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This Prospectus (the “Prospectus”) supersedes the offering circular dated 7 September 2005 in connection with
the Programme (as defined below). Any Notes (as defined below) issued under the Programme on or after the date of this
Prospectus are issued subject to the provisions described herein. This does not affect 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™).

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 Official List of the UK Listing Authority
(the “Official 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 Official 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 defined herein) in respect of the issue of any Notes will specify whether or not such Notes will be
listed on the Official List and admitted for trading on the Market (or listed on any other stock exchange).

Each Tranche (as defined 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 certificates (each a “Certificate’), one Certificate being issued in respect of each Noteholder’s entire holding
of Registered Notes of one Tranche. Global Notes and Certificates 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, société 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 definitive 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 defined below) which is necessary to enable investors to make an informed assessment of
the assets and liabilities, financial position, profit and losses and prospects of the Bank.

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 affect 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 “Aal” for Dated
Subordinated Notes and “Aal” for Undated Subordinated Notes.

As defined by Standard & Poor’s, an “AA” rating means that the ability of the Bank to meet its financial
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 financial
commitments on the Notes is strong. An addition of a plus (+) or minus (—) sign shows relative standing within the
major rating categories.

As defined 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 offering 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 defined 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 affairs
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 different, 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 offer 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 financial condition
and affairs, 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 offer 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 financial condition or affairs of the Bank during the life of
the Programme.

The distribution of this document and the offering 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 offered, sold or delivered within
the United States or to, or for the accounts or benefit 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 offers and sales of Notes and on
distribution of this document, see “Subscription and Sale”.

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

In connection with the issue of any Tranche (as defined 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 effect
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 final terms of the offer 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 identified by the use of forward-looking terminology such as
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“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
profitability. Factors that might affect 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 fluctuations and other market conditions, including foreign currency rate fluctuations, 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 differ 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.



DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the audited consolidated annual financial
statements for the financial years ended 31 December 2004 and 2005 of the Bank, together with the audit reports thereon
which have been previously published and filed 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 modified or superseded for the purpose of this Prospectus to the
extent that a statement contained herein modifies or supersedes such earlier statement (whether expressly, by implication
or otherwise). Any statement so modified or superseded shall not be deemed, except as so modified 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 office set
out at the end of this Prospectus.

The Bank will, in the event of any significant new factor, material mistake or inaccuracy relating to information
included in this Prospectus which is capable of affecting 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 defined in “Subscription and Sale”)
that it will comply with section 87G of the Financial Services and Markets Act 2000.

PRESENTATION OF FINANCIAL INFORMATION

The financial 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”).



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 plaintiff 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

Use of Proceeds

Risk Factors

Description

Size

Arranger

Lloyds TSB Bank plc.

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
financial services group based on market capitalisation, whose businesses provide a wide
range of banking and financial 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 profit 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, financial services, mortgages and private banking to
some 15 million personal customers through its multi-channel distribution capabilities.

Insurance and Investments offers 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 financial institutions, and small and medium-sized UK
businesses. It also provides asset finance and share registration services to personal and
corporate customers, manages Lloyds TSB Group’s activities in financial markets through
its treasury function and provides banking and financial services overseas.

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
identified use of proceeds, this will be stated in the applicable Final Terms.

There are certain factors which may affect the Bank’s ability to fulfil 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.

Euro Medium Term Note Programme.

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.

Merrill Lynch International



Dealers

Trustee
Issuing and Paying Agent
Method of Issue

Issue Price

Form of Notes

Clearing Systems

Currencies

Redenomination

Maturities

Denomination

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.

The Law Debenture Trust Corporation p.l.c.
Citibank, N.A.

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 first 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 different issue dates.
The specific 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, first
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 final terms (each, the
“Final Terms”).

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.

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™).

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).

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).

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 specified in the relevant Final Terms.

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 five years and one day.

