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Lloyds Banking Group plc

$ % Senior Notes due 2025

From and including the date of issuance, interest will be paid on the % senior notes due 2025 (the “Senior
Notes”). The interest for the Senior Notes will be paid semi-annually in arrears on May and November of
each year, commencing on November , 2018. The Senior Notes will bear interest at a rate of % per year.

The Senior Notes will be issued in denominations of $200,000 and in integral multiples of $1,000 in excess thereof.
The Senior Notes will constitute our direct, unconditional, unsecured and unsubordinated obligations ranking pari
passu, without any preference among themselves, with all of our other outstanding unsecured and unsubordinated
obligations, present and future, except such obligations as are preferred by operation of law.
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Notwithstanding any other agreements, arrangements, or understandings between us and any holder or
beneficial owner of the Senior Notes, the holders and beneficial owners of the Senior Notes will be required to
agree that by purchasing or acquiring the Senior Notes, they acknowledge, accept, agree to be bound by and
consent to the exercise of any U.K. bail-in power (as defined below) by the relevant U.K. resolution authority
that may result in (i) the reduction or cancellation of all, or a portion, of the principal amount of, or interest on,
the Senior Notes; (ii) the conversion of all, or a portion, of the principal amount of, or interest on, the Senior
Notes into shares or other securities or other obligations of Lloyds Banking Group plc (“‘LBG”’) or another
person; and/or (iii) the amendment or alteration of the maturity of the Senior Notes, or amendment of the
amount of interest due on the Senior Notes, or the dates on which interest becomes payable, including by
suspending payment for a temporary period; which U.K. bail-in power may be exercised by means of variation
of the terms of the Senior Notes solely to give effect to the exercise by the relevant U.K. resolution authority of
such U.K. bail-in power. Each holder and beneficial owner of the Senior Notes will further be required to
acknowledge and agree that the rights of the holders and/or beneficial owners under the Senior Notes are
subject to, and will be varied, if necessary, solely to give effect to, the exercise of any U.K. bail-in power by the
relevant U.K. resolution authority.

For these purposes, a “U.K. bail-in power” is any write-down, conversion, transfer, modification or suspension
power existing from time to time under any laws, regulations, rules or requirements relating to the resolution

of banks, banking group companies, credit institutions and/or investment firms incorporated in the United
Kingdom in effect and applicable in the United Kingdom to LBG or its affiliates, including but not limited to

any such laws, regulations, rules or requirements which are implemented, adopted or enacted within the

context of a European Union directive or regulation of the European Parliament and of the Council

establishing a framework for the recovery and resolution of credit institutions and investment firms and/or
within the context of a U.K. resolution regime under the Banking Act as the same has been or may be amended
from time to time (whether pursuant to the U.K. Financial Services (Banking Reform) Act 2013 (the “Banking
Reform Act 2013”), secondary legislation or otherwise, the “Banking Act”), pursuant to which any obligations of a
bank, banking group company, credit institution or investment firm or any of its affiliates can be reduced,
cancelled, modified, transferred and/or converted into shares or other securities or obligations of the obligor or
any other person (or suspended for a temporary period) or pursuant to which any right in a contract governing
such obligations may be deemed to have been exercised. A reference to the “relevant U.K. resolution authority” is
to any authority with the ability to exercise a U.K. bail-in power.
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By purchasing or acquiring the Senior Notes, each holder and beneficial owner of the Senior Notes, to the
extent permitted by the Trust Indenture Act of 1939, as amended (the “TIA”’), waives any and all claims against
the Trustee (as defined below) for, agrees not to initiate a suit against the Trustee in respect of, and agrees that
the Trustee shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in
accordance with the exercise of the U.K. bail-in power by the relevant U.K. resolution authority with respect to
the Senior Notes.

We may redeem the Senior Notes, in whole, but not in part, at any time at 100% of their principal amount plus
accrued interest upon the occurrence of certain tax or regulatory events described in this prospectus supplement and
accompanying prospectus. We intend to apply to list the Senior Notes on the New York Stock Exchange in
accordance with its rules.

Investing in the Senior Notes involves risks. See “Risk Factors” beginning on page S-6 of this prospectus
supplement and as incorporated by reference herein.

By purchasing or acquiring the Senior Notes, each holder and beneficial owner shall be deemed to have (i) consented

to the exercise of any U.K. bail-in power as it may be imposed without any prior notice by the relevant U.K.

resolution authority of its decision to exercise such power with respect to the Senior Notes and (ii) authorized, directed
and requested The Depository Trust Company (“DTC”) and any direct participant in DTC or other intermediary through
which it holds such Senior Notes to take any and all necessary action, if required, to implement the exercise of any

U.K. bail-in power with respect to the Senior Notes as it may be imposed, without any further action or direction on

the part of such holder or beneficial owner or the Trustee.

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

. Proceeds
Price ..
Underwriting to us
to Discount (before
Public
expenses)

Per Senior Note % % %
Total $ $ $

The initial public offering prices set forth above do not include accrued interest, if any. Interest on the Senior Notes
will accrue from the date of issuance, which is expected to be May , 2018. See “Underwriting”.

We may use this prospectus supplement and the accompanying prospectus in the initial sale of the Senior Notes. In
addition, Lloyds Securities Inc. or another of our affiliates may use this prospectus supplement and the accompanying

3



Edgar Filing: Lloyds Banking Group plc - Form 424B2

prospectus in a market-making transaction in the Senior Notes after their initial sale. In connection with any use of
this prospectus supplement and the accompanying prospectus by Lloyds Securities Inc. or another of our affiliates,
unless we or our agent informs you otherwise in your confirmation of sale, you may assume this prospectus
supplement and the accompanying prospectus is being used in a market-making transaction.

We expect that the Senior Notes will be ready for delivery through the book-entry facilities of The Depository Trust
Company and its participants including Clearstream Banking, S.A. (“Clearstream Luxembourg”) and Euroclear Bank
S.A./N.V. (“Euroclear”) on or about May , 2018.

Joint Bookrunning Managers

HSBC
J.P. Morgan Lloyds Securities Morgan Stanley

Prospectus Supplement dated May ,2018
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You should rely only on the information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus (including any free writing prospectus issued or authorized by us). Neither
we nor the underwriters have authorized anyone to provide you with different information. Neither we nor the
underwriters are making an offer of these securities in any state or jurisdiction where the offer is not
permitted. You should assume that the information contained in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference is accurate only as of their respective dates.
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About this Prospectus Supplement

In this prospectus supplement, we use the following terms:

113 LN

we”, “us”, “our” and “LBG” mean Lloyds Banking Group plc;
“Group” means Lloyds Banking Group plc together with its subsidiaries and associated undertakings;
“SEC” refers to the Securities and Exchange Commission;
“pounds sterling”, “£” and “p” refer to the currency of the United Kingdom;

“dollars” and “$” refer to the currency of the United States; and

“euro” and “€” refer to the currency of the member states of the European Union (“EU”) that have adopted the single
currency in accordance with the treaty establishing the European Community, as amended.

Incorporation of Information by Reference

We file annual, semi-annual and special reports and other information with the Securities and Exchange Commission.
You may read and copy any document that we file with the SEC at the SEC’s Public Reference Room, 100 F Street,
N.E., Washington, D.C. 20549. You can call the SEC on 1-800-SEC-0330 for further information on the Public
Reference Room. The SEC’s website, at http://www.sec.gov, contains, free of charge, reports and other information in
electronic form that we have filed. You may also request a copy of any filings referred to below (excluding exhibits)
at no cost, by contacting us at 25 Gresham Street, London EC2V 7HN, United Kingdom, telephone +44 207 626
1500.

The SEC allows us to incorporate by reference much of the information that we file with them. This means:

incorporated documents are considered part of this prospectus supplement;

we can disclose important information to you by referring you to these documents; and
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information that we file with the SEC will automatically update and supersede this prospectus supplement.

We incorporate by reference (i) LBG’s Annual Report on Form 20-F for the year ended December 31, 2017 filed with
the SEC on March 9, 2018, (ii) LBG’s report on Form 6-K filed with the SEC on March 9, 2018 disclosing the ratio of
earnings to fixed charges and the ratio of earnings to combined fixed charges and preference dividends as at December
31, 2017; (iii) LBG’s report on Form 6-K filed with the SEC on April 25, 2018 including the interim results for LBG
for the three months ended March 31, 2018 and (iv) LBG’s report on Form 6-K filed with the SEC on April 25, 2018
disclosing LBG’s capitalization as at March 31, 2018.

We also incorporate by reference in this prospectus supplement and the accompanying prospectus any future
documents we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), from the date of this prospectus supplement until the offering contemplated in this
prospectus supplement is completed. Reports on Form 6-K that we may furnish to the SEC after the date of this
prospectus supplement (or portions thereof) are incorporated by reference in this prospectus supplement only to the
extent that the report expressly states that it is (or such portions are) incorporated by reference in this prospectus
supplement.

Forward-Looking Statements

From time to time, we may make statements, both written and oral, regarding assumptions, projections, expectations,
intentions or beliefs about future events. These statements constitute “forward-looking statements” for purposes of the
Private Securities Litigation Reform Act of 1995. We caution that these statements may and often do vary materially
from actual results. Accordingly, we cannot assure you that actual results will not differ materially
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’

from those expressed or implied by the forward-looking statements. You should read the sections entitled “Risk Factors’
in this prospectus supplement and “Forward-Looking Statements” in our Annual Report on Form 20-F for the year
ended December 31, 2017, which is incorporated by reference herein.

We do not undertake any obligation to publicly update or revise any forward-looking statements, whether as a result
of new information, future events or otherwise. In light of these risks, uncertainties and assumptions, forward-looking
events discussed in this prospectus supplement or any information incorporated by reference, might not occur.

IMPORTANT INFORMATION

MIFID II product governance / Professional investors and ECPs only target market — Solely for the purposes of
each manufacturer’s product approval process, the target market assessment in respect of the Senior Notes has led to
the conclusion that: (i) the target market for the Senior Notes is eligible counterparties and professional clients only,
each as defined in Directive 2014/65/EU (as amended, “MiFID II”’); and (ii) all channels for distribution of the Senior
Notes to eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling or
recommending the Senior Notes (a “distributor””) should take into consideration the manufacturers’ target market
assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target market assessment
in respect of the Senior Notes (by either adopting or refining the manufacturers’ target market assessment) and
determining appropriate distribution channels.

PRIIPs Regulation / Prohibition of sales to EEA retail investors — the Senior Notes are not intended to be offered,
sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor
in the European Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of:
(i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the meaning of Directive
2002/92/EC (the “IMD”), where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MiFID II. Consequently no key information document required by Regulation (EU) No 1286/2014 (the
“PRIIPs Regulation™) for offering or selling the Senior Notes or otherwise making them available to retail investors in
the EEA has been prepared and therefore offering or selling the Senior Notes or otherwise making them available to
any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

S-iii
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Summary

The following is a summary of this prospectus supplement and should be read as an introduction to, and in
conjunction with, the remainder of this prospectus supplement, the accompanying prospectus and any documents
incorporated by reference therein. You should base your investment decision on a consideration of this prospectus
supplement, the accompanying prospectus and any documents incorporated by reference therein, as a whole. Words
and expressions defined in “Description of the Senior Notes” below shall have the same meanings in this summary.

The Issuer

Lloyds Banking Group plc was incorporated as a public limited company and registered in Scotland under the U.K.
Companies Act 1985 on October 21, 1985 (registration number 95000). Lloyds Banking Group plc’s registered office
is at The Mound, Edinburgh EH1 1YZ, Scotland, U.K. and its principal executive offices in England, U.K. are located
at 25 Gresham Street, London EC2V 7HN, United Kingdom, telephone number +44 207 626 1500.

The Senior Notes
Issuer Lloyds Banking Group plc
Senior Notes  $ aggregate principal amount of % senior notes due 2025 (the “Senior Notes”).

Issue Date May 2018

We will pay the Senior Notes at 100% of their principal amount plus accrued interest on May

Maturity 2025,
Interest Rate  The Senior Notes will bear interest at a rate of % per annum.
Interest Every May and November , commencing on November , 2018.

Payment Dates

Interest will be paid to holders of record of the Senior Notes in respect of the principal amount
thereof outstanding 15 calendar days preceding the relevant Interest Payment Date, whether or not a
business day.

Regular Record
Dates

Business Day

Convention Following, unadjusted

10
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30/360

The Senior Notes will constitute our direct, unconditional, unsecured and unsubordinated obligations
ranking pari passu, without any preference among themselves, with all of our other outstanding
unsecured and unsubordinated obligations, present and future, except such obligations as

11
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are preferred by operation of law.
Events of Default; Events of Default

Default; Limitation of
Remedies

An “Event of Default” with respect to the Senior Notes shall result if:

a court of competent jurisdiction makes an order which is not successfully appealed
within 30 days; or

an effective shareholders’ resolution is validly adopted,

for the winding-up of LBG, other than under or in connection with a scheme of amalgamation
or reconstruction not involving a bankruptcy or insolvency.

If an Event of Default occurs, the Trustee or the holder or holders of at least 25% in aggregate
principal amount of the outstanding Senior Notes may declare to be due and payable
immediately in accordance with the terms of the Indenture the principal amount of, and any
accrued but unpaid interest, and any Additional Amounts (as defined below), on the Senior
Notes of that series.

Defaults

A “Default” with respect to the Senior Notes shall result if:

any installment of interest in respect of the Senior Notes is not paid on or before its
interest payment date and such failure continues for 14 days; or

all or any part of the principal of the Senior Notes is not paid when it otherwise becomes
due and payable, whether upon redemption or otherwise, and such failure continues for seven

12
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days.

