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Forward looking statements

This annual report includes certain forward looking
statements with respect to the business, strategy
and plans of Lioyds TSB Group and #s current
goals and expectations retating to its future
financial condition and performance. Statements
that are not historical facts, including statements
about Lioyds TSB Group's or management's beliefs
and expectations, are forward locking statements.
Words such as ‘believes’, ‘anticipates’, ‘estimates’,
‘expects’, ‘intends’, ‘aims’, ‘potential’, ‘wilt', ‘could’,
‘considered’, ‘likely’, 'estimate’ and variations of
these words and similar expressions are intended
1o identify forward looking statements but are not
the exclusive means of identifying such
statements. By their nature, forward looking
statements involve risk and uncertainty because
they relate 1o events and depend upon
circumstances that wiil occur in the future.

Examples of such forward locking statements
inctude, but are not limited to, projections of
expectations of profit atiibutable to shareholders,
provisions, economic profit, dividends, capital
structure or any cther financial items or ratios;
statements of plans, objectives or goals of
Lloyds TSB Group or its management; statements
about the future trends in interest rates, stock
market levels and demographic trends and any
impact on Lioyds TSB Group; statemenis
concerning any future UK or other economic
environment or parformance including in particuiar
any such statements included in this annual
report; statements about strategic  goals,
competition,  regulation, dispesitions  and
consolidation or technological developments in the
financial services industry and statements of
assumptions underlying such statements.

Factors that coutd cause actual results to differ
materially from the plans, objectives, expectations,
estimates and intentions expressed in such forward
locking statements made by Lloyds TSB Group or
on Lloyds TSB Group's behalf include, but are not
limited to, general economic conditions in the UK
and internaticnally; inflation, interest rate,
exchange rate, market and monetary fluctuations;
changing demographic developments, adverse
weather and similar contingencies outside the
Llcyds TSB Group's control; inadequate or failed
internal or external processes, pecple and systems;
terrorist acts and other acts of war or hostility and
responses to those acls; changes in faws,
regulations or taxation; changes in competition and
pricing environments; the ability to secure new
customers and develop more business from
existing customers; the ability to achieve
value-creating mergers  and/or  acquisitions
at the appropriate time and prices and the success
of the Lloyds TSB Group in managing the risks
of the foregoing.

Lloyds TSB Group plc may also make or disclose
written and/or oral forward focking statements in
reports filed with or furnished to the Securities and
Exchange Commission (‘SEC?), Lloyds TSB Group
plo’s annual review, proxy statements, offering
circulars, prospectuses, press releases and other
written materia's and in oral statements made by
the directars, officers or employees of Lioyds TSB
Group ple to third parties, including financial
analysts. The forward looking statements
contained in this annual report are made as of the
date hereof, and Lloyds TSB Group undertakes
no obligation to update any of its forward
looking staternents.
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We are building our business by...

Deepening customer relationships
Improving customer service
Improving processing efficiency
Delivering earnings momentum

Statutory Income and Profit Economic Customer Employee
profit before cost growth before tax profit Return service engagement
tax £m 2005* £m* £m* on equity* index index
+10% +7% +9% +14% 22 29, 23.3% 65.0% 66.6% 69 ] 74
3,820 3,726 1,620
3,477 3432 1,417
+4%
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* Comparable basis — excluding impact of volatility,
other IFRS adjustrments applied frem 1 January 2005
ang discontinued operations. Alse excludes provisions
for customer redress and the strengthening of
reserves for mortality.
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2005 highlights

Results - statutory

Profit before tax increased by £343 million,
or 10 per cent, to £3,820 miltion.

Profit attributable to equity shareholders
increasecd by £101 million, or 4 per cent, to
£2,493 million.

Earnings per share increased by 4 per cent
to 44.6p.

Post-tax return on average shareholders’
equity increased to 25.6 per cent, from
22.8 per cent.

Total capital ratio 10.S per cent, tier 1
capital ratio 7.9 per cent.

Dividend maintained. Final dividend of
23.5p per share, making a total of 34.2p for
the year (2004: 34.2p). Dividend cover
increased tc 1.3 times.

Results — comparable basis

Profit before tax increased by £146 million,
or 4 per cent, to £3,466 million.

Excluding customer redress provisions and
the strengthening of reserves for mortality

Profit befere tax increased by £294 million,
or S per cent, to £3,726 million.

Income growth of 7 per cent exceeded cost
growth of 4 per cent.

Earnings per share increased by 11 per cent
to 47.2p.

Economic profit increased by 14 per cent to
£1,620 millicn.

Post-tax return on average shareholders’
equity increased to 23.3 per cent, from
22.2 per cent.

Profit before tax

By division

2005 2004
£ million £ million
UK Retail Banking
— Before provisions for customer redress 1,681 1,739
- Provisicns for customer redress (150) (100)
) 1,531 1,639
Insurance and Investments
- Before provisions for customer redress and
strengthening of reserves for mortality 208 790
- Provisions for customer redress - {12}
- Strengthening of reserves for mortality (110} -
798 778
Wholesale and International Banking 1,504 1,253
Central group items (367) {350}
Profit before tax — comparable basis 3,466 3,320
Volatility* 625 138
Other IFRS adjustments applied from 1 January 2005**
— Before strengthening of reserves for mortality (276) -
- Strengthening of reserves for mortality (45) -
(321} -
Profit (loss) on sale and closure of businessest 50 21
Trading results of discontinued operations in 200411 - 40
Profit before tax 3,820 3,477
Eamings per share 44.6p 42.8p

* Volatility relates to Insurance and Investments (2005 £749 million, 2004: £138 million) and Central group items {2005:

£(124) million, 2004: nil).

** Other IFRS adjustmenis applied from 1 January 2005 relate to UK Retail Banking {£(213) mi'lion}, Insurance and Investments

(£(73) mitlion), Wholesale and fnternational Banking (£20 miltion) and Central group iterns (£(55) millicn).

T Profit {loss) on sale and clasure of businesses relates to UK Retail Banking {200%: £76 million, 2004: nil}, Wholesa'e and Internationa!
Banking (2005: £(6) million, 2004: £{21) mitlion} and Central group iterns (2005: £(20} mition, 2004: nil).

Presentation of information

U to 31 December 2004 the Group prepared
its financial statements in accordance with UK
Generally Accepted Accounting Principles (UK
GAAPY. With effect from 1 January 2005 the
Group implemented Internationa! Financiai
Reporting Standards (IFRS). In this document
the 2004 comparative financial information has
been restated to reflect the adoption of those
IFRS standards which are required to be
applied retrospectively, but does not include
the additional impacts arising from first time
application of 1AS 32 ‘Financial Instruments:
Disclosure and Presentation’, IAS 39 ‘Financiat
Instrumenis: Recognition and Measurement’

and IFRS 4 ‘Insurance Contracts' (including
UK Financial Reporting Standard 27 ‘Life
Assurance’), which have been implemented with
effect from 1 January 2005, with the opening
balance sheet at that date adjusted accordingly.
Further information on the impact of
implementing IFRS on comparative information
was published in the Groups 'Transition to
JFRS' announcement on 27 May 2005.

The impact of IFRS, and in particular the
increased use of fair values, has resulted in
greater earnings volatility. In order to provide &
more comparable representation of business

tt+ Trading results of discontinued operations in 2004 relates to Wholesale and International Banking.

performance this volatility has been separately
analysed for the Group's insurance and
banking businesses. In addition, other RS
related adfustments applied with effect from
1 January 2005, for which comparatives are
not required to be restated, the profit (loss) on
sale and closure of businesses and the impact
on the Group's results of businesses sold in
2004 have been separately analysed in the
Group’s results, A reconciliation of this
‘comparable’ basis of presentation to the
statutory profit before tax is shown on this page.
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Chairman’s statement

2005 was a successful year for the Lloyds TSB
Group, as we continue to build our business
and deliver good earnings momentum. Each
division has again delivered revenue growth in
excess of cost growth, costs have remained
firmly undler control and overail credit quality
has remained satisfactory. Above all the Group
has made substantial progress in the execution
of its organic growth strategy focused on
improving and deepening relationships with
our personal and husiness customers.

Over the last two years the changes that have
been introduced by the Group’s new
management team have addressed the
significant external challenges of competition
and regulation and have substantially
improved the outicok for the Group. There is
plenty of scope for organic growth in our
chesen markets and our aim is to attract more
of the business that our customers have with
other financial services companies. We want
to be the most successful company in the UK
financial services industry.

I am proud of what this Group has achieved
in a very short space of time; wheraver | go
in the business we are making substantial
progress.

In Retail Banking we are clearly focused on
ensuring that we earn the right to meet
100 per cent of our customers’ financial
services neads. Customer satisfaction standards
continue to improve and are at a higher level
than at any time in recent years. This reflects
several years of hard work during which all staff
have focused their full attention on providing
high levels of service to our customers.

In Insurance and Investments we are, after
a number of challenging years, starting to
make significant progress in distributing
bancassurance products through the branch
network, as well as building on our existing
strength  through independent financial
advisers. We have achieved higher levels of
new business profitability and have improved
our market share of new business.

In Wholesale and International Banking we
have streamiined our international portfolio of
businesses to focus on leveraging our strong
customer refationships with business and
corporate customers. As a result we have
delivered excellent levels of profit growth and
made great progress in delivering our strategy to
build an integrated wholesale bank.

Whilst we have made considerable progress,
we are not resting on our laurels, We know we
have to continue to produce good levels of
earnings growth and strong resufts. Going
forward, the main thrust of our strategy wil! be
continuing to invest in our busiresses to
deliver revenue growth through gaining
new customers, deepening our relationship
with customers, and leveraging the strength of
our brands and our multi-channel distribution
capability, whilst at the same time continuing
to improve the products and services that we
offer to our custorers. In addition we will
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further improve our processing efficiency and
seek o reduce day-to-day operating costs.

By focusing on this clearly articulated stategy
| believe the Group can continue to deliver a
strong return on equity together with good
levels of economic profit growth. Over the last
few years we have substantially improved the
guality of the Group’s eamings and have
re-established satisfactory levels of earnings
growth. As a result, during 2005 we delivered
a total shareholder return (share price
appreciation plus dividends) of 10.9 per cent.

Economic outlook

Whilst the economic outlook for the UK
remains dependent on events that unfold in the
global economyy, we expact economic growth to
increase slightly in 2006 to just over 2 per
cent. Interest rate changes are expected to
remain modest. Consumer spending, which
was the major factor behing the economic
slowdown in the UK in 2005, is showing some
signs of recovery, although we expect only a
modest recovery during 2006, The morigage
market should remain reasonably healthy,
although personal borrowers are expected to
continue to cut back on unsecured borrowing.

The regulatory burden upon the UK financial
services industry continues to be a major
concern. The adoption of International
Firancial Reporting Standards, compliance
with Sarbanes-Oxley and preparations for the
introduction of the Basel capital adequacy
regime have all been time censuming and
expensive. We welcome signs that notice is at
tast being taken of the extent of this regulatory
burden. We shall, however, wait to see
whether de-regulation initiatives, announced
by both the UK Government and the European
Commission, have any material impact upon
the significant burden faced by the industry.
The UK financial services industry is one of
the great success stories of the last 20 years
and great care must be taken to ensure that
the conditions remain in place for this success
story to continue.

Capital and dividend

During 2005 Lloyds TSB has continued to
maintairn robust capital ratios and remains
one of the very few banks in the world with an
‘Aaz’ long-term debt rating from Moody's, the
credit rating agency. In addition, Scottish
Widows remains one of the strongest
capitalised life assurance companies in the
UK, and the repatriation of £1 billion of
surplus capital from Scottish Widows to the
Group during 2005 shows the significant
improvements that have been made in the
capital management of Scottish Widows over
the tast few years.

The hoard has decided to maintain the finat
dividend at 23.5p per share, making a total
for the year of 34.2p (2004: 34.2p). This
represents a yield of 7.0 per cent cajculated
using the 31 December 2005 share price
of 488.5p.

Community

Lloyds TSB remains one of the UK's largest
corporate givers, principatly through the
excellent work of the Lloyds TSB
Foundations who made grants to charities of
over £30 million in 2005.

Staff

The Lloyds TSB Group is all about people and
in my five and a half years as chairman 1 have
enjoyed meeting so many of them.
Throughout our businesses, aur emplayees
are the Group’s ambassadors — | am extrernely
proud of them all and am truly grateful
for their continuing efforts, without which
the Group could not have made such
considerable recent progress. We are a service
company and | am certain that imoroved
tevels of customer service will tead to
improved sales performance.

Board changes

Since the 2005 annual general meeting, we
have welcomed three directors to the board.
Terri Dial was appointed as Group Executive
Director, UK Retail Banking in June ang
Jan du Plessis and Lord Leitch joined us
as independent non-gxecutive directors
in Cctober.

As previously announced, | shall be retiring as
chairman at the annual general meeting in
May and 1 am delighted that Sir Victor Blank
will be succeeding me. He wil! join the board
in March as Deputy Chairman. The board
carefully considered the provisions of the
combined code on corperate governance
when nominating Sir Victor as my successor.

Qutlook

We are making good progress in meeting our
corporate objectives of achieving sustainable
earnings growth, strong cost control, high
levels of customer and staff satisfaction,
satisfactory asset quality and balance sheet
efficiency and strength. As the board looks to
the future, the increasing momentum in our
businesses, supported by new revenue growth
and cost contro! initiatives, gives us
confidence that Lloyds TSB can achieve its
objective of being the leading financial
services company in the UK.

| have thoroughly enjoyed my time in the
banking industry. | know that Lloyds TSB is in
great hands and | wish my colieagues all the
very best for the future.

Maarten van den Bergh
Chairman
23 February 2006




In Retail Banking we will earn the right to meet
100% of our customers’ financial services needs

income and Customer
cost growth deposits
2005* £bn*
+4% +7%
6.3 71.0
+1%
£ <
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* {omparable hasis — excluding impact of volatility,
other IFRS adjustments applied from 1 January 2005
and discontinued operations. Also excludes provisions
for customer redress.

Group Target
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In Insurance and Investments our focus is on

profitability and returns, combined with strong
new business sales

Estimated
market ]
Income and share of life, New New business
cost growth pensicns and husiness contribution
2005* investments margin £m
+11% 6.2% o5 6 29.7% +19%
5.7% '
224
188
+5%
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* Comparable basis — excluding impact of vofatility,
other IFRS adjustments applied from 1 January 2005
and discontinued cperations. Also excludes provisions
for customer redress and the strengthening of reserves
for mortality.
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Group chief executive's review

In Wholesale and International Banking, our
results show excellent progress in our core
businesses and the division delivered a
20 per cent improvernent in profit before tax,
on & comparable basis, at the same time as
impraving returns. The good results were
achieved by the successful implementation of
our strategies in Business Banking and
Corporate Markets, end these businesses will
continue to provide the platform for profitabie
grewth in the division, We again. maintained
our management discipline of positive jaws,
with the rate of growth in income increasing
by 10 per cent whilst costs grew by
7 per cent, partly reflecting the increase in
investment costs necessary to fund the
ongoing development of the division.

in Business Banking, we have again reported
strong franchise growth winning increasing
numbers of new customers both through
attracting profitable ‘'switchers' from other banks
and by cementing our position as the leader
in the business start-ups market with a share of
22 per cent. We have continued 1o build stronger
retationships with our customers, as we satisfy
more of their needs, and this has been reflected
in good balance growth in both customer
lending and deposits, as well as fee income.

Corporate Markets has delivered another strong
performance with & 31 per cent improvement
in profits supported by a 27 per cent growth in
income frem the cross-saie of products, The
results reflect our strategy of managing these
businesses in an integrated manner in support
of our customers’ success. We were pleased to
receive exiemnal recognition of our efforts as we
won a range of awards including the CBI Bank
of the Year Award 2005. Across the businesses,

]
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our asset quality remains very strong with
impairment losses declining year on yeai, We
are continuing to invest within Corporste
Markets, in terms of our relationship offers, oue
product range and our infrastructure, o ensure
we can meet even more of our customers'
needs in a highly competitive market.

Turning to 2006, our objective across each of
the divisions is to continue o improve sales
performance and deepen our customer
relationships, which will result in market share
growth. To suppert our efficiency and

productivity objectives, we will continue

to focus on the centralisation and
industrialisation of our manufacturing
capabilities, take the nexi steps in our
procurement programme: and fusther embed
our guality approach throughout the Group.

In support of our custormer objectives, we
have set stretching customer satisfaction
targets and will continue ic develop our
products, policies and procedures in {ine with
those targets. Our strong risk and control
infrastructure remains an impaortant element of
our growth strategy and will be further
enhanced as we seek to develop risk into a
differentiating competency. We will also
cantinue to focus on the development of ouf
staff, whilst aiming for even stronger
engagement scores.

In summary, 2005 was a goed year for the
Group. We delivered on our short-term
financial poals whilst also investing in the
long-term health of the business, which is
necassary ta drive sustainable future earnings
growth. This is our last set of results under the
chairmanship of Maarten van den Bergh and

| would Tike to lake this opportunity to record

my appreciation for his major contribution to
the Group gver the past five and a haif years.
We are delighted that_Sir Victor Blank will
succeed him and we f{ock forward 1o
welcoming him to the Group shortly.

Continuing to grow a successful business is
the best way for Lloyds TSB to create value
for all our stakeholders and to contribute to
the wider economy. We maintain one of the
largest community investment programmes
in the UK, supporting our customers ant
staff, and making a significant contribution to
the local communities in which we operate.
Since 1997, the Lloyds TSB Foundations
ha‘ve received over £250 miltion from the
Group’s pre-tax profits to distribute 10
cormmunity groups and in 2006 they will
receive in excess of £30 million.

Finally, | would like to express my continued
thanks to alt of the swaff who work for the
Lloyds TSB Group. They remain committed to
serving the needs of our customers and their
wonderfui efforts are the key etement to our
continued suctess.

J Eric Daniels
Group Chief Executive
23 February 2006




In Wholesale and International Banking we are
growing our earnings by deepening relationships
with our customers

Income and Post-tax return
cest growth on risk-weightad
2005* assets*
+10% 1.41% 1.50%
+7%
£
4] <t D

o » (] Q

2 Q (=] [=)

- [ o 2]

* Cornparable basis — excluding impact of volatility,
other IFRS adjustments applied from 1 January 2005
and discontinued operations.

Cerporate
Markets profit
betore tax
£m*

+31%

558

2004
2005

Market share
of Business
Banking
start-ups

22%
19%

2004

2005
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Corporate responsibility

Qur corporate vision is to make Lioyds TSB the
best financial services company, firstly in the
UK then across borders.

Our corporate responsibility strategy is to help
achieve our corporate vision by building a
great place for our people to work, a great
place for our customers to do business, and
generating great returns for our shareholders.
In so doing, we believe we create value for ail
our stakehoiders.

We have strong evidence that there is a clear
link between employee satisfaction and
customer satisfaction, which in turn leads to
improved financial performance.

The business case for corporate responsibility
is clear. Good management of corporate
responsibility risks and opportunities is
fundamenial to delivering a successful
business.

A great place for our people to work

We seek our employees' views cn working for
lloyds TSB through our Engagement Index, a
guarterly survey of all staff, We know from
many years of manitoring staff views of the
company that the six main factors influencing
employee engagement are:

« providing staff with opportunities for training
and development

= giving staff the flexibility and scope to use
their abilities and initiative

» inspiring leadership from top management

» the extent to which staff believe Lloyds TSB
is highly regarded

» creating a culture where people feel involved
and understand how their work contributes
to the Group's overal! success

« the extent to which the Group is seen
as being socially and environmentally
respansible and ethical in its operations

Our employee engagement scores have
reached record levels this year.

We have developed award-winning
programmes in the areas of training and
development, career management, work-life
balance, diversity and community involvement.

A great place for our customers to do
business

We are commitied to deepening relationships
with our costomers by understanding and
meeting their needs. We measure our
customers’ satisfaction with our service and
track our progress through our ‘CARE Index’
which is based on information obtained from
over 10,000 interviews with customers each
month. The ‘CARE Index’ reached its highest
ever level in 2005.
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We also use ‘mystery shopping' programmes
to test the levels of service in our branches, via
the telephene and on the internet. We use the
Six Sigma process improvement approach to
measure now well we meet our customers'
requirements.

We have been at the forefront of developing
financial services to help tackle the problems
of financial exclusion; these inctude basic
bank accounts, support for community credit
unions and other community finance
initiatives. We have opened 348,000 basic
bank accounts for customers since 2003.

A great return for our shareholders

Through our corporate  responsidility
management sysiem we identify social,
ethical and environmental risks and
opportunities. The comprehensive policies
ang processes for managing risks are
described in detait on pages 24 to 34 of this
report. We were one of the first UK banks to
introduce an environmental risk assessment
system for our corporate and business
lending. This was described as a ‘race leader’
in an independent study into European hanks'
assessment of environmental risks.

Increasingly we are required to demonstrate
our commitment to corporate responsibility to
win business contracts. In turn, when
awarding contracts to key suppliers we take
account of their performance in areas of
human rights, treatment of employees,
treatment of their own customers and
suppliers, the environment and the
community. In demanding high ethical
standards from our suppliers we recognise
that our own employees must display the
highest ethica! standards themselves. We
operate to a code of purchasing ethics to
ensure fair treatment of suppliers.

By adopting these corparate responsibiity
policies we aim to provide a better return for
our shareholders.

Balanced scorecard

Staff performance is measured using a
balanced scorecard that takes account of the
needs of customers, employees and
shareholders. Alf staff have objectives which,
in addition to financiat performance measures,
include building the business in the longer
term, customer service, risk management and
people development.  Where  relevant,
management remuneration and incentives are
linked directly to specific areas of corporate
responsibility, such as service guality.

Corporate responsibility management

Our corporate responsibility steering group is
chaired by the deputy group chief executive
and comprises senior executives from all
business divisions and relevant group

functions. The committee meets guarterly to
recommend strategy and provide direction.
The board reviews overall corporate
responsibility performance annually and
mdividual issues are subject 1o board
discussion throughout the year.

We have been developing a management
framework for corporate responsibility that
ensures we have:

+ a clear and constant purpose, helping us to
focus on the delivery of results;

+ a focus on customers and how we can create
value by better meeting their needs;

» a systematic application of processes and

fact-based assessments to manage our
business and to make our strategic
decisions;

+ the ability to identify what we need to do to
develop our people and maximise their
potential;

- the scope to derive value from meeting our
responsibilities to the communities we serve.

We have adopted the European Foundation
of Quality Management's Corporate
Responsibility Framework. This helps us align
corporate responsibility with business strategy,
and also with individual balanced scorecard
priorities. As part of the process we conduct
an annual self-assessment of our performance
with independent oversight and assurance.
This allows us to identify strengths and areas
for improvement and to prioritise actions
and objectives. It also provides a benchmark
against which we can compare our
performance beth internally and externally.

The beard believes that the systems in place
to manage significant social, ethical and
environmental (SEE) risks are effective and
provide adequate information to identify and
assess the short and long-term risks arising
from SEE matters. The board is also satisfied
that relevant SEE risks have been assessed
during 2005 and that they have been
managed in compliance with relevant policies
and procedures.

Creating value in the community

Continuing to grow a successful business is
the best way for Lloyds TSB to create value for
all its stakeholders and to contribute to the
wider economy. We are @ major employer with
nearly 70,000 employees. In 2005, salaries,
national insurance, pensicn contributions and
other staff costs totalled over £2.8 billion. Over
£1.2 billien was paid to governments in tax
and £1.9 billion was distributed to
shareholders in the form of dividends. When
dividends are added to share price
appreciation, we delivered a total return to our
shareholders of 10.9 per cent in 2005
and 15.1 per cent in 2004.




Corporate responsibility

Through one of the largest community
investment programmes in the UK, we are
able to make a significant contribution to the
local communities in which we operate. The
majority of Lloyds TSB's charitable giving is
channelled through the four Lloyds TSB
Foundations, which cover England and Wales,
Scotiand, Northern Ireland and the Channel
Istands. Their mission is t¢ improve the lives
of people in local cemmunities, especiaily
those who are disadvantaged or disabled.

During 2005, the Foundations distributed
£31 million to community causes across
the UK.

Community investment is not just about giving
money to good causes. it is also about the
substantiai  time given by our staff
in supporting the work of community
organisations, whether raising money,
providing business expertise ar simply
providing another willing pair of hands.
One of our biggest group wide activities

is aur Charity of the Year fundraising. In 2005
our staff chose to suppert Marie Curie Cancer
Care, raising £1 million to fund 70 Marie
Curie nurses for a year,

More information on all of the above issues is
available in the Group's 2005 corporate
responsibility report and there are details of
how to obtain a copy on page 129.
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The businesses of Lioyds TSB

Wholesale and International Banking

Whalesale and International Banking provides banking and related services for major UK and multinational corporates and financiat inglitutions,
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.

Wholesale

Corporate Markets, combining the respective strengths of 2,700 peopte in Corporate Banking, Structured Finance ang Financial Markets,
plays an integral role in leveraging and expanding our customer franchise and nhuiiding deep, long-lasting relationships with around 16,000
corporate customers.

Corporate Banking manages the core customer franchise, providing a relationship-based financial and advisory service to the corporate
marketplace through dedicated regional teams {hroughout the UK and key strategic locations abroad, including New York. Customers have
access to our expertise and a broad range of financial solutions. Our relationship managers act as a conduilt to partners in Corporate Markets
and other parts of the Group.

structured Finance comprises the structured asset finance, leveraged lending and private equity, and other transactional lending and structuring
businesses of Corporaie 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 10 sources of Hiquitity, hegging tools and investment products on behalf of Llayds TSB Group and its
customers. Financial Markets also provides risk management solutions carporate custamers 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 \eader, it currently maintains the share register of more than 700 clients, including around 60 per cent of the
FTSE 100, managing scme 22 milfion shareholder accounts.

Asset Finance. Lloyds TSB Group's asset finance businesses provide individuals and companies with finance through leasing, hire purchase
and contract hire packages. Through its invoice discounting and factaring subsidiary, Lloyds TSB Commercial Finance, Lioyds TSB Group
provides working capital finance for its customers. Specialist parsonal lending, store credit and the Dutton-Forshaw motor dealerships complete
1his group of businesses. Altogether Asset Finance has over 1.7 miliion individual customers and relationships with some 40,000 companies
and small businesses.

Business Banking. A growing business which has relationships with some 587,000 small businesses managed by business managers based
in 500 tocations thraughaut the UK. This has been reinforced by an additional 300 busingss 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 Lioyds TSB in
2005. The main activity of the Agricultural Morigage Corporation is to provide long-term finance to the agriculturat sector.

International Banking
The Group has continued to shape its international network to support its UK operations.

Offshore banking. Lloyds TSB Group’s offshore banking operations comprise offices in the UK, the Channel tsiands, the lsle of Man,
Hong Keng, Singapore, Malaysia and overseas representative offices in the Middle East, Africa, Asia and the Americas, The business provides
a wide range of retail banking, wealth management and expatriate services 1o tocal island resicents, UK expatriates, foreign nationals and o
other customers requiring offshare financiat services.

International private banking. Lloyds TSB Group has international private banking operations for wealthy individuals. The business is
conducted through branches of Lioyds TSB Bank located in Switzenand, Luxembourg, Monaco, Gibraltar, Uruguay, Dubai and the U3,
supported by representative offices in Latin America.

International corporate banking. Serves the corporate and institutional market in Europe, the Middle East and Japan through offices in
Belgium, the Netherlands, Spain, Dubai and Japan,

Latin American banking. Lloyds TSB Group continues to have offices in Ecuador and Uruguay which provide mainly corparate barking
services. The sale of the business in Paraguay is expected to complete in 2006 after receipt of the required regulatory approval.
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Operating and financial review and prospects

Summary of Group results

With effect from 1 January 2005, the Group has been using [FRS for financial reporting. Aithough IFRS significantly changes the timing of
earnings recognition in financial results it has ho impact on our business fundamentals and cash flows, the development of our organic growth
strategies, or our capital management policies.

Details of the retrospective impact of the Group's implementation of IFRS were published in our "Transition to IFRS' announcement on 27 May
2005. The increased use in IFRS of fair values has, however, led to greater volatility in the earnings of the Group. in order to provide a more
comparable representation of our business performance this earnings volatility, together wilh other IFRS related adjustments applied with effect
from 1 January 2005 and the impact on the Group’s results of husinesses sold in 2004, have been separately analysed to provide a comparable
basis of oresentation.

In 2005 statutory orofit before tax was £3,820 million, an increase of £343 million, or 10 per cent (2004: £3,477 million). Profit attributable
to equity shareholders increased by £101 million, or 4 per cent, to £2,493 million and earnings per share increased by 4 per cent to 44.6p,
Economic profit increased by 12 per cent to £1,616 million.

On a comparable basis, profit before tax increased by £146 million, or 4 per cent, to £3,466 million (2004: £3,320 million). Excluding the
impact of customer redress provisions and the strengthening of reserves for mortality, profit before tax increased by 9 per cent to £3,726 millien.
Income increased by 7 per cent whilst costs grew by only 4 per cent. Earnings per share increased by 11 per cent to 47.2p. The post-tax return
on shareholders' equity increased to 23.3 per cent (2004: 22.2 per cent) and economic profit rose by 14 per cent to £1,620 million.

Qur strategy to deepen customer relationships has led to an increase in customer advances, particularly in mortgages, credit cards and corporate
lending, and is reflected in a 9 per cent increase in loans and advances to customers to £175 billion. Customer deposits increased by £5 bitlion,
or 4 per cent, to £131 billion, largely as a result of good growth in customer savings accounts in the retail business.

Group net interest income, on a comparable basis, increased by £423 mitlion, or 8 per cent, compared with last year. Good levels of consumer
lending growth increased average personal lending and credit card balances by £1.7 billien and average mortgage balances by £7.8 billion,
Custormer lending growth in our Business Banking and Corporate Markets franchises increased average interest-earning assets by £4.4 hillion.
The banking net interest margin decreased by & basis points to 2.78 per cent. Much of this margin decline has been caused by the impact of
lower eamings on the Group's capital and other interest-free liabilities and, excluding this funding impact, the margin was broadly stable year
on year. The banking net interest margin in the second haif of 2005 actually increased by 5 basis points to 2.80 per cent, compared with
2.75 per cent in the first half of 2005.

Other income, net of insurance claims, on a comparable basis and excluding the strengthening of reserves for mortality, increased by
£260 million, or & per cent, to £4,653 million. Fees and commissions receivable increased by 9 per cent to £3,315 millicn as a result of higher
income from strong volume growth in current account fees and an increase in fees from large carporate business and asset based lending, as a
resutt of growing customer transaction volumes.

Operating expenses continued to be tightly controlied and on a comparable basis increased by 5 per cent to £5,506 million. Excluding the impact
of customer redress provisions, operating expenses increased by anly 4 per cent. Significant improvements continue to be made in processing
and operational efficiency and we have continued to expand our programme of offsharing a number of our processing and back office operations
to India. Staff numbers reduced by 3,652 to 69,778 during the year, improving group productivity. As a result of this constant focus on day-to-
day operating cost control, the cost:income ratio, excluding customer redress provisions and the strengthening of reserves for mortality, improved
to 52.7 per cent, from 54.3 per cent in 2004.

Whilst the Group has demonstrated strong cost control during 2005, we have afso identified a number of key initiatives which collectively have
the potential to significantly improve our costincome ratio aver the next few years whilst also improving operational efficiency and speed of
execution. These self-funding initiatives will capture significant group wide synergies and fall broadly into three categories:

« improving our operational efficiency and management accountabilities through organisational redesign and process re-engineering;

» consofidating similar back-office operations and achieving cost reductions through standardising the way we operate and manage back-office
processes across the Group; and

« transforming group wide procurement o enhance the way we manage suppliers and achieve the most efficient pricing available.

This programme of efficiency imprevement initiatives is expected to deliver gross benefits of £275 million per annum for an inittal investment of
less than £200 million, of which £40 mitlion was charged in 2005. This will continue to improve the Graup's costiincome ratio whilst allowing
substantial scope to re-invest in the business. From 2007 onwards we expect the Group’s profit before fax to be increased by approximately
£100 - £150 million per annum as a result of this programme of cost saving initiatives.

Overal! asset guality remains satisfactory. On a comparable basis, impairment iosses on loans and advances increased by 21 per cent to
£1,090 miflion. A substantial reduction in impairment losses in the corporate franchise was more than offset by higher retail impairments,
resulting from a combination of volume related asset growth in personal loan and credit card lending, the absence of a provision release in the
morigage tusiness which totalled £39 million in 2004 and more customers, with higher levels of indebtedness and therefore lower levels of
recovery, experiencing repayment difficulties. As a result of tightening our credit underwriting criteria during 2005, the quality of new business
written during 2005 is good. Qur impairment charge expressed as a percentage of average lending increased to 0.66 per cent, compared to
0.61 per cent in 2004. On a statutory basis, impaired assets iotalled £4,122 million, compared with £3,515 million at 1 January 2005,
representing 2.3 per cent of total lending, up from 2.1 per cent at 1 January 2005, but unchanged from 30 June 2005,

We expect a further deterioration in the retail credit environment in the first half of 2006 however, as a result of the improved quality of new
business written in the last 12 months, we expect greater stabiiity in the second half of 2006. In Wholesate Markets, impairment levels have
remained low throughout 2005 and the outlook for corporate lending remains good, although we expect a return to more normal levels of
impairment over time.

14 LLOYDS TSB GROUP




Operating and financial review and prospecis

Following the publication of revised annuitant mortality tables and consuitation on future mortality projections by the actuarial profession’s
Mortatity Committee, the Group has reviewed the annuitant mortality assumgtions used in its life assurance businesses. While the actuarial
profession is still consulting on the adoption of the new projections, the Group has decided to strengthen its mortality related reserves by
£155 million (£110 million on a comparable basis).

Foilowing the introduction of time-barring, and the consequent increase in claims, the Group has aiso reviewed the estimated cost of radress
payments to custorners, principally relating to past sales of mortgage entdowment policies through the branch network. This has led to an
increased provision for customer redress of £150 million.

Cur capital position remains robust. At the end of December 2005, the folal capital ratio was 10.9 per cent and the tier 1 capital ratio was
7.9 per cent. During the year, risk-weighted assets increased by 10 per cent to £144.9 billion, reflecting good levels of growth in consumer
lending and mortgages and strong growth in our Cerporate Markets businesses. We continue to plan for risk-weighted asset growth of mid-to-high
single digits aver the next few years, and expected profit retentions remain sufficient ta support this lavel of risk-weighted asset growth, We are
also significantly improving our balance sheet management and capital efficiency, moving from a ‘buy and hold’ model towards an ‘origination
and distribution’” framewaork, In this context we are planning to initiate a rolling residential mortgage securitisation programme in the second half
of 2006.

Scottish Widows continues o be one of the most strongly capitalised life assurance companies in the UK. The working capital ratio of the Scottish
Widows Long-Term Fund remained strong at an estimated 17.8 per cent at the end of December 2005. The required risk capital margin was
covered over 11 times. In March 2005, Scottish Widows paid a 2004 dividend of £200 million to Lloyds TSB reflecting the start of an expected
regular dividand stream, and in December 2005 a further £800 million of surplus capital was repatriated to the Group. In March 2006, a second
annual dividend will be paid to the Group. We are continuing to examine cpportunities to improve our capital efficiency and have work in progress
that we believe wilt ailow Scottish Widows to repatriate further surplus capital to the Group.

The Group's pension schemes accounting deficit totatled £2,910 miltion at the end of December 2005 (£2,037 million net of deferred tax).
During 2005 the Group made additional voluntary contributions of £220 million 1o these schemes to be applied in reduction of the schemes'
deficit. The Group is currently in the process of finalising its triennial actuarial valuation of the schemes and, as part of this process, is also
considering other methods of addressing the schemes' deficit.

The board has decided to maintain the final dividend at 23.5p per share, to make a totai for the year of 34.2p. This represents a dividend yield
for shareholders of 7 per cent, calculated using the 31 December 2005 share price of 488.5p.
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Operating and financial review and prospects

UK Retail Banking

Comparable basis : 2005 2004
£m £m

Net interest income 3,307 3,228
Other income 1,811 1,696
Total income 5,118 4,924
Gperating expenses (2,532} (2,509)
Trading surplus 2,586 2,415
fmpairment losses on loans and advances (905) (676}
Profit before tax, before provisions for customer redress 1,681 1,73¢
Provisions for customer redress {150} (100)
Profit before tax 1,531 1,639
Other IFRS adjustments appiied from 1 January 2005 (213) -
Profit on sale of businesses 76 -
Statutory profit hefore tax 1,394 1,639
Costincome ratio, before provisions for customer redress 49.5% 51.0%
31 December 1 January

2005 2005

Total assets £103.9bn £96.5bn
Total risk-weighted assets £60.6bn £57.2bn

Key achievements

Satisfactory income growth in a more challenging consumer environment, with good growth in income per customer and a 28 per cent increase
in target custemer current account recruitment.

Tight cost cantrol, with a clear focus an improving efficiency. Staff reductions of 2,713 during the year resulted in lower costs in the second
half of the year.

Positive jaws with income growth of 4 per cent exceeding cost growth, excluding customer redress provisions, of 1 per cent.

*

Good and broad customer balance growth:

Group mortgage balances increased by 10 per cent to £88.4 biilion,

Credit card balances, adjusted to exclude the effect of the Goldfish disposal, increased by 9 per cent to £7.2 billion.

- Personal foan balances increased by 3 per cent to £11.Q billion,
- Customer deposit balances increased by 7 per cent to £71.0 billion.
+ Customer satisfaction levels reached their highest level in recent years during 2005.

+ Higher impairment charge reflecting marketwide detericration in retail credit quality as a result of more customers, with higher tevels of
indebledness, experiencing repayment difficulties.

Profit before tax, on a comparable basis, from UK Retail Banking decreased by £108 million, or 7 per cent, to £1,531 million, reflecting good
levels of business growth offset by higher impairment losses and customer redress pravisions. Increased income from continued growth in the
Group's consumer tending and customer deposit portfolios and improved current account fee income was offset by a higher level of impairment
losses in the Group's unsecured lending pertfolios. Total incame increased by 4 per cent, notwithslanding a decrease in commissions from
creditor insurance, whilst cost growth, excluding customer redress provisions, was 1 per cent. Other income increased by 7 per cent, and now
represents 35 per cent of total income.

During 2005, good levels of growth were achieved in all key product areas, Gross new mortgage lending for the Group totalled £26.Q billion
(2004: £26.3 billion). Net new lending totalled £8.3 billion resulting in a market share of net new lending of 9.1 per cent, and mortgage
balances outstanding increased by 10 per cent to £88.4 billion. Personal loan balances outstanding at the year end were £11.0 billien, an
increase of 3 per cent and credit card balances totalled £7.2 billion, an increase of 9 per cent, adjusting to exciude the effect of the Goldfish
disposal. Credit balances on current accounts and savings and investment accounts increased by 7 per cent. Income per customer continued to
improve during the year.

Customers are increasingly choosing to buy through direct channals as well as through our branches. Towards the end of 2005 we saw improved
levels of growth in branch based sales, particularly current and savings accounts, whilst continued investment in our direct channel capabilities
has supported good levels of business growth. Sates through direct channels represent hatf of total sales and, during 2005, internet product
sales increased by 28 per cent and product sales via the telephone increased by 39 per cent. Cur internet bank now has 3.7 million registered
users and over 470 million transactions were processed through internet banking, an increase of 40 per cent.

Lloyds TSB remains a leader in the added value current account market, with aver 4 millien customers. Target customer current account
recruitment increased by 28 per cent, compared with 2004.
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Operating and financiat review and prospects

Operating expenses remained well contralled and, excluding customer redress provisions, increased by only £23 million, or 1 per cent. This
inctuded higher levels of restructuring costs as we continue to rationalise back office operations to improve efficiency. Levels of customer service
and satisfaction have also continued o improve.

Impairment losses on foans and advances increased by £229 million, or 34 per cent, to £805 million, reftecting a combination of volume related
asset growth in personal loan and credit card tending, the absence of a mortgage provision release which in 2004 totalied £39 million, and the
impact of more customers, with higher levels of indebtedness, experiencing repayment difficulties. The impairment charge as a percentage of
average lending for personal loans and overdrafts increased to 4.76 per cent, from 4.20 per cent in 2004, while the charge in the credit card
portfalio increased to 4.01 per cent, from 3.42 per cent in 2004, In the mortgage business the Group continued to experience a low level of
losses and, as a result, the mortgage impairment charge was £13 millien. Overall, the provisions charge as a percentage of average lending, on
a comparable basis, was 0.92 per cent, compared to 0.75 per cent in 2004.

Within perscnal loans, key initiatives have been the increased use of behavioural and risk-based pricing, and leveraging our customer insight
capabilities to enable the Group to deliver more competitive pricing to better quality customers within our existing customer base. Over
99 per cent of new personal loans and 77 per cent of new credit cards sold during 2005 were to existing customers, where the Group has a
better understanding of an individual customer’s total financia! position. Dynamic delinquency measures remain in line with our expectations
given the slowdown in consumer spending.

Cheltenham & Gloucester (C&G) continued to focus on prime lending market segments during 2005. The average indexed loan-to-value ratic
- gn the C&G mortgage portfolio was 43 per cent (31 December 2004: 41 per cent), and the average loan-to-value ratio for C&G new mortgages
and further advances written guring 2005 was 64 per cent (2004: 62 per cent). At 31 December 2005, 95 per cent of C&G mortgage balances
had an indexed loan-to-value ratio of less than 85 per cent (31 December 2004: 94 per cent) and cnly 0.6 per cent of balances had an indexed
loan-to-value ratio in excess of 95 per cent (31 December 2004: 0.3 per cent).
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Insurance and Investments

Comparable basis 2005 2004
£m £m
Net interest income 411 283
Other income 15,820 10,736
Total income 16,231 11,019
Insurance claims (14,684) (9,622)
Total income, net of insurance claims 1,547 1,387
Operating expenses {639) (610
Trading surplus 908 787
Impairment losses on leans and advances — credit - 3
Profit before tax, excluding customner redress provisions and
strengthening of reserves for mortality 908 790
Provisions for customer redress - 12)
Strengthening of reserves for mortality {110} -
Profit before tax 798 778
Volatility 749 138
Other IFRS adjustments applied from 1 January 2005 {73) -
Statutory profit before tax 1,474 916
Profit before tax analysis
Life, pensions and OEICs* 683 610
General insurance 209 172
Scottish Widows [nvestment Partnership 16 8
Profit before tax* 908 790

* Excluding customer redress provisions and strengthening of reserves for mortality

Key achievements

Significantly improved profit performance. Profit before tax, on a comparable basis and excluding customer redress provisions and a significant
strengthening of reserves for mortality, increased by 15 per cent to £908 million.

-

Strong, and improving, sales performance. 21 per cent increase in Scottish Widows' new business weighted sales, increasing the Group's
market share of life, pensions and long-term savings to an estimated 6.2 per cent, from 5.7 per cent.

Excellent progress in increasing bancassurance sales, particularly in the second half of 2005 when sales grew by 23 per cent, compared with
the second half of 2004.

tmproved profitability. New business contribution in Scottish Widows increased by 19 per cent. Life and pensions new business margin
increased to 29.7 per cent.

Good progress with General Insurance’s strategy to develop its manufacturing business and increase focus on direct channels. Strong focus
on improving underwriting capability, supply chain efficiency and claims marnagement led to profit before tax, on a comparable basis,
increasing by 22 per cent,

Strang capital position maintained. During 2005, Scottish Widows Group repatriated £1 billion surplus capital to the Group.
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Profit befcre tax, on a comparable basis, increased by £20 million, or 3 per cent to £798 miltion despite a significant strengthening of reserves
for mortality which, on a comparable basis, totalled £110 milkion.

Scottish Widows profit before tax analysis* 2005 2004
£m £Em

Life and pensions

New business contribution 224 188
Existing business 181 181
Investment earnings — normalised 196 167
Profit before tax 601 536
OEICs

Profit before tax 82 74
Profit befere tax {life, pensions and OEICs) ‘ 683 610
New business margin {life and pensions) 29.7% 28.6%

* Comparable basis, exciuding customer redress provisions and the strengthening of reserves for mortatity

Profit before tax, excluding customer redress provisions and the strengthening of reserves for mortality, from the Group’s life, pensions and OEICs
husiness increased by 12 per cent to £683 million. The Group's strategy to improve its returns by focusing on more profitable, less capital
intensive, business whilst constantly seeking to improve process and distribution efficiency has led to a 19 per cent increase in new business
contribution to £224 million. As a result of this improved capital efficiency and strong sales of pensions and single premium investments, the
life and pensicns new business margin increased to 29.7 per cent {2004: 28.6 per cent).

2005 2004
£m ) £m

Weighted sales (regular + 1/10 single)
Life and pensions 754 657
QEICs 148 86
tife, pensions and OEICs 902 743
Bancassurance 274 242
Independent financia!l advisers 562 432
Direct 66 69
Life, pensions and OEICs 902 743

Overall, weighted sales in 2005 increased by 21 per cent to £902 million and as a result the Group's life, pensions and investments market
share increased significantly to an estimated 6.2 per cent, compared with 5.7 per cent in 2004. During 2005 the Group launched a new group
pensions platform which supported the strong growth in sales during the year. Scottish Widows is now also one of the largest UK providers of
individual pensions. IFA sales grew 30 per cent to £5662 million, supported by significant product and service enhancements in pensions and
investments, and our estimated market share of the IFA market improved to 6.8 per cent, from 5.9 per cent in 2004. Bancassurance sales were
13 per cent higher at £274 million. Weighted sales of OEICs were 72 per cent higher, largely through the branch network and to Lioyds TSB
private banking clients, Qur estimated market share through the hancassurance and direct channels increased ta 5.5 per cent, from 5.4 per cent
in 2004.

In January 2006, Scottish Widows announced a new partnership with Virgin to market life assurance and a new cancer insurance product under
the Virgin Money brand. This supports Scottish Widows’ long-term strategy to secure a greater breadth of distribution for its products.
Scottish Widows Investment Partnership

Pre-tax profit, cn a comparable basis, from Scottish Widows Investment Partnership (SWIP) increased to £16 million, compared with £8 million
in 2004, reflecting improved market performance and increased revenues from new business, SWIP won £4.4 billion of gross new business in
2005, an increase of 110 per cent on 2004, and its assets under management increased by 16 per cent to £95 billion. Overall investment
performance dwing 2005 has continued to improve. Group wide funds under management increased Dy 12 per cent to £121 billion.
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General insurance

Comparable basis 2005 2004

£m £m
Commission receivable 681 672
Commission payable {69%) {750)
Underwriting income {net of reinsurance) 562 554
Other income 18 64
Net operating income 566 540
Claims paid on insurance contracts {net of reinsurance) {197) (214)
Operating income, net of claims 369 326
Operating.expenses (160} (154)
Profit before tax 209 172
Claims ratio 34% 37%
Combined ratio 80.8% 83.2%

Profit before fax, on a comparable basis, from our general insurance cperations increased by £37 million, or 22 per cent, to £209 mitlion.
Operating income, net of claims, increased by 13 per cent compared with cost growth of 4 per cent. Good progress continues to be made in
implementing new platforms for underwriting and claims processes.

Net operating income improved by £26 million, as growth in income from home and motor business was partly offset by reduced broking
commission from loan protection insurance, reflecting the slowdown in unsecured consumer lending growth during 2005 and lower health
prerivms following the transfer of the Group's private medical insurance business to BUPA during 2004. Good progress has also been made
in building the Group’s corporate partnering capability with a new distribution agreement secured with MORE TH=>N during 2005.

Qur strategy to increase investment in more cost efficient distribution through direct channels continues to generate earnings momentum with
gross written premiums from new palicies sold through direct channels increasing by 9 per cent in 2005, This reflected strong growth in levels of
new business through the internet, where home insurance sales increased by 39 per cent and motor insurance sales by 12 per cent. New motor
insurance sales by telephone increased by 15 per cent. The business has aiso delivered substantial improvements in business retention reflecting
higher levels of customer satisfaction and improvements in operationa! efficiency.

Claims fell by £17 million to £197 million and the claims ratio improved to 34 per cent (2004: 37 per cent), reflecting good progress in
re-engineering the claims process and improvements in the cost effectiveness of the claims supply chain, as well as lower health claims as a
result of the transfer of the Group’s private medical insurance business to BUPA. As a result, the combined ratio relating to the underwriting
business impraved to 80.8 per cent In 20Q5 (2004: 83.2 per cent).
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Wholesale and International Banking

Comparable basis 2005 2004
£m £m

Net interest income 2,165 1,986
Other income 1,710 1,544
Total income 3,875 3,530
Operating expenses {2,186) (2,047
Trading surplus 1,689 1,483
Impairment lesses on {oans and advances ' (185) {230
Profit before tax 1,504 1,253
Other IFRS adjustments applied from 1 January 2005 20 -
Loss on sale of businesses ) (21)
Trading results of discontinued operations - 40
Statutory profit before tax 1,518 1,272
Cost:income ratio 56.4% 58.0%
31 December I January

2005 2005

Tota! assets . £124.0bn £123.8bn
Total risk-weighted assels £80.1bn £71.0bn
2005 2004

Profit before tax by business unit £m £m
Corporate Markets 958 732
Business Banking 206 153
Asset Finance 219 240
International Banking 133 120
Other {12 8
1,504 1,253

Key achievements

Excellent profit growth. Profit before tax, on a comparable basis, increased by 20 per cent to £1,504 million.

Strong income growth, up 10 per cent as Corporate Markets’ strategy begins to deliver results. Income momentum improved during the year.

Positive jaws. Income growth of 10 per cent exceeded cost growth of 7 per cent. Continued investment in people and systems to support new
product capabhilities.

Low levels of impairment as a result of high corporate liquidity and a continued strong level of recoveries. Impairment charge reduced by
20 per cent.

Good progress in delivering the strategy to build an integrated wholesale bank for corporate markets. 17 per cent increase in Corporate Markets'
trading surplus, and 31 per cent increase in profit before tax.

Goed levels af franchise growth in Business Banking. 24 per cent growth in trading surplus, and 35 per cent growth in profit before tax.

Good new business growth in Asset Finance with trading surplus up 12 per cent. However, higher levels of retail impairment resulted in a fall
of 9 per cent in prefit before tax.

Improved post-tax return on risk-weighted assets from 1.41 per cent to 1.50 per cent.

Wholesale and International Banking profit before tax, on a comparatle basis, increased by £251 million, or 20 per cent, to £1,504 million.
Income growth of 10 per cent exceeded cost growth of 7 per cent, leading to a reduction in the cost:income ratio to 56.4 per cent. Trading
surplus increased by £206 million, or 14 per cent, to £1,689 million. There was strong profit growth in Corporate Markets, Business Banking
and International Banking while Asset Finance saw strong trading surplus growth before higher impairment losses. Qverall growth in profit was
ahead of growth in risk-weighted assets and has led to an increase in the post-tax return on average risk-weighted assets to 1.50 per cent,
compared to 1.41 per cent in 2004,

Net interest income increased by £179 million, or 9 per cent, reflecting higher income from strong growth in customer lending in Corporate
Markets, Business Banking and Asset Finance. Other income increased by £166 million, or 11 per cent. Strong growth in structured finance
transactions, increased fee income from relationship business products and higher leveis of cross-selling activity led to an increase of 18 per cent
in other income from Corporate Markets. In addition, other income benefited from the impact of motor dealership acquisitions in Asset Finance
and sustained customer growth in Business Banking. Costs were 7 per cent higher at £2,186 million, refiecting higher staff costs as a result of
our increased investment in people, as we continue to build up our Corporate Markets product capahility and expertise, and the impact of the
moetor dealership acquisitions within Asset Finance.

The charge for impairment losses on loans and advances decreased by £45 million, or 20 per cent, to £185 million, as a result of lower
provisions and a good level of recoveries from the corporate lending portfolio, partially offset by higher charges in the Asset Finance business.
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In Corporate Markets, profit before tax grew by 31 per cent, from £732 million in 2004, to £958 million, driven by a combination of higher
income and a reduction in impairment losses. Income increased by 15 per cent, including higher levels of cross-selling income which increased
by 27 per cent reflecting our increased customer focus and integration across the business. Income growth was strong in both relationship and
transactionat business. Customer refationships continue to be deepened, and there has been considerable investment in the business to broaden
origination, distribution and portfolio management capabilities. This has included the build up of new credit structuring and loan trading teams
and the faunch of a variety of new products.

