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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of
this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, please check the following box. x

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

registration statement for the same offering. o

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

offering. o

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the

following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check

the following box. o  

CALCULATION OF REGISTRATION FEE

Title of Each Class
of Securities to be Registered

Amount to be
Registered/Proposed

maximum
offering per unit/Proposed

maximum price
Amount of

registration fee
Debt Securities of Lloyds Banking
Group plc Unspecified(1) $0(2)
Preference Shares of Lloyds Banking
Group plc(3) Unspecified(1) $0(2)
Debt Securities of Lloyds TSB Bank
plc Unspecified(1) $0(2)
Lloyds Banking Group plc Guarantees
of Debt Securities of Lloyds TSB
Bank plc(4) Unspecified(1) $0(2)

(1)An unspecified initial offering price, aggregate number of, or principal amount of, the Debt Securities of Lloyds
TSB Bank plc are being registered as may from time to time be offered at unspecified prices.  Separate
consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of
other securities or that are issued in units or represented by depositary shares.

(2)An unspecified aggregate initial offering price or number of the securities is being registered as may from time to
time be offered at unspecified prices.  Separate consideration may or may not be received for securities that are
issuable on exercise, conversion or exchange of other securities or that are issued in units or represented by
depositary shares.  In accordance with Rules 456(b) and 457(r) under the Securities Act, the Registrants are
deferring payment of all the registration fees.
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(3)American Depositary Shares evidenced by American Depositary Receipts issuable upon deposit of the Preference
Shares registered hereby have been registered under a separate Registration Statement on Form F-6.

(4)Guarantees of the Debt Securities of Lloyds TSB Bank plc will be issued by Lloyds Banking Group plc.  No
separate consideration will be received for any of these guarantees.
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the Registration Statement on Form F-3 (File No. 333-167844) of Lloyds
Banking Group plc (the “Registration Statement”) is being filed for the purpose of adding Lloyds TSB Bank plc, a
wholly owned subsidiary of Lloyds Banking Group plc, as a registrant-subsidiary to the Registration Statement (see
Table of Additional Registrants below for certain information regarding Lloyds TSB Bank plc).  No changes or
additions are being made hereby to the base prospectus that already forms a part of the Registration Statement or,
except for the restatement of exhibits attached hereto pursuant to Item 9 and the additional undertakings by Lloyds
TSB Bank plc pursuant to Item 10, Part II of the Registration Statement.  Accordingly, the base prospectus that
already forms a part of the Registration Statement and Part II (other than as pursuant to Item 9 and Item 10) are being
omitted from this filing.
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PROSPECTUS

LLOYDS TSB BANK plc
fully and unconditionally guaranteed by
LLOYDS BANKING GROUP plc

By this prospectus we may offer —

DEBT SECURITIES

We will provide the specific terms of these securities, and the manner in which they will be offered, in one or more
prospectus supplements to this prospectus.  Any prospectus supplement may also add, update or change information
contained, or incorporated by reference, in this prospectus.  You should read this prospectus and the prospectus
supplements carefully before you invest.

You should read both this prospectus and any prospectus supplement, together with the additional information
described under the heading “Where You Can Find More Information” and the heading “Incorporation of Documents by
Reference”, before investing in our securities.  The amount and price of the offered securities will be determined at the
time of the offering.

Investing in our debt securities involves risks that are described in the “Risk Factors” section of our annual reports filed
with the U.S. Securities and Exchange Commission or in the applicable prospectus supplement.

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

This prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement.

The date of this prospectus is December 22, 2010.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission
(“SEC”) using a “shelf” registration or continuous offering process.  Under this shelf process, we may sell the securities
described in this prospectus in one or more offerings of an unspecified amount in one or more foreign currencies or
currency units.

This prospectus provides you with a general description of the debt securities we may offer, which we will refer to as
the “debt securities”.  Each time we sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering.  The prospectus supplement will provide information regarding certain
tax consequences of the purchase, ownership and disposition of the offered securities.  The prospectus supplement
may also add to, update or change information contained in this prospectus.  If there is any inconsistency between the
information in this prospectus and any prospectus supplement, you should rely on the information in that prospectus
supplement.  We will file each prospectus supplement with the SEC.  You should read both this prospectus and the
applicable prospectus supplement, together with the additional information described under the heading “Where You
Can Find More Information”.