If a Default occurs, the Trustee may commence a proceeding for the winding-up of LBG,
provided that the Trustee may not declare the principal amount of, or any other amount in
respect of, any outstanding Senior Notes to be due and payable (except in a winding-up of
LBG, as provided above under “Events of Default”).

Notwithstanding any contrary provisions, nothing shall impair the right of a holder, absent the
holder’s consent, to sue for any payments due but unpaid with respect to the Senior Notes.

For further details, see “Description of the Senior Notes—Events of Default; Default; Limitation
of Remedies” and “Risk Factors—Risks relating to the Senior Notes” in this prospectus supplement.

Notwithstanding any other agreements, arrangements, or understandings between us and any
holder or beneficial owner of the Senior Notes, the holders and beneficial owners of the Senior
Notes will be required to agree that by purchasing or acquiring the Senior Notes, they
acknowledge, accept,

13
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agree to be bound by and consent to the exercise of any U.K. bail-in power (as defined below) by the
relevant U.K. resolution authority that may result in (i) the reduction or cancellation of all, or a
portion, of the principal amount of, or interest on, the Senior Notes; (ii) the conversion of all, or a
portion, of the principal amount of, or interest on, the Senior Notes into shares or other securities or
other obligations of LBG or another person; and/or (iii) the amendment or alteration of the maturity
of the Senior Notes, or amendment of the amount of interest due on the Senior Notes, or the dates on
which interest becomes payable, including by suspending payment for a temporary period; which
U.K. bail-in power may be exercised by means of variation of the terms of the Senior Notes solely to
give effect to the exercise by the relevant U.K. resolution authority of such U.K. bail-in power. Each
holder and beneficial owner of the Senior Notes will further be required to acknowledge and agree
that the rights of the holders and/or beneficial owners under the Senior Notes are subject to, and will
be varied, if necessary, solely to give effect to, the exercise of any U.K. bail-in power by the relevant
U.K. resolution authority.

For these purposes, a “U.K. bail-in power” is any write-down, conversion, transfer, modification or
suspension power existing from time to time under any laws, regulations, rules or requirements
relating to the resolution of banks, banking group companies, credit institutions and/or investment
firms incorporated in the United Kingdom in effect and applicable in the United Kingdom to LBG or
its affiliates, including but not limited to any such laws, regulations, rules or requirements which are
implemented, adopted or enacted within the context of a European Union directive or regulation of
the European Parliament and of the Council establishing a framework for the recovery and resolution
of credit institutions and investment firms and/or within the context of a U.K. resolution regime under
the Banking Act as the same has been or may be amended from time to time (whether pursuant to the
Banking Reform Act 2013, secondary legislation or otherwise), pursuant to which any obligations of
a bank, banking group company, credit institution or investment firm or any of its affiliates can be
reduced, cancelled, modified, transferred and/or converted into shares or other securities or
obligations of the obligor or any other person (or suspended for a temporary period) or pursuant to
which any right in a contract governing such obligations may be deemed to have been exercised. A
reference to the “relevant U.K. resolution authority” is to any authority with the ability to exercise a
U.K. bail-in power.

For a discussion of certain risk factors relating to the U.K. bail-in power, see “Risk Factors—Risks
relating to the Senior Notes” in this prospectus supplement.

No repayment of the principal amount of the Senior Notes or payment of interest on the Senior Notes
shall become due and payable after the exercise of any U.K. bail-in power by the relevant U.K.
resolution authority unless, at the time that such repayment or payment, respectively, is scheduled to
become due, such repayment or payment would be permitted to be made by us under the laws and
regulations of the United Kingdom and the European Union applicable to us and the Group.

14
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We may, without the consent of the holders of the Senior Notes, issue additional notes having the
same ranking and same interest rate, maturity date, redemption terms and other terms as the
Senior Notes described in this prospectus supplement except for the price to the public, issue date
and first interest payment date, provided however that such additional notes that form part of any
series must be fungible with the outstanding Senior Notes for U.S. federal income tax purposes.
See “Description of the Senior Notes—Additional Issuances” in this prospectus supplement.

In the event of various tax law changes that require us to pay additional amounts and other

limited circumstances as described under “Description of the Senior Notes—Tax Redemption” in this
prospectus supplement and “Description of Debt Securities—Redemption of Senior Debt Securities”
in the accompanying prospectus we may (subject to, if and to the extent then required by the
Relevant Regulator or the Loss Absorption Regulations, our giving notice to the Relevant

Regulator and the Relevant Regulator granting us permission) redeem all, but not less than all, of
the Senior Notes prior to maturity.

We may, at our option (but subject to, if and to the extent then required by the Relevant

Regulator or the Loss Absorption Regulations, our giving notice to the Relevant Regulator and

the Relevant Regulator granting us permission) redeem all but not some only of the Senior Notes
outstanding at any time at 100% of their principal amount plus interest if, immediately prior to

the giving of the notice referred to above, we notify the Trustee that a Loss Absorption
Disqualification Event has occurred (as further described under “Description of the Senior Notes —
Loss Absorption Disqualification Event Redemption” in this prospectus supplement).

We will issue the Senior Notes in fully registered form in denominations of $200,000 and
integral multiples of $1,000 in excess thereof. The Senior Notes will be represented by one or
more global securities registered in the name of a nominee of DTC. You will hold beneficial
interests in the Senior Notes through DTC and its direct and indirect participants, including
Euroclear and Clearstream Luxembourg, and DTC and its direct and indirect participants will
record your beneficial interest on their books. We will not issue certificated notes as described in
the accompanying prospectus. Settlement of the Senior Notes will occur through DTC in same
day funds. For information on DTC’s book-entry system, see “Description of Certain Provisions
Relating to Debt Securities and Capital Securities—Form of Debt Securities and Capital
Securities;, Book-Entry System’” in the accompanying prospectus.

16
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We intend to apply to list the Senior Notes on the New York Stock Exchange.

The Bank of New York Mellon, a banking corporation duly organized and existing under the laws of
the State of New York, acting through its London Branch and, having its Corporate Trust Office at
One Canada Square, London E14 SAL, United Kingdom, will act as the trustee and initial paying
agent for the Senior Notes.

We currently expect delivery of the Senior Notes to occur on May , 2018, which will be the fifth
business day following the pricing of the Senior Notes (such settlement cycle being referred to as
“T+5”). Trades in the secondary market generally are required to settle in two Business Days, unless
the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade
Senior Notes on the date of pricing or the next two succeeding Business Days will be required, by
virtue of the fact that the Senior Notes initially will settle in T+5, to specify an alternate settlement
cycle at the time of any such trade to prevent a failed settlement. Purchasers of Senior Notes who
wish to trade Senior Notes on the date of pricing or the next two succeeding Business Days should
consult their own advisors.

We intend to use the net proceeds of the offering for general corporate purposes. See “Use of
Proceeds”.

HSBC Securities (USA) Inc., J.P. Morgan Securities LLC, Lloyds Securities Inc. and Morgan Stanley
& Co. LLC

A conflict of interest (as defined by Rule 5121 of FINRA) may exist as Lloyds Securities Inc., an
affiliate of the Issuer, may participate in the distribution of the Senior Notes. For further information,
see “Underwriting”.

The Senior Indenture (as defined below), the Fifth Supplemental Indenture (as defined below) and the
Senior Notes are governed by, and construed in accordance with, the laws of the State of New York.

17
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Risk Factors

Prospective investors should consider carefully the risk factors incorporated by reference into this prospectus
supplement and as set out below as well as the other information set out elsewhere in this prospectus supplement
(including any other documents incorporated by reference herein) and reach their own views prior to making any
investment decision with respect to the Senior Notes.

Set out below and incorporated by reference herein are certain risk factors which could have a material adverse effect
on our business, operations, financial condition or prospects and cause our future results to be materially different
from expected results. Our results could also be affected by competition and other factors. These factors should not be
regarded as a complete and comprehensive statement of all potential risks and uncertainties we face. We have
described only those risks relating to our operations or an investment in the Senior Notes that we consider to be
material. There may be additional risks that we currently consider not to be material or of which we are not currently
aware, and any of these risks could have the effects set forth below. All of these factors are contingencies which may
or may not occur and we are not in a position to express a view on the likelihood of any such contingency occurring.
Investors should note that they bear our solvency risk. Each of the risks highlighted below could have a material
adverse effect on the amount of principal and interest which investors will receive in respect of the Senior Notes. In
addition, each of the highlighted risks could adversely affect the trading price of the Senior Notes or the rights of
investors under the Senior Notes and, as a result, investors could lose some or all of their investment. You should
consult your own financial, tax and legal advisers regarding the risks of an investment in the Senior Notes.

We believe that the factors described below as relating to the Senior Notes represent the principal risks inherent in
investing in the Senior Notes, but we may be unable to pay interest, principal or other amounts on or in connection
with the Senior Notes for other reasons and we do not represent that the statements below regarding the risks of
holding the Senior Notes are exhaustive. Prospective investors should also read the detailed information set out
elsewhere in this prospectus supplement (including any documents deemed to be incorporated by reference herein)
and reach their own views prior to making any investment decision.

Risks relating to LBG and the Group

For a description of the risks associated with LBG and the Group, see the section entitled “Risk Factors™ of our Annual
Report on Form 20-F for the year ended December 31, 2017, which is incorporated by reference herein.

Risks relating to the Senior Notes

19



Edgar Filing: Lloyds Banking Group plc - Form 424B2

There are limitations on the remedies available to you and the Trustee should we fail to pay principal or interest on the
Senior Notes.

The sole remedy in the event of any non-payment of principal or interest on the Senior Notes is that the Trustee may,
on your behalf, subject to applicable laws, institute proceedings for the winding up of LBG. In the event of a winding
up of LBG, whether or not instituted by the Trustee, the Trustee may evidence any of our obligations arising under the
Senior Notes in any such winding up.

The Trustee may not, however, declare the principal amount of any outstanding Senior Note to be due and payable in
the event of such non-payment of principal or interest.

See “Description of the Senior Notes—Events of Default; Default; Limitation of Remedies” for further details.

The Senior Notes are unsecured and are effectively subordinated to our secured indebtedness.

Our Senior Notes are unsecured, will be effectively subordinated to all secured indebtedness we may incur, to the
extent of the assets securing such indebtedness. The indenture relating to our Senior Notes does not restrict our ability
to incur secured indebtedness in the future. In the event of our insolvency, bankruptcy, liquidation, reorganization,
dissolution or winding up, to the extent we have granted security over our assets, the assets securing such
indebtedness will be used to satisfy the obligations under such indebtedness before we can make payments on

S-6
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the Senior Notes. There may only be limited assets available to make payments on the Senior Notes in the event of an
acceleration of the Senior Notes and we may not have sufficient assets to pay amounts due on any or all of our Senior

Notes then outstanding.

An active trading market may not develop for the Senior Notes.

Prior to the offering, there was no existing trading market for the Senior Notes. We intend to apply for listing of the
Senior Notes on the New York Stock Exchange. If, however, an active trading market does not develop or is not

maintained, the market price and liquidity of the Senior Notes may be adversely affected. In that case, holders of the

Senior Notes may not be able to sell Senior Notes at a particular time or may not be able to sell Senior Notes at a
favorable price. The liquidity of any market for the Senior Notes will depend on a number of factors including:

the number of holders of the Senior Notes;

LBG’s credit ratings published by major credit rating agencies;

our financial performance;

the market for similar securities;

the interest of securities dealers in making a market in the Senior Notes;

prevailing interest rates; and

the introduction of any financial transaction tax.

We cannot assure you that an active market for the Senior Notes will develop or, if developed, that it will continue.

LBG’s credit ratings may not reflect all risks of an investment in the Senior Notes and a downgrade in credit

ratings, including as a result of changes in rating agencies’ views of the level of implicit sovereign support for
European banks, could adversely affect the trading prices of the Senior Notes.
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LBG’s credit ratings may not reflect the potential impact of all risks relating to the market values of the Senior Notes.
However, real or anticipated changes in LBG’s credit ratings will generally affect the market values of the Senior
Notes. Credit rating agencies continually revise their ratings for companies that they follow, including LBG, and as
such, the credit rating of LBG may be revised, suspended or withdrawn at any time by the assigning rating
organization at their sole discretion. Any ratings downgrade could adversely affect the trading prices of the Senior
Notes or the trading markets for the Senior Notes to the extent trading markets for the Senior Notes develop, and any
ratings improvement will not necessarily increase the value of the Senior Notes and will not reduce market risk and
other investment risks related to the Senior Notes. Credit ratings (i) do not reflect the risk that interest rates may rise,
which may affect the values of the Senior Notes, which accrue interest at a fixed rate, (ii) do not address the price, if
any, at which the Senior Notes may be resold prior to maturity (which may be substantially less than the original
offering price of the Senior Notes), and (iii) are not recommendations to buy, sell or hold the Senior Notes.

We may redeem the Senior Notes at any time for certain tax reasons.

We may (subject to, if and to the extent then required by the Relevant Regulator or the Loss Absorption Regulations,
our giving notice to the Relevant Regulator and the Relevant Regulator granting us permission) redeem the Senior
Notes at any time in whole (but not in part) upon the occurrence of certain tax changes as described in this prospectus
supplement and accompanying prospectus.

We may redeem the Senior Notes at any time following a Loss Absorption Disqualification Event.

