalment Amount, obtain such quotation or make such
determination or calculation, as the case may be, and cause the Rate of Interest and the Interest Amounts for each
Interest Period and the relevant Interest Payment Date and, if required to be calculated, the Final Redemption Amount,
Early Redemption Amount, Optional Redemption Amount or any Instalment Amount to be notiÑed to the Trustee, the
Bank, each of the Paying Agents, the Registrar, the Noteholders, any other Calculation Agent appointed in respect of the
Notes that is to make a further calculation upon receipt of such information and, if the Notes are listed on a stock
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exchange or admitted to listing by another relevant authority and the rules of such exchange or other relevant authority so
require, such exchange or other relevant authority as soon as possible after their determination but in no event later than
(i) the commencement of the relevant Interest Period, if determined prior to such time, in the case of notiÑcation to such
exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the fourth Business Day after such
determination. Where any Interest Payment Date or Interest Period Date is subject to adjustment pursuant to
Condition 4(c)(ii), the Interest Amounts and the Interest Payment Date so published may subsequently be amended (or
appropriate alternative arrangements made with the consent of the Trustee by way of adjustment) without notice in the
event of an extension or shortening of the Interest Period. If the Notes become due and repayable under Condition 9, the
accrued interest and the Rate of Interest payable in respect of the Notes shall nevertheless continue to be calculated as
previously in accordance with this Condition but no publication of the Rate of Interest or the Interest Amount so
calculated need be made unless the Trustee otherwise requires. The determination of any rate or amount, the obtaining of
each quotation and the making of each determination or calculation by the Calculation Agent(s) shall (in the absence of
manifest error) be Ñnal and binding on all parties.

(k) Determination or Calculation by Trustee

If the Calculation Agent does not at any time for any reason determine or calculate the Rate of Interest for an
Interest Period or any Interest Amount, Instalment Amount, Final Redemption Amount, Early Redemption or Optional
Redemption Amount, the Trustee shall do so (or shall appoint an agent on its behalf to do so) and such determination or
calculation shall be deemed to have been made by the Calculation Agent. In doing so, the Trustee shall apply the
foregoing provisions of this Condition, with any necessary consequential amendments, to the extent that, in its opinion, it
can do so, and, in all other respects it shall do so in such manner as it shall deem fair and reasonable in all the
circumstances.

(l) DeÑnitions

In these Conditions, unless the context otherwise requires, the following deÑned terms shall have the meanings set
out below:

""Business Day'' means:

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which commercial
banks and foreign exchange markets settle payments in the principal Ñnancial centre for such currency; or

(ii) in the case of euro, a day on which the TARGET System is operating (a ""TARGET Business Day''); and

(iii) a day (other than a Saturday or a Sunday) on which commercial banks and foreign exchange markets settle
payments in any Business Centre(s) speciÑed in the applicable Final Terms.

""Day Count Fraction'' means, in respect of the calculation of an amount of interest on any Note for any period of
time (from and including the Ñrst day of such period to but excluding the last) (whether or not constituting an
Interest Period, the ""Calculation Period''):

(i) if ""Actual/365'' or ""Actual/Actual Ì ISDA'' is speciÑed hereon, the actual number of days in the
Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in a leap year, the sum of
(A) the actual number of days in that portion of the Calculation Period falling in a leap year divided by 366
and (B) the actual number of days in that portion of the Calculation Period falling in a non-leap year divided
by 365);

(ii) if ""Actual/365 (Fixed)'' is speciÑed hereon, the actual number of days in the Calculation Period divided by
365;

(iii) if ""Actual/360'' is speciÑed hereon, the actual number of days in the Calculation Period divided by 360;

(iv) if ""30/360'', ""360/360'' or ""Bond Basis'' is speciÑed hereon, the number of days in the Calculation Period
divided by 360 (the number of days to be calculated on the basis of a year of 360 days with 12 30-day months
(unless (a) the last day of the Calculation Period is the 31st day of a month but the Ñrst day of the
Calculation Period is a day other than the 30th or 31st day of a month, in which case the month that includes
that last day shall not be considered to be shortened to a 30-day month, or (b) the last day of the Calculation
Period is the last day of the month of February, in which case the month of February shall not be considered
to be lengthened to a 30-day month));
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(v) if ""30E/360'' or ""Eurobond Basis'' is speciÑed hereon, the number of days in the Calculation Period divided
by 360 (the number of days to be calculated on the basis of a year of 360 days with 12 30-day months,
without regard to the date of the Ñrst day or last day of the Calculation Period unless, in the case of a
Calculation Period ending on the Maturity Date, the Maturity Date is the last day of the month of February,
in which case the month of February shall not be considered to be lengthened to a 30-day month); and

(vi) if ""Actual/Actual-ICMA'' is speciÑed hereon:

(a) if the Calculation Period is equal to or shorter than the Determination Period during which it falls, the
number of days in such Calculation Period divided by the product of

(1) the number of days in such Determination Period; and

(2) the number of Determination Periods normally ending in any year; or

(b) if the Calculation Period is longer than one Determination Period, the sum of:

(1) the number of days in such Calculation Period falling in the Determination Period in which it
begins divided by the product of (x) the number of days in such Determination Period and
(y) the number of Determination Periods normally ending in any year; and

(2) the number of days in such Calculation Period falling in the next Determination Period divided
by the product of (x) the number of days in such Determination Period and (y) the number of
Determination Periods normally ending in any year;

where:

""Determination Period'' means the period from and including a Determination Date (as speciÑed in
the relevant Final Terms) in any year to but excluding the next Determination Date; and

""Determination Date'' means the date speciÑed as such in the relevant Final Terms or, if none is so
speciÑed, the Interest Payment Date.

""Euro-zone'' means the region comprised of member states of the European Union that adopt or have adopted the
single currency in accordance with the Treaty establishing the European Community, as amended.

""Interest Accrual Period'' means the period beginning on (and including) the Interest Commencement Date and
ending on (but excluding) the Ñrst Interest Period Date and each successive period beginning on (and including)
an Interest Period Date and ending on (but excluding) the next succeeding Interest Period Date.

""Interest Amount'' means the amount of interest payable, and in the case of Fixed Rate Notes, means the Fixed
Coupon Amount or Broken Amount, as the case may be.

""Interest Commencement Date'' means the Issue Date or such other date as may be speciÑed hereon.

""Interest Determination Date'' means, with respect to a Rate of Interest and Interest Accrual Period, the date
speciÑed as such hereon or, if none is so speciÑed, (i) the Ñrst day of such Interest Accrual Period if the SpeciÑed
Currency is Sterling or (ii) the day falling two Business Days in London for the SpeciÑed Currency prior to the Ñrst
day of such Interest Accrual Period if the SpeciÑed Currency is neither Sterling nor euro or (iii) the day falling two
TARGET Business Days prior to the Ñrst day of such Interest Accrual Period if the SpeciÑed Currency is euro.

""Interest Period'' means the period beginning on (and including) the Interest Commencement Date and ending on
(but excluding) the Ñrst Interest Payment Date and each successive period beginning on (and including) an
Interest Payment Date and ending on (but excluding) the next succeeding Interest Payment Date.

""Interest Period Date'' means each Interest Payment Date unless otherwise speciÑed hereon.

""ISDA DeÑnitions'' means the 2000 ISDA DeÑnitions (as amended and supplemented) published by the
International Swaps and Derivatives Association, Inc., unless otherwise speciÑed hereon.

""Rate of Interest'' means the rate of interest payable from time to time in respect of this Note and that is either
speciÑed or calculated in accordance with the provisions hereon.

""Reference Banks'' means, in the case of a determination of LIBOR, the principal London oÇce of four major
banks in the London inter-bank market and, in the case of a determination of EURIBOR, the principal Euro-zone
oÇce of four major banks in the Euro-zone inter-bank market, in each case selected by the Calculation Agent or as
speciÑed hereon.
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""Reference Rate'' means the rate speciÑed as such hereon.

""Relevant Screen Page'' means such page, section, caption, column or other part of a particular information service
as may be speciÑed hereon.

""Relevant Time'' means, if the Reference Rate is LIBOR, approximately 11.00 am (London time) or if the
Reference Rate is EURIBOR, 11.00 am (Brussels time).

""SpeciÑed Currency'' means the currency speciÑed hereon or, if none is speciÑed, the currency in which the Notes
are denominated.

""TARGET System'' means the Trans-European Automated Real-Time Gross Settlement Express Transfer
(TARGET) System or any successor thereto.

(m) Calculation Agent

The Bank shall procure that there shall at all times be one or more Calculation Agents if provision is made for them
hereon and for so long as any Note is outstanding (as deÑned in the Trust Deed). Where more than one Calculation Agent
is appointed in respect of the Notes, references in these Conditions to the Calculation Agent shall be construed as each
Calculation Agent performing its respective duties under the Conditions. If the Calculation Agent is unable or unwilling to
act as such or if the Calculation Agent or, pursuant to Condition 4(k), the Trustee fails duly to establish the Rate of
Interest for an Interest Period or to calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount, as the case may be, or to comply with any other requirement, the
Bank shall (with the prior approval of the Trustee) appoint a leading bank or investment banking Ñrm engaged in the
interbank market (or, if appropriate, money, swap or over-the-counter index options market) that is most closely
connected with the calculation or determination to be made by the Calculation Agent (acting through its principal London
oÇce or any other oÇce actively involved in such market) to act as such in its place. The Calculation Agent may not
resign its duties without a successor having been appointed as aforesaid.

5 Redemption, Purchase and Options

(a) Redemption by Instalments and Final Redemption

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 5, each Note that
provides for Instalment Dates and Instalment Amounts shall be partially redeemed on each Instalment Date
at the related Instalment Amount speciÑed hereon. The outstanding nominal amount of each such Note shall
be reduced by the Instalment Amount (or, if such Instalment Amount is calculated by reference to a
proportion of the nominal amount of such Note, such proportion) for all purposes with eÅect from the related
Instalment Date, unless payment of the Instalment Amount is improperly withheld or refused on presenta-
tion of the related Receipt, in which case, such amount shall remain outstanding until the Relevant Date
relating to such Instalment Amount.

(ii) Unless previously redeemed, purchased and cancelled as provided below, each Note shall be Ñnally redeemed
on the Maturity Date speciÑed hereon at its Final Redemption Amount (which, unless otherwise provided
hereon, is its nominal amount) or, in the case of a Note falling within paragraph (i) above, its Ñnal
Instalment Amount.

(iii) Undated Subordinated Notes have no Ñnal maturity date and are only redeemable in accordance with the
following provisions of this Condition 5.

(iv) Provisions relating to the redemption of Credit Linked Notes will be set out in the applicable Final Terms.

(b) Early Redemption:

(i) Zero Coupon Notes

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note the Early Redemption
Amount of which is not linked to an index and/or a formula, upon redemption of such Note pursuant
to Condition 5(c) or upon it becoming due and repayable as provided in Condition 9 shall be the
Amortised Face Amount (calculated as provided below) of such Note unless otherwise speciÑed
hereon.
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(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of any such Note
shall be the scheduled Final Redemption Amount of such Note on the Maturity Date discounted at a
rate per annum (expressed as a percentage) equal to the Amortisation Yield (which, if none is shown
hereon, shall be such rate as would produce an Amortised Face Amount equal to the issue price of the
Notes if they were discounted back to their issue price on the Issue Date) compounded annually.

(C) If the Early Redemption Amount payable in respect of any such Note upon its redemption pursuant to
Condition 5(c) or upon it becoming due and repayable as provided in Condition 9 is not paid when due,
the Early Redemption Amount due and payable in respect of such Note shall be the Amortised Face
Amount of such Note as calculated in accordance with sub-paragraph (B) above, except that such
sub-paragraph shall have eÅect as though the reference therein to the Maturity Date were replaced by
a reference to the Relevant Date. The calculation of the Amortised Face Amount in accordance with
this sub-paragraph shall continue to be made (both before and after judgment) until the Relevant
Date, unless the Relevant Date falls on or after the Maturity Date, in which case the amount due and
payable shall be the scheduled Final Redemption Amount of such Note on the Maturity Date together
with any interest that may accrue in accordance with Condition 4(d).

Where such calculation is to be made for a period of less than one year, it shall be made on the basis of
the Day Count Fraction shown hereon.

(ii) Other Notes

The Early Redemption Amount payable in respect of any Note (other than Notes described in (i) above),
upon redemption of such Note pursuant to Condition 5(c) or upon it becoming due and repayable as
provided in Condition 9(b), shall be the Final Redemption Amount unless otherwise speciÑed hereon.

(c) Redemption for Taxation Reasons

(i) If at any time the Bank satisÑes the Trustee immediately prior to the giving of the notice referred to below
that (x) if a payment of principal or interest in respect of the Notes were to be due (whether or not the same
is in fact then due) on or before the next Interest Payment Date, the Bank would, for reasons outside its
control, be unable (after using such endeavours as the Trustee shall consider reasonable) to make such
payment of principal or interest without having to pay additional amounts as provided or referred to in
Condition 7 or (y) in the case of Undated Subordinated Notes only, on the next Interest Payment Date the
payment of interest in respect of such Notes would be treated, for reasons outside the control of the Bank, as
a ""distribution'' within the meaning of the Taxes Acts for the time being of the United Kingdom, the Bank
may at its option (subject, in the case of Undated Subordinated Notes, to Condition 3(d)), having given not
less than 30 nor more than 60 days' notice in accordance with Condition 14, redeem on such Interest
Payment Date (if the Note is either Floating Rate or an Index Linked Note) or, at any time (if the Note is a
Fixed Rate Note) all, but not some only, of the Notes then outstanding at the Early Redemption Amount (as
described in Condition 5(b) above) (together with interest accrued to the date Ñxed for redemption) and, in
the case of Undated Subordinated Notes, shall also pay Arrears of Interest (if any) and any accrued interest
(other than Arrears of Interest) up to, but excluding, the date of redemption.

(ii) Subject only to the obligation of the Bank to use such endeavours as aforesaid, it shall be suÇcient to
establish the existence of the circumstances required to be established pursuant to this paragraph (c)if the
Bank shall deliver to the Trustee a certiÑcate of an independent lawyer or accountant satisfactory to the
Trustee, in a form satisfactory to the Trustee, to the eÅect either that such circumstances exist or that, upon a
change in the taxation laws (or regulations made thereunder) of the United Kingdom or any authority
thereof or therein having power to tax or in the application or interpretation of such laws or regulations, which
at the date of such certiÑcate is proposed and which in the opinion of such lawyer or accountant can
reasonably be expected to become eÅective on or prior to such Interest Payment Date or time as is referred to
in (i) above, becoming so eÅective, such circumstances would exist.

(d) Redemption at the Option of the Bank

If Call Option is speciÑed hereon, the Bank may, on giving not less than Ñve nor more than 30 days' irrevocable
notice to the Noteholders (or such other notice period as may be speciÑed hereon), redeem all or, if so provided, some
only of the Notes on any Optional Redemption Date. Any such redemption of Notes shall be at their Optional
Redemption Amount together with interest accrued to the date Ñxed for redemption or, in the case of Undated
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Subordinated Notes, together with all Arrears of Interest (if any) as provided in Condition 4(b). Any such redemption or
exercise must relate to Notes of a nominal amount at least equal to the Minimum Redemption Amount to be redeemed
speciÑed hereon and no greater than the Maximum Redemption Amount to be redeemed speciÑed hereon.

All Notes in respect of which any such notice is given shall be redeemed on the date speciÑed in such notice in
accordance with this Condition.

In the case of a partial redemption the notice to Noteholders shall also contain the certiÑcate numbers of the Notes
to be redeemed which shall have been drawn in such place as the Trustee may approve and in such manner as it deems
appropriate, subject to compliance with any applicable laws, stock exchange requirements or the requirements of any other
relevant authority. If the Notes are listed on a stock exchange or with another relevant authority and the rules of such
stock exchange or other relevant authority so require, the Bank shall, once in each year in which there has been a partial
redemption of the Notes, cause to be published in a leading newspaper of general circulation as speciÑed by such stock
exchange, a notice specifying the aggregate nominal amount of Notes outstanding and a list of the Notes drawn for
redemption but not surrendered.

(e) Redemption at the Option of Noteholders

If Put Option is speciÑed hereon, the Bank shall, at the option of the holder of any Note, upon the holder of such
Note giving not less than seven nor more than 30 days' notice to the Bank (or such other notice period as may be speciÑed
hereon), redeem such Note on the Optional Redemption Date(s) at its Optional Redemption Amount together with
interest accrued to the date Ñxed for redemption.

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together with all
unmatured Receipts and Coupons and unexchanged Talons) with any Paying Agent or (in the case of Registered Notes)
the CertiÑcate representing such Note(s) with the Registrar or any Transfer Agent at its speciÑed oÇce, together with a
duly completed option exercise notice (""Exercise Notice'') in the form obtainable from any Paying Agent, the Registrar or
any Transfer Agent (as applicable) within the notice period. No Note or CertiÑcate so deposited and option exercised may
be withdrawn (except as provided in the Agency Agreement) without the prior consent of the Bank.

(f) Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in accordance with the
provisions of this Condition and the provisions speciÑed hereon.

(g) Purchases

The Bank or any of its subsidiaries or any holding company of the Bank or any other subsidiary of any such holding
company may at any time purchase Notes (provided that all unmatured Receipts and Coupons and unexchanged Talons
relating thereto are attached thereto or surrendered therewith) in the open market or otherwise at any price.

(h) Cancellation

All Notes purchased by or on behalf of the Bank or any of its subsidiaries or any holding company of the Bank or
any other subsidiary of any such holding company may be surrendered for cancellation, in the case of Bearer Notes, by
surrendering each such Note together with all unmatured Receipts and Coupons and all unexchanged Talons to the
Issuing and Paying Agent and, in the case of Registered Notes, by surrendering the CertiÑcate representing such Notes to
the Registrar and, in each case, if so surrendered, shall, together with all Notes redeemed by the Bank, be cancelled
forthwith (together with all unmatured Receipts and Coupons and unexchanged Talons attached thereto or surrendered
therewith). Any Notes so surrendered for cancellation may not be reissued or resold and the obligations of the Bank in
respect of any such Notes shall be discharged.