Definitive Notes will be in such denominations as may be agreed between the Bank and
the relevant Dealer and as specified in the applicable Final Terms save that the minimum
denomination of each Note admitted to trading on a European Economic Area exchange
and/or offered to the public in an EEA State in circumstances which require the
publication of a prospectus under the Prospectus Directive will be €1,000 (or, if the Notes
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Fixed Interest Rate Notes

Floating Rate Notes

Index Linked Interest Notes

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

Index Linked
Redemption Notes

Credit Linked Notes

Zero Coupon Notes

Dual Currency Notes

Other Notes

Interest Periods and
Interest Rates

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 Specified Currency.

Fixed interest will be payable in arrear on the date or dates in each year specified in the
relevant Final Terms. Interest Rates will be specified in the relevant Final Terms.

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

(i) on the same basis as the floating rate under a notional interest rate swap transaction
in the relevant Specified Currency governed by an agreement incorporating the
ISDA Definitions (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 specified in the relevant Final Terms) as adjusted for any applicable
margin.

Interest Rates will be specified in the relevant Final Terms.

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 specified in the relevant Final Terms.

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 specified in the relevant Final Terms.

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 Specified Denomination specified in the applicable Final Terms will be
redeemed by payment of the Redemption Amount specified in the applicable Final Terms
or, if not so specified, as defined in the Terms and Conditions of the Notes.

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

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.

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 specified in the relevant Final Terms.

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.

The length of the interest periods for the Notes and the applicable interest rate or its
method of calculation may differ 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 different rates in the same interest
period. All such information will be set out in the relevant Final Terms.

9



Redemption

Redemption by Instalments

Optional Redemption

Status of Notes

Early Redemption

Withholding Tax

Governing Law

Listing and Admission To
Trading

Ratings

Selling Restrictions

The applicable Final Terms will indicate either that the relevant Notes cannot be
redeemed prior to their stated maturity (other than in specified 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
specified prior to such stated maturity and at a price or prices and on such other terms as
may be specified 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.

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.

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.

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 — Status”.

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 — Redemption, Purchase and Options”.

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 — Taxation”.

English.

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

Each Tranche of Notes may be rated or unrated. Where an issue of Notes is rated, the
rating will be specified in the applicable Final Terms.

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. §1.163-5(¢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. §1.163-5(¢) (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.
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RISK FACTORS

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 effect on the Banks’ business, operations, financial condition or prospects, which, in turn, could
have a material adverse effect 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 affect 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
effects 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 affect the Lloyds TSB Group’s future results and cause them to
be materially different from expected results. The Lloyds TSB Group’s results could also be affected 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 visks 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 profitability 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 profit from both its UK banking and financial services businesses. A general deterioration in
any other major world economy could also adversely impact Lloyds TSB Group’s profitability.

Lloyds TSB Group’s businesses are inherently subject to the risk of market fluctuations, which could reduce
profitability

Lloyds TSB Group’s businesses are inherently subject to the risk of market fluctuations. The most significant
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 effect upon the financial condition of the pension schemes
which would be reflected in the Lloyds TSB Group’s financial 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 profitability

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 profile and profitability of such products and
services.

Adbverse 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 efficiently a high volume of complex transactions across numerous and diverse
products and services, in different currencies and subject to a number of different 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 affected 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
specifically 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
significant 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 effects 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, fiscal 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 — Recent Developments and Other Matters — OFT statement and
European Union inquiry” regarding various enquiries by the Office 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 financial 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 identified, or the FSA may intervene in relation to the areas of
industry risk already identified, which could adversely affect the Lloyds TSB Group.

Lloyds TSB Group is exposed to various forms of legal risk including the visk of misselling financial 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 financial 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 effect on Lloyds TSB Group’s operations and/or
financial 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 financially 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 financial 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 effectively to competitive pressures

The market for UK financial 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 profit
margins. Lloyds TSB Group’s ability to generate an appropriate return for its shareholders depends significantly 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 significant resources and effort to bring about
this growth, particularly with respect to its UK retail financial services business. If these expenditures and efforts 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 significant cross-border
mergers and acquisitions may happen in the coming years.