Profit before tax in Business Banking grew by £53 million, or 35 per cent, to £206 million reflecting our strategy to move relationship managers
back into branches, and closer to our customers. There was good growth in customer income, tight control of costs, and service and operational
improvements. This supported a 4 percentage point reduction in the cost:income ratio for the business. Customer deposits rose by 4 per cent
to £10.7 billion and customer lending increased by 11 per cent to £8.0 billion. Business Banking continued to develop and grow its customer
franchise, with net customer recruitment of some 13,350 during 2005, reflecting a market leading position in both the overall and start-up
markets. Over 18,000 customers transferred their banking arrangements to the Group from other banking providers.

Profit hefore tax in Asset Finance decreased by 9 per cent to £219 miilion, largely reflecting higher impairment losses, which offset the continued
development of the motor and leisure, and contract hire businesses. Income increased by £71 million, or 8 per cent, leading to a 12 per cent
growth in the tfrading surplus. New business has increased by 7 per cent in the persenal and retait finance business. Lioyds TSB Commercial
Finance has continued to grow strongly with a 19 per cent market share, measured by client numbers, and the motor and leisure business
continues 1o be the largest independent lender in the UK motor and leisure point of sale market with a market share of 18 per cent.

In International Banking, profit before tax increased by £13 miltion, or 11 per cent, 1o £133 million. This reflects a reduction in costs and lower
impairment provisions which offset a £12 millicn, or 3 per cent, reduction in income as a result of lower 2arnings on retained capital following
the repatriation of offshore capital to the Group.

Central group items

Comparable basis 2005 2604

£m £m
Lloyds TSB Foundations (34) (31)
Funding cost of acguisitions less earnings on capital (325) (317}
Central costs and other unallocated items (8) {2)
Loss before tax {367} (3500
Volatility (124) -
Other IFRS adjustments applied from 1 January 2005 (55) -
Loss on sale and closure of businesses (20) -
Statutory loss before tax (566} {350}

The four independent Lioyds TSB Foundations support registered charities throughout the UK that enable people, particularly disabled and
disadvantaged, to play a fuller role in society. The Foundations receive 1 per cent of the Lloyds TSB Group's pre-tax profit after adjusting for gains
and losses on the disposal of businesses and pre-tax minocrity interests, averaged over three years, instead of a dividend on their shareholdings.
In 2005, £34 mitlion was accrued for payment to registered charities.
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Volatility

Banking volatility

In accordance with IFRS, it is the Group's policy to recognise alf derivatives at fair value. The banking businesses manage their interest rate and
other market risks primarily through the use of intra-Group derivatives, with the resulting net positions managed centrally using external
derivatives. IFRS does not, however, permit the intra-Group derivatives to be used in a hedge relationshig for reporting purposes. Although fair
vaifue accounting can have a significant impact on reported earnings, it does not impact on the business fundamentais or cash flows of the
businesses. The Group has, therefore, implemented an internal pricing structure that allows divisions to transfer to central group items the
volatility asscciated with marking to market derivatives held for risk management purposes. ‘Banking volatility' is principally comprised of the
difference between the result that would be recognised on an accrual accounting basis for derivatives heid for risk management purposes ang
their mark to market value. The Group has set up a central hedging function to reduce the impact of this volatility by estabtishing, where possibie,
accounting hedge relationships for the external derivatives.

During 2005, profit before tax included negative banking volatility of £124 million.

Insurance volatility

Changes in market variables such as the performance of equity markets and the level of interest rates, which are beyond the control of
management, can result in significant volatility in the profitability of the Groug's insurance businesses. As in previous years, in crder to pravide
a clearer representation of the underlying performance of the life and pensions and general insurance businesses, the effect of these changes is
separately analysed within insurance volatility. Following the implementation of the requirements of IFRS ano FRS 27, insurance volatility is
principally comprised of the elements described below.

The Group's insurance businesses have substantial holdings of investments which are accounted for at fair value with changes being reflected
within the income statement. The difference between the actual return on these investments attributable to sharehglders and the expected return
based upon economic assumptions made at the beginning of the year is included within insurance volatitity. In addition, the calculation of the
value of in-force business makes assumptions about future investment returns; to the extent that actual experience is different the effect is also
inctuded within insurance volatility,

The main assumptions used in the calcutation of the value of in-force business at 31 December 2005 were as follows:

31 December 31 December

2005 2004

% %

Risk-adjusted discount rate {net of tax) 7.02 7.40
Return on equities {gross of tax} 6.72 7.7
Return on fixed interest securities {gross of tax) 4,12 4.57
Expenses inffation 3.79 3.76

Changes in stock market performance also affect the realistic valuation of the guarantees and options embedded within products written in the
Scottish Widows With-Profits Fund, which fellowing the implementation of FRS 27 is now reflected in the Group's balance sheet. Fluctuations
in this valuation caused by market-related movements are also included within insurance volatility.

During 2005, profit before tax included positive insurance volatility of £438 million,

Policyholder interests volatility

As a result of the requirement contained in IFRS to consolidate the Group’s life and pensions businesses on a line by line basis, the Group's
income statement includes amounts attributable to policyhoiders which affect profit before tax; the most significant of these items is policyholder
tax. Under IFRS, tax on policyholder investment returns is included in the Group's tax charge rather than being offset against the related income,
either increasing or decreasing profit before tax with a corresponding change in the tax charge. In order to provide a clearer representation of the
underlying performance of the Group's life and pensions businesses the impact of these items upon pre-tax profit has been separately identified
within volatility.

During 2005, profit before tax included positive policyholder interests volatility of £311 million.

Reguiation

In the UK and elsewhere, there is continuing political and regulatery scrutiny on banking and, in particutar, retail banking. In the UK, the Office
of Fair Trading (OFT) is carrying out several enquiries into certain fees charged to customers in connecticn with credit cards, and interchange
fees charged by some card networks. In addition, the OFT is conducting a market study in relation 1o payment protection insurance and is
reviewing undertakings given by some banks in 2002 regarding the supply of banking services to SMEs. It is not possible to assess whether
these enquiries will have any cost or income impact on the Group until the outcome of these enquiries is known.
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Risk management
Risk as a strategic differentiator

Following the embedding of the risk governance framework and the repositioning of speciatist risk functions closer ko the business in 2004, the focus for 2005 has
been the development of a new risk framework which clearly aligns our risk taking to the objectives and priorities of Lioyds TSB Group and facilitates more effective
decision making. The Group’s ability to take risks which are well understood, consistent with our strategy and plans and appropriately remunerated, is a key driver
of shareholder return.

The maintenance of a strong control framework remains a priority and is the foundation for the delivery of effective risk management. Risk analysis and reporting
have been further strengthened to identify opportunities as well as risks, o improve the Group's ability 10 take an aggregate view of the overall risk portfolio and assign
clear responsibilities and timescales at group and divisional fevel for risk mitigation strategies. Risk continues to be a key component of routing management
information reporting and is embedded within staff objectives via balanced scorecards.

The objective remains to go beyond risk mitigation and control to developing risk capabilities as a key strategic differentiator for Lloyds TSE.

Risk governance structures

The changing regulatory environment faced by the Group's businesses, and developments in best practice, prompted the Group during 2003 and 2004 1o perform
an extensive review of its risk governance structures. During 2005 these structures have enabled the Group to strengthen risk evatuation and management.

The board, assisted by its sub-committees, the risk oversight commiltes, the group executive commitiee and the audit commitiee approves the Group's overal! risk
management framework. The boarc also reviews the Group's aggregate risk exposures angd concentrations of risk to seck to ensure that these are consistent with the
hoard's appetite for risk. The risk oversight responsibilities of the board, audit committee and risk oversight committee are shown in the corporate governance section
on pages 43 and 44, and further key risk oversight roles are described on the next page.
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The group execufive committes, assisted by its sub-committees the group business risk committes and the group asset and liability committee, supports the group
chief executive in ensuring the development, implementation and effectiveness of the Group's risk management framework and the clear articulation of the Group’s
risk policies, and reviews the Group's aggregate risk exposures and concentrations of risk. The group executive committea’s duties are desciibed more fully on page 44.

Dicectors of the Group's businesses have primary respensibility for maasuring, monitoring and controting risks within their areas of accountability and are reguired
ta establish control frameworks for their businesses that are consistent with the Group's high level policies and within the parameters set by the board, group executive
committee and Group Risk. Compliance with policies and parameters is overseen by the risk oversight committee, the group business risk committee, the group asset
and liability cormmittee, Group Risk and the divisicnal risk officers.

The chief risk director, a member of 1he group executive committee and reporting directly to the group chief executive, oversees and promotes the developrment and
implementation of a consistent group wide risk management framework. The chief risk director, supported by Group Risk, provides objective chatlenge to the Group's
senior management.

Divisional risk officers provide oversight of risk management activity within each of the Group’s operating divisions. Reporting directly 1o the group exetutive directors
responsibie for the divisions and the chief risk director, their day-to-day contact with business management, business operations and risk initiatives seeks to provide
an effective risk oversight mechanism . The direct reporting line to the chief risk director enables the Group to maintain a wide ranging and current perspective on
material risks facing the Group and provides a mechanism to share best risk management practice.

The director of group audit provides the required independent assurance to the audit committee and the board that risks within the Group are recognised,
monitered and managed within acceptable parameters. Group Audit is fully independent of Group Risk, seeking to ensure objective challenge to the effectiveness
of the risk governance framework.

Accouniability of line management has been further reinforced in relation to the management of risks arising from the Group’s business and in developing the risk
awareness and risk management capability of the Group’s staff. A key objective is 1o ensure that businass decisions strike an appropriate balance between risk and
reward, consistent with the Group’s risk appetite. The top management team received regular briefings and guidance from the chief risk director to ensure awareness
of the overarching risk mode! and a clear understanding of their accountabilities for risk and internal control.

During the year a new Control Self Assessment process has increased the focus of management at all levels on risk management and reinforced accountabilities. All
business units, divisional risk offices and group functions have completed a Control Self Assessment, reviewing the effectiveness of their internal controls and putting
in place erhancements where appropriate. Managing directors and group executive directors have certified the accuracy of their assessment.

Business management forms part of a tiered risk management model, as shown on page 24, with the divisional risk officers providing oversight and challenge, as
described above, and the chief risk director and group committees establishing the group wide perspective,

The model seeks to provide the Group with an effective mechanism for developing and embedding risk policies and risk management strategies which are aligred
with the risks faced by its businesses. tt also facilitates effective communication on these matters across the Group. These arrangements enable the Group to anticipate
and pre-empt risks better, and to manage more effectively those risks which crystallise.

Reflecting the irsportance the Group places on risk management, risk is one of the five principat criteria that it Includes in its balanced scorecard on which individual
staff performance is judged. Business executives have specified risk management objectives, and incentive schemes take accours of performance against these.

Risk management framework

Lloyds TSE Group uses an enterprise-wide framewaork for the identification, assessment, measurement and management of risk, designed to meet its customers’
needs and maximise value for shareholders over time by aligning risk management with the corporate strategy; assessing the impact of emerging risks from new
technologies or markets; and developing risk tolerances and mitigating strategies. The framework strengthens the Group’s ability to identify and assess risks; aggregate
groupwide risks and define the corporate risk appetite; develop solutions for reducing or transferring risk, where appropriate; and exploit risks to gain competitive
advantage, thereby seeking 1o increase shareholder value.

A kay focus for 2005 has been the enhancement of this framework. The approach starls with a simple but clear articulation of the Group's strategic vision and the
desired outcomes for our key stakeholders (shareholders, custorners, staff, debtholders and regulators). The risk implications are expressed in & risk vision and high
level risk appetite measures, which are in turn translated into high level risk principles and risk appelite measures and metrics for the primary risk types {credH risk,
market risk, insurance risk, operational risk, strategy risk and financiat soundness). The degree of sophistication continues 1o evolve. An overview of each of the
primary risk drivers s set out on pages 27 to 34. The more detailed articulation of the risk principles and distribution aof the risk appetite measures amongs? the
divisions and businesses is subsequently agreed by the group chief executive, through consuliation with the group executive committee and on the advice of the
group business risk committee and the group asset and liability commitiee.
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Risk language

The Group has revised the risk language during the year such that all risks are classified within one of six primary risk drivers. These are further broken down into
thirteen enterprise wide risk management (EWRM) risk types (o enable more defailed review and facilitate appropriate reporting and analysis of oot causes, as set
out helow.

Governance risk, legal and regulatory risk, customer treatment risk, process and resource risk, theft, fraud and other criminal acts risk, people risk and change-related
risk are all categories of operational risk. A more detailed language has been identified for these operational risks.

Risk policy

A key component of the risk management framework is the policy framewaork. During the year this has been substantially revised to reinforce clarity of accourttabilities,
efficiency and effectiveness. The process of embedding will continue inte 2006.

The main policy levels are identified betow:

* Princinles - high level policy for the six primary risk drivers (agreed by the board)

* Group policy — policy for the main EWRM risk types aligned to the risk drivers (agreed by the group chief executive)
» Detailed group policy - detailed policy that applies across the Group (agreed by the chief risk director}

« Divisional poficy — local policy that specificatly applies to a division (agreed by the appropriate group risk director}

» Business unit policy — local policy that specifically applies to a business unit (agreed by the divisional risk officer)

Divisional and business unit policy is only produced by exception and is not necassary unless there is a specific area for which a particular division or business unit
requires a greater level of detail than is appropriate for group level policy. The governance arrangements for development of, and compliance with, group, divisional
and business unit policy, and the associated accountabilities are clearly outlined. All staff are expected ic be aware of the pelicies and procedures which apply fo
them and their work and to observe the relevant policies and procedures. Line management in each business area has primary respensibllity for ensuring that group
nolicies and the relevant loca! policies and procedures are known and observed by all staff within that area.

Group and divisional risk functions have responsibility for overseeing effective implementation of palicy. Group Audit provides independent assurance to the board
about the effectiveness of the Group's controf framework and adherence to policy.

Policies are reviewed regularly to seek {0 ensure accuracy and appropriateness.
Risk reporting

Divisiona! risk functions use the standard language when reporting risks centrally, to enable risk aggregation, and when assessing risk levels of new products, change
inttiatives or business plans. Divisional risk committees menitor their risk levels against their risk appetite seeking to ensure effective mitigating action is being taken
where appropriate. Divisionat risk reports are reviewed by divisionat executive commitiees 10 ensure divisional senior management are satisfied wilh the overail risk
profile, risk accountabilities and progress on any necessary mitigating actions.

At group level a consolidated risk report is produced which is reviewad and debated by group business risk cormmittee, group executive committee, risk oversight
committee and hoard to ensure senior management and the board are satisfied with the overall risk profite, risk accountabilities and any necessary mitigating actiens.
During the year the Group’s consolidated risk report was further enhanced to support the identification, control and effective management of risk.

Basel 1]

The Capital Requirements Directive will come into force for all European banks at the start of 2007, although the final rules to be applied in the UK will only be
published in 2006. The rules have been, and will continue to be, subject to Turther consultation, and Hoyds TSB Group has been playing a fulf part with the regulatory
autherities in attempting to shape them. The Greup plans te adopt an Internat Ratings Based approach to credit risk and an Advanced Measurernent Approach to
operational risk. Accordingly, a considerable investment is being made in order to meet the standards required for these more advanced approaches. As well as
meeting the compliance imperative, benefits to the Group will accrue through further enhancement of our risk management and capital allecation capabilities.

26 LLOYDS TSB GROUP



Operating and financial review and prospects

Strategy risk

The Group includes product and service risk within the wider definition of strategy risk and the two categories are described in further detail beiow.

Strategy risk

Definition

Strategy risk is the risk arising from developing a strategy that does not maximise franchise value and/or fais 1o achieve the initiatives in the agreed strategic plan
due to changing or flawed assumptions. In assessing strategic risk consideration is given to both:

« external factors {ie economic, technological, political, sccial and ethical, environmental, legat and regulatory, market expectations, reputation and competitive
behaviour), and

= internal factors (ie rescurce capability and availzbility, customer treatment, service level agreements, products and funding and the risk appetite of other risk
categories).

Contral

An annual strateglc planning process is conducted at group and business fevel which includes a quantitative and gualitative assessment of the risks in the Group's
plan. Within the planning round, the Group conducts both scenaric analysis and stress tests to assess risks to future eaming streams.

The Group’s strategy is reviewed and approved by the board. Regular reports are provided to the group executive committee and the board on the progress of the
Group’s key strategies and plans. Group Risk conducts oversight 1o seek to ensure the business ptans remain consistent with the Group's strategy. Revenue and capita!
investment decisions require additional formal assessment and approval. Formal risk assessment is conducted as part of the financial approval process. Significant
company mergers and acquisitions require specific approval by the board. In addition to the standard due diligence conducted during a merger or acquisition, Group
Risk conducts, where appropriate, an independent risk assessment of the target company and its proposad integration into Lioyds TSB Group.

A commen approach is applied across the Group to assess the creation of shareholder value. This is measured by economic prefit (the profit attributable to
shareholders, less a notional charge for the equity invested in the business}. The focus on economic profit allows the Group to compare the retumns heing made on
capital employed in each business. The use of risk-based economic capital and regulatery capital is closely monitored at business and group level. The Group's
economic capital model covers credit, market, insurance, business and operational risks.

Product and service risk

Definition

The risk of reductions in eamings and/or value, through financial or reputational loss, from the inherent characteristics, management or distributicn of products or
services, or from failure to meet or better customer expectations and competitor offerings.

Control

The Group is strongly committed to the fair treatment of its customers. This is embedded into the processes and risk assessment which takes rlace to seek to ensure
businesses have developed custorner centric strategies for product and business development, marketing, selling and after sales sarvice. Businesses maintain a range
of products to meet customers’ needs and the business strategy and are responsiole for managing and controlling product risks and complying with applicable
regulations.

Businesses have formal processes for reviewing the range of their product portfolios and subject alt product develcpment to rigorous assessment. The assessment
includes seeking 1o ensure that the product meets clearly defined customer needs. Businesses have a defined channe! distribution strategy for products, consistant
with the Group’s distributicn strategy. Businesses faunching new products are responsible for ensuring compliance with all applicable regulations and that the
proposed sales activity is appropriate for the type of customer and their attitude to risk.

The Group defines a new product as a new or amended product that introduces a significantly different risk profite at group or business level. In line with defined
policy, businesses provide divisional risk management with details of new preducts at an earty stage of product or service development o seek i¢ ensure compliance
with the Group’s risk appetite and strategy. Businesses are required to demonstrate that new products meet clearly defined customer needs and that the sales process
mitigates the risks of unsuitable sales. Where appropriate, technical advice and approval is sought from specialist functions. Only new products carrying the approvai
of divisional risk management and the businesses involved in their manufacture and delivery are offered to customers.

Businesses estahlish and monitor performance standards for all marketed products across a range of indicators, for example sales volumes, customer service and
risk profile. Significant deviations frem these standards are investigated and appropriate action taken.

Credit risk

Definition

The risk of reductions in eamings and/or value, through financial or reputational loss, as a result of the failure of the party with whom we have contracted to mest
its obligations {both on and off balance sheet).

Credit risk framework

Credit risk is managed according to baseline credit framework standards, against which all activity is assessed. This framework identifies the following key elements:
governance, crganisational framework, policies, people, processes and procedures, management information, and systems and technology.

Credit risk can arise from lending or investing or through off batance sheet activities such as guarantees or the underiaking of settlement or delivery risk. The primary
off balance sheet instruments used by the Group are guarantees together with standby, documentary and commercial letters of credit.

In its principal retail portfolios, the Greup uses statistically-based decisioning technigues (primarily credit scoring), aithough thresholds are set above which an
individual credit assessment takes place. Divisional risk departments review scorecard effectiveness and approve changes, with material changes subject to Group
Risk approval. Credit risk in non-retail portfofios is subject to individual credit assessments, which consider the strengths and weaknesses of individual transactions
and the balance of risk and reward.

Credit risk exposures in the insurance businesses arise primarily from holding investments and from exposure to reinsurers. Control is exercised over those exposures
through a suitable combination of format timits set out in mandates, credit policy parameters and high level committee oversight.

Credit risk also arises from the use of derivatives. Note 17 shows the total notional principal amount of interest rate, exchange rate and equity and cther contracts
outstanding at 31 December 2005. The notional principal amount does not, however, represent the Group's credit risk exposure, which is limited to the current cost
of replacing contracts with a positive value to the Group. To reduce credit risk the Group uses a variety of credit enhancement techniques such as netting and
collateralisation, where security is provided against the exposure.
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Credit risk may also arise through the existence of contracts for the pravision of services or products to Lioyds TSB and this is also considered through individual credit
assessments, where the risks of l0ss are material. N

Day-to-day credit management and asset quality within each business is primarily the responsibility of the relevant business director.

Credit quality is supported by specialist units to provide, for example: intensive management and control; security perfection, maintenance and retention; expertise
in decumentation for lending and associated products; sector-specific expertise; and legal services applicable te the particular market place and preduct range offered
by the business,

tmpairment provisions are provided for losses that have been incurred at the balance sheet date. Changes in general econcmic conditions in the UK or in interest
rates could resuit in losses that are different from those provided for at the balance sheet date.

Controf
The following are the principal mechanisms through which the Group cperates the credit risk framework set out above:

Credit rating systemns. Ali business units operate appropriate rating systemis) for their portiolio(s). All rating systems, which are authorised by executive management,
comply with the Group’s standard methodology. The Group uses a ‘Master Scale’ rating structure with ratings corresponding to a range of prebabilities of future default,

Monitoring of rating systems. The Group uses rating systems as an integral part of the credit process deployed within the credit life cycle. Whilst divisionai risk teams
have responsibility for monitoring rating madel performance, Group Risk reviews new models and material changes to existing models, seeking executive management
approval as necessary.

Portfolio monitoring and reparting. With Group Risk, businesses and divisions identify and define portfolios of credit and retated risk exposures and the key
benchmarks, behaviours and characteristics by which those portfolios are managed in terms of credit risk exposure. This entails the production and analysis of regular
portfclic monitoring reports for review by Group Risk. Group Risk in turn produces an aggregated review of credit risk throughout the Group, which is presented to
the group business risk committee,

Credit principles and policy. Group Risk sets out the group credit principles according to which credit risk is managed. These form the basis of the group credit poticy, which
in tim s the basis for divisional and business unit credit policy. Pringiples and policy are reviewed regularly and any changes are subject to a review and approval process.

Lending guidelines. These define the responsibilities of lending officers and seek to provide a disciplined and focused benchmark for credit decisions,

Counterparty timits. Exposure to individual counterparties, groups of counterparties or customer risk segments is controlled through a tiered hierarchy of delegated
sanctioning authorities. Approval reguirements for each decision are based on the transaction amount, the customer’s aggregate facilities, credit risk ratings and the
nature and term of the risk, Regular reperts on significant credit exposures are provided to the group executive committee and board,

Cross-border and cross-currency exposures, Country limits are authcrised and managed by a dedicated unit taking into account economic and potitical factors.

Concentration risk. Credit risk management sets portfolio controls on certain industries, sectors and product fines that reflect risk appetite, and monitors exposures to
prevent excessive concentration of risk. These concentration risk controls are not necessarily in the form of a maximum limit on lending but may instead require new
business in concentrated sectors to fulfil additional hurdle requirements. Amongst these controls is a series of time-referenced sector caps to manage residual value risk
expesure, seeking to ensure an acceptable distribution of risk. The Group's large exposures are managed in accordance with regulatory reporting requirements.

Impairment process. The maintenance of adequate impairment allowances is considerad a key issue from a credit control perspective. Impairment methodelegy
is set out In credit policy and is subject te a rigorous governance process, including the preparation of a regular Impairment Review paper to executive management,
consideration by dedicated business unit and divisional impairment review commitiees and the reporting to the group executive committee of material individual
counterparty impairment charges.

Facilities database. A database is maintained of all ron-retail customer relationships to assist in the identification and aggregation of cross-business unit
commitments. The Group uses a system known as parent company executives, under which there is a central person responsible for each non-retail customer
refationship, to whom other business units wishing to do business with the same custorner must apply for credit timits.

Credit portfolio model. The Group models portfoiio credit risk based on defaults, using a statistically-based model which calculates 1he economic equity employed
and credit value at risk for each portfotio.

Stress testing and scenario analysis. The credit portfolio model is also used in stress-testing, to simulate a scenario and calculate its impact. Cur modelling capabilities
are currently subject to further development. Events are modelled both at a group wide level, at divisional and business unit level and by partfolio, for example, for
a specific industry sector,

Risk assurance and oversight. Divisicnal and group level oversight teams monitor credit perfarmance trends, review and challenge excepticns to planned outcomes and
test the adequacy of credit risk infrastructure and governance processes throughout the Group. This includes tracking portiolic performance against an agreed set of
key risk indicators. Risk assurance teams and Group Audit are engaged where appropriate to conduct further credit reviews if a need for closer scrutiny is identified.

Risk appetite

Credit risk appetite is defined as the quantum and guality of the desired credit portfolio and the direction in which the Greup wants to manage i, in order {o achieve
its short and long-term strategic goals.

Historically, credit risk appetite has been described through a series of policies, sector caps, country limits and the annual and planned bad debt charge.
To supplement this, and provide a more forward looking view of credit risk, we have now embarked on the process of introducing more sophisticated metrics to define
credit risk appetite, assisted by the introduction of more advanced rating systems across the Group t¢ support Basel 1l developments. A number of different measures
have been developed to describe the Group's credit risk appetite, since no single measure is considered sufficient. These metrics will be used as the basis for setting
appetite ranges, at business unit, division and aggregated group level.

These appetite ranges will not replace the existing contrels and measures set out above. It is expected that our appetite measures will be improved over time as usage
is widened and methodologies developed.

Risk mitigation
Lloyds TSB Group uses a range of approaches to mitigate credit risk. In the case of individual exposures, the Group makes use of credit enhancement technigues

such as netting and collateralisation, where security is provided against the exposure. The Group will also consider the sale of assets, whare credit concerns exist.
Securitisation is another credit mitigation technigue which receives consideration as does the use of credil derivative-based approaches.

Where it is efficient and likely to be effective {generally with counterparties with which it undertakes a significant volume of transactions), the Group enters into master
netting arrangements. Although master netting arrangements do not generally result in an offset of balance sheet assets and liabilities, as transactions are usually
setiled on a gross basis, they do reduce the credit risk to the extent that if an event of default occurs, all amounts with the counterparty are terminated and settied
on a net basis. The Group’s overall exposure to credit risk on derivative instruments subject to master netting arrangements can change substantially within a short
period since it is affected by each transaction subject to the arrangement.
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Market risk
Definition

The risk of reductions in earnings and/or value, through financial or reputational loss, arising from unexpected changes in financial prices, including interest rates,
exchange rates and bond, commaodity and equity prices. It arises in all areas of Lloyds TSB Group's activities and is managed by a variety of different techniques.

Seurces
The Group’s banking activities expose it to the risk of adverse movements in interest rates or exchange rates, with little or no exposure to equity or commaodity risk.

* Most of the Group's trading activily is undertaken to meet the requirements of wholesale and retail customers for forelgn exchange and interest rate products.
However, some interest rate and exchange rate positions are taken using derivatives and on-balance sheet instruments with the objective of earning a profit from
favourable movements in market rates

+ Market risk in the Group’s retail portfolios and in the Group's capital funds arises from the different repricing characteristics of the Group's banking assets and
liabitities. Interest rate risk arises from the mismatch hetween interest rate insensitive fiabilities and interest rate sensitive assets

+ Foreign currency risk also arises from the Group's investmeant in its overseas operations
The Group's insurance activities also expose it to market risk, encompassing interest rate, exchange rate and equity risk.

= The management of with-profits funds leads to assets and liabilities that are mismatched with the aim of generating a higher rate of return to meet policyholders’
expectations

= Unit-linked liabilities are matched with the same assets that are used to define the liability but future fee income is dependent upen the perfarmance of these assets

* For other insurance liabilities the aim is to invest in assets such that the cash flows on investments will match those on the projected fulure liabilities. It is not
possible to eliminate risk completely as the timing of insured events is uncertain and bonds are not available at all of the required maturities. As a result the cash
flows cannot be precisely matched and so sensitivity tests are used to test the exient of the mismatch

* Surplus assets are held primarily in three portfolios; the surplus in the non-profit fund within the Long-Term Fund of Scottish Widows plc, assets in shareholder
funds of life assurance companies and an investment portfolio within the general insurance business

The Group's defined benefit pensicn schemes are exposed to significant risks from the constituent parts of their assets, primarily equity and interest rate risk, and
from the present vatue of their liabilities.

Control

The group asset and liability commitiee regularly reviews market risk exposure and makes recommendations to the group chief executive concerning overall market
risk appetite and market risk policy.

Banking activity

» Trading is restricted to a number of specialist centres, the most important centre being financial markets division in London. These centres also manage market
risk in the wholesale banking books, both in the UK and internaticnally. The levet of exposure is strictly controlled and menitored within approved limits, Active
management of the wholesale book is necessary to meet customer requirements and changing market circumstances.

* Market risk in the Group’s retall portfolics and in the Group's caplital funds is managed within limits set out in the policy for group balance sheet management,
which is reviewed annually and approved by the group asset and liability committee, The structural foreign exchange position is managed having regard to the
currency composition of the Group's risk-weighted assets and reported to the group asset and liability committee on a monthly basis, The objective is to limit the
effect of exchange rate movements on the published risk asset ratic.

Insurance activity

« Market risk exposure from the insurance businesses are controlled via approved investment policies consistent with the Group's overall risk appetite and regularly
reviewed by the group asset and lability committee

* With-profits funds are managed in accordance with the relevant fund's Principles and Practices of Financial Managemeant

* The investment strategy for other insurance liabilities is determined by the term and nature of the underlying liabilities and assetliability matching positions are
actively monitored. Actuarial tcols are used to project and match the cash flows

* Investment sirategy for surpius assets held in excess of liabilities takes acecunt of the regulatory and internal business requirements for capital to be held to support
the business now and in the future

The Group liaises with the pension scheme trustees with regard to strategies for the overall mix of pension assets.
Risk appelite

Market risk appetite is defined as the quantum and composition of market risk that exists currently in the Group and the direction in which the Group wishes to
manage this.

This statement of the Group’s overall appetite for market risk is reviewed and approved annually by the board. The group chief executive allocates this risk appetite
across the Group. Individual members of the group executive committee ensure that market risk appetite is further delegated to an appropriate level within their areas
of responsibility.

Exposures

The primary market risk measure used within the Group is the Valug al Risk (VaR) methodology, which incorporates the volatitity of relevant market prices and the
correlation of their movements. Although an important measure of risk, VaR has limitations as a result of its use of historical data, assumed distribution, holding
periods and frequency of calculation. The use of confidence levels does not convey any information about potential loss when the confidence level is exceeded, VaR
is also not well suited {¢ options positions. The Group recognises these limitations and supplements its use with a variety of other technigues. These reflect the nature
of the business activity, and include interest rate re-pricing gans, open exchange positions and sensitivity analysis. Stress testing and scenario analysis are also used
in certain portfolios and at group level, to simuiate exireme conditions to supplement these core measures.

The risk of loss measured by the VaR medel is the potential loss in earnings. The total and average trading VaR does not assume any diversification benefit across
the three risk types. The maximum and minimum VaR reported for each risk category did not necessarily occur on the same day 35 the maximum and minimum VaR
reported as a whole.
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Trading

Based on the commonly used 95 per cent confidence level, assuming positions are held overnight and using observation periods of the preceding three years, the
VaR for the years ended 31 December 2005 and 2004 based on the Group's global trading positions was as detailed in the table below (the 1able also aggregates
potential loss measures from options portfolios).

31 December 2005 31 December 2004
Clasing Average Maxirum Minimum Ciosing Average Maximum Minimum
£m £m £m £m m £m £m £m
Interest rate risk 0.9 1.8 4.5 0.5 0.7 0.9 1.7 0.5
Fereign exchange risk 0.2 0.3 04 0.2 Q0.2 0.3 0.8 0.2
Equity risk 0.0 0.0 0.0 0.0 0.0 c.0 0.0 0.0
Total VaR (no diversification) 1.1 2.1 4.7 0.8 0.9 1.3 2.0 c.8

Non-trading

The Group's banking non-trading exposure is summarised in the form of an interest rate repricing table, as set out in note 51 to the financial statements. fterns are
allocated to time bands by reference to the earlier of the next contractual interest rate repricing date and the maturity date. However, the table does not take into
account the effect of interest rate opticns used by the Group to hedge its exposure.

It is estimated that a hypothetical immediate and sustained 100 basis point increase in interest rates on 1 January 2006 weuld decrease net interest income by
£112.5 millien for the 12 months to 31 December 2006, while a hypothetical immediate and sustained 100 basis point decrease in interest rates would increase
net interest income by £104.7 million. An analysis by currency is shown below.

North Asia & Eurocpe & Total Total
UK America Australasia Middle East 2006 200%
Em £m Em £m £m £m
Change in net interest income from a + 100 basis point
shift in yield curves {76.4) (25.7} 0.1 (10.5) (112.5) (80.7)
Change in net interest income from a -100 basis point
shift in yield curves 68.6 25.7 (0.1) 10.5 104.7 76.3

The analysis above is subject to cerfain simplifying assumptions including, but not {imited 1o, all rates of alt maturities waeridwide move simultaneously by the same
amount; ali positions in the wholesale books run to maturity; and there is no management action in rasponse to movements in interest raies, in particular no changes
10 product margins.

In practice, positions in beth the retail and wholesale bocks are actively managed and actual impact on net interest incorne may be different to the modal.

The camposition, and value, of both the Scottish Widows plc Non-Profit Fund and the General Insurance portfolic are reported to Group Risk on a monthly basis and
a VaR is calculated which is presented 1o the group asset and liability committee. The VaR methodology used is the same in all respects to that used for the traded
risk in banking activities, except that in the case of equity risk, the model maps the portfolio composition onto a series of appropriate indices by region and sector. in
addition the risks are calculated based cn a 99 per cent confidence level and a ten day holding peried. The figures quoted below are the sum of the two portfolios
with no allowance for diversification between portfolios or asset classes and represents the potentiat loss in earmings.

The following table shows closing, average, maximum and minimum VaR for the years ended 31 December 2005 and 2004 on a 99 per cent confidence ten day basis.

31 December 2005 31 December 2004
Closing Average Maximum Minimum Closing Average Maximum Minimum
£m £m £m Em £m £m £m £m
Interest rate risk 19.8 17.9 20.0 15.8 155 161 17.9 11.2
Fereign exchange risk 3.3 2.8 3.5 2.3 2.4 2.7 34 2.2
Equity risk 41.7 47.7 573 394 b5.2 54.2 56.4 51.6
Total vaR 64.8 68.4 77.8 59.1 73.1 73.0 75.9 67.1

The Group’s struciural foreign exchange position at 31 December 2005 is set out in note 51 to the financial statements. The positions implies that at 31 December
2005 a hypothetical increase of 1G per cent in the vafue of sterling against all cther currencies would have led to a £42 million reduction in reserves, and vice versa.
On this basis, there would have been no material impact on Lloyds TSB Group's risk asset ratios.

Insurance risk

Definition

The risk of reductions in earnings and/or value, through financial or reputational loss, due to fluctuations in the timing, frequency and severity of insured/underwritten
events and to fluctuations in the timing and amount of claim settlements. This includes fluctuations in profits due to customer behaviour.

Sources

The major sources of insurance risk within the Group are the insurance businesses and the Group's defined benefit pension schemes. The nature of insurance
business invalves the accepting of insurance risks which retate primarily to mortality, morbidity, persistency, expenses, property damage and unemployment. The
prime insurance risk carried by the Group's pension schemes is related to mortality.

Contro

Control is exercised primarily through a suitable combination of high level committees/boards. For the life assurance businesses the key controt body is the board of
Scottish Widows Group Limited with the more significant risks alsc being subject to approval by the Lloyds TSB group executive committee andfor the Lloyds TSB
Group hoard. For the general insurance businesses the key centrol body is the Lloyds TSB Insurance executive committee with the more significant risks again being
subject to Lloyds TSB group executive committee and/or Lloyds TSB Group board approval. All group pension scheme issues are covered by the group asset and
liahility committee.

Insurance risks are measured threugh deterministic studies of the impact of different insurance market scenarios on the future free assets of the business together
with relevant stochastic medelling.
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New insurance proposats are underwritten to ensure an appropriate premium is charged for the risk or the risk is declined.
Limits are used as a control mechanism for insurance risk at poticy level.
Exposures

Some insurance risks are retained while others are reinsured with external underwriters. The retained risk fevel is carefully controlled and monitored, with close
attention being paid to underwriting, claims management, product design, policy wordings, adeguacy of reserves, solvency management and regutatory requirements.

General Insurance exposure to accumulations of risk and possible catastrophes is mitigated by reinsurance arrangements which are broadly spread over different
reinsyrers. Detalled modelling, including that of the probable maximum loss under various catastrophe scenarios, supports the cheice of reinsurance arrangements.
Appropriate reinsurance arrangements also apply within the tife and pensions businesses with significant mortality risk and morbidity risk being iransferred to our
chosen reinsurers.

Options and guarantees are incorporated in new insurance products only after careful consideration of the risk management issues that they present. This occurs as
part of the new product approval process (see 'Product and service risk' cn page 27).

Expenses are monitered by an analysis of the Group’s experience relative to budget. Reasons for any significant divergence from expectation are investigated and
remedial action taken.

Persistency rates of life assurance policies, which relate to the rate of pelicy termination and the rate at which palicies cease ta pay regular premiums, are regularly
assessed by reference o appropriate risk factors.

Operational risk

The risk of reductions in earnings and/cr value, through financial or reputational lcss, from inadeguate or failed internal processes and systems, or from people refated
or external events.

The Group continues to develop and refine its approach te managing operational risk. A consistent operational risk management framework for the timely
identification, measurement, monitoring and control of ¢perationat risk has been introduced across the Group. Further development of operational risk metrics is
taking place to seek to ensure that current and potential future operational risk exposures are understcod in terms of both risk and reward potential.

The Group has seven sub operational risk types: governance risk, legal and regulatory risk, customer treatment risk, process and resource risk, theft, fraud and other
criminal acts risk, people risk and change-related risk each of which is described in further detail below.

Governance '
Definition

The risk of reductions in earnings and/or value, through financial or reputaticnal loss, from poor corporate governance at group, divisional and business uni level.
Corporate governance in this context embraces the structures, systems and processes that provide direction, control and accountability for the enterprise.

Control

The Group's governance arrangements are based upon the following core principles:

* the interests of shareholders and other stakeholders are protected hy ensuring that excessive powers are not delegated to individuals;

+ decisions taken by management are censistent with the Group's strategic objectives and risk appetite, which are approved by the board;

* managers are accountable for the management of risk, including internal controls, in their business;

« risk management arrangements and risk exposures {including material transactions, financial positions or portfolios) are subject to independent oversight;
* business is conducted in line with authorities and accountabilities ultimately delegated by the board; these are described within specific poticies;

« clear accountabilities are delegated by management to peopte who have the right level of skills, competencies and experience;

+ managers are reguired teo safeguard against conflicts of interest;

« every member of staff is respensible for understanding and managing the risk they take on behalf of the Group and for ensuring that they act within the authorities
and accountabilities delegated to thern; and

+ alt staff are required to compty with group policies.

The Group’s policy is to maintain good corporate governance arrangements, as it believes this is consistent with the Group's ebjective of maximising shareholder value
over time. This includes the means by which risks are effectively managed in order to enable successful implementation of the Group's strategy. The Group’s high
levet governance arrangements are described on pages 43 to 45. These arrangements reflect the Group’s policy which is that the board adheres to the principles
conltzined in the Combined Code on cerporate governance, issued by the Financial Reporting Council, when determining and reviewing its governance arrangements.
The directors review the application of the principles and provisions of the Code annually.

The policy regarding organisational structure is that the Group seeks to optimise performance by zllowing divisions, subsidiaries and business units to operate within
established capital and risk parameters and the Group's policy framework. Group pelicy requires that they must do so in a way which is consistent with realising the
Group’s strategy and meets agreed business performance targets.

Group functions {eg Group Human Resources, Group Risk, Group Finance, Group Strategy, Group Audit) are established to provide functional leadership (eg policy,
strategy, and standards), challenge and support across the Group and ensure information is consclidated at group level.

Group Audit has unrestricted access to all functions, property, records and staff. It independently reviews adherence to the policies and processes that make up the
control environment, disseminating best practices throughout the Group in the course of its monitering and corrective action activities. The diractor of group audit
reports to and meets regutarly with the group chief executive and the audit committee chairman and periodically with the audit committee.
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Legal and regulatory risk

Definition

The risk of reductions in earnings andfor value, through financial or reputational loss, from failing to comply with the laws, regulations or codes applicable.
Controf

The Greup's business is regulated primarily by the UK Financial Services Authority ('FSA), the Banking Code Standards Beard (BCSB) and the Office of Fair Trading
(OFT) and additicnally by locat regulators in offshore and averseas jurisdictions, Each business has a nominated individual with ‘compliance oversight' responsibility
under FSA rules. The role of such individuals is to advise and assist management to ensure that each business has a control structure which creates awareness of
the rules and regulaticns to which the Group is subject, and to monitor and report on adherence 1o these rules and regulations.

All compliance personne! also have a reporting line to the group compliance director who sets compliance standards across the Group and provides independent
reporting and assessment 10 the board and business directors.

Group Compliance also provides leadership on compliance with money laundering and terrorist financing fegistation and regulation across the Group. 't sets group
policy and standards on the topic and undertakes high level oversight of anti money laundering risks. A specialist team within Group Compliance provides a centre
of excellence on the relevant legislation and regutation as well as interfacing with externa? public and private bedies in order to evolve the Group’s approach and seek
to ensure greater effactiveness and focus on key risk areas. Its remit also Includes compliance with financial sanctions.

tach business unit is responsible for complying with relevant laws and legal principles. Business units have access to legal advice both internal and external. The
group chief legal adviser pravides policies to assist business units identify areas where legal risk management procedures are necessary. Reports to the group chief
tegal adviser are required in relation to both significant litigaticn and a'so material legal issues.

The group compiiance director and the group chief legal adviser have access to the chairman and group chief executive.

Customer treatment risk

Definition

The risk of reductions in earnings and/or value, through financial or reputational loss, from inappropriate or poor customer treatment.
Control

The Group is commitied to the fair treatment of its customers. Ht is an essential part of the way the Group conducts its business and develeps deep long lasting
relationships with its customers. A range of management information measures is in place across the Group to support the tracking of key customer treatment
indicators. Group Risk and Group Audit are required to report regularty on customer treatment risk, management information trends and on compliance with the
Group's standards.

Service improvements are monitored by customer satisfaction surveys, as well as intemal process evaluations. The results of the research are fed into the Group's
CARE tndex, which measures ongoing performance against five principal objectives: customer understanding; accessibility; responsibility; expertise; and overalt
service quality improvement. This is tracked monthly and is a key indicator for the Group.

A framework is in place to guide the consideration and decumentation of customer treatrent risk when developing policies and procedures. The Group has defined
customer treatment principles and benchmark standards in all the key areas and enhanced its processes and procedures for a number of individual initiatives including
the governance of responsible lending and complaints handling. The divisions are required to meet or exceed these standards, tailoring customer treatment to the
needs of each customer segment.

Trends across all the CARE Index categories are monitored and fed into a programme of continuous customer service improvement. The Group also provides its staff
with clear FSA compliant guidelines and processes for dealing with customer complaints.

All advertising and marketing material is required to comply with the Group's governing policy on business conduct. Businesses are required to have procedures in
place to seek to ensure that the material is clear, fair and not misleading bearing in mind the knowledge and sophistication of the customer. Any statement of fact
should be substantiated through documentary evidence; any comparison should be made in a fair and balanced way; and any reference to past performance should
clearly state the basis of measurement.

Process and resource risk
Definition

The risk of reductions in earnings andfor value, through financial or reputationa! loss, resulting from inadegquate or failed internal processes and systems,
people-related events, damage to resources (excluding human resources), and deficiencies in the performance of external suppliers/service providers.

Coritrof

Businesses have primary responsibility for identifying and managing their process and resource risks. They employ internal centrol techniques to reduce their
tikelinood or impact to tolerable levels within the Group's risk appetite. Where appropriate, risk is mitigated by way of insurance.

The Group has defined high-level process and resource risk policies to seek to ensure a wide-ranging and consistent approach to the identification and management
of process and resource risk.

Thett, fraud and other criminal acts risk

Definition

The risk of reductions in earnings and/or value, through financial or reputational 10ss, resulting from frauds carried out against the Group, and/or theft of the Group's
assets, and ather criminal acts.

Controf

The Group has in place appropriate poticies, procedures and tools for the management of theft, fraud and other criminal acts risks.

Business units and group functions have primary responsibility for identifying and managing fraud risk at a local level in consultation: with the Group Financial Crime
Unit. Additionally the group fraud strategy and policy committee is responsible for monitoring fraud risk as well as ensuring that fraud risks are effectively identified
and assessed and that strategies for fraud preventicn are effectively coordinated.

Group Security has primary responsibility for the security of the people, premises and assets, including identifying and developing countermeasures to minimise the
impact of physical threals to the Group. Business unit management seek to ensure that the level of security risk applicable 1o each site they occupy is assessed, and
that the appropriate security countermeasures are determined in order to protect people, premises and assets.
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People
Definition
The risk of reductions in earnings and/or value, through financial or reputational loss, from inappropriate staff behaviour, industriat action or health and safety issues.

Loss can also be incurred through failure 1o recruit, retain, train, reward and incentivise appropriately skilled staff to achieve business objectives and through failure
1o take appropriate action as a result of staff underperformance.

Control

The Group’s approach to people management is to employ skitled, committed staff, working as a team for the benefit of customers and shareholders, who are given
the oppertunity to fulfil their potential; employ the highest ethical standards of behavicur and best practice management principles; and recruit on the basis of ability
and competence.

Standards of behaviour. The Group has a code of business conduct which applies to all empioyees. It seeks to ensure that employees act with integrity and endeavour
to deliver high levals of customer service. It promotes a working environment free from discrimination, harassment, bullying or victimisation of any kind. Employees
are encouraged and expected to alert management to suspected misconduct, fraud or other serious malpractice, We provide mechanisms to facilitate disclosure if an
emplayee is unable to inform their direct line management and will thoroughly investigate any reports made in good faith. The code as amended from time to time
is available to the public on the Group's website at www.lloydstst.com.

Performance and reward management. The Group seeks to ensure that all employees understand their role, the purpose of the role and where it fits into the wider
tearn and organisational context. It manages and measures employees’ performance and coniribution to coltective goals and recognises the contribution of individuals
in the context of the pay market and the performance of the business in which they work and rewards appropriately.

Training and development. The Group believes that long-term success depends on the quality and skills of its staff and that it has a joint responsibility with employees
for their personal and career development to improve current performance and o enhance future prospects.

Change-related risk

Definition

Change-related risk is the risk of reductions in earnings and/or value, through financial or reputational loss, from change initiatives failing to deliver to requirements,
budget or timescate or failing to implement change effectively or realise the desired benefits.

Conirol

To deliver the Group’s strategic aims, change must be managed in an effective, risk-aware and appropriately controlled manner throughout the organisation. The
Group's change management standards seek to ensure appropriate control acress the project pertfolio and the approach is regularly benchmarked against other
leading institutions and practices. The Group’s change management committee reviews the overali change portfolio monthly, with particular focus on initiatives having
a high impact on custormers and staff. The committee ensures that the aggregate impact of the implementation of change on customers, staff and systems is
understood, managed and controlled.

Financial soundness
Definition
The risk of financial failure arising from lack of liguidity or capital, poor management or poor quality/volatile earnings.

Liquidity risk is defined as the risk of a loss arising from the Group's inability to meet its financial obligations as they fall due. These cbligaticns inciude the repayment
of deposits on demand or at their contractual maturity; the repayment of loan capital and other borrowings as they mature; the payment of insurance poticy benefits,
claims and surrenders; the payment of lease obligations as they become due; the payment of operating expenses and taxation; the payment of dividends to
shareholders; the ability to fund new and existing loan commitments; and the ability to take advantage of new husiness opportunities.

The international standard for measuring capital adequacy is the risk asset ratio, which selates to on- and cff-balance sheet exposures weighted according to bread
categories of risk. The Group's capital ratios, calculated in line with the requirements of the FSA, are set out in detail on page 34.

Conirol

A poticy is in place which requires a common methodolegy to measuring liquidity across the Greup, The methodology derives a liguidity ratio calculated by taking
the sum of liquid assets, five-day wholesale inflows and back-up lines, and then dividing this by the sum of five-day wholesale outflows and a percentage of retail
maturities and contingent claims drawable over the next five days. The Group complies with the FSA's liquidity requirements and with similar liquidity policies in
place across all trading centres worldwide. Compliance is monitored by regular fiquidity returns to Group Treasury. Work is cngoing to seek to ensure the Group's
compliance with the new liquidity framework being proposed by the FSA. The liquidity policy requires alt authorised locat treasury operations to maintain a liquidity
ratio of over 100 per cent, in addition to ensuring compliance with local regulatory requirements. H is the responsibility of local line management to ensure that the
liquidity policy is met and the sources and maturities of assets and liabilities are continually managed and appropriately diversified to avoid any undue concentration
as market conditions evolve. Compliance is monitored by regular liquidity returns to Group Treasury.

For non-linked funds investments are arranged 1o minimise the possibility of being a distressed seller whilst at the same time investing to meet policyholder obligations.
For unit-finked business, deferral provisions are designed to give time to realise linked assets without being a forced seller.

Lleyds TSB Group and its regufated subsidiary banks have been allocated an Individual Capital Ratio by the FSA, and the board has agreed a formal buffer to be
maintained in addition to the Individual Capital Ratio. Actual or prospective breaches of the formal buffer must be notified to the FSA, together with proposed remedial
action; no such notifications have been made during 2005. Informaily, a further buffer is maintained. In addition, the board has agreed a maximum limit of the
proportion of debt instruments in the capital base. Risk-weighted assets are monitored by businesses, while capital is controlled centraily.

Capital ratics are a key factor in the Group's budgeting and planning processes and updates of expected ratios are prepared regularly during the year. Capital raised
takes account of expected growth and currency of risk assets and also allows for the sensitivity of the Group's capital to movements in equity markets.

The Group seeks to use appropriate accounting poticies, consistenily applied and supported by reasonable and prudent judgements and estimates. Each reporting
entity within the Group has a finance function which is responsible for the producticn of financial, management and regulatery information. It is the responsibility of
Group Finance to produce consolidated informaticn for use internally and to meet external regulatory and statutery reporting requirements. Group Finance reguires
businesses and reporting entities to follow common processes and reporting standards.

Businesses or reporting entities have formal month-end and quarter-end procedures in place for preparation of management and financial accounts respectively,
review and approval of management accounts at a determined level of detail, ensuring consistency with financial accounts, and preparation of forecasts and detailed
annuat budgets that are subject to formal review and approval. They are further required to implement measures to monitor performance at local level 1o identify
significant fluctuations or unusual activity.
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Liquidity sources

The principal sources of liquidity for Lioyds TSB Group pic are dividends received from its directly owned subsidiary company, Lloyds TSB Bank, and loans from this
and other Lioyds TSB Group companies. The ability of Lloyds TSB Bank to pay dividends, or for Loyds TSB Bank or other Lloyds TSB Group companies tc make
Ioans to Lioyds TSB Group plc, depends en a number of facters, incluging their awn regulatory capital requirements, distributabte reserves and financiat performance.