6 Payments and Talons

(a) Bearer Notes

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be made against
presentation and surrender of the relevant Receipts (in the case of payments of Instalment Amounts other than on the due
date for redemption and provided that the Receipt is presented for payment together with its relative Note), Notes (in the
case of all other payments of principal and, in the case of interest, as speciÑed in Condition 6(f)(vi)) or Coupons (in the
case of interest, save as speciÑed in Condition 6(f)(ii)), as the case may be, at the speciÑed oÇce of any Paying Agent
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outside the United States by a cheque payable in the relevant currency drawn on, or, at the option of the holder, by transfer
to an account denominated in such currency with, a bank in the principal Ñnancial centre for such currency or, if such
currency is euro, in a city in which banks have access to the TARGET System.

(b) Registered Notes

(i) Payments of principal (which for the purposes of this Condition 6(b)shall include Ñnal Instalment Amounts
but not other Instalment Amounts) in respect of Registered Notes shall be made against presentation and
surrender of the relevant CertiÑcates at the speciÑed oÇce of any of the Transfer Agents or of the Registrar
and in the manner provided in paragraph (ii) below.

(ii) Interest (which for the purpose of this Condition 6(b)shall include all Instalment Amounts other than Ñnal
Instalment Amounts) on Registered Notes shall be paid to the person shown on the Register at the close of
business on the Ñfteenth day before the due date for payment thereof (the ""Record Date''). Payments of
interest on each Registered Note shall be made in the relevant currency by a cheque drawn on a bank in the
principal Ñnancial centre of such currency, subject as provided in paragraph (a) above, and mailed to the
holder (or to the Ñrst named of joint holders) of such Note at its address appearing in the Register. Upon
application by the holder to the speciÑed oÇce of the Registrar or any Transfer Agent before the Record
Date and subject as provided in paragraph (a) above, such payment of interest may be made by transfer to an
account in the relevant currency maintained by the payee with a bank in the principal Ñnancial centre of the
country of such currency.

(c) Payments in the United States

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in respect thereof
may be made at the speciÑed oÇce of any Paying Agent in New York City in the same manner as aforesaid if (i) the Bank
shall have appointed Paying Agents with speciÑed oÇces outside the United States with the reasonable expectation that
such Paying Agents would be able to make payment of the amounts on the Notes in the manner provided above when due,
(ii) payment in full of such amounts at all such oÇces is illegal or eÅectively precluded by exchange controls or other
similar restrictions on payment or receipt of such amounts and (iii) such payment is then permitted by United States law,
without involving, in the opinion of the Bank, any adverse tax consequence to the Bank.

(d) Payments subject to Fiscal Laws

All payments are subject in all cases to any applicable Ñscal or other laws, regulations, directives and orders of any
court of competent jurisdiction, but without prejudice to the provisions of Condition 7. No commission or expenses shall
be charged to the Noteholders or Couponholders in respect of such payments. The Bank reserves the right to require a
Noteholder or Couponholder to provide a Paying Agent, the Registrar or a Transfer Agent with such certiÑcation or
information as may be required to enable the Bank to comply with the requirements of the United States federal income
tax laws.

(e) Appointment of Agents

The Issuing and Paying Agent, the other Paying Agents, the Registrar and the Transfer Agents initially appointed
by the Bank and their respective speciÑed oÇces are listed below. Subject as provided in the Trust Deed and the Agency
Agreement, the Issuing and Paying Agent, the other Paying Agents, the Registrar, the Transfer Agents and the
Calculation Agent act solely as agents of the Bank and do not assume any obligation or relationship of agency or trust for
or with any Noteholder or Couponholder. The Bank reserves the right at any time with the approval of the Trustee to vary
or terminate the appointment of the Issuing and Paying Agent, any other Paying Agent, the Registrar, any Transfer Agent
or the Calculation Agent(s) and to appoint additional or other Paying Agents or Transfer Agents, provided that the Bank
shall at all times maintain (i) an Issuing and Paying Agent, (ii) a Registrar in relation to Registered Notes, (iii) a
Transfer Agent in relation to Registered Notes which may be the Registrar, (iv) one or more Calculation Agent(s) where
the Conditions so require, (v) a Paying Agent having a speciÑed oÇce in Europe, which, so long as the Notes are listed on
the oÇcial list (the ""OÇcial List'') of the Financial Services Authority in its capacity as competent authority under the
Financial Services and Markets Act 2000 (the ""UK Listing Authority'') and are admitted to trading on the London Stock
Exchange plc's Gilt Edged and Fixed Interest Market, shall be in London, (vi) a Paying Agent outside the United
Kingdom, (vii) such other agents as may be required by any other stock exchange on which the Notes may be listed, in
each case as approved by the Trustee and (viii) a Paying Agent with a speciÑed oÇce in a European Union member state
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that is not obliged to withhold or deduct tax pursuant to any law implementing European Council Directive 2003/48/EC
or any other Directive implementing the conclusions of the ECOFIN Council meeting of 26-27 November 2000.

In addition, the Bank shall forthwith appoint a Paying Agent in New York City in respect of any Bearer Notes
denominated in U.S. dollars in the circumstances described in paragraph (c) above.

Notice of any such change or any change of any speciÑed oÇce shall promptly be given to the Noteholders by the
Bank in accordance with Condition 14.

(f) Unmatured Coupons and Receipts and unexchanged Talons

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other than (i) any
Fixed Rate Notes where the total value of the unmatured coupons appertaining thereto exceeds the nominal
amount of such Note or (ii) Dual Currency Notes, Index Linked Notes and Credit Linked Notes), such
Notes should be surrendered for payment together with all unmatured Coupons (if any) relating thereto,
failing which an amount equal to the face value of each missing unmatured Coupon (or, in the case of
payment not being made in full, that proportion of the amount of such missing unmatured Coupon that the
sum of principal so paid bears to the total principal due) shall be deducted from the Final Redemption
Amount, Early Redemption Amount or Optional Redemption Amount, as the case may be, due for payment.
Any amount so deducted shall be paid in the manner mentioned above against surrender of such missing
Coupon within a period of 10 years from the Relevant Date for the payment of such principal (whether or not
such Coupon has become void pursuant to Condition 8). In relation to any Undated Subordinated Note, if
any payment is to be made in respect of interest the Interest Payment Date for which falls on or after the date
on which the winding-up of the Bank is deemed to have commenced, such payment shall be made only
against presentation of the relevant Note and the Coupon for any such Interest Payment Date shall be void.
In addition, any Undated Subordinated Note presented for payment after an order is made or an eÅective
resolution is passed for the winding-up in England of the Bank must be presented together with all Coupons
in respect of Arrears of Interest relating to Interest Payment Dates falling prior to such commencement of
the winding-up of the Bank, failing which there shall be withheld from any payment otherwise due to the
holder of such Undated Subordinated Note such proportion thereof as the Arrears of Interest due in respect
of any such missing Coupon bears to the total of the principal amount of the relevant Undated Subordinated
Note, all Arrears of Interest in respect thereof and interest (other than Arrears of Interest) accrued on such
Undated Subordinated Note in respect of the Interest Period current at the date of the commencement of the
winding-up.

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, Dual Currency
Interest Note, Index Linked Note or Credit Linked Note or, a Fixed Rate Note where the total value of the
unmatured coupons exceeds the minimal amount of such Note, unmatured Coupons relating to such Note
(whether or not attached) shall become void and no payment shall be made in respect of them.

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such Note
(whether or not attached) shall become void and no Coupon shall be delivered in respect of such Talon.

(iv) Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all Receipts relating
to such Note having an Instalment Date falling on or after such due date (whether or not attached) shall
become void and no payment shall be made in respect of them.

(v) Where any Bearer Note that provides that the relative unmatured Coupons are to become void upon the due
date for redemption of those Notes is presented for redemption without all unmatured Coupons and any
unexchanged Talon relating to it, and where any Bearer Note is presented for redemption without any
unexchanged Talon relating to it, redemption shall be made only against the provision of such indemnity as
the Bank may require.

(vi) If the due date for redemption of any Note is not a due date for payment of interest, interest accrued from the
preceding due date for payment of interest or the Interest Commencement Date, as the case may be, shall
only be payable against presentation (and surrender if appropriate) of the relevant Bearer Note or CertiÑcate
representing it, as the case may be. Interest accrued on a Note that only bears interest after its Maturity Date
shall be payable on redemption of such Note against presentation of the relevant Note or CertiÑcate
representing it, as the case may be.

33



(g) Talons

On or after the Interest Payment Date for the Ñnal Coupon forming part of a Coupon sheet issued in respect of any
Bearer Note, the Talon (if any) forming part of such Coupon sheet may be surrendered at the speciÑed oÇce of the
Issuing and Paying Agent in exchange for a further Coupon sheet (and if necessary another Talon for a further Coupon
sheet) (but excluding any Coupons that may have become void pursuant to Condition 8).

(h) Non-Business Days

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, the holder shall not be
entitled to payment until the next following business day nor to any interest or other sum in respect of such postponed
payment. In this paragraph, ""business day'' means a day (other than a Saturday or a Sunday) on which banks and foreign
exchange markets are open for business in the relevant place of presentation, in such jurisdictions as shall be speciÑed as
""Financial Centres'' hereon and:

(i) (in the case of a payment in a currency other than euro) where payment is to be made by transfer to an
account maintained with a bank in the relevant currency, on which foreign exchange transactions may be
carried on in the relevant currency in the principal Ñnancial centre of the country of such currency; or

(ii) (in the case of a payment in euro) which is a TARGET Business Day.

7 Taxation

SNA5-4.14

SNA12-4.1.14

All payments of principal and/or interest by or on behalf of the Bank in respect of the Notes, the Receipts and the
Coupons shall be made without withholding or deduction for or on account of any present or future tax, duty or charge of
whatsoever nature imposed or levied by or on behalf of the United Kingdom or any authority thereof or therein having
power to tax, unless such withholding or deduction is required by law. In that event, the Bank shall pay such additional
amounts of principal and interest as will result (after such withholding or deduction) in receipt by the Noteholders, the
Receiptholders and the Couponholders of the sums which would have been receivable (in the absence of such withholding
or deduction) from it in respect of their Notes and/or Receipts and/or Coupons, as the case may be; except that no such
additional amounts shall be payable with respect to any Note, Receipt or Coupon:

(a) presented for payment by or on behalf of any holder who is liable to such tax, duty or charge in respect of
such Note, Receipt or Coupon by reason of such holder having some connection with the United Kingdom
other than the mere holding of such Note, Receipt or Coupon; or

(b) to, or to a third party on behalf of, a holder if such withholding or deduction may be avoided by complying
with any statutory requirement or by making a declaration of non-residence or other similar claim for
exemption to any authority of or in the United Kingdom, unless such holder proves that he is not entitled so
to comply or to make such declaration or claim; or

(c) to, or to a third party on behalf of, a holder that is a partnership, or a holder that is not the sole beneÑcial
owner of the Note, Receipt or Coupon, or which holds the Note, Receipt or Coupon in a Ñduciary capacity,
to the extent that any of the members of the partnership, the beneÑcial owner or the settlor or beneÑciary
with respect to the Ñduciary would not have been entitled to the payment of an additional amount had each of
the members of the partnership, the beneÑcial owner, settlor or beneÑciary (as the case may be) received
directly his beneÑcial or distributive share of the payment; or

(d) presented for payment more than 30 days after the Relevant Date except to the extent that the holder thereof
would have been entitled to such additional amounts on presenting the same for payment at the expiry of
such period of 30 days; or

(e) where such withholding or deduction is imposed on a payment to an individual and is required to be made
pursuant to European Council Directive 2003/48/EC or any other Directive implementing the conclusions of
the ECOFIN Council meeting of 26-27 November 2000 on the taxation of savings income or any law
implementing or complying with, or introduced in order to conform to, such Directive; or

(f) in respect of any Note, Receipt or Coupon presented for payment by or on behalf of a holder who would have
been able to avoid such withholding or deduction by presenting the relevant Note, Receipt or Coupon to
another Paying Agent in a Member State of the European Union.
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The ""Relevant Date'' in respect of any payment means the date on which such payment Ñrst becomes due or (if the
full amount of the moneys payable has not been duly received by the Issuing and Paying Agent or the Trustee on or prior
to such date) the date on which notice is given to the Noteholders that such moneys have been so received.

References in these Conditions to (i) ""principal'' shall be deemed to include any premium payable in respect of the
Notes, all Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional Redemption
Amounts, Amortised Face Amounts and all other amounts in the nature of principal payable pursuant to Condition 5 or
any amendment or supplement to it, (ii) ""interest'' shall be deemed to include all Interest Amounts and all other amounts
payable pursuant to Condition 4 or any amendment or supplement to it and (iii) ""principal'' and/or ""interest'' (other than
such interest as is referred to in Condition 9(g)) shall be deemed to include any additional amounts that may be payable
under this Condition 7 or under any obligations undertaken in addition thereto or in substitution therefor under the Trust
Deed.

SNA5-4.78 Prescription

Claims for payment of principal (excluding principal comprised in a withheld amount) will become void 12 years,
and claims for payment of interest (other than interest comprised in, or accrued on, a withheld amount) will become void
six years, after the Relevant Date (as deÑned in Condition 7) relating thereto. Claims in respect of principal comprised in
a withheld amount and claims in respect of interest comprised in, or accrued on, a withheld amount will, in the case of
such principal, become void 12 years and will, in the case of such interest, become void six years after the due date for
payment thereof as speciÑed in Condition 9(f) or, if the full amount of the moneys payable has not been duly received by
the Issuing and Paying Agent, another Paying Agent, the Registrar, a Transfer Agent or the Trustee, as the case may be,
on or prior to such date, the date of which notice is given in accordance with Condition 14 that the relevant part of such
moneys has been so received.

The prescription period in respect of Talons shall be:

(a) as to any Talon the original due date for exchange of which falls within the 12 years immediately prior to the
due date for redemption (pursuant to Condition 5(a), 5(c), 5(d) or 5(e)) of the Note to which it pertains,
six years from the Relevant Date for the redemption of such Note, but so that the Coupon sheet for which it
is exchangeable shall be issued without any Coupon itself prescribed in accordance with this Condition 8 or
the Relevant Date for payment of which would fall after the Relevant Date for the redemption of the relevant
Note and without a Talon; and

(b) as to any other Talon, 12 years from the Relevant Date for payment of the last Coupon of the Coupon sheet
of which it formed part.

9 Events of Default and Enforcement

(a) If the Bank shall not make payment (1) other than in the case of Undated Subordinated Notes, of any
principal or any interest in respect of the Notes for a period of 14 days or more after the due date for the
same, or (2) in the case of Undated Subordinated Notes only, in respect of such Notes (in the case of any
payment of principal) for a period of 14 days or more after the due date for the same or (in the case of any
payment of interest) for a period of 14 days or more after the date on which any payment of interest is due
unless the Bank has opted not to pay interest on such date, the Trustee may:

(i) in respect of Senior Notes, at any time at its discretion and without notice institute such proceedings
and/or take such other action as it may think Ñt against or in relation to the Bank to enforce its
obligations under the Senior Notes; or

(ii) in respect of Dated Subordinated Notes and Undated Subordinated Notes, institute proceedings in
England (but not elsewhere) for the winding-up of the Bank,

provided that it shall not have the right to institute such proceedings and/or, as the case may be, to take such
other action if the Bank withholds or refuses any such payment (i) in order to comply with any Ñscal or other
law or regulation or with the order of any court of competent jurisdiction, in each case applicable to such
payment, the Bank, the relevant Paying Agent, Transfer Agent or Registrar or the holder of the Note,
Receipt or Coupon or (ii) (subject as provided in the Trust Deed) in case of doubt as to the validity or
applicability of any such law, regulation or order, in accordance with advice as to such validity or applicability
given at any time during the said period of 14 days by independent legal advisers acceptable to the Trustee.
For the purpose of this Condition 9, in the case of Undated Subordinated Notes only, a payment otherwise
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due unless (in the case of payments of interest) the Bank has opted not to pay interest on the relevant
Interest Payment Date, shall be deemed so due notwithstanding that the condition set out in Condition 3(d)
is not satisÑed.

(b) If, other than in the case of Undated Subordinated Notes, otherwise than for the purposes of reconstruction
or amalgamation on terms previously approved in writing by the Trustee, an order is made or an eÅective
resolution is passed for winding-up the Bank, the Trustee may at its discretion give notice to the Bank that
the Notes are, and they shall accordingly immediately become, due and repayable at their Early Redemp-
tion Amount, together with accrued interest (calculated as provided in the Trust Deed).

(c) The Trustee shall not be bound to institute proceedings and/or take the action referred to in paragraph (a) or
(b) above or (d) below to enforce the obligations of the Bank in respect of the Notes, Receipts and Coupons
unless (i) it shall have been so requested by Extraordinary Resolution (as deÑned in the Trust Deed) of the
Noteholders or in writing by the holders of at least one-Ñfth in nominal amount of the Notes then outstanding
(as deÑned in the Trust Deed) and (ii) it shall have been indemniÑed to its satisfaction.

(d) No Noteholder, Receiptholder or Couponholder shall be entitled to institute such proceedings and/or take
such other action as is referred to in paragraph (a)(i) above or institute proceedings for the winding-up in
England (but not elsewhere) of the Bank as is referred to in paragraph (a)(ii) above, or to prove in such
winding-up, except that if the Trustee, having become bound to proceed against the Bank as aforesaid, fails to
do so, or, being able to prove in such winding-up, fails to do so, in either case within a reasonable period and
such failure is continuing, then any such holder may, on giving an indemnity satisfactory to the Trustee, in
the name of the Trustee (but not otherwise), himself institute such proceedings and/or take such other
action or institute proceedings for the winding-up in England (but not elsewhere) of the Bank and/or prove
in such winding-up to the same extent (but not further or otherwise) that the Trustee would have been
entitled so to do. In the case of Dated and Undated Subordinated Notes, no remedy against the Bank, other
than the institution of proceedings for the winding-up of the Bank in England or, as the case may be, proving
in the winding-up of the Bank in the manner and by the persons aforesaid, shall be available to the Trustee or
the Noteholders, Receiptholders or Couponholders, whether for the recovery of amounts owing in respect of
the Notes or under the Trust Deed or in respect of any breach by the Bank of any of its obligations under the
Notes or the Trust Deed (other than for recovery of the Trustee's remuneration or expenses). The Bank has
undertaken in the Trust Deed to pay English stamp and other duties (if any) on or in connection with the
execution of the Trust Deed and English, Belgian and Luxembourg stamp and other duties or taxes (if any)
on the constitution and issue of the Notes in temporary global, permanent global or deÑnitive form (provided
such stamp and other duties or taxes result from laws applicable on or prior to the date 40 days after the Issue
Date speciÑed hereon of such Notes and, in the case of exchange of a global Note for Notes in deÑnitive
form, such tax results from laws applicable on or prior to the date of such exchange) and stamp and other
duties or taxes (if any) payable in England (but not elsewhere) solely by virtue of and in connection with any
permissible proceedings under the Trust Deed or the Notes, save that the Bank shall not be liable to pay any
such stamp or other duties or taxes to the extent that the obligation arises or the amount payable is increased
by reason of the holder at the relevant time unreasonably delaying in producing any relevant document for
stamping or similar process. Subject as aforesaid, the Bank will not be otherwise responsible for stamp or
other duties or taxes otherwise imposed and in particular (but without prejudice to the generality of the
foregoing) for any penalties arising on account of late payment where due by the holder at the relevant time.
Any such stamp or other duties or taxes that might be imposed upon or in respect of Notes in temporary
global, permanent global or deÑnitive form or the Receipts, Coupons or Talons (in each case other than as
aforesaid) are the liability of the holders thereof.

