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COMNDITIONS OF THE NOTES

Tha 60,000 MNotes. senally numbered, comprising the LS, $600,000,000 Primany Capital Undated Floatng Rate
MNotes (Semes 31 (the “Notes™) of Lioyds Bank Pl (tha “Bank "} are constivied by a trust deed dated 28ih August, 1988 (tha
" Trwst Deed ™) between (1) the Bank and (2) The Law Debsnture Conporation plc., 88 trustee, {the "Trustee™). Tha Trustes
BC1S 85 rusted for the holders of the Moies (ihe ““Nowholders ™) in sccordance with the provisions of 1he Trust Deed. The
Notgholders also have the benalil of a paying agency agresment dated 28th August, 1986 [the “Paying .Agu-m:v
Agreement ) batween the Bank, The Chase Manhattan Bank, M.A_, as prncipsl paying agent (the ""Principal Paying Agent™)
tha ik pnﬂg:gﬂnutﬂmndtuwum ‘Paywneg Agenis) and the Trustes, and an agent bank wdn-dzﬁm
August, 1986 (the "Agan Bank Agreement”) batwaen tha Bank and the Agent Bank (as referred o below). Copies of the
Trust Deed are available for inspaction a1 the registered office for the time besng of the Trusies |presamiy & Estates House,
66 Gresham Strest, London EC2V THX) and a1 1ha specified offices of each of 1he Paying Agents, The Motoholdars and the

hwkdars of ihe coupons referrad to below (1ne “Couponholders™) are antitksd 10 1he banafis of, sre bound by, and are deemad
1o hawe notice of, all tha proviskens contamed in the Trust Desd.

1. Tithe and Denomdnation

The Notes are in the denomina tizn of US55 10,000 sach. Title 1o the Motes, and 1o the coupons including the takon for
Turther coupons (Legather wharne the context so parmits “Coupons™] appenakning tharato, will pass by delbvary. The Daarar
of any Note and tha bearer of any Coupon shall be deemad 1o be, and shall be treated as. the absolute ownar thereof for tha
purpase of receiving paymant tharaol of paymant oF delivery on accownt thereol notwithstanding any writing thareon or
mofice of cwnarship) and for all other purposas whathar or not such Mots of Coupon shall be owverdue, ..

2. Stabus and Subordination

Tha Moves and Coupons constitute unsecured obligations of the Bank, conditional as described below, and mak pan
PaFsu wlhadst any praferencs amaong thamsehoas.

The rghis of the Moteholders and Couponholders are subordinated to tha claims of Senior Creditors (as defined
balow] and accordingly payments of principal snd imerest are conditonsl uson the Bank Being schvent at the time of paymant
by tha Bank and no principal or interest shall be payabls in respect of ihe Moles axeapl 1o the extent that the Bank could make
such payment and 21ill be sohent immediately thersafier. For tha purpose of this Conditken the Bank shall be sobqent i i) itis
abda 1o pay i debis &8 thay lall due snd (i) s Assets exceed its Liabilitias [other than its Liabdities to persons who s not
Senior Creditors). A repon as 1o the solvency of tha Bank by two Direciors of the Bank o, in cerfain Ccumsiances as
providad in the Trust Deed, the auditors of tha Bank or, if tha Bank ks in winding-ugs, its liquidator shall in the absence of
proven emor ba reated and sccepted by the Bank, the Trustes and the Noteholders and Couponholders as comect and
suffficient svedence theraal

I at any tima a0 order i3 made o an effective resolution is passed for the winding-up in England ol the Bank, there shall .

be payable on each Mote (in lieu of any other paymant]. but subpsct as pravided in this Condition, such amount. if any, Bs
" would have been payable 1o the holder thereof if, on the day prior to the commencemant of the winding-up and thereafiar,
suih Motehalder were the habder-of a8 preference share in the capital of the Bank (ranking pari passye with the Cumulative
Floating Rata Preferance Share of £1 i the capatal of the Bank) having a preferential right to a return of assets in the winding-
up over the holders of all issued shares for Tha timie being in tha capitel of the Bank, on the asswmipiion that such preference
share was entrifed 1o receive on a rétun of assets in such winding-up an amownt agual 1o the principal amount of such Mote
nopetier with Asrears of nterest (as defined in Conditon JE), f any, and any accrued intarest (other than Acraars of Inlenest)
up 1o (b axcheding) the date of repayment (as pravided in tha Trust Deed) in respect tharaol

Far the purposas of thase Conditkons, “Senior Creditors” means crediars of tha Bank (i} who are depositars or ather
unsubsardinated creditors of the Bank o (n) wiose claims are, or are expressed (o be, subordnated (vehether oy i the eyvens
of the winding-up of the Bank or otharwise) to the claims of depositors and ather wubordinated crediters of the Band: bt
mfmymmmrupwp.mumedﬁmanrmEanhnm-a-r than those whose claams are, or are
expressed 10 rank, mmm oF junior 10, the clasms of the Notsholders; ~ Assets’’ means the unconsolidated gross
assars of the Bank: and “Liabilties™ means the ureensolidated gross Habllities of the Bank. all as shown by the latest
published audited balance sheet of the Bank, but sdiusted for contingant assets and contingent Kabilities and for subsauen
avente, all n such manner 82 such Directors, the audinors or the oquidaior (a5 the case may be) may determeng,