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus.  The registration statement can be
read at the SEC’s offices or obtained from the SEC’s website mentioned under the heading “Where You Can Find More
Information”.

Certain Terms

In this prospectus, the terms “we”, “us”, “our” and “Lloyds Bank” refer to Lloyds TSB Bank plc, the term “LBG” means Lloyds
Banking Group plc, and the term “Group” means Lloyds Banking Group plc and its subsidiaries.

LBG publishes its consolidated financial statements in pounds sterling (“£” or “sterling”), the lawful currency of the
United Kingdom.  In this prospectus and any prospectus supplement, references to “dollars” and “$” are to United States
dollars.

USE OF PROCEEDS

Unless we have disclosed a specific plan in the accompanying prospectus supplement, we will use the net proceeds
from the sale of the securities offered by this prospectus in the general business of the Group.  The Group has raised
capital in various markets from time to time and we expect to continue to raise capital in appropriate markets as and
when required.

LLOYDS BANKING GROUP PLC

Lloyds Banking Group plc was incorporated as a public limited company and registered in Scotland under the UK
Companies Act 1985 on October 21, 1985 with the registered number 95000.

The history of the Group can be traced back to the 18th century when the banking partnership of Taylors and Lloyds
was established in Birmingham, England.  Lloyds Bank Plc was incorporated in 1865 and during the late 19th and
early 20th centuries entered into a number of acquisitions and mergers, significantly increasing the number of banking
offices in the UK.  In 1995, it continued to expand with the acquisition of the Cheltenham and Gloucester Building
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Society (C&G).

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, and a motor vehicle hire purchase and leasing operation to
supplement its retail banking activities.

1
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In 1995, TSB Group plc merged with Lloyds Bank Plc.  Under the terms of the merger, the TSB and Lloyds Bank
groups were combined under TSB Group plc, which was renamed Lloyds TSB Group plc with Lloyds Bank Plc,
which was subsequently re-named Lloyds TSB Bank plc, the principal subsidiary.  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 plc, and in 2000, Lloyds TSB Group acquired Scottish
Widows. In addition to already 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.

On September 18, 2008, with the support of the UK Government, the boards of Lloyds TSB Group plc and HBOS plc
announced that they had reached agreement on the terms of a recommended acquisition by Lloyds TSB Group plc of
HBOS plc.  The shareholders of Lloyds TSB Group plc approved the acquisition at its general meeting on November
19, 2008.  On January 16, 2009, the acquisition was completed and Lloyds TSB Group plc changed its name to Lloyds
Banking Group plc.

Pursuant to two placing and open offers which were completed by LBG in January and June 2009 and the Rights Issue
completed in December 2009, the UK Government acquired 43.4 per cent of LBG’s issued ordinary share
capital.  Following the issue of ordinary shares in February 2010 pursuant to LBG’s capital raising announced in
November 2009, the UK Government’s holding was reduced to approximately 41.3 per cent.

Lloyds Banking Group plc’s registered office is The Mound, Edinburgh EH1 1YZ, Scotland, and its principal
executive offices in the UK are located at 25 Gresham Street, London EC2V 7HN, United Kingdom, telephone
number 011-44-207-626-1500.

LLOYDS TSB BANK PLC

Lloyds Bank was incorporated in England and Wales on April 20, 1865 (Registration number 2065).  Lloyds Bank is a
wholly owned subsidiary of LBG, which is the holding company of the Group.  The businesses of the Group are in or
owned by Lloyds Bank.

Lloyds Bank’s registered office and principal executive offices in the UK are located at 25 Gresham Street, London
EC2V 7HN, United Kingdom, telephone number 011-44- 207-626-1500.

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general terms of the debt securities.  Each time that we issue debt securities, we
will file a prospectus supplement with the SEC, which you should read carefully.  The prospectus supplement may
contain additional terms of those debt securities.  The terms presented here, together with the terms contained in the
prospectus supplement, will be a description of the material terms of the debt securities, but if there is any
inconsistency between the terms presented here and those in the prospectus supplement, those in the prospectus
supplement will apply and will replace those presented here.  You should also read the indentures under which we will
issue the debt securities, which we have filed with the SEC as exhibits to the registration statement of which this
prospectus is a part.