(e) If payment to any Noteholder of any amount due in respect of the Notes (other than interest) is improperly
withheld or refused (any withholding or refusal eÅected in reliance upon the proviso to paragraph (a) of this
Condition where the relevant law, regulation or order proves subsequently not to be valid or applicable shall
be treated, for the purpose of ascertaining entitlement to accrued interest but not for any other purpose, as if
it had been at all times an improper withholding or refusal), interest shall accrue until, but excluding, the
date on which notice is given in accordance with Condition 14 that the full amount in the SpeciÑed Currency
payable in respect of such Notes is available for payment or the date of payment, whichever Ñrst occurs and
shall be calculated by applying the Rate of Interest determined in accordance with these Conditions on the
Ñrst day of the then current Interest Period (and each relevant Interest Period (if any) thereafter) to such
amount withheld or refused, multiplying the sum by the relevant Day Count Fraction and rounding the
resultant Ñgure to the nearest unit (as such term is deÑned in Condition 4(h)(iii)).
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(f) If, in reliance upon the proviso to paragraph (a) above, payment of any amount (each a ""withheld amount'')
in respect of the whole or any part of the principal and/or any interest due in respect of the Notes, or any of
them, is not paid or provided by the Bank to the Trustee or to or to the account of or with the Issuing and
Paying Agent, or is withheld or refused by any of the Paying Agents, the Registrar or the Transfer Agents, in
each case other than improperly within the meaning of paragraph (e) above, or which is paid or provided
after the due date for payment thereof, such withheld amount shall, where not already on interest bearing
deposit, if lawful, promptly be so placed, all as more particularly described in the Trust Deed. If subsequently
it shall be or become lawful to make payment of such withheld amount in the SpeciÑed Currency, notice
shall be given in accordance with Condition 14, specifying the date (which shall be no later than seven days
after the earliest date thereafter upon which such interest bearing deposit falls or may (without penalty) be
called due for repayment) on and after which payment in full of such withheld amount (or that part thereof
which it is lawful to pay) will be made. In such event (but subject in all cases to any applicable Ñscal or other
law or regulation or the order of any court of competent jurisdiction), the withheld amount or the relevant
part thereof, together with interest accrued thereon from, and including, the date the same was placed on
deposit to, but excluding, the date upon which such interest bearing deposit was repaid, shall be paid to (or
released by) the Issuing and Paying Agent for payment to the relevant holders of Notes and/or Receipts
and/or Coupons, as the case may be (or, if the Issuing and Paying Agent advises the Bank of its inability to
eÅect such payment, shall be paid to (or released by) such other Paying Agent, Registrar or Transfer Agent
(as the case may be) as there then may be or, if none, to the Trustee, in any such case for payment as
aforesaid). For the purposes of paragraph (a) above, the date speciÑed in the said notice shall become the
due date for payment in respect of such withheld amount or the relevant part thereof. The obligations under
this paragraph (f) shall be in lieu of any other remedy otherwise available under these Conditions, the
Trust Deed or otherwise in respect of such withheld amount or the relevant part thereof.

(g) Any interest payable as provided in paragraph (f) above shall be paid net of any taxes applicable thereto and
Condition 7 shall not apply in respect of the payment of any such interest.

10 IndemniÑcation of the Trustee

The Trust Deed contains provisions for the indemniÑcation of the Trustee and for its relief from responsibility,
including provisions relieving it from taking proceedings unless indemniÑed to its satisfaction. The Trustee is entitled to
enter into business transactions with the Bank and/or any subsidiary and/or any holding company of the Bank and/or any
other subsidiary of any such holding company without accounting for any proÑt resulting therefrom.

11 Meetings of Noteholders, ModiÑcation, Waiver and Substitution

(a) Meetings of Noteholders

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter aÅecting their
interests, including the sanctioning by Extraordinary Resolution (as deÑned in the Trust Deed) of a modiÑcation of any of
these Conditions or any of the provisions of the Notes, the Receipts, the Coupons or the Trust Deed, except that certain
provisions of the Trust Deed may only be modiÑed subject to approval by Extraordinary Resolution passed at a meeting of
Noteholders to which special quorum provisions shall have applied. Any Extraordinary Resolution duly passed shall be
binding on Noteholders (whether or not they were present at the meeting at which such resolution was passed) and on all
Couponholders.

These Conditions may be amended, modiÑed or varied in relation to any Series of Notes by the terms of the
relevant Final Terms in relation to such Series.

(b) ModiÑcation of the Trust Deed

The Trustee may agree, without the consent of the Noteholders or Couponholders, to (i) any modiÑcation of any of
the provisions of the Trust Deed that is of a formal, minor or technical nature or is made to correct a manifest error, and
(ii) any other modiÑcation (except as mentioned in the Trust Deed), and any waiver or authorisation of any breach or
proposed breach, of any of the provisions of the Trust Deed that is in the opinion of the Trustee not materially prejudicial
to the interests of the Noteholders. Any such modiÑcation, authorisation or waiver shall be binding on the Noteholders and
the Couponholders and, if the Trustee so requires, such modiÑcation shall be notiÑed to the Noteholders as soon as
practicable in accordance with Condition 14.
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(c) Substitution Ì Senior Notes

The Trustee shall agree, if requested by the Bank and subject to such amendment of the Trust Deed and such other
conditions as the Trustee may reasonably require, but without the consent of the Noteholders or the Couponholders, to the
substitution, subject to the Notes, the Receipts and the Coupons being unconditionally and irrevocably guaranteed by the
Bank on an unsubordinated basis, of a subsidiary of the Bank or a holding company of the Bank or another subsidiary of
any such holding company in place of the Bank as principal debtor under the Trust Deed, the Notes, the Receipts and the
Coupons and as a party to the Agency Agreement.

(d) Substitution Ì Subordinated Notes

The Trustee shall agree, if requested by the Bank and subject to such amendment of the Trust Deed and such other
conditions as the Trustee may reasonably require, but without the consent of the Noteholders or the Couponholders, to the
substitution, subject to the Notes, the Receipts and the Coupons being irrevocably guaranteed by the Bank on a
subordinated basis equivalent to that mentioned in Condition 3(c) or 3(d), as the case may be, of a subsidiary of the Bank
or a holding company of the Bank or another subsidiary of any such holding company in place of the Bank as principal
debtor under the Trust Deed, the Notes, the Receipts and the Coupons and as a party to the Agency Agreement and so
that the claims of the Noteholders, the holders of the Receipts and the Couponholders may, in the case of the substitution
of a holding company of the Bank or a banking company (as deÑned in the Trust Deed) in the place of the Bank, also be
subordinated to the rights of (x) in the case of Dated Subordinated Notes, depositors and other unsubordinated creditors
of that holding company or banking company but not further or otherwise or (y) in the case of Undated Subordinated
Notes, Senior Creditors (as deÑned in Condition 3(c), but with the substitution of references to ""that holding company''
or to ""that subsidiary'' in place of references to ""the Bank'' together with such consequential amendments as are
appropriate).

(e) Change of Governing Law

In the case of a substitution pursuant to Condition 11(c) or Condition 11(d) the Trustee may in its absolute
discretion agree, without the consent of the Noteholders or Couponholders, to a change of the law governing the Notes,
the Receipts, the Coupons, the Talons and/or the Trust Deed and/or the Agency Agreement provided that such change
would not in the opinion of the Trustee be materially prejudicial to the interests of the Noteholders.

(f) Entitlement of the Trustee

In connection with the exercise of its functions (including but not limited to those referred to in this Condition) the
Trustee shall have regard to the interests of the Noteholders as a class and shall not have regard to the consequences of
such exercise for individual Noteholders, Receiptholders or Couponholders resulting from their being for any purpose
domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any particular territory. No
Noteholder, Receiptholder or Couponholder shall, in connection with any such modiÑcation, waiver, authorisation or
substitution, be entitled to claim, and the Trustee shall not be entitled to require, from the Bank any indemniÑcation or
payment in respect of any tax or other consequence of any such exercise upon individual Noteholders, Receiptholders or
Couponholders except to the extent provided for by Condition 7.

12 Replacement of Notes, CertiÑcates, Receipts, Coupons and Talons

(a) If a Note, CertiÑcate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be
replaced, subject to applicable laws, regulations and stock exchange or other relevant authority regulations, at
the speciÑed oÇce of the Issuing and Paying Agent (in the case of Bearer Notes, Receipts, Coupons or
Talons) and of the Registrar (in the case of CertiÑcates) or such other place of which notice shall be given in
accordance with Condition 14 in each case on payment by the claimant of the expenses incurred in
connection therewith and on such terms as to evidence, security and indemnity (which may provide, inter
alia, that if the allegedly lost, stolen or destroyed Note, CertiÑcate, Receipt, Coupon or Talon is subsequently
presented for payment or, as the case may be, for exchange for further Coupons, there shall be paid to the
Bank on demand the amount payable by the Bank in respect of such Note, CertiÑcate, Receipt, Coupon or
further Coupons) and otherwise as the Bank may require. Mutilated or defaced Notes, CertiÑcates, Receipts,
Coupons or Talons must be surrendered before replacements will be issued. In addition, the Bank may
require the person requesting delivery of a replacement Note, CertiÑcate, Receipt, Coupon or Talon to pay,
prior to delivery of such replacement Note, CertiÑcate, Receipt, Coupon or Talon, any stamp or other tax or
governmental charges required to be paid in connection with such replacement. No replacement Note shall
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be issued having attached thereto any Receipt, Coupon or Talon, claims in respect of which shall have
become void pursuant to Condition 8.

(b) Where:

(i) a Talon (the ""relevant Talon'') has become prescribed in accordance with Condition 8; and

(ii) the Note to which the relevant Talon pertains has not become void through prescription; and

(iii) no Coupon sheet (or part thereof, being (a) Coupon(s) and/or a Talon, hereinafter called a ""part
Coupon sheet''), which Coupon sheet would have been exchangeable for the relevant Talon or for any
subsequent Talon bearing the same serial number pertaining to such Note, has been issued; and

(iv) either no replacement Coupon sheet or part Coupon sheet has been issued in respect of any Coupon
sheet or part Coupon sheet referred to in (iii) above or, in the reasonable opinion of the Bank, there is
no reasonable likelihood that any such replacement has been issued,

then upon payment by the claimant of the expenses incurred in connection therewith and on such terms as to evidence and
indemnity or security as the Bank may reasonably require there may be obtained at the speciÑed oÇce of the Issuing and
Paying Agent (or such other place of which notice shall be given in accordance with Condition 14) a Coupon sheet or
Coupon sheets or part Coupon sheet(s), as the circumstances may require, issued:

(A) in the case of a Note that has become due for redemption (x) without any Coupon itself prescribed in
accordance with Condition 8 or the Relevant Date for payment of which would fall after the Relevant
Date for the redemption of the relevant Note, and (y) without any Talon or Talons, as the case may be;
or

(B) in any other case, without any Coupon or Talon itself prescribed in accordance with Condition 8 and
without any Talon pertaining to a Coupon sheet the Relevant Date of the Ñnal Coupon of which falls on
or prior to the date when the Coupon sheet(s) or part Coupon sheet(s) is (are) delivered to or to the
order of the claimant, but in no event shall any Coupon sheet be issued the original due date for
exchange of which falls after the date of delivery of such Coupon sheet(s) as aforesaid.

For the avoidance of doubt, the provisions of this Condition 12(b) shall not give, or revive, any rights in respect of any
Talon that has become prescribed in accordance with Condition 8.

13 Further Issues

The Bank may from time to time without the consent of the Noteholders, Receiptholders or Couponholders create
and issue further notes having the same terms and conditions as the Notes in all respects (or in all respects except for the
Ñrst payment of interest on them) and so that such further notes shall be consolidated and form a single Series with the
Notes. References in these Conditions to the Notes include (unless the context requires otherwise) any other notes issued
pursuant to this Condition and forming a single Series with the Notes. The Trust Deed contains provisions for convening a
single meeting of the Noteholders and the holders of notes of other Series in certain circumstances where the Trustee so
decides.

14 Notices

Notices to the holders of Bearer Notes shall be valid if published in a daily newspaper of general circulation in the
United Kingdom (which is expected to be the Financial Times). If in the opinion of the Trustee any such publication is
not practicable, notice shall be validly given if published in another leading daily English language newspaper with general
circulation in the United Kingdom, approved by the Trustee. Any such notice shall be deemed to have been given on the
date of such publication or, if published more than once or on diÅerent dates, on the Ñrst date on which such publication is
made.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the holders of
Bearer Notes in accordance with this Condition.

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the Register and
shall be deemed to have been given on the weekday (being a day other than a Saturday or a Sunday) after the date of
mailing provided that, if at any time by reason of the suspension or curtailment (or expected suspension or curtailment) of
postal services within the United Kingdom or elsewhere the Bank is unable eÅectively to give notice to holders of
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Registered Notes through the post, notices to holders of Registered Notes will be valid if given in the same manner as
other notices as set out above.

SNA5-4.2

SNA12-4.1.3

15 Governing Law

The Trust Deed, the Notes, the Receipts, the Coupons and the Talons are governed by, and shall be construed in
accordance with, English law.

16 Third Party Rights

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of Third
Parties) Act 1999 but this does not aÅect any right or remedy of any person that exists or is available apart from that Act.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

SNA12-4.1.2Initial Issue of Notes

Upon the initial deposit of a Global Note with a common depositary for Euroclear and Clearstream, Luxembourg
(the ""Common Depositary'') or registration of Registered Notes in the name of any nominee for Euroclear and
Clearstream, Luxembourg and delivery of the relative Global CertiÑcate to the Common Depositary, Euroclear or
Clearstream, Luxembourg will credit each subscriber with a nominal amount of Notes equal to the nominal amount
thereof for which it has subscribed and paid.

Notes that are initially deposited with the Common Depositary may also be credited to the accounts of subscribers
with (if indicated in the relevant Final Terms) other clearing systems through direct or indirect accounts with Euroclear
and Clearstream, Luxembourg held by such other clearing systems. Conversely, Notes that are initially deposited with any
other clearing system may similarly be credited to the accounts of subscribers with Euroclear, Clearstream, Luxembourg
or other clearing systems.

Relationship of Accountholders with Clearing Systems

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or any other clearing system
(""Alternative Clearing System'') as the holder of a Note represented by a Global Note or a Global CertiÑcate (each an
""Accountholder'') (in which regard any certiÑcate or other document issued by Euroclear, Clearstream, Luxembourg or
such Alternative Clearing System as to the nominal amount of Notes standing to the account of any person shall be
conclusive and binding for all purposes) shall be treated as the holder of such nominal amount of such Notes for all
purposes (including for the purposes of any quorum requirements of, or the right to demand a poll at, meetings of the
Noteholders) other than in respect of the payment of principal and interest on such Notes, the right to which shall be
vested, as against the Bank and the Trustee, solely in the bearer of the relevant Global Note or the registered holder of the
relevant Global CertiÑcate in accordance with and subject to its terms and the terms of the Trust Deed. Accountholders
shall have no claim directly against the Bank in respect of payments due on the Notes for so long as the Notes are
represented by such Global Note or Global CertiÑcate and such obligations of the Bank will be discharged by payment to
the bearer of such Global Note or the holder of the underlying Registered Notes, as the case may be, in respect of each
amount so paid.

Exchange

1 Temporary Global Notes

Each temporary Global Note will be exchangeable, free of charge to the holder, on or after its Exchange Date (as
deÑned in paragraph 6 below):

1.1 if the relevant Final Terms indicates that such temporary Global Note is issued in compliance with the
C Rules or in a transaction to which TEFRA is not applicable (as to which, see ""Summary of the
Programme Ì Selling Restrictions''), in whole, but not in part, for the DeÑnitive Notes deÑned and
described below; and

1.2 otherwise, in whole or in part upon certiÑcation as to non-U.S. beneÑcial ownership in the form set out in the
Agency Agreement for interests in a permanent Global Note or, if so provided in the relevant Final Terms,
for DeÑnitive Notes.

Each temporary Global Note that is also an Exchangeable Bearer Note will be exchangeable for Registered Notes
in accordance with the Conditions in addition to any permanent Global Note or deÑnitive Bearer Notes for which it may
be exchangeable and, before its Exchange Date, will also be exchangeable in whole or in part for Registered Notes only.

2 Permanent Global Notes

Each permanent Global Note will be exchangeable, free of charge to the holder, on or after its Exchange Date in
whole but not, except as provided under ""Partial Exchange of Permanent Global Notes'', in part for deÑnitive Bearer
Notes or, in the case of 2.3 below, Registered Notes:

2.1 by the Bank giving notice to the Noteholders, the Trustee and the Issuing and Paying Agent of its intention to
eÅect such exchange (unless principal in respect of any Notes has not been paid when due);
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2.2 if the relevant Final Terms provides that the permanent Global Note is exchangeable at the request of the
holder, by the holder (acting on the instructions of the person(s) with beneÑcial interest(s) in such
permanent Global Note) giving notice to the Issuing and Paying Agent of its election for such exchange;

2.3 if the permanent Global Note is an Exchangeable Bearer Note, by the holder (acting on the instructions of
the person(s) with beneÑcial interest(s) in such permanent Global Note) giving notice to the Issuing and
Paying Agent of its election to exchange the whole or a part of such permanent Global Note for Registered
Notes; and

2.4 otherwise, (i) upon the happening of any of the events deÑned in the Trust Deed as ""Events of Default''; or
(ii) if Euroclear or Clearstream, Luxembourg or an Alternative Clearing System is closed for business for a
continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or announces an
intention permanently to cease business or does in fact do so and no alternative clearance system satisfactory
to the Trustee is available.