M.B. The obiigations of the Bank in respect of the Motes and the Coupons are conditional uoon the Bank bewng solvent
for the purpose of this Condition immedintely bafore and after payment by the Bank. If this condition is nof satisfiad, aoy
ATIOLIEE Which mmugiit athereass sve hean allocated in of fowards paymend of pancspal and inrenest in respect of the Mates
may ba usad (o sbsonh l0sses,

3. Interest
(4]  Perod of Accrsl of [nrersar and Coupons

Tha Motaz bass sterast from the lzsue Date (which axpression means 28th Auguss, 1985), and interest paymants will
be made against swrandor of the sppropriste Coupons in accordance with and suhject 1o the prowisions of
Concition §, Interest on each MNote shall ceasa 1o accrus from the date for redempiion thereol unless, upon dus
prasantation, payrmant of pancipal is improperdy withheldd or refused or is not made by reason of Condition 2. After
such date for redamption any unmatured Coupons (which axprassion means Coupons maturing on interest Payment
Dates fadling aftar the dus date for redemprion b, for the svasdance of doubt, shall nor nciede Cowpons maluding on
Interest Payment Dates falling on or balors such due data in respect of which interest has not been pasd] relating to
such Mata hwihathar or not antached thareto) shall becoma vaid. Afier all lmﬂmsmmmwusmnmm
of a Note have matured a coupon sheat compnising further Coupons and ona further talon (Togather a “Coupon
Shaet ) will (subject 1o Condition B) ba issusd &gainst prasentation of the relevant takon
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Intarast Payrnent Dates, interast Parods snd Amresrs of nteresy
nmmﬂuﬂm:dﬂmﬁmdwmdlr-dﬂﬂ{aﬁ}mmmm:lhmmum

Intarast Peymant Date (8s dafined belowi hmpmﬂlhhuuslmmdhﬂumuuwn:dﬁmdhdmﬂ
mkqmﬂudwmmmmm.ﬂnmﬂpqmmIFmehidﬁmhdmﬂm
may be paid {if tha Bank so slects and ghres not kass than 30 days' notice of such slection 1o the Motsholdars i
accordance with Condition 12) the iterest sccrued in tha Interest Paniod ending o the day immediately preceding
such data, but tha Bank shall not hawve sy obligation 1o make guch papment and any failurg 1o pay shall fot consimute 8
default by tha Bank for any purpase. Any interest not paid on &n lnlerast Paymeni Date togathesr with any ofhsr
inlerast nol pesd on ey other intorast Payment Date shall, g0 long as tha Same remans unpsid, consuune  Aresrs of
Intergst”. Arraors of INTorest may, aif tha opcion of the Bank, ba paid in witiols o in pErt At ANy 1WmE wpon the sxpaation

Arramn*hlmmﬂﬂmnmmmtwbhmmfmﬁﬁm1|bmm¢mhfﬂmﬂi;hrmisﬂuu-ﬁ-n
of {i} vhe ciate upon which 8 dividend is naxl paid on any class of share capital of the Bank, ji} the date sa1 for any
redemgstion pursuant 1o Condition 4{aj or 4(b) o [ the commisncsmant of winding-up ai the Bank, Notwithstandang
mtm_ﬂmhhmmbummnfmwmmmmmmnrpmmﬁmalhmnﬂum
shall be obliged {subject to Condition 2) 1o do so upon the sxpiration of such notice. Atrasrs of Interest shall noi
themsaivas baar intarast.

For the purposes hareof the axpressions following have the following TSRS —

"Intarast Paymant Date” maans the dace falling six calendar months after the lsswe Date and tharesfter gach date
which falls six calemndar manths after the immediately precoding imerest Paymant Date. If, determinad on the
ralawant Iinterest Datarminaton Date (a3 defined balow], any Interast Payment Date would otherwisa fall on a day
which is not & business day. it shail be postponed to tha next day which is a burgineas day enlss it would
ruhlhmnmmuh-hhmmunmnthmnmshwuemnhmmrprmhg
day wihich is a business day. i (or any reason an berest Payment Data i3 2o datermned by the Agent Bank 1o be
or 1o ba desmed mb-'tr-ulﬁlmﬂiuudarufmvmmlﬂlut}uq.mhlmhmmnﬂunlm
{subject as prowvided below] ba the last business day of each February and August, If, howseer, afiar the
dllﬂﬂihliunnfmhlmﬂ?&rmﬂluﬂumhdldmmdemtmlnb&:bumm,ﬂmm
Imarest Payment Date shell be re-determined on the above basig [rrkatis mutanaeel excepi that, #f such re-
determination lalls to be mada 14 days or lass before that Interast Payment Date as onginally determined, then
that Intevest Payment Date as re-determined shall be postponed to the mesr day which is & business day awvan
though such business day may fall in the next calendar month. Subsaquent Intarest Paymaent Dares shall in the
laner even! novertheless be detarmined as i that re-determenea Inlerast Paymant Date had falkan on the Last
buziness day of the munih in wiich i was onginally detenmined to fal,