We may (subject to, if and to the extent then required by the Relevant Regulator or the Loss Absorption Regulations,
our giving notice to the Relevant Regulator and the Relevant Regulator granting us permission) redeem the Senior
Notes at any time in whole (but not in part) upon the occurrence of a Loss Absorption Disqualification

22



Edgar Filing: Lloyds Banking Group plc - Form 424B2

Event as described in this prospectus supplement. As the applicable laws, regulations and standards relating to
minimum requirements for own funds and eligible liabilities and/or loss absorbing capacity instruments continue to be
implemented in the United Kingdom and may be subject to potential future amendments, we are currently unable to
predict whether the Senior Notes are likely to be, fully or partially, excluded from our minimum requirements (either
considering LBG alone or taken together with its subsidiaries) for (1) own funds and eligible liabilities and/or (2) loss
absorbing capacity instruments, in each case as such minimum requirements are applicable to LBG and its
subsidiaries. If the Senior Notes are to be so redeemed or there is a perception that the Senior Notes may be so
redeemed, this may impact the market price of the Senior Notes. Such legislative and regulatory uncertainty could also
affect the value the Senior Notes and therefore affect the trading price of the Senior Notes given the extent and impact
on the Senior Notes that one or more regulatory or legislative changes could have on the Senior Notes.

Holders cannot require us to redeem the Senior Notes early.

Holders have no right to require us to redeem the Senior Notes prior to the maturity date therefor.

Because the Senior Notes accrue interest at a fixed rate, the amount of interest payable on the Senior Notes on each
fixed rate interest payment date may be below market interest rates.

Because interest payable on the Senior Notes accrues at a fixed rate, there can be no guarantee that the interest you
will receive on one or more of the fixed rate interest payment dates will be equal to or greater than the market interest
rates on such dates. LBG does not have any control over a number of factors that may affect market interest rates,
including economic, financial, and political events, such as the tightening of monetary policy, that are important in
determining the existence, magnitude, and longevity of these risks and their results. You should have a view as to the
applicable fixed interest rate on the Senior Notes and its level relative to market interest rates before investing.

Under the terms of the Senior Notes, you will agree to be bound by and consent to the exercise of any U.K. bail-in
power by the relevant U.K. resolution authority. See “—Holders of the Senior Notes may be required to absorb losses in
the event we become subject to recovery and resolution action.”

Notwithstanding any other agreements, arrangements, or understandings between us and any holder or beneficial
owner of the Senior Notes, the holders and beneficial owners of the Senior Notes will be required to agree that by
purchasing or acquiring the Senior Notes, they acknowledge, accept, agree to be bound by and consent to the exercise
of any U.K. bail-in power (as defined below) by the relevant U.K. resolution authority that may result in (i) the
reduction or cancellation of all, or a portion, of the principal amount of, or interest on, the Senior Notes; (ii) the
conversion of all, or a portion, of the principal amount of, or interest on, the Senior Notes into shares or other
securities or other obligations of LBG or another person; and/or (iii) the amendment or alteration of the maturity of the
Senior Notes, or amendment of the amount of interest due on the Senior Notes, or the dates on which interest becomes
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payable, including by suspending payment for a temporary period; which U.K. bail-in power may be exercised by

means of variation of the terms of the Senior Notes solely to give effect to the exercise by the relevant U.K. resolution
authority of such U.K. bail-in power. Each holder and beneficial owner of the Senior Notes will further be required to
acknowledge and agree that the rights of the holders and/or beneficial owners under the Senior Notes are subject to,

and will be varied, if necessary, solely to give effect to, the exercise of any U.K. bail-in power by the relevant U.K.
resolution authority. See “—Holders of the Senior Notes may be required to absorb losses in the event we become subject
to recovery and resolution action”.

For these purposes, a “U.K. bail-in power” is any write-down, conversion, transfer, modification or suspension power
existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks,
banking group companies, credit institutions and/or investment firms incorporated in the United Kingdom in effect
and applicable in the United Kingdom to LBG or its affiliates, including but not limited to any such laws, regulations,
rules or requirements which are implemented, adopted or enacted within the context of a European Union directive or
regulation of the European Parliament and of the Council establishing a framework for the recovery and resolution of
credit institutions and investment firms and/or within the context of a U.K. resolution regime under the Banking Act
as the same has been or may be amended from time to time (whether pursuant to the Banking Reform Act 2013,
secondary legislation or otherwise), pursuant to which any obligations of a bank, banking group company, credit
institution or investment firm or any of its affiliates can be reduced, cancelled,
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modified, transferred and/or converted into shares or other securities or obligations of the obligor or any other person
(or suspended for a temporary period) or pursuant to which any right in a contract governing such obligations may be
deemed to have been exercised. A reference to the “relevant U.K. resolution authority” is to any authority with the
ability to exercise a U.K. bail-in power. For more information, see “Description of the Senior Notes—Agreement with
Respect to the Exercise of U.K. Bail-in Power”.

Holders of the Senior Notes may be required to absorb losses in the event we become subject to recovery and
resolution action.

The final text of the Bank Recovery and Resolution Directive (the “BRRD”), establishing a framework for the
prevention, management and resolution of failing banks, was published in the Official Journal of the European Union
on June 12, 2014 and entered into force on July 2, 2014, with Member States required to adopt necessary
implementing measures under national law by no later than December 31, 2014. In the U.K., the Banking Reform Act
2013 made provision for certain aspects of the “bail-in” power and further legislation was enacted during 2014 in order
to give full effect to the majority of the provisions of BRRD from January 1, 2015.

The stated aim of the BRRD is to provide authorities designated by Member States to apply the resolution tools and
exercise the resolution powers set forth in the BRRD (the “resolution authorities’”) with common tools and powers to
address banking crises pre-emptively in order to safeguard financial stability and minimize taxpayers’ exposure to
losses. The powers granted to resolution authorities under the BRRD include (but are not limited to) (i) a “write-down
and conversion power” relating to Tier 1 and Tier 2 capital instruments and (ii) a “bail-in” power relating to eligible
liabilities (including the Senior Notes). Such powers give resolution authorities the ability to write down or write off
all or a portion of the claims of certain unsecured creditors of a failing institution or group and/or to convert certain
debt claims into another security, including ordinary shares of the surviving Group entity, if any, which ordinary
shares may also be subject to write-down or write-off. Such powers were implemented with effect from January 1,
2015.

The conditions for use of the bail-in power are, in summary, that (i) the regulator determines that the bank is failing or
likely to fail, (ii) having regard to timing and other relevant circumstances, it is not reasonably likely that (ignoring the
stabilization powers) action will be taken by or in respect of the bank to avoid the failure of the bank, (iii) the relevant
U.K. resolution authority determines that it is necessary having regard to the public interest to exercise the bail-in
power in the advancement of one of the statutory objectives of resolution and (iv) that one or more of those objectives
would not be met to the same extent by the winding up of the bank. The BRRD, as implemented, contains certain
other limited safeguards for creditors in specific circumstances which (a) in the case of the write-down and conversion
power, may provide compensation to holders of the relevant capital instruments via the issue or transfer of ordinary
shares of the bank or its parent undertaking in certain circumstances and (b) in the case of senior creditors (such as
holders of the Senior Notes), aim to ensure that they do not incur greater losses than they would have incurred had the
relevant financial institution been wound up under normal insolvency proceedings.
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As the parent company of a U.K. bank, we are subject to the “Special Resolution Regime” under the Banking Act, that
gives wide powers in respect of U.K. banks and their parent and other group companies to HM Treasury, the Bank of
England, the Prudential Regulation Authority (the “PRA”), and the Financial Conduct Authority (the “FCA”) in
circumstances where a U.K. bank has encountered or is likely to encounter financial difficulties.

In addition to the BRRD described above, it is possible that the exercise of other powers under the U.K. Banking Act,
to resolve failing banks in the United Kingdom and give the authorities powers to override events of default or
termination rights that might be invoked as a result of the exercise of the resolution powers, could have a material
adverse effect on the rights of holders of the Senior Notes, including through a material adverse effect on the price of
the Senior Notes. The Banking Act also gives the Bank of England the power to override, vary or impose contractual
obligations between a U.K. bank, its holding company and its group undertakings for reasonable consideration, in
order to enable any transferee or successor bank to operate effectively. There is also power for the U.K. Treasury to
amend the law (excluding provisions made by or under the Banking Act) for the purpose of enabling it to use the
regime powers effectively, potentially with retrospective effect. In addition, the Banking Act may be further amended
and/or other legislation may be introduced in the United Kingdom to amend the resolution regime that would apply in
the event of a bank failure or to provide regulators with other resolution powers.
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Finally, the determination that all or part of the principal amount of Senior Notes will be subject to bail-in is likely to
be inherently unpredictable and may depend on a number of factors which may be outside of our control. This
determination will also be made by the relevant U.K. resolution authority and there may be many factors, including
factors not directly related to us or the Group, which could result in such a determination. Because of this inherent
uncertainty, it will be difficult to predict when, if at all, the exercise of a U.K. bail-in power may occur which would
result in a principal write-off or conversion to other securities, including equity. Moreover, as the criteria that the
relevant U.K. resolution authority will be obliged to consider in exercising any U.K. bail-in power provide it with
considerable discretion, holders of the Senior Notes may not be able to refer to publicly available criteria in order to
anticipate a potential exercise of any such power and consequently its potential effect on us, the Group and the Senior
Notes. Potential investors in the Senior Notes should consider the risk that a holder may lose all of its investment,
including the principal amount plus any accrued interest, if such statutory loss absorption measures are acted upon.

Holders of Senior Notes may have limited rights or no rights to challenge any decision of the relevant U.K. resolution
authority to exercise the U.K. bail-in power or to have that decision reviewed by a judicial or administrative process or
otherwise.

Accordingly, trading behavior in respect of the Senior Notes is not necessarily expected to follow the trading behavior
associated with other types of securities that are not subject to such recovery and resolution powers. Potential
investors in the Senior Notes should consider the risk that a holder of the Senior Notes may lose all of its investment,
including the principal amount plus any accrued and unpaid interest, if such statutory loss absorption measures are
acted upon or that the Senior Notes may be converted into ordinary shares. Further, the introduction or amendment of
such recovery and resolution powers, and/or any implication or anticipation that they may be used, may have a
significant adverse effect on the market price of the Senior Notes, even if such powers are not used.

Other powers contained in the Special Resolution Regime under the Banking Act may affect your rights under, and
the value of your investment in, the Senior Notes.

The “Special Resolution Regime” under the Banking Act also includes powers to (a) transfer all or some of the
securities issued by a U.K. bank or its parent, or all or some of the property, rights and liabilities of a U.K. bank or its
parent (which would include the Senior Notes), to a commercial purchaser or, in the case of securities, into temporary
public ownership, or, in the case of property, rights or liabilities, to a bridge bank (an entity owned by the Bank of
England); (b) together with another resolution tool only, transfer impaired or problem assets to one or more publicly
owned asset management vehicles to allow them to be managed with a view to maximizing their value through
eventual sale or orderly wind-down; (c) override any default provisions, contracts or other agreements, including
provisions that would otherwise allow a party to terminate a contract or accelerate the payment of an obligation; (d)
commence certain insolvency procedures in relation to a U.K. bank; and (e) override, vary or impose contractual
obligations, for reasonable consideration, between a U.K. bank or its parent and its group undertakings (including
undertakings which have ceased to be members of the group), in order to enable any transferee or successor bank of
the U.K. bank to operate effectively.
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The Banking Act also gives power to the U.K. government to make further amendments to the law for the purpose of
enabling it to use the Special Resolution Regime powers effectively, potentially with retrospective effect.

The powers set out in the Banking Act could affect how credit institutions (and their parent companies) and
investment firms are managed as well as, in certain circumstances, the rights of creditors. Accordingly, the taking of
any actions contemplated by the Banking Act may affect your rights under the Senior Notes, and the value of your
Senior Notes may be affected by the exercise of any such powers or threat thereof.

The Senior Notes may not be a suitable investment for investors.

An investor should reach a decision to invest in the Senior Notes after carefully considering, in conjunction with his or
her advisors, the suitability of the Senior Notes in light of his or her investment objectives and the other information
set out in this prospectus supplement and the prospectus. Neither the Issuer nor the Underwriters makes any
recommendation as to whether the Senior Notes are a suitable investment for any person.
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There is no limit on the amount or type of further securities or indebtedness that LBG may issue or incur.

There is no restriction on the amount of securities or other liabilities that LBG may issue or incur and which rank pari
passu with, the Senior Notes. The issue of any such securities or the incurrence of any such other liabilities may
reduce the amount (if any) recoverable by holders of the Senior Notes on a winding up of LBG and may limit LBG’s
ability to meet its obligations under the Senior Notes.

The Senior Notes are obligations exclusively of LBG and LBG is structurally subordinated to the creditors of its
subsidiaries.

The Senior Notes are obligations exclusively of LBG. LBG is a holding company and conducts substantially all of its
operations through its subsidiaries. LBG’s subsidiaries are separate and distinct legal entities, and have no obligation to
pay any amounts due or to provide LBG with funds to meet any of LBG’s payment obligations. LBG’s rights to
participate in the assets of any subsidiary if such subsidiary is liquidated will be subject to the prior claims of such
subsidiary’s creditors and any preference shareholders, except in the limited circumstance where LBG is a creditor
with claims that are recognized to be ranked ahead of or pari passu with such claims. Accordingly, if one of LBG’s
subsidiaries were to be wound up, liquidated or dissolved, (i) the holders of the Senior Notes would have no right to
proceed against the assets of such subsidiary, and (ii) the liquidator of such subsidiary would first apply the assets of
such subsidiary to settle the claims of the creditors of such subsidiary, including holders (which may include LBG) of
any preference shares and other tier 1 capital instruments of such other subsidiary, before LBG, to the extent LBG is
an ordinary shareholder of such other subsidiary and would be entitled to receive any distributions from such other
subsidiary.

The Senior Notes are not bank deposits and are not insured or guaranteed by the Federal Deposit Insurance
Corporation, the Deposit Insurance Fund, or any other government agency.