When we refer to “debt securities” in this prospectus, we mean the senior debt securities and the subordinated debt
securities.  The subordinated debt securities of any series will be our subordinated obligations.  Senior debt securities
will be issued under a senior debt indenture.  Subordinated debt securities will be issued under a subordinated debt
indenture.  Each indenture is a contract between us, LBG and The Bank of New York Mellon, which will initially act

Edgar Filing: Lloyds Banking Group plc - Form POSASR

10



as trustee.  The indentures are substantially identical, except for certain provisions such as those relating to
subordination, which are included only in the subordinated debt indenture.  None of the indentures limit our ability to
incur additional indebtedness, including additional senior indebtedness.

General

The debt securities are not deposits and are not insured or guaranteed by the U.S. Federal Deposit Insurance
Corporation or any other government agency of the United States or the United Kingdom.

2
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The indentures do not limit the amount of debt securities that we may issue.  We may issue debt securities in one or
more series.  The relevant prospectus supplement for any particular series of debt securities will describe the terms of
the offered debt securities, including some or all of the following terms:

•  whether they are senior debt securities or subordinated debt securities;

•  their specific designation, authorized denomination and aggregate principal amount;

•  the price or prices at which they will be issued;

•  whether such debt securities have a maturity date and, if so, what the date is;

•  the annual interest rate or rates, or how to calculate the interest rate or rates;

•  the date or dates from which interest, if any, will accrue or the method, if any, by which such date or dates will be
determined;

•  whether payments are conditional on our ability to make such payments and remain able to pay our debts as they
fall due and that our assets continue to exceed our liabilities (other than subordinated liabilities);

•  the times and places at which any interest payments are payable;

•  the terms of any mandatory or optional redemption, including the amount of any premium;

•  any modifications or additions to the events of default with respect to the debt securities offered;

•  any provisions relating to conversion or exchange for other securities issued by us;

•  the currency or currencies in which they are denominated and in which we will make any payments;

•  any index used to determine the amount of any payments on the debt securities;

•  any restrictions that apply to the offer, sale and delivery of the debt securities and the exchange of debt securities
of one form for debt securities of another form;

•  whether and under what circumstances, if other than those described in this prospectus, we will pay additional
amounts on the debt securities following certain developments with respect to tax laws and whether, and on what
terms, if other than those described in this prospectus, we may redeem the debt securities following those
developments;

•  the terms of any mandatory or optional exchange; and

•  any listing on a securities exchange.

In addition, the prospectus supplement will describe the material U.S. federal and UK tax considerations that apply to
any particular series of debt securities.

Debt securities may bear interest at a fixed rate or a floating rate.  We may sell any subordinated debt securities that
bear no interest, or that bear interest at a rate that at the time of issuance is below the prevailing market rate, at a
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discount to their stated principal amount.

Holders of debt securities shall have no voting rights except those described under the heading “— Modification and
Waiver” below.

Senior Guarantee

LBG, as guarantor, will fully and unconditionally guarantee payment in full to the holders of senior debt securities
issued by us.  The guarantee is set forth in, and forms part of, the indenture under which senior debt securities will be
issued by us.  If, for any reason, we do not make any required payment in respect of our senior

3
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debt securities when due, LBG will cause the payment to be made to or to the order of the applicable trustee.  The
guarantee will be on a senior basis when the guaranteed debt securities are issued under the senior indenture.  Holders
of senior debt securities issued by us may sue LBG to enforce their rights under the guarantee without first suing any
other person or entity.  LBG may, without the consent of the holders of the debt securities, assume all of our rights and
obligations under the debt securities and upon such assumption, we will be released from our liabilities under the
senior debt indenture and the senior debt securities.

Subordinated Guarantee

LBG, as guarantor, will fully and unconditionally guarantee payment in full to the holders of subordinated debt
securities issued by us.  The guarantee is set forth in, and forms part of, the indenture under which subordinated debt
securities will be issued by us.  If, for any reason, we do not make any required payment in respect of our
subordinated debt securities when due, LBG will cause the payment to be made to or to the order of the applicable
trustee.  The guarantee will be on a subordinated basis when the guaranteed debt securities are issued under the
subordinated indenture.  Holders of subordinated debt securities issued by us may sue LBG to enforce their rights
under the guarantee without first suing any other person or entity.  LBG may, without the consent of the holders of the
debt securities, assume all of our rights and obligations under the debt securities and upon such assumption, we will be
released from our liabilities under the subordinated debt indenture and the subordinated debt securities.