"Compudsory Interest Paymant Date™ masns anry Intercst Payment Data i, in the immadiately preceding six
calendar months, ey dividend hﬂhﬂﬂﬁdﬂfﬂdwmﬂmmmuhm“piluarlh.m

“Optional Interest Payrment Date™ means any Interest Payrment Date other than a Compulsary nterest Payment
Diate, ’

Tinterest Paniod” means the period frem and incleding one 'interess Payment Date [or tha Issue Datel to bui
axchuding the nasr (of frst) Interest Payment Date.

“Business day’” masns {but not for Condition S8} a day an which banks and forsgn exchange markets ane open
for business in both London and Mew Yok City,

Rave and Amaunt of raresr

Tha rate of mierest from eme o time payable in respect of the Notes (the “Bare of Interest™] shall be datermined by
thie Agent Bank on the basis of tha prowigesns below:—

il On each “Interess Davermenation Date™, namaely the secand business day peiar o the Comimencament of The
Interest Penod Tor which such rate will apply, the Agant Bank will reguast the principal Londgn alfices of the
Reference Banks (as described in Condition 3(F) balaw} to provide the Agent Bank with their offered guotations to
laading banks for deposits of U.5. dollars in the London Interbank Markat fer the Interest Period concemed as at
11,80 a.m. [Londan time) on the Interest Determination Ciate in question. The Rate of Interest for such Intarase
Pesiod shall be 0. 10 per cant, per annusm sbovs tha maan [rounded if necesssry 1o the nearest integral multiple of
00005 per cent,, 0.00025 per cent, bamg rounded upwards) of the offered guotations of thres out of the fiwe
queating Raference Banks [ all such quotations are not tha sama, excluding the quotations prowided by the
Referance Banka with the highest snd lowest offered quotations and, if moare than one Raference Bank providas
e highest such quctation, exclsding the quotation of ona such Referonce Bank and similary il more than one
Refarence Bank provides the lowest such quotation], as determined by the Agent Bank.

(= HmmmmmmlumﬂlwﬂMMHm:mwmmmemm
quodations, the Rate of Interesi for the relevant Interest Penlad shall be datermined in acoandancs weith {i} abane on
MMSﬁthhﬁMMHMWMhnksmﬂﬂgmmmm
two sich quotations on the basis et out in i) abavel.

1] |fmmmwwmwmqmmmsgmmwmmmmh

fiw) If on any Interest Catermination Date lass than three of the Refersnce Banks provide the Agent Bank with such
quatatians, the Rate of intarast for the relevant Intarest Perod shall be the Ratg of Inerest in effect on the Last day
ol the immadiately preceding Interest Panod, Provided that (1) if an any day during thae redevant intarest Pedad the
Agaent Bank detarmines that ail least Jhwee of the Referonce Banks are quaning affered rates for six manths U5,
dollar deposits to leading banks in the London nterbank Market. thedn the Agent Bank shall datarmine a new Rate
of teresy (the “Substituted Rame™] by application (muwrsns mutandis) of the provisions set out n Hil, {iih ar
abowva, a5 the case may be, and (2) the Rate of Interest originally spplicable 1o such kneress Periad shall apply in
respect of guwch biarast Pesiod from and inclweding the first day thareol wp 1o but excheding the second business
day after the day upon which the Subeiituted Rate is datarmined and the Substinrted Rate shall apply from smnd
ncluding such sacond Business day up 1o but excluding the newt Interest Payoment Dane,

vl h’lta;'g:_‘.'tun tha Notes shall be calculated on the basis of the actusl membar of days in the paveod concermed dnaded
L=l E 5

il The dewerminaten by the Agaent Bank of the Pate of Interest shal i the absance of manifest erroe] be feeal gnd
eeclineg wipaoe il RET T
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Pubdcanon of Rate and Amown of interssq L]

As soon as possible after each such determenanon, but sn any avent fod later than the Tourth Buseness day therealher,
thi Agent Bank shall cause sach Rate of bverest ncludeng any Substituned Aace), tageiher wiih (he amaunt of inieres!
payable in respect of each Mote (rounding to the nearesi cent, hall 3 cent being rounded upwards] for the relevant
interest Period and tha relavsnt iInterest Payment Date, 1o e nodfed 1o any s1ock archange upon which the Nates ans
for tha tima being listed o quoted, and published in accordance wil Condition 12, The rate, smount and date o
published may subsequently be amanded s agpropniate Srangrments made by way of adjustmant withowl moscs in
the gvent of an axiension or shortening of the Interest Pericd.