The Senior Notes are our obligations but are not bank deposits. In the event of our insolvency, the Senior Notes will
rank equally with our other unsecured obligations and will not have the benefit of any insurance or guarantee of the
Federal Deposit Insurance Corporation, The Deposit Insurance Fund, or any other government agency.

Holders of the Senior Notes may find it difficult to enforce civil liabilities against LBG or LBG’s directors or
officers.

LBG is incorporated as a public limited company and is registered in Scotland and LBG’s directors and officers reside
outside of the United States. In addition, all or a substantial portion of LBG’s assets are located outside of the United
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States. As a result, it may be difficult for holders of the Senior Notes to effect service of process within the United
States on such persons or to enforce judgments against them, including in any action based on civil liabilities under
the U.S. federal securities laws.

Investors should be aware that the materialization of any of the above risks (including those risks incorporated
herein by reference) may adversely affect the value of the Senior Notes.
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Use of Proceeds

The net proceeds from the sale of the Senior Notes, less the underwriting compensation stated on the cover of this
prospectus supplement and expenses payable by us estimated at $ , are estimated to be $ . These
proceeds will be used for general corporate purposes.

Capitalization of the Group

The Group’s capitalization and indebtedness on a consolidated basis in accordance with IFRS as at March 31, 2018 is
set out in the report on Form 6-K dated April 25, 2018, which is incorporated by reference herein.

Ratio of Earnings to Fixed Charges

The Group’s ratio of earnings to fixed charges for the years ended December 31, 2017, 2016, 2015, 2014 and 2013 is
set out in the report on Form 6-K dated March 9, 2018, which is incorporated by reference herein.

S-12

31



Edgar Filing: Lloyds Banking Group plc - Form 424B2

Description of the Senior Notes

The following is a summary of certain terms of the Senior Notes. It supplements the description of the general terms of
the debt securities of any series we may issue contained in the accompanying prospectus under the heading
“Description of Debt Securities”. If there is any inconsistency between the following summary and the description in
the accompanying prospectus, the following summary governs.

The Senior Notes will be issued in an aggregate principal amount of $ and will mature on May , 2025. From
and including the date of issuance, interest will accrue on the Senior Notes at a rate of % per annum. Interest will
accrue on the Senior Notes from May , 2018 and will be payable semi-annually in arrears on May and
November of each year, commencing on November , 2018. Interest will be paid to holders of record of the
Senior Notes in respect of the principal amount thereof outstanding 15 calendar days preceding the relevant interest
payment date, whether or not a business day.

Interest on the Senior Notes will be calculated on the basis of a 360-day year consisting of twelve 30-day months and,
in the case of an incomplete month, on the basis of the actual number of days elapsed in such period. If any scheduled
interest payment date is not a business day, we will pay interest on the next business day, but interest on that payment
will not accrue during the period from and after the scheduled interest payment date. If the scheduled maturity date or
date of redemption or repayment is not a business day, we may pay interest and principal on the next succeeding
business day, but interest on that payment will not accrue during the period from and after the scheduled maturity date
or date of redemption or repayment.

General

The Senior Notes will constitute our direct, unconditional, unsecured and unsubordinated obligations ranking pari
passu, without any preference among themselves, with all of our other outstanding unsecured and unsubordinated
obligations, present and future, except such obligations as are preferred by operation of law.

The Senior Notes will constitute a separate series of senior debt securities issued under an indenture dated as of July 6,
2010 (the “Senior Indenture”) between us as Issuer and The Bank of New York Mellon as trustee (the “Trustee”), as
amended by a fifth supplemental indenture to be dated as of May , 2018 (the “Fifth Supplemental Indenture” and,
together with the Senior Indenture, the “Indenture”) between us as Issuer and the Trustee. Book-entry interests in the
Senior Notes will be issued in minimum denominations of $200,000 and in integral multiples of $1,000 in excess
thereof.
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The principal corporate trust office of the Trustee in London, United Kingdom, is designated as the principal paying
agent. We may at any time designate additional paying agents or rescind the designation of paying agents or approve a
change in the office through which any paying agent acts.

We will issue the Senior Notes in fully registered form. The Senior Notes will be represented by one or more global
securities in the name of a nominee of The Depository Trust Company (the “DTC”). You will hold beneficial interest in
the Senior Notes through the DTC and its participants. The Underwriters expect to deliver the Senior Notes through

the facilities of the DTC on May  , 2018. For a more detailed summary of the form of the Senior Notes and
settlement and clearance arrangements, you should read “Description of Certain Provisions Relating to Debt Securities
and Capital Securities—Form of Debt Securities and Capital Securities; Book-Entry System” in the accompanying
prospectus. Indirect holders trading their beneficial interests in the Senior Notes through the DTC must trade in the
DTC’s same-day funds settlement system and pay in immediately available funds. Secondary market trading will occur
in the ordinary way following the applicable rules and operating procedures of Euroclear and Clearstream

Luxembourg.

Definitive debt securities will only be issued in limited circumstances described under “Description of Certain
Provisions Relating to Debt Securities and Capital Securities—Form of Debt Securities and Capital Securities;
Book-Entry System” in the accompanying prospectus.
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Payment of principal of and interest on the Senior Notes, so long as the Senior Notes are represented by global
securities, will be made in immediately available funds. Beneficial interests in the global securities will trade in the
same-day funds settlement system of the DTC, and secondary market trading activity in such interests will therefore
settle in same-day funds.

A “business day” means any day, other than Saturday or Sunday, that is neither a legal holiday nor a day on which
banking institutions are authorized or required by law or regulation to close in the City of New York or in the City of
London.

All payments in respect of the Senior Notes by us or our paying agent will be made subject to any deduction or
withholding that may be imposed or levied by any jurisdiction. Except as provided under “—Payment of Additional
Amounts” below, no additional amounts will be paid on the Senior Notes with respect to any such amounts withheld.
For the avoidance of doubt, notwithstanding anything to the contrary herein, if by reason of any agreement with the
U.S. Internal Revenue Service in connection with Sections 1471-1474 of the U.S. Internal Revenue Code and the U.S.
Treasury regulations thereunder (“FATCA”), any intergovernmental agreement between the United States and the
United Kingdom or any other jurisdiction with respect to FATCA, or any law, regulation or other official guidance
enacted or issued in any jurisdiction implementing, or relating to, FATCA or any intergovernmental agreement, any of
us, the Trustee, our paying agent or another withholding agent deducts and withholds from any amount payable on, or
in respect of, the Senior Notes, the amounts so deducted or withheld shall be treated as having been paid to the holder
of the Senior Notes, and no additional amounts will be paid on account of any such deduction or withholding. Neither
we, the Trustee or our paying agent shall have any liability in connection with our compliance with any such
withholding obligation under applicable law.

Agreement with Respect to the Exercise of U.K. Bail-in Power

Notwithstanding any other agreements, arrangements, or understandings between us and any holder or beneficial
owner of the Senior Notes, the holders and beneficial owners of the Senior Notes will be required to agree that by
purchasing or acquiring the Senior Notes, they acknowledge, accept, agree to be bound by and consent to the exercise
of any U.K. bail-in power (as defined below) by the relevant U.K. resolution authority that may result in (i) the
reduction or cancellation of all, or a portion, of the principal amount of, or interest on, the Senior Notes; (ii) the
conversion of all, or a portion, of the principal amount of, or interest on, the Senior Notes into shares or other
securities or other obligations of LBG or another person; and/or (iii) the amendment or alteration of the maturity of the
Senior Notes, or amendment of the amount of interest due on the Senior Notes, or the dates on which interest becomes
payable, including by suspending payment for a temporary period; which U.K. bail-in power may be exercised by
means of variation of the terms of the Senior Notes solely to give effect to the exercise by the relevant U.K. resolution
authority of such U.K. bail-in power. Each holder and beneficial owner of the Senior Notes will further be required to
acknowledge and agree that the rights of the holders and/or beneficial owners under the Senior Notes are subject to,
and will be varied, if necessary, solely to give effect to, the exercise of any U.K. bail-in power by the relevant U.K.
resolution authority.
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For these purposes, a “U.K. bail-in power” is any write-down, conversion, transfer, modification or suspension power
existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks,
banking group companies, credit institutions and/or investment firms incorporated in the United Kingdom in effect
and applicable in the United Kingdom to LBG or its affiliates, including but not limited to any such laws, regulations,
rules or requirements which are implemented, adopted or enacted within the context of a European Union directive or
regulation of the European Parliament and of the Council establishing a framework for the recovery and resolution of
credit institutions and investment firms and/or within the context of a U.K. resolution regime under the Banking Act
as the same has been or may be amended from time to time (whether pursuant to the U.K. Financial Services (Banking
Reform) Act 2013 (the “Banking Reform Act 2013”), secondary legislation or otherwise, the “Banking Act”), pursuant to
which any obligations of a bank, banking group company, credit institution or investment firm or any of its affiliates
can be reduced, cancelled, modified, transferred and/or converted into shares or other securities or obligations of the
obligor or any other person (or suspended for a temporary period) or pursuant to which any right in a contract
governing such obligations may be deemed to have been exercised. A reference to the “relevant U.K. resolution
authority” is to any authority with the ability to exercise a U.K. bail-in power.
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According to the principles contained in the BRRD and the amendments to the Banking Act by way of the Banking
Reform Act 2013, we expect that the relevant U.K. resolution authority would exercise its U.K. bail-in powers in
respect of the Senior Notes having regard to the hierarchy of creditor claims (with the exception of excluded
liabilities) and that the holders of the Senior Notes would be treated equally in respect of the exercise of the U.K.
bail-in powers with all other claims that would rank pari passu with the Senior Notes upon an insolvency of the Issuer
or Guarantor.

No repayment of the principal amount of the Senior Notes or payment of interest on the Senior Notes shall become
due and payable after the exercise of any U.K. bail-in power by the relevant U.K. resolution authority unless, at the
time that such repayment or payment, respectively, is scheduled to become due, such repayment or payment would be
permitted to be made by us under the laws and regulations of the United Kingdom and the European Union applicable
to us or other members of the Group.

By purchasing or acquiring Senior Notes, each holder and beneficial owner of the Senior Notes: (i) acknowledges and
agrees that the exercise of the U.K. bail-in power by the relevant U.K. resolution authority in respect of the Senior
Notes shall not give rise to a default or an Event of Default for purposes of Section 315(b) (Notice of Default) and
Section 315(c) (Duties of the Trustee in Case of Default) of the Trust Indenture Act (the “TIA”); (ii) to the extent
permitted by the TIA, waives any and all claims against the Trustee for, agrees not to initiate a suit against the Trustee
in respect of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains from
taking, in either case in accordance with the exercise of the U.K. bail-in power by the relevant U.K. resolution
authority with respect to the Senior Notes; and (iii) acknowledges and agrees that, upon the exercise of any U.K.
bail-in power by the relevant U.K. resolution authority, (a) the Trustee shall not be required to take any further
directions from holders of the Senior Notes under Section 5.12 of the Senior Indenture, and (b) neither the Senior
Indenture nor the Fifth Supplemental Indenture shall impose any duties upon the Trustee whatsoever with respect to
the exercise of any U.K. bail-in power by the relevant U.K. resolution authority. Notwithstanding the foregoing, if,
following the completion of the exercise of the U.K. bail-in power by the relevant U.K. resolution authority, any of
the Senior Notes remain outstanding (for example, if the exercise of the U.K. bail-in power results in only a partial
write-down of the principal of such Senior Notes), then the Trustee’s duties under the Indenture shall remain applicable
with respect to such Senior Notes following such completion to the extent that LBG and the Trustee shall agree
pursuant to a supplemental indenture or an amendment to the Indenture.

By purchasing or acquiring the Senior Notes, each holder and beneficial owner shall be deemed to have (i) consented
to the exercise of any U.K. bail-in power as it may be imposed without any prior notice by the relevant U.K.
resolution authority of its decision to exercise such power with respect to the Senior Notes and (ii) authorized, directed
and requested DTC and any direct participant in DTC or other intermediary through which it holds such Senior Notes
to take any and all necessary action, if required, to implement the exercise of any U.K. bail-in power with respect to
the Senior Notes as it may be imposed, without any further action or direction on the part of such holder or beneficial
owner or the Trustee.

Upon the exercise of the U.K. bail-in power by the relevant U.K. resolution authority with respect to the Senior Notes,
we shall provide a written notice to DTC as soon as practicable regarding such exercise of the U.K. bail-in power for
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purposes of notifying holders of such occurrence. We shall also deliver a copy of such notice to the Trustee for
information purposes.

For a discussion of certain risk factors relating to the U.K. bail-in power, see “Risk Factors—Risks relating to the Senior
Notes”.

Events of Default; Default; Limitation of Remedies

Events of Default

An “Event of Default” with respect to the Senior Notes shall result if:

a court of competent jurisdiction makes an order which is not successfully appealed within 30 days; or

an effective shareholders’ resolution is validly adopted,

S-15

37



Edgar Filing: Lloyds Banking Group plc - Form 424B2

for the winding-up of LBG, other than under or in connection with a scheme of amalgamation or reconstruction not
involving a bankruptcy or insolvency.

If an Event of Default occurs, the Trustee or the holder or holders of at least 25% in aggregate principal amount of the
outstanding Senior Notes may declare to be due and payable immediately in accordance with the terms of the
Indenture the principal amount of, and any accrued but unpaid interest, and any Additional Amounts (as defined
below), on the Senior Notes of that series. However, after this declaration but before the Trustee obtains a judgment or
decree for payment of money due, the holder or holders of a majority in aggregate principal amount of the outstanding
Senior Notes may rescind the declaration of acceleration and its consequences, but only if all Events of Default have
been remedied and all payments due, other than those due as a result of acceleration, in respect of such series of
Senior Notes have been made.