Lloyds TSB Group plc is also able to raise funds by issuing lean capital or equity, although in practice Lloyds TSB Greup plc has never issued equity for this purpose
and the majority of Lloyas TSB Group's loan capital has been issued by Lloyds TSB Bank. As at 31 December 2005, Lloyds TSB Group plc had £1,502 million of
subordinated debt in issuance compared with £12,402 million for the consolidated Lioyds TSB Group. The cost and availability of subordinated debt finance are
influenced by’ credlit ratings. A reduction in these ratings could increase the cost and could reduce market access. At 31 December 2005, the credit ratings of
Lloyds TSB Bank were as follows:

Senior debt
Moody's Aaa
Standard & Pgor's AA

The rating outiook from Moody’s for Lioyds TSB Bank is stable. The Standard & Poor's rating outlook is negative. These credit ratings are not a recommendation to
buy, hold or sell any security; and each rating should be evaluated independently of every other rating.

A significant part of the liquidity of the Group's banking businesses arises from their ability to generate customer deposits. A substantial proportion of the customer
deposit base is made up of current and savings accounts which, although repayable on demand, have traditionally provided a stable source of funding. During 2005,
amounis deposited by customers increased by £11,259 million from £119,811 million at 31 December 2004 to £131,070 million at 31 December 2005. These
customer deposits are supptemented by the issue of subordinatad loan capital and wholesale funding sources in the capital markets, as well as from direct customer
contracts. Wholesale funding sources include deposits taken on the inter-bank market, certificates of deposit, sale and repurchase agreements, a Euro Medium-Term
Note programme, of which £6,683 million had been utilised for senior funding at 31 December 2005, and a commercial paper programme, under which
£3,011 million had been utilised at 31 December 2005.

The ability to sell assets quickly is also an important source of liquidity for the Group’s banking businesses. The Group holds sizeable balances of marketable debt
securities which could be dispased of to provide additionat funding should the need arise.

Group regulatory capital ratios

The international standard for measuring capital adequacy is the risk asset ratio, which relates regulatory capital to balance sheet assets and off-balance sheet
exposures weighted according to broad categories of risk.

The Group's regulatory capital is divided into tiers defined by the European Community Banking Consolidation Directive as implermented in the UK by the FSA's Interim
Prudential Scurcebook for Banks. Tier 1 comprises mainly shareholders’ funds, tier 1 capital instruments and minority interests, after deducting goodwill and other
intangible assets. Tier 2 comprises collective impairment provisions, and qualifying subordinated loan capital, with restrictions on the amount of collective impairment
provisions and loan capital which may be included. The amount of qualifying tier 2 capital cannct excaed that of tier 1 capital. Total capital is reduced by deducting
investments in subsidiaries and associates which are not consolidated for regulatory purposes and investments in the capital of other credit/financial institutions. In
the case of Lloyds TSB Group, this means that the net assets of its life assurance and general insurance businesses are deducted from the Group's regulatory capital,

Risk-weighted assets are determined according to a broad categorisation of the nature of each asset or exposure ang counterparty and, for the trading book, by taking
into account market-related risks.

31 December 1 January
2005 2005
£m £m
Capital:

Tier 1 11,478 10,753
Tier 2 10,447 8,767
21,925 19,520
Supervisory deductions (6,160) (6,219)
Total regulatory capital 15,765 13,301
Total risk-weighted assets 144,921 131,830

Risk asset ratios:
Tolal capital 10.9% 10.1%
Tier 1 7.9% 82%

Al 31 December 2005, the risk asset ratios were 10.9 per cent for total capital and 7.9 per cent for tier 1 capital. The 7.9 per cent tier 1 capital ratio appears higher
than would perhaps be expected and reflects the higher leve! of supervisory deductions resulting from the Group's significant investment in its life assurance
operations.

The Group’s capital management policy is focused on optimising value for shareholders. There is & clear focus on delivering organic growth and expected capital
retentions are sufficient ¢ suppert planned levels of growth, However, management also wishes to maintain the flexibility to make value enhancing ‘in market'
acquisitions and therefore, at this stage, there are no plans to return capital to shareholders other than by way of dividend payments. Management will keep all options
for the utilisation of capitat under review.

There are strict limits imposed by the regulatory autherities as to the proportion of the Group's regulatory capital base that can be made up of subordinated debt and
oreferred securities. The Group's capacity to raise new debi capital for regulatery purposes increases as profits are retained; at 31 December 2005, the Group had
capacity to raise approximatety £1,000 million of tier 2 debt capital. The unpredictable nature of movements in the value of the investments supporting the
long-term assurance funds could cause the amount of qualifying tier 2 capital to be restricted because of faliing tier 1 resources. The Group seeks to ensure that even
in the event of such restrictions the totat capital ratio will remain adequate.
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Regulatory capital position of the Group's life assurance businesses
Basis of determining regulatory capital of the life assurance business
Available capital resources

Available capital resources represent the excess of assets over liabilities calculated in accordance with detailed regulatory rules issued by the FSA. Bifferent rules apply
depending on the nature of the fund, as detailed below.

Statutory basis. Assets are generally valued on a basis consistent with that used for accounting purposes (with the exception that, in certain cases, the value attributed
to assets is limited) and which follows a market value approach where possible. With the express permission of the F34, an intangible asset can be recognised which
represents the present value of future releases of prudent margins on business written, The liabitities are calculated using a projection of future cash flows after making
prudent assumptions about matiers such as investment return, expenses and moriality, Discount raies used to value the liabilities are set with reference 1o the risk
adjusted yields on the underlying assets in accordance with the FSA rules. Other assumptions are based on recent actual experience, supplemented by industry
information where appropriate. The assessment of liabilities does not include future bonuses for with-profits policies that are at the discretion of the Company, but
does include a value for policyholder options likely to be exercised.

‘Realistic’ basis. The FSA requires each life assurance company which contains a with-profits fund in excess of £500 mitlion, including Scottish Widows plc (‘Scottish
Widows'}, to carry out a ‘realistic’ valuation of that funcd. The word ‘realistic’ in this context reflects the terminciogy used for reporting to the FSA and is an assessment
of the financial position of a with-profits fund calculated under a prescribed methodology.

The valuation of with-profits assets in the With-Profits Fund on a realistic basis differs from the valuation on a statutory basis as, in respect of non-profits business
writien in the With-Profits Fund, it includes the present value of the anticipated future refease of the prudent margins for adverse deviation. The realistic valuation
uses the market vatue of assets without the limit affecting the statutory basis noted above.

The realistic valuation of liabilities is carrted out using a stochastic simutation model which values liabilities on a basis consistent with tradable market option contracts
(a ‘market-consistent’ basis), The model takes account of policyholder behaviour on a best-estimate basis and includes an adjustment to reflect future uncertainties
where the exercise of options by policyholders might increase tiabilities. Further details regarding the stochastic simulation model are given below in the section
entitled ‘Cptions and guarantees’.

Regulatory capital requirements

Each life assurance company must retain sufficient capital to meet the regulatory capital requirements mandated by the FSA; the basis of calculating the regulatory
capital requirement is given befow. For Abbey Life Assurance Company Limited (‘Abbey Life’), the regulatory capital requirement is a combination of amounts held
in respect of actuarial reserves and sums at risk {the Long-Term Insurance Capital Requirement} and amounts required to cover various stress tests. The reguiatory
capital requiremen? is deducted from the avaifable capital resources to give ‘statutory excess capital’.

For Scottish Widows, a further test is required in respect of the With-Profits Fund which compares the level of ‘realistic excess capital’ to the ‘statutcry excess capilal’
cf the With-Profits Fund and, in circumstances where the ‘realistic excess capital’ position is less, the Company is required to hold additional capital to cover the
shortfall. The realistic excess capital’ is calculated as the difference between realistic assefs and realistic liabilities of the With-Profits fund with a further deduction
o cover various stress tests. Any additional capital requirement under this test is referred 10 as the With-Profits Insurance Capital Compenent.

The determination of realistic liabilities of the With-Prefits Fund in respect of Scottish Widows includes the value of internal transfers expected to be made from the
With-Profits Fund to the Non-Profit Fund of Scottish Widows. These internal transfers include charges on policies where the associated costs are borne by the
Non-Profit Fund. The value of the transfers exceeds the value of the costs which, in the case of Scottish Widows, results in the somewhat artificial increase in the
With-Profits Insurance Capital Component of over £5G0 million.
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Capital statement

The following table provides more detait regarding the scurces of capital in the life assurance husiness and reconciles those amounts to the Group's balance sheet.
The figures queted are based on management's current expectations regarding completion cf the annual financial return to the FSA.

Scottish Widows pic

Non- Total Share- bus:r:'églkgﬁ Qther
With-Profits Profit  tong-Term hotder’s Statutory Consolidation a Group sources Consalidation Group
Fund Fund Furd funds basis adjustmenis basis  of capital adjustments total
£m £m £m £m £m £m £m £m £m £m
Assets attributable to the shareholder held cutside
the long-term funds - - - 1,513 1513
Assets attributable to the shareholder held within
the long-term funds - 2619 2,619 - 2519
Total shareholders’ funds - 2,619 2619 1,513 4,132 1,346 5478 9,809 (5,192) 10,195
Adiustments onto a regulatory basis:
Life assurance business
Unallocated surplus within insurance business 494 - 494 - 494
Adjustments te remave differences between IFRS
and regulatory valuation of assets and liabilities - (458) (456) (767) (1,223}
Adjustment to inClude estimated 'realistic’ liabilities
payable to the shareholder (729) - (729) - (729)
Adjustment to replace 'realistic’ liabilities with
statutory liabilities 2,580 - 2,580 - 2,580
Adjustment to remove the value of future profits
recognised in respect of non-participating contracts
written in the With-Profits Fund {43} - (43) - (43)
Recognition of future profits for regulatory
capital purposes - 500 500 - 500
Banking business
Collective impairment provisions 1,782 1,782
Goodwiit (2,373} (2,373)
Pensions deficit adjustment 1,372 1,372
Gther 13 13
Qualifying toan capital - - - 561 561 {561) - 10,936 10,9358
Available capital resources — insurance business 2,302 2,663 4,965 1,307 6272
Supervisory deductions
Net investment in tife assurance business (5,478)
Other (682)
Available capital resources — Group 15,765

The figures shown above for available capital resources within the insurance business relate to Scottish Widows plc only. The amounts relating 1o the cther life
assurance subsidlaries within the Group are not significant.

Formal infra-group capital arrangements

Scottish Widows has a formal arrangement with one of its subsidiary undertakings, Scottish Widows Unit Funds Limited, whereby the subsidiary company can draw
down caphal from Scottish Widows to finance new business which is reinsured from the parent to its subsidiary, Scottish Widows has aiso provided subordinated
loans to its subsidiary Scottish Widows Annuities Limited and its fellow group undertaking Scoftish Widows Bank plc.

Constrainis over available capilal resources

Scottish Widows was created following the demutualisation of Scottish Widows Fund and Life Assurance Society in 2000. The terms of the demutualisation are
governed by a Court-approved Scheme of Transfer (the 'Scheme') which, tnter atia, created a With-Profits Fund and a Non-Profit Fund and established protected
capital support for the with-profits policyheiders in existence at the date of demutualisation. Much of that capital suppert is held in the Non-Profit Fund and, as such,
the capital held in that fund is subject to the constraints noted below.

Requirement to maimtain a Support Account. The Scheme requires the maintenance of a *Support Account’ within the Non-Profit Fund. The quantum of the Support
Account is calculated with reference to the value of assets backing current with-profits policies which aiso existed at the date of demutualisation and must be
maintained until the value of these assets reaches a minimum level. Assets can only be transferred from the Non-Profit Fund if the valug of the remaining assets in
the fund exceeds the vaiue of the Support Account. Scottish Widows has obtained from the FSA permission to include the value of the Support Account in assessing
the realistic value of assets available to the With-Profits Fund. At 31 December 2005, the estimated value of surplus admissible assets in the Non-Profit Fund was
£2, 1863 milfion {31 December 2004: £2,222 million) and the value of the Support Account was £1,115 million {31 December 2004: £1,265 millign).

Further Support Account. The Further Support Account is an extra tier of capital support for the with-profits policies in existence al the date of demutualisation. The
Scheme requires that assets can only be transferred from the Non-Profit Fund if the economic vatue of the remaining assets in the fund exceeds the aggregate of the
Support Account and Further Support Account, Unlike the Support Account test, the economic value used for this test includes both admissible assets and the present
vatue of future profits of business written in the Non-Profit Fund or by any subsidiaries of that fund. The balance of the Further Support Account is expected to reduce
to il by the year 2030. At 31 December 2005, the net economic value of the Non-Profit Fund and its subsidiaries for the purposes of this test was £4,140 miltion
(31 December 2004: £4,185 million) and the combined value of the Suppart Account and Further Support Account was £2,836 million {31 December 2004:
£2,704 million).
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Other restrictions in the Non-Frofit fund. In addition to the policies which existed at the date of demutuatisation, the With-Profits Fund includes policies which have
been written since that date. As a result of staternents made to policyholders that investment poficy will usually be the same for both types of business, there is an
implicit requirement to hold additional regulatory assets in respect of the business written after demutualisation. The estimated amount required to provide such
support at 31 December 2005 is £267 million (31 December 2004: £300 miltion). There is a further test reguiring that no amounis can be ransierred from the
Non-Profit Fund of Scottish Widows unless there are sufficient assets within the Long-Term Fund to meet both policyholders’ reasonabie expectations in light of
liabilities in force at a year end and the new business expected to be written over the Tollowing year.

Movements in regulatory capital
The primary reasons for the movement in total available capital resources during the year are as follows.
With-FProfits Fund

Available capital in the With-Prefits Fund has increased from £1,351 million at 31 Decemnber 2004 to an estimated £2,302 million at 31 December 2005 primarily
as a result of strong investment market performance.

Non-Profit Fund

Available capital in the Non-Profit Fund has decreased from £2,222 million at 31 December 2004 to an estimated £2,163 million {excluding the recognition of
future profits) at 31 Dacember 2005. This is primarily a resuit of proposed transfers from the Non-Prefit Fund to the Sharehelder Fund at the year end of £559 million.
One of those proposed transiers relates 1o an investrment in Abbey Life which, {ciowing a transfer of capital amounting 1o £560 mithion from the Sharenotder Fund,
was acquired by the Non-Profit Fund during the year at market vatue and then written down to its regutatory value in accordance with FSA asset valuation rules. The
effect of these transactions has to a degree been offset by strong investment return and the emergence of surplus.

Shareholder Fund

Available capital in the Shareholder Fund has increased from £770 million at 31 December 2004 to an estimated £1,307 million at 31 December 2005. During
the year the Shareholder Fund issued £560 million of subordinated debt and, as notec above, transferred this amount into the Non-Prefit Fund. This transaction has
had no effect on the available capital of the Shareholder Fund. The reason for the increase in available capital is primarily a result of the proposed transfers from the
Non-Profit Fund noted above.

Financial information calculated on a ‘realistic” basis

The estimated financial position of the With-Profits Fund of Scottish Widows at 31 December 2005, calculated on a ‘realistic’ basis, is given in the fotlowing table,
in the form that the information will be reported to the FSA. As a result of the capital support arrangements, it is considered appropriate to also disclose the ‘realistic’
financial position of the Long-Term Fund of Scottish Widows as a whale, which consists of both the With-Profits Fund and the Non-Profit Fund.

31 December 2005 31 December 2004

With-Profits Long-Term With-Profits Long-Term

Fund Fund Fund Fund

£m £m £m £m

Realistic vaiue of assets of fund 19,018 23,242 17,814 22,012
Support arrangement assets (value of ‘Sugport Account'} 1,115 - 1,265 -
Realistic value of assets available to the fund 20,133 23,242 19,079 22,012
Realistic value of liabiiities of fund (19,253) (19,102} (18,108) {17,827}
Warking capital for fund 880 4,140 971 4,185
Working capital ratie for fund 4.4% 17.8% 5.1% 19.0%

Scottish Widows continues to be well capitalised with the working capital ratios for the With-Profits Fund and the tong-Term Fund being an estimated 4.4 per cent
(31 December 2004 5.1 per cent) and 17.8 per cent (31 December 2004: 19.0 per cent) respectively. The decrease in the Long-Term Fund ratio is a result of the
proposed transfers to the Shareholder Fund noted above.

The financial information calculated on a Yealistic’ basis reconciles o the Capital Statement as follows: 31 December 2005
With-Profits Long-Term
Fund. Fund
£m £m
Available regulatory capital 2,302 4,965
Support arrangement assets 1,115 -
Adjustments to replace statutory liabilities with ‘realistic’ liabilities (2,580) (2,291)
Adjustments to Include the value of future profits recognised in respect of Non-Participating business written in
the With-Profits Fund 43 43
Removal of future profits altowable for regulatory capital purposes - {500}
Recognition of future profits allowable for ‘realistic’ capital purposes - 1,923
880 4,140
Analysis of policyholder liabilities in respect of the Group's life assurance business; Scottish Widows plc
With-Praofits Fund
(in accordance Non-Profit Total lang- Other long- Total life
with FRS 27) Fund term fund term funds business
£m £m £m £m £m
With-Profits Fund liabilities 18,720 - 18,720 133 18,853
Unit-linked business {excluding those accounted for as investmeni contracts) - 8,041 8,041 2,738 10,779
Other life assurance business - 8,671 8,671 1,653 10,324
Insurance and participating investment contract fiabilities 18,720 16,712 35,432 4,524 39,956
Non-participating investment contract liabilities - 14,624 14,624 7,215 21,839
Total policyholder liabilities 18,720 31,336 50,056 11,739 61,795
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Capital sensitivities
Shareholders’ funds

Shareholders” funds outside the long-term business fund, other than those used to maich regulatory requirements, are mainly invested in assets that are less sensitive
to market conditions,

With-Profits Fund

The with-profits realistic liabilities and the available capita! for the With-Profits Fund are sensitive to both market conditions and changes to a number of non-economic
assumptions that affect the valuation of the Habilities of the fund. The avaitable capital resources (and capital requirements) are most sensitive 1o the level of the stock
market, with the pesition worsening at lower stock market levels as a result of the guarantess lo policyholdars increasing in value. An increase in the level of equity
volatility implied by the market cost of equity put options also increases the market consistent value of the options given to policyholders and worsens the capital pesition.

The most critical non-economic assumptions are the leve! of take-up of options inherent in the contracts ( higher take up rates are more oneraus), mortality rates (lower
mortality rates are generally more onerous) and tapses prior to dates at which a guarantee would apply (iower lapse rates are generally more onerous where guaraniees
are in the money). The sensitivity of the capital position and capital requirements of the With-Profits Fund is partly mitigated by the actions that can be taken by
ranagement.

Other long-term funds

Qutside the With-Profits Fund, assets backing actuarial reserves in respect of policyhelder Labilities are invested so that the vatues of the assets and liahilities are
breadly matched. The most critical non-economic assumptions are mortality rates in respect of annuity business written (fower mortality rates are more onerous).
The Group has reduced its exposure to deteriorating mortality rates in respect of life assurance contracts through its reinsurance arrangements. In addition, poor cost
control would gradually depreciate the availadle capital and lead to an increase in the valuation of the liabilities (through an increased allowance for future costs).

Assets held in excess of those backing actuarial reserves are invested across a range of investment categories including fixed interest securities, equities, properties
and cash. The mix of investments is determined in line with the policy of Lloyds TSB Group to optimise shareholder risk and return. The value of the investments is
sensitive to prevailing conditions in the markets selected.

Opfions and guarantees
The Group has sold insurance products that contain options and guarantees, both within the With-Profits Fund and in other funds.
Options and guarantees within the With-Profits Furid

The most significant options and guarantees provided from within the With-Profits Fund are in respect of guaranteed minimum cash benefits on death, maturity,
retirement or certain policy anniversaries, and guaranteed annuity options on retirement for certain pension policies. For those policies written pre-demutualisation
centaining potentially vatuable opticns and guarantees, under the terms of the Scheme a separate memorandum account was set up within the With-Profits Fund of
Scottish Widows called the Additional Account which is avaitable, inter alia, to meet any additional costs of praviding guaranteed berefits in respect of those poficies,
The Additional Account had a value at 31 December 2005 of £1.7 billion (2004: £1.4 billion}. The eventual cost of providing benefits on policies written both
pre and post demutualisation is dependent upon a large pumber of variables, including future interest rates and equily values, demographic factors, such as
persistency and mortality, and the proportion of policyholders who seek to exercise their options. The ultimate cost will therefore not be known for many years.

As noted above, under the rezlistic capital regime of the FSA, the liabilities of the With-Profits Fund are valued using a market-consistent stochastic simulation model.
This model is used in order o place a value o the options and guarantees which captures both their intrinsic value and their time value.

The most significant economic assumptions included in the madel are:
* Risk-free yield curve. This is derived from the yield on UK gllts, with ar additional 0.1 per cent yield assumed to be risk-free;

* Investment volatiiity. This is derived from derivatives where possible, or histerical observed volatility where it is not possible to observe meaningful prices,
For example, as at 31 December 2005, the 10 year equity-implied at-the-money assumnpticn was set at 2.0 per cent (31 December 2004: 18.0 per cent).
The long-term at-the-money assurmptions for property and fixed interest stocks were 15.0 per cent (21 December 2004: 15.0 per cent) and 13.5 per cent
(31 December 2004: 13.0 per cent) respectively.

The model includes a matrix of the correlations between each of the underlying modellec asset types. The correlaticns used are consistent with leng-term histerical
feturns. The most significant non-economic assumptions inciuded in the mode! are management actions {in respect of investment policy and bonus rates), guaranteed
annuity option take up rates and assumptions regarding persistency (both of which are based on recent actual experience), and assumptions regarding mortality
twhich are based on recent actuai experience and industry tables).

Options and guarantees oufside the With-Profils Fund of Scottish Widows

Abbey Life currently has a number of policies in-force which have a guaranteed arnuity opticn. In tota! it holds traditional regulatory reserves of £332 million to cover
this liabitity at 31 December 2005 {£288 million at 31 December 2004). These reserves have been determinad using prudent future interest rate, mortafity rate and
rate of annuity opticn take-up assumptions and exceed the value that would be placed on them using a market-consistent stochastic model. It is estimated that a
Q.5 per cent reduction in future interest rates would increase the liability by some £54 miilion.

Under some of Abbey Life's older contracts, the maturity value or the surrender value at the end of the selected period is guaranteed to be not less than total premiums
paid or sums assured. The total provision for these options was £5 miltion at 31 December 2005 (£11 million at 31 December 2004) and was established using
stochastic techniques after making prudent assumptions.

In both Abbey Life and Scotlish Widows, certain personat pension policyholders, for whom reinstatement to their accupational pension scheme was not an option,
have been given a guarantee that their pension and other benefits will correspond in value to the benefits of the relevant occupational pension scheme. The key
assumptions affecting the ultimate value of the guarantee are future salary growth, gilt yields at retirement, annuitant mortality at retirement, marital status at
retirement and future investment returns, There Is currently a provision, calculated on a deterministic basis, of £108 million (31 December 2004: £89 million) in
respect of thase guarantees. If future salary growth were 0.5 per cent per annum greater than assumed, the liability would increase by some £8 million. If yields
were (0.5 per cent lower than assumed, the fiability would increase by sorme £19 million.
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Five year financial summary

The financial information set out in the table befow has been derived from the annual reports and accounts of Lioyds TSB Group pic for each of the past five years.
2005 is the first year In which the annual report and accounts have been prepared under International Financial Reporting Standards UFRS). 2004 and eartier years
have been prepared under UK Generally Accepted Accounting Principles (UK GAAP) and earlier years have been adjusted for subsequent changes in accounting
policy and presentation. To bridge the change in framework, 2004 figures have been presented under both IFRS and UK GAAP. Under IFRS, accounting standards
deating with financia! instruments {IAS 32 and [AS 39) and insurance {IFRS 4 and FRS 27) have been applied only from 1 January 2005. The comparative IFRS
balance sheel data is presented as at 1 January 2005; the 2005 and 2004 [FRS income statement dalz are not comparable. Details of changes to the Group's
2004 figures arising from transition to' tFRS and accounting changes under IFRS that are effective from 1 January 2005 and which do not affect 2004 IFRS
comparatives are outlined in note 54 {c the 2005 accounts and in the Group's announcement setting out the effects of the implementation of IFRS and FRS 27
nubiished on 27 May 2005, The financial statements for 2001 were audited by PricewaterhouseCoopers, independent accountants; the financial statements for
each of ihe years 2002 to 2005 have been autited by their successor firm PricewaternouseCoopers LLP, independent accoumants,

IFRS UK GAAP
2005 2004 2004 2003 2002 2001

Income statement data for the year ended 31 December (Em)

Mel interest income 5,671 5,110 4,920 5,255 5,171 4,922
Other income 17,055 14,173 4,647 4,653 3716 3,966
Trading surplus 5,069 4,364 4,650 4,735 35974 4,119
Impairment ‘osses on loans and advances (1,299 {866) (866) {950) (1,029) (7473
Profit betfore tax 3,820 3,477 3,493 4,348 2,618 3,167
Profit for the year ) 2,555 2,459 2,489 3,323 1,852 2,250
Profit for the year attributable to equity shareholders 2,493 2,392 2,421 3,254 1,790 2,233
Total dividend for the year! 1,915 1,914 1,914 1,911 1,508 1,872

31 Qecember 1 lanuary 31 December 31 December 31 December 31 December
2005 2005 2004 2003 2002 2001

Balance sheet data (Em)

Share capttal 1,420 1,419 1,419 1,418 1,416 1,411
Shareholders' equity 10,195 9,489 9,977 9,624 7,843 10,326
Net asset value per ordinary share 180p 167p 176p 170p 140p 183p
Customer accounts 131,070 126,349 122,062 116,496 116,334 109,116
Undated subordinated loan capital 7,733 6614 5,852 5,959 5,496 4,102
Dated subordinated loan capital 4,669 4,597 4,4C0 4,495 4,672 4,006
Loans and advances to customers 174,944 161,162 154,240 135,251 134,474 122,935
Total assets 309,754 292,854 279843 252,012 252561 235501

2005 2004 2004 2003 2002 2001

Share information

Basic earnings per ordinary share 44 .6p 42.8p 43 3p 58.3p 32.1p 40.4p
Diluted earnings per ordinary share 44.2p 42.5p 43.0p 58.1p 32.0p 40.0p
Total dividend per ordinary share! 34.2p 34.2p 34.2p 34.2p 34.2p 33.7p
Market price {year-end} 488.5p 473p 473p 448p 446p 746p
MNumber of shareholders (thousands) 920 953 953 974 973 481
Number of ordinary shares in issue (millions)? 5,603 5,596 5,596 5,594 5,583 5,564

2005 2004 2004 2003 2002 2001

Financial ratios (%)

Dividend payout ratic 76.8 80.0 79.1 58.7 106.6 83.8
Post-tax return on average shareholders’ equity 25.6 22.8 24.3 385 16.8 18.1
Post-tax return on average risk-weighted assets 1,81 1.99 2.01 263 1.62 2.26
Cost:income ratio? 51.9 54.8 51.4 52.2 55.3 53.7

31 December 1 January 3! Decemtrer 31 December 31 December 31 Gecember
2005 2005 2004 2003 2002 2001

Capital ratios (%)
Total capital 10.9 10.1 10.0 11.3 9.6 88
Tier 1 capital 7.9 8.2 89 9.5 7.7 7.7

1 Annual dividends comprise both interim and final dividend payments. Under IFRS, the total dividend for the year represents the interim dividend paid during the year
and the final dividend which will be paid and accounted for during the following year. Under UK GAAP, final dividends are included in the year to which they relate
rather than in the year in which they are paid.

2 This figure excludes 79 mitlion limited voting crdinary shares.
2 Averages are calculated on a monthly basis from the consolidated financiat data of Lloyds TSB Group.
4 The costincomea ratie is calculated as total aperating expenses as a parcentage of total incoma (net of insurance clatms for the tFRS numbars in 2004 and 2005},
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The board

Non-executive directors

Maarten A van den Berghee++

Chairman

(retiting at the annual general meeting on 11 May 2006)
Joined the board in 2000 as deputy chairman and was
appointed chairman in 2001, Joined the Royal
DutchyShell Group of companies in 1968 and after a
number of senior and general management appoiniments
in that group, became group managing director in 1992,
Appointed president of Royal Dutch Petroleum Company
and vice chairman of the committee of managing directors
of the Royal Dutch/Shell Group in 1998 and continued in
these roles until 2000. A non-executive director of Royal
Dutch Shelt, BT Group and British Airways, and a member
ot the supervisory board of Akza Nobel. Aged 63.

Ewan Brown CBE FRSEA**e+

Chairrnan of Uoyds TSB Scatland

Jotned the beoard in 1999 A non-executive director of
iloyds TSB Scottand since 1897, Joined Noble Grossart in
1969 and was an executive director of that company until
December 2003. Chafrman of Transport Initiatives
Edinburgh. A non-execulive directer of John Wood Group,
Noble Grossart and Stagecoach Group. Aged 63.

Sir Julian Horn-Smith+® t+

Joined the board in January 2005. Joined Vodafane in
1984 and held a number of senior and general
management appointments before being appeinted to the
board of that company in 1996 and deputy chief executive
officer in 2005. Previously held positions in Rediffusion
from 1972 to 1978, Philips from 1978 to 1982 and
Mars (GB from 1982 to 1984. A non-executive directar of
Smiths Group. Aged 57.

Lord Leitch®*

Joined the board in October 2005. Held a number of
senior and general management appointments in Allied
Gunbar, Eagle Star and Threadneadle Asset Management
before the merger of Zurich Group and British American
Tebacco's financial services businesses ‘in 1998,
Subsequently served as chairman and chief executive
officer of Zurich Financial Services (UK & Asia Pacific) until
his retirement in 2004. Chairman of HM Treasury’s Review
of Skills and the National Employment Panel, and deputy
chairman of the Commenwealth Education Fund. A non-
executive director of United Business Media and BUPA.
Aged 58.
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Sir Victor Blank

Deputy Chairman

{succeecting Maarten van den Bergh as chairman)}

Joins the board on 1 March 2006 as deputy chairman. Will
succeed Maarten vart den Bergh as chairman following the
annual general meeting in May 2006, Farmer partner in
Cliffora-Turner {(now Clifford Chance) from 1969 to 1981 and
chairman and chief executive of Charierhouse until 1997.
Director of The Royal Bank of Scotland from 1985 to 1993,
Chairman of GUS and Trinity Mirror {until May 2006} and a
member of the Financial Reporting Council and of the Council
of Oxford University. Chairs two charities, WellBeing of
Women and UJS Hillel, as well as the Council of University
Coflege School. Aged 63.

Jan P du PlessisT*

Joined the board in October 2005. Chairman of British
American Tobacco and RHM. Held a number of senior and
general management appointments in Rembrandt Group
from 1981, before joining Compagnie Financiére
Richemont as group finance director in 1988, a position
he held until 2004. From 1990 to 1995 he was alsc the
group finance director of Rothmans International. Aged 52.

DeAnne S Julius CBEEte

Joined the board in 2001. Held & number of senior
appointments in the UK and USA with the Worlg Bank,
Royat Dutch/Shell Group and British Airways, before
membership of the Bank of England Monetary Policy
Committee from 1997 to 2001. Chaired HM Treasury's
kanking services consumer codes review group in 2000/1.
Chairman of the Royal Institute of Internaticnal Affairs. A
non-executive director of BP, Serco Group and Roche
Holdings SA. Aged 56.

Wolfgang C G Berndbm it

Joined the board in 2003. Joined Procter and Gamble in
1967 and heid a number of senior and general
management appaintments in Europe, Seuth America and
MNorth America, before retiring im 2001. A nor-exacutive
director of Cadbury Schweppes ang GfK AG. Board
member of the Wnstitute for the Future. Aged 63.

Gavin J N Gemmell CBEF®*

Chairman of Scottish Widows

Joired the board in 2002, A non-executive director of
Scottish Widows, having been appeinted o the board of
that company before it became a member of the Lioyds
TSB Group. Retired as senier partner of Baillie Gifford in
2001, afler 37 years with that firm. A non-executive
director of Archangel Informal Investment. Chairman of the
Court of Hariot-Watt University. Aged 64.

Angela A Knight®*

Joined the board in 2003. Deputy chairman of Scottish
Widows, having been appointed to the board of that
company befere it became a member of the Lloyds TSB
Group. A member of padiament from 1992 to 1997 and
Economic Secretary 1o the Treasury from 1995 to 1997.
Chief executive of the Association of Private Client
Investment Managers and Stockbrokers. A non-executive
director of LogicaCMG and the Port of London Authority.
Aged 55.

* Member of the audit committee
** LChairman of the audit committee
+ Member of the nomination commitiee
44 Chairman of the nomination committee
1 Member of the remuneration committee
1+ Chairman of the remuneration committee
+ Member of the risk oversight committee
++ Chairman ¢f the risk tversight committee
h Independent director
4 Senior independent director
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The board

Executive directors

J Eric Daniels

Group Chisf Executive

Joined the board in 2001 as group executive director, UK
refail banking before his appointment as group chief
executive in June 2003. Served with Citibank from 1975
and held a number of senior and general management
appointments in the USA, South America and Europe
before Decoming chief operating officer ¢f Cilibank
Consumer Bani in 1998, Following the Citibank/Travelers
merger in 1998, he was chairman anc chief executive
officer of Travelers Life and Annuity untit 2000. Chairman
and chief executive officer of Zona Financiera from 2000
to 2001, Aged 54,

Archie G Kane

Group Executive Director

Insurance and Investments

Joined TSB Commercial Heldings in 1986 and held a
number of senior and general maragement appointments
in Lloyds TSB Group before being appointed to the board
in 2000, as group éxecutive director, IT and operations.
Appointed group executive director, insurance and
investments in Gclober 2003, After some 10 years in the
accountancy profession, joined General Telephone &
Electronics Corporation in 1980, serving as finance
director in the UK from 1883 to 1985, Aged 53.

Michael E Fairey

Deputy Group Chief Executive

Joined TSB Group in 1991 and held & number of senior
and general management appointments before being
appointed to the board in 1997 and deputy group chief
exacutive in 1998. Jeined Barclays Bank in 1967 and
hold & number of senior and general management
appointments, including managing director of Barclays
Direct Lending Services from 1990 to 1991. President of
The Batish Quality Feundation. Aged 57.

G Truett Tate

Group Executive Director

Wholesale and international Banking

Joined the Group in 2003 as managing director, corporate
banking before being appointed to the board in 2004.
Served with Citigroup from 1972 to 1999, where he
held a number of senior and general management
appointmenis in the USA, South America, Asia and
Europe. He was president and chief executive officer of
eCharge Corporaticn from 1999 to 2001 and co-founder
and vice chairman of the board of Chase Cost Management
Inc from 1996 to 2003. Aged 55.

Terri A Dial

Graup Executive Directar

UK Retalf Banking

Joined the board in June 2005. Served with Wells Fargo
in the USA from 1973 to 2001 where she held a number
of senior and general mahagement appointments before
pecoming presidert and chief executive officer of Wells
Fargo Bank in 1998. A non-executive directer of the
LookSmari Corporation and Onyz Software. Aged bB.

Helen A Weir

Group Finance Director

Joined the board in 2004. Group finance director of
Kingfisher from 2000 to 2004. Previously finance director
of B&Q from 1997, having joined that company in 1995,
and held a senior position at McKinsey & Co from 1990 to
1995. Began her career at Unilever in 1983. A non-
executive girector of Royal Mait Holdings and a member of
the Accounting Standards Board. Aged 43,

Company Secretary
Alastair ) Michie FCI$S FCIBS
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Directors report

Results and dividends
The consolidated income statement on page 59 shows a profit atiributabie to shareholders for the year ended 31 December 2005 of £2,493 million.

An interim dividend of 10.7p per ordinary share was paid on 5 QOctober 200% and a final dividend of 23.5p per ordinary share will be paid on 3 May 2006.
These dividends will absorb £1,915 miltion.

Principal activities, business review, future developments and financial risk management objectives and policies

The Company is a holding company 3nd its subsidiaries provide a wide range of banking and financial services through branches and offices in the UK and
overseas. A review of the business and an indication of future developments are given on pages 4 to 38. information regarding the financial risk management
objectives and poticies of the Company and its subsidiary undertakings, in relation to the use of financial instruments, is given on pages 24 to 34 and in note 51
on pages 107 te 111.

Authority to purchase shares

The authority for the Cempany to purchase, in the market, up to 567 million of its shares, representing some 10 per cent of the issued ordinary share capital, expires
at the annual general meeting. Shareholders will be asked, at the annual general meeting, to give a similar authority.

Directors

Biographical details of directors are shown on pages 40 and 41. Particulars of their emoluments and interests in shares in the Company are given on pages 46 to 57.
Dr Gibson-Smith and Mr Pritchard left the board at the annual general meeting in 2005. Mr Ayliffe left the board on 31 January 2005.

Sir Julian Horn-Smith joined the board on 1 January 2005 and was elected at the annual general meeting on & May 2005,

Ms Dial joined the board on 1 June 2005, Mr du Plessis and Lord Leiteh joined the board on 1 Cctober 2005 and Sir Victor Blank joins the board on 1 March 2006.
In accordance with the articles of association, they offer themselves for election at the annual general meeting.

Aise in accordance with the articles of association, Mr Kane retires at the annua! general meeting and offers himself for re-election.

Employees

Lloyds 758 Group is committed to erployment poticies which follow best practice, based on equal opportunities for all employees irrespective of sex, race, national
origin, religion, colour, disability, sexual orientation, age or marital status.

In the UK, Lloyds TSB Group supports Opportunity Now and is represented on the board of Race for Opporiunity; campaigns to improve opporiunities for women
and ethnic minorities in the werk place. Lloyds TSB Group is a geld card member of the Employers’ Forum on Disability, in support of employment of people with
disabilities. This recognises the need for ensuring fair employment practices in recruitment and selection, and the reterttion, training and career development of
disabled staff.

Employess are kept closely involved in major changes affecting them through such measures as team meetings, briefings, internal communications and opinion
survays, There are well established procedures, including regular meetings with recognised unions, to ensure that the views of employees are taken into account in
reaching decisions.

Schemes offering share options or the acquisition of shares are available for most staff, to encourage their financial involvement in Lloyds TSB Group.

Directors’ indemnities

Directors' SETVice agreerments of ietters of appoiniment, which are available for inspection, contain indemnities as provided for in the Companies (Audit, investigations
and Community Enterprise} Act 2004.

Donations

The income statement includes a charge for charitable donations totalling £34,870,000 (2004: £31,571,000), including £34,450,000 (2004: £31,230,000) under
deeds of covenant to the four Lloyds TSB Foundations, which will be paid duting 2006.

Policy and practice en payment of creditors

The Company follows ‘The Better Payment Practice Code’ published by the Depariment of Trade and Industry (DT1), regarding the making of payments to suppliers.
A copy of the code and information about it may be obtained from the DT1 as shown on page 129,

The Company's palicy is to agree terms of payment with suppliers and these normally provide for settlement within 30 days after the date of the invoice, except where
other arrangements have been negotiated. It is the policy of the Company 10 abide by the agreed terms of payment, provided the supplier performs accerding to the
terms of the contract.

As the Company owed no amounis to trade creditors at 31 December 2005, the number of days required to be shown in this report, o comply with the provisions
of the Companies Act 1985, is nil.

Auditors

Resciutions concerning the re-appointment of PricewaterhouseCoopers LLP as auditors and authorising the audit committee to set their remuneration will be proposed
at the annual general meeting.

On behall of the board .

A 1 Michie %A‘AAAL

Company Secretary
23 February 2006
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Corporate governance

Compliance with the combined code

The beoard censiders that good governance is central to achieving the Group’s governing objective of maximising sharehalder value over time. That has been uppermost
in directors’ minds when applying the principles contained in the combined code on corporate governance issued by the Financial Reporting Council. The Group has
complied with the provisions of the code, and has done sc throughout the year regarding the code provisions whose requirements are of a continuing nature.

The board and its committees

The Groug is led by a board comprising executive and non-executive directors with wide experience. The appointment of direciors is considerad by the board and,
following the provisions in the articles of association, they must stand for election by the shareholders at the first annual general meeting following their appointment
and must retire, and may stand for re-election by the shareholders, at least every three years. Executive directors normally retire at age 60, as required by their service
agreements. Independent non-executive directors are appointed for three-year renewable terms, which may be terminated without notice or payment of compensation.

The board meets at least nine times a year. )t has a programme designed to enable the directors regularly ta review corporate strategy and the operations and results
of the businesses and discharge their duties within a framewaork of prudent and effective controls relating to the assessing and managing of risk.

The rofes of the chairman, the group chief executive and the board and its governance arrangements, including the schedule of matters specifically reserved to the
board for decision, are reviewed annually. The matters reserved ko the board for decision include the approvat of the annual report and accounts and any other financial
statements; the payment of dividends; the long-term objectives of the Group; the sirategies necessary {0 achieve these objectives; the Group's budgets and plans;
significant capital expenditure items; significant investments and disposals; the basis of atlocation of capital within the Group; the organisation structure of the Group;
the arrangements for ensuring that the Group manages risks effectively; any significant change in accounting policies or practices; the appeintment of the Company’s
main professional advisers; and the appointment of senior executives within the organisation and the refated forward planning.

The board has delegated to management the power to make decisicns on operational matters, including those relating to credit, liquidity ang market risk, within an
agreed framework,

All directors have access to the services of the company secretary, ard independent professicnal advice is avaifable to the directors at the Group’s expense, where
they judge it necessary to discharge their duties as directors.

The board evaluates its performance and that of its committees and individual directors. The process adopted, using an internally produced questionnaire, affords directors
the opportunity, through their membership of boards of other companies, in the UK and overseas, 10 draw on their experience 1o endeavour 1o ensure that the Group
follows best practice. It also enables directors to suggest how the board's procedures may be improved; to assess strengths and weaknesses; and to address its balance
of skills, knowledge and experience. The commiitees, themselves, assess their respective roles, performance and terms of reference and report accordingly to the board.

The chairman's performance is evaluated by the nen-executive directors, taking account of the views of executive directors. This appraisal is discussed at a meeting
of the non-executive directors, led by the senior independent director, without the chatrman being present.

The remuneration committes reviews the performance of the chairman, the deputy chairman, the group chief executive and the other group executive directors, when
censidering their remuneration arrangements. The nomination committee reviews the performance of all the directors. Like all board committees, the nomination
committes and remuneration committee report to the board on their deliberaticns, including the results of these perfermance evaluations.

The chairman has a private discussion at least once a year with every director on a wide range of issues affecting the Group, including any matters which the directors,
individually, wish to raise.

There is an induction programme for a!l new directors, which is tallored to their specific requirements and includes visits to individual businesses and meetings with
senior management, Additional training and updates on particular issues are arranged as appropriate.

Meetings with shareholders

In order to develop an understanding of the views of major shareholders, the board receives regular reports from the group finance director and the director of
investor relations.

The chairman, the group chief executive and the group finance director also have meetings with representatives of major shareholders and the senior independant
director aiso attends some of these meetings. In addition, all directors are invited {c attend investment analysts’ and stockbrokers’ briefings on the financial results.

Alt snareholders are encouraged to attend and participate in the Group's annual general meeting.

Each resolution considered at the annual general meeting in 2005 was decided on a poll. Votes representing scme 50 per cent of the total number of shares in issue
were cast and each resolution was passed by a substantiat majority. Detalls of the poll results are available from the company secretary.

The resolutions to be considered at the annual general meeting in 2006 will also be decided on a poll. Details of the results will be announced on cur website,
www.lloydstsb.com and will also be available from the company secretary.

Audit committee

The audit committee comprises Mr Brown (chairman), Mr du Plessis, Mr Gemmell, Mrs Knight and Lord Leitch. The committee’s terms of reference are available
from the company secretary and are displayed on the Company's website www.lloydstsh.com,

Duwring the year, the audit committee recelved reports from, and held discussions with, management and the auditors. Int discharging its duties, the committee has
approved the auditors' terms of engagement, including their remuneration and, in discussien with them, has assessed their independence and objectivity {more
infarmation about which is given in note 10 to the accounts, in relation to the procedure for approving fees for audit and non-audit work) and recommended their
re-appointment at the annual general meeting. The committee also reviewed the financial statements published in the name of the board and the quality and
acceptabitity of the related accounting policies, practices and financial reporting disclosures; the scope of the work of the Group's internal audit department, reports from
that department and the adequacy of its resources; the effectiveness of the systems for internal control, risk management and compliance with financial services legislation
and regulations {more information about which is given in the note about internal control on page 45); the results of the external audit and its cost effectiveness;
reports from the externat auditors on audit planning and their findings on accounting and internal control systems; and the committee’s own role and performance.
Procedures for handling complaints regarding accounting, internal accounting controls or auditing matters and for staff to raise concerns in confidence were
astablished by the committee. The committee also had a meeting with the auditors, without executives present, and a meeting with the head of internal audi alone.

Chairman’s committee

The chairman’s committee, comprising the chairman, the group chief executive and the deputy group chief executive, meets to assist the chairman in preparing for
board meetings.

The committee may have specific powers delegated to it by the board from time to time and following the exercising of these powers, it reports to the board.
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Corporate governance

Group executive committee

The group executive committee, comprising the group chief executive, the deputy group chisf executive, the group executive directors, the chief risk director, the group
human resources director and the director of group 1T and eperations, meels 0 assist the group chief executive in performing his duties. Specificaliy, the commitiee
considers the development and implementation of strategy, operational plans, policies and budgets; the menitoring of operating and financial performance; the
assessment and controt of risk; the prioritisation and allocation of resources; and the monitoring of competitive forces in each area of operation, The committee,
assisted by its sub-cammittees, the group business risk and group asset and liability committees, alse supparts the graun chief executive in endeavauring to ensure
the development, implementation and effectiveness of the Group's risk management framework and the clear articutation of the Group's risk policies, and in reviewing
the Group's aggregate risk exposures and concentrations of risk.

The commities may have specific powers detegated 1o i by the board from Hme to Bme and following the exercising of these powers, it reporis 10 the board. To comply
with the Group’s articles of association, only committee members who are also directors of the Company participate in the exercising of any powers delegated by
the board.

Nomination committee

The nomination committee, comprising Mr van den Bergh (chairman}, Mr Brown and Dr Julius, reviews the cornposition of the board, taking into account the skills,
knowledge and experience of directors and considers and makes recommendations to the board on potential candidates for appointment as direciors. The committee
also makes recommendations to the board conceming the re-appointment of any independent non-executive directer by the board at the conclusion of his or her
specified term; the re-election of any director by the shareholders under the retirement provisions of the articles of association; any matters relating to the continuation
in office of a director; and the appoiniment of any director 1o executive or other office, other than the positions of chairman and group chief executive, the
recommendation for which would be made at a meeting of the non-executive directors.

During the year, the committee recommended the appointment of cne executive director and two non-executive directors, In that regard, detailed role specifications
were drawn up, external search consultants were engaged and candidates were interviewed by committee members and the other directors.,

In January 20086, it was announced that Mr van den Bergh had decided to retire as chairman of the Group at the annual general meeting in May. Sir Victor Blank
will become deputy chairman on 1 March and, subject to sharehclder approval of his election as a director at the annual general meeting, will succeed
My van den Bergh as chairman.

Sir Victor was selected for nomination after a thorough search in which the hoard was assisted by Fgon Zehnder International. The process was led by the senjor
independent non-executive director, Mr Brown, and the nomination committee for this purpose comprised alf the independent non-executive directors. Candidates
ware interviewed by several directors and the decision was taken by the whole hoard, on the recommendation of the nomination commitiee.

it has already been announced that Sir Victor will retire from the board of Trinity Mirror at its annual general meeting in May cf this year. As recently anncunced by
GUS plc, he will remain as chairman of GUS until the proposed separation of its businesses, announced last year, but will have no continuing role in these businesses
atier that.

In deciding to nominate Sir Victor as chairman, the board considered the provision of the combined code on corporate governance, issued by the Financlal Reporting
Councit, that no individual should be appointed to a second chairmanship of a FTSE 100 company. The board concluded that Sir Victor was an outstanding candidate
with exceptional skills, knowledge and experience, both as a FTSE 100 company chairman and in the financial services industry, and in consultation with him, both
the Lloyds TSB Group board and the GUS board have agreed that he would be able to devote sufficient time to his roles.

Lioyds TSB Group acknowledges Sir Victor's responsibilities as chairman of twe FTSE 100 companies for a transitional period but the board feels that his experience
will enable him to discharge his duties fulty during that time. The senior independent non-executive director, Mr Brown, also recognises the |mp0rtance of his role in
heing available to sharehciders, especially during this transitional period.

Both the Association of British insurers and the National Asscciation of Pension Funds were consutted, in line with the principies of the combined code.
The committee’s terms of reference are available from the company secretary and are displayed on the Company's website www.lloydstsb.com.

Remuneration committee

Information about the remuneration committee’s membership and work is given in the directors’ remuneration report on pages 46 to 57 and its terms of reference
are available from the company secretary and are displayed on the Company's website www.lloydstsh.comn.

Risk oversight committee

The risk oversight committee comprises Mr van den Bergh (chairman}, Mr Brown and Sir Juiian Horn-Smith. All non-executive directors are also invited to attend
meetings if they wish. The risk oversight committee’s duties include overseeing the development, implementation and maintenance of the Group’s overal! risk
governance framework, risk appetite, risk strategy and policies, to ensure they are in line with emerging regulatory, corporate governance and industry best practice.
The committee also oversees the Group's risk expostres; facilitates the invoivement of non-executive directors in risk issues and aids their understanding of these
issues; oversees adherence to Group risk policies and standards and considers any materia! amendments to them; and reviews the work of the Group Risk division.
The risk oversight committee reports 1o the board on its detiperations after each meeting.
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Attendance at meetings
The attendance of directers at board meetings and at meetings of the audit, nomination, remuneration and risk oversight committees during 2005 was as foliows:

Audit MNomination Remuneration  Risk oversight
Board committee committee committee commitiee

Number of meetings during the year 9 5 3 7 5

Current directors who served during 2005
W C G Berndt

Ewan Brown!

J E Daniels

T A Dial?

J P du Plessis3

M E Fairey

G J N Gemmelt

Sir Julian Horr-Smitha
0 S Julius

A G Kane

A A Knight

Lord Leftchs

G T Tate

M A van den Bergh

H A Weir

5 1{co-opted)
] 3
3 6

W Ww R WwwWwoo wwMrn & O Wwiw

Former directors who served during 2005
C S Gibson-Smith?
D P Pritchard5 4 2

w
AS]
—

I Appointed to the nomination committee from 3 March 2005

2 Appointed to the board from 1 June 2005

3 Appointed to the board and audit committee from 1 October 2005
4 Appainted to the risk oversight committee from 3 March 2005

5 Left the board on 5 May 2005

Statement of directors’ responsibilities

The directors are required by the Companies Act 1985 to prepare financial statements for each financial year which give a true and fair view of the state of affairs of
the Company and the Lloyds TSB Group (‘the Group'} as at the end of the year and of the profit or loss for the year. The directors consider that in preparing the
financial statements on pages 52 to 128, the Company and the Group have used appropriate accounting poiices, censistently applied and supparted by reasonable
and prudent judgements and estimates, and that all accounting standards which they consider applicable have been followed.

The directers have responsibility for ensuring that the Company and the Group keep praper accounting records which disclose with reasonable accuracy the financial
position ¢f the Company and the Group and which enable them to ensure that the financial statements comply with the Companies Act 1985, They have general
responsibiiity for taking such steps as are reasonably open to them to safeguard the assets of the Company and the Group and to prevent and detect fraud and
other irregularities.

A copy of the financial statements of the Company is placed on the website of Lloyds TSB Group plc. The directors are respensible for the maintenance and integrity
of statutory and audited information on the Company’s website. Infoermation published on the internet is accessible in many countries with difierent legal requirements.
Legislation in the United Kingdom governing the preparation and dissemination of financial statements may differ from legislation in other jurisdicticns.

Internal control

The board of directors is responsible for the establishment and review of the Lloyds TSB Group's system of internal controt, which is designed to ensure effective and
efficient operations, quality of internal and external reporting, internal contral, and compliance with laws and regulations. It should be noted, however, that such a
system is designed tc manage, rather than eliminate, the risk of failure 1o achieve business objectives. In establishing and reviewing the system of internal control
the directors have regard to the nature and extent of refevant risks, the likelihood of a loss being incusred and the costs of control. It follows, therefore, that the system
of internal control can only provide reasonable but not absolute assurance against the risk of material Joss.