Dretermmnafe of Aate of ntarass by Trusies

The Trustee shall [ the Agent Bank doas sol 81 any relevant me detenimaene the Raie of interest) determing iha Bate of
Imtarast an such rate &5, n ns absolure discraiion {but having such regard 1o the provisions of this Condition 3 as it shall
consider appropriatal, it shall deem fair and reascnable in all the crcumstances and such determination shall ba
desmed 10 ba & dalarmination thedesl by 1ha Agent Bank_

Agwnr Bank and Refarance Bavks

Tha Bank shall procure thad so komg as any of the Mofes remasni outstanding thare shall for the purposes of the Moes
ar all times. be an Agent Bank and five Reference Banks, sach having & branch in London. The initial Reference Bank=
are Citibank, M.A_, Crédit Lyonnais, Intermnational Westmenster Bank PLC, Morgan Guaranty Trust Comparny of Maw
Yark and Swiss Bank Comoration and tha initial Agent Bank is The Chase Manhanan Bank, N_A., but # any such bank
is unable or unwilling o contnue 1o act, the Bank shall appoint such oihar bank a8 may be approved by the Trustss 1o
act as sach in its place.

Redampiion
The Bank shall not ba ar libemny 1o redeem the Moles eucept s accondance with the following proviskons of this

Conaition; —

{al Redemprion for Taxation RAeasans
if tha Bank satisfies the Trustes mmmediately poor 10 the giving of 1ha notics relerred 1o below that;—

G on the next Interest Payment Date, o if the Bank werg to soek to redesm the Notes [for which purpose no
regard shall be had az 1o whathar oF not The Bank woukd othensise ba entithed 10 redeam the Motes), the Bank
woonsld, fov reasons culside its control, be unable (afier making such endeavowrs as the Trustes sheil consader
reasgnabla) 10 make such payment or redernption without having 10 pay additional amounts as prosided or
referred o in Condition 8, o

iy on the next interest Paymant Dave the payment of interess in respect of the Motes woadd ba trested as a
“digtribution”” within the meaning of the Taxes Acts for the time being of the United Kingdom,

vhey Bk miay a1 s opticn (suldect to Condition 2, having given not less than 30 nor more than 45 days’ notse 1o
the Motelwlders, redeem o, but not some oy, of the Motes at thaeir princijal amouent and shall slso pay Arrears of
Interest [ anvl and any sccrued inderest (other than Arrears of Interest] up to [but excludng] the date of
RO,

Subjact only 1 the obligation of the Bank to use such endeavoirs a5 sforesaid, i 2hall be sufficient, 1o establish
the existence of the circemsiancey required to be established pursuant to this paragraph (a), if the Bank shall
doefner 1o the Trustes a cerlificats of an independant awyer or accountant satisfaciory 1o the Trestas in & Toom
satisfactory 1o the Trustes to the effect sithar that such circarnsiances exisl o that, upon a change in os
amendmesnt 10 1ha laws Encluding any regulations pursuant tharaio) of the Uneted Kirngdarm, which at the date of
such certificate is proposed and which in the apinion of such lawyer or accountant is raasonably axpected 1o
become sffeciive on of prior 1o the date on which the relevant payment of principal or interest n respect of the
Notas wioakd oiferwiss e mada. becoming so effective, such circumsiances would exist.

e Opnonal Seaampnkon
On giving not mads than B0 nor lass than 30 days” notics 1o the Trustes and o Me Notehoidaers in accondance with
Condition 12, tha Bank may on any Interest Payment Date falling in or afte Auguat 1991, redeem all the Notes o
soma only of tha Notas, in each case at their principal amount. Upan the axpiration of such natice the Bank shall
isubject 1o Condition 2) be bound 1o redesm such Notes 81 their principal amount 1egather with all Arrears of
Inarast as proveded in Condisan 3(8),

e} Purchasa

Tha Bank or any of it subsidianias may at amy tme purchase Motes on The Stock Exchangs in London or by tender
tavadabla to all Noteholdars slika) or by prvate traaty. In the case of purchases on The Stock Exchange in London
or by tendar, the price, axclusive of axpenses and accreed intaresy, will not excesd tha average of the middle
rmarket quotations of tha Notes takan from Tha Stock Exchange Daily Official List for the 10 dealing days before
tha purchasas iz made or, in e case of a purchase on The Sicck Exchange in London, the market price provided
that it &5 not more than S par cent. above such average. In the case of purchases by privite treaty, the prica,
enchusnog of pxpaer was and sconsed interast, will ot axcesd 110 per cant, of the middie marker quatation of the
Motes on The Stock Exchange in London jor, failing such quotetion, by reference to such other quotation a8 may
be apreed batwaen the Bank and the Trustes] 2t the close of business on the last dealing day preceding tha date of
purchasza. In sach case purchases of Nowes will be made togathaer with all unmatured Cowupons relating thereto,