Defaults

A “Default” with respect to the Senior Notes shall result if:

any installment of interest in respect of the Senior Notes is not paid on or before its Interest Payment Date and such
failure continues for 14 days; or

all or any part of the principal of the Senior Notes is not paid when it otherwise becomes due and payable, whether
upon redemption or otherwise, and such failure continues for seven days.

If a Default occurs, the Trustee may commence a proceeding for the winding-up of LBG, provided that the Trustee
may not (except in such winding-up, in accordance with “Events of Default’ above) declare the principal amount of, or
any other amount in respect of, any outstanding Senior Notes to be due and payable.

However, a failure to make any payment on a Senior Note shall not be a Default if it is withheld or refused in order to
comply with any applicable fiscal or other law or regulation or order of any court of competent jurisdiction and LBG
delivers a written opinion of legal advisors, who may be an employee of, or legal advisors for, LBG or other legal
advisors, such opinion to be acceptable to the trustee (“Opinion of Counsel”), to the Trustee with that conclusion, at any
time before the expiry of the applicable 14 day or seven day period by independent legal advisers, provided, however,
that the Trustee may by notice to LBG require it to take such action (including but not limited to proceedings for a
declaration by a court of competent jurisdiction) as the Trustee may be advised in an Opinion of Counsel, upon which
opinion the Trustee may conclusively rely, is appropriate and reasonable in the circumstances to resolve such doubt, in
which case LBG will forthwith take and expeditiously proceed with such action and will be bound by any final
resolution of the doubt resulting therefrom. If any such action results in a determination that the relevant payment can
be made without violating any applicable law, regulation or order then such payment will become due and payable on
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the expiration of 14 days (in the case of a Default in respect of a payment of interest) or seven days (in the case of a
Default in respect of a payment of principal) after the Trustee gives written notice to LBG informing it of such
resolution.

The Trustee may in its discretion proceed to protect and enforce its rights and the rights of holders of Senior Notes by
such appropriate judicial proceedings as the Trustee shall deem most effectual to protect and enforce any such rights,
whether for the specific enforcement of any covenant or agreement in the Senior Indenture or in aid of the exercise of
any power granted therein, or to enforce any other legal or equitable right vested in the Trustee by the Senior
Indenture or by law, provided, however, that LBG shall not, as a result of the bringing of such judicial proceedings, be
required to pay any amount representing or measured by reference to the principal of, or any interest on, the Senior
Notes prior to any date on which the principal of, or any interest on, the Senior Notes would have otherwise been
payable by LBG.

Notwithstanding any contrary provisions, nothing shall impair the right of a holder, absent the holder’s consent, to sue
for any payments due but unpaid with respect to the Senior Notes.
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General

The holder or holders of not less than a majority in aggregate principal amount of the outstanding Senior Notes may

waive any past Event of Default or Default in respect of such series, except an Event of Default or Default in respect
of the payment of interest, if any, or principal of (or premium, if any) or payments on any Senior Note of such series
or a covenant or provision of the Indenture which cannot be modified or amended without the consent of each holder
of the Senior Notes of such series.

Subject to the provisions of the Indenture relating to the duties of the Trustee, if an Event of Default or a Default
occurs, the Trustee will be under no obligation to take direction from any holder or holders of the Senior Notes, unless
they have offered reasonable indemnity to the Trustee. Subject to the Indenture provisions for the indemnification of
the Trustee, the holder or holders of a majority in aggregate principal amount of the outstanding Senior Notes shall
have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee or exercising any trust or power conferred on the Trustee, if the direction is not in conflict with any rule of law
or with the Indenture and does not expose the Trustee to undue risk and the action would not be unjustly prejudicial to
the holder or holders of the Senior Notes not taking part in that direction. The Trustee may take any other action that it
deems proper which is not inconsistent with that direction.

The Indenture provides that the Trustee will, within 90 days after the occurrence of an Event of Default or a Default,
give to each holder of the Senior Notes of the relevant series notice of the Event of Default or Default known to it,
unless the Event of Default or Default, has been cured or waived in respect of such series. However, the Trustee shall
be protected in withholding notice if it determines in good faith that withholding notice is in the interest of the holders.

We are required to furnish to the Trustee a statement as to our compliance with all conditions and covenants under the
Indenture (i) annually, and (ii) within five Business Days of a written request from the Trustee.

Additional Issuances

We may, without the consent of the holders of the Senior Notes, issue additional notes having the same ranking and
same interest rate, maturity date, redemption terms and other terms as the Senior Notes described in this prospectus
supplement except for the price to the public, issue date and first interest payment date, provided however that such
additional notes that form part of any series must be fungible with the outstanding Senior Notes for U.S. federal
income tax purposes. Any such additional notes, together with the Senior Notes offered by this prospectus
supplement, will constitute a single series of securities under the Indenture. There is no limitation on the amount of
Senior Notes or other debt securities that we may issue under such indenture.
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Tax Redemption

We may (subject to, if and to the extent then required by the Relevant Regulator or the Loss Absorption Regulations,
our giving notice to the Relevant Regulator and the Relevant Regulator granting us permission) redeem Senior Notes
in whole but not in part if we determine that as a result of a change in or amendment to the laws or regulations of the
United Kingdom or any United Kingdom political subdivision thereof or authority that has the power to tax (a “U.K.
taxing jurisdiction”) (including any treaty to which such U.K. taxing jurisdiction is a party), or any change in the
application or interpretation of such laws or regulations (including a decision of any court or tribunal) which change
or amendment becomes effective or applicable on or after May , 2018:

in making any payments on the Senior Notes, we have paid or will or would on the next payment date be required to
pay additional amounts;

payments on the next payment date in respect of any of the Senior Notes would be treated as “distributions” within the
-meaning of Chapter 2 Part 23 of the Corporation Tax Act 2010 of the United Kingdom, or any statutory modification
or re-enactment of such Act; or
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on the next payment date we would not be entitled to claim a deduction in respect of the payments in computing our
U.K. taxation liabilities, or the value of the deduction to us would be materially reduced.

In the event of such a redemption, the redemption price of the Senior Notes will be 100% of their principal amount
together with any accrued but unpaid interest to the date of redemption.

If we elect to redeem the Senior Notes in accordance with this subsection, they will cease to accrue interest from the
redemption date, unless there is a failure to pay the redemption price on the payment date. The circumstances in which
we may redeem the Senior Notes and the applicable procedures are described further in the accompanying prospectus
under “Description of Debt Securities—Redemption of Senior Debt Securities”.

Loss Absorption Disqualification Event Redemption

We may, at our option (but subject to, if and to the extent then required by the Relevant Regulator or the Loss
Absorption Regulations, our giving notice to the Relevant Regulator and the Relevant Regulator granting us
permission), having given not less than 30 nor more than 60 days’ notice to holders, redeem all but not some only of
the Senior Notes outstanding at any time at 100% of their principal amount together with any accrued but unpaid
interest to the date of redemption, if immediately prior to the giving of the notice referred to above, we notify the
Trustee that a Loss Absorption Disqualification Event has occurred.

A “Loss Absorption Disqualification Event” shall be deemed to have occurred if, as a result of any amendment to, or
change in, the Loss Absorption Regulations, or any change in the application or official interpretation of the Loss
Absorption Regulations, in any such case becoming effective on or after the issue date of the first tranche of the
Senior Notes, such Senior Notes are or (in our opinion or the opinions of the Relevant Regulator and/or the United
Kingdom resolution authority) are likely to be fully or partially excluded from LBG’s or the Group’s minimum
requirements for (A) own funds and eligible liabilities and/or (B) loss absorbing capacity instruments, in each case as
such minimum requirements are applicable to LBG and/or the Group and determined in accordance with, and pursuant
to, the relevant Loss Absorption Regulations; provided that a Loss Absorption Disqualification Event shall not occur
where the exclusion of the Senior Notes from the relevant minimum requirement(s) is due to the remaining maturity
of the Senior Notes being less than any period prescribed by any applicable eligibility criteria for such minimum
requirements under the relevant Loss Absorption Regulations effective with respect to LBG and/or the Group on the
issue date of the first tranche of the Senior Notes.

“Loss Absorption Regulations” means, at any time, the laws, regulations, requirements, guidelines, rules, standards
and policies relating to minimum requirements for own funds and eligible liabilities and/or loss absorbing capacity
instruments of the United Kingdom, the Relevant Regulator, the United Kingdom resolution authority, the Financial
Stability Board and/or of the European Parliament or of the Council of the European Union then in effect in the
United Kingdom including, without limitation to the generality of the foregoing, any delegated or implementing acts
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(such as regulatory technical standards) adopted by the European Commission and any regulations, requirements,
guidelines, rules, standards and policies relating to minimum requirements for own funds and eligible liabilities and/or
loss absorbing capacity instruments adopted by the Relevant Regulator and/or the United Kingdom resolution
authority from time to time (whether or not such regulations, requirements, guidelines, rules, standards or policies are
applied generally or specifically to LBG or to the Group).

Conditions to redemption and purchase etc

Any redemption or purchase of Senior Notes (other than redemption on the relevant maturity date), and any
modification to the terms of the Senior Notes or any indenture relating thereto, is subject to, if and to the extent then
required by the Relevant Regulator or the Loss Absorption Regulations, our giving notice to the Relevant Regulator
and the Relevant Regulator granting us permission therefor and otherwise to compliance with the Loss Absorption
Regulations if and to the extent then required thereunder.

“Relevant Regulator” means the Prudential Regulation Authority, the Bank of England or such other governmental
authority in the United Kingdom (or if LBG becomes domiciled in a jurisdiction other than the United Kingdom, in
such other jurisdiction) having primary supervisory authority with respect to LBG and/or the Group with respect to
prudential and/or resolution matters, as the case may be.
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Payment of Additional Amounts

Amounts to be paid on the Senior Notes will be made without deduction or withholding for, or on account of, any and
all present and future income, stamp and other taxes, levies, imposts, duties, charges, or fees imposed, levied,

collected, withheld or assessed by or on behalf of a U.K. taxing jurisdiction, unless such deduction or withholding is
required by law. If at any time a U.K. taxing jurisdiction requires us to make such deduction or withholding, we will

pay additional amounts with respect to the principal of, interest and any other payments on, the Senior Notes
(““Additional Amounts”) that are necessary in order that the net amounts paid to the holders of the Senior Notes, after the
deduction or withholding, shall equal the amounts which would have been payable on the Senior Notes if the

deduction or withholding had not been required. However, this will not apply to any such amount that would not have
been payable or due but for the fact that:

the holder or the beneficial owner of the Senior Notes is a domiciliary, national or resident of, or engaging in
business or maintaining a permanent establishment or physically present in, a U.K. taxing jurisdiction or otherwise
“having some connection with the U.K. taxing jurisdiction other than the holding or ownership of a Senior Note, or the
collection of any payment of, or in respect of, principal of, or any interest or other payment on, any Senior Note;

except in the case of a winding up in the United Kingdom, the Senior Notes are presented (where presentation is
required) for payment in the United Kingdom;

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

the holder or the beneficial owner of the Senior Notes or the beneficial owner of any payment of or in respect of
principal of, or any interest or other payment on, the Senior Notes failed to comply with a request by us or our
liquidator or other authorized person addressed to the holder to provide information concerning the nationality,
‘residence or identity of the holder or the beneficial owner or to make any declaration or other similar claim to satisfy
any requirement, which is required or imposed by a statute, treaty, regulation or administrative practice of a U.K.
taxing jurisdiction as a precondition to exemption from all or part of the tax, levy, impost, duty, charge or fee;

the withholding or deduction is required to be made pursuant to European Council Directive 2003/48/EC on the
-taxation of savings income, or any directive amending, supplementing or replacing such directive or any law
implementing or complying with, or introduced in order to conform to, such directive or directives;

_the relevant Senior Notes are presented (where presentation is required) for payment by or on behalf of a holder who
would have been able to avoid such withholding or deduction by presenting the Senior Notes to another paying agent;
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the deduction or withholding is imposed by reason of any agreement with the U.S. Internal Revenue Service in
connection with FATCA, any intergovernmental agreement between the United States and the United Kingdom or
any other jurisdiction with respect to FATCA, or any law, regulation or other official guidance enacted or issued in
any jurisdiction implementing, or relating to, FATCA or any intergovernmental agreement; or

any combination of the above items,

nor shall Additional Amounts be paid with respect to the principal of, or any interest or other payment on, the Senior
Notes to any holder who is a fiduciary or partnership or any person other than the sole beneficial owner of such
payment to the extent such payment would be required by the laws of any taxing jurisdiction to be included in the
income for tax purposes of a beneficiary or partner or settlor with respect to such fiduciary or a member of such
partnership or a beneficial owner who would not have been entitled to such Additional Amounts, had it been the
holder.
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Whenever we refer in this prospectus supplement, in any context, to the payment of the principal of or any interest or
other payments on, or in respect of, any Senior Note, we mean to include the payment of Additional Amounts to the
extent that, in the context, Additional Amounts are, were or would be payable.

Waiver of Right to Set-Off

Subject to applicable law, no holder may exercise or claim any right of set-off, counterclaim, combination of accounts,
compensation or retention in respect of any amount owed to it by LBG arising under or in connection with the Senior
Notes. By accepting a Senior Note, each holder will be deemed to have waived any right of set-off, counterclaim or
combination of accounts with respect to such Senior Note or the Indenture (or between our obligations under or in
respect of any Senior Note and any liability owed by a holder or the Trustee to us) that they might otherwise have
against us, whether before or during our winding up. Notwithstanding the provisions of the foregoing sentence, if any
of the said rights and claims of any holder of any Senior Note against LBG is discharged by set-off, compensation or
retention, such holder will immediately pay an amount equal to the amount of such discharge to LBG (or, in the event
of winding-up or administration of LBG, the liquidator or, as applicable, the administrator of LBG) and accordingly
such discharge will be deemed not to have taken place.