The directors and senior management are committed to maintaining a control-conscious culture across all areas of operation. This is communicated to all employees
by way of published policies and procedures and regufar management briefings. A requirement to comply with internal control and risk policies is a key cornpenent
of individual staff objectives expressed in the balanced scorecard. Key husiness risks are identified, and these are controlied by means of procedures such as physical
controls, credit, trading and other autherisation limits and segregation of duties. In addition, there is an annual control self-assessment exercise whereby the key
businesses and head office functions review specific controls and attest to the accuracy of their assessments. The assessment covers afl EWRM categories and is in
accordance with the principles of the Combined Code. As in previous years, this exercise was completed for the year ended 31 December 2005. All returns have
been satisfactorily completed and appropriately certified.

The effectiveness of the internal control system is reviewed regularly by the board and the audit committee, which also receives reports of reviews undertaken around
the Lloyds TSB Group by its risk management function, including Group Compliance, and Group Audit. The audit committee receives reports from the Company’s
auditors, PricewaterhouseCoopers LLP, {which include details of significant internal control matters that they have identified) and has a discussion with the auditors
at least once a year without executives present, to ensure that there are ne unresolved issues of concern.

Going concern

The directors are satisfied that the Company and Lloyds TSB Group have adequate resources to continue to operate for the foreseeable future and are financially
sound. For this reascn they continue to adopt the geing concern basis in preparing the accounts.
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Directors’ remuneration report

This is a report made by the beard of Lloyds TSB Group pic, on the recommendation of the remuneration committee. It covers the current and proposed components
of the remuneration policy and details the remuneration for each serving director during 2005.

Statement from Wolfgang Berndt

Recognising that the external reward context is not static and it is good practice to keep our approach under review, we initiated a comprehensive and independent
policy review in early 2005. As a result, this has been a particularly busy and challenging year for the remuneration committee. Our focus over the course of seven
full meetings has bean on leveraging performance and maximising the value of available spend. Ensuring that we have a cost effective and competitive remuneration
framework in place plays a critical part in attracting, retaining and metivating a top quality executive tearn. The timing of this review recognised the expiry of the
currant executive share option scheme in 2007, Qur primary focus has been on reviewing our comparator group, how and from whom we receive independent advice
and a review of the remuneration package itself, its components and their balance. A key theme of this work centred on establishing even firmer links between
performance and reward and the associated measuremeants.

As a result of this review, the remuneration committee has decided to:

+ Adopt the FTSE 20 as the comparator group used to benchmark the overall competitiveness of our remuneration package, providing a more realistic comparison
in terms of company size and a key markel for talent. Measured by market capitalisation, the Group is currently positioned around the miedian of this
comparator group.

* Increase executive director expected levels of personal shareholding in the Group.
« Change the mechanism for determining an executive’s bonus, providing a stronger and more direct link to individual and Group performance.

* Increase the maximum annual benus opportunity for the group chief executive to 175 per cent of annual salary for exceptionat performance, bringing it closer to
comparator group practice.

In addition, we wiil be recommending to shareholders the adoption of a new long-term incentive plan which will replace the current executive share option scheme.

We believe that these changes, which have the full support of the board, should even more firmly align executive director remuneration with shareholders’ interests
as well 85 engaging them in pursuing long-term shareholder value. The remuneration commitiee unanimously recommends that the long-tesm incentive plan proposal
and the wider remuneration report be approved.

Dr Wolfgang Berndt
Chairrnan, Remuneration Committee

Content of remuneration report
* Role of remuneration committee

+ Remuneration commitiee membership

« Advisers to the committee

» Directors’ remuneration policy

+ Dilution limits

* Pensions

= Service agreements

« Externat appointments

* Performance graph

« Auditec information

Role of remuneration committee

The committee reviews the remuneration policy for the top management group, 1o ensure that members of the executive management are provided with appropriate
incentives to encourage them to enhance the performance of the Group and that they are rewarded for their individual contribution to the success of the organisation.
It advises on major changes of employee benefits schemes and it also agrees the policy for authorising claims for expenses from the group chief executive and the
chairman. 1 has detegated power for setiling temuneration for the chainman, deputy chairman, the group executive directors, the company secretary and any group
employee whose salary exceeds a specified amount.

All the independent non-executive direciors are invited to attend meetings if they wish, and they receive the minutes and have the oppertunity to comment and have
their views taken into account before the committee’s decisions are implemented.

The committeg’s terms of reference are available from the company secretary and are displayed on the Group's website www.iloydstsb.com.

Remuneration committee membership

The remuneration committes is comprised of the following independent non-executive directors:
+ Dr Berndt (chairman)

« Dr Gibson-Smith (until 5 May 2005 when he left the board)

« Sir Julian Horn-Smith

* Dr Julius
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Advisers to the committee

Towers Perrin and Kepler Asscciates were appointed by the committee to advise on matters relating to executive remuneration. Towers Perrin also provides the
management of the Group with competitive market data relating 10 other empioyees ang administrative services for the Groun's employee flexible benefits plan.

In addition, in 2005, Alithos Limited provided information for the testing of the total shareholider return (TSR) (calculated by reference to both dividends and growth
in share price) perfoermance conditions for the Group's executive share option schemes.

Mr van den Bergh, Mr Daniels, Mr Hijkoop (Group Human Resources Director) and Mr Farley {Group Compensation & Benefits Director) provided guidance to the
committee (cther than for their own remuneration).

Directors’ remuneration policy

The Group's remuneration poiicy is to ensure that individual rewards are aligned with the Group's performance and the interests of its sharehotders, and that cost
effective packages are provided which atiract and retain executive directors and senior management of the highest caifbre and motivate them to perform to the highest
standards. The main principles are:

* FTSE 20 as the comparator group used to benchmark overall competitiveness of the remuneration package whilst taking account of practice within the financial
Services sector.

+ The majority of total compensation is linked to the achievement of stretching performance targets.

« The long-term rewards are aligned to shareholder interests, which is achieved by taking account of measures that refiect sharehelder interests, and by expecting
executive directors to build a shareholcing in the Group equivalent to 1 times the director's base pay over a period of four years. This has now increased to 1.5 times
(2 times for the group chief executive), with the executives being expected to retain at least 5C per cent of atl net vested equity until the guideline is met.

* The overall package reflaects market practice and takes acceunt of the terms and conditions applying to other employees of the Group.

As a consequence of the proposed changes in policy, the compositicn of the remuneration package in 2006 will be as foflows:

In 2006, approximately 67 per cent {69 per cent for the group chief executive) of an executive director's potential direct remuneration (safary, annual bonus and
long-term incentives} will be performance related. The value of long-term incentives is the expected value calculated by using a ‘binerial’ mode!, which is a widely
accepted methodology for this purpose.

Chairman’s and deputy chairman’s remuneration

The chairman's rerauneration comprises a salary and benefits which are broadly similar to the executive directors, but he does not participate in the annuai bonus
and long-term incentive arrangements.

The chairman's salary is reviewed annually, usually in December, taking into account performance and market information (which is provided by Towers Perrin} and then
adjusted from 1 January of the following year. His salary from 1 January 2006 is £500,000 and his pension benefits continue to accrue as described on page 52.

Sir Victor Blank has been appointed as deputy chairman from 1 March 2006 and his salary will be £275,000, increasing to £550,000 on his appointment as
chairman in May. He will also receive benefits broadly similar to the executive directors, but he will not participate in the annual bonus, long-term incentive
arrangements or be entitled to pension benafits. .

Independent non-executive directors’ fees

The fees of the independent ron-executive directors are agreed by the board within a total amount determined by the shareholders. An Increase in the total amount
that can be paid is being proposed at the annual general meeting. Directors may also receive fees, agreed by the board, for membership of board committees. The
fees are designed 16 recognise the various responsibilities of a non-executive director’s rote and to atfract individuals with relevant skills, knowledge and experience.
The fees are neither performance related nor pensionable and are comparable with those paid by other companies. The annual fees are listed below:

Board £50,000
Audit commitiee chairmanship £40,000
Audit committee membership , £15,000
MNomination committee membership - £5,000
Remuneration committee chairmanship £20,000
Remuneration committee membership £15,000
Risk oversight commitiee membership £15,000

Independent non-executive directors who serve on the boards of subsidiary companies may also receive fees from the subsidiaries. These are included in the table
shown on page 51,
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Executive director basic salaries

Basic salaries are reviewed annually, usually in December, taking into account individual performance and market information (which is provided by Towers Perrin)
and then adjusted from 1 January of the following year. Basic salary increases for other employees across the Group will be generally in the range of 0-10 per cent,
and the salary increase awarded to executive directors are consistent with this policy. Salaries payable from 1 January 2006 are as follows:

Name J E Daniels M E Fairey T A Gial A G Kane G T Tate H A Weir
Amount £880,000 £5706,000 £570,000 £500,000 £515,000 £500,000

Annual incentive scherne
The annual incentive scheme for executive directers is designed to reflect specific goals linked to the performance of the business.

For executive directors except Mr Daniels, individual bonus awards for 2005 were made from a honus peo! based on group performance with predetermined targets
relating to profit before tax and economic profit. The maximum size of the bonus pool applicatle to these executives was 100 per cent of the aggregate of their basic
salaries, with an amount equal to 75 per cent of their basic salaries payable into the bonus peot on the achievement of a stretching budget: failure to achieve at least
S0 per cent of this budget would result in no bonus payment. Executive directors are considered for awards from the bonus poot based on individual targets, contained
in a balanced scorecard, which include profitabiiity, franchise growth, risk, service and other specific goals that are relevant to improving overall business performance.
These targets are weighted differently for each of the executive directors, reflecting differing strategic priorities. The maximum level of any bonus award disiributable
from the pool to any individual has been set at 150 per cent of salary for the achievernant of exceptional performance targets, to reflect the competitive market positian
for total earnings opportunity.

From 2006 the current benus pool arrangement will be discontinued and replaced by an appreach based upon individual contribution and overall corporate results.
Half of the bonus cpportunity wilt be driven by corperate performance based cn the stretching budget and the other haif by business unit achievement driven through
individual performance based on similar targets to those mentioned above. Howsaver, the maximum bonus opportunity will remain 15C per cent for the achievement
of exceptional performance targets; an amountequal ic 75 per cent of basic salary will continue to be avaitable on the achievement of stretching budget and Individual
targets. Failure to achieve at least 90 per cent of the stretching budge? target would result in no payment under the corperate half of the bonus.

The maximum annual bonrus oppertunity for 2005 for tAr Daniels was also set at 150 per cent of basic salary for exceptional performance. An amount equal to
112.5 per cent of basic salary is available on the achievement of strerching budget targets relating to profit before tax and economic profit; failure 1o achieve at least
90 per cent of these performance targets would result in no bonus payment. The actual level of bonus award made takes account of Mr Daniels' individual
performance and contribution.

Regarding Mr Daniels’ 2006 bonus opportunity, an amount equal to 112.5 per cent of basic salary will continue to be available on the achievement of stretching
targets contained in a balanced scorecard. However, his maximum bonus opportunity will be increased to 175 per cent of basic salary for the achievement of
exceptional perfermance targets, bringing Mr Daniels’ benus opportunity closer to comparater group levels. In line with the revised bonus arrangements jor the
executive directors, half of the bonus will be driven by corperate results and the other half by individua! perfermance. Failure to achieve at least 90 per cent of the
stretching budget target would result in no payment under the corporate half of the bonus.

PricewaterhouseCoopers LLP check the calculation of the annual incentive payrrents for executive directors based on the achievement of performance against targets
set, In respect of performante in 2005, the bonus percentages awarded 1o the directors are shown in the table below.

Performance share plan

if shareholders approve the policy propesal mentioned earier, further grants under this scheme wiil not be awarded to directors after 2006. From 2007, therefore,
awards under the annuat incentive scheme will be in cash only. However, it is envisaged that the loss of the performance share dynamics under the current plan will
be compensated for under the proposed new ong-termn incentive plan.

Under the performance share plan, executive directors have been required to defer 50 per cent of any bonus payable into shares in the Group, known as bonus
shares. The bonus shares are held on behalf of the executive for a period of three years before release. The amount of 2005 benus deferred into bonus shares before
the deduction of income tax was:

Name J E Daniels M E Fairey T A Dial A G Kane G T Tate H A weair
Opportunity 150% 150% 150% 150% 150% 150%
% awarded 118,5% 79% 100% 83% 111% 81%
Deferred bonus £488,812 £215,500 £162,250 £197,000 £262,500 £192,500

Under the performance share plan executives will be eligible for an award of free shares, known as performance shares, to match the bonus shares. The maximum
match will be two performance shares for each bonus share, awarded at the end of the three year retention pericd. The number of performance shares actually
awarded will depend on the Group's TSR performance measured over the three year period ending December 2008, compared with the TSR of the other companies
in the comparator group listed below. The maximum of two performance shares for each bonus share will be awarded only if the Group's TSR performance places it
first in the comparator group; one performance share will be awarded for each bonus share if the Group is placed fifth; and one performance share for every two
bonus shares if the Group is placed eighth {median). Between first and fifth positions and fifth and eighth positions sliding scales will apply. I the TSR performance
is below median no performance shares will be awarded. There will be no retest. Whilst income 1ax is deducted from the deferred bonus before the conversion to
bonus shares, where a match of performance shares 's justified, thase shares will be awarded as if income tax had not been deducted. This maintains the original
design of the plan prior to the issue of guidance from HM Revenue & Customs in December 2004,

Other companies in the comparator group:

Alliance & Leicester Aviva Banco Samander Barclays

Bragiord & Bingley Friends Provident HBOS HSBG Holdings

Legal & General Northern Rock Prudential Royal Bank of Scotland
Royal & Sun Alliance Standarg Chartered

The remuneration committee believes that the out-performance of the Group's TSR compared with those of the companies in the comparator group wilt demonstrate
the success of the Group's strategy.

Long-term rewards - current executive share option scheme

If the policy proposal mentioned earlier is approved by the shareholders, further options under the current executive option scheme will not be granted to directors
in 2008.
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1n 2005, options were gramed 40 executive directors and senior executives witmin the echeme fimits. Tnese limits relate 1o e number of shares undes oplicn and
the price payable o pxercise, THe maximui tirnit for ihe granl of options 1o art execulive director i any one year is equal 10 3 imes annual basic satary, afthough
in axceptional clrcumsiances, fqr exampie ot ine recruitment of 3 New executive direrior, th 2t could be increased 1o 4 {imes shnual basic salary.

A performance candition was at when e grar of optians was made and the optians will not normatty be exprcisable unless ihe condition is met. The pesformance
condition requires the Group's ranking, phased on TSR OVEl the relevant {three yeal) pericd, 0 08 at Jeast eightn within Ihe comparator gous-

The full award of oplions tar executive directors will only DECOME enescisable ¥ the Group 1S ranked within the top four places of the comparatar group.
The comparawr group is the same as that used for the performance share plan.

The fellowing ahle ilusuates the percenage of the grant whicn would be exercisable depenging on the Group's TSR ranking within the camparator groun set
put abave. .

napking POSOR within cOMParaior Tt ] Per cent of aptan which may be exercised

100

100

100

100

§2.5

6%

4758

30

il - options Not exercisable

1
2
3
4
5
=
7
3
9

ar below

The remuneration comemites pelieves that the out-performance of the Sroup's TSR compared with those of the companies inthe comparator group will demonstiate
the SUCCEsS of the Group's SUAlEEY. The Group's performance 1o assessed against e comparaior group using dala provided 0¥ Alithos Limited and
Pricewaie:houseﬁucpers LLP checks the results of the yesting of tne performance conditions.

Long-term rewards - propnsed long-term incentive plan

Undet the propased jong-term ingentive plan, awards of shares may be made, with the receipt of shares and the numhes of shares ceceived subject tp the satisfaction
of two distinct pre-determ’med performance conditions, measunng performance of fhe Group Ove¥ & three year period. 50 per cent of the award will be based on 2
cenditien measuring the Group's TSR againstthe comparator group- The comparator group will be the same a5 tnat used for e corrent executive share qgption sCheme
and parformance spare plan. in order for the part of the award subject 1o the TSR condition 0 yest i fult, it wilh be necessary for e Group's TSR 10 exceed the
mecian of the T5R of the comparatar group By an average of 7 5 pey cent per annumn. g.7% per cent ol the gward will yest where the Group's TSRS equal 10 median
and vesting will oecur on @ styaight tine hasig in between tnese points. where (he Group's TSR is hetow the median of the comparatar group, {his part of the award
will lapse. The rernaining 50 per cent will be pased on eamings per share (EPS) growth calculates on @ cornpound annualised basis. in oraer for e award subjest
to the EPS congition 1o vest in full, the ERS growth Over the perfarmance peried imust be at teast equivaient to ab average of fhe Retail Price Ndex (RPY) plus
& per cent pef annum. 2 75 per cent O the award will Jest where EPS growih is 30 average of the RPI pius 3 per cent per anmum and vosting Wit occur on @ straight
line basis in petween these points. whete the £RS growth 1S less than an average of the RPLpUS 3 per cent per anpum this patt of the award will 1apse. pwwards i
any one fina ncial yeat will not nosmally exceed thréé fimes basic salary at the Ume of award. 10 exceptipnal circumstantes this may e increased 10 Up 10 four HmMes
hasic salary. puwards with lapse at the end of the performance period © the extent that the performantce conditions have not been catishied. There will be no retesting.
The aim of the phan is 10 daliver sharehalder value tnrough inking the receipt of shares o an improvement in the performance of the Group ovel 3 three year period.

Other share plans

The exgcutive directors and the chaifman are also aligible ©@ participate in the Groun's sharesave’ scheme and the Group's ghareplan’. These are ‘all»emplﬁyee‘ share
SChEMES and performance conditions d& not apply-
Dilution Jimits

The following charts dhustrate the shares avallabie for the Group’s shae schemes.

Pensions

Executive direcion ae gither entiled 1€ part‘icipate in the Group's defined penefit pensian schames |pased ©n salary ant length of sorvice, with 2 maximum pension
of two thirgs ¢ final satary}, o the GIoup's defined contripution scheme {under which thels final entitement witl gepend on their contributions and the final yalue of
trelr fund). The defined henefit schemes.are closed 10 NEW eritrants on jecruiment. ’
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Service agreements

The Group's policy is for executive directors 1o have service agreements with notice periods of no more than one year. All current executive directors are entitled to
receive 12 months' notice from the Group, but would be required to give six months’ natice if they wished to leave. The current chairman, Mr van den Bergh, retires
at the annuat general meeting and the notice periad for his successor, Sir Victor Blank, is shown in the table below,

Independent non-executive directors do not have service agreements and, in accordance with the articles of associaticn, their appointment may be terminated at any
time without compensation.

Itis the Group's policy that where compensation on early termination is due, it should be paid on a phased basis, mitigated in the event that alternative employment
is secured, and that bonus payments should relate to the period of actual service, rather than the full notice period and will be determined on the basis of performance.

Any entittements under the pansicn scheme or equity plans will be in accordance with the scheme rules on leaving.

Naotice to be given by the Company

Date af service agreement/letter of appaintment

Sir Victor Blank & menths 25 January 2006
J E Daniels 12 months 19 Octeber 2001
M E Fairey 12 months 28 August 1991
T A Dial 12 months 23 May 2005
A G Kane 12 months 9 February 2000
G T Tate 12 months 29 July 2004
H A Weir 12 months 4 March 2004

External appointments

The Group recognises that executive directors may be invited to become non-executive directors of other companies and that these appointments may broaden their
knowledge and experience, to the benefit of the Group. Fees are normally retained by the individual directors as the post entails perscnal responsibility. Executive
directors are generally allowed o accept one non-executive directorship.

During 2005, Ms Dial and Mrs Weir received fees of $88,775 and £14,375 respectively, which were retained by them, for serving as non-executive directors of
other companies.

Performance graph

The graph illustrates the perfermance of the Group measured by TSR against a 'broad equity market index’ over the past five years. As the Group has been a constitugnt
of the FTSE 100 index throughout this five-year period, that index is considered to be the most appropriate benchmark.

Comparative TSR
31Dec 31 Dec 31 Dec 31 Dec 31 Dec 31Dac
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m— 1loyds TSB Group plc Q Rebaset to 100 on 31 December 2000

m— FTSE 100 fndex Source : Datastream
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Directors’ emoiuments for 2005

Other benefits Performance- Compensation
Salaries/ related for loss of 2045 2004
fees Cash Noh cash payments office Total Total
£000 £000 £000 £000 £000 £000 £000
Current directors whe served during 2005
Executive directors
J E Daniels 825 100 3 1,002 1,930 1,803
M E Fairey 545 462 8 447 1,462 1,478
T A Dial 321 222 334 877 -
A G Kane 475 18 18 408 919 858
G T Tate 475 52 g 539 1,075 403
H A Weir 475 73 16 399 963 654
Non-executive directors
M A van den Bergh 475 12 487 454
W C G Berndt 67 67 55
Ewan Brown 122 122 84
J P du Plessis 16 i86 -
G J N Gemmell 121 121 110
Sir Julian Horn-Smith 74 74 -
D S Julius 66 66 55
A A Knight 105 105 93
Lord Leitch 16 16 -
Former directors who served during 2005
P G Aylifle 33 2 366 401 588
C S Gibson-Smith 21 21 55
D P Pritchard 88 4 5 3 100 279
Former directors who served during 2004
P R Hampton 4 4 359
Others 1,050
4,320 945 59 3,132 370 8,826 8,478

Mr Fairey waived fees payable to him as a director of Uoyds TSB Group Pension Trust (No.1} Limited ang Lloyds TSB Group Pension Trust (No.2) Limited, which
totalled £10,000 in 2005 (2004: £nil).

Mr Brown waived fees payable to him as a director and chairman of Lloyds TSB Group Pension Trust (No.1) Limited and Lloyds TSB Group Pension Trust (No.2)
Limited, which totalled £14,000 in 2005 {2004: £nil).

Mr Pritchard left the board on 5 May 2005 but remained a director of Scottish Widows Group and received fees of £26,667 from that company for the period May
untit December.

The cash column under ‘other benefits’ includes flexible benefits payments (4 per cent of basic satary), the tax planning ailowances for Mr Daniels and Ms Dial, the
housing allowance, relocation allowance and pension scheme allowance for Ms Dial, payments to certain directors who elect to take cash rather than a company car
under the car scheme, cash balance of pensicn allowance for Mr Tate and Myrs Weir and an additional payment in respect of the contribution to the separate fund
relating to Mr Fairey’s pension. The separate fund, which was mentioned in previcus annual reports, was established to cover pension obligations of those who joined
the Group after 1 June 1889 and who are subject to the Inland Revenue cap relating to pensions, introduced by the Finance Act 1989.

The non cash calumn includes ameunts relating to the use of @ company car, use of a company driver and private medical insurance. It alse includes the value of
any matching shares which are received under the terms of shareplan, through which employees have the cpportunity to purchase shares up to a maximum of
£125 per month and receive matching shares on a one for one basis up to a maximum value of £30 per month, rounded down to the nearest whole share.

Performance-retated payments relate to cash bonuses based on Group performance and the attainment of pre-determined targets relating to profit before tax and
economic profit. These payments also include the value of any award made under shareplan, the first £3,000 of which is made in the form of shares in Licyds TSB

Group plc.

Mr Ayliffe left the board on 31 January 2005. However, he remained with the Company untit his employment was terminated on 3t March 2005 and was
paid £71,442 for that period. Mr Hampton's emptoyment was terminated en 12 January 2004, Subsequently they both received payments in accordance with their
contractual entittement.
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Directors’ pensions

The executive directors are members of one of the pension schemes provided by Lloyds TSB Group with benefits either on a defined benefit or defined contribution
basis. Those directors who joined Lloyds TSB Group after 1 June 1989 and are members of a defined benefit scheme, have pensicns provided on salary in excess
of the earnings cap either through membership ¢f a funded unapproved retirement henefits scheme (‘FURBS’) or by an unfunded pension promise.

Retirement pensions accrue at rates of between 1/60 and 1/30 of basic salary per annum.

Directors have a normal retirement age of 60. In the event of death in service, a lump sum of four times salary is payabie plus, for members of a defined benefit
scheme, 2 spouse's pension of two-thirds of the member’s prospective pension. On death in retirement, a spouse’s pension of two-thirds of the member's pension
is payable. The defined benefit schemes are non-contributory. Members of defined contribution schemes are required to contribute.

Ms Dial elected to become a member of a pension scheme for life cover only, She joined Lloyds TSB Group on 1 June 2005, She receives a salary supplement of
20 per cent of basic pay as an alternative to an emptoyer contribution to a pension scheme.

Defined contribution scheme members

Mr Tate is a member of a defined contribution scheme. During the year to 31 December 2005, the emptoyar has made contributions 1o the defined contribution
scheme in respect of him totalling £62,937.

Mrs Weir is a member of a defined contribution scheme. During the year 10 31 December 2005, the employer has made contributions to the defined contribution
scheme in respect of her totalling £40,375.

Additional

Defined benefit scheme members Accrued Accrued Transfer Transfer pension
pension at pension at Change in value at value at Change in carned to Transfer
31 December 31 December accrued 31 December 31 December transfer 31 December value of the
2005 2004 pension 2005 2004 value 2005 increase
£000 £000 jas e £000 £000 £000 £000 £000
(a) (b} (a)-(b} (e} (d) (c)-(d) (e) f
P G Ayliffe 139 132 7 2,045 1,780 265 3 46
J E Daniels 99 77 22 1,599 1,139 460 19 309
M E Fairey 256 226 30 5,003 3,996 1,007 23 449
A G Kane 240 216 24 3,700 3,039 661 17 264

In addition, the following unfunded benefits have accrued for Mr van den Bergh instead of a salary increase in 2002-

M A van den Bergh 13 10 3 190 136 54 3 40

Mr Ayliffe’s pension entittement at 31 December 2005 includes additional service in respect of his notice period in accardance with the terms of his confract.
The disclosures in columns (a} to {d) are as required by the Companies Act 1985 Schedule 7A.

Cotumns (a) and (b} represent the deferred pension to which the directors would have been entitled had they left the Group on 31 December 2005 and 2004,
respectively {ignoring the twe-year requirement to qualify for a deferred pension).

Column (¢} is the transfer value of the deferred pension in column (a) calculated as at 31 December 2005 based on factors supplied by the actuary of the relevant
Lioyds TSB Group pension scheme in accordance with actuarial guidance note GN11. The underlying bases used to arrive at the factors have not changed during
the year.

Column (d) is the equivalent transfer value, but calcutated as at 31 December 2004 on the assumption that the director left service at that date.

Column {e) Is the increase in pension built up during the year, recognising (i} the accrual rate for the additional service based on the pensionable salary in force at
the year end, and (i} where appropriate the effect ¢f pay changes in ‘real’ (inflation adjusted) terms on the pension afready earned at the start of the year.

Columm (1) is the capital value of the pension in column le},

The disclasures in columns (g} and (1) are as required by the UK Listing Authority listing rules. The requirements of the listing rules differ from those of the Companies
Act. The listing rules require the additicnal pensicn earned over the year 1o be calculated as the difference between the pension accrued at the end of the financial
year and the pension accrued at the start of the financial year less the increase in the pension earned over the year solely due to inflation. The transfer value in column
(f} can differ significantly from the change in transfer value as required by the Companies Act because the additional pension accrued over the year calculated in
accordance with the fisting rules makes allowance for inflation and the change in the transfer value required by the Companies Act will be significantly influenced by
changes in the assumptions underlying the transfer value catculation at the beginning and end of the financial year.

Members of Lloyds TSB Group’s pension schemes have the option 1o pay additional veluntary contributions: neither the contributions nor the resulting benefits are
included in the above table.
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Directors’ remuneration report

Directors' interests

The interests, all beneficial, of those who were directors at 31 December 2005 in shares in Uoyds TS8 Group were:

Shares

At 1 January 2005
{or later date of
appointmextt)

At 3t December
2005

At 23 February
20063

Executive directors
J E Daniels

M E Fairey

T A Dial

A G Kane

G T Tate

H A Weir

Neon-executive direclors
M A van den Bergh

W C G Berndt

Ewan Brown

J P du Plessis

G I N Gemmell

Sir Julian Horn-Smith
D S Julfus

A A Knight
Lord Leitch

38,136
77,858
98,979
701
1,699

5,079
46,000
4,027
70,000
5,000
2,000
4,940

160,942
79,104
100,101
1,356
3,992

5,008
61,000
4,260
10,000
70,000
5,000
2,000
4,940

160,999
79,125

100,158

t The changes in beneficial interests between 31 December 2005 and 23 February 2006 related to ‘partnership’ and ‘matching’ shares acquired under the

Lloyds TSB Group shareplan.

Non-beneficial interests

Directors had non-beneficial interests as follows:

Mr Danigls, Mr Fairey, Ms Dial, Mr Kane, Mr Tate, Mr van den Bergh and Mrs Weir, together with some 77,000 other employees, were potential beneficiaries in the
1,364 and 1,237,191 shares held at the end of the year by the Lloyds TSB qualifying employee share ownership trust and the Lloyds TSB Group employee share
ownership trust respectively. 1,364 and 1,467,422 shares, respectively, were hetd by these trusts at the beginning of the year. These heldings were 1,364
and 1,224,846 respectively on 23 February 2006. In addition, the above directors, with the exception of Mr van den Bergh, together with some 77,000 other
employees, were potential participants in shareplan and were, therefore, treated as interested in the 582,462 shares held at the end of the year by the irustee
of the shareplan. 471,989 shares were held by the trustee at the beginning of the year. This holding was 729,451 on 23 February 2006.

LLOYDS TSB GROUP 53 -




Directors’ remuneration report

Interests in share options

Audited information

Current directors At 1 January 2005 Granted Exercised/ Exercise periods
who served (or tater date of during lapsed during At 31 December Exercise
during 2005 appointment) the year the year 2005 price From To Notes
J E Daniels S07,780 907,780 - 694p 1/11/2004  31/10/2011 d.j
330419 330,419 715p 6/3/2005 5/3/2012 dg
3327 3,327 284p 1/6/2006  30/11/2006 ah
599,239 599,239 394.25p 214212006 20/2/2013 d.h
305,232 305,232 430p 1482006 13/8/2013 d,h
939,177 939,177 419.25p 18/3/2007 17/3/2014 d.n
521,876 521,876 474.25p 17/3/2008 16/3f2015 eh
M £ Fairey 797 797 474p 1/11/2005 30/4{2006 a,f
54,000 54,000 510p 26/3/2000 25/3/2007 b.f
48,000 48,000 859.5p 15/5/2001 14/5/2008 b,f
57,000 57,000 8i7p 2/8/2002 1/8/2009 b.g
85,896 85,896 549.5p 6/3/2003 5/3/2010 c.g
10,931 10,931 615.5p 8/8/2003 7/8/2010 [ -}
42,884 42,884 655p 6/3/2004 5/3/2011 cg
148,618 148,618 - 733p 21/8/2004 20/8/2011 dj
345,104 345,104 715p 6/3/2005 5/3/2012 dg
1,33C 1,330 284p 1/6/2006  30/11/2006 a,h
531 531 348p 1/11/2006 30/4/2007 ah
663,157 663,157 394.25p 217212006 20/2/2013 d,h
555,992 555,992 419.25p 18/3/2007 17/3/2014 d,h
344,754 344,754 474.25p 17/3/2008 16/3/2015 eh
T A Dial - 464,134 464,134 474p 11/8/2008 10/8/2015 e,h
A G Kane 25,000 25,000 321p 28/3/1999 27/3f2006 b,f
‘ 40,000 40,000 510p 26/3/2000 25/3/2007 b,f
50,000 50,000 880p 41372001 37372008 b.f
27,000 27,000 887.5p 4/3/2002 3/3/2009 b,g
64,786 64,786 549.5p 6/3/2003 5/3/2010 c.g
11,841 11,841 615.5p 8/8/2003 7/8/2010 c.g
34,759 34,759 6b5p 6/3/2004 5/3/2011 c.g
118,178 118,178 - 733p 21/8/2004 20/8/2011 d,i
275,349 275,349 715p 6/3/2005 5/3/2012 dg
5,783 5,783 284p 1/6/2008  30/11/2008 ah
529,105 529,105 394.25p 217212006 20/2/2013 d,h
523,255 523,255 419.25p 18/3/20C7 17/3/2014 d,h
300,474 300,474 474.25p 17/3/2008 16/3/2015 eh
G T Tate 348,837 348,837 430p 14/8/2006 13/8/2013 d,h
268,336 268,336 419.25p 18/3/2007 17/3/2014 d,h
195,408 195,409 403p 12/8/2007 11/8/2014 d,h
300,474 300,474 474.25p 17/3/2008 16/3/2015 eh
H A Weir 556,208 556,208 424.75p 29/4/2007 28/4/2014 d,h
5,093 5,093 321p 1/11/2009 30/4/2010 ah
300,474 300,474 474.25p 17/3/2008 16/3/2015 gh
QOther share plans:
J E Daniels 216,763 216,763 " (see page 57) i
T A Dial 242,825 242,825 1/6/2008  30/11/2008 h
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Directors’ remuneration report

Interests in share options (continued)

At 31 December

Audited infarmation

Former directors Granted Exercisedf 2005 (or eartier Exercise periods
wha served during lapsed during date of Jeaving Exercise
during 2005 At 1January 2005 the year the year the board) price From To Notes
P G Ayliffe 3,327 3,327* 284p 1/6/2006  30/11/2006 a
13,000 13,0001 321p 28/3/199% 271372006 o, f
12,000 12,000 51Cp 26/3/2000 25/3/2007 b.f
20,000 20,000 880p 4/3/2001 3/3/2008 b,f
3,000 3,000 887.5p 4/3/2002 3/3/200% bg
23,657 23,657 54%.5p 6/3/2003 5/3/2010 cg
10,560 13,550 615.5p 8/8/2003 7/8/2010 c.g
18,717 16,717 655p 6/3/2004 5/3/2011 c.g
44 562 44,562 733p 21/8/2004 20/8/2011 dk
104,895 104,895 715p 6/3/2005 5/3/2012 dg
218,769 60,770 157,999 394.25p 21/2/2006 20/2/2013 d.h
177,034 78,682* 98,352 430p 14/8/2006 13/8/2013 d,h
429,338 274,300* 155,038 419.25p 18/3/2007 17/3/2014 d,h
D P Pritchard 5C,000 50,000 85%9.5p 15/5/2001 14/5/2008 b,f
40,000 40,000 817p 2182002 1/8/2009 bg
71,619 71,519 549.5p 6/3/2003 5/3/201C c8
10,385 10,385 615.5p 81812003 7/8/2010 C8
36,374 36,374 655p 6/3/2004 5/3/2011 .8
127,131 127,131 733p 21/8/2004 20/8/2011 dk
286,363 286,363 716p 6/3/2005 5/3/2012 dg

a) Sharesave.

b} Executive option granted between March 1996 and August 1999,
¢} Executive option granted between March 2000 and March 2001.
d) Executive option granteg between August 2001 and August 2004,

g) Executive option granted from March 2005.
f) Exercisable.

g) Not exercisable as the performance cenditions had not been met.
h} Net exercisable as the option has nct been held for the period required by the retevant scheme.

i) Market price on day of exercise was 497p, |n that regard Mr Daniels made a gain of £1,077,312. This is the difference between the market price of the shares on the
day cn which the share option was exercised and the price paid for the shares.

i) These share options lapsed as the performance condition had not been met.
k) These share options lapsed after Mr Ayliffe and Mr Pritchard left the board as the performance condition had not been met.
i Mr Ayliffe exercised this share option after he left the beard. The date ¢f exercise was 14 December 2005 and the market price of the shares on that day was 480.25p. |
* These share options lapsed when Mr Ayliffe left the board.

Lloyds TSB performance share plan

The following bonus and performance shares relating o the bonus award for 2004 are available under the plan. Further information is given an page 48.

Bonus shares Performance shares Bonus shares

Conditional release and

At Purchased At At award during At perfarmance

1 January during 31 December 1 January the year 31 December Award share

2005 the year 2005 2005 {maximum) 2005 price award date

J E Raniels - 57,737 57,737 - 195,720 195,720 479 18/3/2008
M E Fairey - 31,901 31,501 - 108,140 108,140 47%9p 18/3/2008 .
A G Kane - 22,171 22,171 - 75,156 75,156 479p  18/3/2008 \
G T Tate - 22,710 22,710 - 76,982 76,982 47%p 18/3/2008 ‘

H A Weir - 16,628 16,628 - 56,366 56,366 47%p 18/3/2008

The market price for a share in the Company at 1 January 2005 and 31 December 2005 was 473p and 488.5p, respectively. The range of prices between
1 January 2005 and 31 December 2005 was 439.5p to 509p.

None of the other directors at 31 December 2005 had eptions to acquire shares in Lloyds TSB Group plc or ils subsidiaries.

L e i
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Directors’ remuneration report Audited information

The following table contains information on the performance conditions for executive options granted since 1996. The remuneration commitiee chose the relevant
performance condition because it was felt to be challenging, aligned to shareholders’ interests and appropriate at the time.

Cptions granted Perfarmance conditions
Prior to March 1996 None
March 1996 Growth in eamings per share which 15 equal to the aggregate percentage change in the retail price index plus two

percentage points for each complete year of the relevant period.

March 1997 - August 1999 As for March 1996 plus a further condition that the Company's ranking based on TSR over the relevant period should
be in the top fifty companies of the FTSE 100.

March 2000 - March 2001 As for March 1997 - August 1999 except that there must have been growth in the eamings per share equal to tha
change in the retail price index plus three percentage points for each complete year of the retevant period.

August 2001 ~ August 2004 That the Company’s ranking based on TSR over the relevant period against a comparator group {17 UK and internaticnal
financial services companies including Lloyds TSB Group) must be at least ninth, when 14 per cent of the option will
be exercisable. I the company is ranked first in the group, then 100 per cent of the option will be exercisable and i
ranked tenth or below the performance condition is not met,
At the end of 2005 Lloyds TSB Group was ranked:
15th after four years of the performance period for options granted in 2002;
17th after three years of the performance period for options granted in 2003; and
8th after two years of the performance period for the options granted in 2004.
Cptions granted in 2001 lapsed as the performance conditions had not been met.

March 2005 - August 2005 That the Company’s ranking basec on TSR over the relevant period against a comparator group (15 companies including
Lloyds TSB Group) must be at least eighth, when 30 per cent of the option will be exercisable. If the company is ranked
first to fourth pesition in the group, then 100 per cent of the option will be exercisable ang if ranked ninth or below the
performance condition is not met,

At the end of 2005 Lloyds TSB Group was ranked 10th after ene year of the performance period.
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Directors’ remuneration report Audited information

Other share plans
Share retention plan

Mr Daniels was the only participant in this plan and held an option, granted 1o him on 2 Novernber 2001, 1o acquire 216,763 ordinary shares in Lioyds TS8
Group ple for a total price of £1. The opticn was granted as part of the remuneration package considered necessary to attract him from the USA and was designed
to encourage him to remain with Lloyds TSB Group plc. The eption was not subject to any performance condition and vested on 31 December 2004. Mr Daniels
exercised this cption on 4 March 2005. Full details of the plan were set out in the 2002 annuat report.

Lioyds TSB Group executive share plan 2005
A further share plan has been established in connection with the recruitment of Ms Dial as an executive direcior.

The Lloyds TSB Group executive share plan 2005 was adopted in May 2005, specifically te facilitate the recruitment of Ms Dial. Ms Dial is the only participant in
the plan and she became eligible to participate in it when she joined Llcyds TSB Group on | June 2005. On that same date, an option was granted 1o her under the
plan to acquire 242,825 ordinary shares in Lloyds TSB Group plc {with a value of £1,100,000 at the date of grant) for a total exercise price of £1. No further options
may be granted to her under the plan.

The option 15 designed to encourage Ms Dial to remain with Lloyds TSB Group plc. Accordingly, the option, which is not subject to any performance conditions, wiil
normally became exercisable anly if Ms Dial remains as an employee, and has nol given notice of resignation, on 31 May 2008. The option will also be exercisable
if Ms Dial ceases o be an employee before that date in certzin circumstances described in her service agreement, in which case the options will be exercisable for
six menths and then lapse. These circumstances include her being entitled to terminate her service agreement without notice by reascn of the employer’s conduct
or being removed as a director or employee otherwise than in accordance with that agreement. The options may also become exercisable early on a takeover or
reconstruction of Lloyds TSB Group ple, if Ms Diat's service agreement is terminated by Lloyds TSB Group ple due to sickness or injury, or if she dies {in which case
her personal representatives would generally have twelve months from the date of death 1¢ exercise the option).

The opticn will lapse if Ms Dial ceases to be an employee, or gives notice of resignation, before the normal exercise date, except in the circumstances described above.
The number and/or nominal amount of shares may be adjusted by the beard on certain variations in the share capita? of Lloyds TSB Group plc.
The benefit conferred by this option is not pensionable and the option is not transterable.

No new shares will be issued to satisfy the cption under this plan.

None of those who were directors at the end of the year had any other interest in the capital of Lioyds TSB Group pic or its subsidiaries.
The register of directors’ interests, which is open to inspection, contains full particulars of directors’ shareholdings and options to acquire shares in Lioyds TSB Group.
On behalf of the board .

A J Michie MNL.JAM_

Company Secrefary
23 February 2006
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Consolidated income statement

for the year ended 31 December 2005

2005 2004
Note £ million £ million
Interest and similar income 12,589 10,707
Interest and similar expense {6,918) {5,597)
Net interest income 4 5,671 5110
Fees and commission income 2,990 3,054
Fees and commission expense (842) (844}
Net fees and commission income 5 2,148 2,210
Net trading income ) 9,298 5,036
Insurance premium income 7 4,469 6,070
Other operating income 8 1,140 857
Other income 17,055 14,173
Total income 22,726 19,283
nsurance claims 9 (12,186} (9,622)
Total income, net of insurance claims 10,540 9,661
QOperating expenses 10 (5,471) (5,297)
Trading surplus 5,069 4,364
Impairment losses on loans and advances 11 (1,299} (866)
Profit (loss) on sale and closure of businesses 12 50 (21)
Profit before tax 3,820 3,477
Taxation 13 (1,265) (1,018)
Profit for the year 2,555 2,459
Profit attributable to mingrity interests 62 67
Profit attributable to equity sharehaiders 2,493 2,392
Profit for the year 2,555 2,459
Basic earnings per share 14 44.6p 42.8p
Dituted earnings per share 14 44.2p 42 5p

The accompanying notes are an integral part of the consclidated financia! statements.
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Consolidated balance sheet

at 31 December 2005

2005 2004
Note £ million £ million
Assets
Cash and balances at central banks 1,156 1,078
items in the course of cotlection from banks 1,310 1,462
Treasury bills and other eligible bills 15 9z
Trading securities and other financial assets at fair value through profit or loss 16 60,374
Derivative financial instruments 17 5,878
Loans and advances to banks 18 31,655 31,848
Loans and advances to customers 19 174,944 155,318
Debt securities 21 43,485
Equity shares 22 27,310
Available-for-sale financial assets 23 14,940
Investment property 24 4,260 3,776
Goodwill 25 2,373 2,469
Value of in-force business 26 2,922 4,363
Other intangible assets 27 50 28
Tangible fixed assets 28 4,291 4,180
Other assets 30 5,601 9,013
Total assets 309,754 284,422

The accompanying notes are an integral part of the consotidated financial statements.,

The directors approved the consolidated financial statements on 23 February 2006.

Maarten A van den Bergh J Eric Daniels Helen A Weir
Chairman Group Chief Executive roup Finance Director

\(\MC\WU\ '% \&LQM 7A('\D._9w/
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Consotidated balance sheet

at 31December 2005

2005 2004
Equity and liabilities Note £ million £ million
Liabilities
Deposits from banks 31 31,527 39,723
Customer accounis 32 131,070 119,811
Items in course of transmission to banks 658 631
Derivative financial instruments and other trading liabilities 17 6,396
Debt securities in issue 33 39,346 28,770
Liabilities arising from insurance contracts and participating investment contracts 34 40,550 52,289
Liabilities arising from non-participating investment contracis 35 21,839
Unallocated surphus within insurance businesses 36 518 1,362
Other liabilities 37 9,843 14,457
Retirement benefit obligations 38 2,910 3,075
Current tax tiabitities 552 459
Deferred tax liabilities 39 1,145 1,704
Other provisions 40 368 211
Subordinated liabilities 41 12,402 10,252
Total liabilities 299,124 272,744
Equity
Share capital 42 1,420 1,419
Share premium account 43 1,170 1,145
Other reserves 44 383 343
Retained profits A5 7,222 8,140
Shareholders’ equity 10,195 11,047
Minority interests 48 435 631
Total equity 10,630 11,678
Total equity and liabilities 309,754 284,422

The accompanying notes are an integral part of the consolidated financial statements.
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Consolidated statement of changes in equity

Atirbutable o equity shareholders

Share capital Qther Retained Miraority
and premium reserves profits Total interasts Total
£ million £ million £ million £ miltion £ million £ miltign

Balance at 1 January 2004 (note 54) 2,554 343 7,646 10,543 782 11,325
Currency translation differences - - (12} (12) 1 (1)
Profit for the year - - 2,392 2,392 67 2,459
Total recognised income for 2004 - - 2,380 2,380 68 2,448
Dividends - - (1,913) (1,913 (68} (1,981)
Purchase/sale of treasury shares - - 8 8 - 8
Employee share option schemes:
- value of employee services - - 19 19 - 19
- proceeds from shares issued 10 - -~ 10 - 10
Change in mingrity interests - - - - (151} (151)
Balance at 31 December 2004 {note 54) 2,564 343 8,140 11,047 631 11,678
Adjustments on transition to JAS 32,
IAS 39 and IFRS 4 {note 54} - 28 (1,586} {1,558) {550) (2,108)
Restated balance at 1 January 2005 (note 54) 2,564 371 6,554 9,489 81 9,570
Movement in available-for-sale financial assets,
net of tax - 8 - 8 - 8
Movement in cash flow hedges, net of tax - 11 - 11 - i1
Currency translation differences - (7N 24 17 - 17
Net income recognised directly in equity - 12 24 36 - 36
Profit for the year - - 2,493 2,493 62 2,555
Total recognised income for 2005 - 12 2,517 2,529 62 2,591
Dividends - - (1,914) (1,914) {37) (1,951
Purchasefsale of treasury shares - - 18 18 - 18
Employee shave option schemes:
—value of employee services - - 47 47 - 47
— proceeds from shares issued 26 - - 26 - 26
Change in minority interests - - - - 329 329
Balance at 31 December 2005 2,590 383 7,222 10,195 435 10,630

The accempanying notes are an integral part of the consolidated financial statements.
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Consolidated cash flow statement

for the year ended 31 December 2005

2005 2004

Note £ million £ million
Net cash (used in) provided by opetrating activities 53a (331) 12,214
Cash flows from investing activities:
Purchase of fixed asset investments (10,088}
Proceeds from sale and maturity of fixed asset investments 9,732
Purchase of available-for-sale financial assets (10,108}
Proceeds from sale and maturity of available-for-sale financial assets 10,266
Purchase of fixed assets (1,843) (1,565}
Proceeds from sale of fixed assets 1,073 698
Acguisition of businesses, net of cash acquired 53e (27) (16)
Disposal of businesses, net of cash disposed 53f 4) {25)
Net cash used in investing activities (643} {1,764)
Cash flows from financing activities:
Dividends paid to equity shareholders {1,914} (1,913)
Dividends paid to minority interests 53d (37) (68)
Proceeds from issue of subordinated liabilities 53d 1,361 699
Proceeds from issue of ordinary shares and transactions in own shares
held in respect of employee share schemes 53d 26 11
Repayment of subordinated liabilities (loan capital) 53d (232) (764)
Capital element of finance lease rental payments 53d (2) (1}
Change in minority investment in subsidiaries 53d 329 (151}
Net cash used in financing activities {469) (2,187)
Change in cash and cash eguivalents {1,443} 8,763
Cash and cash equivalents at beginning of year 28,196 19,433
Cash and cash eguivatents at end of year 53b 26,753 28,196

Cash and cash equivalents comprise cash and balances at central banks (excluding mandatory deposits) and amounts due from banks with a maturity

of less than three months.

The accompanying neies are an integral part of the consolidated financial statements.
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Notes to the group accounts

1 Accounting policies

In accordance with the requirements of Regulation {EC) No 1606/2002 of the European Parliament, the Group has agplied 'nternational Financial Reporting
Standards ('IFRS') as adopted by the European Union (EU) In its financial statements for the year ended 31 Dacember 2005%. The rules for first time adoption of IFRS
are setout in IFRS 1 ‘First-time Adoption of internafional Financial Reporting Standards’. On 1 January 2004, the date of transition, the opening 1FRS balarice sheet

position has been determined in accordance with IFRS 1 which requires IFRS accounting policies 10 be applied on a retrospective basis with certain exceptions and

exemptions detailed below.

Mandatory exception

Impact

Estimates

The Group’s estimates at the date of transition are consistent with those under UK GAAR

Assets held for sale and discontinued
operations

The Group has no fransactions prior to 1 January 2005 that are affected by the transitional requirements of IFRS 5.

Derecognition of financial instruments

Financial instruments derecognised before 1 January 2004 have not been re-recognised by the Group under IFRS.

Hedge accounting

IFRS compliant hedge accounting is applied by the Group from 1 January 2005.

Voluntary exemption

Business combinations

By electing to apply IFRS 3 on a prospective basis from 1 January 2004, the Group has not restated past acquisitions
and mergers. Goodwill previcusly written off to reserves has not been reinstated and nc additional intangible assets have
heen recognised in this regarg.

Retirement henefits

Under UK GAAP, the Group has recognised ail cumulative actuarial gains and losses and elects to apply this treatment at
the date of transition to IFRS.

Cumulative translation adjustment

The Group has opted to reset the cumulative translation difference on adoption of IFRS to zero.

Comparatives for financial instruments
and designation of financial assets

The Group has chosen not to restate comparatives for 1AS 32 and IAS 39, but to reflect the impact of these standards
through adjustments to shareholders’ equity as at 1 January 2005. At this date the Group has designated various financial
assets as at fair value through profit or loss or as available-for-sale. The Group has applied UK GAAP to financial
instruments and hedging transactions for its 2004 comparatives.

Share-hased payments

The Group has elected to apply IFRS 2 to equity instruments that were granted before 7 November 2002.

Insurance contracts

The Group has chosen not fo restate Hs comparatives for IFRS 4 but to reflect the impact of this standard through

adjustments to shareholders’ equity at 1 January 2005. The Group has applied UK GAAP for its 2004 comparatives.

The Group has alse adopted the reguirements of Financial Reporting Standard ('FRS'} 27 ‘Life Assurance’ issued by the UK Accounting Standards Board. FRS 27
has been applied from 1 January 2005; comparative figures have not been restated.

The financial information has been prepared under the historical cost convention, as modified by the revatuation of investment properties, available-for-sale financlal
assets, trading securities and other financial assets at fair value through profit or loss and all derivative contracts, on the basis of IFRS as adopted by the EU. IFRS
comprises accounting standards prefixed IFRS issued by the International Accounting Standards Board (‘IASB') and those prefixed IAS issued by the IASB's
predecessor body as well as interpretations issued by the international Financial Reporting Interpretations Committee and its predecessor body.

The EU endorsed version of 1AS 39 which is operative for years commencing 1 January 2005 relaxes some of the hedge accounting requirements; the Group has
not taken advantage of this relaxation.

Further infarrnation cn the principal differences between IFRS and FRS 27 and the Group’s pravious accounting palicies and the effect of their adoption on the Group's
previously published information is given in note 54.

The Group’s accounting policies are set out below.
(a} Consolidation

The assets, Tiabilities and results of Group undertakings {including special purpose entities) are included in the financial statements on the basis of accounts made
up to the reperting date. Group undertfakings include all entities cver which the Group has the power to govern the financial and operating policies which generally
accompanies a shareholding of more than one half of the voting rights. The existence and effect of potential voting rights that are currently exercisable or convertible
are considered when assessing whether the Group controls another entity. Group undertakings are fully consolidated from the date on which control is transferred to
the Group; they are de-consolidated from the date that control ceases. Open Ended Investment Companies {OEICs) and unit trusts where the Group, through the
Group’s life funds, has a controiling interest are consolidated; the unit holders' interest is reported in other liabilities, Intra-Group transactions, balances and unrealised
gains and losses on transactions between Group companies are eliminated.