Because the guarantee is subordinated, if winding up proceedings with respect to LBG should occur, each holder may
recover less ratably than the holders of its unsubordinated liabilities.  If, in any such winding up, the amount payable
on any guarantee of any series of debt securities and any claims ranking equally with such guarantee are not paid in
full, those guarantees and other claims ranking equally will share ratably in any distribution of LBG’s assets in a
winding up in proportion to the respective amounts to which they are entitled.  If any holder is entitled to any recovery
with respect to the guarantee of any debt securities in any winding up or liquidation, the holder might not be entitled
in those proceedings to a recovery in U.S. dollars and might be entitled only to a recovery in pounds sterling or any
other lawful currency of the United Kingdom.

In addition, because LBG is a holding company, its rights to participate in the assets of any subsidiary if it is
liquidated will be subject to the prior claims of its creditors, including, in the case of us, our depositors, except to the
extent that LBG may be a creditor with recognized claims against us.

Form of Debt Securities; Book-Entry System

General

Unless the relevant prospectus supplement states otherwise, the debt securities shall initially be represented by one or
more global securities in registered form, without coupons attached, and will be deposited with or on behalf of one or
more depositary, including, without limitation, The Depository Trust Company (“DTC”), Euroclear Bank S.A./N.V.
(“Euroclear”) and/or Clearstream Banking, société anonyme (“Clearstream Luxembourg”), and will be registered in the
name of such depositary or its nominee.  Unless and until the debt securities are exchanged in whole or in part for
other securities that we issue or the global securities are exchanged for definitive securities, the global securities may
not be transferred except as a whole by the depositary to a nominee or a successor of the depositary.

The debt securities may be accepted for clearance by DTC, Euroclear and Clearstream Luxembourg.  Unless the
relevant prospectus supplement states otherwise, the initial distribution of the debt securities will be cleared through
DTC only.  In such event, beneficial interests in the global debt securities will be shown on, and transfers thereof will
be effected only through, the book-entry records maintained by DTC and its direct and indirect participants, including,
as applicable, Euroclear and Clearstream Luxembourg.
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The laws of some states may require that certain investors in securities take physical delivery of their securities in
definitive form.  Those laws may impair the ability of investors to own interests in book-entry securities.

So long as the depositary, or its nominee, is the holder of a global debt security, the depositary or its nominee will be
considered the sole holder of such global debt security for all purposes under the indentures.  Except as described
below under the heading “—Issuance of Definitive Securities”, no participant, indirect participant or other person will be
entitled to have debt securities registered in its name, receive or be entitled to receive physical delivery of debt
securities in definitive form or be considered the owner or holder of the debt securities under the

4
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indentures.  Each person having an ownership or other interest in debt securities must rely on the procedures of the
depositary, and, if a person is not a participant in the depositary, must rely on the procedures of the participant or other
securities intermediary through which that person owns its interest to exercise any rights and obligations of a holder
under the indentures or the debt securities.

Payments on the Global Debt Security

Payments of any amounts in respect of any global securities will be made by the trustee to the depositary.  Payments
will be made to beneficial owners of debt securities in accordance with the rules and procedures of the depositary or
its direct and indirect participants, as applicable.  Neither we nor LBG nor the trustee nor any of our agents will have
any responsibility or liability for any aspect of the records of any securities intermediary in the chain of intermediaries
between the depositary and any beneficial owner of an interest in a global security, or the failure of the depositary or
any intermediary to pass through to any beneficial owner any payments that we or LBG make to the depositary.

The Clearing Systems

DTC, Euroclear and Clearstream Luxembourg have advised us as follows:

DTC.  DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and
a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and
non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from over 100 countries)
that DTC’s participants deposit with DTC.  DTC also facilitates the post-trade settlement among direct participants of
sales and other securities transactions in deposited securities, through electronic computerized book-entry transfers
and pledges between direct participants’ accounts.  This eliminates the need for physical movement of securities
certificates. Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust &
Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing Corporation and
Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC is owned by the users of its
regulated subsidiaries.  Access to the DTC system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a direct participant, either directly or indirectly. The DTC rules applicable to its participants are on
file with the SEC.  More information about DTC can be found at www.dtcc.com and www.dtc.org.