Trustee; Direction of Trustee

Our obligations to indemnify the Trustee in accordance with Section 6.07 of the Senior Indenture (as amended by the
Fifth Supplemental Indenture) shall survive the exercise of the U.K. bail-in power by the relevant U.K. resolution
authority with respect to the Senior Notes and the Indenture.

By purchasing or acquiring the Senior Notes, each holder (including each beneficial owner) of the Senior Notes
acknowledges and agrees that, upon the exercise of any U.K. bail-in power by the relevant U.K. resolution authority,
(a) the Trustee shall not be required to take any further directions from holders of the Senior Notes under Section 5.12
of the Senior Indenture, and (b) neither the Senior Indenture nor the Fifth Supplemental Indenture shall impose any
duties upon the Trustee whatsoever with respect to the exercise of any U.K. bail-in power by the relevant U.K.
resolution authority. Notwithstanding the foregoing, if, following the completion of the exercise of the U.K. bail-in
power by the relevant U.K. resolution authority, any of the Senior Notes remain outstanding (for example, if the
exercise of the U.K. bail-in power results in only a partial write-down of the principal of such Senior Notes), then the
Trustee’s duties under the Indenture shall remain applicable with respect to such Senior Notes following such
completion to the extent that LBG and the Trustee shall agree pursuant to a supplemental indenture or an amendment
to the Indenture.

In addition to the foregoing, the Trustee may decline to act or accept direction from holders unless it receives written
direction from holders representing a majority in aggregate principal amount of the Senior Notes and security and/or
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indemnity satisfactory to the Trustee in its sole discretion. The Indenture shall not be deemed to require the Trustee to
take any action which may conflict with applicable law, or which may be unjustly prejudicial to the holders not taking
part in the direction, or which would subject the Trustee to undue risk or for which it is not indemnified to its
satisfaction in its sole discretion.

The Trustee makes no representations regarding, and shall not be liable with respect to, the information set forth in
this prospectus supplement.

Subsequent Holders’ Agreement

Holders and beneficial owners of the Senior Notes that acquire the Senior Notes in the secondary market shall be
deemed to acknowledge, agree to be bound by and consent to the same provisions specified herein to the same extent
as the holders and beneficial owners of the Senior Notes that acquire the Senior Notes upon their initial issuance,
including, without limitation, with respect to the acknowledgement and agreement to be bound by and consent to the
terms of the Senior Notes related to the U.K. bail-in power.

Listing

We intend to apply for the listing of the Senior Notes on the New York Stock Exchange in accordance with its rules.
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Governing Law

The Senior Indenture, the Fifth Supplemental Indenture and the Senior Notes are governed by, and construed in
accordance with, the laws of the State of New York.
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Certain U.K. and U.S. Federal Tax Consequences

The following is a summary of the material U.K. and U.S. federal tax consequences of the ownership and disposition

of the Senior Notes by a “U.S. holder” described below that is not connected with us for relevant tax purposes, that
holds the Senior Notes as capital assets and that purchases them as part of the initial offering of the Senior Notes at
their “issue price,” which will be equal to the first price to the public (not including bondhouses, brokers or similar
persons or organizations acting in the capacity of underwriters, placement agents or wholesalers) at which a

substantial amount of the Senior Notes is sold for money. For purposes of this discussion, a “U.S. holder” is a beneficial
owner of a Senior Note that is for U.S. federal income tax purposes (i) a citizen or individual resident of the United
States, (ii) a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or
organized in or under the laws of the United States or of any state thereof or the District of Columbia, or (iii) an estate
or trust the income of which is subject to U.S. federal income taxation regardless of its source.

This discussion does not describe all of the tax consequences that may be relevant to U.S. holders in light of their
particular circumstances or to holders subject to special rules, such as:

_persons who are resident in the United Kingdom for U.K. tax purposes or who are domiciled or deemed to be
domiciled in the United Kingdom;

certain financial institutions;
insurance companies;
dealers or traders in securities that use the mark-to-market method of tax accounting;
persons holding Senior Notes as part of an integrated transaction;
persons whose functional currency is not the U.S. dollar;
partnerships or other entities classified as partnerships for U.S. federal income tax purposes;
persons subject to the alternative minimum tax or the Medicare contribution tax;
_persons subject to special tax accounting rules under Section 451(b) of the U.S. Internal Revenue Code of 1986, as

amended;
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certain persons connected with us; or

persons carrying on a trade in the United Kingdom through a permanent establishment in the United Kingdom or
-carrying on a trade, profession or vocation in the United Kingdom through a branch or agency in the United Kingdom
or otherwise holding Senior Notes in connection with a trade or business outside the United States.

If you are a partnership for U.S. federal income tax purposes, the U.S. federal income tax treatment of your partners
will generally depend on the status of the partners and your activities. If you are a partnership holding Senior Notes or
a partner therein, you should consult your tax advisor as to your particular U.S. federal income tax consequences of
holding and disposing of the Senior Notes.

The statements regarding U.K. and U.S. tax laws and practices set out below, including those regarding the U.K./U.S.
double taxation convention relating to income and capital gains (the “Treaty”), are based on those laws, practices and
conventions as of the date hereof. They are subject to changes in those laws, practices and conventions, and any
relevant judicial decision, after the date hereof, which may apply with retrospective effect. This summary is not
exhaustive of all possible tax considerations that may be relevant in the particular circumstances of each U.S. holder.
In particular, this summary does not deal with the tax treatment of the Senior
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Notes following an exercise of U.K. bail-in power. You should satisfy yourself as to the tax consequences of the
acquisition, ownership and disposition of the Senior Notes.

United Kingdom

Payments. Interest that we pay on the Senior Notes will be made without withholding for or deduction of U.K. income
tax, provided that the Senior Notes are and remain listed on a “recognised stock exchange” within the meaning of
Section 1005 of the Income Tax Act 2007 (the “Act”). The New York Stock Exchange is currently a recognised stock
exchange for these purposes. The Senior Notes will be treated as listed on the New York Stock Exchange if they are
officially listed in the United States in accordance with provisions corresponding to those generally applicable in EEA
states and are admitted to trading on the New York Stock Exchange.

In all other cases, an amount on account of U.K. income tax must generally be withheld at the basic rate (currently
20%), unless one of certain exceptions relating to the status of the holder applies. In particular, certain U.S. holders
will be entitled to receive payments free of withholding of U.K. income tax under the Treaty and will under current
HM Revenue & Customs (“HMRC”) administrative procedures be able to make a claim for the issuance of a direction
by HMRC to this effect. However, such directions will be issued only on prior application to the relevant tax
authorities by the holder in question. If the Senior Notes are not listed on a recognised stock exchange and such a
direction is not given, we will be required to withhold tax, although a U.S. holder entitled to relief under the Treaty
may subsequently claim the amount withheld from HMRC.

Interest on the Senior Notes constitutes U.K. source income for U.K. tax purposes and, as such, may be subject to
U.K. income tax by direct assessment irrespective of the residence of the holder. However, where the payments are
made without withholding or deduction on account of U.K. tax, the payments will not be assessed to U.K. income tax
(other than in the hands of certain trustees) if you are not resident in the U.K. for tax purposes, except if you carry on a
trade, profession or vocation in the U.K. through a U.K. branch or agency in connection with which the payments are
received or to which the Senior Notes are attributable (or in the case of a corporate U.S. holder, if you carry on a trade
in the U.K. through a permanent establishment in the U.K. in connection with which the payments are received or to
which the Senior Notes are attributable), in which case (subject to exemptions for payments received by certain
categories of agent) tax may be levied on the U.K. branch or agency (or permanent establishment).

Information relating to securities may be required to be provided to HMRC in certain circumstances. This may include
the value of the Senior Notes, details of the holders or beneficial owners of the Senior Notes (or the persons for whom
the Senior Notes are held), details of the persons to whom payments derived from the Senior Notes are or may be paid
and information and documents in connection with transactions relating to the Senior Notes. Information may be
required to be provided by, amongst others, the holders of the Senior Notes, persons by (or via) whom payments
derived from the Senior Notes are made or who receive (or would be entitled to receive) such payments, persons who
effect or are a party to transactions relating to the Senior Notes on behalf of others and certain registrars or
administrators. In certain circumstances, the information obtained by HMRC may be provided to tax authorities in
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other countries.

Disposal (including Redemption). Subject to the provisions set out in the next paragraph in relation to temporary
non-residents, a U.S. holder will not, upon disposal (including redemption) of a Senior Note, be liable for U.K.
taxation on gains realized, unless at the relevant time the U.S. holder is resident for tax purposes in the U.K., carries
on a trade, profession or vocation in the U.K. through a branch or agency in the U.K. to which the Senior Notes are
attributable or, in the case of a corporate U.S. holder, if the U.S. holder carries on a trade in the U.K. through a
permanent establishment in the U.K. to which the Senior Notes are attributable.

A U.S. holder who is an individual and who has ceased to be resident for tax purposes in the U.K. for a period of five
years or less before again becoming resident for tax purposes in the U.K. and who disposes of a Senior Note during
that period may be liable to U.K. tax on chargeable gains arising during the period of absence in respect of the
disposal (including redemption), subject to any available exemption or relief.
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A U.S. holder who is an individual or other non-corporation taxpayer will not, upon transfer or redemption of a Senior
Note, be subject to any U.K. income tax charge on accrued but unpaid payments of interest, unless the U.S. holder at
any time in the relevant tax year was resident in the U.K. or carried on a trade, profession or vocation in the United
Kingdom through a branch or agency to which the Senior Note is attributable.

Annual Tax Charges. Corporate U.S. holders who are not resident in the U.K. and do not carry on a trade in the U.K.
through a permanent establishment in the U.K. to which the Senior Notes are attributable will not be liable to U.K. tax
charges or relief by reference to fluctuations in exchange rates or in respect of profits, gains and losses arising from
the Senior Notes.

Stamp Duty and Stamp Duty Reserve Tax (“SDRT”). No U.K. stamp duty should be payable on the issue of the Senior
Notes into a clearance service or depositary receipt arrangement.

U.K. SDRT may arise on the issue, and U.K. SDRT or U.K. stamp duty may arise on the transfer, of the Senior Notes
into a clearance service or depositary receipt arrangement, in each case at a rate of 1.5%. However, following
litigation, HMRC have confirmed that it will not collect such SDRT on the issue, or (where integral to the raising of
capital) the transfer, of the Senior Notes into a clearance service or depositary receipt arrangement on the basis that the
charge is not compatible with European law, provided that the Senior Notes comprise loans raised by the issue of
debentures or other negotiable securities for the purposes of Article 5(2)(b) of the Capital Duty Directive (2008/7/EC).

No U.K. stamp duty should be required to be paid on the transfer of the Senior Notes within a clearance service or
depositary receipt arrangement provided that no instrument is used to effect the transfer. No U.K. SDRT should be
payable on the transfer of the Senior Notes within a clearance service or depositary receipt arrangement provided that
no election has been made under which the alternative system of charge (as provided for in section 97A Finance Act
1986) applies to the Senior Notes.

No U.K. stamp duty or SDRT should be payable on the redemption of the Senior Notes.

United States

The Senior Notes should be treated as debt instruments for U.S. federal income tax purposes. The remainder of this
discussion assumes this treatment is correct.
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Interest. Interest on the Senior Notes (including U.K. tax withheld, if any) will be includable in income by a U.S.
holder as ordinary interest income at the time it accrues or is received, in accordance with the U.S. holder’s method of
accounting for U.S. federal income tax purposes. Interest income from the Senior Notes (including any U.K. tax
withheld) will constitute foreign-source income, which may be relevant to a U.S. holder in calculating the U.S.
holder’s foreign tax credit limitation.

Sale, Exchange or Redemption. A U.S. holder will, upon sale, exchange or redemption of a Senior Note, generally
recognize capital gain or loss for U.S. federal income tax purposes in an amount equal to the difference between the
amount realized (not including amounts attributable to accrued interest, which will be treated as ordinary interest
income, as described in “—I/nterest” above) and the U.S. holder’s tax basis in the Senior Note. Any gain or loss will
generally be U.S.-source capital gain or loss and will be treated as long-term capital gain or loss if the Senior Note has
been held for more than one year at the time of disposition. The deductibility of capital losses is subject to limitations.

Backup Withholding and Information Reporting. Information returns may be filed with the Internal Revenue Service
in connection with payments on the Senior Notes and the proceeds from a sale or other disposition of the Senior
Notes. A U.S. holder may be subject to backup withholding on these payments and proceeds if the U.S. holder fails to
provide its taxpayer identification number and comply with certain certification procedures or otherwise establish an
exemption from backup withholding. The amount of any backup withholding from a payment to a U.S. holder will be
allowed as a credit against the U.S. holder’s U.S. federal income tax liability and
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may entitle the U.S. holder to a refund, provided that the required information is timely furnished to the Internal
Revenue Service.

Certain U.S. holders who are individuals or one of certain closely held U.S. entities may be required to report
information relating to non-U.S. accounts through which they hold their Senior Notes. U.S. holders should consult
their tax advisers regarding their reporting obligations with respect to the Senior Notes.

Proposed financial transactions tax (“FTT”)

The European Commission published a proposal (the “Commission’s Proposal”) for a Directive for a common FTT in
Belgium, Estonia, Germany, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the “participating
Member States”). However, Estonia has since stated that it will not participate. The Commission’s Proposal has very
broad scope and could, if introduced, apply to certain dealings in the Senior Notes (including secondary market
transactions) in certain circumstances.