(dl  Cancetiaris

Al Maoves which are () redesmed o (8] purchaged (orsherwiza Hhin in the onding : .
securities) by or on behalf of the Bank o any subsidiary of Yy coursa of 3 Bissness of dasling in

ihe Bank Tor its awn accownt miay el be reis soed oF
rasold al;d shall s ghee course be cancellad, wgather with all unmatered Coupons attached therato or du et
I.hgrqm E;

{2l Drswangs

In the case of a pamial redemprion Pursuant o para iti
; ! graph =] of this Condition, Motes to bo redesmed will be
;ciacu_!'d ndhadually by lF“ and gthenwise in & mannar approved by the Trustea nat more than G0 days priae 1o thes
ate lixzed for redemption and a Est of Notes calad tor redempuion will be publishad in accordance with
Condition 12 not mare than 60 days nar ess than 30 days proe 1o such dane.
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5. Paymesfits ,

1A} Paymaents of principal amd interest in respect of Nates wil isubject 1o Candition 21 ba mada BQSINST Praseniation snd
surfender of the relevant Ph“utcmm&ﬂ'lllﬂuﬁtdﬂfﬂnflﬂvﬂiﬂuplw Agenis, by LS. dollar chaque
dirawen o0, or by wransier 1o a U5, doilar sccownd maintasned by the payas weth, a bank in Mew Yook Ly, sudiject in gl
=ases io any fiscal or othar 13ws and regulations applicabls to the Bank o ihe holder of tha Maote or Coupan in respect
of sisch paymant but without prejsdice 1o the prosisions of Conditgn 6. Witkaut prejudica 10 the ganerality of tha
foregong |huﬂ-lrtumsﬂ-rigm 10 fequire a Nmﬂﬂdurmﬂmwmmwnﬁdea Paying Agent wilh sisch
cenification or information as may be required o enabs the Bank to comply with the requirements of 1he Lisied
Stares federal scoma tax laws. B any payment i o be made in respect of interest, the Intaress Paymeni Dare for
which falls on o aiter |hudahmnﬁﬂqﬂqwkum1.pu!ﬂu&|ntud¢ummmhucmmmm, such paymeant

prasanted iogeiher with ol Coupons in respect of Amraars of Interexi ratating to Interes: Payment Dates falling prior 10
themmlﬂl’ﬂﬂwﬁ'-gupnflhaMfﬂﬁf‘gﬂﬁdﬁlfﬂ:smmmffﬂiﬂawmfﬂm!miu
dure o the Moteholder such proportion thereol a5 the Anears of kvenesd dua i respect of any such missing Coupon
baars 10 the total of the puincipal-amount of the relevant Mote, ail Arcears af Imtaraan in respact thereof and interas
tother than Arrears of Interest) scorued on sisch MNots i respact of the Interest Ponod current a1 the date of tha
cormimencement of the winding-up,

{E] If vha date for payment of sy smadgng :llnﬁnni:daurlmaruuinWlnrmmismumnwmmmmr:
huimsm,umhhuldmwmum:MMHHdmmmmnul thut phmcrpq-mmlmﬁihrmmlnhwhg
ua-.--.-.ﬁzuhinhuhau-deM|ﬂmﬂw-ﬂmm:hﬂm:hmuiumunm?wmmuam
payment in respact of any such dalay. bn this Condition S(8), “bussness day” means any day on which banks are opan
for business in the relevant place of payment and (n the case of payrmant by ransfer 10 a U.S, dollar sccount as
mhwedm“wﬁmi{ﬂipaqMWhrmmvmu be carnied on both in Mew York Coty snd in

Euroge, which, 8o long as MMHHEMMMMEMqu,MMhLm,hmm
E-lrlhwm.ﬁnmmadI:r.rmaTﬂuln.appﬁmanigAgemhmi-gnsneﬁirmunff-;ehmw‘rmﬁq-ﬁﬁnmm
shall have sppoinied Paying Agents cutside tha Lnited States with the reagonable espectation that such Paying
Agents would ba able 1o make paymant of the full smount of interest on the Motes {to pevsons so entitldd under
ImfrutrltlwallavﬂmU.E.dmtucwrundun,ﬁﬂnqmqnmuanmﬂmrumcnh-puﬂmFmﬁgmu
is llagal or sffectively precluded by exchangs controls or other similar restnotions, (m) the Bank doss nol within a
réasonabls period (as determined by the Trustee] appoint a Paying Aoent in a junisdiction wehipra such payment i not
iegal or 5o precluded, and fiv] such payman is then permetied by United States law, Motice of any such termination ar
WlMlMﬂdeﬂmﬂhMWﬂﬂﬁﬁﬁtdem Agents will be given 10 the Notgholdars in
accordance with Condition 12, Funthermore, in certaln imited circumstances (as describad in and subject 1o the
provisions of e Trest Daed), the Bank shall ba obliged to use reasonabile endeawours te maintain g Paying Agent
having a specified office in a city hacated in mainkand Europe.