3 Permanent Global CertiÑcates

If the Final Terms states that the Notes are to be represented by a permanent Global CertiÑcate on issue, transfers
of the holding of Notes represented by any Global CertiÑcate pursuant to Condition 2(b) may only be made in part:

3.1 upon the happening of any of the events deÑned in the Trust Deed as ""Events of Default''; or

3.2 if Euroclear or Clearstream, Luxembourg or an Alternative Clearing System is closed for business for a
continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or announces an
intention permanently to cease business or does in fact do so and no alternative clearance system satisfactory
to the Trustee is available; or

3.3 with the consent of the Bank,

provided that, in the case of the Ñrst transfer of part of a holding pursuant to 3.1 or 3.2 above, the Registered Holder has
given the Registrar not less than 30 days' notice at its speciÑed oÇce of the Registered Holder's intention to eÅect such
transfer.

4 Partial Exchange of Permanent Global Notes

For so long as a permanent Global Note is held on behalf of a clearing system and the rules of that clearing system
permit, such permanent Global Note will be exchangeable in part on one or more occasions (1) for Registered Notes if the
permanent Global Note is an Exchangeable Bearer Note and the part submitted for exchange is to be exchanged for
Registered Notes, or (2) for DeÑnitive Notes (i) if principal in respect of any Notes is not paid when due or (ii) if so
provided in, and in accordance with, the Conditions (which will be set out in the relevant Final Terms) relating to Partly
Paid Notes.

In the case of Notes with a SpeciÑed Denomination of at least 450,000 (or equivalent) and in the event that a
Global Note in respect of such Notes is exchanged for DeÑnitive Notes, such DeÑnitive Notes shall be issued in the
denominations of 450,000 (or equivalent) only. Noteholders who hold such Notes in the relevant clearing system in
amounts that are not integral multiples of 450,000 (or equivalent) may need to purchase or sell, on or before the
Permanent Global Exchange Date, a principal amount of such Notes such that their holding is an integral multiple of
450,000 (or equivalent).

5 Delivery of Notes

On or after any due date for exchange the holder of a Global Note may surrender such Global Note or, in the case
of a partial exchange, present it for endorsement to or to the order of the Issuing and Paying Agent. In exchange for any
Global Note, or the part thereof to be exchanged, the Bank will (i) in the case of a temporary Global Note exchangeable
for a permanent Global Note, deliver, or procure the delivery of, a permanent Global Note in an aggregate nominal
amount equal to that of the whole or that part of a temporary Global Note that is being exchanged or, in the case of a
subsequent exchange, endorse, or procure the endorsement of, a permanent Global Note to reÖect such exchange or (ii) in
the case of a Global Note exchangeable for DeÑnitive Notes or Registered Notes, deliver, or procure the delivery of, an
equal aggregate nominal amount of duly executed and authenticated DeÑnitive Notes and/or CertiÑcates, as the case may
be. In this Prospectus, ""DeÑnitive Notes'' means, in relation to any Global Note, the deÑnitive Bearer Notes for which
such Global Note may be exchanged (if appropriate, having attached to them, if applicable, all Coupons and Receipts in
respect of interest or Instalment Amounts that have not already been paid on the Global Note and, if applicable, a Talon).
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DeÑnitive Notes will be security printed and CertiÑcates will be printed in accordance with any applicable legal and stock
exchange requirements in or substantially in the form set out in the Schedules to the Trust Deed. On exchange in full of
each permanent Global Note, the Bank will, if the holder so requests, procure that it is cancelled and returned to the
holder together with the relevant DeÑnitive Notes.

6 Exchange Date

""Exchange Date'' means, in relation to a temporary Global Note, the day falling after the expiry of 40 days after its
issue date and, in relation to a permanent Global Note, a day falling not less than 60 days, or in the case of an exchange for
Registered Notes Ñve days, after that on which the notice requiring exchange is given and on which banks are open for
business in the city in which the speciÑed oÇce of the Issuing and Paying Agent is located and in the city in which the
relevant clearing system is located.

Amendment to Conditions

The temporary Global Notes, permanent Global Notes and Global CertiÑcates contain provisions that apply to the
Notes that they represent, some of which modify the eÅect of the Conditions. The following is a summary of certain of
those provisions:

1 Payments

No payment falling due after the Exchange Date will be made on any Global Note unless exchange for an interest
in a permanent Global Note or for DeÑnitive Notes or Registered Notes is improperly withheld or refused. Payments on
any temporary Global Note issued in compliance with the D Rules before the Exchange Date will only be made against
presentation of certiÑcation as to non-U.S. beneÑcial ownership in the form set out in the Agency Agreement. All
payments in respect of Notes represented by a Global Note will be made against presentation for endorsement and, if no
further payment falls to be made in respect of the Notes, surrender of that Global Note to or to the order of the Issuing
and Paying Agent or such other Paying Agent as shall have been notiÑed to the Noteholders for such purpose. A record of
each payment so made will be endorsed on each Global Note, which endorsement will be prima facie evidence that such
payment has been made in respect of the Notes. Condition 6(e)(viii) and Condition 7(g) will apply to DeÑnitive Notes
only.

2 Prescription

Claims against the Bank in respect of Notes that are represented by a permanent Global Note will become void
unless it is presented for payment within a period of 12 years (in the case of principal) and six years (in the case of
interest) from the appropriate Relevant Date (as deÑned in Condition 7).

3 Cancellation

Cancellation of any Note represented by a Global Note that is required by the Conditions to be cancelled (other
than upon its redemption) will be eÅected by reduction in the nominal amount of the relevant Global Note.

4 Purchase

Notes represented by a permanent Global Note may only be purchased by the Bank, or any of its subsidiaries or
any holding company of the Bank or any other subsidiary of any such holding company if they are purchased together with
the right to receive all future payments of interest and Instalment Amounts (if any) thereon.

5 Bank's Option

Any option of the Bank provided for in the Conditions of any Notes while such Notes are represented by a
permanent Global Note shall be exercised by the Bank giving notice to the Noteholders within the time limits set out in
and containing the information required by the Conditions, except that the notice shall not be required to contain the
certiÑcate numbers of Notes drawn in the case of a partial exercise of an option and accordingly no drawing of Notes shall
be required. In the event that any option of the Bank is exercised in respect of some but not all of the Notes of any Series,
the rights of Accountholders in respect of the Notes will be governed by the standard procedures of Euroclear,
Clearstream, Luxembourg or any other clearing system (as the case may be).
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6 Noteholders' Options

Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are represented by a
permanent Global Note may be exercised by the holder of the permanent Global Note giving notice to the Issuing and
Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent set out in the Conditions
substantially in the form of the notice available from any Paying Agent, except that the notice shall not be required to
contain the certiÑcate numbers of the Notes in respect of which the option has been exercised, and stating the nominal
amount of Notes in respect of which the option is exercised and at the same time presenting the permanent Global Note to
the Issuing and Paying Agent, or to a Paying Agent acting on behalf of the Issuing and Paying Agent, for notation.

7 Trustee's Powers

In considering the interests of Noteholders while any Global Note is held on behalf of, or Registered Notes are
registered in the name of any nominee for, a clearing system, the Trustee may have regard to any information provided to it
by such clearing system or its operator as to the identity (either individually or by category) of its Accountholders with
entitlements to such Global Note or Registered Notes and may consider such interests as if such Accountholders were the
holders of the Notes represented by such Global Note or Global CertiÑcate.

8 Notices

So long as any Notes are represented by a Global Note and such Global Note is held on behalf of a clearing system,
notices to the holders of Notes of that Series may be given by delivery of the relevant notice to that clearing system for
communication by it to the relative Accountholders in substitution for publication as required by the Conditions or by
delivery of the relevant notice to the holder of the Global Note.

Partly Paid Notes

The provisions relating to Partly Paid Notes are not set out in this Prospectus, but will be contained in the relevant
Final Terms and thereby in the Global Notes. While any instalments of the subscription moneys due from the holder of
Partly Paid Notes are overdue, no interest in a Global Note representing such Notes may be exchanged for an interest in a
permanent Global Note or for DeÑnitive Notes (as the case may be). If any Noteholder fails to pay any instalment due on
any Partly Paid Notes within the time speciÑed, the Bank may forfeit such Notes and shall have no further obligation to
their holder in respect of them.

Tradeable Increments

In the case of Notes with a SpeciÑed Denomination of at least 450,000 (or equivalent) and so long as such Notes
are represented by the temporary Global Note and/or the permanent Global Note and the relevant clearing systems so
permit, such Notes shall be tradeable only in principal amounts of at least 450,000 (or equivalent) and integral multiples
of the Tradeable Increments in excess thereof provided in the relevant Final Terms.
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USE OF PROCEEDS

SNA5-3.2The net proceeds of each issue of Notes will be used for the general business purposes of the Lloyds TSB Group. If
in respect of any particular issue, there is a particular identiÑed use of proceeds, this will be stated in the applicable Final
Terms.
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LLOYDS TSB GROUP

RDA11-6.1

RDA11-4.1.4

RDA11-4.1.2

RDA11-4.1.3

RDA11-10.1

RDA11-5.1.4

RDA11-5.1.3

RDA11-5.1.1

RDA11-5.1.4

RDA11-5.1.3

RDA11-5.1.4

All of the businesses of the Lloyds TSB Group are in or owned by Lloyds TSB Bank plc. Lloyds TSB Group plc is
the parent company of Lloyds TSB Bank plc. The Bank was incorporated on 20 April 1865 (Registration number
00002065). The Bank's registered oÇce is at 25 Gresham Street, London EC2V 7HN, telephone number 020 7626 1500.

History and development of Lloyds TSB Group

The history of Lloyds TSB Group can be traced back to the 18th century when the banking partnership of Taylor
and Lloyds was established in the UK. The late 19th and early 20th century were marked by many acquisitions and
mergers, signiÑcantly increasing the number of banking oÇces in the UK. In 1988 Lloyds TSB Bank acquired a majority
shareholding in Abbey Life Group plc (renamed Lloyds Abbey Life plc (""LAL'')) in return for the sale to LAL of Ñve of
Lloyds TSB Bank's businesses; and in 1995 the business of Cheltenham and Gloucester Building Society was acquired.

TSB Group plc became operational in 1986 when, following UK government legislation, the operations of four
Trustee Savings Banks and other related companies were transferred to TSB Group plc and its new banking subsidiaries.
By 1995, the TSB Group had, either through organic growth or acquisition, developed life and general insurance
operations, investment management activities, a motor vehicle hire purchase and leasing operation, and an estate agency
business to supplement its retail banking activities.

In 1995, TSB Group plc merged with Lloyds TSB Bank. Under the terms of the merger, the TSB and Lloyds TSB
Bank groups were combined under TSB Group plc, which was re-named Lloyds TSB Group plc. In 1999, the businesses,
assets and liabilities of TSB Bank plc, the principal banking subsidiary of the TSB Group prior to the merger, and its
subsidiary Hill Samuel Bank Limited were vested in Lloyds TSB Bank. In 1996, Lloyds TSB Group acquired the minority
interest in LAL. In 2000, Lloyds TSB Group acquired Scottish Widows, for a total consideration of 5,947 million. In
addition to being one of the leading providers of banking services in the UK, this transaction also positioned Lloyds TSB
Group as one of the leading suppliers of long-term savings and protection products in the UK.

During the last three years, the Lloyds TSB Group has disposed of a number of its overseas operations, as part of
the process of managing its portfolio of businesses to focus on its core markets. These disposals have resulted in a
signiÑcant reduction in the size of the Lloyds TSB Group's international business.

Strategy of Lloyds TSB Group

The governing objective of Lloyds TSB Group is to maximise shareholder value over time. In an environment of
increasing competition and empowered customers, Lloyds TSB Group believes that this shareholder value objective can
best be achieved by:

‚ focusing on markets where it can build and sustain competitive advantage;

‚ developing business strategies for those markets which are founded on being proÑtably diÅerent in the way it
creates customer value; and

‚ building a high-performance organisation focused on the right goals and the best possible execution of those
strategies.

ReÖecting this, in 2003 the Lloyds TSB Group put in place a three-phase strategy. In phase 1, now completed, the
Lloyds TSB Group focused on enhancing the quality of its earnings by exiting businesses which were not regarded as core
or which added unnecessary volatility to its earnings. During this phase, the Lloyds TSB Group divested businesses in New
Zealand and Latin America, markets in which it did not expect to be able to build and sustain competitive advantage. In
phase 2, Lloyds TSB Group's focus is on accelerating growth by deepening its customer relationships and improving its
productivity and in the process building competitive advantage through enhancing its capabilities. This has already
resulted in improved earnings growth in the Lloyds TSB Group's core markets. In phase 3, the Lloyds TSB Group will
look to leverage its Ñnancial strength and enhanced capabilities in new markets.

Lloyds TSB Group remains alert for opportunities to grow through acquisitions that complement its organic
strategies and help provide new opportunities for proÑtable growth, both in the UK and overseas.

Markets

Lloyds TSB Group continues to focus on building competitive advantage in its core markets by seeking
opportunities to consolidate its position in businesses where it is already strong, through a combination of organic growth
and acquisitions, and by divesting businesses in markets where it is not a leader and cannot aspire reasonably to leadership.
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Customer value

In an increasingly competitive Ñnancial services market, and with customers able to exercise choice amongst
alternative providers, shareholder value creation is closely linked to customer value creation. Shareholder value can only be
created by attracting and retaining customers and winning a greater share of their Ñnancial services business. Across its
main businesses, Lloyds TSB Group has strong core banking franchises, but smaller market shares in associated product
areas. The Lloyds TSB Group's strategy is focused on being diÅerentiated in the creation of customer value to win a bigger
share of its customers' total Ñnancial services spend.

Lloyds TSB Group continues to develop new strategies to leverage the strength of its brands, its multi-channel
distribution capability and its enhanced understanding of what its customers want to deliver greater value.

High performance organisation

Even the best strategies will fail to deliver shareholder value if poorly executed. Lloyds TSB Group has restructured
its businesses and reinvigorated its governance and performance management processes to link plans and budgets much
more closely to the highest value strategy for each business, to ensure maximum clarity and accountability for execution
within all levels of its management team, and to link reward much more closely to performance.

Lloyds TSB Group measures value internally by economic proÑt growth, a measure of Ñnancial performance which
signals unambiguously where value is being created or destroyed. It has developed a framework to be able to measure
economic equity requirements across all its businesses, taking into account market, credit, insurance, business and
operational risk. Economic proÑt is measured by applying a charge for this economic equity to post-tax earnings. Using
economic proÑt as a key performance measure enables the Group to understand which strategies, products, channels and
customer segments are destroying value and which are creating the most value and to make better strategic choices as a
result.

RDA11-5.1.4Businesses and Activities of Lloyds TSB Group

RDA11-5.1.1

RDA11-5.1.2

Lloyds TSB Group's activities are organised into three divisions: UK Retail Banking, Insurance and Investments,
and Wholesale and International Banking. The main activities of Lloyds TSB Group's three divisions are described below.

UK Retail Banking

UK Retail Banking provides banking, Ñnancial services, mortgages and private banking to some 15 million personal
customers through Lloyds TSB Group's multi-channel distribution capabilities.

Branches

Lloyds TSB Group provides wide-reaching geographic branch coverage in England, Scotland and Wales, with over
2,100 branches of Lloyds TSB Bank, Lloyds TSB Scotland and Cheltenham & Gloucester as at the end of 2005.

Internet banking

Internet banking provides online banking facilities for personal customers. Some 3.7 million customers have
registered to use Lloyds TSB Group's internet banking services. At the end of 2005, these customers were conducting
more than 45 million transactions per month online, a 50 per cent increase on 2004.

Telephone banking

Telephone banking continues to grow and Lloyds TSB Group provides one of the largest telephone banking services
in Europe. At the end of 2005, some 4.2 million customers had registered to use the services of PhoneBank and the
automated voice response service, PhoneBank Express. Lloyds TSB Group's telephone banking centres handled some
69 million calls during 2005.

Cash machines

Lloyds TSB Group has one of the largest cash machine networks of any leading banking group in the UK and, at
31 December 2005, personal customers of Lloyds TSB Bank and Lloyds TSB Scotland were able to withdraw cash and
check balances through some 4,200 ATMs at branches and external locations around the country. In addition, our personal
customers have access to a further 54,000 cash machines via LINK in the UK and to cash machines worldwide through
the VISA and MasterCard networks.
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Current accounts

Lloyds TSB Bank and Lloyds TSB Scotland oÅer a wide range of current accounts, including interest-bearing
current accounts and a range of added value accounts.

Savings accounts

Lloyds TSB Bank and Lloyds TSB Scotland oÅer a wide range of savings accounts and Cheltenham & Gloucester
provide retail investments through their branch networks and a postal investment centre.

Personal loans

Lloyds TSB Bank and Lloyds TSB Scotland oÅer a range of personal loans through their branch networks and
directly to the customer via the internet and telephone.

Credit cards

Lloyds TSB Group provides a range of card-based products and services, including credit and debit cards and card
transaction processing services for retailers. Lloyds TSB Group is a member of both the VISA and MasterCard payment
systems and has access to the American Express payment system. The Lloyds TSB Group had a 12.4 per cent share of
outstanding UK credit card balances at 31 December 2005.

Mortgages

Cheltenham & Gloucester is Lloyds TSB Group's specialist residential mortgage provider, oÅering a range of
mortgage products to personal customers through its own branches and those of Lloyds TSB Bank in England and Wales,
as well as through the telephone, internet and postal service, C&G TeleDirect. Lloyds TSB Group also provides mortgages
through Lloyds TSB Scotland and Scottish Widows Bank. Lloyds TSB Group is one of the largest residential mortgage
lenders in the UK on the basis of outstanding balances, with mortgages outstanding at 31 December 2005 of
88,376 million, representing a market share of 9.1 per cent.

UK Wealth Management

Private Banking provides a range of tailor-made wealth management services and products to individuals from 28
oÇces throughout the UK. In addition to asset management, these include tax and estate planning, executor and trustee
services, deposit taking, lending and insurance. Shareview Dealing provides retail stockbroking services, personal equity
plan and individual savings account (ISA) products.

Insurance and Investments

Insurance and Investments oÅers life assurance, pensions and investment products, general insurance and fund
management services.