{b) Goodwill

Goodwill represents the excess of the cost of an acguisition over the fair value of the Group’s share of the identifiable net assets of the acquired entity at the date of
acquisition. Goodwill is recognised as an asset at cost and is tested at least annually for impairment, If an impairment is identified the carrying value of the goodwitl
is written down immediately through the income statement and is net subsequently reversed. At the date of disposal of a Group undertaking, the carrying value of
attributable goodwill is included in the calculation of the profit ¢ loss on disposal.

Goodwill arising on acquisitions prior to 1 January 2004, the date of transition to IFRS, has been retained at the balance sheet amount at that date and has been
tested for impairment at that date. Goodwill previously written off directly to reserves under UX GAAP has not been reinstated and wiil not be included in calculating
any subseguent profit or loss on disposal.

(¢} Revenue recognition

Interest income and expense are recognised in the income statement for all interest-bearing financial instruments, including loans and advances, using the effective
interest method. The effective interest method is 3 method of calculating the amortised cost of a financial asset or llability and of allocating the interest income or
interast expense. The effective interest rate is the rate that exactly discounts the estimated future cash payments or recgipts over the expected life of the instrument
or, when appropriate, a shorter period, 1o the net carrying amount of the financial a2sset or financial liability. The effective interest rale is catculated on initial recognition
of the financial asset or tiability, estimating the future cash flows after considering all the contractual terms of the instrument but not future credit losses.
The calculation includes all amounts paid or received by the Group that are an integral part of the overafl return, direct incremental transaction costs relaled to the
acquisition, issue o disposal of a financial instrument and all other premiums or discounts. Once a financial asset or a group of similar financial assets has been
written down as a result of an impairment foss, interest income is recognised using the rate of interest used to discount the future cash flows for the purpose of
measuring the impairment loss (see i).
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Notes to the group accounts

1 Accounting policies (continued)

Fees and commissions which are not an integral part of the efiective interest rate are generally recognised when the service has been provided. Loan commitment
fees for loans that are likely to be drawn down are deferred (together with related direct costs) and recognised as an adjustment to the effective interest rate on the
loan. Loan syndication fees are recognised as revenue when the syndication has been completed and the Group retains no part of the loan package for itself or
retains a part at the same effective interest rate for all interest-bearing financial instruments, including loans and advances, as for the gther participants.

The Group receives investment management fees in respect of services renderad in conjunction with the issug and management of investment contracts where the
Group actively manages the consideration received from its custamers to fund a return that is based on the investment profile that the customer selected on origination
of the instrument. These services comprise an indeterminate number of acts over the lives of the individual contracts and, therefore, the Group recognises these fees
on a straight-ling basis over the estimated lives of the contracts,

Revenue recognition policies specific to life assurance and general insurance business, except for investment management fees as noted above, are detailed
below (see q).

(d) Trading securities, ather financial assets at fair value through profit or loss, and available-for-sale financial assets

Debt securities and equity shares acquired principally for the purpose of selling in the short term cr which are part of a portfolio which is managed for short-term
gains are classified as trading securities and recognisad in the balance sheet at their fair value. Gains and losses arising from changes in their fair value are recognised
in the income statement in the period in which they occur.

Other financial assets at fair value through profit or loss are designated as such by management upon initial recognition. Such assets are carried in tha balance sheet
at their fair value and gains and losses recognised in the income statement in the period in which they occur. Financial assets are only designated as at fair value
through profit or foss when deing so results in more relevant information because it eliminates or significantly reduces the inconsistent treatment that woutd otherwise
arise from measuring the assets or TeCcognising gains of losses on them on a different basis. No use is currently made of the option to designate financial liabilities at
fair value through profit or loss.

The fair value of assets traded in active markets is based on current bid prices. If the market is not active the Group establishes a fair vatue by using valuaticn
techniques. These include the use of recent arm's-length transactions, reference to other instruments that are substantially the same, discounted cash flow analysis,
option pricing models and other valuation technigues commonly used by market participants.

Debt securities and eguity shares, other than those classified as trading securities or at fair value through profit or ioss, are classified as available-for-sale and
recognised in the balance sheet at their fair value. Gains and losses drising from changes in the fair value of investments classified as available-for-sale are recognised
directly in equity, until the financial asset is either sold, becomes impaired or matures, at which time the cumulative gain or ioss previously recognised in equity is
recognised in the income statement. Interest cafculated using the effective interest method is recognised in the income statement; dividends on available-for-sale
equity instruments are recognised in the income statement when the Group's right to receive payment is established.

Purchases and sales of securities and other financial assets are recognised on trade date, being the date that the Group is committed to purchase or sell an asset,
Trading securities and other financial assets at fair value through profit or loss are initially recognised at fair value. Available-for-sale financial assets are initially
recognised at fair value inclusive of wansaction costs. These financial assets are derecognised when the rights to receive cash flows from the financial assets have
expired or where the Group has transferred substantially al risks and rewards of ownership.

(e} Loans and advances to banks and customers

Loans and advances to banks and customers are accounted for at amortised cost using the effective interest method, except those which the Group intends to seil in
the short term and which are accounted for at fair value, with the gains and losses arising from changes in their fair value reflected in the income statement. Loans
and advances are initially recognised when cash is advanced to the borrowers at fair value inclusive of transaction costs. Loans and advances are derecognised when
the rights to receive cash flows from them have expired or where the Group has transferred substantially all risks and rewards of ownership.

(f) Sale and repurchase agreements

Securities sold subject to repurchase agreements (‘repos’) are reclassified fn the financial statements as assets pledged when the transferee has the right by contract
or custom to sell or repiedge the coflateral; the counterparty liability is included in deposits from banks or customer accounts, as appropriate, Securities purchased
under agreements to resell (reverse repos’} are recorded as foans and advances to banks or customers, as appropriate. The difference between sale and repurchase
price is treated as interest and accrued over the life of the agreements using the effective interest method. Securities jent to counterparties are atse retained in the
financial statements,

Securities borrowed are not recegnised in the financial stalements, unless these are sold to third parties, in which case the obligation to return them is recorded at
fair value as a trading liability,

(#) Derivative financial instruments and hedge accounting

Al derivatives are recognised at their fair value. Fair values are obtained from quoted market prices in active markets, including recent market transactions, and using
valuation technigues, including discounted cash flow and options pricing models, as appropriate. Derivatives are carried in the balance sheet as assets when their
fair value is positive and as Habilities when their fair value is negative.

The method of recognising the movements in the fair value of the dertvatives depends on whether they are designated as hedging instruments, and if so, the nature
of the item being hedged. Derivatives may only be designated as hedges provided certain strict criteria are met. At the inception of & hedge s terms must be clearly
documented and there must be an expectation that the derivative will be highly efiective in offsetting changes in the fair value or cash flow of the hedged risk,
The effectiveness of the hedging refationship must be tested throughout its iife and if at any peint it is concluded that it is no longer highly effective in achieving its
objective the hedge relationship is terminated.

The Group designates certain derivatives as either: (1) hedges of the fair value of the interest rate risk inherent in recognised assets or liabilities (fair value hedges);
or {2} hedges of highly probable future cash flows attributatle to recognised assets or liabilities {cash flow hadges). These are accounted for as follows:

(1) Fair value hedges

Changes in the fair value of derivatives that are designated and qualify as fair value hedges are recorded in the income statement, together with the changes in the
fair value of the hedged asset or liability that are attributable to the hedged risk. I the hedge no longer meets the criteria for hedge accounting, changes in the fair
value of the hedged risk are no longer recognised in the income statement; the adjustment that has been made to the carrying amount of a hedged item is amortised
to the income statement over the period to maturity,
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Notes to the group accounts

1 Accounting policies (continued)
{2) Cash flow hedges

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges is recognised in equity. The gain or loss relating
to the ineffective pertion Js recognised immediately in the income statement. Amounts accumulated in equity are recycled to the income staterment in the periods in
which the hedged item affects profit or loss. Whea a hedging instrument expires or is sold, or when a hedge no longer meels the criteria for hedge accounting, any
cumulative gain or ioss existing in equity at that time remains in equity and is recognised when the forecast transaction is ultimately recognised in the income
statement. When a forecast transaction is no longer expected to occur, the cumulative gain or loss thal was reported in equity is immediately transferred 1o the
income statement.

Changes in the fair value of any derivative instrument that is not part of a hedging relationship are recognised immediately in the income statement.

Derivatives embedded in financial instruments and insurance contracts {unless the embedded derivative is itself an insurance contract) are treated as separate
derivalives when their economic characteristics and risks are not closely related to those of the host contract and the host contract is not carried at fair value through
profit or toss. These embedded derivatives are measused at fair value with changes in fair value recognised in the income statement.

(h) Offset

Financial assets and fiabilities are offset and the net amount reported in the balance sheet when there is a legally enforceable right of set-off and there is an intention
to settle on & net basis, or realise the asset and settle the liability simultaneously.

{i} Impairment
(1) Assets accounted for at amortised cost

At each halance sheet date the Group assesses whether, as a result of one or more events occurring after initiat recognition, there is objective evidence that a financial
asset or group of financial assets has become impaired. Evidence of impairment may include indications that the borrower or group of barrowers is experiencing
significant financial difficulty, default or delinquency in interest or principal payments, or the fact that the debt is being restructured to reduce the burden on the borrower.

if there is objective evidence that an impairment loss has been incurred, a provisian is established which is calculated as the difference between the balance sheet
carrying value of the asset and the present value of estimated future cash flows discounted at that asset's criginal effective interest rate. For the Group's portfolios of
smaller balance homogencus loans, such as the residential mertgage, personal lending and credit card portfolios, provisions are calculated for groups of assets taking
into account historical cash flow experience. For the Group's other Jending portfolios, provisions are established on a case-by-case basis. If an asset has a variable
interest rate, the discount rate used for measuring the impairment loss is the current effective interest rate. The calculation of the present value of the estimated future
cash flows of a collateralised asset or group of assets reflects the cash flows that may result from foreclosure less the costs of obtaining and selling the collateral,
whether or not foreclosure is probable.

If there is no objective evidence of individual impairment the asset is included in a group of financial assets with similar credit risk characteristics and collectively
assessed for impairment. Segmentation takes into account such factors as the type of asset, industry, geographical location, collateral type, past-due status and other
relevant factors. These characteristies are relevant to the estimation of future cash flows for groups of such assets as they are indicative of the borrower’s ability t¢
pay all ameounts due according to the contractual terms of the assets being evaluated. Future cash flows are estimated on the basis of the contractual cash fiows of
the assets in the group and historical loss experience for assets with similar credit risk characteristics. Historical loss experience is adjusted on the basis of current
observable data to reflect the effects of current conditions that did not affect the period on which the historical loss experience is based and to remove the effects of
conditions in the historical period that do not exist currently. The methedology and assumptions used for estimating future cash flows are reviewed regularly by the
Group to reduce any differences between loss estimates and actual loss experience.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related objectively to an event occurring after the impairment was
Tecognised, such as an improvement in the borrower’s credit rating, the provision is acdjusted and the amount of the reversal is recognised in the income statement.

When a loan or advance is uncollectabie, it is written off against the related provision once all the necessary procedures have been completed and the amount of the
loss has been determined. Subsequent recoveries of amounts previously written off decrease the amount of impairment losses recerded in the incomie statement.

(2) Available-for-sale assels

The Group assesses at each balance sheet date whether there is objective evidence that an available-for-sale asset is impaired. In addition to the factors set out above,
a significant or prolonged decline in the fair value of the asset below its cost is considered in determining whether an impairment loss has been incurred. if an
impairment loss has been incurred, the cumulative koss measured as the difference between the original cost and the current fair vatue, less any impairment loss on
that asset previously recognised, is removed from equity and recognised in the income statement. If, in a subsequent period, the fair vatue of a debt instrument
classified as available-for-sale increases and the increase can be objectively related to an event occurring after the impairment loss was recognised, the impairment
toss is reversed through the income statement. Impairment losses recognised in the income statement on equity instruments are not reversed through the
income statement.

() Investment property

Property held for long-term rental yields and capital appreciation within the long-term assurance funds is classified as investment property. Investment property
comprises freenold and long leasehold fand and buildings and is carried in the balance sheet at fair value. Fair value s based on aclive market prices, adjusted, if
necessary, for any difference in the nature, location or condition of the specific asset. If this information is not available, the Group uses alternative valuatiorr methods
such as discounted cash flow projections or recent prices on less active markets. These valuations are reviewed at least annually by an independent valuation expert.
Investment property being redeveloped for continuing use as investment property, of for which the market has become less active, continues to be measured at fair
valug. Changes in fair values are recorded in the income statement.

(k) Tangible fixed assets

Tangible fixed assets are included at cost less depreciation. The value of land (included in premises) is nol depreciated. Depreciation on other assets is calculated
using the straight-line method to allccate the difference between the cost and the residuat value over their estimated usefut lives, as follows:

Premises {excluding land):

+ Fregholdfieng and short leasehold premises: shorter of 50 years or the remaining peried of the lease
» Leasehold improvements: shorter of 10 years or the remaining period of the lease

Equipment:

» Fixtures and furnishings: 10-20 years

+ Other equipment and motor vehicles: 3-8 years

The assets’ residual values and useful fives are reviewed, and adjusted if appropriate, at each balance sheet date.
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Notes to the group accounts

1 Accounting policies {continued)

Assets are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount may not be recoverable. In the avent that an
asset's carrying amount is determined to be greater than its recoverable amount it is written down immediately.

(1) Leases
(1} As lessee

The leases entered inte by the Group are primarily operaling leases. Operaling lease rentals are charged to the income statement on & straight-line basis over the
period of the lease.

When an operating lease is terminated before the end of the lease period, any payment made to the lessor by way of penalty is recognised as an expense in the period
of terminaticn.

(2} As lessor

Assets leased to customers are classified as finance leases if the lease agreements transfer substantially alt the risks and rewards of cwnership to the lessee; all other
leases are classified as operating leases. When assels are subject to finance leases, the present value of the lease payments is recognised as a receivable within loans
and advances to hanks and customers. Finance lease income is recognised over the term of the lease using the net investment method (befere tax) reflecting a constant
periodic rate of return.

QOperating lease assets are included within fixed assets at cost and depreciated over the life of the lease after taking into account anticipated residual values. Operating
lease rental income is recognised on a straight ling basis over the life of the lease.

(m} Borrowings

Bomrowings are recognised initially at fair value, being their issue proceeds net of transaction costs incurred. Borrowings are subsequently stated at amortised cost
using the effective inrterest method.

Preference shares and other instruments which carry a mandatory coupon or are redeemable on a specific date are classified as financial liabilities. The coupon on
these instruments is recognised in the income statement as interest expense.

{n)} Pensions and other post-retirement benefits

The Group cperates a number of post-retirement benefit schemes for its employees including both defined benefit and defined contribution pension plans. A defined
benefit scheme is a pensicn plan that defines an amount of pension benefit that an empleyee will receive on retirement, dependent on one or more factors such as
age, years of service and salary. A defined contribution plan is a pension plan into which the Group pays fixed contributions; there is no legal or constructive obligation
10 pay further contributions.

Full actuarial valuations of the Group’s principal defined benefit schemes are carried out every three years with interim reviews in the intervening years; these
valuations are updated to 31 December each year by qualified independent actuaries, or in the case of the Scottish Widows Retirement Benefits Scheme, by a qualified
actuary employed by Scottish Widows. For the purposes of these annual updates scheme assets are included at their fair value and scheme liabilities are measured
on an actuarial basis using the projected unit cregit method adjusted for unrecognised actuarial gains and lesses. The defined benefit schemae liabilities are discounted
using rates equivalent to the market vields at the balance sheet date on high-quality corporate bonds that are denominated in the currency in which the benefits will
be paid, and that have terms to maturity approximating 1o the terms of the related pension liability. The resulting net surplus or deficit is included in the Group’s
batance sheet. Surpluses are onfy recognised to the extent that they are recoverable through reduced contributions in the future or through refunds from the schemes.

The Group’s income statement includes the current service cost of providing pension benefits, the expected return on the schemes’ assets, net of expected
administration costs, and the interest cost on the schemes’ liabilities. Actuarial gains and losses arising from experience adjustments and changes in actuarial
assumptions are not recognised unless the cumulative unrecognised gain or loss at the end of the previous reporiing pericd exceeds the greater of 10 per cent of the
scheme assets or labilities. In these circumstances the excess is charged or credited to the income statement over the employees’ expected average remaining working
lives. Past-service costs are charged immediately to the income statement, unless the charges are conditionat on the employees remaining in service for a specified
period of time (the vesting period}. In this case, the past-service costs are amortised on a straight-line basis over the vesting period.

The costs of the Group's defined contribution plans are charged to the income statement in the period in which they fall due.
{0} Share-based compensation

The Group operates a number of equity-settied, share-based cormpensation plans. The vafue of the employee services received in exchange for equity instruments
granted under these plans is recognised as an expense aver the vesting period of the instruments, with a corresponding increase in equity. This expense is determined
by reference to the fair value of the number of equily insiruments that are expected to vest. The fair value of equity instruments granted is based on market prices,
il available, at the date of grant. In the absence of market prices, the fair value of the instrurents at the date of grant is estimated using an appropriate
valuation technique, such as a Black-Scholes option pricing model. The determination of fair values excludes the impact of any non-market vesting conditions,
which are included in the assumptions used to estimate the number of options that are expected to vest. At each balance sheet date, this estimate is reassessed and
if necessary revised. Any revision of the original estimate is recognised in the income statement over the remaining vesting period, together with a corresponding
adjustment to equity.

(p} Income taxes, including deferred income taxes
Current income tax which is payable on taxable profits is recognised as an expense in the period in which the profits arise.

For the Group's long-term assurance businesses, the tax charge is analysed hetween tax that is payable in respect of policyholders’ returns and tax that is payable on
equity holders’ returns. This allocation is based on an assessment of the rates of tax which will be applied to the returns under current UK tax rules.

Deferred tax is provided in full, using the Hability method, on temporary differences arising between the tax bases of assets and liabilities and their carrying amounts
in the consolidated financial statements. Howaver, deferred income tax is not accounted for if 1t arises from initial recognition of an asset or liability in a transaction
other than a business combination that at the time of the transaction affects neither accounting nor taxable profit or loss. Deferred tax is determined using tax rates
that have been enacted or substantially enacted by the balance sheet date which are expected to apply when the related deferred tax asset is realised or the deferred
tax liability is settled.

Deferred tax assets are recognised where it is probable that future taxable profit will be avaitable against which the temporary differences can be utilised. Deferred tax is
provided on temporary differences arising from investments in subsidiaries and associates, except where the timing of the reversal of the temporary difference is controlled
by the Group and it is probable that the difference will not reverse in the foreseeable future. Income tax payable on profits is recognised as an expense in the period in
which those profits arise. The tax effects of losses available for carry forward are recognised as an asset when it is probable that future taxable profits will be available
against which these losses ¢an be utilised. Deferred tax related 1o fair value re-measurement of available-for-sale investments and cash flow hedges, which are charged
or éredited directly 1o equity, is also credited or charged directly to equity and is subsequently recognised in the income statement together with the deferred gain or loss.

Defarred and current tax assets and liabilities are offset when they arise in the same tax reporting group and where there is both a legal right of offset and the intention
to settle on a net basis or to realise the asset and setile the liability simultaneousty.
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Notes to the group accounts

1 Accounting policies (continued)
{tp Insurance

The Group underfakes both life assurance and general insurance business. The general insurance business issues insurance contracts only. The life assurance
pusiness issues insurance contracts and investment contracts. Insurance contracts are those contracts which transfer significant insurance risk. As a general guideling,
the Group defines as significant insurance risk the possibility of having to pay benefits on the occurrence of an insured event which are more than the benefits payable
if the insured event were not to occur. Investment confracts are those contracts which carry no significant insurance risk.

A number of insurance and investment contracts contain a discrationary participation feature which entities the holder o receive, as a supplement to guaranteed
benefits, additional benefits or bonuses that are likely to be a significant portion of the total contractual benefits and whose amount or timing is contractually
at the discretion of the Group and based on the performance of specified assets. Cortracts containing a discretionary participation feature are referred o as
participating contracts.

IFRS 4 allows entities to continue with existing accounting pelicies for insurance and participating investment contracts, subject to certain criteria; the Group continues
to apply UK GAAP for such contracts. For insurance and participating contracts issued by the life assurance business, this includes continued application of the
embedded value basis of accounting although, as described below, the underlying contracis are presented separately from the value of in-force life assurance business
in respect of those contracts. Investment contracts that are non-participating are accounted for as finangial instruments.

(1) Life assurance business
(i) Accounting for fife insurance contracts and parficipating investment contracts

The majority of the life insurance contracts issued by the Group ate long-term life assurance contracts. The Group also issues life insurance contracts to protect customers
from the consequences of events {such as death, critical iliness or disability) that would affect the abitity of the customer or their dependants to maintain their current levet
of income. Guaranteed claims paid cn occurrence of the specified insurance event are either fixed or linked to the extent of the economic loss suffered by the policyholder,

Premiurns and claims

Premiums received in respect of life insurance contracts and participating investment contracts are recognised as revenue when due and are shown befcre deduction
of commission.

Claims are recorded as an expense when they are incurred.
Liabilities
— life insurance contracts or participating investment contracts in the Group's With-Profits Fund

Liabilities of the Group's With-Profits Fund, including guarantees and options embedded within products written by that fund, are stated at their realistic values in
accerdance with the Financial Services Authority’s realistic capital regime.

— life insurance contracts or participating investment contracts which are not unit-linked or in the Group’s With-Profits Fund

A liability for contractual benefits that are expected to be incurred in the future is recorded when the premiums are recognised. The liability is calculated by estimating
the future cash fiows over the duration of in-force policies and discounting them back 1o the valyation date allowing for probabilities of cccurrence. The liability will
vary with movements in interest rates and with the cost of life assurance and annuity benefits where future mortality is uncertain. Assurnptions are made in respect
of all material factors aftecting future cash flows, including future interest rates, mortality and costs.

- life insurance confracts or participaling investrment contracts which are unit-linked

Allocated premiums In respect of unit-linked contracts that are either life insurance contracis or participating investment contraets are recognised as liabilities. These
liabilities are increased or reduced by the change in the unit prices and are reduced by policy adminisiration fees, mortality and surrender charges and any
withdrawals. The mortality charges deducted in each period from the policyholders as a group are considered adequate to cover the expected total death benefit
claims in excess of the contract account balances in each period and hence no additienal liability is established for these claims. Revenue consists of fees deducted
for mortality, poticy administration and surrender charges. interest or changes in the unit prices credited fo the account balances and excess benefit claims in excess
of the account balances incurred in the period are charged as expenses in the income statement.

Unalfocated surplus

The Group has an obligation to pay policyholders a specified porticn of all interest and realised gains and losses arising from the assets backing participating contracts.
Any amounts not yet determined as befng due to policyholders are recognised as an unatlocated surplus which is shown separately from other labilities.

Value of in-force life assurance business

The Group recognises as an asset the value of in-force life assurance business in respect of life insurance contracts and participating investment cantracts. The asset,
which represents the present value of future profits expected to arise from these contracts, is determined by projecting the future surpluses and other cash flows arising
from life insurance contract and participating investment contract business written by the balance sheet date but excluding any future investrment margins, using
appropriate economic and actuarial assumptions; the value of future cash flows on with-profits policies has been reduced, where necessary, to allow for the reaiistic value
of options and guarantees. The result is discounted at a rate which removes investment fisk margins and refiecis the Group's overall risk premium atiributable 1o this
business. The asset in the consolidated balance sheet is shown gross of attributable tax and movernents in the asset are reflected within cther operating income in the
incomne statement.

Receivables and payables
Recelvables and payables are recognised when due. These inctude amounts due to and from agents, brokers and insurance contract hoiders.
{ii} Accounting for non-participating investment contracts

All of the Group’s non-participating investment contracts are unit-linked. In accordance with industry practice, these contracts are accounted for as financial liabilities
whaose value is contractually linked to the fair values of financial assets within the Group's unitised invesiment funds. The value of the unit-linked financial liabilities
is determined using current urtit prices multiptied by the number of units attributed to the contract holders at the balance sheet date. Their value is never less than
the amount payable on surrender, discounted for the required notice pericd where applicable.

The element of premiums and claims in resbect of non-participating investrmant contracts which is invested on behalf of the contract holder is excluded from the
income statement, with all movements in the contract holder liability and refated assets recorded in the balance sheetl. Details of the basis of revenue recognition for
the related investment management fees are set out above (see ).
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1 Accounting policies (continued)

Directly incremental commissions that vary with and are related to either SECLTINg new or renewing existing non-participating investment contracts are deferred;
all other costs are recognised as expenses when incurred. This asset is Subsequently amartised over the period of the provision of investment management services
and is reviewed for impairment in circumstances where its carrying amount may not be recoverable, If the asset is greater than its recoverable amount it is written
down immediately.

(2) General insurance business

The Group both underwrites and acts as intermediary in the sale of general insurance products, Underwriting premiums are included, net of refunds, in the period
in which insurance cover is provided to the customer; premiums receiver relating to future periods are deferred and only credited to the income statement when
earned. Broking commission is recognised when the underwriter accepts the risk of providing insurance cover to the customer. Where appropriate, provision is made
for the effect of future palicy terminations based upon past experience.

The underwriting business makes provisicn for the estimated cost of claims notified but not settled and claims incurred but not reported at the balance sheet date.
The provisien for the cost of claims natified but not settled is based upon a best estimate of the cost of settling the cutsianding claims after taking into account all
known facts. In those cases where there is insufficient information to determine the required provision, statistical techniques are used which take inte account the
cost of ¢laims that have recently been seftled and make assumptions about the future davelopment of the outstanding cases. Similar statistical techniques are used
to deiermine the provision for claims incurred but not reported at the balance sheet date.

(3) Liabikity adequacy test

At each balance sheet date liahility adequacy tests are performed to ensure the adequacy of insurance and participating investment contract liabilities. In performing
these tests current best estimates of future contractual cash flows and claims handting and administration expenses, as well as investment income from the assets
backing such Habilities, are used. Any deficiency is immediately charged 1o profit or loss by establishing a provision for losses arising from liabitity adequacy tests.

{4) Reinsurance

Contracts entered into by the Group with reinsurers under which the Group is compensated for losses on One or mofe contracts issued by the Group and that meet
the classification requirements for insurarnice contracts are classified as reinsurance contracts held. Insurance contracts entered inio by the Group under which the
contract holder is another insurer (inwards reinsurance) are included with insurance contracts,

The benefits to which the Group is entitled under its reinsurance contracts held are recognised as reinsurance assets, These assets consist of short-term balances
due frem reinsurers as well as longer term receivables that are dependent on the expected claims and benefits arlsing under the refated reinsured insurance contracts.
Amounts recoverable from or due to reinsurers are measuted consistently with the amounts associated with the reinsured insurance contracts and in accordance with
the terms of each reinsurance contract. Reinsurance liabilities are primarily premiums payable for reinsurance contracts and are recognised as an expense when due.

(r} Foreign currency translation
{1} Functionaf and presentation currency

ltems inciuded in the financia) statements of each of the Group’s entities are measured using the currency of the primary economic environment in which the entity
operates (‘the functional currency’). The consolidated financial statements are presented in sterling, which is the Company’s functional and presentation currency,

(2) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of the transactions, Forelgn exchange gains
and losses resulting from the settlement of such transactions and from the translation at year end exchange rates of monetary assets and liabilities denominated in
foreign currencies are recognised in the income statement, except when deferred in equity as qualifying cash flow hedges. Translation differences on non-monetary
iterns, such as equities held at fair value through profit or loss, are reported as part of the fair value gain or loss. Transiation differences on non-monetary items, such
as equities classified as available-for-sale financias assets, are included in the fair value reserve in equity.

(3) Group companies

The results and financial position of all the Group entities (none of which has the currency of a hyperinflationary economy) that have a functional currency different
from the prasentation currency are fransiated into the presentation currency as foflows:

(i) assets and liabilities for each balance sheet presented are translated at the closing rate at the date of that balance sheet,

(i) income and expenses for each income statement are translated at average exchange rates (unless this average Is not a reasonatite approximation of the cumulative
effect of the rates prevailing on the transaction dates, in which case income and €xpenses are translated at the dates of the transactions): and

(i) all resulting exchange differences are recognised as a separate component of equity,

On consolidation, exchange differences arising from the translation of the net investrent in foreign entities are taken to sharcholders’ equily. When a foreign operation
s sold, such exchange differences are recognised in the income statement as part of the gaiti or loss on sale.

Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated as assets and liabilities of the foreign entity and translated at the
closing rate.

{s} Provisions

Provisions are recognised in respect of present obligations arising from past events where it is probable that outflows of resources will be required to settle the
obtigations and they can be reliably estimated.

The Group recognises provisions in respect of vacant leasehold properly where the unavoidable costs of the present abligations exceed anticipated rental incorme,

Contingent liabilities are possible obligations whose existence depends cn the cutcome-of uncertain future events or those present obligations where the outflows of
TESOUICes are uncertain or cannot be measured refiatly. Contingent #iabifities are not recognised in the financial statemants but are disclosed unless they are remote.

{1} Dividends
Dividends on ordinary shares are recognised in equity in the period in which they are paid.

LLOYDS TSB GROUP 69




Notes to the group accounts

2 Critical accounting estimates and judgements

The Group makes assumptions and estimates that affect the reported amounts of assets and liabilities. Estimates and judgements are continually evaluated and are
hased on historical experience and other factors, including expectations of fulure evenis that are believed to be reasonable under the circumstances. The accounting
policies deemed critical to the Group’s resutts and financial position, based upon materiality and significant judgements and estimates, are discussed below.

Impairment on assets accounted for at amortised cost

The Group regularly reviews its loan portfolios to assess for impairment. In determining whether an impairment has occurred the Group considers whether there is
any observable data indicating that there has been a measurable decrease in the estimated future cash flows and their timings; such observable data includes whether
there has been an adverse change in the payment status cf borrowers or changes in economic conditions that correlate with defaults on assets in the Group.

The methodotogy used to calculate the reguired provision varies according to the type of lending portfolio. For portfolios of smaller balance homegenous leans, such
as residential mortgages, personal loans and credit card balances, impairment provisions are calculated collectively using formulae which take into account factors
such as the length of time that the customer’s account has been delinguent, histerical loss rates and the value of any collateral held in order to determine expected
future cash flows. The variables used in the formulae are kept under regular review to ensure that as far as possibie they reflect the current economic circumstances,
atthough actual experience may differ from that assumed.

For other lending portfolios, provisions are catculated on an individual basis with reference to expected future cash flows including those arising from the realisation
of collaterai. The determination of these provisions cften requires the exercise of considerable judgement by management involving matters such as future economic
conditions and the resulting trading performance of the customer and the value of collateral, for which thera may not be a readily accessible market. As a result these
provisions can be subject to significant variation as time progresses and the circumnstances of the custormer become clearer.

The methodology and assumptions used for estimating both the amount and timing of future cash flows are reviewed regularly to reduca any differences between
loss estimates and actual loss experience.

Pensions

The net liability recognised in the balance sheet in respect of the Group's retirement benefit obligations represents the (iabilities of the Group's defined benefit pension
schernes after deduction of the fair value of the related assets, The schemes’ liabilities are derived by estimating the ultimate cost of benefits payable by the schemes
and reflecting the discounted value of the proportion accrued by the year end in the baiance sheet. In order to arrive at this estimate a number of key financial and
non-financial assumptions are made by management, changes to which could have a material impact upon the net deficit and alsc the net cost recognised in the
income statement.

The principal assumptions relate to the rate of inflation, mortality and the discount rate. The assumed rate of inftation is important because this affects the rate at
which salaries grow and therefore the size of the pension that employees receive upen retirement. Qver the tonger term rates of inflation can vary significantly; at
31 December 2005 it was assumed that the longer term rate of inflation would be 2.7 per cent on average, although if this was increased by 0.2 per cent the
net deficit would increase by approximately £6C0 million ang the net cost by appraximately £15 million. A reduction of 0.2 per cent would reduce the net deficit by
approximately £575 million and the net cost by approximately £20 miltion.

The overall cost of the benefits payable by the schemes will also depend upon the length of time that members of the schemes live for; the longer they remain alive
the higher the cost of the pension benefits to be met by the schemes. Assumptions are made regarding the expected lifetime of scheme members based upon recent
experience, however given the rates of advance in medical sclence it is uncertain whether these assumptions will prove 10 be accurate in practice. An increase of one
year in the expected lifetime of scheme members woutd increase the net deficit by approximately £450 million and the net cost by approximaiely £30 million; a
reduction of cne year reduces the net deficit and the net cost by simitar amounts.

The rate used to discount the resulting cash flows Is equivalent to the market yield at the balance sheet date on high quality bonds with a similar duration to the
schemes' liakilities. This rate is potentially subject to significant variation. At 31 December 2005 the discount rate used was 4.8 per cent; a reduction of 0.2 per cent
would result in an increase in the net deficit of approximately £650 million and in the net cost of approximately £15 million, while an increase of 0.2 per cent would
reduce the net deficit by approximately £600 million and the net cost by approximately £15 million.

The net cost recognised in the income statement is also affected by the expected return on the schemes’ assets. This is determined on the basis of the asset mix
within the schemes at the beginning of the year and market expectations for the returnt on each asset type. During 2005 the assumed return on equities was
8.2 per cent; a 0.25 per cent increase of decrease in the assumed return on equities increases or decreases the expected return reflected in the income statement
by approximately £20 million.

Goodwiil

The Group reviews the goodwill arising on the acquisition of subsidiaries for impairment at least annually or when events or changes in economic circumstances
indicate that impairment may have taken place. The impairment review is performed by projecting future cash flows, exciuding finance and tax, based upon budgets
and plans and making appropriate assumptions about rates of growth and discounting these using a rate that takes into account prevalling market interest rates and
the risks inherent in the business. If the present value of the projected cash flows is less than the carrying value of the underlying net assets and related goodwill
an impairment charge would be required in the income statement. This calcutation requires the exercise of significant judgement by management; if the estimates
made prove to be incorrect or changes in the performance of the subsidiaries affect the amount and timing of future cash flows, geodwill may become impaired in
future periods.

Customer remediation provisions

The Group estabtishes provisions for the estimated cost of making redress payments to customers in respect of past product sales, in those cases where the original
safes processes are found to have been deficient. The ultimate cost is inherently uncertain and in determining the level of provisions required it is necessary for
management to exercise significant judgement. The principal assumptions underlying the provisions relatg 1o the number of cases requiring redress and the estimated
average cost of redress per case; these will be affected by external factors beyond the control of management, such as regulatory actions and the performance of the
financial markets. Therefore over time it is possible that adjustments will be necessary to the level of provisions held.

Insurance
Life assurance business

Catculation of the value of in-force life assurance business assets and life assurance business policy liabilities are dependent on assumgptions made regarding future
experience. If actual experience differs from that assurned, this could significantly affect the value attributed o these items. Any profit or loss arising from such changes
would be recognised in the income statement in that period. The key assumptions upon which these items are dependent are described in notes 26 and 34, along
with the impact on profit before tax which would occur if they were to change.
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2 Critical accounting estimates and judgements (continued)
General insurance business

A provision is made for the estimated cost of claims natified but not settted and claims incurred but not reported at the balance sheet date. The provision for the cost
of claims netified but not setited is baset upon a best estimate of the cost of settling the outstanding ciaims after taking into account all kaown facts. in those cases
where there is insufficient information to determing the required provision, statistical techniques are used which take into account the cost of claims that have recently
been settied and make assumptions about the future development of the outstanding cases. Similar statistical techniques are used lo determing the provision for
claims incurred but not reported at the balance sheet date.

While managernent believes that the Nability carried at year end is adequate, the application of statistical technigues requires significant judgment. An increase of
10 per cent in the cost of ciaims would result in the recognition of an additional loss of approximately £14 miltion. Similarly, an increase of 10 per cent in the ultimate
number of such claims would lead to an additional Joss of approximately £15 million. There is no relief arising from reinsutance contracts held.

Income taxes

Significant judgernent is required in determining the Group's income tax liabilities. There are many transactions and calculations for which the ultimate tax
determination s uncertain and where calcutations have been based on management's assessment of legal and professional advice, case law and other relevant
guidance. In these situations, the various risks are categorised and approximate weightings applied In arriving at the assessment of the expected liability. Where the
final tax outcome of these matters is different from the amounts that were initially recorded, such differences will impact the current and deferred tax amounts in the
pericd In which such determination is made.

LLOYDS TSE GROUP 71

e e BT T e




Notes to the group accounts

3 Segmental analysis

Lloyds TSB Group is a leading UK-based financial services group, whose businesses provide a wide range of banking and financial services in the UK and in certain
locations overseas.

The Group's activities are organised into three segments: UK Retail Banking, Insurance and Investments and Wholesale and International Banking. Services provided
by LiK Retail Banking encampass the provision of banking and other financial services to personal customers, private banking, stockbreking and mortgages. insurance
and investments offers life assurance, pensions and savings products, general insurance and asset management services. Wholesale and International Banking
provides barking and related services for major UK and multinational companies, banks and financial institutions, and smalt and medium-sized UK businesses. It
also provides asset finance to personal and corporate customers, manages the Group's activities in financial markets through its Treasury function and provides
banking and financial services overseas.

Under the Group's transfer pricing arrangements, inter-segment services are generally recharged at cost, with the exception of the internal commission arrangements
between the UK branch and other distributicn networks and the insurance product manufacturing businesses within the Group, where a profit margin is also charged.
Inter-segment lending and deposits are generally entered into at market rates, except that non-interest bearing balances are priced at a rate that reflects the externat
yield that could be eamed on such funds. In addition, with effect from 1 January 2005, for those derivative contracts enterad into by business units for risk
managemert purpeses, the difference between the result that would have been recognised on an accruals accounting basis and the actual result calculated using
fair values is charged or ¢redited to the central segment where the resulting volatility is managed.

Wholesale
Life, pensions Insurance and
UK Retail General and asset and International Central  Inter-segment

Banking insurance  management Investments Banking Broup items eliminations Total
Year ended 31 December 2005 £m £m £m £m m £m £Em £m
Inferest and similar income 6,652 27 850 877 6,944 1,091 (2,975) 12,589
interest and similar expense (3,131) 4} (478} (482) (4,679) {1,601} 2,975 (6,918)
Net interest income 3,521 23 372 395 2,265 {510) - 5,671
Other income (net of fee and commission expense) 1,605 571 13,288 13,859 1,628 (37) - 17,055
Totat income 5,126 594 13,660 14,254 3,893 {547) - 22,726
Insurance claims . - (197 (11,989} (12,186) - - - (12,186}
Total income, net of insurance claims 5,126 397 1,671 2,068 3,893 (547 - 10,540
Operating expenses (2,697} {160) (434) (594} (2,181) 1 - (5,471)
Trading surplus 2,429 237 1,237 1,474 1,712 (546) - 5,069
Impairment losses on loans and advances (1,111) - - - (188) - - {1,299)
Profit (loss) on sale and closure of busingesses 76 - - - (6) (20) - 50
Profit (foss) before tax 1,394 237 1,237 1,474 1,518 {566) - 3,820
External revenue 7,833 1,272 14,127 15,399 7,283 (29) - 30,486
inter-segment revenue 744 16 330 346 1,686 1,175 {3,951) -
Segment revenue 8,577 1,288 14,457 15,745 8,969 1,146 (3,951) 30,486
External assets 103,930 968 79,180 80,148 124,044 1,632 - 309,754
Inter-segment assets 2,146 593 3,893 4,486 81,728 50,855 (139,215} -
Total assets 106,076 1,561 83,073 84,634 205,772 52,487 (139,215) 309,754
External Tiabilities 72,335 829 71,894 72,723 141,878 12188 - 299,124
Inter-segment liabilities 30,492 280 5,133 5413 59,224 44,086 {139,215) -
Total liabilities 102,827 1,109 77,027 78,136 201,102 56,274 (139,215) 299,124
Other segment items:
Capital expenditure 77 13 844 857 702 207 - 1,843
Depreciation 219 11 26 37 383 - - 639
Customer remediation provision 150 - - - - - - 150
Retirement benefit scheme charges 134 4 22 26 84 15 - 259
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3 Segmental analysis (continued) Wholesale
Life, pensians Insurance and

UK Retail General and asset and Internatianal Central  Inter-segment

Banking insuwrance  management fnvestments Banking group items eliminations Total
Year ended 31 December 2004 £m £m £m £m £m £m £m £m
Interest and similar income 5825 56 537 593 5,954 883 {2,548} 10,707
Interest and similar expense (2,597) (12} (298} (310) (3,948) {1,280 2,548 (5,597}
Net interest income 3,228 44 239 283 2,006 (407} - 5110
Other income (net of fee and commission expense) 1,696 504 10,370 10,874 1,558 45 - 14,173
Total income 4,924 548 10,609 11,157 3,564 (362) - 19,283
Insurance cfaims - (214) (9,408) (9,622} - - - (9.622)
Total income, net of insurance claims 4,924 334 1,201 1,535 3,064 {362} - 9,661
Operating expenses (2,609) {154) {468) (622} (2,078) 12 - (5,297)
Frading surplus 2,315 180 733 913 1,486 {350} - 4,364
Impairment losses on loans and advances (678) - 3 3 (193) - - (866)
Loss on szle of businesses - - - - (21) - - (21)
Profit (loss) before tax 1,639 180 736 416 1,272 (350} - 3,477
External revenue 7,089 1,288 11,121 12,409 6,135 91 - 25,724
Inter-segment revenue 791 48 19 67 1,716 851 (3,42%) -
Segment revenue 7,880 1,336 11,140 12,476 7,851 942 (3,425) 25,724
External assets 96,763 1,058 70,874 71,932 114,086 1,641 ~ 284,422
Inter-segment assets 1,340 526 2,644 3,170 70,947 39,503 (114,960) -
Total assets 98,103 1,584 73,518 75,102 185,033 41,144 (1149600 284,422
Externat liabilities 68,149 931 62,305 63,236 130,171 11,188 - 272,744
Inter-segment liabilities 27,035 75 4,105 4,180 50,643 33,102 (114,960) -
Total liabitities 95,184 1,006 66,410 67,416 180,814 44,290 (1149600 272,744
Other segment items:
Capital expenditure 103 - 386 386 907 169 - 1,565
Depreciation 217 11 25 36 385 - - 638
Customer remediation provision 100 12 - 12 - - - 112
Retirement benefit scheme charges 142 3 24 27 a0 16 - 275

As the activities of the Group are predominantly carried out in the UK, no geographical analysis is presented.
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4 Net interest income 2005
Average
effective
interest rate 2005 2004
% £m £m
Interest receivable:
Treasury bills and other efigible bills 6
Investment securities 418
Available-for-sale financial assets 3.58 508
Loans and advances to cusiomers 6.41 10,095 8,440
Loans and advances 10 banks 3.59 1,199 979
Lease and hire purchase receivables 7.07 787 864
5.82 12,589 10,707
Interest payable:
Deposits from banks 3.44 (953} {558)
Customer accounts 2.84 (3,401) (3,003)
Debt securities in issue 4.23 (1,307) (972)
Subordinated liabilities 5.22 (601) {601}
Liahilities under sale and repurchase agreements 4,53 (394) (319
Other 7.24 (262) (144)
342 {6,918) (5,597}
MNet interest income 5,671 5110
Included within interest income in 2005 is £209 million in respect of impaired financial assets.
5 Net fees and commission income 2005 2004
£m £m
Fees and commission income:
Current accounts 593 837
Insurance broking 681 672
Cregit ang gebht card services 545 520
Other 1,171 1,225
2,990 3,054

Feas and commission expense:

Credit and debit card services (176)
Dealer commissions (272)
Other (396)
{842) (B44)

et fees and commission incame 2,148 2,210
6 Net trading income 2005 2004
£m £m

Foreign exchange translation gains 13 22
Gains on foreign exchange trading transactions 150 152
Total foreign exchange 163 174
investment property gains 430 329
Securities and other gains 8,705 4,533
9,298 5,036
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7 lInsurance premium income

The table below reflects the insurance premiums, substantially all of which relate 10 business written in the United Kingdom, broken dowr into life insurance and

non-life insurance:

2005 2004
£m £m
Life insurance
Gross premiums 3,996 5,581
Ceded reinsurance premiums (89) (65)
Net premiums earned 3,907 5516
Non-life insurance
Gross premiums written 575 635
Ceded reinsurance premiums 22 (29)
Net premiums 553 606
Change in provision for uneamed premiums 9 {52y
Net premiums earned 562 554
Tatal net pramiums 2arned 4,469 6,070
Life insurance gross written premiums can be further analysed as foilows: 2005 2004
£m £m
Life 1,286 2,100
Pensions 2,136 2,826
Annuities 547 6256
Qther 27 29
Gross premiums 3,996 5,581
Non-life insurance gross written premiums can be further analysed as follows: 20‘?5 2034
11} tu}
Credit protection 173 224
Home 390 396
Health 12 15
575 635
8 Other operating income 2005 2004
£m £m
Operaling lease rental income 433 422
Income from investment property 272 158
Other rents recelvable 30 32
Gains less losses on disposal of available-for-sale financial assets, net of allowances
for impairment 5
Gains less losses on disposal of investment securities, net of amounts written off 74
Movement in value of in-force insurance business {note 26) 162 16
Other income 238 155
1,140 857
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9 Insurance claims

Insurance claims comprise:

2005

2004

£m £m
Life insurance
Claims and surrenders:
— (Gross 4,279 b,242
- Reinsurers' share (56) {62)
4,223 5,130
Changes in life insurance policyhoider liabilities:
- Gross 7,641 3,206
- Reinsurers' share 33 {1)
7,674 3,205
Change in unallocated surplus 92 1,023
Tetal life insurance 11,989 $,408
Non-fife insurance
Claims and ¢laims paid:
- Gross 195 204
- Reinsurers’ share (1) (1)
194 203
Changes in non-life insurance policyholder tiabilities:
- Gross 3 11
~ Reinsurers’ share - -
3 11
Total non-life insurance 197 214
Total insurance claims expense 12,186 9,622
Life insurance gross claims can also be analysed as follows:
Deaths 298 354
Maturities 1,197 1,617
Surrendars 2,204 2,700
Annuities 528 528
Other 52 43
4279 5,242
A non-life insurance claims development tabie is included in note 34,
10 Operating expenses 2005 2004
£m £m
Salaries 2,068 1,970
Pensions 308 307
Other staff costs 479 427
Staff costs 2,855 2,704
Other adminisirative expenses:
Operating lease rentals 252 249
Repairs and maintenance 136 129
Communications and data processing 467 449
Advertising 207 205
Professional fees 216 222
Provisions for custormer remediation {note 40) 150 112
Other 543 589
1,971 1,955
Depreciation 639 &838
impairment charges:
Goodwill (note 25) 6 -
Total operating expenses 5,471 5,297
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10 Operating expenses {continued)
The average number of persons on a headcount basis employed by the Group durirg the year was as follows;

2005 2004

UK 77,620 79,581
Overseas 1,874 3,372
79,594 82,953

During the year the auditors earmed the following fees: 20&.’1: 205):
Statutory audit 8.1 5.5

Other audit related fees:

- Audit redated regulatory reporting 0.8 0.9
~ Further assurance services 1.5 6.4

Total other audit related fees 2.3 7.3
Audit and audit related fees 10.4 12.8
Tax advisory 0.6 c.8

Other non-audtt fees

- Due diligence 0.3 0.9
— Other 0.5 03

Tetal other nen-audit fees 0.8 1.2

Total fees 118 14.8

The auditors' remuneration for the holding company was £57,000 (2004: £51,500).

During the year the auditors also earmed fees of £0.3 milion (2004: £0.3 million) in respect of the audit of pension schemas and unconsciidated open anded
invesiment companies managed by the Group.

Included in ‘Other audited related fees’ are the costs of acvice provided in relation to the requirements of the Sarbanes-Oxley Act together with the costs of the audit
of the Group’s Form 20-F filing.

1115 the Group's palicy to use the auditors on assignments in cases where their knowledge of the Group means that it is neither efficient nor cost effective to employ
another firm of accountants, Such assignments typically relate 10 the provision of advice on tax issues, assistance in transactions invelving the acquisition and disposal
of businesses and accounting advice. The auditors are not permitted to provide management consultancy services to the Group.

The Group has procedures that are designed to ensure auditor independence, including that fees for audit and non-audit sesvices are approved In advance. The audit
committee has established de minimis fee limits for particular detailed types of service and has approved in advance all nen-audit assignments where the fee falls
below the relevant limit. All statutory audit work as well as non-audit assignments where the fee is expected 10 exceed the relevant limit are subject to individual
pre-approval by the audit committee. On a guarierly basis, the audit committee receives a report detailing all pre-approved services and armounts paid o the auditors
for such pre-approved services.

11 Impairment losses on loans and advances 2005 2004
£m £m

Specific bad debt provisions 953
General bad debt provisions (87)
Impairment losses on loans and advances (note 20) 1,302 866
Other credit risk provisiens (note 40) 3) -
1,299 866

12 Profit (loss) on sale and closure of businesses 2005 zoém
£m m

Net profit {oss) on disposal of businesses 74 {21)
Adjustment to consideration recelved in respect of prior period disposals (4) -
Pravision for costs in respect of the closure of businesses (20) -
50 {(21)

The net profit on the disposal of businesses in 2005 principally refates 1o the sale of the Goldfish credit card business. During the year ended 31 December 2004
the Group completed the sales of its principal businesses in Colombia and substantialty all of the businesses of the branches of Lioyds TSB Bank pic in Argentina,
Panama, Guatemala and Honduras.

The businesses sald in 2004 and 2005 were nat material to the Group, and consequantly they have not been treated ag discontinued operations.
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13 Taxation

a Analysis of charge for the year 2005 2004
£m £m

UK corporation tax:

Current {ax on profits for the year 862 759
Adjustments in respect of prior years (20} (69)
842 690
Double taxation relief (138) (57)
704 633

Foreign tax:
Current tax on profit for the year 78 118
Adjustments in respect of prior years (8} (2)
70 116
Current tax charge 774 74%
Deferred tax (note 39} 451 269
1,285 1,018

The charge for tax on the profit for the vear is based on a UK corporation tax rate of 30 per cent (2004: 30 per cent).

The Group, as a proxy for policyhelders in the UK, Is required to record taxes on investment income and gains each year. Accordingly, the tax aitributable to UK life
insurance policyholder earnings Is included in income tax expense. The fax expense attributable to policyholder earnings was £298 million
(2004; £36 million), including a prior year tax credit of £25 million {2004: £6 millicn).

b Factors affecting the iax charge for the year
A reconciliation of the charge that would resuit from applying the standard UK corporation tax rate to profit before tax 1o the tax charge for the year is given below:

2005 2004
£m £m
Profit before tax 3,820 3.477
Tax charge thereon at UK corporation tax rate of 30% 1,146 1,043
Factors affecting charge:
Disallowed and non-taxable items amn (32)
Overseas 1ax rate differences (1) (14}
Net tax effect of disposals and unrealised gains 59) (2)
Tax deductible coupens on non-equity minority interests - (1)
Policyholder tax and Open Ended [nvestment Companies 223 33
Other items . 3 2
Tax on profit on ordinary activities 1,265 1,018
Effective rate 33.1% 29.3%

The effective tax rate of the Group excluding the gross policyholder tax charge and Open Ended Investment Company interests from profit before tax and the tax
charge was 27.0 per cent {2004: 28.3 per cent).