6. Taxatian

All paymenis of princagal and/or intesest n respact of Mates shall be mada wilhoul wiihhalding ar deduction Tar o on
aCCount of any present or future ax, duty or charge af whaisoever natre imposed or leveed by or an bahall of the United
Kirgolom, o amy authonity thersaf or theren having power 10 tax, unlass such withholderg or deduction is required By Law, In

@) by or on bahalfl of any holder wisa is Esbla 1o such tax, duty or charge in respect of such Mote or Coupan by reasan
of such holder having some connection with The United Kingdom othar than the mere holding of such Note or
Coupan; ar

() i the Lnited Kingdam; or

e} more than 30 days after e Relovant Date excopt 1o the extent ithat the holdes thereof would have besn entitled o
such addinional amownts on presenting thee s fior panment ai the expiry of such period of 30 days,

M'Mwmlmm"hu:mlﬁmmmm date on nﬁuhn-:hpaynmnfﬂltracnnusduawlir:hzﬁ-l
mﬁmnmemmehunmbaandd-.rmﬁuedb\-ﬂmPnﬁpﬁangawtmlrmeamennnrpﬁw:.u:m:h
dane} the date on which notice iz given ta the Nateholdars thatl swch manays have been so recehed.

Any reference in thase Conditions to principal andfor interast in respact of the Motes shall be desrmed tg inclds &
rafefemnce (o amy additional amaunts which may be payables under this Conditian 6 or undar sy cbligations undertaken in
additian thereta or in substitution therefiar pursuant ta the Trust Desd.

I Events of Default snd Enforcerment

(A] I the Bank shall nay make payment in respect of the Motes {in the case of iy paymend of principal) for a parad of
sawen days of more atter the due date for the same or fin the case of any payment of mterast) for a period of 14 days ar
maore after 8 Compulsory Interest Payrmient Data a¢ any other date upon which the paymens of interest is campulsong,
e Trusien may instinte procesdings in England (but not elsawherns) for the winding-up of 1ha Bank, Provided that it
shall not have the right 1o institute spch proceedings if tha Bank withholds or refuses any such payraent {i) in onder Lo
comply with sny fiscal or cthar L or reguiation of with tha order of any court of cormpeient jurisdiction, in aach casa
applicable to such payment, or (i) {subject as prowided in the Teust Deed) in case of doubt as io iha walidity or
aﬂnlu_:amhl-.- of any swch law, regulation ar order. in accordance with Advice gavan as 19 such vahdaty or apphcabiliny at
Ay Bime during the said period of seven or 14 days, a5 the case may e, by indapendan: legal adwvisers acceprabla 1o
the Trustee. For the purpose of this paragraph a payrment otherwise due in the case of princpal) or compul=ary fin the
ca:_:r-:rfcilnterﬁ:} shall be dasmed so dus of compulsory notwithstanding that the condieen ser gul in Condison 2 is not
saisfie
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Bl The Trustes shall nol Ba bound 10 take the action relemrad 1o @ paregraph (A] abowe 1o enforce the cbliganans of 1he
Bank in respact of the Notes and Coupons wess ([ it shall have been so requested by Extraordenary Resolution of tha
Moteholders or inwriting by the holders of a1 least one-fifth in princips! amount of the Motes then outstanding and il it
shall have beon indomailied 1o s satslsction,