Life assurance, pensions and investments

Scottish Widows is Lloyds TSB Group's specialist provider of life assurance, pensions and investment products,
which are distributed through Lloyds TSB Bank's branch network, through independent Ñnancial advisers and directly via
the telephone and the internet. The Scottish Widows brand is the main brand for new sales of Lloyds TSB Group's life,
pensions, open ended investment companies and other long-term savings products.

In common with other life assurance companies in the UK, the life and pensions business of each of the life
assurance companies in the Lloyds TSB Group is written in a long-term business fund. The main long-term business fund
is divided into With-ProÑts and Non-ProÑt sub-funds.

With-proÑts life and pension's products are written from the With-ProÑts sub-fund. The beneÑts accruing from
these policies are designed to provide a smoothed return to policyholders who hold their policies to maturity through a mix
of annual and Ñnal (or terminal) bonuses added to guaranteed basic beneÑts. The guarantees generally only apply on death
or maturity. The actual bonuses declared will reÖect the experience of the With-ProÑts sub-fund.

Other life and pensions products are generally written from the Non-ProÑt sub-fund. Examples include unit-linked
policies, annuities, term assurances and health insurance (under which a predetermined amount of beneÑt is payable in the
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event of an insured event such as death). The beneÑts provided by linked policies are wholly or partly determined by
reference to a speciÑc portfolio of assets known as unit-linked funds.

General insurance

RDA11-5.1.4Lloyds TSB General Insurance provides general insurance through the retail branches of Lloyds TSB Bank and
Cheltenham & Gloucester, and through a direct telephone operation and the internet. Lloyds TSB General Insurance is
one of the leading distributors of household insurance in the UK.

Scottish Widows Investment Partnership

Scottish Widows Investment Partnership manages funds for Lloyds TSB Group's retail life, pensions and
investment products. Clients also include corporate pension schemes, local authorities and other institutions in the UK and
overseas.

Wholesale and International Banking

Wholesale and International Banking provides banking and related services for major UK and multinational
corporates and Ñnancial institutions, and small and medium-sized UK businesses. It also provides asset Ñnance and share
registration services to personal and corporate customers, manages Lloyds TSB Group's activities in Ñnancial markets
through its treasury function and provides banking and Ñnancial services overseas.

WHOLESALE

Corporate Markets

Combining the respective strengths of 2,700 people in Corporate Banking, Structured Finance and Financial
Markets, plays an integral role in leveraging and expanding Lloyds TSB Group's customer franchise and building deep,
long-lasting relationships with around 16,000 corporate customers.

Corporate Banking manages the core customer franchise, providing a relationship-based Ñnancial and advisory
service to the corporate marketplace through dedicated regional teams throughout the UK and key strategic locations
abroad, including New York. Customers have access to the Lloyds TSB Group's expertise and a broad range of Ñnancial
solutions. The relationship managers act as a conduit to partners in Corporate Markets and other parts of the Lloyds TSB
Group.

Structured Finance comprises the structured asset Ñnance, leveraged lending and private equity, and other
transactional lending and structuring businesses of Corporate Markets. Structured Finance executes transactions with
existing corporate customers as well as introducing new to bank relationships to the franchise.

Financial Markets provides market access to sources of liquidity, hedging tools and investment products on behalf
of Lloyds TSB Group and its customers. Financial Markets also provides risk management solutions to corporate
customers and structured credit and investment products to the investor community.

Registrars

Lloyds TSB Registrars, part of the Corporate Bank, operates as receiving bank and registrar to some of the UK's
leading public limited companies. As market leader, it currently maintains the share registers of more than 700 clients,
including around 60 per cent of the FTSE 100, managing some 22 million shareholder accounts.

Asset Finance

Lloyds TSB Group's asset Ñnance businesses provide individuals and companies with Ñnance through leasing, hire
purchase and contract hire packages. Hire purchase, or instalment credit, is a form of consumer Ñnancing where a
customer takes possession of goods on payment of an initial deposit but the legal title to the goods does not pass to the
customer until the agreed number of instalments have been paid and the option to purchase has been exercised. Through
its invoice discounting and factoring subsidiary, Lloyds TSB Commercial Finance, Lloyds TSB Group provides working
capital Ñnance for its customers. Specialist personal lending, store credit and the Dutton-Forshaw motor dealership group
complete this group of businesses. Altogether Asset Finance has over 1.7 million individual customers and relationships
with some 40,000 companies and small businesses.
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Business Banking

RDA11-5.1.4A growing business which has relationships with some 587,000 small businesses managed by business managers
based in 500 locations throughout the UK. This has been reinforced by an additional 300 business managers moving back
into branches. Lloyds TSB Group has a leading share of the new business start-up market, with some 100,000 new
businesses opening an account with Lloyds TSB in 2005. The main activity of The Agricultural Mortgage Corporation is to
provide long-term Ñnance to the agricultural sector.

INTERNATIONAL BANKING

The Lloyds TSB Group has continued to shape its international network to support its UK operations.

OÅshore banking

Lloyds TSB Group's oÅshore banking operations comprise oÇces in the UK, the Channel Islands, the Isle of Man,
Hong Kong, Singapore, Malaysia and overseas representative oÇces in the Middle East, Africa, Asia and the Americas.
The business provides a wide range of retail banking, wealth management and expatriate services to local island residents,
UK expatriates, foreign nationals and to other customers requiring oÅshore Ñnancial services.

International private banking

Lloyds TSB Group has international private banking operations for wealthy individuals. The business is conducted
through branches of Lloyds TSB Bank located in Switzerland, Luxembourg, Monaco, Gibraltar, Uruguay, Dubai and the
US, supported by representative oÇces in Latin America.

International corporate banking

Serves the corporate and institutional market in Europe, the Middle East and Japan through oÇces in Belgium, the
Netherlands, Spain, Dubai and Japan. Lloyds TSB Group continues to have oÇces in Ecuador and Uruguay which
provide mainly corporate banking services. The sale of the business in Paraguay is expected to complete in 2006 after
receipt of the required regulatory approval.

Recent Developments and other Matters

OFT statement and European Union inquiry

In the UK, the OFT is carrying out several inquiries:

In April 2006, the OFT launched a market study on payment protection insurance, following a super complaint
submitted by the Citizens' Advice Bureau in September 2005. The OFT expects to publish its report by the end of 2006.

The OFT has carried out investigations into Visa and MasterCard credit card interchange rates. In the MasterCard
interchange case, the OFT decision is being appealed by MasterCard to the Competition Appeals Tribunal and the appeal
is expected to be heard towards the end of 2006. The OFT's investigation in the Visa interchange case is at an earlier stage.

Following discussions with the industry, in April 2006 the OFT issued a statement on default charges in credit card
contracts. In this the OFT state that it will not challenge default charges set below 12. This is lower than the current level
charged by Lloyds TSB Group and most other card issuers. Lloyds TSB Group does not agree with the OFT's
interpretation of the law, but has written to the OFT to conÑrm that it will be reducing its credit card charges to 12 from
29 June 2006.

In addition to its comments on credit cards, the OFT statement also suggested the same principles should apply to
some other consumer contracts such as those for store cards, mortgages and bank accounts. So far as Lloyds TSB Group is
aware, these matters have not been previously discussed with the industry by the OFT. Lloyds TSB Group has informed
the OFT that it strongly disagrees that those principles are applicable to account charges.

The Competition Commission inquiry in 2002 into the supply of banking services to SMEs, resulted in a number of
banks, including Lloyds TSB Group, giving certain undertakings to the OFT. The OFT announced in January 2006 that it
would be reviewing these undertakings. The OFT is expected to commence that review in the second quarter of 2006 and
anticipates that it will take nine months to complete. Lloyds TSB Group will cooperate fully with that review.

There is a continuing market study by the OFT into payments systems, with the OFT chairing a Payments Systems
Task Force. This was established in 2004 to look at competition issues relating to payments systems over a four year
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period. In December 2005, the OFT welcomed proposals for reducing the clearing times for electronic banking payments.
Lloyds TSB Group will continue to co-operate with the Task Force.

In addition, in June 2005, the European Union announced an inquiry into retail banking. The inquiry will cover the
25 member states of the European Union and will be executed in a phased approach. The inquiry is focusing on payment
cards, retail banking (including SME banking) and business insurance in Europe generally. Lloyds TSB Group is
co-operating with the inquiry and the outcome is unclear, although the European Commission has recently published a
preliminary report on payment cards for consultation.

These investigations and any connected matters are likely to aÅect the industry and have an impact on the Lloyds
TSB Group's business. Lloyds TSB Group is considering actions to mitigate any Ñnancial impact. The net eÅect from a
product and cost/income perspective is currently under consideration, however the Lloyds TSB Group is presently unable
to quantify with any reasonable certainty the aggregate cost or income implications in relation to the above inquiries.

Trading statement

Lloyds TSB Group issued a trading statement at its Annual General Meeting on 11 May 2006, which made the
following comments: ""In the Ñrst few months of 2006 the Group maintained good progress in the delivery of its growth
strategies. As a result, we are conÑdent that we will deliver a satisfactory performance for the Ñrst half-year''.

Directors

RDA11-9.1The directors of Lloyds TSB Group plc and of Lloyds TSB Bank plc, the business address of each of whom is
25 Gresham Street, London EC2V 7HN, England, and their respective principal outside activities, where signiÑcant to the
Bank, are as follows:

Name Principal outside activities

Sir Victor Blank Chairman of GUS and a member of the Financial
Chairman Reporting Council and the Council of Oxford University.

Chairs two charities, Wellbeing of Women and UJS Hillel,
as well as the Council of University College School

Executive directors

J. Eric Daniels
Group Chief Executive

Michael E. Fairey Chairman and President of The British Quality Foundation
Deputy Group Chief Executive

Terri A. Dial A non-executive director of LookSmart Corporation and
Group Executive Director, UK Retail Banking Onyx Software

Archie G. Kane A member of the board of the Association of British
Group Executive Director, Insurance Insurers
and Investments

G. Truett Tate
Group Executive Director, Wholesale &
International Banking

Helen A. Weir A non-executive director of Royal Mail Holdings and a
Group Finance Director member of the Accounting Standards Board

Non-executive directors

Wolfgang C. G. Berndt A non-executive director of Cadbury-Schweppes, GfK AF
and Telekom Austria and board member of the Institute for
the Future

Ewan Brown CBE FRSE A non-executive director of Noble Grossart and Stagecoach
Group
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Name Principal outside activities

Jan P. du Plessis Chairman of British American Tobacco and RHM

Gavin J. N. Gemmell CBE A non-executive director of Archangel Informal Investment
and tie and chairman of the court of Heriot-Watt University

Sir Julian Horn-Smith Deputy Chief Executive OÇcer of Vodafone and a non-
executive director of Smiths Group and The Sage Group, of
which he will become chairman in August 2006

DeAnne S. Julius CBE Chairman of the Royal Institute of International AÅairs and
a non-executive director of BP, Serco Group and Roche
Holdings SA

Angela A. Knight Chief Executive of the Association of Private Client
Investment Managers and Stockbrokers, and a non-
executive director of LogicaCMG and the Port of London
Authority

Lord Leitch Chairman of HM Treasury's Review of Skills and the
National Employment Panel and deputy chairman of the
Commonwealth Education Fund. A non-executive director
of United Business Media and BUPA

RDA11-9.2None of the directors of Lloyds TSB Group plc and of Lloyds TSB Bank plc have any conÖict between their duties
to Lloyds TSB Group plc or Lloyds TSB Bank plc and their other principal activities as listed above.
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UNITED KINGDOM TAXATION

The comments below are of a general nature based on current United Kingdom law and H.M. Revenue & Customs
practice and are not intended to be exhaustive. They do not necessarily apply where the income is deemed for tax purposes
to be the income of any other person. They relate only to the position of persons who are the absolute beneÑcial owners of
their Notes and Coupons and may not apply to certain classes of persons such as dealers to whom special rules may apply.
Any Noteholders who are in doubt as to their tax position or may be subject to tax in a jurisdiction other than the United
Kingdom should consult their professional advisers.

Taxation of Interest

SNA5-4.14

SNA12-4.1.14

While the Notes continue to be listed on a recognised stock exchange within the meaning of section 841 of the
Income and Corporation Taxes Act 1988 (the ""Act''), payments of interest may be made without withholding or
deduction for or on account of income tax. The London Stock Exchange is recognised for the purposes of section 841 of
the Act. Under H.M. Revenue & Customs published practice, securities will be treated as listed on the London Stock
Exchange if they are admitted to the OÇcial List by the United Kingdom Listing Authority and admitted to trading on the
Market.

The Bank, provided that it continues to be a bank within the meaning of section 840A of the Act, and provided that
the interest on the Notes is paid in the ordinary course of its business within the meaning of section 349 of the Act, will be
entitled to make payments of interest without withholding or deduction for or on account of United Kingdom income tax.
Interest will not be regarded as being paid in the ordinary course of business where the borrowing relates to the capital
structure of the Bank. The borrowing will be regarded as relating to the capital structure of the Bank if it conforms to any
of the deÑnitions of tier 1, 2 or 3 capital adopted by the Bank of England, whether or not the borrowing actually counts
towards tier 1, 2 or 3 capital for regulatory purposes.

Interest on the Notes may also be paid without withholding or deduction on account of United Kingdom tax where
interest on the Notes is paid to a person who belongs in the United Kingdom for United Kingdom tax purposes and, at the
time the payment is made, the Bank reasonably believes (and any person by or through whom interest on the Notes is paid
reasonably believes) either:

(a) that the beneÑcial owner is within the charge to United Kingdom corporation tax as regards the payment of
interest; or

(b) that the payment is made to one of the bodies or persons set out in section 349B(3) to (6) of the Act,

provided that H.M. Revenue & Customs has not given a direction (in circumstances where it has reasonable grounds to
believe that the above exemption is not available in respect of such payment of interest at the time the payment is made)
that the interest should be paid under deduction of tax.

Interest on Notes with a maturity date of less than a year after the issue date may be paid without withholding or
deduction on account of United Kingdom tax provided that interest is not payable in respect of a debt which is intended to
be outstanding for a year or more.

In all other cases, an amount must generally be withheld from payments of yearly interest on the Notes on account
of United Kingdom income tax at the lower rate (currently 20 per cent.), subject to any direction to the contrary by the
H.M. Revenue & Customs under an applicable double taxation treaty.

Persons in the United Kingdom paying interest to or receiving interest on behalf of another person may be required
to provide certain information to H.M. Revenue & Customs regarding the identity of the payee or person entitled to the
interest. H.M. Revenue & Customs also has power to obtain information from any person in the United Kingdom who
pays amounts payable on the redemption of Notes which are deeply discounted securities for the purposes of the Income
Tax (Trading and other Income) Act 2005 to or receives such amounts for the beneÑt of an individual. Such information
may include the name and address of the beneÑcial owner of the amount payable on redemption. Any information
obtained may, in certain circumstances, be exchanged by H.M. Revenue & Customs with the tax authorities of the
jurisdictions in which the Noteholder is resident for tax purposes.

The interest has a United Kingdom source and accordingly may be chargeable to United Kingdom tax by direct
assessment. Where the interest is paid without withholding or deduction, the interest will not be assessed to United
Kingdom tax in the hands of holders of the Notes (other than certain trustees) who are not resident for tax purposes in the
United Kingdom, except where such persons carry on a trade, profession or vocation in the United Kingdom through a
United Kingdom branch or agency in connection with which the interest is received or to which the Notes are attributable
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(and where that person is a company, unless that person carries on a trade in the United Kingdom through a permanent
establishment in connection with which the interest is received or to which the Notes are attributable). There are
exemptions for interest received by certain categories of agent.

Where interest has been paid under deduction of United Kingdom income tax, Noteholders who are not resident in
the United Kingdom may be able to recover all or part of the tax deducted if there is an applicable double taxation treaty.

Noteholders should recognise that the provisions relating to additional amounts referred to in ""Terms and
Conditions of the Notes Ì Taxation'' would not apply if H.M. Revenue & Customs sought to assess directly the person
entitled to the relevant interest to United Kingdom tax. However, exemption from, or reduction of, such United Kingdom
tax liability might be available under an applicable double taxation treaty.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is required, from
1 July, 2005, to provide to the tax authorities of another Member State details of payments of interest (or similar income)
paid by a person within its jurisdiction to, or collected by such a person for, an individual resident in that other Member
State. However, for a transitional period, Belgium, Luxembourg and Austria may instead operate a withholding system in
relation to such payments, deducting tax at rates rising over time to 35 per cent. The transitional period is to terminate at
the end of the full Ñscal year following agreement by certain non-EU countries to the exchange of information relating to
such payments. A number of non-EU countries and territories including Switzerland have adopted similar measures (a
withholding system in the case of Switzerland) with eÅect from the same date.
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SUBSCRIPTION AND SALE

Summary of Programme Agreement

SNA5-4.13

SNA12-4.1.10

Subject to the terms and on the conditions contained in a Programme Agreement originally dated 4 October 1996
and amended and restated on 13 June 2006 (as modiÑed and/or supplemented and/or restated as at the date of the issue
of the Notes, the ""Programme Agreement'') between the Bank, the Permanent Dealers and the Arranger, the Notes will
be oÅered on a continuous basis by the Bank to the Permanent Dealers. However, the Bank has reserved the right to sell
Notes directly on its own behalf to Dealers that are not Permanent Dealers. The Notes may be resold at prevailing market
prices, or at prices related thereto, at the time of such resale, as determined by the relevant Dealer. The Notes may also be
sold by the Bank through the Dealers, acting as agents of the Bank. The Programme Agreement also provides for Notes to
be issued in syndicated Tranches that are jointly and severally underwritten by two or more Dealers.

The Bank may pay each relevant Dealer a commission as agreed between them in respect of Notes subscribed by it.
The Bank has agreed to reimburse the Arranger for certain of its expenses incurred in connection with the establishment
and update of the Programme.

The Bank has agreed to indemnify the Dealers against certain liabilities in connection with the oÅer and sale of the
Notes. The Programme Agreement entitles the Dealers to terminate any agreement that they make to subscribe Notes in
certain circumstances prior to payment for such Notes being made to the Bank.

SELLING RESTRICTIONS

United States

SNA12-5.2.1The Notes have not been and will not be registered under the Securities Act and may not be oÅered or sold within
the United States or to, or for the account or beneÑt of, U.S. persons except in certain transactions exempt from the
registration requirements of the Securities Act. Terms used in this paragraph have the meanings given to them by
Regulation S under the Securities Act.

Notes in bearer form having a maturity of more than one year are subject to U.S. tax law requirements and may not
be oÅered, sold or delivered within the United States or its possessions or to a United States person, except in certain
transactions permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the
U.S. Internal Revenue Code of 1986, as amended, and regulations thereunder.