Euroclear.  Euroclear holds securities for its participants and clears and settles transactions between its participants
through simultaneous electronic book-entry delivery against payment.  Euroclear provides various other services,
including safekeeping, administration, clearance and settlement and securities lending and borrowing, and interfaces
with domestic markets in several countries.  Securities clearance accounts and cash accounts with Euroclear are
governed by the Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of the
Euroclear System, and applicable law (collectively, the “Euroclear Terms and Conditions”).  The Euroclear Terms and
Conditions govern transfers of securities and cash within Euroclear, withdrawals of securities and cash from
Euroclear, and receipts of payments with respect to securities in Euroclear.

Clearstream Luxembourg.  Clearstream Luxembourg is incorporated under the laws of The Grand Duchy of
Luxembourg as a professional depositary.  Clearstream Luxembourg holds securities for its participants and facilitates
the clearance and settlement of securities transactions between its participants through electronic book-entry changes
in accounts of its participants, thereby eliminating the need for physical movement of certificates.  Clearstream
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Luxembourg provides to its participants, among other things, services for safekeeping, administration, clearance and
settlement of internationally traded securities and securities lending and borrowing.  Clearstream Luxembourg
interfaces with domestic markets in several countries.
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Issuance of Definitive Securities

So long as the depositary holds the global securities of a particular series of debt securities, such global securities will
not be exchangeable for definitive securities of that series unless:

•  the depositary notifies the trustee that it is unwilling or unable to continue to act as depositary for the debt
securities or the depositary ceases to be a clearing agency registered under the Exchange Act;

•  we or LBG are wound up and we or LBG fail to make a payment on the debt securities when due; or

•  at any time we determine at our option and in our sole discretion that the global securities of a particular series of
debt securities should be exchanged for definitive debt securities of that series in registered form.

Each person having an ownership or other interest in a debt security must rely exclusively on the rules or procedures
of the depositary as the case may be, and any agreement with any direct or indirect participant of the depositary,
including Euroclear or Clearstream Luxembourg and their participants, as applicable, or any other securities
intermediary through which that person holds its interest, to receive or direct the delivery of possession of any
definitive security.  The indentures permit us to determine at any time and in our sole discretion that debt securities
shall no longer be represented by global securities.  DTC has advised us that, under its current practices, it would
notify its participants of our request, but will only withdraw beneficial interests from the global securities at the
request of each DTC participant.  We would issue definitive certificates in exchange for any such beneficial interests
withdrawn.

Unless otherwise specified in the prospectus supplement, definitive debt securities will be issued in registered form
only.  To the extent permitted by law, we, LBG, the trustee and any paying agent shall be entitled to treat the person in
whose name any definitive security is registered as its absolute owner.

Payments in respect of each series of definitive securities will be made to the person in whose name the definitive
securities are registered as it appears in the register for that series of debt securities.  Payments will be made in respect
of the debt securities by check drawn on a bank in New York or, if the holder requests, by transfer to the holder’s
account in New York.  Definitive securities should be presented to the paying agent for redemption.

If we issue definitive debt securities of a particular series in exchange for a particular global debt security, the
depositary, as holder of that global debt security, will surrender it against receipt of the definitive debt securities,
cancel the book-entry debt securities of that series, and distribute the definitive debt securities of that series to the
persons and in the amounts that the depositary specifies pursuant to the internal procedures of such depositary.

If definitive securities are issued in the limited circumstances described above, those securities may be transferred in
whole or in part in denominations of any whole number of securities upon surrender of the definitive securities
certificates together with the form of transfer endorsed on it, duly completed and executed at the specified office of a
paying agent.  If only part of a securities certificate is transferred, a new securities certificate representing the balance
not transferred will be issued to the transferor within three business days after the paying agent receives the
certificate.  The new certificate representing the balance will be delivered to the transferor by uninsured post at the
risk of the transferor, to the address of the transferor appearing in the records of the paying agent.  The new certificate
representing the securities that were transferred will be sent to the transferee within three business days after the
paying agent receives the certificate transferred, by uninsured post at the risk of the holder entitled to the securities
represented by the certificate, to the address specified in the form of transfer.

Settlement
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Initial settlement for each series of debt securities and settlement of any secondary market trades in the debt securities
will be made in same-day funds.  Book-entry debt securities held through DTC will settle in DTC’s same-day funds
settlement system.