Under the Commission’s Proposal, the FTT could apply in certain circumstances to persons both within and outside of
the participating Member States. Generally, it would apply to certain dealings in the Senior Notes where at least one
party is a financial institution, and at least one party is established in a participating Member State. A financial
institution may be, or be deemed to be, “established” in a participating Member State in a broad range of circumstances,
including (a) by transacting with a person established in a participating Member State or (b) where the financial
instrument which is subject to the dealings is issued in a participating Member State.

The FTT proposal remains subject to negotiation between the participating Member States and the scope and timing of
any such tax is uncertain. Additional EU Member States may decide to participate. Prospective holders of the Senior
Notes are advised to seek their own professional advice in relation to the FTT.
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Underwriting

We and the underwriters for the offering named below (the “Underwriters”) have entered into an underwriting
agreement and a pricing agreement with respect to the Senior Notes. Subject to certain conditions, we have agreed to
sell to the Underwriters and each Underwriter has severally and not jointly agreed to purchase the respective principal
amounts of the Senior Notes indicated opposite such Underwriter’s name in the following table.

Principal
Amount
Underwriters of
Senior
Notes
HSBC Securities (USA) Inc.  $
J.P. Morgan Securities LLC ~ $
Lloyds Securities Inc. $
Morgan Stanley & Co. LLC  $
Total $

The Underwriters propose to offer the Senior Notes directly to the public at the initial public offering prices set forth
on the cover page of this prospectus supplement. The underwriting agreement and the pricing agreement provides that
the obligations of the Underwriters are subject to certain conditions precedent and that the Underwriters have
undertaken to purchase all of the Senior Notes offered by this prospectus supplement if any are purchased. The
offering of the Senior Notes by the Underwriters is subject to receipt and acceptance and the Underwriters have the
right to reject any order in whole or in part.

Conflicts of Interest

Lloyds Securities Inc., one of the Underwriters is an affiliate of the Issuer. Any distribution of the Senior Notes
offered hereby will be made in compliance with applicable provisions of Rule 5121 of the Financial Industry
Regulatory Authority, Inc. (“FINRA”), which requires that, among other things, Lloyds Securities Inc. will not
participate in the distribution of an offering of Senior Notes unless the Senior Notes are investment grade rated (within
the meaning of Rule 5121) or are Senior Notes in the same series that have equal rights and obligations as investment
grade rated securities or unless another exemption provided by Rule 5121 is applicable.

Matters Relating to the Initial Offering and Market-Making Resales
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We intend to apply for the listing of the Senior Notes on the New York Stock Exchange. The Senior Notes are a new
issue of securities with no established trading market. We have been advised by the Underwriters that the
Underwriters intend to make a market in the Senior Notes, but they are not obligated to do so and may discontinue
market-making at any time without notice. No assurance can be given as to the liquidity of the trading market for the
Senior Notes.

In this prospectus supplement, the term “the offering” means the initial offering of the Senior Notes made in connection
with their original issuance and not any subsequent resales of Senior Notes in market-making transactions.

The Senior Notes will settle through the facilities of the DTC and its participants (including Euroclear and
Clearstream Luxembourg). The CUSIP number for the Senior Notes is , the ISIN is and the Common
Code is

We have agreed to indemnify the several Underwriters against certain liabilities, including liabilities under the
Securities Act of 1933, as amended.

It is expected that delivery of the Senior Notes will be made against payment on or about the date specified in the last
paragraph of the cover page of this prospectus supplement, which will be the fifth business day following the date of
pricing of the Senior Notes (such settlement cycle being referred to as “T+5”). Trades in the secondary
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market generally are required to settle in two Business Days, unless the parties to any such trade expressly agree
otherwise. Accordingly, purchasers who wish to trade Senior Notes on the date of pricing or the next two succeeding
Business Days will be required, by virtue of the fact that the Senior Notes initially will settle in T+5, to specify an
alternate settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers of Senior Notes who
wish to trade Senior Notes on the date of pricing or the next two succeeding Business Days should consult their own
advisors.

Market-Making Resales by Affiliates

This prospectus may be used by Lloyds Securities Inc. in connection with offers and sales of the Senior Notes in
market-making transactions. In a market-making transaction, Lloyds Securities Inc. may resell a Senior Note it
acquires from other holders, after the original offering and sale of the Note. Resales of this kind may occur in the open
market or may be privately negotiated, at prevailing market prices at the time of resale or at related or negotiated
prices. In these transactions, Lloyds Securities Inc. may act as principal, or agent, including as agent for the
counterparty in a transaction in which Lloyds Securities Inc. acts as principal, or as agent for both counterparties in a
transaction in which Lloyds Securities Inc. does not act as principal. Lloyds Securities Inc. may receive compensation
in the form of discounts and commissions, including from both counterparties in some cases. Other affiliates of the
Issuer may also engage in transaction of this kind and may use this prospectus for this purpose.

The aggregate initial offering price specified on the cover of this prospectus supplement relates to the initial offering
of the Senior Notes described in this prospectus supplement. This amount does not include Senior Notes sold in
market-making transactions. The latter include Senior Notes to be issued after the date of this prospectus, as well as
Senior Notes previously issued.

We do not expect to receive any direct proceeds from market-making transactions. We do not expect that Lloyds
Securities Inc. or any other affiliate that engages in these transactions will pay any direct proceeds from its
market-making resales to us.

Information about the trade and settlement dates, as well as the purchase price, for a market-making transaction will
be provided to the purchaser in a separate confirmation of sale.

Unless we or any agent inform you in your confirmation of sale that your Senior Note is being purchased in its
original offering and sale, you may assume that you are purchasing your Senior Note in a market-making transaction.

Stabilization Transactions and Short Sales
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In connection with the offering, the Underwriters may purchase and sell Senior Notes in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales.
Short sales involve the sale by the Underwriters of a greater aggregate principal amount of Senior Notes than they are
required to purchase from us in the offering. Stabilizing transactions consist of certain bids or purchases made for the
purpose of preventing or retarding a decline in the market price of the Senior Notes while the offering is in progress.

The Underwriters may also impose a penalty bid. This occurs when a particular Underwriter repays to the
Underwriters a portion of the underwriting discount received by it because the Underwriters have repurchased Senior
Notes sold by or for the account of such Underwriter in stabilizing or short-covering transactions.

These activities by the Underwriters may stabilize, maintain or otherwise affect the market price of the Senior Notes.
As a result, the price of the Senior Notes may be higher than the price that otherwise might exist in the open market. If
these activities are commenced, they may be discontinued by the Underwriters at any time.

The Underwriters and their respective affiliates are full service financial institutions engaged in various activities,
which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities. In the ordinary
course of business, the Underwriters and their affiliates may have engaged in and may in the future engage in
investment, financial, banking and advisory services with us or our affiliates, for which customary fees may apply.
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In the ordinary course of their various business activities, the Underwriters and their respective affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and/or instruments of the Issuer. Certain of the
Underwriters or their affiliates that have a lending relationship with us routinely hedge their credit exposure to us
consistent with their customary risk management policies. Typically, such Underwriters and their affiliates would
hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the
creation of short positions in our securities, including potentially the Senior Notes offered hereby. Any such short
positions could adversely affect future trading prices of the Senior Notes offered hereby. The Underwriters and their
respective affiliates may also make investment recommendations and/or publish or express independent research
views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire,
long and/or short positions in such securities and instruments.

Selling Restrictions

PRIIPs Regulation / Prohibition of sales to EEA retail investors

Each Underwriter, severally and not jointly, has represented and agreed that it has not offered, sold or otherwise made
available and will not offer, sell or otherwise make available any Senior Notes which are the subject of the offering
contemplated by this Prospectus Supplement in relation thereto to any retail investor in the EEA. For the purposes of
this provision the expression “retail investor” means a person who is one (or more) of the following:

(i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or

a customer within the meaning of the IMD, where that customer would not qualify as a professional client as

(D efined in point (10) of Article 4(1) of MiFID II.

Canada

The Senior Notes may be sold only to purchasers in the provinces of Alberta, British Columbia, New Brunswick,
Nova Scotia, Ontario, Prince Edward Island and Quebec purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the
Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations.
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Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this Prospectus Supplement and Prospectus (including any amendment thereto) contains a
misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the time
limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights
or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian
jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the Underwriters are
not required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

United Kingdom

Each Underwriter has represented and agreed that, in connection with the distribution of the Senior Notes, it has only
communicated or caused to be communicated and will only communicate or cause to be communicated an invitation
or inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and
Markets Act 2000 of the United Kingdom (the “FSMA”)) received by it in connection with the issue or sale of such
Senior Notes or any investments representing the Senior Notes in circumstances in which section 21(1) of the FSMA
does not apply to LBG and that it has complied and will comply with all the applicable provisions of the FSMA with
respect to anything done by it in relation to any Senior Notes in, from or otherwise involving the United Kingdom.
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Republic of Italy

The offering of the Senior Notes has not been registered pursuant to Italian securities legislation and, accordingly, no
Senior Notes may be offered, sold or delivered, nor may copies of this prospectus supplement or of any other
document relating to the Senior Notes be distributed in the Republic of Italy, except:

to qualified investors (investitori qualificati), as defined pursuant to Article 100 of Legislative Decree No. 58 of 24
(i)February 1998, as amended (the “Financial Services Act”) and Article 34-ter, first paragraph, letter b) of CONSOB
Regulation No. 11971 of 14 May 1999, as amended from time to time (Regulation No. 11971); or

in other circumstances which are exempted from the rules on public offerings pursuant to Article 100 of the

(i Financial Services Act and Article 34-ter of Regulation No. 11971.

Any offer, sale or delivery of the Senior Notes or distribution of copies of this prospectus supplement or any other
document relating to the Senior Notes in the Republic of Italy under (i) or (ii) above must:

be made by an investment firm, bank or financial intermediary permitted to conduct such activities in the Republic
of Italy in accordance with the Financial Services Act, CONSOB Regulation No. 16190 of 29 October 2007 (as
amended from time to time) and Legislative Decree No. 385 of 1 September 1993, as amended (the “Banking Act”);
and

(a)

comply with any other applicable laws and regulations or requirement imposed by CONSOB, the Bank of Italy
(b) (including the reporting requirements, where applicable, pursuant to Article 129 of the Banking Act and the
implementing guidelines of the Bank of Italy, as amended from time to time) and/or any other Italian authority.

Hong Kong

Each underwriter, severally and not jointly, has represented and agreed that:

it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any Senior Notes
other than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong

(a) Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result in the document
being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an
offer to the public within the meaning of that Ordinance; and
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it has not issued or had in its possession for the purposes of issue, and will not issue or have in its possession for
the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document relating to
the Senior Notes, which is directed at, or the contents of which are likely to be accessed or read by, the public of

(b)Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to Senior
Notes which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional
investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under
that Ordinance.

Japan

The Senior Notes have not been and will not be registered under the Financial Instruments and Exchange Act of Japan
(Law No. 25 of 1948, as amended; the “FIEA”). Accordingly, each underwriter, severally and not jointly, has
represented and agreed that it has not offered or sold and will not offer or sell any Senior Notes, directly or indirectly,
in Japan or to, or for the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the
Foreign Exchange and Foreign Trade Control Act (Law No. 228 of 1949, as amended)), or to others for re-offering or
resale, directly or indirectly, in Japan or to, or for the benefit of, a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the FIEA and any other applicable laws,
regulations and ministerial guidelines of Japan.
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Singapore

Each underwriter, severally and not jointly, has acknowledged that this prospectus supplement (together with the
accompanying prospectus) has not been registered as a prospectus with the Monetary Authority of Singapore, and the
Senior Notes will be offered pursuant to exemptions under the Securities and Futures Act, Chapter 289 of Singapore
(the “SFA”). Accordingly, each underwriter, severally and not jointly, has represented and agreed that it has not offered
or sold any Senior Notes or caused such Senior Notes to be made the subject of an invitation for subscription or
purchase and will not offer or sell such Senior Notes or cause such Senior Notes to be made the subject of an
invitation for subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, the
prospectus or any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of such Senior Notes, whether directly or indirectly, to persons in Singapore other than (i) to an institutional
investor under Section 274 of the SFA, (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to
Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA, or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the Senior Notes are subscribed or purchased under Section 275 by a relevant person which is:

a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which
(a)is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is
an accredited investor; or

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor, shares, debentures and units of shares and
(b)debentures of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not
be transferable for 6 months after that corporation or that trust has acquired the Senior Notes pursuant to an offer

made under Section 275 except:

to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising

(l)from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;
2) where no consideration is or will be given for the transfer;
3) where the transfer is by operation of law; or
4 as specified in Section 276(7) of the SFA.

Expenses of the Offering
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We estimate that our total expenses for the offering, excluding underwriting commissions, will be approximately
$ , as follows:

Fees Amount
SEC registration fee $
Trustee and Paying Agent fees $
Legal fees and expenses $
Total $

All amounts are estimated except the SEC registration fee.
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Legal Opinions

Our U.S. counsel, Davis Polk & Wardwell London LLP, will pass upon certain United States legal matters relating to
the validity of the Senior Notes. Our Scottish solicitors, CMS Cameron McKenna Nabarro Olswang LLP, will pass
upon certain matters relating to Scots law. Allen & Overy LLP, United States counsel for the underwriters, will pass
upon certain United States legal matters for the underwriters.

Experts

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting
(which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this
prospectus supplement by reference to the Annual Report of Lloyds Banking Group plc on Form 20-F for the year
ended December 31, 2017 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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Lloyds Banking Group plc

$ % Senior Notes due 2025

PROSPECTUS SUPPLEMENT

(to prospectus dated June 2, 2016)

Joint Bookrunning Managers

HSBC J.P. Morgan Lloyds Securities Morgan Stanley
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PROSPECTUS

LLOYDS BANKING GROUP plc
DEBT SECURITIES

CAPITAL SECURITIES
ORDINARY SHARES
PREFERENCE SHARES

AMERICAN DEPOSITARY SHARES

LLOYDS BANK plc

GUARANTEED DEBT SECURITIES

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

You should read both this prospectus and any prospectus supplement, together with the additional information

described under the headings “Where You Can Find More Information” and “Incorporation of Documents by Reference”,
before investing in our securities. The amount and price of the offered securities will be determined at the time of the
offering.