14 Earnings per share
Basic earnings per share are calculated by dividing the net profit attributable to sharehotders by the weighted average number of ordinary shares in issue during
the year, which has been calculated after deducting 5 million (2004: 6 million} ordinary shares representing the Group’s holdings of own shares in respect of

employee share schemes. 2005 2004
Profit attributable ic equity shareholders £2,493m £2,392m
Weighted average number of ordinary shares in issue 5,595m 5,580m
Basic eamnings per share 44.6p 42.8p

For the calculation of diluted earnings per share the welghted average number of ordinary shares in issue is adjusted to assume conversion of alt dilutive potential
ordinary shares. The Company has difutive potential orginary shares in respect of share options granted to employees. The number of shares that could have been
acquired at market price {determined as the average annual share price of the Company's shares) based on the monetary value of the subscription rights attached
to cutstanding share cptions is defermined; the residual bonus shares are added to the weighted average number of ordinary shares in issue, but no adjustment is

macde tc the profit attributable to equity shareholders. 2005 2004
Profit attribuiable to equity shareholders £2,493m £2,392m
Weighted average number of ordinary shares in issue 5,595m 5,590m
Adjustment for share options 44m 35m
Weighted average number of ordinary shares for diluted earnings per share 5,639m 5,625m
Diluted earnings per share 44.2p 42 5p

The weighted average number of anti-dilutive share options excluded from the calculation of diluted eamnings per share was 17 million at 31 December 2005
(2004: 39 million}.
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15 Treasury bills and other eligible bills

Up to 31 December 2004 {pricr to the implementation of 1AS 32 and JAS 39 on 1 January 2005) treasury bills and other eligible bills were shown separately on
the balance sheet. This balance sheet caption comprised both investment securities and other securities. Investment securities were those intended for use or a
continuing basis in the activities of the Group and not for deaiing purpeses. At 31 December 2005, treasury hills and other 2ligible bills are categorised as either
trading securitles and other financial assets at fair value through profit or loss (note 16} or available-for-sale financial assets (note 23).

Details of the balance sheet carrying value of the treasury bills and other eligible bills held at 31 December 2004 were as follows:

£m
Investiment securities;
Treasury bifls and similar securities 75
Other eligible bitls 13
88
Other securities:
Treasury bills and similar securities 4
Balance sheet carrying value — treasury bills and other eligible bills 92
Geographica! analysis by issuer:
Latin America 18
Other 74
9z

16 Trading securities and other financial assets at fair value through profit or loss

From 1 January 2005 (upon the implementation of IAS 32 and 1AS 39), the Group is required to disclose its trading securities and other financial assets at fair value
through profit or loss separately on the face of the baiance sheat.

Details ¢f the balance sheet carrying value of these assels hetd at 31 December 2005 are:

£m
Trading securities 5442
Other financiat assets at fair value through profit or loss 54,932
60,374
These assets are comprised as follows: Other financial
assets at fair
Trading value through
securities profit or loss
£ £m
Loans and advances to banks 5 5
Loans and advances to customers 161 445

Debt securities:
Government securities 535 10,638
Other public sector securities 35 84
Bank and building society certificates of deposit - 898
Coerporate debt securities 4,667 . 4,214
Mortgage backed securities 39 197
Other asset backed securities - 691
Other debt securities - 4,255
5,276 20,977

Equity shares:

Listed - 27,497
Unlisteg - 6,008
- 33,505
5,442 54,932

See notes 15, 21 and 22 for details of investments held at 31 December 2004.
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17 Derivative financial instruments and other trading liabilities

The principal derivatives used by the Group are interest rate and exchange rate contracts; particutar attention is paid to the liguidity of the markats and products in
which the Group trades to ensure that there are no undue concentrations of activity and risk.

Interest rate relaled contracts include interest rate swaps, forward rate agreements and oplions. An interast rate swap s an agreement between two parties 1o exchange
fixed and floating interest paymenis, based upen interest rates defined in the contract, without the exchange of the underlying principal amounts. Forward rate
agreements are contracis ior the payment of the gifference between a specified rate of inerest and a reference rate, applied 1 a notionai principal amount at a speciiic
date in the fuiure. An interest rate option gives the buyer, on payment of a premfum, the right, but not the obligation, to fix the rate of interest on a future loan or
deposi, for a specifled period and commencing on a specified future date.

Exchange rate related contracts include forward foreign exchange contracts, currency swaps and options. A forward foreign exchange contract is an agreement to buy
or sell a specified amount of foreign currency on a specified future date at an agreed rate. Currency swaps generally involve the exchange of Interest payment
ohligations denominated in different currencies; the exchange of principal can be notional or actual. A currency option gives the buyer, on payment of a premium,
the right, but not the obligation, to sell specified amounts of currency at agreed rates of exchange on or before a specified future date.

Equity derivatives are also used by the Group as part of its equity based retail product activity to eliminate the Group's exposure to fluctuations in varicus international
stock exchange indices. Index-linked equity options are purchased which give the Group the right, but not the obligation, to buy or sell a specified amcunt of equities,
or hasket of equities in the form of published indices on or before a specified future date.

The principal amount of the contract does not represent the Group's rea! exposure to credit risk which is limited to the current cost of replacing contracts with a positive
value 1o the Group should the counterparty defaull. To reduce credit risk the Group uses a vafiety of credit enhancement technigues such 25 netting and
collateralisation, where securily is provided against the exposure, Fair values are cbtained from quoted market prices in active markets, including recent market
transactions, and using valuation technigues, including discounted cash flow and options pricing models, as appropriate.

Contract/notional Fair value Fair value
amount assets liabilities
31 December 2005 £m £m £m
Trading
Exchange rate contracts:
Spot, forwards and utures 145,591 1,515 1,345
Currency swaps 12,306 267 204
Qptions purchased 3,623 58 -
Options written 3,892 - 45
165,412 1,840 1,594
interest rate contracts:
Interest rate swaps 288,725 2,814 3,860
Forward rate agreements 50,006 16 20
Optigns purchased 12,679 108 -
Qptions written . 8,812 - 85
Futures 29,358 ] - -
389,520 2,938 3,965
Equity and other contracts 5,349 610 84
Total derivative assets/liabilities held for trading 5,388 5,643
Hedging
Derivatives designated as fair value hedges:
Cross currency interest rate swaps 69 12 -
Interest rate swaps (including swap options) 39,499 473 730
39,568 485 730
Derivatives designalted as cash flow hedges:
Interest rate swaps 648 5 23
Total derivative assetsfiabilities held for hedging 490 753
Tota! recognised derlvative assets/Ifabilities 5,878 6,396
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17 Derivative financial instruments and other trading liabilities (continued} Contractnotional Fair value Fair value
amount assels liabilities
31 December 2004 Em £m £m
Trading
Exchange rate contracis:
Spot, forwards and futures 117,532 4,593 5,237
Currency swaps 11,386 426 588
Options purchased 2,059 44 -
Options written 1,922 - 41
132,899 5,063 5,866
Interest rate contracts:
Interest rate swaps 275,547 3,118 3,631
Forward rate agreements 62,797 28 24
Options purchased 9,679 78 -
{ptions written 7,430 - 163
Futures 48,278 - -
403,731 3,224 3,818
Equity and other contracts 4,294 538 215
Effect of netiing {3,956) (3,956}
Total derivative assets/liabilities held for trading 4,869 5,043

At 31 December 2004, the fair value amounts shown above were included on the balance sheet within other assets and other liabilities (see notes 30 and 37).

The maturity of the noticnal principal amounts and replacement cost of trading instruments enlered into with third parties was:

Under 1 year 110 5 years Over 5 years Total
£m £m £m £m
Exchange rate contracts
Noticnal principal amount 120,794 8,093 4,012 132,899
Replacement cost 4,610 177 276 5,063
Interest rate contracts
MNotional principal amount 203,851 153,422 46,458 403,731
Replacement cost 458 1,353 1,413 3,224
Equity and ofher contracts
Notionat principal amount 638 3,358 298 4,294
Replacement cost 262 258 18 538
Total
Noticnal principal amount 325,283 164,873 50,768 540,924
Replacement cost 5,330 1,788 1,707 8,825
18 toans and advances to banks 2005 2004
£m £m
Lending to banks 2,510 2,483
Money market placements with banks 29,146 29,366
Total loans and advances to banks 31,656 31,849
Aliowance for impairment lgsses (note 20} (1) n
31,655 31,848

The Group holds collateral with a fair value of £6,381 million, which it is permitted to sell or repledge, of which £5,550 million was repledged or sold to third parties
for periods not exceeding three months from the transfer.
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19 Loans and advances to customers 2005 2004
£m £m
Domestic
Agricuiture, forestry and fishing 2,299 2,076
Manufacturing 5,983 3,292
Construction 2,059 1,877
Transpori, distribution and hotels 7,649 6,753
Property companies 8,267 5775
Financial, business and cther services 16,272 13,442
Perscnal:
- Mortgages 88,528 80,065
- QOther 22,776 22,830
Lease financing 5,815 6,227
Hire purchase 4,853 4,828
Other 7,696 5,223
172,197 152,388
International
Latin America 173 125
USA 1,984 2,385
Europe 1,927 1,587
Rest of the world 735 516
Total international 4,819 4,613
177,016 157,001
Altowance for impairment losses {note 20) (2,072) (1,662}
Interest held in suspense (21}
174,944 155,318

The Group holds collateral with a fair value of £1,018 milllon, which it is permitted to sell or repledge, of which £741 miltion was repledged or sold to third parties
for perieds not exceeding three months from the transfer.

Loans and advances 1o customers include finance lease recelvables, which may be analysed as foflows:

2005 2004
£m £m
Gross investraent in finance leases, receivatle;

Not later than 1 year 673 603
Later than 1 year and not later than 5 years 2,388 2,698
Later than 5 years 6,025 7,481
9,086 10,782
tInearned future finance income on finance leases {2,954} (4,021)
Rentals received in advance {200) (338)
Commitments for expenditure in respect of equipment to be leased (117} (196}
Net investment in finance leases 5,815 6,227
The net investment in finance ieases may be anatysed as follows: 2005 2004
£m £m

Mot later than 1 year 648 446
Later than 1 year and not later than 5 years 1,610 844
Later than 5 years 3,557 4,937
5,815 6,227

Equipment leased to customers under finance leases primarily refates to structured financing transactions to fund the purchase of aircraft, ships and other ‘big ticket’
ftemns. The allowance for uncoltectable finance iease receivables included in the aliowance for impzimment losses is £4 million (2004: £10 miliion).
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20 Allowance for impairment losses on loans and advances

2004 2004 2004
2005 Specific General Tatal
£m Em £m £m
At 1 January 1,663 1,213 382 1,695
Adjustment on transition to IAS 39 256
Restated balance at 1 Januacy 1,919
Exchange and other adjustments 1 {8) (3) (11)
Reclassifications 43 - - -
Adjustments on acquisitions and disposals (27} (21) {12) (33)
Advances written off {1,236) (1,028) - (1,028)
Recoveries of advances writien off in previous years 158 174 - 174
Effect of unwinding of discount recognised through interest income (87)
Charge {release} to the income statement 1,302 953 an 866
At 31 December 2,073 1,383 280 1,663
fn respect of:
Loans and advances to banks (note 18) 1 1
Loans and advances 1o custormers (note 19) 2,072 1,662
2,072 1,663

21 Debt securities

As at 31 December 2004 {prior to the impiementation of 1AS 32 and IAS 39 on 1 January 2005) debt securities were shown separately on the balance sheet. This
batance sheet caption comprised both investment securities and other securities. Investment securities were those intended for use on a continuing basis in the
activities of the Group and not for dealing purposes. At 31 December 2005, debt securities are categorised as either trading securities and other financial assets at
fair value through prcfit or loss (note 16) or available-for-sale financial assets (note 23}.

Details of the balance sheet carrying value of the debt securities held at 31 December 2004 were as follows:

£m

Investment securities
Government securities 2,211
Bank and buiiding society certificates of deposit 1,901
Corporate debt securities 2,581
Mortgage backed securities 2,774
Other asset backed securities 3,761
Qther debt securitics 1,140
14,368

Other securities

Government securities 14,018
_ Other public sector securities 321
Bank and building society certificates of deposit 488
Corporate debt securities 13,445
Mortgage backed securities 533
Other asset backed securities 312
29,117
Balance sheet carrying value — debt securities 43,485
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21 Debt securities (continued) Em
Investment securities
Listed 8,925
Unlisted 5,443
14,368
Other securities
Listed 28,400
Unlisted 717
29,117
Geographical analysis by issuer:
tinited Kingdom 21,288
Cther European 13,464
North America and Caribbean 5,264
Latin America 7%
Asia Pacific 2,866
QOther 527
43,485

22 Equity shares

As at 31 December 2004 (prior to the implementation of IAS 32 and IAS 39 on 1 January 2005) equity shares were shown separately on the balance sheet, This
balance sheet caption comprised both investment securities and other securities. Investment securities were those intended for use on a continuing basis in the
activities of the Group and nat for dealing purposes. At 31 December 2005, equity shares are categarised as either trading securities and other financial assets at

fair vaiue through profit or loss (note 16) or available-for-sale financial assets (note 23).

Details of the balance sheet carrying value of the equity shares held at 31 December 2004 were as follows:

£m
Investment securities
Listed 5
Unlisted 36
41
Other securities
Listed 24,497
Unlisted 2,772
27,269
Balance sheet carrying value — equity shares 27,310
Geographical analysis by issuer:
United Kingdom 17,960
Qther European 3,921
North America and Caribbean 2,302
Latin America 384
Asia Pacific 1,470
Other 1,273
27,310
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23 Available-for-sale financial assets

From 1 January 2005 (upon the impiementation of JAS 32 and 1AS 39), the Group is required to disclose its available-for-sale financial assets separately on the face
of the balance sheet. Details of the balance sheet carrying valua of these assets held at 31 Cecember 2005 are:

£m
Debt securities:
Government securities 1,083
Other public sector securities 47
Bank and building scciety certificates of deposit 1,470
Corporate debt securities 3,036
Mortgage backed securities 4,161
Other asset hacked securities 4,981
Other debt securities 29 i
14,807
Equity shares:
Listed 34
Unlisted 12
a6
Treasury bills and other eligible bills:
Treasury bills and similar securities 70
Other eligible bills 17
87
14,940
See notes 15, 21 and 22 for details of investments held at 31 December 2004,
The movement in available-for-sale financial assets is summarised as follows: Carrying value Balance sheet
before provisions Provisions value
£m £m £m
At 1 January 2005 (following implementation of 1AS 32 and IAS 39) 14,624 (31) 14,593
Exchange and other adjustments 5589 - 559 ‘
Additions 10,108 - 10,108
Disposals (10,266) - {10,266)
Reciassifications (31) 31 ~
Amortisation of premiurns and discounts {65) - (65)
Changes in fair value 11 - 11
At 31 December 2005 14,940 - 14,940
24 Investment property 2005 2004
£m Em
At 1 January 3,776 3,551
Fair value movements 430 329
Additions to investment properties 807 351
Disposals of investiment praperties {753) (455)
At 31 Decemnber 4,260 3,776

The investment properties are valued at least annually at cpen-market value, by an independent, professionally gualified valuer, who has recent experience in the
location and categeries of the investment properties being valued.

In addition, the following amounts have been recognised in the income statsment: 2005 2004
£m £m
Rentat income 272 158
Direct operating expenses arising from invesiment properties that generate rental income 24 17
Capital expenditure in respect cf investment properties: 2005 2004
£m £m

Capital expenditure contracted for at the balance sheet date but not recognised in the
financial statements 31 66
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25 Goodwill

2005 2004

£m £m

At 1 January 2,469 2,613
Acguisition adjustment - (34)
Acquisitions of businesses (note 52) 3 -
Adjustments on disposal of businesses (93) (1)
Impairment charge (&) -
At 31 December 2,373 2,469
Cost* 2,379 2,469
Accumulated impairment losses (6) -
2,373 2,469

* For acquisitions made prior to 1 January 2004, the date of transition to IFRS, cost is included net of amounts amoartised up to 31 December 2003.

An impairment charge of £6 mitlion (2004: nil) was made during 2005 following a strategic review of a business acquired in previous years.

The goodwill held in the Group's balance shegt is tested at least annually for impairment. For the purposes of impairment testing the goodwill is allocated to the
appropriate cash generating unit; of the total balance of £2,373 million (2004: £2,469 milllion), £1,836 million {or 77 per cent of the total) has been allocated to

Scotlish Widows and £517 million (or 22 per cent of the total} to Asset Finance.

The recoverable amount of Scottish Widows has been based on a value in use ¢alculation, The calculation uses prejections of future cash flows based upon budgets
and plans approved by management covering a five-year period, and a discount rate of 11 per cent (gross of tax). The budgets and plans are based upon past
experience adjusted to take into account anticipated changes in sales votumes, product mix and margins having regard to expected market conditions and competitor
activity. The discount rate s determined with reference to internal measures and available industry information. Cash flows beyond the five-year period have been
extrapclated using a steady 3 per cent growth rate which does not exceed the jong-term average growth rate for the life assurance market. Management believes that
any reasonably passible change in the key assumptions would not cause the recaverable armount of Scottish Widows ta fall below its batance sheet carrying value.

The recoverable amount of Asset Finance has also been based on a value in use calculation using cash flow projections based on financial budgets and plans approved
by management covering a five-year period and a discount rate of 9 per cent. Due te simiarities in the risk profile and the funding model management believes that
Asset Finance is closely aligned to Lleyds TSB Group; the discount rate represents the Group’s cost of equity. The cash flows for each of the businesses of Asset
Finance beyond the five-year period are extrapotated using steady growth rates, in each case not exceading 3 per cent ner the long-term average growth rates for the
markets in which the respective businesses of Asset Finance participate. Management also helieves that any reasonably possible change in the key assumpticns on

which the recoverable amaunt of Asset Finance is based would not cause the carrying amount of Asset Finance to exceed ifs recoverable amount.

26 Long-term assurance business

Life assurance businesses

The principal subsidiaries involved in the Group's life assurance operations during 2004 and 2005 were Scottish Widows plc (‘Scottish Widows', the Group's principal
provider of life assurance, pensions and investment products, which holds the only large With-Profits Fund managed by the Lloyds TSB Group), Scottish Widows
Annuities Limited {(a subsidiary of Scottish Widcows that accepts the reinsurance of annuity business from its parent), Scottish Widows Unit Funds Limited (a subsidiary
of Scottish Widows that accepts the reinsurance of unit-linked business from its parent), Abbey Life Assurance Company Limited (‘Abbey Life'} and Lloyds TSB Life
Assurance Company Limited ('Lloyds TSB Life). Since March 2000 both Abbey Life and Lloyds TSB Life have continued to administer existing policies and have
undertaken only limited new business. No change in this activity is anticipated in respect of Abbey Life. On 31 December 2004, Lloyds TSB Life ceased trading and

transferred most of its assets and insurance business to Scottish Widows.,

Further information on the Group’s life assurance businesses, including its available capital resources and regulatory capital requirements, tha realistic value of its

assets and liabilities and its capitat sensitivities is given in note 34 and on pages 35 to 38.

Value of in-force business

The Group recognises as an asset the value of in-force life assurance business in respect of life insurance contracts and participating investment contracts. The asset,
which represents the present value of future prefits expected to arise from these contracts, is determined by prejecting future surpluses and other cash flows arlsing
from life insurance contract and participating investment contract business written by the balance sheet date. This asset does not recognise any investment risk
margins and is reduced by the value cf any with-profits options and guarantees; it is presented gross of attributable tax. The asset in the consolidated balance sheat

and movement recognised in the income statement are as foltows:

£m
At 1 January 2004 4,347
Movement in value of in-force business (gross of tax) 16
At 31 December 2004 4,363
Adjustments on the adoption of FRS27 (386)
Adjustments on the adoption of [FRS4 and 1AS39 (1,217)
At 1 January 2005 2,760
Movement in value of in-force business {gross of tax) 182
At 31 December 2005 2,922
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26 Long-term assurance business {continued)

The principal economic assumptions used in calculating the value of in-force business at 31 December 2005 were as follows:

2005 2004

o %

Risk adjusted discount rate (net of tax) 7.02 7.40
Relurn on equities (gross of tax) 6.72 7.17
Return on fixed interest securities (gross of tax) 4.12 457
Expenses inffation 3.79 376

The process for determining the key assumptions used in the calculations of the value of in-force business is set out below.
+ Investment returns

The assumption for future investment returns for fixed (or index linked) investments reflects the actual pertfolio. Projected returns from fixed and index tinked
investments are based on risk-free {gilt-edged) returns and are reduced for the risk of default but not adjusted for tiquidity. Where an assumption on future equity or
property returns is required, this is based on such returns having an equity or property yield margin over the corresponding risk-free (gilt-edged) return assumed.

+ Risk Discount Rate (RDR)
The RDR Is set o remove investment risk margins, including those assumed to be generated by equities, whilst retaining a margin for other, non-investment, risks.
+ Mortality and morbidiy

The mortality and morbidity assumptions, including allowances for improvermeants in lengevity for annuitants, are set with regard to the Group's actual experience
where this Is significant, and relevant industry data otherwise.

+ Persistency rates

Persistency rates refer to the rate of policy termination and the rate at which policies cease to pay regular premiums. These rates are based on a combination of
histerical experience and management’s views on future experience.

* Maintenance expenses

Allowance is made for future policy costs explicitly. Expenses are determined by reference to an internal analysis of current and expected future costs. Explicit
allowance is made for future expense inflation,

The sensitivity of the value of in-force business to chénges in these assumptions is included within the disclosures in note 34.

27 Other intangible assets

These comptise capitalised software enhancements. Amounts are amortised over periods of up to five years, being their estimated useful lives, using the straight-line
method. Other intangible assets are reviewed for impairment whenever even(s or any changes in circumstances indicate that the carrying amount may not be
recoverable. In the event that an asset’s carrying amount is determined to be greater than its recoverable amount, it is written down immediately.

2005 . 2004
£m £m
Cost:
At 1 January 107 103
Additions 40 18
Disposals - {14)
At 31 December 147 107
Accumutiated depreciaticn:
At 1 January 79 62
Charge for the year 18 22
Disposals - (5)
At 31 December 97 79
Balance sheet amcunt at 31 December 50 28
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28 Tangible fixed assets Operating Totat
Premises Equipmerit lease assets fixed assels
Em £m £m Em
Cost:
At 1 January 2004 1,313 2,378 2,488 6,179
Exchange and other adjustments 2 (1} (48} (45)
Adjustments on acquisition and disposal of businesses (10 (13} - {23)
Additions 73 283 801 1,157
Disposals (18} (121} (476) (615)
At 31 December 2004 1,360 2,526 2.767 6,653
Exchange and other adjustments 1 3) 63 61
Adjustments on acquisition and disposaf of businesses 8 - - 8
Additicns 89 280 615 984
Disposals (37) {136) {484) (657)
At 31 December 2005 1,421 2,667 2,961 7,049
Accumulated depreciation and impairment:
At 1 January 2004 475 1,439 3z1 2,235
Exchange and other adjustments - 2 {3) {1
Adijustments on acquisition and disposal of businesses (4) (8) - (12)
Charge for the year 68 267 281 Bl6
Disposals (b} (73) (286) (365)
At 31 December 2004 533 1,627 313 2,473
Exchange and cther adjustments 3 1) 9 11
Charge for the year 76 267 278 621
Disposals {11 97) (239) {347
At 31 December 2005 601 1,796 361 2,758
Balance sheet amount at 31 December 2005 820 871 2,600 4,291
Balance sheet amount at 31 December 2004 827 899 2,454 4,180

At 31 December the future minimum rentals receivable under non-cancellable operating leases were as follows:

2005 2004

£m £m

Receivabie within 1 year 393 326
1t0 5 years 695 601
Qver 5 years 165 258
1,253 1,185

Equipment leased to customers under operating leases primarily relates to vehicle contract hire arrangements. During 2005 and 2004 no contingent rentals in respect
of cperating leases were recognised in the income statement.

29 Capital commitments

Excluding commitments in respect of investment property (see note 24}, capital expenditure contracted but not provided for at 31 December 2005 amounted to
£223 million (2004: £150 mittion). Of this amount, £215 million (2004: £146 million} relates to assels to be leased to customers under operating leases.
The Group’s management is confident that future net revenues and funding will be sufficient to cover thase commitments.

30 Other assets 2005 2004
Em £m

Assets arising from reinsurance contracts held 548 581
Deferred acquisition costs 429 2
Settlement balances 336 79
Derivative financial instruments {see note 17) 4,869
Other assets and prepayments 4,288 3,482
5,601 9,013
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31 Deposits from banks

The treakdown of depesits from barks hetween the domestic and international offices of the Group is set out below:

2005 2004
£m £m
Domestic:
Non-interest bearing 105 171
Interest bearing 24,707 33,023
24,812 33,194
Internationat:
Non-interest bearing 24 31
interest bearing 6,691 6,498
6,715 6,529
31,527 39,723
32 Customer accounts 2005 2004
£m £m
Non-interest bearing current accounts 4,203 3,807
Interest bearing current accounts 40,365 32,157
Savings and Investment accounts 62,206 58,773
Other customer deposits 24,296 25,074
131,070 119,811
The breakdown of custemer accounts between the domestic and infernational offices of the Group is set out below:
2005 2004
£m £m
Domestic:
Non-interest bearing 3,868 3,611
Interest bearing 123,522 113,465
127,390 116,976
Internationat:
Non-interest bearing 335 296
Interest bearing 3,345 2,639
3,680 2,835
131,070 119,811
33 Debt securities in issue 2005 2004
£m £m
Euro medium-tarm note programme 6,683 5,097
Other bonds and medium-term notes 141 266
Certificates of deposit issued 22,101 15,226
Commercial paper 10,421 8,026
Other marketable paper - 155
Total debt securities ir issue 39,346 28,770
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34 Lliabilities arising from insurance contracts and participating investment contracts

2005 2004

£m £m

Insurance cantract liabilities 26,482 52,289
Participating investment contract liakilities 14,068

40,550 52,289

Insurance contract liabilities

Insurance contract liabilities, substantiatly all of which relate to business written in the Uniteg Kingdom, are comprised as follows:

2005 2004
Gross Reinsurance Net (rass Reinsurance Net.
Em £m £m £m £m £m
Life insurance 25,888 (511} 25,377 51,652 (577} 51,115
Non-life insurance:
Unearned premiums 447 - 447 456 - 456
Claims outstanding 147 (4} 143 141 {4y 137
594 {4) 590 597 {4) 593
26,482 {915} 25,967 52,289 (581} 51,708
Life insurance
The movement in gross life insurance contract liabilities over the year can be anaiysed as follows: £m
At 31 December 2004 51,692
Adjustments to reflect the implemeantation of IAS 32, I1AS 39, IFRS 4 and FRS 27 {28,033}
At 1 January 2005 23,659
New business 1,381
Changes in existing business 848
At 31 December 2005 25,888
The movement in liahilities arising from participating investment confracts may be analysed as follows: £m
At 31 December 2004
Adjustments to refiect the implementation of IAS 32, 1A5 39, IFRS 4 and FRS 27 12,469
At 1 January 2005 12,469
New business 1,181
Changes in existing business 418
At 31 December 2005 14,068

Process for determining key assumptions
The process for determining the key assumptions for insurance contracts and participating investment contracts is set out below.

Insurance policy liabilities can be split into With-Profits Fund liahilities, accounted for using the FSA's realistic capital regime (realistic liabilities) and Non-Profit Fund
liabtlities, accounted for using a {raditional prospective actuarial discounted cash flow methodclogy as described in the accounting policies.

With-Profits Fund Realistic Liabilities

The Group's With-Profits Fund centains life insurance contracts and participating investment contracts. The cafculation of With-Profits realistic liabilities uses best
estimate assumptions for mortatity and morbidity, persistency rates and expenses. These are calculated in a similar manner to those used for the value of the in-force
business as discussed in note 26.

Other key assumptions are:
« Invesiment returns and discount rates

The realistic capital regime dictates that With-Profits Fund liabilities are valued on a market consistent basis. This is achieved by setting assumed investrnent returns
and discount rates equal to a risk-free yield, defined as 0.1 per cant higher than the yield on UK gilts.

= Guaranteed annuity option take up rates
The guaranieed annuity option take up rates are set with regard to the Group's actual experience.
» Investment volatility

Invesirnent volatitity 1s derived from derivatives where possible, or historical observed volatility where it is not possible to ohserve meaningful prices. For example, as
at 31 December 2005, the 10 year equity-implied at-the-money assumption was set 2t 20.0 per cent (31 December 2004: 18.0 per cent). The long-term
at-the-money assumptions for property and fixed interest stocks were 15.0 per cent (31 December 2004; 15.0 per cent} and 13.5 per cent (31 December 2004:
13.0 per cent) respectively.
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34 Liabilities arising from insurance contracts and participating investment contracts (continued)
Non-Frofit Fund liabilities

Generally, assumptions used to vaiue Non-Profit Fund tiabilities are prudent in nature and therefere contain a margin for adverse deviation. This margin for adverse
deviation is based on management's judgement and reflects management’s views on the inherent level of uncertainty. The key assumptions used in the measurement
of Non-Profit Fund liabilities are:

= Interest rates

The rates used are derived in accordance with the FSA Rules. These limit the rates of interest that can be used by reference to a number of factors inciuding the
redemption yields on fixed interest assels at the valuation date.

Matgins for risk are allowed for in the assumed interest rates. These are derived from the limits in the FSA Rules, including reductions made to the available yields
to allow for default risk based upon the credit rating of each stock.

= Mortality and merbidity

The mortality and morbidity assumptions, including allowances for improvermnents in longevity for annuitants, are set with regard to the Group’s actual experience
where this provides a reliabie basis, and relevant industry data otherwise, and inciudes a margin for adverse deviation.

+ Maintenance expenses

Altowance is made for future policy costs explicitly. Expenses are determined by referance to an internal analysis of current and expected future costs plus a margin
for adverse deviations. Expficit altowance is made for future expense inflation.

Key changes in assumptions

Changes in certain key assumptions were made during 2005 with the following impacts on profit before tax. These amounts include movements in liabilities and
value of the in-force business in respect of insurance eontracts and participaling investment contracts:

Redtuction in

profit before tax

£m

Annuitant mestality! 155
Modelling of optiens and guarantees in the With-Profits Fund? 60
Lapse rates3 58

! The charge in respect of annuitant mortatity reflects the introduction of an assumed minimum annual improvement in mortality.
2Changes to the valuation of options and guarantees primarily reflects emerging best practice in this area.
3 Lapse rates have been set following a detailed review of the Group's current and expected experience.

Sensitivity analysis

The following table demonstrates the effect of changes in key assumptions on profit before tax assuming that the cther assumptions remain unchanged. \n practice
this is unlikely t¢ occur, and changes in some assumptions may be correlated. These amcunts include movements ir liabilities and the value of the in-force business
in 1espect of insurance contracts and participating investment contracts:

Reduction

(intrease}
Reduction in profit Total
in profit before tax reduction
Change in before tax  (Participating in profit
variable {Insurance) Investment} betore tax
Mortality! 10% adverse 414 11 425
Lapse rates 20% increase 21 32 53
Maintenance expenses 10% increase 4G 29 &9
Interest rates? 1% addition 242 {18} 224
Guaranteed annuity option take up 5% increase 81 - 81
Equity investment, volatility 1% addition 12 17 29

P Adverse mortality means that mortality rales are either reduced or increased depending on the class of business - ie reduced for annuities and increased for
protection business.

2The interest rate sensitivity shews the impact of & 1 per cent movement in gilt yields and all of the consequential impacts on key economic assumptions including
the RDR, investment returns, valuation rates of interest and values of assets backing the business in question.

Non-life insurance

Non-life insurance contract liabilities are analysed-by line of business as follows: 2035 2004
m £m

Credit protection 284 290
Home 304 299
Health 6 8
594 597

For non-life insurance contracts, the methodology and assurmpticns used in relation to determining the bases of the earned premium and claims provisioning levels
are gderived for each individual underwritien product. Assumptions are intended 1o be neutral estimates of the most likely or expecied outcome, A margin is placed
on these best estimate claims reserves t¢ provide confidence in being able to achieve this objective and varies according to product class. A relatively small margin
was used for most preducts where sufficient past experience has been accumulated. An additienat margin was used to allow for reserve uncertainty of claims where -
there is less experience and the introduction of claims re-engineering processes, which wilt affect how claims are being reported for househotd and domestic alf
risks products.

The reserving methodology anc assockated assumptions are set out below:

The uneamsd premium Teserve is determined on a basis that reflects thé length of time for which contracts have been in force and the projecied incidence of risk
over the term cf each contract.
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34 Lliabilities arising from insurance contracts and participating investment contracts (continued)

Claims outstanding comprise thase claims that have been notified and those that have been incurred but not reported. Claims incurred but not reported are determined
based on the historical emergence of claims and their average cost. The notified claims etement represents the best estimate of the cost of claims reponed using
projections and estimates based on historical experience.

The movernents in non-life insurance contract liahilities and reinsurance assets over the year have been as follows:

. Gross Reinsurance Net
Provisions for unearned premipms £m £m £m
At 1 January 2005 456 - 456
Increase in the year 575 - 575
Release in the year {584} - {584)
At 31 December 2005 447 - 447

These provisions represent the liability for short-term insurance centracts for which the Group’s obligations are not expired at the year end.

Claims and loss adjustment expenses Gross Reinsurance Het
£m £m £m
Notified claims 117 (4) 113
Incurred but not reported 24 - 23
At 1 January 2005 141 {4) 137
Cash paid for ¢claims settled in the vear {221) - (221)
Increase in liabilities:
- arising from current year claims 239 - 239
- arising from pricr year claims (12) - {12)
At 31 December 2005 147 (4) 143
Motified claims 120 {4) 116
Incurred but not reported 27 - 27
At 31 December 2005 147 (4) 143

Non-life insurance claims development table

The cevelopment cf insurance liabilities provides a measure of the Group’s ability to estimate the ultimate value of claims. The top half of the table below illustrates
how the Group's estimate of total claims outstanding for each accident year has changed at successive year ends. The bottomn half of the table reconciles the
cumulative claims to the amount appearing in the balance sheet. The accident year basis is considered the most appropriate for the business writter by the Group.
Non-iife insurance all risks — gross

Accident year 2001 2002 2003 2004 2005 Total
£m £m £m £m £m £m

Estimate of ultimate claims costs:

- at end of accident year 195 242 234 227 211 1,109
- one year later 177 230 220 - 209 -
- two years later 184 228 223 - -
- three years later 181 224 - - -
— four years later 179 - - - -
Current estimate of cumulative claims 179 224 223 209 211 1,046
Cumulative payments {o date (172} (221) (2086} (192) {123) (914)
LUiability recognised in the balance shest 7 3 i7 17 88 132
Liability in respect of prior years &
Total tiability included in the balance sheet 138

The liability of £138 millicn shown in the above table excludes £9 millign of unallocated claims handling expenses.

35 Liabilities arising from non-participating investment contracts 2005 2004

£m £m
Gross unit-linked investment contracts (nen-participating) 21,839
Reinsurance (included in cther assets) {33}
21,806

The movemeant in liabitities arising from gross non-participating investment contracts may be analysed as follows: £m

At 31 Decemper 2004

Adjustments to reflect the implementation of IAS 32, IAS 39 and IFRS 4 16,361
At 1 January 2005 16,361
New business 3,413
Changes in existing business 2,065
At 31 December 2005 21,839
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36 Unallocated surplus within insurance businesses

The movement in the unatocated surplus within long-term insurance business over the year can be analysed as follows: £m
At 31 December 2004 1,362
Adjustrments to reflect the implementation of 1AS 39 and FRS 27 (9386)
At 1 January 2005 426
Change in unailocated surplus recognised in the income statement 92
At 31 December 2005 518
37 Other liabilities 2005 2004
£m £m
Settlement halances 779 134
Unitholders” interest in OEICs 3,296 2,680
Derivative financial instrumemnts (see note 17) 5,943
Other creditors and accruals 5,768 5,700
9,843 14,457
38 Retirement benefit obligations
Amounts recognised in the balance sheet: 2005 2004
£m £m
Pension schemes 2,809 2,981
Other post-retirement benefit schemes 101 94
2,910 3,075

Pension schemes

Defined benefit schemes

The Group has established a number of defined benefit penston schemes in the UK and overseas. The majority of the Group’s employees are members of the defined
benefit sections of the Lleyds TSB Group Pension Schemes No's 1 and 2. These are funded schemes providing retirement benefits calculated as a percentage of final

salary depending upon the length of service; the minimum retirement age under the rules of the schemes is 50,

The latest full valuations of the schemes were carried out as at 30 June 2005, these have been updated to 31 December 2005 by qualified independent actuaries.
The last full valuations of other group schemes were carried out cn a number of different dates; these have been updated to 31 December 2005 by qualified
independent actuaries or, in the case of the Scottish Widows Retirement Benefits Scheme, by a qualified actuary employed by Scottish Widows.

The principal financial assumptions used in the scheme valuations were as fallows: 2005 2004

% %
Rate of inflation 2.70 2.60
Rate of salary increases 3.98 414
Rate of increase for pensions in payment and deferred pensions 2.50 2.60
Discount rate 4.80 5.30

The mortality assumptions used in the scheme valuations were based on the experience of the relevant schemes. The mortality assumptions used in the valuations
of the Group's principal schemes are iltustrated by the following years of life expectancy in retirement:

31 Decernber 31 December
2005 2004
Years Years
Life expectancy for member aged &0, on the valuation date
- Men 25.6 24.7
- Women 27.6 26.8
Life expectancy for member aged 60, 15 years after the valuation date
- Men 26.8 25.7
- Women 28.7 27.8
The amounts recognised in the balance sheet are as follows: mgs 2034
m- m
Present value of scheme liabilities 17,320 14,866
Fair value of scheme assets (14,026} {11,648)
3,294 3,218
Unracognised actuarial lesses (485) (237}
2,809 2,981
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38 Retirement benefit obligations (continued)

The aliocation of the assets of the Group's defined benefit schemes was as follows: 2005 2004
£m £m

Market values of scheme asséts:

Equities 9,021 8,032
UK fixed interest ghits 946 550
UK index linked gilts 920 561
Sterling non-government bonds 1,415 938
Property 1,185 959
Cash 539 08
Total fair value of scheme assets 14,026 11,648
The movements in the net amount recognised in the balance sheet are as follows: 2005 2004
£m £m
At 1 January 2,981 3,080
Exchange and other adjustments 4 2
MNet charge to the income statement 243 268
Contributions paid {419) {369}
At 31 December 2,809 2,981
The amounts recognised in the income statement are as follows: 2005 2004
£m £m
Current service cost 292 280
interest cost 775 728
Expected return on scherne assets (839 (757)
Past service cost 15 17
243 268
The actual return on scheme assets was £2,377 miltion (2004: £1,119 miltion).
The expected return on scheme assets has been calculated using the following assumptions: 2005 2004
% %
Equities 8.2 8.1
UK fixed interest giits 4.6 4.8
UK index Yinked gitts 4.3 4.4
Sterling non-government bonds 53 5.4
Property 6.9 . 7.1
Cash 3.6 35
The expected return on scheme assets in 2006 will be calculated using the following assumptions: 200;
Equities 8.0
UK fixed interest gilts 4.1
UK index linked gilts 3.9
Sterling non-government bonds 4.8
Property : 6.4
Cash 3.7

Defined contribution schernes

The Group operatas a number of defined contribution pension schemes in the UK and overseas, principaliy the defined coniribution sections of the Lloyds TSB Group
Pension Schermes No's 1 and 2.

During the year ended 31 December 2005 the charge to the income statement in respect of these schemes was £49 millicn {2004: £32 million), representing the
contributions payable by the employer in accordance with each scheme’s rules.

Other post-retirement benefit schemes

The Group operates a number of schemes which provide pest-relirement healthcare benedts 1o certain emplcyees, retired employees and their dependent relatives.
The principal scheme relates to former Licyds Bank staff and under this scheme the Group has undertaken to meet the cost of post-retirement healthcare for all eligible
former employees (and thelr dependents) whe retired prior ta 1 January 1596, The Group has entered into an insurance contract to provide these benefits and a
provision has been made for the estimated cost of future insurance premiuts payable.

For the principal post-retirement healthcare scheme, the latest actuarial valuation of the liability was carried out at 31 December 2000, this valuation has been
updated to 31 December 2005 by quafified independent actuaries. The principal assumptions used were as set out above, except that the rate of increase in
healthcare premiums has been assumed at 6,81 per cent {2004: .70 per cent).

The movements it the amounts recognised in the balanca sheet are as follows: 2005 20‘?4
£m m

At 1 January 94 92
Exchange and other adjustments (3) ‘ -

Insurance premiums paid {6} (5)
Charge for the year i6 7
101 94
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39 Deferred tax liabilities

The movement in the net deferred tax balance is as follows: 2005 2004
£m £m

At 1 lanuary 1,704 1,454

Restatement on implementation of IAS 32, 1AS 39 and IFRS 4 779

At 1 January — restated 225

Disposals {256) {23

Exchange and other adjusiments 2 4

tncome statement charge {note 13) 491 269

Amount charged {credited) to equity:

Available-for-sale financial assets 2)

Cash flow hedges 1

Share based compensation (16} -

Amounts transferred to the income statement:

Availabie-for-sale financial assets -

Cash flow hedges 4

At 31 December 1,145 1,704

With effect from 1 January 2005 the Group implemented the reguirements of 1AS 39 ‘Financial Instruments: Recognition and Measurement’. AS a result, cerain
financial assets and liabilities previously valued at amortised cost are now carried at fair value with a consequential adjustment being made to the deferred tax balance.

Comparative figures have not been restated.

The deferred tax charge in the income statement comprises the following temporary differences: 2005 20£04
£m m
Accelerated capital allowances 59 80
Pensicns and other post-retirement benefits 44 37
investment reserve - 96
Allowances for [mpairment losses (provisions for bad and doubtful debts in 2004) 23 48
Unrealised gains 279 40
Tax on value of in-force business 64 (18}
{ther temporary differences L 22 {14)
491 269
Deferred tax assets and liabi%i/i{es are comprised as follows: 20‘?5 2034
m m
Deferred tax assets:
Pensions and other post-retirement benefits (873) 917}
Allowances for impairment (0sses (provisions for bad and doubtful debts in 2004) (165} 84
Other provisions {31} (64}
Derivatives (164) -
Tax losses carried forward (322) (372}
Other temporaty differences (270) (187}
{1,825} (1,624)
2005 2004
£m £m
Deferred tax liabilities:
Accelerated capital allowances 1,358 1,555
Investment reserve 90 90
Unrealised gains 338 =9
Tax on value of in-force business 934 1,430
Other temporary differences 250 174
2,970 3,328
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39 Deferred tax liabilities {continued)

Deferred tax assets

Deferred tax assets are recognised for tax losses and tax credit carry forwards to the extent that the realisation of the related tax benefit through future taxable profits
is probable.

Deferred tax assets of £526 million {2004: £527 million) have not been recognised in respect of capital losses carried forward as there are no predicted future capital
profits. Capital losses can be carried forward indefinitely.

in addition, deferred tax assets have not been recegnised in respect of Eligible Unrelieved Foreign Tax (‘EUFT? and other foreign tax credits carried forward as at

31 December 2005 of £88 million (2004: £32 miltion}, as there are no predicted future taxable profits against which the unrelieved foreign tax credits can be utilised.
EUFT can be carried forward indefinitely.

Deferred tax liabilities

Deferred tax liabitities have not been recognised for tax that may be payable if earnings of ceriain subsidiaries were remitted o the UK. Such amounts ase either
permanently reinvested or can be remitted free of tax. Unremitted earnings totalled £609 million {2004: £639 million).

Future ransiers from Scottish Widows plo's long-term busingss funds 1o its Sharetiolder Fund wil be subject to a shareholder 1ax charge. Under 1AS 12, no provision

is reguired to be made to the extent that the timing of such transfers is under Scottish Widows pic's control. Accordingly, deferred tax labilities of £110 millios
(2004: £230 millicn) have not been recognised.

40 Other provisions Provisicns for Vacant

contingent Customer leasehold

liabilities and remediation property
commitments provisians and other Total
£m £m £m £m
At 31 December 2004 - 121 90 211

Adjustments ¢ reflect the impliementation

of 1S 32, 1AS 39 and IFRS 4 49 - 10 59
At 1 January 2005 49 121 100 270
Exchange and other adjustments - - 24 24
Reclassifications 12) - - (12)
Provisions applied {1} (77} (16) (94)
Charge (credit) for the year (3) 150 - 33 180
At 31 December 2005 33 194. 141 368

Provisions for contingent liabifities and commitments

Provisions are held in cases whera the Group is irrevocably committed to provide additional funds, but where there is doubt as to the potential borrowert's ability to
meet its repayment abligations.

Custorner remediation provisians

The Group establishes provistons for the estimated cost of making redress payments ta customers in respect of past product sales, in those cases where the original
sales processes are founZ o v U7 UG Cuiing 2005 management have reviewed the adequacy of the provisions held baving regard to current complaint volumes
and the level of paymeants being made and as a result an additional charge of £15Q million (2004: £112 miliion} has been made.

At 31 December 2005 the provisions held mainiy relaied o past sales of mortgage endowment policies. Morigage endowments were sold 1o customers through the
branch netwark of Lloyds TSB Bank, Lloyds TSB Scotland and Cheltenham & Gloucester, and underwritten by life assurance companies within the Group and also
by third parties. The principal assumptions that have been made in the calculation of the provision relate to the number of cases that are jikely to require redress and
the estimated average cost per case. The ultimate cost and timing of the payments remains highly uncertain and will be influenced by external factors beyond the
control of management, such as regulatory actions, media interest and the performance of the financiat markets. However, it is expected that the majority of the
expenditure wiil be incurred over ine next two years.

Vacant teasehold property and other

Vacant leasefiold property provisions are made by reference to a prudent estimate of expected sub-let income and the possibility of disposing of the Group’s interest
in the lease, taking into account conditions in the property market. These provisions are reassessed on an annual basis and will normally run off over the period of
under-recovery of the leases concerned, currently averaging four years; where a property is dispesed of earlier than anticipated, any remaining balance in the provision
relating to that property is released.

The Group also carries provisicns in respect of its obligations relating to UIC insurance Company Limited ("UIC"), which is in liquidation. The Group has indemnified
a third party against Josses in ihe event that UIC does not honour its obligations under a reinsurance confract, which is subject to asbestosis and poltutien clahms in
the US. The uitimate cost of settling the Group's exposure in reepect of the insurance business of UIC ang the timing remaing uncertain. The provision held epreseats
management’s current best estimate of the cost after having regard to the financial condition of UIC and actuarial estimates of future claims.
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41 Subordinated liabilities

2005 2004
Mote £m £m
Undated subordinated loan capitat*
Primary Capital Undated Flpating Rate Notes: a
Series 1 (LS$750 miilion} 436 389
Series 2 (US$500 miilion) 291 259
Series 3 (US$600Q million) 349 311
11%+% Perpetual Subordinated Bonds (£100 million} 100 100
6.625% Perpetua! Capital Securities (€750 millicn) caliable 2006 ] 518 526
6.90% Perpetual Capital Securities callable 2007 (US$1,000 million) C 553 512
5%2% Undated Subordinated Step-up Notes callable 2009 (€1,250 miltion) g 892 877
Undated Step-up Floating Rate Notes callable 2009 (€150 million) a 103 105
6°s% Undated Subordinated Step-up Notes caflable 2010 (£410 million) i 407 a7
Eurd Step-up Non~oting Non-Cumulative Preferred Securities callable 2012 (€430 million) 1k 337
©.35% Step-up Perpetuat Capitai Securities callable 2013 (€500 million) b,g N 350
5.125% Step-up Perpetual Subordinated Notes cattabte 2015 (£560 million) g} 553 -
5.57% Undated Subordinated Step-up Coupon Motes caliable 2015 (¥20,000 million) hl 127 1l
Sterling Step-up Non-Voting Non-Cumulative Preferred Securities caliabie 2015 (£250 million) ik 248
5.125% Undated Subordinated Step-up Notes callable 2016 (£500 million) 501 497
4.385% Step-up Perpetual Capital Securities callable 2017 (€750 million} b.gl 522 -
6'/2% Undated Subordinated Step-up Notes callable 2019 (£270 miilion) f 269 267
8% Undated Subordinated Step-up Notes callable 2023 (£200 miltion) f 202 199
6% Undated Subordinated Step-up Notes callable 2029 {£450 million) f 457 455
6% Undated Subordinated Step-up Guaranteed Bonds callable 2032 (£500 million) f 497 497
7,733 5,852
Dated suberdinated loan capital
8/2% Subordinated Bonds 2006 {£250 miltion} 250 250
7°/:% Subordinated Bonds 2007 (£300 million) 300 299
5'/s% Subordinated Notes 2008 (DM 750 million) 274 270
10%:% Guaranteed Subordinated Loan Stock 2008 (£100 million) e 100 100
/=% Subordinated Bonds 2009 (£100 mitlion) 99 100
6'/:% Subordinated Notes 2010 {€400 million) 303 281
Subordinated Floating Rate Notes 2010 (US$4Q0 million) a - 207
12% Guaranteed Subordinated Bonds 2011 (£100 mitlion) e 100 100
9% Subordinated Bonds 2011 {£100 million) 145 149
4% Subordinated Notes 2011 (€850 miltion) 5%7 582
5% Subordinated Guaranieed Bonds 2014 (€750 mitlion) €06 462
5% Subordinated Motes 2014 (£150 mitlion) 148 148
651% Subordinated Notes 2015 (£350Q millian) 345 345
Subordinated Step-up Floating Rate Nates 2016 callable 2011 (£300 milliory) a,l 300 -
Subordinated Step-up Floating Rate Notes 2016 catlable 2011 (€500 miltion) a 343 353
Subordinated Floating Rate Notes 2020 (€100 miltion) a 68 70
5.75% Subordinated Step-up Notes 2025 callable 2020 (£350 million) 346 346
9%/»% Subordinated Bonds 2023 (£300 million) 341 338
4,669 4,400
Totat subordinated foan capital 12,402 10,252

These liabitities will, in the event of the winding-up of the issuer, be subordinated to the claims of depositors and all other creditors of the issuer.

* In certain circumstances, these notes, bonds and securities would acquire the characteristics of preference share capital. Any repayments of undated loan capital
would require the prior consent of the Financial Services Authority, They are acceunited for as liabilities as coupon payments are mandatery as a consequence of the

terms of certain preference shares.

a) These notes bear inierest at rates fixed periodically in advance based on London Interbarik rates.

b) In certain circumstances the interest payments on these securities can be deferred although in this case neither Lioyds TSB Bank ple nor Licyds TSB Group pic can
declare or pay a dividend until any deferred payments have been made. In the event of a winding up of Uoyds TSB Bank plc, these securities will acquire the

characteristics of preierence shares.

¢} 1n certain circumstances the interest payments on these securities can be deferred although in this case neither Lioyds TSB Bank pic nor Lioyds T3B Group plc can.
declare or pay a dividend untit payments are resumed, Any deferred paymenis will be made good on redemption of the securities. The securities can be redeemed

at par at the option of Uoyds TS8 Bank plc on or after 22 Novembear 2007.

d} In certain circumstances the interest payments on these secusities can be deferred although in this case Scottish Widows pic cannot declare oc pay a dividend until

any deferred payments have been made.
e} tssued by a group undertaking under the Company's subardinated- guaraniee.

) At the callable date the coupon on these notes will be reset by reference to the applicable five year benchmark gilt rate.

g In the event that these notes are not redeerned at the caltable date, the coupon witl be reset 10  fioating rate.

h} In the event that these notes are not redeemed at the caliable date, the coupon will be reset 10 a fixed margin over the then five year Yen swap rala.
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41 Subardinated liabilities (continued)

i} These securities consitute imited partnership inferests in Lloyds 738 Capital 1 L.P, a Jorsey fimited partnership in which Loyds TSB {General Partnen Limitet, a
whotly owned subsidiary, is the general pariner. Non-cumuiative income distiibutions acerue at a fixed rate of 7.375 per cent per annum up to 7 February 2012,
thereafter they wili accrue at & rate of 2.33 per cent above EURIBOR, 10 be set annually. This issue was made under the firnited supordinated guaraniee of Loyds TS8
Bank plc. In certain circumstances these preferred securities will be mandatorily exchanged for preference snares in Lioyds TSB Group plc. Lioyds TSB Group pic
has entered into an agreerment whersby dividends may only be paid on its ordinary shares if suffictent districutable profits are available for distributions due in the
financial year on these preferred securities.

i3 These securities constitute limited partnership inferests in Lloyds TSB Capital 2 L.P, a Jersey limited partnership in which Lloyds TSB {General Partner) Limited, a
wholly owned subsidiary, is the general partner. Non-cumulative inceme distributions accrue at a fixed rate of 7.834 per cent per annum up to 7 February 2015;
thereafter they will accrue at a rate of 3.50 per cent ahove a rate based on the yield of specified UK government stock. This issue was made under the limited
subordinated guarantee of Lioyds TSB Bank plc. In certain circumstances these preferred securities will be mandatorily exchanged for preference shares in Lioyds TSB
Group plc. Lioyds TSB Group pic nas entered into an agreement whereby dividends may only be paid on its ordinary shares if sufficient distributable profits are
available for distributions due in the financial year on these preferred securities.