Payments

We will make any payments of interest and principal on any particular series of debt securities on the dates and, in the
case of payments of interest, at the rate or rates, that we set out in, or that are determined by the method of calculation
described in, the relevant prospectus supplement.
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Subordinated Debt Securities

Unless the relevant prospectus supplement provides otherwise, if we do not make a payment on that series of
subordinated debt securities on any payment date, our obligation to make that payment shall be deferred, if it is an
interest payment, until the date upon which we pay a dividend on any class of our share capital and, if it is a principal
payment, until the first business day after the date that falls six months after the original payment date (a “Deferred
Payment Date”).  If we fail to make a payment before the Deferred Payment Date, that failure shall not create a default
or otherwise allow any holder to sue us or LBG for the payment or take any other action.  Each payment that is
deferred in this way will accrue interest at the rate prevailing in accordance with the terms of the series of debt
securities immediately before the original payment date.  Any payment deferred in this way shall not be treated as due
for any purpose, including for the purposes of ascertaining whether or not a Subordinated Debt Security Default has
occurred, until the Deferred Payment Date.

Subordination

Senior Debt Securities

Unless the relevant prospectus supplement provides otherwise, senior debt securities and coupons (if any)
appertaining thereto constitute our direct, unconditional, unsecured and unsubordinated obligations ranking pari passu,
without any preference among themselves, with all of our other outstanding unsecured and unsubordinated
obligations, present and future, except such obligations as are preferred by operation of law.

Subordinated Debt Securities

Unless the relevant prospectus supplement provides otherwise, in a winding up, all payments on any series of
subordinated debt securities will be subordinate to, and subject in right of payment to the prior payment in full of, all
claims of all of our creditors other than claims in respect of any liability that is, or is expressed to be, subordinated,
whether only in the event of a winding up or otherwise, to the claims of all or any of our creditors, in the manner
provided in the subordinated debt indenture.

General

As a consequence of these subordination provisions, if winding up proceedings should occur, each holder may recover
less ratably than the holders of our unsubordinated liabilities.  If, in any winding up, the amount payable on any series
of debt securities and any claims ranking equally with that series are not paid in full, those debt securities and other
claims ranking equally will share ratably in any distribution of our assets in a winding up in proportion to the
respective amounts to which they are entitled.  If any holder is entitled to any recovery with respect to the debt
securities in any winding up or liquidation, the holder might not be entitled in those proceedings to a recovery in U.S.
dollars and might be entitled only to a recovery in pounds sterling or any other lawful currency of the United
Kingdom.

Additional Amounts

Unless the relevant prospectus supplement provides otherwise, amounts to be paid on any series of debt securities or
under the guarantee will be made without deduction or withholding for, or on account of, any and all present and
future income, stamp and other taxes, levies, imposts, duties, charges, fees, deductions or withholdings imposed,
levied, collected, withheld or assessed by or on behalf of the United Kingdom or any United Kingdom political
subdivision thereof or authority that has the power to tax (a “UK taxing jurisdiction”), unless such deduction or
withholding is required by law.  If at any time a UK taxing jurisdiction requires us to make such deduction or
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withholding, we, or the guarantor, as the case may be, will pay additional amounts with respect to the principal of,
interest and any other payments on, the debt securities (“Additional Amounts”) that are necessary in order that the net
amounts paid to the holders of those debt securities, after the deduction or withholding, shall equal the amounts which
would have been payable on that series of debt securities if the deduction or withholding had not been
required.  However, this will not apply to any such amount that would not have been payable or due but for the fact
that:

•  the holder or the beneficial owner of the debt securities is a domiciliary, national or resident of, or engaging in
business or maintaining a permanent establishment or physically present in, a UK taxing jurisdiction or otherwise
having some connection with the UK taxing jurisdiction other than the holding or ownership of a
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debt security, or the collection of any payment of, or in respect of, principal of, or any interest or other payment on,
any debt security of the relevant series or under the guarantee;

•  except in the case of a winding up in the United Kingdom, the relevant debt security is presented (where
presentation is required) for payment in the United Kingdom;

•  the relevant debt security is presented (where presentation is required) for payment more than 30 days after the
date payment became due or was provided for, whichever is later, except to the extent that the holder would have
been entitled to the Additional Amounts on presenting the debt security for payment at the close of that 30 day
period;

•  
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