{C} Mo Nodehobder or Couponholder shall be entitbed 1o procesd sgansi tha Bank unless the Trusies, hawwng become
bound so 1o procesd, fails o do g0, 0 wihech case the Motenaldes of Cowponhalder shall have aaly such rights against
the Bank as ihose which the Trustes is entiled 10 axercse, Mo Noteholder or Couponholder shall be entitled 1o
nEbilrle procesdings for the winding-up of tha Bank, or to prowve in sisch woisding-up, except that i the Trusies, hawing
becomsa bawnd o procssd against the Bank as aloressid, (aild 10 do so. or, beang abls 10 Brove in such winding-up, fails
10 do 50, in gither case within a reasonable panod and swech ailere continues, then any such halder may, on giving an
indemnidy satisfactory o the Trustes, in the name of the Trusies (bur nor ctberense], himsolf eiue procesdings Lo
tha wirding-ug i England [ut ol slssedene] of the Bank andfor prosve in such wanding-ug 1o the same axtent (bt mar
further or othanwise) that the Trusiae would have been entitled 20 to do. No remedy sgainst the Bank_ other than tha
instiudion of procesdings for the winding-up of the Bank in England, shall be avallable 1o the Trusioe or the
Matgholders or Couponhalders, whather for the recovery of amounts awing m respect of the Notes or under the Trus!
Deed or in respect of any breach by the Bank of any of s obbgations undar the Trust Deed or the Motes [other than for
racovery of the Trusies's remuneration or expenses), The Bank will underake s the Trugl Deed (o pay Enghsh stamp
and other dutizs {if any) on or in connecton weth the sxecution of the Trust Deed and Enghsh, Belgian or Lusamibourng
Snamp and other duties of laxes §if any) on the ongenal maee and constitution of Moies in lemporary oF delinitive form
iprovided such siamp and other duties or taxes result from Lws spplicable on the date Falfing 90 days alver complation
of the destribution of the Notes, as determined by Lioyds Marchant Bank Limited {1he “Exchanga Date ")) or stamp cr
wiber dulses of tanes payable in England [bur ot alsersdere), solely by vertue of and in connestian with any pemissinia
proceedings under the Trugt Deed or the Motes but will not be otherwiss responsible for stamp or ather duties or taxes
otharwise imposed and i pariscular but without prejudice 1o the generaling of tha leregaing for any penalties arising on
account of late paymant whare dus by the holder at the refevant time, Any such stamp or ather duties or taxas et
rmight be imposed upon the definitive Notes or Coupons appenamang theretg (other than as aloresaid) afar the
Exchange Date are the liability of the holders tharaod

B. Prescription

Mates and Coupans lexchuding for thes purpose talons] will becoms woid unless presented bar payment within @ pariod
of 12 years in the case of Noles and six years in the case of Coupons respactively from the Ralevant Date (as defined in
Canditssn B) relating thereto. The prescripticn perend in respect of talons shall be:

fal 2= to any tabon the onganal dus date for exchangs of which falls within the 12 years immadiately prior 1o e dus
dars for redemption (pursuant 1o Condition 4ia) or 2ibl) of the Moe 1o which i1 perisins, sie years rom the
Ratavant Dave fos the redemption of such Mote, but 5o that the Coupon Shaan for wihnch it is exchangeatds shall be
izsued without aoy Coupon insell prescribed in actaddance with this Condition B 2r tha Belevant Date for 15180, L ]
of which would fall after the Relevant Date for the redemption of 1he retevant More and wishoet 8 talon: and

(ol a8 1o any other talon, 12 years from rhe Relavant Octe for paymant of the lasi Coupon of the Compon Sheet of
waizhi i fodmed parn.

=

9. Indemnification of the Trustes

Ther Trust Deed containg provisions for 1the mdemmlication of the Trustes and for s relief from ra-spm\gibﬁi;,
ncluding provisions relieving it from taking proceedings unless indemeified 10 its satislsction, The Trusies is entitled Lo anter
into business transacisong with uhe Bank and/or any of its subsidianes without accounting Tor any profit resulting therefrom,

10.  Meatings of Noteholders, Modifications, Waiver and Substitution of Principal Debtor

Tha Trust Deed contans provisions for convening mestings of Notehalders o consider any matter afectng theair
interesis, incheding any modification of the terms and conditions of the Motes and the provisions of the Trust Dead, provdad
Lhat cenain provisions [including, #fer aiia, the tenms concerning the currency, amaunt and dus dates of payrmient of nferast
of principal in respect of the Notes, and 1ha provisions 8s 1o subordination relerred to in Condition 2, ather than in relation to
such provisions as (0 subondination to the extant that the modification thares! wewld_ i the opinion of the Trustes, rot be
materially prejudicial 1o tha iMerasts of Noteholders) may only be medifivd by Extracedinary Resolution passed at a meeting
of Noteholders 1o which special quonsm provisions shall have apphed. Any Extraordingry Resolution duly passed at any such
maating shall ba bewdeng on all the Motehaldars, whether present or nat, and an all Coupanhodders.

Tha Trustes may agres. without the consent af 1he Moteholders o the Coupanhalders, 1o any modilcation [except as
aforesaid] of, or 1o any wanver or authorisation af amy bresch or proposad breach of, any provisian of 1ha Trest Deed wiweh,
in e Gpineon of the Trusige, is nol materially prajudicial 1o the interests of the Norehalders or 1o any modification ta comect a
manifest arror. Unless the Trusies agrees otherwise, any modification shall be notfied 1o the Noteholders in accordance with
Condition 12 as soon 8t practicabla therealier_

Tha Trustes may also agree, subject to such amendment of the Trust Deed and such othar conditions as the Trustes
may require, but without the consent of tha Noteholders or the Couponholders. 16 the substinstion, subject to the Motes and
the Coupons being uncondinonally and imevocably guaranteed by the Bank on a subordinated basis equivabant 1o that
manticnad in Condition 2, of a subsidisry of the Bank in place of the Bank 84 principal debor sider the Trust Do | the Motes
and the Coupons and so that the claims of the Moteholders and 1he Cosponholders may, in the case of the substitution of 2
banking subsidiary (35 defined in the Trust Deed] of the Bank in the place of the Bank, be subardinated 1o the rights of Seaior
Cradtors (33 defined o Condinon 2, But with ihe substilution of references 1o~ that subsuiary | o place of references 1o tha
Barvk "),