Ky At 31 December 2004, prior to the implermentation of the prospective standards 1AS 32 and 145 39 from 1 January 2005, these instruments were classified as
minority interests (see note 48).

1y Issued during 2005 primarily to finance the general business of the Group.

42 Share capital 2005 2004
Authorised: i
Sterling £m £m
6,911 million Ordinary shares of 25p each 1,728 1,728
79 million Limited voting ordinary shares of 25p each 20 20
175 million Prafetence shares of 25p each* a4
- 1,748 1,792
US doflars ) us$m
160 million Preference shares of US$25 cents each* ' a0
Euro €m
160 million Preference shares of €25 cents each* 40
Japanese yen ¥m
50 millicn Preference shares of ¥25 each* 1,250

*0n 1 January 2005, following implementation of IAS 32 and IAS 39, these authorised preference shares were reclassified so that, should any be issued, they would be
included within liabilities; no such preference shares were issued in 2005.

2005
Number
of shares

2004
Murmbes 2005 2004
of shares £m £m

Issued and tuily paid:
Ordinary shares of 25p each .
1,399 1,398

At 1 January 5,596,397,111 5,593,737,422

issued under emplovee share schemes 6,216,489 2,669,689 1 1

At 31 December 5,602,613,600 5,596,397,111 1,400 1,399

Limited voting ordinary shares of 25p each

At 1 January and 31 December 78,947 368 78,947,368 20 20
1,420 1,419

The fimited voting ordinary shares are neld by the Lloyds TSB Foundations. These shartes carry no rights to dividends but rank pari passu with the ordinary shares
in respect of other distributions and in the event of winding up. These shares o not have any right to vote at general meetings other than on resolutions concerning
acguisitions or disposats of such importance that they require shareholder consent, of o1 the winding up of the Company, or for a variation in the class rights of the
limited voting ordinary shares. Licyds TSB Group plc has eniered into deeds of covenant with the Lioyds TSB Foundations, under the terms of which the Company
makes anpual donations 1o the foundations eguad, in tofal, © 1 per cent of the Group's pre-tax profits (after certain adjustments) averaged over three years, The deeds
of coverant can be cancelied by the Company at nine years' notice.

During 2004 the directors approved the allotment at par of 400 6 per cent non-cumutative redeemable preference shares of 25p each. The shares, which are
redeemable at the option of the Company at any time, carry the rights 1o a fixed rate non-curnulative preferential dividend at a rate of & per cent per annum; no
dividend shall be payable in the event that the directors determine that prudent capital ratios would not be maintained if the dividend were paid. Upon winding up,
the shares rank equally with any other preference shares issued by the Compary. With effect from 1 January 2005, following the implementaticn of 1AS 39, these
instruments have been reclassified as debt.

43 Share premium account 2005 2004

Em £m
At 1 January 1,145 1,136
Premium arising on issue of shares under share option schemes 25 9
At 31 December 1,170 1,145
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44 Other reserves

2005 2004
£m m
Other reserves comprise:
Merger reserve 343 343
Revaluation reserve in respect of available-for-sale financial assets 29
Cash flow hedging reserve 11
383 343
Movements in other reserves were as follows:
Merger reserve
At 1 January and 31 December 343 343

The merger reserve arose on the combinaticn of Lioyds Bank Plc and TSB Group plc in 1995, as permitted by UK GAAP at the time, In accordance with the transitional
provisicns of IFRS 1, the accounting treatment of this combination was not ravisited when the Lloyds TSB Group adopted International Financial Reporting Standards

on 1 January 2004.

2005
£m

Revaluation reserve in respect of available-for-sale financial assets
At 1 January 2005 (following implementation of J1AS 32 and I1AS 39}

Exchange and other adjustments
Change in fair value of available-for-sale financial assets
Deferred tax thereon

Tansfer 10 income statermnent
Disposal
Deferred tax thergon

At 31 December 2005

28
o
11

2
13
(5) ‘\
(5)

29
2005
£m
Cash flow hedging reserve
At 1 January 2005 (fellowing implementation of 1AS 32 and I1AS 3%) —
Change in fair value of hedging derivatives 4
Deferred tax thereon (1)
3
Transfer to income statement 12
Deferred tax thereoh (4)
8
45 Retained profits 2005 2004
£m £m
At 1 January 8,140 7,646
Restatement on implementation of 1AS 32, 1AS 39 and IFRS 4 (1,586)
At 1 January - reslated 6,554
Currency transtation differences 24 (12
Profit for the year 2,493 2,392
Dividends (1,914} (1,913)
Purchase/sale of treasury shares 18 8
Employee share oplicn schemes ~ value of employee services 47 19
At 31 Becember 7,222 8,140
Retained profits are stated after deducting £73 million (2004: £94 miltion} repesenting 14 million (2004: 18 million} treasury shares held.
The movements over the year in the cumulative amount of foreign exchange differences taken directly o retained profits are as follows: 20£05
m
At 1 January 2005 {12}
Currency translation differences arising in the year 24
At 31 December 2005 12
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46 Ordinary dividends 2006 2004 2005 2004
Pence per share Pence per share £m £m

The dividends paid in the year were as follows:
final dividend in respect of preceding vear 23.5 235 1,315 1,314
Interbm dividend 10.7 10.7 599 599
34.2 34.2 1,914 1,913

The directors have proposed a final dividend of 23.5 pence per share (2004: 23.5 pence per share) representing a total costof £1,316 million {2004 1,315 million)
which will be paid en 3 May 2006.

47 Share based payments

During the year ended 31 Decemnber 2005 the Group cperated the following share based payment schemes, all of which are equity settled.
Executive schemes

The Execulive share option schemes are Jong-term incentive schemes and are available to certain senior executives of the Group, with grants usually made annually,
Options are granted within limits set by the rules of the schemes. These Iimits relate to the number of shares under option and the price payable on the exercise of
options. tn 2005, options were granted without a performance multiplier and the maximum limit for the grant of options in aormal circumstances was three times
annual salary. Between Apiil 2001 and August 2004, the agrregate value of the award basel! upon the market price at the date of grant could not exceed four times
the executive's annual remuneration and, normally, the imit for the grant of options to an executive in any one year would be egual to 1.5 times annual saiary with
a maximurn performance multiplier of 3.5, Prior to 18 April 2001, the normat limit was equal to one year's remuneration and no performance multiplier was applied.

Performance conditions for executive options
For options granted up to March 2001

Qptions granted Performance conditions
Prior to March 1996 None
March 1996 Growth in eamings per share which s egual 1o the aggregate percentage change n e Retail Price Index phus two

percentage points for each compiete year of the relevant period.

March 1997 - August 1899 As for March 1996, plus a further condition that Lloyds TSB Group ple's ranking based on shareholder return (calculated

by reference to both dividends and growth in share price} over the relevant period should be in the top fifty companies of
the FTSE 100.

March 2000 - March 2001 Ag for March 1997 — August 1999 except that there must have been growth in the earnings per share equal to the change
in the Retail Price Index plus three percentage points for each complete year of the relevant period.

In respect of options granted between March 1996 and March 2001, the relevant period for the performance conditions begins at the end of the financial year
preceding the date ol grant and will continue until the end of the third subsequent year following commencement or, if not met, the end of such later year in which

the conditions are met, Once the conditions have been satisfied the options will remain exercisable without further conditions, If they are not satisfied by the tenth
anniversary of the grant the option will lapse.

For optiens granted from August 2001 lo August 2004

The performance condifion is linked to the performance of Lloyds TSB Group pic’s total sharenolder return (calculated by reference te both dividends and growth In
share price) against a comparator group of 17 companies including Uoyds TSB Group plc.

The perfermance condition is measured over a three year period commencing at the end of the financial year preceding the grant of the option and continuing until

the end of the third subsequent year. If the performance condition is not then met, it will be measured at the end of the fourth financial year. If the condition has not
then been met, the options will lapse.

To meet the performance cenditions, the Group's ranking against the comparator group must be at least ninth. The full grant of options will only become exercisable
if the Group is rankeg first. A performance muttiplier (of between ni! ang 100 per cent) will be applied below this level to calculate the number of shares in respect
of which options granted ta erecutive directors will become exercisable, and will be calculated on a sliding scale. If Lioyds TSB Group plc is ranked below median
the options will not be exercisable.

Options granted to senior executives other than executive directors are not 50 highly leveraged and as a resuit, different performance multipliers are applied to their
options. For the majority of executives, options are granted with the performance condition but no performance multiptier.

For aptions granted in 2005
The same conditions apply &s for grants made up o August 2004, except that:

- the performance condition is linked to the performance of Lloyds TSB Greup pic's tolal shareholder return (calculated by reference to both dividends and growth
in share price} against a comparator group of 15 companies including Lioyds TSB Group plc;

- if the performance condition has not been met at the end of the thirg subseguent year, the options will lapse; and

~ the full grant of options becomes exercisable onty if the Group is ranked in the top four paces of the comparator group. A stiding scale applies between fourth and
eighth pesitions, If Lloyds TSB Group is ranked betow the median (ninth or beiow) the options will not be exercisable and will lapse.
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47 Share based payments (continued)

Movements in the number of share options outstanding under the Executive share option schemes during 2005 are set out below:

2005 2004

2005 Weighted average 2004 Weighted average

Number of exercise price Number of exercise price

options {pence} options (pence)

Outstanding at 1 January 39,289,430 515.95 33,141,522 557.80
Granted 10,869,357 474.23 12,998,345 418.67
Exercised (202,708) 273.37 (474,028) 21895
Forfeited (5,978,6638) 673.41 (6,376,409) 557.24
Qutstanding at 31 December : 43,977,411 485.35 39,289,430 515.95
Exercisable at 31 December 1,430,218 685.23 1,949,426 650.12

The weighted average share price at the time that the options were exercised during 2005 was 490.15 pence (2004: 423.80 pence). The weighted average
remaining contraciual {ife of options outstanding at the end of the vear was 7.4 years {2004: 7.7 years).

Save-As-You-Earn schemes

Eligible employees may enler into contracts through the Save-As-You-Earn {SAYE) schemes o save up 1o £250 per month and, at the expiry of a fixed term of three
or five years, have the option to use these savings within six months of the expiry of the fixed term to acquire shares in the Group at a price equal 1o 80 per cent of
the market price at the date the options were granted. Grants in periods up to 31 December 2001 also had options exercising after seven years.

Moverments in the number of share options cutstanding under the Save-As-You-Earn schemes are set out below:

2008 2004

2005 Weighted average 2004 Weighted average

Number of exercise price Number of exercise price

options {pence) opticns {pence)

Outstanding at 1 January 122,115,907 321.71 124,683,429 335.85
Granted 9,610,466 380.00 16,225,108 322.90
Exercised (6,086,150) 418.80 (1,280,773} 354.59
Forfeited (4,404,042} 315.36 (2,993,735) 332.84
Cancelled (3,722,135} 415.76 (7,640,996) 383.71
Expired (3,054,572) 488.49 (6,877.126) 501.03
Qutstanding at 31 December 114,459,474 314.17 122,115,907 321.71
Exercisable at 31 December 2,153,227 497 .86 1,308,580 620.34

The weighted average share price at the time that the options were exercised during 2005 was 465.51 pence (2004: 427.55 pence), The weighted average
remaining contractual life of options cutstanding at the end of the year was 2.2 years (2004: 2.9 years),

Other share option plans
Lioyds TSB Group plc Share Retention Plan

In 2001, the Group adopted the Lloyds TSB Group plc Share Retention Plan. Options granted under this scheme are not subject to any conditions other than to
remain employed by the Group for three years.

2005

Mumber of

options

Outstanding at 1 January 216,763
Exercised (216,763)

Qutstanding at 31 December -

The weighted average remaining vesting period as at 31 December 2005 was nil (2004: nil}). No options were exercisable at 31 December 2005.
Lloyds TSB Group plec Share Plan 2003

in 2003, the Group adopted the Lloyds TSB Group plc Share Plan 2003. Options granted under this scheme were not subject to any performance conditions. An
option was granted in 2003 specifically to facilitate the recruitment of one executive director, this option had a total exercise price of £1, and would have been
exercisable in the six month period beginning 31 December 2005, however this option lapsed during 2004 following the executive director's resignation.

2004

Number of

options

Qutstanding at 1 January 331,125
Lapsed during the year (331,125)

Qutstanding at 31 Decemnber -

i
i
i
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47 Share based payments (continued)
Lioyds TSB Group Executive Share Plan 2003

The plan was adopted in Cecember 2003 and under the plan share options may be granted to senior employees, who may alse be directors of Lioyds TSB Group.
Options granted to date under this scheme were granted specificially to facilitate recruitment. Options granted under this plan are not subject to any performance
condiitions.

2005 2004

2005 Weighted average 2004 Weighted average

Nurmber of Exercise price Number of exercise price

aptions {pente) options {pence)

Cutstanding at 1 January 206,647 Nil ~ -
Granted during the year 62,271 Nil 206,647 Nil
Outstanding at 31 December 268,918 Nil 206,647 Nit

The weighted average fair value of options granted in the year was £4.18 (2004: £3.69). Nec options outstanding at 31December were exercisable. The weighted
average remaining contractual life of aptions cutstanding at the end of the year was 1.9 years (2004: 3.0 years).

Lioyds TSB Group executive share plan 2005

This ptan was adopted by ihe Group in 2005, specificially to facifitate the recruitment of Ms Dial. Ms Dial is the only participant in the plan. Opticns granted under
this plan are not subject to any performance conditions and witl normally become exercisable only if Ms Dial remains as an employee, and has not given notice of
resignation, on 31 May 2008. The option will also be exercisable if Ms Dial ceases to be an employee before that date in certain circumstances described in her
service agreement, in which case the options will be exercisable for six months and then lapse.

‘ 2005
2005 Weighted average

Number of exercise price

options (pence)

Qutstanding at 1 january - -
Granted during the year 242 825 Nii
Outstanding at 31 December 242,825 Nil

The weighted average fair value of options granted in the year was £3.63. No options outstanding at 31 December were exercisable. The weighted average remaining
contractual life of options outstanding at the end of the year was 2.4 years.

Performance share plan

Under the performance share plan, intreduced during 2005, executive directors will be eligible for an award of free shares, known as performance shares, to match
the bonus shares awarded as part of their 2004 bonus. The maximum match will be two performance shares for each bonus share, awardad at the end of a three
year period. The actual number of shares awarded will depend on the Group's TSR performance measured over a three year period, compared to other companies
in the comparator group. The maximum of two performance shares for each bonus share will be awarded only if the Group's TSR performance places it first in the
comparator group; one performance share for each bonus share will be granted if the Group is placed fifth; and one performance share for every two bonus shares
if the Group is placed eighth {median}. Between first and fifth, and fifth and eighth, sliding scales will apply. If the TSR performance is befow median, no performance
shares wili be awarded. There will be no retest. Whilst income tax is deducted from the bonus before deferral into the plan, where a match of performance shares is
justified, these shares will be awarded as if income tax had not been deducted.

2005

Number of

shares

Outstanding at 1 January -
Granted during the year 854,116
Forfeited (27,678)
Qutstanding at 31 December 826,438

The fair vatue of the matching element of the performance shares awarded during 2005 was £1.78.

The ranges of exercise prices, weighted average exercise prices, weighted average remaining contractual life and number of options outstanding for the option schemes
were as follows:

Executive schemes SAYE schemes Other share option plans
Weighted Weighted Weighted Weighted Weighted Weighted
average average average average average average
exercise remaining Number of exercise remaining Number of exercise rematning Number of
31 December 2005 price {pence)  life {years) optiens  price {pence)  life (years) options  price (pence) life (years) options
Exercise price range
E010 £2 - - - - - - Nit 2.2 511,743
£210£3 - - - 284.00 2.0 78,553,860 - - -
£3 10 £4 393.33 7.1 10,112,857 346.71 3.1 28,535,928 - - -
£4 10 £5 444.04 8.6 24,177,788 469.50 1.4 3,415737 - - -
£5to £6 542.22 3.7 2,320,524 544.77 1.1 3,821,055 - - -
£6to £7 652.79 5.1 1,823,756 632.00 0.2 95,572 - - -
£7 0 £8 715.04 6.2 4,111,758 720.20 1.0 37,322 - - -
£8 0 £9 868.08 2.8 1,430,728 - - - - - -
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47 Share based payments (continued) Executive schemes SAYE schemes Other share option plans
Weighted Welghted Weighted Weighted Weighted Weighted
average average average average average average
exercise remaining MNumber of exercise remaining Number of exercise remaining Number of
31 December 2004 price (pence}  life (years) eptions  price (pence)  life {years} options  price {pence) life (years} options

Exercise price range

£0w£E2 - - - - - - Nil 25 206,647
£210£3 245.01 0.2 127,058 28400 3.0 83117427 - - -
E3to£4 392.82 8.0 10,386,979 330.51 3.7 21992866 - - -
£4 10 £5 419.89 9.2 13,813,324 452.21 1.4 10,674,528 - - -
£510 £6 541.65 4.6 2,767,256 554.84 1.6 5849754 - - -
£6to £7 665.06 6.3 3,063,872 632.00 1.2 105,995 - - -
£7t0 £8 717.64 7.1 7,392,741 723.79 0.5 375,337 - - -
£81t0 £9 873.34 37 1,738,200 - - - - - -

The weighted average fair value of options granted during the year was £0.67 (2004: £0.47) for executive oplions and £0.98 (2004: £0.92) for
Save-As-You-Earn options. The vafues for executive options have been determined using 2 hinomial medel that uses a stochastic projection model to determine the
effect of the market based conditions. The values for the SAYE options have been determined using a standard Black-Scholes model. The fair value caiculations are

based on the following assumptions:
Other share

Executive SAYE option plans
Risk-free interest rate 4.73% 4.61% 4.41%
Expected life 4.8 years 4.1 years 2.8 years
Expected volatility 33% 30% 28%
Expected dividend yield 7.0% 7.4% 7.3%
Weighted average share price £4.74 £4,76 £4.59
Weighted average exercise price £4.74 £3.80 MNil
Expected forfeitures 5% 9% 5%

Expected volatilily is a measure of the amount by which the Group's shares are expected to fluctuate during the life of an option. The expected volatility Is estimated
hased on the historical volatility of the clesing daily share price over the most recent period that is commensurate with the expected life of the optien. The historical
vplatility is compared to the implied volatility generated from market taded options in the Group's shares ¢ assess the reascnableness of the historical volatility and
adjustments made where appropriate.

Share incentive ptan
Free shares

An award of shares may be made annually to employees based on a percentage of the employees’ salary in the preceding vear up to maximum of £3,00C. The
percentage is normally anncunced concurrently with the Group's annual resulis and the price of the shares awarded is announced at the time of grant. The shares
awarded are held in trust for a mandatory period of three years on the employees’ behali. The award is subject to a non-market based condition: if an employee leaves
the Greup within this three year period for other than a ‘good’ reason, a portion of the shares awarded will be forfeited {75 per cent within one year of the award,
50 per cent within two years and 25 per cent within three years).

Matching shares

The Group undertakes to match shares purchased by employees up to the value of £30 per menth, these shares are held in trust for a mandatory period of three
years on the employees’ behalf. The award is subject to a non-market based condition; if an employes leaves within this three year period for other than a 'good
reasen or the accompanying partnership shares are sold within that time, 100 per cent of the matching shares are forfeited (or the portion relating to the shares sokd}.

The number of shares awarded relating to free shares in 2005 was 8,748,521 {2004: 8,903,125), with an average fair value of £4.57 (2004: £4.27), based on
the market price at the date of award. The number of shares awarded relating to matching shares in 2005 was 2,296,575 (2004: 2,431,305}, with an average
fair value of £4.73 (2004: £4.28), based on market prices at the date of award.

The charge tc¢ the income statement is set out below: 20::15 20}?4
m m

Options granted in the year 4 3
Options granted in pricr years 27 27
Shares granted in the year 24 19
Shares granted in prior years 21 16
76 &5
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48 Minority interests

Minority interests comprise: 2005 2004
£m £m

Eure Step-up Nen-voting Non-cumulative Preferred Securities callable 2012 (€430 million)* ] 302 .
Sterting Step-up Non-voting Non-cumulative Preferred Securities callable 2015** 248
Capital instrumentst 550
Other minority interests (note 53d) 435 a1
435 631

These securities constitute limited partnership interests in Lloyds TSB Capital 1 L.P, a Jersey limited partrership in which Lloyds TSB (General Partner) Limited, a
wholly owned subsidiary, is the general partner. Non-cumuiative income distributions accrue at a fixed rate of 7.375 per cent per annum up to 7 February 2012;
thereafter they will accrue at a rate of 233 basis points above EURIBOR, to be set annually. ‘

These securities constitute limited partnership interests in Lloyds TSB Capital 2 L.P, a Jersey limited partnership in which Lloyds TSB (General Partner) Limited, a \
wholly owned subsidiary, is the general partner. Nen-cumulative income distributions accrue at a fixed rate of 7.834 per cent per annum up to 7 February 2015;
thereafter they will accrue at a rate of 350 basis points above a rate based on the yield of specified UK government stock.

Both of the above issues were made under the limited subordinated guarantee of Lloyds TSB Bank plc. In cettain circumstances these preferred securities witl be
mandatorily exchanged for preference shares in Lloyds TSB Group plc. Lloyds TSB Group pic has entered into an agresment whereby dividends may only be paid on
its ordinary shares if sufficient distributable profits are available for distributions due in the financial year on these preferred securities.

Following the implementation of IAS 32 and 1AS 39 on 1 January 2005, these securities are now classified as subordinated loan capital {see note 41).

49 Related party transactions

Key management personnel

Key management personnel are those persons having authority and responsibility for planning, directing and controlling the activities of the Group, which for the
Group Is the group executive committee of Lioyds TSB Group plc together with its non-executive directors.

The table helow detaiis, on an aggregated basis, key management personnel compensation: 2055 2004
m Em

Compensation
Salaries and other short-term benefits 11 10
Pest-employment benefits 3 3
Termination benefits - 1
Share based payments 2 2
Total 16 16
2005 2004
million million

Share options

At 1 January 12 10
Granted (incfuding opticns of appointed directors} 3 5
Exercisedflapsed {inctuding options of retired directors) 3 {3}
At 31 December 12 12

The tables below detail, on an agpregated basis, balances outstanding at the year end and related income and expense, together with [nformation relating to other
transactions between the Group and its key management personnel:

2005 2004
£m £m
Loans
At 1 January 3 3
Advanced 1 1
Interest - N
Repayments (1) m
At 31 December . 3 3

The loans are on beth a secured and unsecured basis and are expected to be settted in cash. The loans atfracted interest rates of between 4.6 per cent and
17.9 per cent in 2005 (2004: 5.4 per cent and 17.9 per cent).

Ne provisions have been recognised in respect of loans given to key management personnel (2004: nil).
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49 Related party transactions {continued) 2005 2004
£m £m
Deposits
At 1 January 2 2
Placed 22 5
Iinterest - -
Withdrawn {19) (5}
At 31 December 5 2

Deposits placed by key managemeant personnel attracted interest rates of up to 4.5 per cent (2004: 4.8 per cent).
At 31 December 2005, the Group provided guarantees totalling £19,744 in respect of one director (2004 nil).

At 31 December 2005, transactions, arrangemeris and agreements enterad into by the Group's banking subsidiaries with directors and connected persons included
amounts outstanding in respect of foans and credit card transactions of £3 million with seven directors and their connected persons (2004: £3 million with four
directors and their connected persons).

Subsidiaries

Details of the principal subsidiaries are given in note 7 to the parent company financial statements. In accordance with 1AS 27 transactions and balances with
subsidiaries that have been eliminated on consolidation are not reported.

Other related party disclosures

At 31 December 2005, the Group's pension funds had call deposits with Lloyds TSB Bank plc amounting to £14 miilion (2004: £14 million),

The Group manages 86 (2004: 76) Open Ended Investment Companies ('OEICs"), and of these 36 (2004: 47) are consolidated. The Group invested £345 miltion
(2004: £131 million} and redeemed £265 milliion {2004: £164 millicn) in the unconsolidated CEICs during the year and had investments, at fair value, of
£2,074 million (2004: £1,415 million) at 31 December. The Group earned fees of £85 miltion from the unconsolidated OEICs {2004: £78 million). The company
held ne investments in OEICs at any time during 2004 or 2005.

The Group has a number of venture capital associates that it accounts for at fair value through profit or toss. At 31 Decamber 2005, these companies had total assets
of approximatety £1,194 million (2004: £1,095 million), total liabilities of approximately £1,072 million {2004: £968 million) and for the year ended 31 December
2005 had turngver of £1,782 million {2004: £1,551 million) and made a net profit of approximately £36 million (2004: £42 million). In addition, the Group has
provided £363 million (2004: £335 million) of financing to these companies on which it received £19 million (2004: £13 million} of interest income in the year.

50 Contingent liabilities and commitments
Legal proceedings

During the ordinary course of business the Group is subject to threatened or actual legal proceedings. All material cases are periodically reassessed, with the assistance
of external professional advisors where appropriate, to determine the likefihood of the Group Incurting a liability. In those instances where it is concluded that it is
more likely than not that a payment will be made, a provision is established to management’s best estimate of the amount required to settle the obligation at the
balance sheet date.

In some cases it will not be possible to form a view, either because the facts are unclear or because further time is needed to properly assess the merits of the case.
No provisions are held against such cases, however the Group does not currently expect the final cutcome to have a material effect upan the Group's financial position.

Contingent liabilities and commitments arising from the banking business
Acceptances and endorsements arise where the Lloyds TSB Group agrees to guarantee payment on a negotiable instrument drawn up by a customer.

Guarantees include those given on behalf of a customer to stand behind the current obligations of the customer and to carry out those ohligations should the customer
fai! to do so.

Other items serving as direct credit substitutes inctude standby letters of credit, or other irrevocable obligations, serving as financial guarartees where the Lloyds TSB
Group has an irrevocable obligation to pay a third party beneficiary if the customer fails to repay an outstanding commitment; they also include acceptances drawn
under letters of credit or similar facilities where the acceptor does not have specific title to an identifiable underiying shipment of goods.

Performance bonds and other transaction related contingencies {which include bid or tender bonds, advance payment guarantees, VAT Customs & Excise bonds and
standby letters of credit relating to a particular contract or non-financial transaction) are undertakings whera the requirement to make payment under the guarantee
depends on the outcome of a future event.

Where the guarantees are issued on behalf of customers, Lioyds TSB Group usually holds collateral against the exposure or has a right of recourse to the customer,

Lloyds TSB Group's maximum exposure 1o loss is represented by the contractual nominal amount detailed in the table below. Consideration has not been taken of
any possible recoveries from customers for payments made in respect of such guarantees under recourse provisions or from collataral held,
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50 Contingent liabilities and commitments {continued) 2005 2004
£m Em

Contingent liabilities

Acceptances and endorsements 35 71
Guarantees 9,373 6,786
Other;
Other items serving as direct credit substitutes 550 345
Performance bonds and other transaction-refated contingencies 1,737 1,324 |
2,287 1,669
11,695 8,526

The contingent liabilities of the Group, as detailed above, arise in the normal course of its banking business and it is not practicable to guantify their future
financial effect.

Commitments

Documentary credits and other short-term trade-related transactions 283 431
Farward asset purchases and forward deposits placed 277 1,654
Undrawn formal standby facllities, credit knes and other commitments to lend:

Less than 1 year maturity 55,310 59,085
1 year or over maturity 24,123 20,009

79,993 81,179

Of the amounts shown above in respect of undrawn fermal standby facilities and other commitments 10 lend £43,094 million (2004: £42,376 million} were
irrevpcable.

Operating lease commitments

Whera a Group company is the lessee the future minimum lease payments under nan-cancellable premises operating leases are as follaws:

2005 2004

£m £m

Not fater than 1 year 216 211
Later than 1 year and not later than 5 years 784 783
Later than 5 years 1,016 980
2,016 1,974

Operating lease paymenits represent rental payable by the Group for ¢certain of its properties. Some of these operating lease arrangements have renewal options and
rent escalation clauses, although the effect of these are not material. No arrangements have been entered into for contingent rental payments.

Finance lease cammitments

Where a Group company is the lessee the future obligations payable under finance leases are as follows:

2005 2004

£m £m

Mot later than 1 year 1 2
Later than 1 year and not fater than 5 years - 4
Later than 5 years 15 15
16 21

Finance lease payments relate to leases of certain premises and equipment. No arrangements have been entered into for contingent rental payments. The fair value
of these finance lease obligations approximates their carrying amount at 31 December 2005 and 2004.

Capital commitments

Details of capital commitments are given in note 29,
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51 Financial risk management

Strategy in using financial instruments

The Group uses financial instrumeants {including derivatives) to rmeet the financial needs of its customers, as part of its trading activities and to reduce its own exposure
to fluctuations in interest and exchange rates.

The Group accepts deposits from and makes loans to commercial and retail customers at both fixed and floating rates and for various periods. Such expesures to
customers involve hoth on-balance sheet Ipans and advances and guarantees and other commitmenits such as letlers of credit and irrevocable commitments.

The primary risks affecting the Group through iis use of financial instrurments are: ¢redit risk; market risk, which in¢ludes interest rate risk and foreign exchange risk;
and liquidity risk. Information about the Group's management of these risks is given on pages 24 to 34, with further disclosure provided below.

Interest rate risk

In the Group's retail banking business interest rate risk arises from the different repricing characteristics of the assets and liabilities. Liabilities are either insensitive
to interest rate movemnents, for example interest free or very low imMerest customer deposils, or are sensitive 1o interest rate changes but which bear rates which may
be varied at the Group's discretion and that for competitive reasons generally reflect changes in the Bank of England’s base rate. There are a relatively small volume
of deposits whose rate Is contractuatly fixed for periods of up to twe years.

Many banking assets are sensifive to interest rate movements; there is a large volume of managed rate assets such as variable rate morigages which may be
considered as a natural offset to the interest rate risk arising from the managed rate liabilitles, However a significant proportion of the Group’s lending assets, for
example personat 1oans and morigages, bear interest rates which are contractually fixed for periods of up 1o five years or longer.

The interest rate risk arising from the Group's retail banking activities is managed centrally in part by the use of internal interest rate swaps. For accounting purposes
1AS 39 does not permit the use of internal derivatives in hedge relationships and althcugh economically the pesition is hedged this leads to votatility in the income
statement. In response o this the Group has created a function the purpose of which is to establish accounting hedge refationships in erder to reduce the volatility
arising in the income staternent.

The Group establishes two types of hedge accounting relationships; fair value hedges and cash flow hedges. The Group is exposed 1o fair value interest rate risk on
its fixed rate customer loans, its fixed rate customer deposits and the majority of its subordinated debt, and to cash flew interest rate risk on its variable rate loans
and deposits together with its floating rate subordinated debt. The majority of the Group’s hedge accounting relationships are fair value hedges where interest rate
swaps are used tc hedge the interest rale risk inherent in the fixed rate mortgage portfolic. At 31 December 2005 the aggregate notional principal of interest rate
swaps designated as fair value hedges was £3%,568 million with a net fair value (liabitity of £245 million {see note 17). In addition the Group has a small number
of cash flow hedges which are primarily used to hedge the variability in the cost of funding within the wholesale business. These cash flows are expected o occur
over the next seven years and will be reported in the income statement as they take piace. The notional principal of the interest rate swaps designated as cash flow
hedges at 31 December 2005 was £648 miillion with a net fair value (liability) of £18 mitiion {see note 17).

The table below summarises the repricing mismatches of the Group's financial assets and tiabilitles. Items are allocated to time bands by reference to the earlier of
the next contractual interest rate repricing date and the maturity cate.

3 months 1 year 5 years
or less or less or less Non-
1 month but aver but over but over Over nterest
or less 1 month 3 menths 1 year 5 years bearing Total
£m £m £m £m £m £m £m

As at 31 December 2005
Assets .
Trading securities and other financial assets at fair value
through prefit or loss 1,734 2,418 1,035 3,796 17,886 33,505 §0,374
Derivative financial instruments* - - - - - 5,878 5,878
Leans and advances to banks 25,107 2,483 2,923 370 57 715 31,655
Leans and advances tQ customears 72,912 17,048 20,327 51,044 13,594 19 174,944
Available-for-sale financial assets 1,695 8,674 1,221 1,497 1,678 175 14,940
Other assets 195 50 - - - 21,718 21,963
Total assets 101,643 30,673 25,506 56,707 33,215 62,010 309,754
Liabilities
Deposits from banks 23,859 4,866 1,472 131 1,070 129 31,527
Customer accounts : 112,551 4,901 3,941 4,061 1,413 4,203 131,070
Derivative financial instruments* - - - - - 6,396 6,396
Debt securities in issue 13,167 15,640 3,905 1,709 4,925 - 39,346
Liabilities arising from insurance and investment contracts - - - - - 62,907 62,907
Other lizbiiities 50 23 65 1 3,296 12,041 15,476
Subordinated liabilities 2,046 788 503 2,282 6,783 - 12,402
Tetal liabllities 151,673 26,218 9.886 8,184 17,487 85,676 299,124
Net repricing gap {50,030} 4,455 15,620 48,523 15,728 (23,666) 10,630

* Derivative financial instruments which are exposed 10 interest rate risk are carried in the balance sheet at fair value and for the purposes of this anatysis have been
treated as non-interest bearing.
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51 Financial risk management (continued) 3 months 1 year 5 years
or less or less or less MNon-
1 month but over but over but over Over interest
or fess 1 month 3 months 1 year 5 years bearing Total
£m £m £m Em £m £m £m

As at 31 Decembear 2004

Assets

Treasury hills and other eligible bills 21 25 41 5 - - gz
Loans and advances to banks 21,979 5,561 2,984 629 81 614 31,848
Loans and advances 1o customers 82,251 18,302 13,585 36,681 6,198 (1,679) 155,318
Debt securities and equity shares 1,967 10,788 2,724 6,444 21,643 27,229 70,795
Other assets 234 &0 1 3 - 26,071 26,369
Total assets 106,452 34,736 19,315 43,762 27,922 52,236 284,422
Equity and liabilitles

Deposits frorm banks 31,646 5,142 2,521 122 ac 202 39,723
Customer accounts 104,026 5,579 2,034 3,676 089 3,807 119,811
Debt securities in issue 10,624 9,484 3,227 1,436 3.999 - 28,770
Liabilities arising from insurance contracts - - - - - 53,651 53,651
Other tiabilities 180 - 19 1 2,680 17 857 20,537
Subordinated liabilities 921 776 458 1,884 6,213 - 10,252
Equity - - - - - 11,678 11,678
Tota! equity and liabilities 147 397 20,981 8,259 7.119 13,671 86,995 284,422

{13,253} 6,326 9,467 (2,540) - -

Off-halance sheet items

Interest rate repricing gap (40,945) 502 17,382 416,110 11,711 (34,760} -

Cumulative interest rate repricing gap (40,945)  {40,443) (23,081) 23,049 34,760 - -

Currency risk

Foreign exchange exposures comprise those originating in treasury trading activities and structural fereign exchange exposures, which arise from investment in the
Group's overseas operations,

The corporate and retail businesses incur foreign exchange risk in the course of providing services to ther customers. All non-structural foreign exchange exposures
in the non-trading hook are fransferred to the trading area where they are monitored and controlled. These risks reside in the authorised trading centres who are
allocated exposure Emits, The limits are monitored daily by the local centres and reported to Group Treasury. Group Treasury calculates the associated VaR and the
closing, average, maximum and minimurm for 2004 and 2005 are disclosed on page 30.

Risk arises from the Group’s invesiments in its overseas operations. The Group's structural foreign currency exposure is represented by the net asset value of the
fereign currency exchange equity and subordinated debl investmenits in its subsidiaries and tranches. Gains or 10sses on structural foreign Currency exposures are
taken to retained earnings.

The structural position is managed by Lloyds TSB Group Capital Funds having regard to the currency composition of the Group’s risk weighted assets and reported
1o the group asset and liabitity committee on a monthly basis. The Group’s main overseas operations are in the Americas and Europe. Details of the Group's structural
foreign currency exposures are as follows: -

2005 2004
£m £m

Functiona! currency of Group operations:
Euro 80 82
US dollar 102 114
Swiss franc 56 58
Other non-stesting 183 189
421 443
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51 Financial risk management (continued)
Credit risk

At 31 December 2005, the maximum credit risk exposure of the Group in the event of other parties failing fo perform their cbligations is detailed below. No account
is taken of any cottateral held and the maximum exposure to toss is considered to be the instruments’ balance sheet carrying amount or, for non-derivative off-balance

sheet fransactions, their contractual nominal amounts. zogs
m

Loans and advances to banks 31,656
Loans and advances to customers 177,016
Deposit amounts avaiiable for offset! (6,414)
Impairment losses (2,073)
200,185

Availabte for sale debt securities and treasury bills 14,8394
Contingent liabilities 11,695
Undrawn irrevocable formal standby facilities, credit lines and other commitments to lend? 43,094
Derivative assets, before netting 5,878
Amounts available for offset under master netting arrangements! (3,235)
2,643

Trading securities and other financial assets at fair value through profit or loss 26,869
299,380

Deposit amount available for offset and amounts avaitable for offset under master netting arrangements do not meet the criteria under 1AS 32 to enable loans and
advances and derivative assets respectively to be presented net of these balances in the financial statements.

See note 50 - Contingent liabilities and commitments for further information.

Liquidity risk

The Group is exposed to daily calls on its cash resources from current account and other amounts repayable on demand, overnight and other maturing deposits, loan
draw-downs and cash-settled derivative instruments.

The Group's policy reguires that each business unit meets its financial cbligations as they fall due, that the Group complies with the Financial Services Authority
Sterling Steck Liquidity Policy in the UK and that all lecal regulatory requirements are met.

A substantial prepartion of the custormer deposit base is made up of current and savings accounts which, although repayable on demand, have traditionally provided
a stable source of funding. During 2005, amounts deposited by customers increased by £11,259 million from £119,811 million at 31 December 2004. These
customer deposits are supplemented by the issue of subordinated loan capital and wholesale funding sources in the capital markets, including deposits taken on the
inter-bank market, certificates of deposit, sale and repurchase agreements, a Eurg Medium-Term Note programme and a commetcial paper programme.

The ability to sell assets quickly is also an important source of liquidity for the Group's banking businesses. The Group holds sizeable balances of marketable debt
securities which could be disposed of to provide additional funding should the need arise.

The table below analyses assets and liabilities of the Group Into relevant maturity groupings based on the remaining perlod at the balance sheet date; halances with
no fixed maturity are included in the over 5 years category.

Maturities of assets and liabilities Up to 1-3 3-12 1.5 Over 5
1 month months months years years Total
£m £m £m £m £m

As at 31 December 2005

Assets

Trading securities ana other financial assets at fair value through profit or loss 520 818 1,051 6,271 51,714 60,374
Derivative financial instruments 848 617 603 1,906 1,904 5,878
Loans and advances to banks 24,372 1,513 3,955 1,357 458 31,655
Loans and advances to customers 22,999 7,696 10,859 39,132 94,258 174,944
Available-for-sale financial assets 130 1,052 1,839 6,638 5,241 14,940
Other assets 6,284 246 66 154 15,213 21,963
Total assets 55,153 11,982 18,373 55458 168,788 309,754
Liabilities

Deposits from banks 23,839 4778 1,710 141 1,059 31,527
Customer accounts 117,410 5,065 3,317 3,773 1,505 131,070
Derivative financial instruments 690 639 795 1,893 2,375 6,396
Debt securities in issue 20,629 8,395 3,887 1,586 4,849 39,346
Liabilities arising from insurance and investment contracts 1,030 359 1,263 9,502 50,733 62,907
Other liabilities 5,602 340 524 265 8,745 15,476
Suberdinated liabilities - 250 - 1,076 11,076 12,402
Total liabilities 169,200 19,826 11,500 18,236 80,362 299,124
Net tiquidity gap {(114,047) (7,844) 6,873 37,222 88,426 10,630
As at 31 December 2004

Totat assets 53,988 14,668 15,231 51,495 149,040 284,422
Total liabilities 165,187 16,369 4,609 14,192 67,387 272,744
Net liguidity gap (111,199) {1,701} 5,622 37,303 81,653 11,678
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51 Financial risk management (continued)

The matching and controlted mismatching of the maturities and interest rates of assets and liabilities is fundamental to the management of the Group. An unmatched
position potentially enhances profitability, but also increases the risk of losses.

Fair values of financial assets and liabilities

Financial instruments include financial assets, financial liabilities and derivatives. The fair vatue of a financial instrument is the amount at which the instrument could
be exchanged in & current transaction between willing parties, other than in a forced or liquidation sale. ’

Wherever possible, fair values have been estimated using market prices for instruments held by the Group. Where market prices are not available, fair vatues have
been estimated using quoted vatues for instruments with characteristics either identicat or similar 1o those of the instruments held by the Group. In certain cases,
where no ready markets currently exist, various technigues (such as discounted cash flows, or observations of simiiar recent market transactions) have been deveioped
0 estimate what the approximate fair value of such instruments might be. These estimation technigues are necessarily subjective in nature and involve
several assumptions.

The fair values presented in the following tabie are at a specific date and may be significantly different from the amounts which will actually be paid or received on
the maturity or settlement date.

Because a variety of estimation techniques are empleyed and significant estimates made, comparisons of fair values between financial institutions may not be
maaningful. Readers of these accounts are thus advised to use caution when using this data to evaluate the Group's financial position.

Fair value information is not provided for iters that do not meet the definitions of a financial instrument. These items Include intangible asseats, such as the value of
the Group's branch network, the long-term relaticnships with depositors and credit card relationships, premises and equipment and shareholders” equlity. These items
are material and accordingly the Group believes that the fair value information presented dees not represent the underlying value of the Group.

The valuatior: fechnique and fair values for derivative financial instruments are disctosed in note 17; the valuation technique for each other major category of financial
instrument is discussed betow.

Treasury bifls and other eligitle bifls

Fair value is estirnated using market prices, where available.

Trading securities and other financial assets at fair value through profit or loss

Fair value is determined using market prices.

Derjvative financial instruments

All derivatives are recognised at their fair value. Fair values are obtained from quoted market prices in active markets, inchuding recent market transactions, and using
valuation techniques, including discounted cashilow and options pricing models, as appropriate, Derivatives are carfied in the balance sheel as assets when their
fair value is positive and as liabilities when their fair value is negative.

Leans and advances to banks and customers

The Group provides loans and advances to commercial, corporale and personal customers at both fixed and variable rates. The carrying value of the variable rate
loans and those relating to lease financing is assumed to be their fair value. For fixed rate lending, several different techniques are used to estimate fair value, as
considered appropriate. For commercial and personal customers, fair value is principally estimated by discounting anticipated cash flows (including interest at
contractual rates) at market rates for simitar loans offered by the Group and other financial institutions. The fair value for corporate loans was estimated by discounting
anticipated cash fliows at a rate which reflects the effects of interest rate changes, acjusted for changes in credit Tisk. Certain loans secured on residential properties
are made at a fixed rate for a limited period, typically two to five years, after which the loans revert te the relevant variable rate. The fair value of such Joans has been
estirmated by reference 1o the market rates for similar Joans of maturity equal to the remaining fixed interest rate period.

Debt securities and equity shares

Listed investment securities are valued at guoted market prices, Unlisted investment securities are valued based on discounted cash flows, market prices of similar
securities and other appropriate valuation technigues. Trading securities are valued using market prices,

Available-for-sale financial assets

Listed securities are valued at guoted mid-market prices. Unlisted securities and other financial assets are valued based on discounted cash flows, market prices of
similar instruments and other appropriate valuaticn techniques.

Investment properties

Fair values represent open-market values determined by an independent, professionally qualified valuer.

Depuosits fram banks and cusfomer accounts

The fair value of deposits repayable on demand is considered to be equal to their carrying vatue. The fair vatue for all ¢ther deposits and customer acceunts is
estimated using discounted cash flows applying either market rates, where applicable, or current rates for deposits of similar remaining maturities.

Debt securities in issue and subordinated liabilities

The fair value of short-term debt securities in issue is approximately equal to their carrying value. Fair value for other debt securities and for subordinated labilities
is estimated using quoted market prices.

Liabilities arising from non-participating investment contracts

The value of the Group’s non-participating investment contracts, ail of which are unit-linked, is contractually linked 1o the fair values of financial assets within the
Group's unitised investment funds and is determined using current unit prices multiplied by the number of units attributed to the contract holders at the balance sheet
date. Their value is never less than the amount payable on surrender, discounted for the required notice period where applicable.
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51 Financial risk management {continued)
Financial commitments and contingent liabilities

The Group considers that, given the lack of an established market, the diversity of fee structures and the difficulty of separating the value of the instrurments from the
value of the overall transaction, it is not meaningiul to provide an estimate of the fair value of financial commitments and contingent fiabilities, These are therefore

exciuded from the following table. Carrying value Carrying value Fair value Fair value
2005 2004 2005 2004
£m £m £m £m

Financial assets

Treasury bills ang other eligible bills — inyestment securities 838 90
— other securities 4 4
Trading securities and other financia! assets at fair value
through profit or loss 60,374 60,374
Derivative financial instruments 5,878 5878
Loans and advances to banks 31,655 31,848 31,691 31,800
Loans and advances to customers 174,944 155,318 175,554 155,829
[rebt securities — investment securities 14,368 14,380
- other securities 29,117 29,117
Equity shares — investment securities 41 65
- other securities 27,269 27.269
Available-for-sale financial assets 14,940 14,940
Investment properties 4,260 3,776 4,260 3,776
Financiat liabilities
Deposits from banks 31,527 39,723 31,508 39,725
Customer accounts 131,070 119,811 131,052 119,773
Derivative financia! instruments and other trading liabilities 6,396 6,396
Debt securities in issue 39,346 28,770 39,352 28,477
Liabilities arising from non-participating investment contracts 21,839 21,839
Subordinated liabilities 12402 10,262 13,262 11,544

B2 Acquisitions

During 2005 the Group, through Hs subsidiary The Dutton-Forshaw Motor Company Limited, completed the purchases of the assets and trade of three separate motor
dealership businesses for a total consideration of £16 million, settled in cash. Goodwill of £3 million arose on these acquisitions; no significant fair value adjustments
were made.

53 Consolidated cash flow statement

a Reconciliation of profit before tax to net cash {used in) provided by operating activities 2og£ 20{(');
Profit befare tax 3,820 3,477
(Profit) foss on disposal of businesses (50) 21
Depreciation of fixed assets 639 638
Allowance for loan losses 1,302 866
Write-off of allowance for loan lesses (1,078) (854)
Insurance claims 12,186 9,622
Insurance claims paid {8,269) {5,338)
Movement in value of in-force business (162) (16)
Customer remediation provision 150 112
Customer remediation paid (77 (245)
Net charge in respect of retirement benefit schemes 259 ¢ 275
Contributions to retirement benefit schemes (425) (374)
Net gain on sale of investmeni securities (53 (128)
Revaluation of investment property (430) (329}
Change in loans and advances 1o banks 1,277) (964}
Change in loans and advances {c customers {14,525) (19.681)
Change in deposits from banks (8,168) 16,046
Change in customer accounts 4,619 5,676
Change in debt securities in issue 10,280 1,876
Change in trading assets (103) 844
Change in trading liabilities (3,937) -
Change in investment contract liabilities 6,094 -
Change in cther assets (1,049} (1,518}
Change in other fiabilities i,181 2,830
Tax paid (708) (763)
Other non-cash movements (598) 139
Total adjustments {4,151} 8,737
Net cash (used in) provided by operating activities (331) 12,214
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53 Consolidated cash flow statement (continued) -

b Analysis of cash and cash equivaienis as shown in the balance sheet 2005 2004
£m £m

Cash and balances with central banks (excluding mandatory deposits} 868 833
Leans and advances 10 banks with a matyrity of less than three monins 25,885 27,363
26,753 28,196

Included within cash and cash equivalenis at 31 December 2005 is £8,860 million (2004: £7,920 million) held within the Group's life funds, which is not
immediately available for use in the business. In addition, mandatory reserve deposits of £288 million (2004: £245 millicn) are also held with local central banks

in accordance with statutory requirements; these deposits are net available to finance the Group's day-to-day operations.

¢ Analysis of changes in cash and cash equivalents during the year 2005 2004
£ £m
At 1 January 28,196 19,433
Net cash (outflow} inflow before adjustments for the effect of foreign exchange movements (1,423) 8,777
Effect of forelgn exchange movements {20) (14}
(1,443) 8,763
At 31 December 26,753 28,196
d Analysis of changes in financing during the year 2005 2004
£m £m

Share capital {including premium and merger reserve):
At 1 January 2,907 2,897
Issue of share capital 26 16
At 31 December 2,933 2,907

The amounts shown as cash inflows from financing include proceeds in respect of the above issues of share capital together with a net cash inflow in 2004 of

£1 miltion refating to transactions in own shares held in respect of employee share schemes,

2005 2004
£m £m

Minarity interests:
At 1 January 631 782
Adjustments on adoption of IAS 32, JAS 3% and IFRS 4 {550}
At 1 January - restated 81
Exchange and other acjustments - 1
Capital invested by minority shareholders 329 -
Repayment of capital to minority shareholders - {151)
Minority share of prefit after tax 62 67
Payments to minority shareholders (37) (68)
At 31 December 435 631

2005 2004

£m £m

Subordinated liabitities and finance leases:
At 1 January 10,273 10,469
Adjustments on adoption of 1AS 32, IAS 39 and IFRS 4 959
At 1 January — restated 11,232
Exchange and other adjustments 59 (136)
Issue of subordinated liabilities 1,361 699
Repaymenis of subordinated liahilities (232) (764)
Lease financing - &
Finance lease capita! repayments (2} {1)
At 31 December 12,418 10,273
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53 Consolidated cash flow statement {continued)

e Acquisition of group undertakings and businesses 203;: 2084
m
Net assets acquired:
Other assets 8 -
Tangible fixed assets 8 -
Other Habilities (3 -
13 -
Goodwil} arising on censolidation 3 -
Net cash outflow from acquisitions in the year* 16 -
Payments to former members of Scottish Widows Fund and Life Assurance Scciety
acguired during 2000 11 15
Deferred consideration in respect of acquisition in 2002 - 1
Net ¢ash outflow from acquisitions 27 16
The consideration of £16 million in respect of these acquisitions was settleg in cash in 2005 {see note 52).
f Disposal and clesure of group undertakings and businesses 2005 2004
£m £m
Cash and cash eguivatents - 46
Loans and advances to banks - 132
Loans and advances to customers 803 257
Debt securities and treasury bills - 59
Goodwil} 93 10
Other intangible assets - 9
Deposits by banks - (42}
Customer accounts - (327)
Debt securities in issue - (i11)
Other net assets and liabilities {946} 9
(50 42
Profit (loss) on sale ang closure of businesses 50 (21)
Cash and cash equivalent consideration received - 21
Cash and cash equivalents disposed of - (46)
Net cash cutflow from disposals in the year - (25)
Adjustment to cansideration received in respect of prior period disposals (4) -
Net cash outflow from disposals 4} {25)
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54 Adoption of International Financial Repoerting Standards

IFRS differs in certain respects from the Group's previous accounting policies, which complied with UK Generally Accepted Accounting Principles {'UK GAAP"). Set
out befow are explanations and reconciliations showing the effect of the adoption of IFRS and FRS 27 upon the Group's previously published financial information.