Each Dealer has agreed, and each further Dealer appointed under the Programme will be required to agree, that,
except as permitted by the Programme Agreement, it will not oÅer, sell or deliver the Notes of any identiÑable Tranche,
(i) as part of their distribution at any time or (ii) otherwise until 40 days after completion of the distribution of such
Tranche within the United States or to, or for the account or beneÑt of, U.S. persons, and it will have sent to each dealer to
which it sells Notes during the distribution compliance period a conÑrmation or other notice setting forth the restrictions
on oÅers and sales of the Notes within the United States or to, or for the account or beneÑt of, U.S. persons.

In addition, until 40 days after the commencement of the oÅering, an oÅer or sale of Notes within the United
States by any dealer (whether or not participating in the oÅering) may violate the registration requirements of the
Securities Act.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a ""Relevant Member State''), each Dealer has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, that with eÅect from and including the date on
which the Prospectus Directive is implemented in that Relevant Member State (the ""Relevant Implementation Date'') it
has not made and will not make an oÅer of Notes to the public in that Relevant Member State except that it may, with
eÅect from and including the Relevant Implementation Date, make an oÅer of Notes to the public in that Relevant
Member State:

(a) in (or in Germany, where the oÅer starts within) the period beginning on the date of publication of a
prospectus in relation to those Notes which has been approved by the competent authority in that Relevant
Member State or, where appropriate, approved in another relevant Member State and notiÑed to the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive and
ending on the date which is 12 months after the date of such publication;
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(b) at any time to legal entities which are authorised or regulated to operate in the Ñnancial markets or, if not so
authorised or regulated, whose corporate purpose is solely to invest in securities;

(c) at any time to any legal entity which has two or more of (1) an average of at least 250 employees during the
last Ñnancial year; (2) a total balance sheet of more than 443,000,000 and (3) an annual net turnover of
more than 450,000,000, as shown in its last annual or consolidated accounts; or

(d) at any time in any other circumstances which do not require the publication by the Issuer of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression of an ""oÅer of Notes to the public'' in relation to any Notes in any
Relevant Member State means the communication in any form and by any means of suÇcient information on the terms of
the oÅer and the Notes to be oÅered so as to enable an investor to decide to purchase or subscribe for the Notes, as the
same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member State
and the expression ""Prospectus Directive'' means Directive 2003/71/EC and includes any relevant implementing measure
in each Relevant Member State.

United Kingdom

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be required
to represent and agree, that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000 (the ""FSMA'')) received by it in connection
with the issue or sale of any Notes in circumstances in which Section 21(1) of the FSMA does not apply to
the Bank; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by
it in relation to any Notes in, from or otherwise involving the United Kingdom.

Japan

The Notes have not been and will not be registered under the Securities and Exchange Law of Japan (the
""Securities and Exchange Law''). Accordingly, each of the Dealers has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, that it has not, directly or indirectly, oÅered or
sold and will not, directly or indirectly, oÅer or sell any Notes in Japan or to, or for the beneÑt of, any resident of Japan or
to others for re-oÅering or resale, directly or indirectly, in Japan or to, or for the beneÑt of, any resident of Japan except
pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Securities and
Exchange Law and other relevant laws and regulations of Japan. As used in this paragraph, ""resident of Japan'' means any
person resident in Japan, including any corporation or other entity organised under the laws of Japan.

The Netherlands

Zero Coupon Notes in deÑnitive form and other Notes in deÑnitive form on which interest does not become due
and payable during their term but only at maturity (savings certiÑcates or spaarbewijzen as deÑned in the Dutch Savings
CertiÑcates Act or Wet inzake spaarbewijzen, the ""SCA'') may only be transferred and accepted, directly or indirectly,
within, from or into The Netherlands through the mediation of either the Bank or a member of Euronext Amsterdam N.V.
with due observance of the provisions of the SCA and its implementing regulations (which include registration
requirements). No such mediation is required, however, in respect of (i) the initial issue of such Notes to the Ñrst holders
thereof, (ii) the transfer and acceptance by individuals who do not act in the conduct of a profession or business, and
(iii) the issue and trading of such Notes if they are physically issued outside The Netherlands and are not immediately
thereafter distributed in The Netherlands.

Each Dealer has furthermore represented and agreed and each further Dealer appointed under the Programme will
be required to represent and agree that Notes with a maturity of less than 12 months which qualify as money market
instruments will only be oÅered, directly or indirectly, in or from The Netherlands, (i) if they each have a minimum
denomination (or minimum aggregate purchase price) of 450,000 or the equivalent thereof in another currency; or
(ii) solely to persons who trade or invest in securities in the conduct of their profession or business (which includes banks,
securities Ñrms, investment institutions, insurance companies, pension funds, other institutional investors, and Ñnance
companies and large enterprises which as an ancillary activity regularly invest in securities); or (iii) in circumstances
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where another exception to or exemption or dispensation from the prohibition of section 3 subsection 4 of the Dutch Act
on the Supervision of the Securities Trade 1995 (Wet toezicht eÅectenverkeer 1995) applies.

Singapore

Each Dealer has represented and agreed and each further Dealer appointed under the Programme will be required
to represent and agree, that it has not circulated or distributed nor will it circulate or distribute the Prospectus and any
other document or material in connection with the oÅer or sale, or invitation for subscription or purchase, of any Notes nor
has it oÅered or sold and will not oÅer or sell such Notes or cause such Notes to be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than under circumstances in which
such oÅer, sale or invitation does not constitute an oÅer or sale, or invitation for subscription or purchase, of such Notes to
the public in Singapore to the public or any member of the public in Singapore other than (i) to an institutional investor
speciÑed in Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the ""SFA''). (ii) to a sophisticated
investor, and in accordance with the conditions, speciÑed in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Hong Kong

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be required
to represent and agree, that:

(i) it has not oÅered or sold and will not oÅer or sell in Hong Kong, by means of any document, any Notes other
than (a) to ""professional investors'' as deÑned in the Securities and Futures Ordinance (Cap. 571) of Hong
Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result in the
document being a ""prospectus'' as deÑned in the Companies Ordinance (Cap. 32) of Hong Kong or which do
not constitute an oÅer to the public within the meaning of that Ordinance; and

(ii) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its possession
for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document
relating to the Notes of Hong Kong (except if permitted to do so under the securities laws of Hong Kong)
other than with respect to Notes which are or are intended to be disposed of only to persons outside Hong
Kong or only to ""professional investors'' as deÑned in the Securities and Futures Ordinance and any rules
made under that Ordinance.

General

These selling restrictions may be modiÑed by the agreement of the Bank and the Dealers following a change in a
relevant law, regulation or directive. Any such modiÑcation will be set out in the Final Terms issued in respect of the issue
of Notes to which it relates or in a supplement to this Prospectus.

Other than in the United Kingdom, no action has been taken in any jurisdiction that would permit a public oÅering
of any of the Notes, or possession or distribution of the Prospectus or any other oÅering material or any Final Terms, in any
country or jurisdiction where action for that purpose is required.

Each Dealer has agreed, and each further Dealer appointed under the Programme will be required to agree, that it
will, to the best of its knowledge and belief, comply with all relevant laws, regulations and directives in each jurisdiction in
which it purchases, oÅers, sells or delivers Notes or has in its possession or distributes the Prospectus, any other oÅering
material or any Final Terms and neither the Bank nor any other Dealer shall have responsibility therefor.
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APPLICABLE FINAL TERMS FOR ISSUES BY THE BANK
WITH A DENOMINATION OF LESS THAN 550,000 (OR EQUIVALENT)

TO BE ADMITTED TO TRADING ON AN EU REGULATED MARKET AND/OR OFFERED
TO THE PUBLIC IN THE EUROPEAN ECONOMIC AREA

Final Terms dated ® ¬ ©

PR-2.2.9

PR-2.2.10

Lloyds TSB Bank plc

Issue of ®Aggregate Nominal Amount of Tranche© ®Title of Notes©

under 25,000,000,000

Euro Medium Term Note Programme

PART A Ì CONTRACTUAL TERMS

Art. 14.2 PD

Arts. 26 and 33

Terms used herein shall be deemed to be deÑned as such for the purposes of the Conditions set forth in the
Prospectus dated ®date© ®and the supplemental Prospectus dated ®date©© which ®together© constitute®s© a base
prospectus for the purposes of the Prospectus Directive (Directive 2003/71/EC) (the Prospectus Directive). This
document constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus
Directive and must be read in conjunction with such Prospectus ®as so supplemented©. Full information on the Issuer and
the oÅer of the Notes is only available on the basis of the combination of these Final Terms and the Prospectus. The
Prospectus ®and the supplemental Prospectus© ®is© ®are© available for viewing at ®address© ®and© ®website© and copies
may be obtained from ®address©.©

The following alternative language applies if the Ñrst tranche of an issue which is being increased was issued under
a Prospectus with an earlier date.

Terms used herein shall be deemed to be deÑned as such for the purposes of the Conditions (the Conditions) set
forth in the Prospectus dated ®original date© ®and the supplemental Prospectus dated ®date©©. This document constitutes
the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus Directive (Directive
2003/71/EC) (the Prospectus Directive) and must be read in conjunction with the Prospectus dated ®current date© ®and
the supplemental Prospectus dated ®date©, which ®together© constitute®s© a base prospectus for the purposes of the
Prospectus Directive, save in respect of the Conditions which are extracted from the Prospectus dated ®original date©
®and the supplemental Prospectus dated ®date©© and are attached hereto. Full information on the Issuer and the oÅer of
the Notes is only available on the basis of the combination of these Final Terms and the Prospectuses dated ®original
date© and ®current date© ®and the supplemental Prospectuses dated ®date© and ®date©. ®The Prospectuses ®and the
supplemental Prospectuses© are available for viewing at ®address© ®and© ®website© and copies may be obtained from
®address©.

®Include whichever of the following apply or specify as Not Applicable (N/A). Note that the numbering should
remain as set out below, even if ""Not Applicable'' is indicated for individual paragraphs or sub-paragraphs. Italics denote
guidance for completing the Final Terms.©

®When completing any Ñnal terms, or adding any other Ñnal terms or information, consideration should be given as
to whether such terms or information constitute ""signiÑcant new factors'' and consequently trigger the need for a
supplement to the Prospectus under Article 16 of the Prospectus Directive.©

1 Issuer Lloyds TSB Bank plc

2 ®(i)© Series Number: ®¬©

®(ii) Tranche Number: ®¬©
(If fungible with an existing Series, details of
that Series, including the date on which the
Notes become fungible).©

SNA5-4.4

SNA12-4.1.5

SNA5-5.1.2

SNA12-5.1.2

3 SpeciÑed Currency or Currencies: ®¬©

4 Aggregate Nominal Amount: ®¬©

®(i)© Series: ®¬©

®(ii)© Tranche: ®¬©©
SNA5-5.3.1

SNA12-5.3
Issue Price: ®¬© per cent of the Aggregate Nominal Amount ®plus

accrued interest from ®insertdate© (if applicable)©
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(In the case of fungible issue only, if applicable)

6 SpeciÑed Denominations: ®¬©
SNA5-4.12
SNA12-4.1.9
SNA5-4.7

7 ®(i)© Issue Date:

®(ii)© Interest Commencement Date© ®¬©

SNA5-4.8
SNA12-4.1.11

SNA5-4.7

8 Maturity Date: ®specify date or (for Floating Rate Notes) Interest
Payment Date falling in or nearest to the relevant month
and year©

9 Interest Basis: ®¬% Fixed Rate©
®®specify reference rate©
°/Ì ¬% Floating Rate©
®Zero Coupon©
®Index Linked Interest©
®Other (specify)©
(further particulars speciÑed below)

SNA5-4.810 Redemption/Payment Basis: ®Redemption at par©
®Index Linked Redemption©
®Credit Linked©
®Dual Currency©
®Instalment©®Partly Paid©
®Other (specify)©

11 Change of Interest or Redemption/Payment Basis: ®Specify details of any provision for convertibility of
Notes into another interest or redemption/ payment
basis©

12 Put/Call Options: ®Investor Put©®Issuer Call©®(further particulars speciÑed
below)©

SNA5-4.5

SNA12-4.1.6
13 ®(i)© Status of the Notes: ®Senior/®Dated/Perpetual©/Subordinated©©

®(ii)© ®Date approval for issuance of Notes ®¬©
obtained:

(N.B. Only relevant where Board (or similar)
authorisation is required for the particular tranche of
Notes)©

14 Method of distribution: ®Syndicated/Non-syndicated©

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15 Fixed Rate Note Provisions ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Rate®(s)© of Interest: ®¬© per cent. per annum ®payable ®annually/semi-
annually/quarterly/monthly© in arrear©

(ii)  Interest Payment Date(s): ®¬© in each year

(iii) Fixed Coupon Amount®(s)©: ®¬© per ®¬© in Nominal Amount

(iv) Broken Amount(s): ®Insert particulars of any initial or Ñnal broken interest
amounts which do not correspond with the Fixed Coupon
Amount®(s) and the Interest Payment Date®(s)© to
which they relate©

(v) Day Count Fraction: ®¬© (Day count fraction should be Actual/Actual-ICMA
for all Ñxed rate issues other than those denominated in
U.S. Dollars, unless otherwise agreed)

(vi) Determination Dates: ®¬© in each year (insert regular interest payment dates,
ignoring issue date or maturity date in the case of a long
or short Ñrst or last coupon. N.B. only relevant where
Day Count Fraction is Actual/Actual-ICMA)
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(vii) Other terms relating to the method of ®Not Applicable/give details©
calculating interest for Fixed Rate Notes:

SNA12-4.2.216 Floating Rate Note Provisions ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph. Also consider whether EURO BBA
LIBOR or EURIBOR is the appropriate reference rate for
Notes denominated in euro)

SNA5-4.7(i) Interest Period(s): ®¬©

(ii) SpeciÑed Interest Payment Dates: ®¬©

(iii) Business Day Convention: ®Floating Rate Convention/Following Business Day
Convention/ModiÑed Following Business Day
Convention/Preceding Business Day Convention/other
(give details)©

(iv) Business Centre(s): ®¬©

(v) Manner in which the Rate(s) of Interest ®Screen Rate Determination/ISDA
is/are to be determined: Determination/other (give details)©

(vi) Party responsible for calculating the Rate(s) ®¬©
of Interest and Interest Amount(s) (if not
the Issuing and Paying Agent):

(vii) Screen Rate Determination:
SNA12-4.2.1Ó Reference Rate: ®¬©

Ó Interest Determination Date(s): ®¬© ®TARGET© Business Days in ®specify City© for
®specify currency© prior to ®the Ñrst day in each Interest
Accrual Period/each Interest Payment Date©

Ó Relevant Screen Page: ®¬©

(viii) ISDA Determination:

Ó Floating Rate Option: ®¬©

Ó Designated Maturity: ®¬©

Ó Reset Date: ®¬©

(ix) Margin(s): ®°/¿©®¬© per cent per annum

(x) Minimum Rate of Interest: ®¬© per cent per annum

(xi) Maximum Rate of Interest: ®¬© per cent per annum

(xii) Day Count Fraction: ®¬©

(xiii) Fall back provisions, rounding provisions, ®¬©
denominator and any other terms relating to
the method of calculating interest on Floating
Rate Notes, if diÅerent from those set out in
the Conditions:

17 Zero Coupon Note Provisions ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Amortisation Yield: ®¬© per cent per annum

(ii) Reference Price: ®¬©

(iii) Any other formula/basis of determining ®¬©
amount payable:

18 Index-Linked Interest Note and other variable- ®Applicable/Not Applicable©
linked interest Note Provisions (If not applicable, delete the remaining sub-paragraphs

of this paragraph)

(i) Index/Formula/other variable: ®give or annex details©
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(ii) Calculation Agent responsible for calculating ®¬©
the interest due:

SNA12-4.1.13(iii) Provisions for determining Coupon where ®¬©
calculated by reference to Index and/or
Formula and/or other variable:

SNA5-4.7

SNA12-4.2.3

SNA12-4.2.4

(iv) Determination Date(s): ®¬©

(v) Provisions for determining Coupon where ®¬©
calculation by reference to Index and/or
Formula and/or other variable is impossible
or impracticable or otherwise disrupted:

(vi) Interest or calculation period(s): ®¬©

(vii) SpeciÑed Interest Payment Dates: ®¬©

(viii) Business Day Convention: ®Floating Rate Convention/Following Business Day
Convention/ModiÑed Following Business Day
Convention/Preceding Business Day Convention/other
(give details)©

(ix) Business Centre(s): ®¬©

(x) Minimum Rate of Interest: ®¬© per cent per annum

(xi) Maximum Rate of Interest: ®¬© per cent per annum

(xii) Day Count Fraction: ®¬©

19 Dual Currency Note Provisions ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

SNA5-4.7(i) Rate of Exchange/method of calculating ®give details©
Rate of Exchange:

(ii) Calculation Agent, if any, responsible for ®¬©
calculating the principal and/or interest due:

(iii) Provisions applicable where calculation by ®¬©
reference to Rate of Exchange impossible or
impracticable:

(iv) Person at whose option SpeciÑed ®¬©
Currency(ies) is/are payable:

PROVISIONS RELATING TO REDEMPTION

20 Call Option ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Optional Redemption Date(s): ®¬©

(ii) Optional Redemption Amount(s) of each ®¬© per Note of ®¬© speciÑed denomination
Note and method, if any, of calculation of
such amount(s):

(iii) If redeemable in part: ®¬©

(a) Minimum Redemption Amount: ®¬©

(b) Maximum Redemption Amount: ®¬©

(iv) Notice period ®¬©

21 Put Option ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Optional Redemption Date(s): ®¬©

61



(ii) Optional Redemption Amount(s) of each ®¬© per Note of ®¬© speciÑed denomination
Note and method, if any, of calculation of
such amount(s):

(iii) Notice period ®¬©

22 Final Redemption Amount of each Note ®®¬© per Note of ®¬© speciÑed denomination/other/see
Appendix©

In cases where the Final Redemption Amount is
Index-Linked or other variable-linked:

(i) Index/Formula/variable: ®give or annex details©

(ii) Calculation Agent responsible for calculating ®¬©
the Final Redemption Amount:

(iii) Provisions for determining Final ®¬©
Redemption Amount where calculated by
reference to Index and/or Formula and/or
other variable:

(iv) Determination Date(s): ®¬©

(v) Provisions for determining Final ®¬©
Redemption Amount where calculation by
reference to Index and/or Formula and/or
other variable is impossible or impracticable
or otherwise disrupted:

(vi) Payment Date: ®¬©

(vii) Minimum Final Redemption Amount: ®¬©

(viii) Maximum Final Redemption Amount: ®¬©

23 Credit Linked Notes ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Reference Entity or Entities: ®¬©

(ii) Credit Event(s): ®¬©

(iii) Calculation Agent responsible for determining ®¬©
the occurrence of a Credit Event(s) and
amount payable/deliverable in the event of
redemption resulting from such Credit
Event(s):

(iv) Relevant provisions on the occurrence of a ®¬©
Credit Event(s) (NB: Amendments will be required to the Conditions

(including Conditions 3 and 5)

24 Early Redemption Amount

Early Redemption Amount(s) of each Note payable ®¬©
on redemption for taxation reasons or on event of
default or other early redemption and/or the method
of calculating the same (if required or if diÅerent
from that set out in the Conditions):
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GENERAL PROVISIONS APPLICABLE TO THE NOTES

25 Form of Notes: Bearer Notes:

®Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for DeÑnitive Notes
on ®¬© days' notice/at any time/in the limited
circumstances speciÑed in  the Permanent Global Note©

®Temporary Global Note exchangeable for DeÑnitive
Notes on ®© days' notice©

®Permanent Global Note exchangeable for DeÑnitive
Notes on ®© days' notice/at any time/in the limited
circumstances speciÑed in the Permanent Global Note©

®Registered Notes©

SNA12-4.1.1326 Financial Centre(s) or other special provisions ®Not Applicable/give details. Note that this paragraph
relating to payment dates: relates to the date and place of payment, and not interest

period end dates, to which sub-paragraphs 16(iv) and
18(ix) relate©

27 Talons for future Coupons or Receipts to be ®Yes/No. If yes, give details©
attached to DeÑnitive Notes (and dates on which
such Talons mature):

28 Details relating to Partly Paid Notes: amount of ®Not Applicable/give details©
each payment comprising the Issue Price and date
on which each payment is to be made ®and
consequences (if any) of failure to pay, including
any right of the Issuer to forfeit the Notes and
interest due on late payment©:

SNA5-4.829 Details relating to Instalment Notes: amount of each ®Not Applicable/give details©
instalment, date on which each payment is to be
made:

30 Redenomination, renominalisation and ®Not Applicable/The provisions annexed to these Final
reconventioning provisions: Terms apply©

31 Consolidation provisions: ®Not Applicable/The provisions in ®Condition 13©
®annexed to these Final Terms© apply©

32 Other Ñnal terms: ®Not Applicable/give details©
(When adding any other Ñnal terms consideration should
be given as to whether such terms constitute ""signiÑcant
new factors'' and consequently trigger the need for a
supplement to the Prospectus under Article 16 of the
Prospectus Directive.)

DISTRIBUTION
SNA5-5.4.1

SNA5-5.4.3

SNA12-5.4.1

SNA12-5.4.3

33 (i) If syndicated, names and addresses of ®Not Applicable/give names, addresses and underwriting
Managers and underwriting commitments: commitments©

(Include names and addresses of entities agreeing to
underwrite the issue on a Ñrm commitment basis and
names and addresses of the entities agreeing to place the
issue without a Ñrm commitment or on a ""best eÅorts''
basis if such entities are not the same as the Managers.)

SNA5-5.4.4

SNA12-5.4.4
(ii) Date of ®Subscription© Agreement: ®¬©

(iii) Stabilising Manager(s) (if any): ®Not Applicable/give name©

34 If non-syndicated, name and address of Dealer: ®Not Applicable/give name and address©
SNA5-5.4.335 Total commission and concession: ®¬© per cent. of the Aggregate Nominal Amount

36 Additional selling restrictions: ®Not Applicable/give details©
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®LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the Ñnal terms required to list and have admitted to trading the issue of Notes
described herein pursuant to the 25,000,000,000 Euro Medium Term Note Programme of Lloyds TSB Bank plc.

RESPONSIBILITY

SNA5-7.4

SNA12-7.4

The Issuer accept®s© responsibility for the information contained in these Final Terms. ®Information on underlying
assets© has been extracted from ®source©. The Issuer conÑrms that such information has been accurately reproduced and
that, so far as it is aware, and is able to ascertain from information published by ® ¬ ©, no facts have been omitted
which would render the reproduced information inaccurate or misleading.©

Signed on behalf of the Issuer:

By:
Duly authorised
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PART B Ì OTHER INFORMATION

1 LISTING
SNA5-6.1

SNA12-6.1(i) Listing: ®London/Luxembourg/other (specify)/None©

(ii) Admission to trading: ®Application has been made for the Notes to be
admitted to trading on ® ¬ © with eÅect from
® ¬ ©.© ®Not Applicable.©

(Where documenting a fungible issue need to indicate
that original securities are already admitted to trading.)

2 RATINGS
SNA5-7.5

Ratings: The Notes to be issued have been rated:
®S & P: ® ¬ ©©
®Moody's: ® ¬ ©©
®®Other©: ® ¬ ©©

®Need to include a brief explanation of the meaning of
the ratings if this has previously been published by the
rating provider.©

(The above disclosure should reÖect the rating allocated
to Notes of the type being issued under the Programme
generally or, where the issue has been speciÑcally rated,
that rating.)

3 ®NOTIFICATION

The ®include name of competent authority in EEA home Member State© ®has been requested to provide/has
provided Ì include Ñrst alternative for an issue which is contemporaneous with the establishment or update of the
Programme and the second alternative for subsequent issues© the ®include names of competent authorities of host
Member States© with a certiÑcate of approval attesting that the Prospectus has been drawn up in accordance with the
Prospectus Directive.©

SNA5-3.1

SNA12-3.1

4 ®INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ®ISSUE/OFFER©

Need to include a description of any interest, including conÖicting ones, that is material to the issue/oÅer, detailing
the persons involved and the nature of the interest. May be satisÑed by the inclusion of the following statement: ""Save
as discussed in ®""Subscription and Sale''©, so far as the Issuer is aware, no person involved in the oÅer of the Notes
has an interest material to the oÅer.''©

SNA5-3.2

SNA12-3.2

5 REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

(i) ®Reasons for the oÅer: ® ¬ ©
(See ®""Use of Proceeds''© wording in Prospectus Ì if
reasons for oÅer diÅerent from making proÑt and/or
hedging certain risks will need to include those reasons
here.)©

(ii) ®Estimated net proceeds: ® ¬ ©
(If proceeds are intended for more than one use will need
to split out and present in order of priority. If proceeds
insuÇcient to fund all proposed uses state amount and
sources of other funding.)
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(iii) ®Estimated total expenses: ® ¬ ©
®Include breakdown of expenses.©
(If the Notes are derivative securities to which Annex XII
of the Prospectus Directive Regulation applies it is only
necessary to include disclosure of net proceeds and total
expenses at (ii) and (iii) above where disclosure is
included at (i) above.)

SNA5-4.9
6 ®Fixed Rate Notes only Ì YIELD ® ¬ ©

Indication of yield: Calculated as ®include details of method of calculation in
summary form© on the Issue Date. As set out above, the
yield is calculated at the Issue Date on the basis of the
Issue Price. It is not an indication of future yield.©

SNA5-4.77 ®Floating Rate Notes only Ì HISTORIC INTEREST RATES

Details of historic ®LIBOR/EURIBOR/other© rates can be obtained from ®Telerate©.©

SNA5-4.7

SNA12-4.1.2

SNA12-4.2.2

8 ®Index-Linked or other variable-linked Notes only Ì PERFORMANCE OF INDEX/FORMULA/OTHER
VARIABLE, EXPLANATION OF EFFECT ON VALUE OF INVESTMENT AND ASSOCIATED RISKS
AND OTHER INFORMATION CONCERNING THE UNDERLYING

Need to include details of where past and future performance and volatility of the index/formula/other variable can
be obtained and a clear and comprehensive explanation of how the value of the investment is aÅected by the
underlying and the circumstances when the risks are most evident. ®Where the underlying is an index need to include
the name of the index and a description if composed by the Issuer and if the index is not composed by the Issuer need
to include details of where the information about the index can be obtained. Where the underlying is not an index
need to include equivalent information.©©

SNA5-4.7

SNA12-4.1.2

SNA12-4.2.2

9 ®Dual Currency Notes only Ì PERFORMANCE OF RATE®S© OF EXCHANGE AND EXPLANATION OF
EFFECT ON VALUE

Need to include details of where past and future performance and volatility of the relevant rate®s© can be obtained
and a clear and comprehensive explanation of how the value of the investment is aÅected by the underlying and the
circumstances when the risks are most evident.©

SNA5-4.1

SNA12-4.1.1

10 OPERATIONAL INFORMATION

ISIN Code: ® ¬ ©

Common Code: ® ¬ ©

Any clearing system(s) other than Euroclear Bank ®Not Applicable/give name(s) and number(s) ®and
S.A./N.V. as operator of the Euroclear system and addresses©©
Clearstream Banking, soci πet πe anonyme and the
relevant identiÑcation number(s):

SNA5-5.4.2

SNA12-5.4.2Delivery: Delivery ®against/free of© payment

Names and addresses of additional Paying Agent(s) ® ¬ ©
(if any):

11 GENERAL

Applicable TEFRA exemption ®C Rules/D Rules/Not Applicable©
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APPLICABLE FINAL TERMS FOR ISSUES BY THE BANK
WITH A DENOMINATION OF AT LEAST 550,000 (OR EQUIVALENT)
TO BE ADMITTED TO TRADING ON AN EU REGULATED MARKET

Final Terms dated ®¬©

Lloyds TSB Bank plc

PR2.2.9

PR2.2.10

Issue of ®Aggregate Nominal Amount of Tranche© ®Title of Notes©

under the 25,000,000,000

Euro Medium Term Note Programme

PART A Ì CONTRACTUAL TERMS

Art. 14.2 PD

Arts. 26 and 33

Terms used herein shall be deemed to be deÑned as such for the purposes of the Conditions set forth in the
Prospectus dated ®date© ®and the supplemental Prospectus dated ®date©© which ®together© constitute®s© a base
prospectus for the purposes of the Prospectus Directive (Directive 2003/71/EC) (the Prospectus Directive). This
document constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus
Directive and must be read in conjunction with such Prospectus ®as so supplemented©. Full information on the Issuer and
the oÅer of the Notes is only available on the basis of the combination of these Final Terms and the Prospectus. The
Prospectus ®and the supplemental Prospectus© ®is© ®are© available for viewing at ®address© ®and© ®website© and copies
may be obtained from ®address©.©

The following alternative language applies if the Ñrst tranche of an issue which is being increased was issued under
a Prospectus with an earlier date.

Terms used herein shall be deemed to be deÑned as such for the purposes of the Conditions (the Conditions) set
forth in the Prospectus dated ®original date© ®and the supplemental Prospectus dated ®date©©. This document constitutes
the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus Directive (Directive
2003/71/EC) (the Prospectus Directive) and must be read in conjunction with the Prospectus dated ®current date© ®and
the supplemental Prospectus dated ®date©, which ®together© constitute®s© a base prospectus for the purposes of the
Prospectus Directive, save in respect of the Conditions which are extracted from the Prospectus dated ®original date©
®and the supplemental Prospectus dated ®date©© and are attached hereto. Full information on the Issuer and the oÅer of
the Notes is only available on the basis of the combination of these Final Terms and the Prospectuses dated ®original
date© and ®current date© ®and the supplemental Prospectuses dated ®date© and ®date©. ®The Prospectuses ®and the
supplemental Prospectuses© are available for viewing at ®address© ®and© ®website© and copies may be obtained from
®address©.

®Include whichever of the following apply or specify as ""Not Applicable'' (N/A). Note that the numbering should
remain as set out below, even if ""Not Applicable'' is indicated for individual paragraphs or sub-paragraphs. Italics denote
guidance for completing the Final Terms.©

®When completing any Ñnal terms, or adding any other Ñnal terms or information, consideration should be given as
to whether such terms or information constitute ""signiÑcant new factors'' and consequently trigger the need for a
supplement to the Prospectus under Article 16 of the Prospectus Directive.©

1 Issuer: Lloyds TSB Bank plc

2 ®(i)© Series Number: ®¬©

®(ii) Tranche Number: ®¬©

(If fungible with an existing Series, details of that
Series, including the date on which the Notes
become fungible).©

3 SpeciÑed Currency or Currencies: ®¬©
SNA13-4.5
SNA12-4.1.5
SNA13-4.1
SNA12-5.1.2

SNA12-5.3

4 Aggregate Nominal Amount of Notes admitted to ®¬©
trading:

®(i)© Series: ®¬©

®(ii) Tranche: ®¬©©

5 Issue Price: ®¬© per cent of the Aggregate Nominal Amount ®plus
accrued interest from ®insert date© (if applicable)©
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6 SpeciÑed Denominations: ®¬©
®¬©
So long as the Notes are represented by a temporary
Global Note or permanent Global Note, the Notes will
be tradeable only in principal amounts of at least the
SpeciÑed Denomination and integral multiples of the
Tradeable Increments (speciÑed in Part B paragraph 10
below) in excess thereof

SNA13-4.13

SNA12-4.1.9

SNA13-4.8

SNA13-4.9

SNA12-4.1.11

7 ®(i)© Issue Date: ®¬©

®(ii)© Interest Commencement Date: ®¬©

8 Maturity Date: ®specify date or (for Floating Rate Notes)
Interest Payment Date falling in or nearest to the
relevant month and year©

SNA13-4.89 Interest Basis: ®¬% Fixed Rate©
®®specify reference rate© °/¿ ¬% Floating Rate©
®Zero Coupon©
®Index Linked Interest©
®Other (specify)©
(further particulars speciÑed below)

SNA13-4.910 Redemption/Payment Basis: ®Redemption at par©
®Index Linked Redemption©
®Credit Linked©
®Dual Currency©
®Partly Paid©
®Instalment©
®Other (specify)©

SNA13-4.6

11 Change of Interest or Redemption/Payment Basis: ®Specify details of any provision for convertibility of
Notes into another interest or redemption/payment
basis©

SNA12-4.1.6

12 Put/Call Options: ®Investor Put©
®Issuer Call©
®(further particulars speciÑed below)©

13 (i) Status of the Notes: ®Senior/®Dated/Perpetual©/Subordinated©

®(ii)© ®Date approval for issuance of Notes ®¬©
obtained: (N.B. Only relevant where Board (or similar)

authorisation is required for the particular tranche of
Notes)©

14 Method of distribution: ®Syndicated/Non-syndicated©

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15 Fixed Rate Note Provisions ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Rate®(s)© of Interest: ®¬© per cent. per annum ®payable ®annually/semi-
annually/quarterly/monthly© in arrear©

(ii) Interest Payment Date(s): ®¬© in each year

(iii) Fixed Coupon Amount®(s)©: ®¬© per ®¬© in Nominal Amount

(iv) Broken Amount(s): ®Insert particulars of any initial or Ñnal broken interest
amounts which do not correspond with the Fixed Coupon
Amount®(s and the Interest Payment Date(s)© to which
they relate)©©

(v) Day Count Fraction: ®¬© (Day Count fraction should be Actual/Actual-ICMA
for all Ñxed rates issues other than those denominated in
U.S. Dollars, unless otherwise agreed)
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(vi) Determination Dates: ®¬© in each year (insert regular interest payment dates,
ignoring issue date or maturity date in the case of a long
or short Ñrst or last coupon. N.B. only relevant where
Day Count Fraction is Actual/Actual-ICMA)

(vii) Other terms relating to the method of ®Not Applicable/give details©
calculating interest for Fixed Rate Notes:

SNA12-4.2.216 Floating Rate Note Provisions ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph. Also consider whether EURO BBA
LIBOR or EURIBOR is the appropriate relevance rate for
notes denominated in euro)

(i) Interest Period(s): ®¬©

(ii) SpeciÑed Interest Payment Dates: ®¬©

(iii) Interest Period Date: ®¬©
(Not applicable unless diÅerent from Interest Payment
Date)

(iv) Business Day Convention: ®Floating Rate Convention/Following Business Day
Convention/ModiÑed Following Business Day
Convention/Preceding Business Day Convention/other
(give details)©

(v) Business Centre(s): ®¬©

(vi) Manner in which the Rate(s) of Interest ®Screen Rate Determination/ISDA Determination/other
is/are to be determined: (give details)©

(vii) Party responsible for calculating the Rate(s) ®¬©
of Interest and Interest Amount(s) (if not
the Issuing and Paying Agent):

SNA12-4.2.1(viii) Screen Rate Determination:

Ó Reference Rate: ®¬©

Ó Interest Determination Date(s): ®¬© ®TARGET© Business Days in ®specify City© for
®specify currency© prior to ®the Ñrst day© in each Interest
Accrual Period/each Interest Payment Date

Ó Relevant Screen Page: ®¬©

(ix) ISDA Determination:

Ó Floating Rate Option: ®¬©

Ó Designated Maturity: ®¬©

Ó Reset Date: ®¬©

(x) Margin(s): ®°/¿©®¬© per cent per annum

(xi) Minimum Rate of Interest: ®¬© per cent per annum

(xii) Maximum Rate of Interest: ®¬© per cent per annum

(xiii) Day Count Fraction: ®¬©

(xiv) Fall back provisions, rounding provisions, ®¬©
denominator and any other terms relating to
the method of calculating interest on Floating
Rate Notes, if diÅerent from those set out in
the Conditions:

17 Zero Coupon Note Provisions ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Amortisation Yield: ®¬© per cent per annum

(ii) Reference Price: ®¬©
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(iii) Any other formula/basis of determining ®¬©
amount payable:

18 Index-Linked Interest Note and other variable- ®Applicable/Not Applicable©
linked interest Note Provisions (If not applicable, delete the remaining sub-paragraphs

of this paragraph)

(i) Index/Formula/other variable: ®give or annex details©

(ii) Calculation Agent responsible for calculating ®¬©
the interest due:

SNA12-4.1.13(iii) Provisions for determining Coupon where ®¬©
calculated by reference to Index and/or
Formula and/or other variable:

SNA13-4.8

SNA12-4.2.3

SNA12-4.2.4

(iv) Interest Determination Date(s): ®¬©

(v) Provisions for determining Coupon where ®¬©
calculation by reference to Index and/or
Formula and/or other variable is impossible
or impracticable or otherwise disrupted:

(vi) Interest period(s): ®¬©

(vii) SpeciÑed Interest Payment Dates: ®¬©

(viii) Business Day Convention: ®Floating Rate Convention/Following Business Day
Convention/ModiÑed Following Business Day
Convention/Preceding Business Day Convention/other
(give details)©

(ix) Business Centre(s): ®¬©

(x) Minimum Rate of Interest: ®¬© per cent per annum

(xi) Maximum Rate of Interest: ®¬© per cent per annum

(xii) Day Count Fraction: ®¬©

19 Dual Currency Note Provisions ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Rate of Exchange/method of calculating ®give details©
Rate of Exchange:

SNA13-4.8(ii) Calculation Agent, if any, responsible for ®¬©
calculating the principal and/or interest due:

(iii) Provisions applicable where calculation by ®¬©
reference to Rate of Exchange impossible or
impracticable:

(iv) Person at whose option SpeciÑed ®¬©
Currency(ies) is/are payable:

PROVISIONS RELATING TO REDEMPTION

20 Call Option ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Optional Redemption Date(s): ®¬©

(ii) Optional Redemption Amount(s) of each ®¬© per Note of ®¬© speciÑed denomination
Note and method, if any, of calculation of
such amount(s):

(iii) If redeemable in part:

(a) Minimum Redemption Amount: ®¬©

(b) Maximum Redemption Amount: ®¬©

(iv) Notice period: ®¬©
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21 Put Option ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Optional Redemption Date(s): ®¬©

(ii) Optional Redemption Amount(s) of each ®¬© per Note of ®¬© speciÑed denomination
Note and method, if any, of calculation of
such amount(s):

(iii) Notice period: ®¬©

22 Final Redemption Amount of each Note ®®¬© per Note of ®¬© speciÑed denomination /other/see
Appendix©

In cases where the Final Redemption Amount is
Index-Linked or other variable-linked:

(i) Index/Formula/variable: ®give or annex details©

(ii) Calculation Agent responsible for calculating ®¬©
the Final Redemption Amount:

(iii) Provisions for determining Final Redemption ®¬©
Amount where calculated by reference to
Index and/or Formula and/or other variable:

(iv) Determination Date(s): ®¬©

(v) Provisions for determining Final Redemption ®¬©
Amount where calculation by reference to
Index and/or Formula and/or other variable
is impossible or impracticable or otherwise
disrupted:

(vi) Payment Date: ®¬©

(vii) Minimum Final Redemption Amount: ®¬©

(viii) Maximum Final Redemption Amount: ®¬©

23 Credit Linked Notes ®Applicable/Not Applicable©
(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

(i) Reference Entity or Entities: ®¬©

(ii) Credit Event(s): ®¬©

(iii) Calculation Agent responsible for determining ®¬©
the occurrence of a Credit Event(s) and
amount payable/deliverable in the event of
redemption resulting from such Credit
Event(s):

(iv) Relevant provisions on the occurrence of a ®¬©
Credit Event(s) (NB: Amendments will be required to the Conditions

(including Conditions 3 and 5)

24 Early Redemption Amount ®¬©
Early Redemption Amount(s) of each Note payable
on redemption for taxation reasons or on event of
default or other early redemption and/or the method
of calculating the same (if required or if diÅerent
from that set out in the Conditions):
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GENERAL PROVISIONS APPLICABLE TO THE NOTES

25 Form of Notes: Bearer Notes:
®Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for DeÑnitive Notes
on ®¬© days' notice/at any time/in the limited
circumstances speciÑed in the Permanent Global Note©
®Temporary Global Note exchangeable for DeÑnitive
Notes on ®¬© days' notice©
®Permanent Global Note exchangeable for DeÑnitive
Notes on ®¬© days' notice/at any time/in the limited
circumstances speciÑed in the Permanent Global Note©
®Registered Notes©

SNA12-4.1.13

26 Financial Centre(s) or other special provisions ®Not Applicable/give details. Note that this paragraph
relating to payment dates: relates to the date and place of payment, and not interest

period end dates, to which sub-paragraphs 16(iv) and
18(ix) relate©

27 Talons for future Coupons or Receipts to be ®Yes/No. If yes, give details©
attached to DeÑnitive Notes (and dates on which
such Talons mature):

28 Details relating to Partly Paid Notes: amount of ®Not Applicable/give details©
each payment comprising the Issue Price and date
on which each payment is to be made and
consequences (if any) of failure to pay, including
any right of the Issuer to forfeit the Notes and
interest due on late payment:

SNA13-4.929 Details relating to Instalment Notes: amount of each ®Not Applicable/give details©
instalment, date on which each payment is to be
made:

30 Redenomination, renominalisation and ®Not Applicable/The provisions annexed to these Final
reconventioning provisions: Terms apply©

31 Consolidation provisions: ®Not Applicable/The provisions ®in Condition 13©
®annexed to these Final Terms© apply©

32 Other Ñnal terms: ®Not Applicable/give details©
(When adding any other Ñnal terms consideration should
be given as to whether such terms constitute a ""signiÑcant
new factor'' and consequently trigger the need for a
supplement to the Prospectus under Article 16 of the
Prospectus Directive.)

DISTRIBUTION
SNA12-5.4.1

SNA12-5.4.3

SNA12-5.4.4

33 If syndicated, names of Managers: ®Not Applicable/give names©

Stabilising Manager(s) (if any): ®Not Applicable/give name©

34 If non-syndicated, name of Dealer: ®Not Applicable/give name©

35 Additional selling restrictions: ®Not Applicable/give details©
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®LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the Ñnal terms required to list and have admitted to trading the issue of Notes
described herein pursuant to the 25,000,000,000 Euro Medium Term Note Programme of Lloyds TSB Bank plc.

SNA13-1

SNA13-7.4

SNA12-7.4

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in these Final Terms. ®Information on underlying
assets© has been extracted from ®Source©. The Issuer conÑrms that such information has been accurately reproduced and
that, so far as it is aware, and is able to ascertain from information published by ®¬©, no facts have been omitted which
would render the reproduced information inaccurate or misleading.©

Signed on behalf of the Issuer:

By:
Duly authorised
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PART B Ì OTHER INFORMATION

SNA13-5.1

SNA12-6.1

SNA13-6

SNA13-7.5

1 LISTING

(i) Listing: ®London/Luxembourg/other (specify)/None©

(ii) Admission to trading: ®Application has been made for the Notes to be
admitted to trading on ®¬© with eÅect from ®¬©.© ®Not
Applicable.©

(iii) Estimate of total expenses related to ®¬©
admission to trading:

2 RATINGS

Ratings: The Notes to be issued have been rated:
®Moody's: ®¬©©
®S & P: ®¬©©
®Moody's: ®¬©©
®Other: ®¬©©
®Need to include a brief explanation of the meaning of
the ratings if this has previously been published by the
rating provider.©

(The above disclosure should reÖect the rating allocated
to Notes of the type being issued under the Programme
generally or, where the issue has been speciÑcally rated,
that rating.)

3 NOTIFICATION

The ®include name of competent authority in EEA home Member State© ®has been requested to provide/has
provided Ì include Ñrst alternative for an issue which is contemporaneous with the establishment or update of the
Programme and the second alternative for subsequent issues© the ®include names of competent authorities of host
Member States© with a certiÑcate of approval attesting that the Prospectus has been drawn up in accordance with the
Prospectus Directive.©

SNA13-3.1

SNA12-3.1

4 ®INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ®ISSUE/OFFER©

Need to include a description of any interest, including conÖicting ones, that is material to the issue/oÅer, detailing
the persons involved and the nature of the interest. May be satisÑed by the inclusion of the following statement:
""Save as discussed in ®""Subscription and Sale''©, so far as the Issuer is aware, no person involved in the oÅer of the
Notes has an interest material to the oÅer.''©

SNA13-3.2

SNA12-3.2

5 ®REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

(i) Reasons for the oÅer: ®¬©
(See ®""Use of Proceeds''© wording in Prospectus Ì if
reasons for oÅer diÅerent from making proÑt and/or
hedging certain risks will need to include those reasons
here.)©
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®(ii)© Estimated net proceeds: ®¬©
(If proceeds are intended for more than one use will need
to split out and present in order of priority. If proceeds
insuÇcient to fund all proposed uses state amount and
sources of other funding.)

SNA13-4.10

®(iii)© Estimated total expenses: ®¬©
®Include breakdown of expenses.©
(Only necessary to include disclosure of net proceeds and
total expenses at (ii) and (iii) above where disclosure is
included at (i) above.)©

6 ®Fixed Rate Notes only Ì YIELD

Indication of yield: ®¬©
The yield is calculated at the Issue Date on the basis of
the Issue Price. It is not an indication of future yield.©

SNA13-4.2.2

SNA12-4.2.2

7 ®Index-Linked or other variable-linked Notes only Ì PERFORMANCE OF INDEX/FORMULA/OTHER
VARIABLE AND OTHER INFORMATION CONCERNING THE UNDERLYING

Need to include details of where past and future performance and volatility of the index/formula/other variable can
be obtained. Where the underlying is an index need to include the name of the index and a description if composed by
the Issuer and if the index is not composed by the Issuer need to include details of where the information about the
index can be obtained. Where the underlying is not an index need to include equivalent information.©

SNA13-4.2.2

SNA12-4.2.2

8 ®Dual Currency Notes only Ì PERFORMANCE OF RATE®S© OF EXCHANGE

Need to include details of where past and future performance and volatility of the relevant rate®s© can be obtained.©

SNA13-4.2

SNA12-4.1.1

SNA13-5.2

SNA12-5.4.2

9 OPERATIONAL INFORMATION

ISIN Code: ®¬©

Common Code: ®¬©

Any clearing system(s) other than Euroclear Bank ®Not Applicable/give name(s) and number(s)
S.A./N.V. as operator of the Euroclear System and ®and address(es)©©
Clearstream Banking, soci πet πe anonyme and the
relevant identiÑcation number(s):

Delivery: Delivery ®against/free of© payment

Names and addresses of additional Paying Agent(s) ®¬©
(if any):

10 GENERAL

Tradeable Increment: ®¬©
So long as the Notes are represented by a temporary
Global Note or permanent Global Note, the Notes will
be tradeable only in principal amounts of at least the
SpeciÑed Denomination and integral multiples of the
Tradeable Increment in excess thereof.

Applicable TEFRA exemption: ®C Rules/D Rules/ Not Applicable©
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GENERAL INFORMATION

SNA5-6.1

SNA12-6.1

1 The listing of the Notes on the OÇcial List will be expressed as a percentage of their nominal amount
(exclusive of accrued interest). It is expected that listing of the Notes on the OÇcial List and admission of the Notes to
trading on the London Stock Exchange's market for listed securities will be granted on or about 15 June 2006, subject only
to the issue of a temporary or permanent Global Note (or one or more CertiÑcates) in respect of each Tranche. Prior to
oÇcial listing and admission to trading, however, dealings will be permitted by the London Stock Exchange in accordance
with its rules. Transactions will normally be eÅected for delivery on the third working day after the day of the transaction.
However, unlisted Notes may be issued pursuant to the Programme.

SNA5-4.11

SNA12-4.1.8

2 The Bank has obtained all necessary consents, approvals and authorisations in the United Kingdom in
connection with the establishment and update of the Programme and the issue and performance of the Notes. The
establishment and updates of the Programme and the issue of the Notes were authorised by resolutions of the Chairman's
Committee of the Board of Directors of the Bank passed on 26 September 1996, 18 September 1997, 10 September 1998,
17 June 1999, 23 November 2000, 15 November 2001, 14 November 2002 and by resolutions of the Board of Directors of
the Bank passed on 17 October 2003, 15 October 2004, 28 July 2005 and 21 April 2006.

RDA11-7.1

RDA11-7.2

RDA11-11.7

RDA11-11.6

3 There has been no signiÑcant change in the Ñnancial or trading position and no material adverse change in the
prospects of Lloyds TSB Group since 31 December 2005.

4 Save as disclosed in ""Lloyds TSB Group Ì Recent Developments and Other Matters'' on pages 50 and 51
regarding various enquiries by the OFT and the possible impact they may have on the Lloyds TSB Group's business,
neither the Bank nor any of its subsidiaries is or has been involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Bank is aware) during the 12 months
preceding the date of this Prospectus which may have or have had in the recent past a signiÑcant eÅect on the Lloyds TSB
Group's Ñnancial position or proÑtability.

5 Each Bearer Note, Receipt, Coupon and Talon will bear the following legend:

""Any United States person who holds this obligation will be subject to limitations under the United States income
tax laws, including the limitations provided in Sections l65(j) and 1287(a) of the Internal Revenue Code''.

SNA5-4.3

SNA12-4.1.4

6 Notes have been accepted for clearance through the Euroclear and Clearstream, Luxembourg systems (which
are the entities in charge of keeping the records). The Common Code and the International Securities IdentiÑcation
Number (ISIN) and (where applicable) the identiÑcation number for any other relevant clearing system for each Series
of Notes will be set out in the relevant Final Terms. The address of Euroclear is 1 Boulevard du Roi Albert II,
B-1210 Brussels, Belgium and the address of Clearstream, Luxembourg is 42 Avenue JF Kennedy, L-1855 Luxembourg.
The address of any alternative clearing system will be speciÑed in the applicable Final Terms.

RDA11-14

SNA5-5.1.7

SNA12-5.1.6

7 For so long as Notes may be issued pursuant to this Prospectus, the following documents will be available,
during usual business hours on any weekday (Saturdays and public holidays excepted), for inspection at the oÇce of
Lloyds TSB Bank plc, 25 Gresham Street, London EC2V 7HN:

SNA5-4.107.1 the Trust Deed (which includes the form of the Global Notes, the deÑnitive Bearer Notes, the CertiÑcates,
the Coupons, the Receipts and the Talons);

7.2 the Programme Agreement;

7.3 the Memorandum and Articles of Association of the Bank;

7.4 the audited consolidated reports and Ñnancial statements of the Bank for the two Ñnancial years ended
31 December 2004 and 31 December 2005;

7.5 each Final Terms (save that Final Terms relating to a Note which is neither admitted to trading on a
regulated market within the European Economic Area nor oÅered in the European Economic Area in circumstances
where a prospectus is required to be published under the Prospectus Directive will only be available for inspection by a
holder of such Note and such holder must produce evidence satisfactory to the Issuer and the Issuing and Paying Agent as
to its holding of Notes and identity); and

7.6 a copy of this Prospectus together with any supplemental Prospectus or further Prospectus.

SNA12-7.5Unless otherwise stated in the applicable Final Terms, the Bank does not intend to provide post-issuance
information in connection with any issue of Notes.
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The Prospectus, the Final Terms for Notes that are listed on the OÇcial List and admitted to trading on the
Market will be published on the website of the Regulatory News Service operated by the London Stock Exchange at
www.londonstockexchange.com.

8 Copies of the latest audited consolidated Report and Accounts of the Bank and copies of the Trust Deed will be
available for inspection at the speciÑed oÇces of each of the Paying Agents during normal business hours, so long as any of
the Notes is outstanding. The Bank does not publish interim accounts.

RDA11-11.3.1

RDA11-13.1

RDA11-2.1

SNA5-7.3

9 PricewaterhouseCoopers LLP, Chartered Accountants and Registered Auditors, (members of the Institute of
Chartered Accountants in England and Wales) have audited, and rendered unqualiÑed audit reports on, the annual
consolidated published accounts of the Bank and its subsidiaries for the three Ñnancial years ended 31 December 2003,
31 December 2004 and 31 December 2005.

The Trust Deed provides that any certiÑcate or report of the Auditors of the Bank or any other expert called for by
or provided to the Trustee (whether or not addressed to the Trustee) in accordance with or for the purposes of the Trust
Deed may be relied upon by the Trustee as suÇcient evidence of the facts stated therein notwithstanding that such
certiÑcate or report and/or any engagement letter or other document entered into by the Auditors of the Issuers or such
other expert in respect thereof and notwithstanding that the scope and/or basis of such certiÑcate or report may be limited
by any engagement or similar letter or by the terms of the certiÑcate or report itself.

10 No redemption of the Notes for taxation reasons, no redemption of the Notes, no optional redemption of the
Notes pursuant to Condition 5(d) or Condition 5(e) and no purchase and cancellation of the Notes in accordance with the
Conditions of the Notes will be made by the Bank without such prior consent of, or notiÑcation to (and no objection being
raised by), the Financial Services Authority as may for the time being be required therefor.
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RDA11-4.1.4REGISTERED OFFICE OF THE BANK
25 Gresham Street
London EC2V 7HN

Tel: °44 20 7626 1500

SNA5-5.4.1DEALERS

Citigroup Global Markets Limited Deutsche Bank AG, London Branch
Citigroup Centre Winchester House
Canada Square 1 Great Winchester Street
Canary Wharf London EC2N 2DB

London E14 5LB

Goldman Sachs International J.P. Morgan Securities Ltd.
Peterborough Court 125 London Wall

133 Fleet Street London EC2Y 5AJ
London EC4A 2BB

Lehman Brothers International (Europe) Lloyds TSB Bank plc
25 Bank Street 25 Gresham Street

London E14 5LE London EC2V 7HN

Merrill Lynch International Nomura International plc
Merrill Lynch Financial Centre Nomura House

2 King Edward Street 1, St Martin's-le-Grand
London EC1A 1HQ London EC1A 4NP

UBS Limited
1 Finsbury Avenue
London EC2M 2PP

TRUSTEE
The Law Debenture Trust Corporation p.l.c.

Fifth Floor
100 Wood Street

London EC2V 7EX

SNA5-5.4.2

SNA12-5.4.2

SNA12-5.4.5

ISSUING AND PAYING AGENT, CALCULATION AGENT, REGISTRAR AND TRANSFER AGENT
Citibank, N.A.

21st Floor
Citigroup Centre
Canada Square
Canary Wharf

London E14 5LB

SNA5-5.4.2PAYING AGENT AND TRANSFER AGENT
Citigroup Global Markets Deutschland AG & Co KGAA

Reuterweg 16 60323
Frankfurt AM Main

Germany

RDA11-2.1

SNA5-7.3

AUDITORS
To the Bank

PricewaterhouseCoopers LLP
The Quay

30 Channel Way
Ocean Village

Southampton SO14 3QG

SNA5-7.1

SNA12-7.1

LEGAL ADVISERS
To the Bank To the Dealers and the Trustee
Linklaters Allen & Overy LLP

One Silk Street One New Change
London EC2Y 8HQ London EC4M 9QQ
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