In the case of a substitution purduant Lo this Condition the Trusies may o ns absolute discration-agree, without tha
gonsent of the Moteholders or Couponholders. 1o a change of the law governing the Mates, the Coupons andfor the Teust
Deped prowvided that such changa would not o cthe opinion of the Trusies be matanially prajudical 1o the ntaregls of tha
Morgholders,

In connection wiih any proposed sulStiotion as aforegaid, the Trustes shall nor hawe ragard ta the consegquences af
such substittion for indivethesl Notaholders rasulting fram thasir being for any purpose dormiciied or residendt i, of Olhersss
comnected with, o sulject 1o the jurisdiction of, any parscular tesritory. No Notehalder or Coupanhalder shall_in connacrion
witll @y Sech subsntution, Ba entitled o darm any ndemnificaton o payment in respect of any 1ax consecuence of sy such
substisution upon individual Nowehobders of Couponhodders except 10 the extent provided Tor by Condition 6 {5 from time to
Tme Armenia el



11.
{a)

(e

Aeplacement of Notes and Coupons; Uinclaimed Couvpon Shests

Shoutd any Nove or Coupon be lost, siolen, muldated, defaced o degiroyed it may be replaced a1 the specidied offiee
ol the Principal Paying Agent for such other place of which notice shall be given in accordance with Condiion 12) LR
paymant By the claimant of the expenses incurmed in Conmection therewith and on Sueh termes as 10 evigdence and
indemniny as the Bank may ressonably reguee. Mutilated or defaced Moles or Coupons musl be swrendered belore
raplacements will ba o

e —
it & talon (the “relevant talon ") has bacome prescribed v accordanes wilh Condition 8; and

fiil  the Mote 1o which the relevant 1akon penains has not becama vold Therough prescripton; and

hill no Coupan Sheet (or pant thereod, being (al Couponis) and/or a talon, herainafier called a “pan Coupon Sheet™),
which Coupon Shaet would have been eschangasbls for the ralevant 13lon o for any subsequent talon beareg the
amme senal number peraining to such Moie has bean msued: and

fre} either no replacament Coupon Sheat of part Coupon Sheat has besn msued in respect of any Coupon Sheat or pan
Coupon Sheet referred 10 i (=) abowve or, in the raasonable opmicn of the Bank there it no reasonable Bealihood
that any such replacement has been mseed,

then upon payrment by the climant of the expenses incurred in connection therewith and on such 1erms as 1o sviddones
and mdamnity 5 the Bank may reasonably reguine there may be obtsised a1 ther spacrlied office of the Prindipal Paying
Agand jor such other place of which notice shall be given in aceardance with Conditieen 12) a Coupon Shast or Coupon
Sheats of pan Coupan Shectis), as the circumsiances may requine. issued: .

ial = the case of a8 Nowe that has become dus for redempison, (=} withoul sny Coupon nself prescribed in accordance
with Condition & or the Relevant Date for payment of which would fall afuer the Relpvant Dime lor the redemation
ol the redevant Note, snd {y) withowt sy talon or talons, as the case may be; or

fb] in any other case, without any Coupen o 1aban itsel prescribed in secordance wilh Condition § and without any
falon penaircng to a Coupon Sheet the Relovant Dete of the final Coupon of wwhich talis on o prior 10 1he dare when
the Cougon Sheet(z] or part Coupon Sheetis) is (a-e) delivered to or 10 the order of the clasmant, but in no event
shall any Coupon Sheel be isseed the orginal dse date for exchange of wiich falls after the dava of delivery of such
Coupon Sheat{s] as aloresaid

For the avesdance of doubd, the provisions of 1his sub-paragraph (B shali nol give, o rewvive, any nighis n respect of
any talon that has become prescribed in sccardance with Condigion &

MNotices
All potices regarding e Motes will be valid il published in cne leading London dady newspaper of, , an the epinion of

the Trustes, thes s not praciicable, in one othar la-a-:l-ng Engksh language dady newspaper which is approved by the Trusies

13.

NE. i s pepacted thar putticalion of notices vl normally be made in the Financia! Times.

Gorearning Law
T Trust Diéed, the Motes and the Coupons ane governed by and shall be constreed in accordance with Engicsh law.

PRINCIPAL PAYING AGENT

The Chass Manhattan Bank, N4
Woolgate Housa_
Codeman Sireat,

London ECZP ZHD

FAYING AGENTS

Eangue Bruxelles Lambar 54, Chase Manharan Bank Lumamieueng 5.4,
24 Bvaniss Mamin, ; A7 Boulewvard Royal,
B- 1050 Brusssis Luzermbourg