Accounting changes effective from 1 January 2004 and which impact 2004 comparatives:
Consolidation (1AS 27 and SIC-12}

IFRS requires line-by-line consolidation for all items of income and expenditure; consequently, the Group no fonger reports the results and balances of the life
assurance business as one ling items,

IFRS also requires consolidation of several entities that the Group was nct reguired to consolidate under UK GAAP including companies supporting the Group’s
securitisation conduits, which facilitate custorners’ own securitisations, and Cpen Ended Investment Companies (OEICs) and unit trusts where the Group, through
the Group's life funds, has a controlling interest,

Leasing (1AS 17)

IFRS requires income from finance leases to be credited to the income statement to give a constant pre-tax rate of return on the net investment in the lease; UK GAAP
required a constant post-tax rate of return. tn addition, (FRS requires depreciation on operating lease assets 1o De charged on the same basis as for other tangible
fixed assets, which for the Group is a stralght-line basis. Under UK GAAP depreciation was charged so as to give a constant rate of return on the leased asset.

Employee benefits (IFRS 2, IAS 19)

IFRS 2 requires that a cost is recogrised in the financial slatements for all options granted under executive and emplayee Save-As-You-Earn ('SAYE") share-option
schemes; no costs were recognised under UK GAAP in respect of these schemes.

The Group has elected o apply the corridor approach te determine the treatment of actuarial gains and losses arising during the year as permitted under 1AS 19,
The effect of this has been to derecognise the actuarial losses charged 1o reserves in 2004 under UK GAAP in the restated figures.

Capitafisation of software (1AS 38}

Under UK GAAP the Group’s accounting policy was to capitalise, within tangible fixed assels, only software costs relating o separable new systems. Under IFRS,
both externat and directly related internal costs relating to enhancements that lead to additional system functionatity are also now capitalised and included in other
intangible assets.

Investment management fees (IAS 18)

Under IFRS the Group moved from immediate recognition of up-front fees received for investment management services to recognising them on a straight-fine basis
over the estimated lives of the investment contracts.

Goodwill (IFRS 3 and IAS 36)

Under UK GAAP the-Group's accounting policy was to amortise goodwill arising on acquisitions after 1 January 1998, with ihe exception of goodwill which arose
on the acquisition of Scottish Widows. Under IFRS all goodwill recognised in the UK GAAP balance sheet at 1 January 2004 is carried forward without adjustment
in the balance sheet and is now subject to impairment testing annually, or more frequently if events or circumstances indicate that it might be impaired.

Dividends (IAS 10)
Under [FRS equity dividends declared after the balance sheet date may not be included as a liability at the balance sheet date.
Depreciation (IAS 16}

IFRS requires property, plant and equipment to be depreciated from the date of acquisition. Under UK GAAP, long leaseheld and freehold properties have been
depreciated only since 1 January 2000 and therefore it is necessary to adjust their carrying values to reflect the depreciation that would have been charged from the
date of acquisition 1o 1 January 2000.

Ciaims equalisation provision (1AS 37)

The claims equalisation provision in respect of the Group's general insurance business, established under law tc minimise volatility in incurred claims, is not permitted
under JFRS.

Cash flow statement (1AS 7}

Whilst the requirements under IFRS are similar to those under UK GAAP, two principal differences arise between UK GAAP and IFRS with regard to the definition of
cash and cash equivalents and the classification of items within the casnh flow statement. Cash and cash eguivalents comprise cash and balances at central banks
and amounts due from banks with a maturity of less than three months (under UK GAAP only amounts due from banks repayable on demand were included in cash
and cash equivalents), excluding mandatory deposits. [n terms of classification, UK GAAP requires a more detailed classification of cash flows which includes separate
classifications of cash flows arising from dividends and taxation.

Accounting changes effective from 1 January 2005 and which do not affect 2004 comparatives:
Fees integral to effective yield (IAS 18, 1AS 39)

Fees and commissions that are an integral part of the effective yield on a financial instrurment, and direct incremental costs asseciated with its origination, are included
in the calculation of the effective interest rate and recognised over the expected life of the instrurment, or a shorter period if appropriate. As a resuit the recognition of
up-front fees and costs that were recognised when received, or incurred, under UK GAAP, for example those related to (can origination, are now deferred and the
recognition of fee income typically charged at the end of an agreement, for example early redemption charges on mortgages, brought forward.

Loan impairment {IAS 39)

IFRS adopts an incurred loss mode! for impairment losses on loans and provides guidance on the measurement of impairment. Any proviston required is calculated
by comparing the book value c¢f the loans with the net present value of the expected future cash flows from the oans discounted at their effective interest rates or,
as a practical expedient for variable rate loans, using observable market prices. The impairment principles under IFRS are similar to those followed by the
Group under UK GAAP, with the exception of the requirements to discount the expected cash flows at the original effective interest rate when determining the
provisioning requirement.

Netting (I1AS 32)

IFRS prohibits financial assets and financial habilities from being offset unless there is a legal right of set-off and the asset and tiability are in practice normally settled,
or there 15 an intention te settle, on-a net basis. In the banking business, this has resulled in the grossing-up on the balance sheet of certain assets and liabilities
subject to set-off arrangements that were presented net under UK GAAP
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54 hduoption of |n\emalional Einancial Reporiing standards (can'(mued‘,
perivative financial instrumentis and hedging (1AS 3%}

The Goup enters into derivative cantracts for poth trading purposes and o hedes EXpASUIES arising from within e panking hack. Yader UK GAAP rading derivatives
were carried 3t £l value bt nedging derivatives Were accounted 1¢ gn the S8Ne pasis as the undenying nedged &M, mainky o0 8% acoruals Basis. 1AS 39 requires
thatall derivative contracts are carried at {air value of the Group's balance sheet and mavermnents in theie faif yalue are reftecied W0 he Income statement except Where
cash flow hedging s appl'aed-, {his resulis ina prisrnateh nefvegen e accounting and the underying pCONAMICS whete the Group Nas nedged its econcmic risk resulting
from e difterent yeatment of the darivalive ang the ungeriying necged position.

The Group nas not changed he way It nedges s econamic eyposures as @ raeunt of the imptememaﬂon of IFRS, it the Group geeks 1O mitgate e resulting income
staternent yalaulity by e application of hedge ACCoUntng: Altnough e Group inends @ mitigate the yolatiiity arising from ihe requirement 1o faly vaiue all derivatives

as far as uossmle. \his will b2 8 source of increased volatiity 0 the iNCOME staterment n 2005 and peyond.

Diher non-deriwaﬁve financial assets (145 39

1AS 32 permits financial 3SSElS 1o be gesignated at the ime of initiat recognition 8% peing held at Tair value with unrecogmsed gains of losses reported 10 e incame
statement. Ceriain loans and athvances and debt secuties previc-us\y earriad al amomsed cost under YK GAAP have been designated a5 held at falr value shrough
profit ot loss an adoption of 148 39 and have been valed at tneir talr vatug at 1 January 2005.

Under UK GAAP debl secutities held fof cantinuing use in e DusineEss were clagsified 85 investrnant sacucilies ang carried n 1he batance gheet 8t COSt less &N¥
roviSionS for permanem diminution in value. 1A% 39 iniroduces stict requ'-.remems o be mel pefore debt securiies can be carried at arnortise cost and the Group
has determ‘med that L does not eet these. Accordingly debt sacurities previousb,r classiiied s jovestment sacurities nave been rec\asslﬂed as ava'ﬂable-tm-sale and
valued at theie fair vawes i 1 January 2005. Equity invesiments may notbe cartied at cost under 18539 and theseé nave atso beet rectassiﬁed as avai!ame-{or-sale.

frsurance (iFRS 4. 1AS 39, 1AS 18)

iFRS 4 appiies © gontracts pnger which the ingurer agrees © compensale e poucyhotder ifa specified ynceriain future event adversely affects the policyholdef as

well as 1o irvestment conuacts which entitie the noldes 10 receive additional giscietionaly penetits depending on performance. Far contracts within e sgape ©
IFRS 4, accouring practices are largely unchanged axcept for he modifications introduced DY FRS 27 which 15 dealt with separately nEIGW.

1nvestment contracts that ate not within he scepe of IFRS 4 21€ accounted for as financiat instruroents unger A5 34. The princ‘tpai affects of {nis changs on the
accounting for nonvpar{»c‘lpatiﬂg vestment contracts 3¢ the remaval of that pertion of the ambedded value which (epresents the value of in-force nusiness retating
o (hose contracts: the recognition of an #sset for deferred acquisition costs, ano the geferral of up-ront {ees recefved for investment maﬂagement £eryices; deferred
acqulsition costs and defesred up-frant fees ale amortised aver the period of the pmv‘usian of investment managemem GETVILES.

Life assurance {FRS 27}

Folowing the 'tmp'iementaﬂoﬂ of FRS 27, {he Group exciudes from the vaiue of in-force PUSINESS recognised in the balance chest 2y ArCouns spat reftect fupare
ewvestment marging and miasures the lihiities of fhe Seattish widows With Frofiis Fund in accordance with the realistic capital e of the rinancial Services
Authority- This 0asis inciudes @ reatistic yaluation of gua(antees and opliens ambedded within products writen by the with-Profits rungd. The priﬂc‘zpa\ gffectof these
new requ’ttements is on the measurement of the w-foree puginess, a8 the valuation of the With-Prafits Fund on 3 realishic asis reduces the prpected noome 10 the
snareholder from that fund. Changes in the vatluation are refiecied 1n the income gtarement ang because this 1% markel related it is innerently yolatie.

Equity 10 debt reciassiﬁcation (iaS 32}

e classification of the majority of the Group's capital and su'oofd‘mated debt {netruments continues @ follow their UK GARP yreatment. However, e Group's
preierred securines. which were jreated a% non-equity mincrty nterests wnder UK GAAP, have peen tedass'sﬂed as dabt pecause e coupon paymert is not
discretionary. Distributions on hese gecuities are chown 8% interest expense rather that a8 Minoity {eresss.

Derecagnition of financial fiahilities {as 39!

Under IF RS a financial fiahikity may anty be rernoved fram the batance sheet after it hag been cettied, ithas pxpired O atternatively the deticr has been ingally released
from e iabitity, either by PIOCESS of taw of Y 1he crediton Upon adaption of (FRS, cerain financial niahilities (espect of which amounts had been released 0 the
ncome siaternent undar UK GAAF ON the basis that ihe yikglincod of theit semement was remote nave been remeasured asatl Januaty 2000 © reflect the entite

1egat abligasion-
changes 10 raconciliations pub’iished on 27 May 2005:
Except 88 noted helow, the accounting palicies adapted n e preparat‘mn of the 2005 resulis are unchanged from hose disciosed in the Group's announcernem

ceting oWt tne effecs of the lmp!emematmn of IFRS and FRS 27 pubﬁshed on 27 Way 2005.

The Group (eCogNises as an asset the vatue of in-force tife assurance pusiness 0 respect of life aseurance contracts and part‘ncipaﬂng iavestment contracts:
fepresanﬁng he net present yatue of future profits expected 10 acorue 1o he shareholdes from these contracts. N tha Group's frst IFRS results for the i* months
ended 30 June 2005, e agset in the wnsoi‘tdated hatance gneet and overments in the asset recognised in he income ctatement were calcuiated and discloset
onanet of 1ax pasis. Since ¢hattime acCounting practice had contir\ued g evove and & consensus has amerged that the vatue of in-force husiness should be presemed
gross of 1% Therefore, order 1© facilitate compansons with the resuits of otnel maiot U jife assuranc® pperatien®. the Group D2s changed 18 Accounming policy
1o presant movements in he value of in-foree pusiness gross of attributanie fax with 3 conseﬁuemial ad]usunent 1o the 1ax charge; heré 1 i eftect upon the Groupr's

income gatesnent OF sr\ateho'.ders’ SOUITY- comparalive figures have been resiated accordingly-

Comparative figures have also neen restated 10 aliow for deferred 2% on preperties acquiies 83 pait of 3 pUSINESE compination gng for the feclassiﬂcaﬂon of certain
palance sheet iBOS follawing ravised interpretation of e fequ‘uements of IFRS. This Na% fesutted in 8 reduction in shat photders’ squity although there 15 MO effect
upon he Groug's inCOMe statement.
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54 Adoption of International Financial Reporting Standards (continued}

The effect of these changes is set out betow. As previously Value of in-force Other
reported business adjustments Restated
£m £m £ £m
For the year ended 31 December 2004
Profit before tax 3,495 (18) - 3,477
Taxation (1,036) 18 - (1,018)
Profit for the year 2,459 - - 2,459
At 1 January 2004
Totat assets 253,477 1,488 (64) 254,881
Sharenolders’ equity 10,644 - (101) 10,543
At 31 December 2004
Total assets 282,985 1,450 (13) 284,422
Shareholders’ equity 11,150 - (103) 11,047
At 1 lanuary 2005
Total assets 291,997 870 (13) 292 854
Shareholders’ equity 9,572 - (83) 9,489
Restated consoclidated balance sheet (reconciliation of equity) at 1January 2004 {excludes effects of IAS 32, IAS 39 and IFRS 4)
Conselidation
UK Insyrance New Employee Unit
GAAP  business entities Leasing henefits  Software trusts  Goodwill — Dividend Other IFRS
£m £m £m £m £m £m £m £m Em £m £m
Assets
Cash and balances at central banks 1,195 - - - - - - - - - 1,195
ltems in the course of collection from banks 1,447 - - - - - - - - B 1,447
Treasury bills and other eligible bills 53% - - - - - - - - - 539
Loans and advances to banks 15,547 4,948 1,649 - - - - - - {2) 22,142
Loans and advances to customers 135,251 (137) 1,178 (178) - - - - - (1) 136,113
Debt securities 28,669 16,896 318 - - - - - - 2 45,885
Equity shares 458 24972 244 - - - - - - (59) 25,615
Investment property - 3,551 - - - - - - - - 3,551
Goodwilf 2,513 - - - - - - - - - 2,513
Value of in-force business - 4,347 - - - - - - ~ - 4,347
Intangible assets - - - - - 41 - - - - 41
Fixed assets 3,918 138 - 185) - - - - - (27} 3944
Other assets 3,998 1,203 416 15 - - 3 - - 1,914 7,549
Prepayments and accrued income 1,918 - - - - - - - - {1,918) -
Long-term assurance business attributable to the sharehclder 6,481 (6,481} - - - - - - - - -
Long-term assurance assets attributable to the palicyholders 50,078 150,078) - - - - - - - - -
Total assets 252,012 (641) 3,805 (248) - 41 3 - - (91} 254,881
Consolidation
UK Insurznce New Employee Unit
GAAP  business entities Leasing benefits  Software trusts  Geodwill  Dividend Other IFRS
Equity and liabikities £m £m £m £m £m m £m £m £m £m £m
Liabilities
Deposits from banks 23,955 - - - - - - - - {8) 23,947
Customer accounts 116,496 (1,995 - - - - - - - - 114,501
ltems in course of transmission to banks 626 - - - - - - - - - €26
Debt securities in issue 25,922 217 1,315 - - - - - - - 27,458
Insurance contract kabitities - 49,079 - - - - - - - (51) 49,028
Unallocated surplus within insurance business - 339 - - - - - - - - 339
QOther liabilities 7,007 734 2,484 150 - — 87 - {1,314) 3,213 12,361
Accruals and deferred income 3,206 - - - - - - - - {3,206} -
Deferred tax liabiWties 1,376 1,137 - (156) (42) 12 (25} - - {849) 1,454
Other provisions 402 (186) - - - - - ~ - - 216
Retirement henefit obligations 2,139 - - - 117 - - - - a16 3,172
Subordinated liabilities 10,454 - - - - - - - - - 10,454
Long-term assurance liabilities to policyholders 50,078 (50,078) - - - - - - - - -
Totat liabilities 241,661 {(753) 3,803 (5) 75 12 62 - {1,314) 15 243,556
Equity
Share capital 1,418 - - - - - - - - -
Share premium account 1,136 - - - - - - - - -
Other reserves 343 - _ - _ _ - - _ _
Retained profits 6,727 57 - (241 (75) 29 (59) -1 1,314 (106)
Sharehglders’ equity 9,624 57 - (241) (75) 29 (39) - 1,314 £106)
Minority interests 727 55 2 2) - _ - _ a N
Total equity 10,351 112 2 (243) (75) 29 (59} - 1,314 (106} 11,325
Total equity and liabilities 252,012 {641) 3,805 (248} - 41 3 - - {91) 254,331
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54 Adoption of International Financial Reporting Standards (continued)

Restated consalidated balance sheet (reconciliation of equity) at 31 December 2004 (excludes effects of IAS 32, 1AS 39 and IFRS 4)

Consalidation
UK Insurance Mow Emplayee Unit
GAAP  pusiness entities Leasing benefits  Software trusts  Goodwili  Dividend Cther 1FRS

£m £m £m £m Em £m fm £m £m £m £m
Assets
Lash and balances at central banks 1.078 - - - - - - - - - 1,078
tems in the course of collection from banks 1,462 - - - - - - - - - 1,462
Treasury bills and other eligible bills 92 - - - - - - - - - g2
Loans and advances to banks 23,565 5,836 2,447 - - - - - - - 31,848
Loans and advances to customers 154,240 (99) 1,339 (162) - - - - - - 155,318
Debt securities 25,194 17,794 498 - - - - - - (1) 43,485
Equity shares 215 28,072 914) - - - - - - (63) 27,310
Investment property - 3,160 616 - - - - - - - 3,776
Goodwill 2,425 - - - - - - 44 - - 2,469
Vake of in-force business - 4,363 - - - - - - - - 4,363
Intangible assets - - - - - 28 - - - - 28
Fixed assets 4,181 133 - {100} - - - - - (34} 4,180
Cther assets 3.273 2,435 717 14 - - 3 - - 2,571 9,013
Prepayments and accrued income 2,573 - - - - - - - - (2,573} -
Long-term assurance business attributable
to the sharehotder 6,781 {6,781) - - - - - - - - -
Long-term assurance assets attributatle
© the policyholders 54,764 {(84,764) - - - - - - - - -
Total assets 279,843 145 4,703 (248) - 28 3 44 - (lo0) 284,422

Consofidation
UK insurance New Employee Unit
GAAP  business entities Leasing benefits  Software trusts  Goodwill  Dividend Other IFRS

Equity and liabilities Lm £m £m £m £m £m £ £m £m £m €m
Liabilitres
Deposits from banks 39,738 - - - - - - - - (15) 39,723
Custorner accounts 122,062 (2,254) - - - - - - - 3 119,811
Items in course of transmission 10 banks 631 - - - - - - - - - 631
Debt securities in issue 27,217 208 1,345 - - - - - - - 28,770
Insurance contract liabilities - 52,350 - - - - - - - (61) 52,289
Unaliocated surplus within insurance business - 1,362 - - - - - - - - 1,362
Accruals and deferred income 3,866 - - - - - - - - (3.,866) -
Other liabilities 6,619 2,127 3,356 183 - - 56 - (1,315 3820 14,916
Deferred tax liabilities 1,473 1,276 - (159) 17 <] {16) 3 - 899y 1,704
Other provisions 417 (206) - - - - - - - 211
Retirement benefit obligations 2,231 - - - (112) - - - - 556 3,075
Subordinated liabilities 10,252 - - - - - - - - - 10,252
Long-term assurance liabilities to poficyholders 54,764 (54,764) - - - - - - - - -
Total liabitities 269,270 99 4,701 24 {95) 9 40 3 (1,315) 8 272,742
Equity
Share capital 1,419 - - - - - - - - - 1,419
Share premium account 1,145 - - - - - - - - - 1,145
Gther reserves 343 - - - - - - - - - 343
Retained nrofits 7.070 13 - (268) 95 19 (37) 41 1,315 (108) || 8,140
Shareholders® equity 9,977 13 - (268) 95 19 ahn 41 1,315 (108) 11,047
Minority interests 596 37 2 4} - - - - - - 631
Total equity 10,573 50 2 {272} a5 19 37} 41 1,315 1108) 11,678
Total equity and liabilities 279,843 149 4,703 (248) - 28 3 44 - (100) 284,422
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54 Adoption of International Financial Reparting Standards (continued)

Restated consolidated income statement (reconciliation of profit) for the year ended 31 December 2004 (excludes effects of IAS 32, IAS 39 and IFRS 4)

Consotidation
UK insurance New Employee Uit
GAAP  business entities Leasing benefits ~ Sottware trusts  Goodwill Other IFRS
£m £m £m £m £m £m £m Em £m £m
Interest income 10,395 170 125 12) - - - - 19 10,707
Interest expense (5,475} 55 (162) - - - - - (15  (5,597)
Net interest income 4,920 225 an (23 - - - - 4 5,110
Other finance income L] - - - {39} - - - - -
Insurance prerium income 554 5,616 - - - -~ - - - 6,070
Fees and commission income 3,124 (16) (52) (38) - - 31 - 5 3,054
Fees and commission expense (744} {95) (1) 5 - - - — - {844)
Net fee and commission income 2,380 (110 62 (33) - - 31 - 5 2,210
Dealing profits 271 - - - - - - - 1270 -
Net trading income - 4,663 109 - - - - - 264 5,036
Increase in value of long-term assurance business 715 (715) - - - - - - - -
Other operating income 688 202 5 16 - - - - (54 a57
Total income 9,567 9,780 15 {19} {39) - 31 - (52} 19,283
Insurance claims (224) (9,408) - - - - - - 10 (9,622)
Total income, net of insurance claims 9,343 372 15 (19} (39} - 31 - (42} 9,661
Administrative expenses {4,284) (385) (2) 2 14 10 - - (4) (4,659)
Depreciation of property, plant and eqguipment {589} (12} - {15) - 22) - - - (638)
Amortisation of goodwill (a4} - - - - - - 44 - -
Total operating expenses (4,917} (407} (2) (13) 14 (12) - 44 4) (5,297
Trading surplus 4,426 (35} 13 {32 (25} (12} 3l 44 (46) 4,364
Impairment losses on icans and advances {866) - - - - - - - - (866)
Amounts written off fixed asset investments {52) - - - - - - - 52 -
Profit and loss on disposal of businesses {15} - - - - - - - (6} (21}
Profit before tax 3,493 {35 13 (32} (25) (12) 31 44 - 3,477
Taxation (1,004) (8) (12) 4 12 4 (9} (3 2y (1,018
Profit for the year 2,489 {43) i {28) (13) &) 22 41 {2y 2,459
Profiz attributable to minority interests 68 - 1 (1 - - - - (1 67
Profit attributatle to equity sharesholders 2,421 (43} - {27) (13) {8) 22 41 (1) 2,392
2,489 {43) 1 (28) {13} 8) 22 41 (2) 2,459
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54 Adoption of International Financial Reporting Standards {(continued)

Restated consolidated balance sheet (reconciliation of equity) at 1 January 2005 (includes effects of 1AS 32, 1AS 39 and IFRS 4)

Restated Effective
31 December  Reclassi- interest Impair- Availabie- Debt/ 1 January
2004 fications rates ment Offset Derivalives  for-sale Insurance aquity Other 2005
£m £m £m £m £m £m £m Em £Em £m £m
Assets
Cash and balances at central banks 1,078 - - - - - - - - - 1,078
ftems in the course of ¢ollection from banks 1.462 - - - - - - - - - 1,452
Treasury bills and other eligible bills 92 (92) - - - - - - - -
Trading securities and other financial assets at fair value
through profit or loss 56,865 - - - 25 - (45) - (5) 56,840
Derivative financial instruments 4 869 - - 3,956 438 - - - - 9,263
Loans and advances to banks 31,848 - 3 - - - - - - - 31,851
Loans and advances to customers 155,318 (337 108 (314) 6,287 95 - - - 5 161,162
Debt securities 43,485 (43,485) - - - - - - - -
Equity shares 27,310 (27,3100 - - - - - - - -
Available-for-sale financial assets 14,385 - - - 175 33 - - - 14,593
Investment property 3,776 - - - - - - - - - 3,776
Goodwill 2,469 - - - - - - - - - 2,469
Value of in-farce husiness 4,363 - - - - - - (1.603) - - 2,760
Intangible assets 28 - - - - - - - - - 28
Fheed assets 4,180 - - - - - - - - - 4,180
Other assets 9,013 (4,809) {137) - - 91 - 291 - 4 3,392
Total assets 284,422 26 (26} (314) 10,243 177 33 (1,357} - 4 292,854
Equity and liabilities
Liabilities
Deposits from banks 39,723 - - - - - - - - - 39,723
Customer accounts 119,811 {36) (13) - 6,287 127 - - - 173 126,349
Items in course of transmission to banks 631 - - - - - - - - - 631
Derivative financial instruments and
other trading liabilities 5,943 - - 3,956 435 - - - - 10,334
Liabilities 1o customers under investment contracts 16,354 - - - - - 7 - - 16,361
Debt securities in issue 28,770 - - - - {42} - - - - 28,728
Insurance contract fiabilities 52,2B9 (16,354) - - - - - 790 - - 36,725
Unallocated surpius within insurance business 1,362 - - - - - - 1936) - - 426
Cther fiabilities 14,916 (5,940} {45) - - (784) - 416 - (37) 8,526
Deferred tax liabilities 1,704 - 10 (93) - (82) 5 (568) - (51) 925
Other provisions 211 59 - - - - - - - - 270
Retirement benefit obiigations 3,075 - - - - - - - - - 3,075
Subordinated tiabilities 10,252 - - - - 361 - - 550 48 11,211
Total liabilities 272,744 26 (48) {93) 10,243 15 5 (291) 550 133 283,284
Equity )
Share capita! 1,413 - - - - - - - - - 1,418
Share premium account 1,148 - - - - - - - - - 1,145
Gther reserves 343 - - - - - 28 - - - 371
Retained profits 8,140 - 22 {221) - (1$2) - || {1,066} = {129)]| 6.554
Shareholders' equity 11,047 - 22 (221) - (192) 28 {1,066} - {129 9,489
Minority interasts 631 - - - - - - - (550) - 81
Total equity 11,678 - 22 {221) - {132) 28  (1,066) (550) {129} 9,570
Total equity and liabilities 284,422 26 (26) (314) 10,243 {(177) 33 {1,357) - 4 292,854
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55 Future developments

The following pronouncements will be relevant to the Group but were not effective at 31 December 2005 and have not been applied in preparing these financia

statements.

Pronouncement

Mature of change

Etfective date

*IFRS 7 Financial Instruments: Disclosures

Consolidates the current financial instruments
disclosures Into a single standard and requires
more detaited qualitative and quantitative
disclosures dbout exposure to risks arising from
financial instruments.

Annual periods beginning on or after 1 fanuary
2007

Amendment to IAS 39 Financial Instruments;
Recognition and Measurement and IFRS 4
Insurance Contracts — Financial Guarantee
Contracts

Requires issued financial guarantee contracts to
be accounted for as financial instruments unless
the issuer has previously asserled that the
contracts are regarded as insurance contracts and
has accounted for them as such.

Annual periods beginning on or after 1 January
2006

Amendment 10 1AS 39 Financiat instrumenis:
Recognition and Measurement — The Fair Value
Option

Restricts the fair value option for financial
instruments to certain situations, including when
doing so results in more relevant information
hecause it eliminates or reduces a measurement
or recognition inconsistency or where a group of
financial instruments i$ managed and evaluated
on a fair vaiue basis in accordance with a
documented strategy.

Annual periods beginning on or after 1 January
2006

Amendment to 1AS 19 Emplovee Benefits —
Actuarial Gains and Losses, Group Plans and
Disclosures

Permits actuarial gains and lossas to be
recognised outside profit and loss where those
gains and losses are recognised in the period in
which they oceur, more clearly distinguishes
between multi-employer plans and defined benefit
plans between entities under common control,
and requires additional disclosures about trends
in the assets and liabilities in a defined benefit
plan and the assumptions underlying the
components of the defined benefit cost.

Annuat periods beginning on or after 1 January
20086

*Amendment o I1AS 1 Presentation of Financial
Statements - Capital Disclosures

Introduces additional disclosures of the obiectives,
policies and processes for managing capital,
quantitative data about what the entity regards as
capital, and compliance with capital
requirements.

Annual pericds heginning on o after 1 January
2007

IFRIC Interpretation 4 Determining Whether an
Arrangement Contains a Lease

Interpretation provides guidance for determining
whether arrangements comprising transactions
that do not take the legal form of a lease but
convey a right to use an asset contain leases
that shoulg be separately accounted for.

Annual periods beginning on or after 1 lanuary
2006

The full impact of these accounting changes is being assessed by the Group; none of these proncuncements are expected to cause any material acjustments to the

financial statements. The Group has not yet made a final decision as o whether it will apply in the 2006 financial statements those pronouncements marked (*} in

the table above.

56 Approval of the financial statements

The consolidated financial statements were approved by the directors of Lloyds TSB Group plc on 23 February 2006.
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Report of the independent auditors on the
parent company financial statements

To the members of Lloyds TSB Group plc

We have audited the parent company financial statements of Lioyds TSB Group plc for the year ended 31 December 2005 which comprise the balarce sheet, the
cash flow statement, the statement of changes in equity and the refated notes. These parent company financial statements have been prepared under the accounting
policies set out therein. We have also audited the information in the directors’ remuneration report on pages 46 to 57 that is described as having been audited.

We have reported separately cn the consolidated financial statements of Lioyds TSB Group ple for the year ended 31 December 2005,

Respective responsibilities of directors and auditors

The diteciors’ responsibilities for preparing the annual report, the direciors’ remuneration report and the parent company financial statements in actordance with !
applicable law and Internationat Financial Reporting Standards {IFRSs) as adopted by the European Union are set out in the statement of directors’ responsibilities,

Qur responsibility is to audit the parent company financial statements and the part of the directors’ remuneration report to be audited in accordance with relevant
legal and regulatory requirements and {nternational Standards on Auditing (UK and Ireland). This report, inctuding the opinion, has been prepared for and only for
the Company's members as a body in accordance with Section 235 of the Companies Act 1985 and for no other purpose. We do not, in giving this opinion, accept
or assume responsibility for any other purpese or to any other person to whom this report is shown or into whose hands it may come save where expressly agreed
by our prior consent in writing.

We report to you our opinion as to whether the parent company financial statements give a true and fair view and whether the parent company financial staternents
and the part of the directors’ remuneration raport to be audited have been properly prepared In accordance with the Companies Act 1985 and Article 4 of the
IAS Regulation, We also report to you if, in our opinion, the directors’ report is net consistent with the parent company financial statements, if the Company has not
kept proper accounting records, if we have not received alt the information and explanations we require for our audit, or if information specified by law regarding
directors’ remuneration and other transactions is not disclosed.

We read other information contained in the annual repert and consider whether it is consistent with the audited parent company financial statements. The other
information comprises only the directors’ report, the chairman’s statement, the Group chief executive's review, the operating and financial review and prospects and
the unaudited part of the directors” remuneration report. We consider the implications for our report if we become aware of any apparent misstatements or material
inconsistencies with the parent company financia statements. Our responsibilities do not extend to any other information.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and lreland) issued by the Auditing Practices Board. An audit includes
examination, on a test basis, of evidence relevant to the amounts and disciosures in the parent company financial statements and the part of the directors’
remuneration repert to be audited. [t also includes an assessment of the significant estimates and judgments made by the directors in the preparation of the parent
company financial statements, and of whether the accounting policies are appropriate to the Company's circumstances, consistently applied ang adequately
disclosed.

We nlanned and performed our audit 50 as to obtain all the information and explanations which we considered necessary in arder to provide us with sufficient evidence
to give reasonable assurance that the parent company financial statements and the part of the directors’ remuneration report to be audited are free from materia)
misstaternent, whether caused by fraud or other irregularity or error. In forming our opinion we also evaluated the overali adeguacy of the presentation of information
in the parent company financial statements and the part of the directors’ remuneration report to be audited.

Opinion

In our opinicn:

« the parent company financial staternents give a true and fair view, in accordance with (FRSs as adopted by the Eurcpean Union as applied in accordance with the
provisions of the Companies Act 1985, of the state of the parent company's affairs as at 31 December 2005 and cash flows for the year then ended; and

* the parent company financial statements and the part of the directors’ remuneration report to be audited have been preperly prepared in accordance with the
Compapies Act 1985 and Article 4 of the IAS Regulaticn.

w’czm%[d\m@?ﬁ“ LA

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors .
Southampton, England ‘
23 February 2006
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Parent company balance sheet

at 31 December 2005

2005 2004
Note £ million £ million
Assels
Nan-current assets:
Investment in subsidiaries 7 5,589 5,589
Loans to subsidiaries 7 1,723 1,723
Deferred tax assels 2 21 15
7,333 7,327
Current assets:
Derivative financiaf instruments 188 -
Other assets 131 155
Amounts due from subsidiaries ' 3 164 76
Cash and cash equivalents 107 208
590 439
Total assets 7,923 7,766
Equity and liabilities
Capital and reserves:
Share capital 4 1,420 1,419
Share premium account 4 1,170 1,145
Retained profits 5 2,055 1,996
Total equity 4,645 4,560
Non-currant liabilities:
Subordinated liabilities 6 1,502 1,358
1,502 1,358
Current liabllities: )
Current tax liabilities 5 7
Amounts owed to subsidiaries 1,692 1,741
QOther liabilities 79 100
1,776 1,848
Total liabilities 3,278 3,206
Total equity and liabilities 7,923 7,766

The accompanying notes are an integral part of the parent company financial statements.

The directors approved the parent company acceunts on 23 February 2006.

Maarten A van den Bergh J Eric Daniels Helen A Weir
Chairman Group Chief Executive Group Finance Director

’éféw ]
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Parent company statement of changes in equity

Share capital Retained
and premium profit Total
£ miltion £ miltion £ million
Balance at 1 January 2004 {ncte 8) 2,554 1,953 4,507
Profit for the year* - 1,928 1,928
Dividends - (1,913) (1,913)
Purchase/sale of treasury shares - 9 9
Employee share option schames:
— value of employee services - 19 19
- proceeds from shares issued 10 - 10
Balance at 31 December 2004 {note 8) 2,564 1,996 4 560
Adjustments on transition to IAS 32 and 1AS 39 - 30 30
Restated balance at 1 January 2005 (note 8) 2,564 2,026 4,590
Profit for the year* - 1,898 1,898
Dividends - (1,214) {1,914)
Purchasefsale of treasury shares - 2) (2)
Employee share option schemes:
- value of employee services - a7 47
- proceeds from shares issued 26 - 26
Balance at 31 December 2005 2,590 2,055 4,645

* No income statement has been shown for the parent company, as permitted by section 230 of the Companies Act 1985,
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Parent company cash flow statement

for the year ended 31 December 2005

2005 2004

£ million £ milliont
Profit before tax 1,882 1,894
Prafit on disposal of subsidiary - (1)
Dividend income (1,513) (1,913)
Fair vatue adjustment 9 -
Change in cther assets (72} -
Change in ather liabilities {44) {24)
Tax paid 12 (122)
Net cash used in operating activities (126) (166)
Cash flows from investing activities:
Disposal of businesses, net of cash disposed - 1
Net cash generated by investing activities - 1
Cash flows from financing activities:
Dividends received from subsidiaries 1,913 1,913
Dividends paid to equity shareholders (1,914) (1,913)
Proceeds from issue of ordinary shares and transactions in own shares held in respect of
employee share schemes 26 11
Net cash generated by financing activities 25 11
Change in cash and cash equivalents {101) (154)
Cash and cash equivalents at beginning of year 208 362
Cash and cash equivalents at end of year 107 208

Cash and cash equivalents comprise cash and amounts due from banks with a maturity of less than three months.

The accompanying notes are an integral part of the parent company financial statements.

124 LLOYDS TSB GROUP

EAPSR. S - - SR




Notes to the parent company accounts

1 Accounting policies

The parent company has applied International Financial Reporting Standards (‘IFRS") as adopted by the European Union (EU} in its financial statements for the year
ended 31 December 2005.

The financial information has been prepared under the historical cost convention, as modified by the revaluation of all derivative contracts, on the basis of IFRS
adopted by the EU. The parent company has applied IFRS 1 ‘First-time Adopticn of International Financial Reporting Standards’ and the opening IFRS balance sheet
position at 1 January 2004, the date of transition, has been determined in accordance with that standard; IFRS 1 requires iFRS accounting policies to be applied
on & retrospective basis and takes account of any relevant mandatory exceptions and voluntary exemptions applied by the Group as detailed in note 1 to the
consolidated accounts.

The accounting policies of the parent company are the same as those of the Group which are set out in ncte 1 to the consolidated accounts, except that it has no
policy in respect of consolidation and investments in subsidiaries are carrfed at historical cost, less any provisions for impairment.

Further information on the principal differences between IFRS and the parent company’s previous accounting policies and the effact of their adoption on the parent
company’s previously published information is given in note 8.

2 Deferred tax assets

The movement in the net deferred tax asset is as follows: 2005 2004
£m £m
At 1 January 15 6
Restatement on implementation of 1AS 32, IAS 39 and IFRS 4 12)
At 1 fanuary — restated 3 &
Income statement credit 2 9
Amount credited 10 equity in respect of employee shate schermes 16 -
At 31 December 21 15

With effect from 1 January 2005 the Company implemented the requirements of 1AS 39 'Financial instruments: Recognition and Measurement’. As a result, certain
financial assets and liabilities valued at amortised cost are now carried at falr value with a consequential adjustment being made to the deferred tax halance.

The deferred tax assels relate to temporary timing differences.

3 Amounts due from subsidiaries

These comprise short-term lending to subsidiaries, repayable on demand. The fair values of amounts owed by subsidiaries are equal o their carrying amounts. No
provisions have heen recognised in respect of amounts owed hy subsidiaries.

4 Share capital and share premium

Details of the Company's share capital and share premium account are as set out in notes 42 and 43 to the consolidated accounts.

5 Retained profits £m
At 1 January 2004 1,953
Profit for the year 1,928
Dividends (1,913)
Purchase/sale of freasury shares 9
Employee share option schemes: value of employee services 19
At 31 December 2004 1,996
Adjustments on implementation of 1AS 32 and |1AS 39 30
Restated balance at 1 January 2005 2,026
Prefit for the year 1,898
Dividends (1,914}
Purchase/sale of treasury shares (2}
Emptoyee share option schemes: value of employee services 47
At 31 December 2005 2,055
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-Notes to the parent company accounts

© Subordinated liabilities 2005 2004
£m £m

Undated subordinated loan capital*

6% Undated Subordinated Step-up Guaranteed Bonds calizble 2032 § 497 497

Dated subordinated loan capital

8Y:% Subordinated Bonds 2006 250 250

9'%4% Subordinated Bonds 2011 149 149

5%/s% Subordinated Guaranteed Bonds 2014 {€750 million} 606 462
1,005 861

Total subordinated loan capital 1,502 1,358

These liabitities will, in {he event of the winding-up of the issuer, be subordinated to the claims of depositors and all other creditors of the issuer.

* in certain circumstances, these notes and bonds would acquire the characteristics of preference share capital. Any repayments of undated loan capital would reguire
the pricr consent of the Financial Services Autherity. They are accounted for as iabilities as coupen payments are mandatory as a consequence of the terms of certain
preference shares,

§ At the callable date the coupon on these bonds wilt be reset by reference to the applicable five year benchmark giit rate.

7 Related party transactions

Key management personnel

The key management personnel of the Group and parent company are the same. The relevant disclosures are given in note 49 to the consolidated financiai
statements.

Investment in subsidiaries £m

At 1 January 2005 and 31 December 2005 5,589

The principal subsidiaries, all of which have prepared accounis to 31 December and whose results are included in the consolidaied accounts of
Lloyds TSB Group plc, are:

Percentage
of equity

Country of share capital

registration/ and voting

incorporation fights held Nature of business
Lioyds TSE Bank plc England 10G% Banking and financial services
Cheltenham & Gloucester plc England 100%t Mortgage lending and retail investments
Lloyds TSB Commercial Finance Limited England 100%t Credit factoring
Lloyds TSB teasing Limited England 100%t Financial leasing
Llpyds TSB Private Banking Limited England 100%+ Private banking
The Agriculiural Mortgage Corporation PLC England 100%1 Long-term agriculturat finance
Lloyds TSB Offshore Limited Jersey 100%1 Banking and financial services
Lloyds TSB Scotland plc Scotland 100%% Banking and financial services
Lloyds TSB General Insurance Limited England 100%% Generat insurance
Scottish Widows Investment Partnership Group Limited England 100%t nvestmant management
Abbey Life Assurance Company Limited England 100%t Life assurance
Lloyds TSB insurance Services Limited England 100%t Insurance broking
Lloyds TSB Asset Finance Division Limited England 100%1 Consumer credit, leasing and related services
Black Horse Limited England 100%t Consumer credit, leasing and related services
Scottish Widows plc Scotland 100%% Life assurance
Scottish Widows Annuities Limited Scotland 100%+t Life assurance

t Indirect interest
The country of registration/incorperation is also the principal area of operation for each of the above subsidiaries except as follows:

Lloyds TSB Bank pic operates principally In the UK but alse through branches in Belgium, Dubai, Ecuador, Gibraltar, Hong Kong, Japan, Luxembourg, Malaysia,
Monace, Netherlands, Paraguay, Singapore, Spain, Switzertand, Uruguay and the USA.

Amounts owed by subsidiaries: 2005 2004
£m £m
At 1 january and 3t December 1,723 1,723

In addition the parent company carried out all of its banking activities through its subsidiary, Lloyds TSB Bank plc. At 31 December 2005, the parent company held
deposits of £107 miltion with the bank (2004: £208 million). Given the volume of transactions flowing through the account, it is not meaningful 1o provide gross
inflow and outflow information. In addition, at 31 December 2005 the parent company had interest rate and currency swaps with Lloyds TSB Bank plc with an
aggregate notional principal amount of £1,379 million and a positive fair value of £188 miltion, designated as fair value hedges.

Related party informatior: in respect of other related party transactions is given in note 49 to the consolidated financial statemenits.




Notes to the parent company accounts

8 Adoption of International Financial Reporting Standards

The impact for the parent company in respect of the accounting for dividends, desivatives and hedging instruments is the same as for the Group, as set out in note 54
1o the consolldated accounts.

in addition the parent company's investment in subsidiaries, which under UK GAAP was revalued 1o an amount equal to the net assets of the underlying subsidiaries,
is now carried at historical cost {less any provisions for impairment).

Set out below are explanations and reconciliations shawing the effect of the adoption of IFRS upon the parent company's previously published financial infgrmation.

Restated parent company balance sheet (reconciliation of equity) at 1 January 2004 {excludes the effect of IAS 32 and 1AS 39)

UK Reclassifi-  Investment in

GAAP cations. subsidiaries Dividends Other IFRS

£m £m £m £m £m £m

Investment in subsidiaries 10,753 - (5,164} - - 5,589
Loans to subsidiaries 1,723 - - - - 1,723
Deferred tax asset - - - - 6 6
Other assets 88 - - - 41 129
Amounts due from subsidiaries 1,387 - - {1,314 - 73
Cash and cash equivalents 362 - - - - 362
Total assets 14,313 - (5,164) {1,314} 47 7,882
Share capital 1,418 - ~ - - 1,418
Share premium account 1,136 - - - - 1,136
Revaluation reserve 4,687 - (4,687) - - -
Retained profits 2,383 - 477 - 47 1,953
Total equity 9,624 - {5,164) - 47 4,507
Subordinated liabilities 1,356 - - - - 1,356
Cument tax liabilities - 5 - - - 5
Cther liabilities 106 (b) - - - 101
Amounts owed to subsidiaries 1913 -~ - - - 1,913
Dividend payable 1,314 - - (1,314) - -
Total hiabilities 4 689 - - {1,314) - 3,37%
Total equity and liahilities 14,313 - (5,164) (1,314) 47 7.882

Restated parent company balance sheet (reconciliation of equity) at 31 December 2004 (excludes the effect of IAS 32 and IAS 39)

LK Reclassifi-  Investment in

GAAP cations subsidiaries Dividends. Other IFRS

£m £m Em £m £m Em

Investrnent in subsidiaries 11,080 - {5,491) - - 5,589

Loans 1o subsidiaries 1,723 - - - - 1,723

Deferred tax assets - 9 - - 6 15

Other assets 97 {9 - - 67 155

Amourts due from subsidiaries 1,390 ~ - {1,3214) - 76

Cash and cash equivalents 208 - - - - 208

Total assets 14,498 - {5,491) (1,314) 73 7,766
|

Share capital 1,419 - - ~ - 1,419
Share premium account 1,145 - - - - 1,145 |

Revaluation reserve 5,014 - (5,014) - - -

Retained profits 2,399 - (477) 1 73 1,996

Total equity 9,977 - (5,491) 1 73 4,560
Subordinated liabilities 1,358 - - - - 1,358 .
Current lax liagilities - 7 - - - 7 b
Other liabilities 107 {7) - - - 100 ‘
Amounts owed to subsidiaries 1,741 - - - - 1,741 1
Dividend payable 1,315 - - {1,319) - - -52‘

Total liabilities 4,521 - - (1,315} - 3,206

Tetal equity and liabilities 14,498 - (5,491} {1,314} 73 7.766
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Notes to the parent company accounts

8 Adoption of international Financial Reporting Standards (coniinued)

Restated parent company balance sheet {reconciliation of equity) at 1 January 2005 {includes the effect of 1AS 32 and 1AS 39)

Restated

31 December 1 January
2004 Derivatives 2005
£m £m £m

Investment in subsidiaries 5,589 - 5,589 'I
Loans to subsidiaries 1,723 - 1,723
Deferred tax assets 15 {12} 3
Derivative financial instruments - 208 208
Other assets 185 (37) 118
Amounts due from subsidiaries 76 - 76
Cash and cash equivalents 208 - 208
Total assets 7,766 159 7,925
Share capital 1,419 - 1,419
Share premium account 1,145 - 1,145
Retained profits 1,896 30 2,026
Total equity 4,560 30 4,580
Subordinated liabilities 1,358 155 1,513
Current tax liabilities 7 - 7
Other liabitities 100 (26) 74
Amounts owed to subsidiaries 1,741 - 1,741
Total liabilities 3,206 129 3,335
Totai equity and liablities 7,766 159 7,825

9 Approval of the financial statements and other information

The parent company financia} statements were approved by the directors of Lioyds TSB Group plc on 23 February 2006.

Lloyds TSB Group plc was incorporated as a public limited company and registered in Scotland under the UK Companies Act 1985 on 21 October 1985 with the
registered number 95000. Lioyds TSB Group plc's registered office is Henry Duncan House, 120 George Street, Edinburgh EH2 4LH, Scotland, and its principal
executive offices in the UK are located at 25 Gresham Street, London EC2V 7HN.
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Information for shareholxders

Analysis of shareholders

at 31 December 2005
Size of sharsholding Sharehoiders Number of ordinary shares
Number % Millions %
1-99 74,538 8.10 2.5 0.04
100 - 499 385,662 41.92 128.4 2.29
500 -29% 284,434 3092 1859 3.32
1,000 - 4,999 139,327 15.15 269.1 4.81
5,000 - 9,999 19,883 2.16 135.1 2.41
10,000 - 49,999 13,888 1.51 248.9 4.44
50,000 - 99,999 720 0.08 48.5 0.87
100,000 - 999,999 ag1 011 3305 5.90
1,600,000 and over 504 0.05 4,253.7 75.92
919,937 100.00 5,602 .6 100.00

* Includes 698 million shares (12.46%} registered in the names of some 812,000 individuals. 227 million shares (4.05%) are held by
over 78,000 staff and Group pensisners, or on thelr behalf by the trustes of the statf shateplan schems.

Substantial shareholdings

At the date of this repar, notifications had been
received that Legal & General Investment
Management Limited, Barclays PLC and The
Capital Group Coempanies had interests of 3%,
3.30% and 6.04%, respectively, of the nominal
value of the issued share capital. No other
notification has been received that anyone has an
interest of 3% or more of the nominal value of the
issued share capital.

Share price information

In addition to listings in the financial pages of the
press, the latest price of Lloyds TS$8 shares on the
London Stock Exchange can be obtained by
tefephening 0806 877 1515. These telephone
calls are charged at 55p per minute, inciuding VAT.
Visit www.londonstockexchange.com for details.

Share dealing facilities

A full range of dealing services is available through
Lloyds TSB Registrars.

For internet dealing, the current rate of commission
for both purchases and sales is 0.5%;: minimum
£17.50. Visit www.shareview.co.uk/dealing for
fulk details.

For telephone dealing, the current rate for both
purchases and sales is 0.5%: minimum £20. Fer
fult details, contact Llpyds TSB Registrars on:
0870 850 0852,

For postal dealing, the current rate for both
purchases and sales is 0.75%: no minimum. Far
full details, contact Lloyds TSB Registrars on:
0870 242 4244,

American Depositary Receipts (ADRs)

Lioyds TSB shares are traded in the USA through
an NYSE-listed sponsared ADR facility, with The
Bank of New York as the depositary. The ADRS are
traded on the New York Stock Exchange under the
symbel LYG. The CUSIP number is 539439109
and the ratio of ADRs to ordinary shares is 1:4.

For details contact: The Bank of New York,
Investor Services, PO Box 11258, Church Street
Station, New York, NY 10286-1258.
Telephone: 888 BNY ADRS (US toll free},
international callers: +1 212 815 3700.
Alternatively visit www.adrbny.cem or email
shareowners@bankoiny.com

Individual Savings Accounts (ISAs)

The Company provides a facility for investing in
tloyds TSB shares through an ISA. For details
contact Retall Investor Qperations, Uoyds TSB
Registrars, The Causeway, Worthing, West Sussex
BN99 8UY. Telephone 0870 242 4244,

Corporate responsibility

A copy of the Group's corporate responsibility
report may be obtained by writing to Corporate
Responsibility, Lleyds TSB Group plc,
25 Gresham Street. London EC2V 7HN. This
information together with the Group's code of
business conduct is also available on the
Group's websita,

The Better Payment Practice Code

A copy of the code and information about it may
be cobtained from the DTl Publications Orderline
0845 0150010, guoting ref URN 04/606.
Alternatively, log on to www.payontime.co.uk
for details.

Shareholder enquiries

The Company’s share register is maintained by
tioyds TSB Registrars, The Causeway, Worthing,
West Sussex BN99 6DA, Telephone 0870 600
3990; textphone 0870 600 3950.

Centact them if you have enquiries about your
Lloyds TSB shareholding, including those
concerning the following matters:

» change of name or address

« toss of share certificate, dividend warrant or tax
voucher

+ oblaining a form for dividends to be paid directly
to your bank or building society account (lax
vouchers will still be sent to your registered
address untess you reguest otnerwise)

« obfaining details of the dividend reinvestrent

plan which enables you to use your cash
dividends ¢ buy Lleyds T5B shares in the market

+ requesting copies of the report and accounts in
alternative formats for shareholders with
disabilities.

Lleyds TSB Registrars cperates & web based

enguiry and portfolic management service

for shareholders. Visit www.shareview.co.uk
for details.

Financial calendar 2006

24 February
Results for 2005 announced

8 March
Ex-dividend date for 2005 final dividend

10 March
Record date for final dividend

5 April

Final date for joining or leaving the dividend
reinvestmnant plan for the final dividend

3 May
Final gwidend paid

11 May
Annual general meeting in Glasgow

2 August
Results for half-year to 30 June 2006 announced

9 August
Ex-dividend date for 2006 interim dividend

11 August
Record date for interim dividend

6 September

Final date for joining or leaving the dividend
reinvestment plan for the Interim dividend

4 October
Interim dividend paid

Head office

25 Gresham Streset
London EC2V 7HN
Telephone +44 ()20 7626 1500

Registered office

Henry Duncan House

120 George Street

Edinburgh EH2 4LH

Registered in Scotiand no 95000

intermet
www.lloydstsh.com

Registrar

Lloyds TSB Registrars

The Causeway

Worthing

West Sussex BNSS 6DA
Telephone 0870 600 3990
Textphone 0870 600 3950
Overseas +44 (00121 4157047

Designed by Staring DesigniThe Team

Frinted in the UK by Royle Corporate Prind wha are JSO 8001 and
(50 14301 accreaited, on paper sowced lm suskainable mangged
lorests ang made using the elemental thlorine freg process at a Ml
which is IS0 19001 and Eco-management Audit System accrediled.

LLOYDS TSE GROUP 129



T