The debt securities and capital securities may be subject to the exercise of the U.K. bail-in power by the
relevant U.K. resolution authority as described herein and in the applicable prospectus supplement for such
debt securities or capital securities.

Investing in our securities involves risks that are described in the “Risk Factors” section of our annual and
interim reports filed with the U.S. Securities and Exchange Commission or in the applicable prospectus
supplement.
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Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined that this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

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

The date of this prospectus is June 2, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form F-3 that we filed with the U.S. Securities and Exchange
Commission (the “SECé&rdquoorder-bottom:solid 0.75pt #000000;white-space:nowrap;">
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Other fines and penalties
2,551

1,396

941

556

1,512

742

98

98

Other one-off items

1,819

1,819

Edgar Filing: Lloyds Banking Group plc - Form 424B2

73



Edgar Filing: Lloyds Banking Group plc - Form 424B2

Adjusted operating profit
66,087

52,889

53,010

35,388

13,113

17,254

1,409

802
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**%* including inter-segment operations

Mln rubles

Profit (loss) attributable to equity shareholders of Mechel
PAO

Add:

Depreciation, depletion and amortization

Foreign exchange (gain) loss, net

Finance costs including fines and penalties on overdue
loans and borrowings and finance leases payments
Finance income

Net result on the disposal of non-current assets,
impairment of goodwill and other non-current assets,
write-off of accounts receivable, provision (reversal of
provision) for doubtful accounts and write-off of
inventories to net realisable value

Net result on the disposal of subsidiaries

Profit (loss) attributable to non-controlling interests
Income tax expense (benefit)

Pension service cost and actuarial loss, other related
expenses

Other fines and penalties

Gain on restructuring and forgiveness of accounts payable
and write-off of accounts payable with expired legal term
Other one-off items

EBITDA

EBITDA, margin

MlIn rubles

Profit (loss) attributable to equity shareholders of Mechel
PAO

Add:

Impairment of goodwill and other non-current assets

Net result on the disposal of subsidiaries

Effect on loss attributable to non-controlling interests
Foreign exchange (gain) loss, net

Pension service cost and actuarial loss, other related
expenses

Other fines and penalties

Gain on restructuring and forgiveness of accounts payable
and write-off of accounts payable with expired legal term

Consolidated
Results

4q  3q
2017 2017
443 6,120

3,185 3,813
(635) (1,797)

11,337 12,177
(140) (51)

6,531 (454)
4 (478)
168 160

344 (821)

(128)
1,659

32
293
(802) (81)

21,966 18,913
29% 26%

4q
2017

3q
2017
443 6,120
6,081 -

4 (478)
(453) -
(635) (1,797)
(128)
1,659

32
293

(802) (81)

Mining
Segment ***
49 3q
2017 2017
1,316 6,175

1,716
(715)

2,185
(2,168)

8,094
(407)

8,728
(361)

3,933 11

4 (478)
22 (207)
134 (1,234)

(133)
465

25
104
(331 (a7

14,098 12,764
41% 39%

4q
2017

3q
2017
1,316 6,175
3,801 -

4 (478)
(240) -
(715) (2,168)
(133)
465

25
104

331) (A7)

Steel
Segment***

4q 3q
2017 2017
(1,303) 487

1,353
81

1,528
372

3,454
(145)

3,709
(150)

2,418

36
€2y

(523)

269
357

5 6
1,243 110
(469) (64)

6,101
13%

6,642
15%

3q
2017

4q
2017

(1,303) 487
2,280 -
(213) -
81 372

5 6
1,243 110

(469) (64)

Power
Segment***
49 3q
2017 2017
522 (569)

116
ey

101
ey

215
(13)

216
(12)

180 58

96
55

110
241

- 1
49 79
@ @

1,319 23
11% 0%

4q
2017

3q
2017

522 (569)

ey

-
(49)

2)
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Other one-off items

Adjusted profit (loss), net of income tax

Operating profit (loss)
Add:

Impairment of goodwill and other non-current assets

Loss on write-off of non-current assets

Pension service cost and actuarial loss, other related

expenses
Other fines and penalties

Other one-off items

Adjusted operating profit (loss)

6,169 4,089 4,167 3,641 1,624
10,752 15,738 8,116 10,874 1,663

6,081 - 3,801 - 2,280
170 4 69 4 91

(128) 32 (133) 25 5
1,659 293 465 104 1,243

18,534 16,067 12,318 11,007 5,282

911 470 (491)

5,041 1,066 (203)

110 49) 79

5,157 1,027 (123)
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**%* including inter-segment operations
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Attachment B

CONSOLIDATED STATEMENT OF PROFIT (LOSS) AND
OTHER COMPREHENSIVE INCOME (LOSS)

(All amounts are in millions of Russian rubles, unless stated otherwise)

Continuing operations
Revenue

Cost of sales

Gross profit

Selling and distribution expenses

Loss on write-off of non-current assets

Impairment of goodwill and other non-current assets

Provision for doubtful accounts

Taxes other than income taxes

Administrative and other operating expenses

Other operating income

Total selling, distribution and operating income and (expenses), net
Operating profit

Finance income

Finance costs including fines and penalties on overdue loans and borrowings and
finance leases payments of RUB 1,161 million and RUB 6,013 million for the

periods ended December 31, 2017 and 2016, respectively
Foreign exchange gain (loss), net

Share of profit (loss) of associates, net

Other income

Other expenses

Total other income and (expense), net

Profit before tax from continuing operations

Income tax expense
Profit for the year from continuing operations

Discontinued operations
(Loss) profit after tax for the year from discontinued operations, net
Profit for the year

Attributable to:
Equity shareholders of Mechel PAO

Non-controlling interests

Other comprehensive income

Year ended
December 31,
2017

299,113
(160,356)
138,757

(55,686)
(321)
(6,081)
(332)
(4,967)
(15,590)
1,387
(81,590)
57,167

633

(47,610)
4,237

18

1,495
(220)
(41,447)
15,720

(3,150)
12,570

12,570

11,557
1,013

313

Year ended
December 31,
2016

276,009
(146,322)
129,687

(56,233)
(1,953)
(5,202)
(758)
(5,913)
(18,791)
1,853
(86,997)
42,690

1,176

(54,240)
25,947
A7)

598
(2,003)
(28,539)
14,151

(4,893)
9,258

(426)
8,832

7,126
1,706

430
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Other comprehensive income to be reclassified to profit or loss in subsequent
periods, net of income tax:
1
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Exchange differences on translation of foreign operations 313 431
Net loss on available for sale financial assets - (D
Other comprehensive income (loss) not to be reclassified to profit or loss in subsequent

periods, net of income tax: 145 (23)
Re-measurement of defined benefit plans 145 (23)
Other comprehensive income for the year, net of tax 458 407
Total comprehensive income for the year, net of tax 13,028 9,239

Attributable to:
Equity shareholders of Mechel PAO 12,012 7,529
Non-controlling interests 1,016 1,710

Earnings (loss) per share

Weighted average number of common shares 416,270,745 416,270,745
Basic and diluted, profit for the year attributable to common equity shareholders of Mechel

PAO 27.76 17.12
Earnings per share from continuing operations (Russian rubles per share), basic and diluted 27.76 17.99

Loss per share from discontinued operations (Russian rubles per share) - (0.87)

2
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
(All amounts are in millions of Russian rubles)

December

31,2017
Assets
Current assets
Inventories 37,990
Income tax receivables 107
Trade and other receivables 18,762
Other current assets 7,589
Other current financial assets 562
Cash and cash equivalents 2,452
Total current assets 67,462
Non-current assets
Property, plant and equipment 197,875
Mineral licenses 33,240
Goodwill and other intangible assets 19,211
Investments in associates 283
Deferred tax assets 96
Other non-current assets 758
Non-current financial assets 202
Total non-current assets 251,665
Total assets 319,127
Equity and liabilities
Current liabilities
Interest-bearing loans and borrowings, including interest payable, fines and penalties on
overdue amounts of RUB 41,992 million and RUB 38,594 million as of December 31,
2017 and 2016, respectively 422,533
Trade and other payables 33,469
Finance lease liabilities 7,476
Income tax payable 4,578
Taxes and similar charges payable other than income tax 6,696
Advances received 4,385
Other current financial liabilities 734
Other current liabilities 69
Pension obligations 849
Provisions 3,359
Total current liabilities 484,148
Non-current liabilities
Interest-bearing loans and borrowings 17,360
Finance lease liabilities 1,878
Income tax payable -
Other non-current financial liabilities 40,916
Other non-current liabilities 138
Pension obligations 3,512

December
31, 2016

35,227
686
19,054
6,942
167
1,689
63,765

204,353
36,099
18,355
265
1,502
891

235
261,700
325,465

434,165
40,985
10,175
2,552
9,195
3,815
19

944
3,496
505,346

11,644
421
540
36,740
159
3,501
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Provisions

Deferred tax liabilities
Total non-current liabilities
Total liabilities

Equity

Common shares

Preferred shares

Additional paid-in capital

Accumulated other comprehensive income
3

3,814
11,494
79,112
563,260

4,163
833
24,378
1,303

3,420
16,282
72,707
578,053

4,163
833
28,326
848
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Accumulated deficit

Equity attributable to equity shareholders of Mechel PAO
Non-controlling interests

Total equity

Total equity and liabilities

4

(283,743) (294,444)
(253,066) (260,274)
8,933 7,686
(244,133) (252,588)
319,127 325,465
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CONSOLIDATED STATEMENT OF CASH FLOWS

(All amounts are in millions of Russian rubles)

Cash flows from operating activities

Profit for the year

Less loss (profit) after tax for the year from discontinued operations, net

Profit for the year from continuing operations

Adjustments to reconcile profit from continuing operations to net cash provided by
operating activities:

Depreciation

Depletion and amortisation

Foreign exchange (gain) loss, net

Deferred tax (income) expense

Provision for doubtful accounts

Write-off of accounts receivable

Write-off of inventories to net realisable value

Revision in estimated cash flows of rehabilitation provision

Loss on write-off of non-current assets

Impairment of goodwill and other non-current assets

Loss on disposal of non-current assets

Gain on sale of investments

Gain on restructuring and forgiveness of accounts payable and write-off of accounts
payable with expired legal term

Curtailment and remeasurement of pension obligations

Pension service cost and actuarial loss, other related expenses

Finance income

Finance costs including fines and penalties on overdue loans and borrowings and
finance leases payments of RUB 1,161 million and RUB 6,031 million for the
periods ended December 31, 2017 and 2016, respectively

VEB commissions write-off

Gain on royalty and other proceeds associated with disposal of Bluestone
Provision for non-recoverable advances to pension funds

Other

Changes in working capital items:
Trade and other receivables
Inventories

Trade and other payables
Advances received

Taxes payable and other liabilities
Other current assets

Income tax paid
Net operating cash flows from discontinued operations

Net cash provided by operating activities

Year ended
December 31,
2017

12,570

12,570

12,555
1,672
(4,237)
(3,401)
332
109
470

321
6,081
21
2)

(963)
(175)
142

(633)

47,610

(474)

281

(318)
(4,508)
(3,435)
625
4,064
(895)

(4,530)

63,282

Year ended
December 31,
2016

8,832
426
9,258

11,813
1,901
(25,947)
5,104
758
113
364
(375)
1,953
5,202
57
(186)

(115)
(325)
154
(1,176)

54,240
1,411
(121)
408

51

(5,542)
(1,070)
(4,259)
588
2,368
(883)

(2,101)
(436)

53,207
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Cash flows from investing activities

Loans issued and other investments

Interest received

Royalty and other proceeds associated with disposal of Bluestone
Proceeds from disposal of subsidiaries, net of cash disposed
Purchases of available for sale securities

Proceeds from loans issued and other investments

Proceeds from disposals of property, plant and equipment

5

(525)
165
474
94

144
328

(133)
128
103
145

4

285
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Purchases of property, plant and equipment
Purchases of intangible assets

Interest paid, capitalized

Net cash used in investing activities

Cash flows from financing activities

Proceeds from loans and borrowings

Repayment of loans and borrowings

Dividends paid to shareholders of Mechel PAO

Dividends paid to non-controlling interests

Interest paid, including fines and penalties

Acquisition of non-controlling interests in subsidiaries

Proceeds from sales of 49% stakes in Elga coal complex, with put-option granted
Repayment of obligations under finance lease

Deferred payments for acquisition of assets

Deferred consideration paid for the acquisition of subsidiaries in prior periods
Net cash used in financing activities

Effect of exchange rate changes on cash and cash equivalents

Net (decrease) increase in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents, net of overdrafts at beginning of period

Cash and cash equivalents at end of period
Cash and cash equivalents, net of overdrafts at end of period

(6,460) (4,742)
a7 -

(587)  (782)
(7,138) (4,969)

23,200 4,002
(35,033) (42,322)
(856) (5)
(122)  (2)

(31,948) (33,872)
(3,358) -

- 34,300
(3,513) (3,238)
(455) -

(3,652) (4,732)
(55,737) (45,869)

(637)  (1,807)

(230) 562
1,689 3,079
1,453 891
2,452 1,689
1,223 1,453
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be

signed on its behalf by the undersigned, thereto duly authorized.

Mechel PAO

By: Oleg V. Korzhov

Name: Oleg V. Korzhov
Title: CEO
Date: April 5, 2018
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