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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

Master File No. 1:09-¢v-01989-PAC
IN RE BARCLAYS BANK PLC SECURITIES
LITIGATION . ECF Case

This Document Relates to: All Actions

DECLARATION OF CAROLYN COAN HURLEY

I, Carolyn Coan Hurley, declare and state as follows:

1. I am employed as a Director in the Transaction Management group of
Wells Fargo Securities, LLC. I submit this declaration in support of the Underwriter
Defendants’ Motion for Summary Judgment.

2. Wachovia Capital Markets, LLC (n/k/a Wells Fargo Securities, LLC)
("Wachovia") served as an underwriter and joint lead underwriter in connection with the
April 2008 offering by Barclays Bank Plc ("Barclays™) of $2.5 billion of 8.125% non-
cumulative callable dollar preference shares, Series 5 (the "Series 5 Offering"). At the
time of the Series 5 Offering, I was employed as a Vice President in Wachovia's
Transaction Management group. The facts set forth herein are based on my personal
knowledge and review of relevant information relating to Wachovia's role as an
underwriter in the Series 5 Offering, and are true and correct to the best of my
recollection.

3. Wachovia is an investment bank that offers financial advisory services
concerning mergers and acquisitions, private placements and debt and equity capital
raising. It also offers loan syndication, market analysis and research and equity trading

services.
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I Wachovia Has a Longstanding Relationship with Barclays

4. Prior to the Series 5 Offering, Wachovia participated in and performed due

diligence in connection with the following offerings conducted by Barclays:

an offering of 100,000 US Dollar 6.278% non-cumulative callable
preference shares of $100 each in June 2005 (the "Series 1 Offering");

an offering of 30 million US Dollar 6.625% non-cumulative callable
preference shares of $25 each in April 2006 (the "Series 2 Offering);

an offering of 55 million US Dollar 7.1% non-cumulative callable
preference shares of $25 each in September 2007 (the "Series 3
Offering™);

an offering of 46 million US Dollar 7.75% non-cumulative callable
preference shares of $25 each in December 2007 (the "Series 4
Offering");

an offering of $2.05 billion 5.45% senior notes due 2012 on September
10, 2007,

an offering of $150 million 5.45% senior notes due 2012 on September
25, 2007; and

an offering of $700 million floating rate notes due 2009 in September
2007.

5. Wachovia employed an internal approval process in connection with both

the Series 2 Offering and Series 3 Offering. Wachovia's participation in those offerings

was contingent on approval from Wachovia's Fixed Income Commitment Committee

("FICC™). Wachovia’s participation in the Series 2 Offering and Series 3 Offering was

approved by its FICC. Attached hereto as Exhibit 1 is a true and correct copy made and

kept in the regular course of business at Wachovia of Wachovia's FICC submission for

the Series 2 Offering. This submission was circulated and maintained consistent with

Wachovia's regular practices in connection with its FICC approval process. Attached

hereto as Exhibit 2 is a true and correct copy made and kept in the regular course of

business at Wachovia of an August 30, 2007 e-mail, on which I was copied, attaching a

copy of Wachovia's FICC submission for the Series 3 Offering.
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6. In addition to the due diligence performed in connection with the
transactions listed above, Wachovia conducted at the time of the Series 5 Offering regular
and continuous due diligence on Barclays and its business. The nature of this continuous
due diligence included, for example, examining periodic and other filings made by
Barclays with the SEC, monitoring media reports, market alerts and news reports relating
to Barclays and reviewing credit agency reports covering Barclays.

7. Wachovia's due diligence in connection with the Series 5 Offering drew
upon and was informed by its due diligence in connection with these prior offerings by
Barclays and its continuous due diligence of Barclays.

8. For example, Wachovia's continuous due diligence and due diligence on
prior offerings addressed Barclays' exposure to sub-prime markets, including SIV's. In
connection with the Series 3 Offering, Wachovia internally discussed Barclays' SIV
exposure and followed up with Barclays to address the issue, at the request of Wachovia's
FICC. Attached hereto as Exhibit 3 is a frue and correct copy made and kept in the
regular course of business at Wachovia of an August 31, 2007 e-mail from my colleague
Ken Greer to other colleagues involved in the Series 3 Offering attaching a Standard and
Poor's report covering Barclays' SIV exposure. This e-mail and attachment were
circulated consistent with regular practice at Wachovia in connection with its due
diligence of securities issuers. Attached hereto as Exhibit 4 is a true and correct copy
made and kept in the regular course of business at Wachovia of an August 31, 2007 e-
mail from my colleague Stuart Aylward to me and others circulating coverage of
Barclays in the Financial Times and noting that Standard and Poor's had expressed the

view that any losses by Barclays as a result of the sub-prime crisis would be limited.
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Attached hereto as Exhibit 5 is a true and correct copy made and kept in the regular
course of business at Wachovia of a September 1, 2007 e-mail from my colleague Lynn
McConnell to me and others attaching additional due diligence questions prepared by
Wachovia fo pose to Barclays regarding Barclays' SIV exposure, Attached hereto as
Exhibit 6 is a true and correct copy made and kept in the regular course of business at
Wachovia of a September 3, 2007 e-mail from my colleague Lynn McConnell to me and
others forwarding a copy of an e-mail and attachment sent by Wachovia to Barclays with
the additional due diligence questions reflected in Exhibit 5. Attached hereto as Exhibit 7
is a true and correct copy made and kept in the regular course of business at Wachovia of
a September 4, 2007 e-mail from my colleague Lynn McConnell to me and others
forwarding Barclays' responses to Wachovia's additional due diligence questions.

1L Due Diligence Performed by Wachovia in Connection with the Series 5
Offering

9. Citigroup Global Markets Inc. ("Citi") served as the lead underwriter in
connection with the Series 5 Offering. Consistent with industry practice, Citi performed
certain due diligence in connection with the Series 5 Offering on behalf of the
underwriting syndicate, including Wachovia. Wachovia paid careful attention to the due
diligence performed by Citi in connection with the Series 5 Offering and at no point had
any reason to believe that the due diligence performed by Citi was inadequate, nor did it
have any reason to believe that additional due diligence was necessary. In addition,
Wachovia independently undertook its own due diligence efforts in connection with the
Series 5 Offering. These independent due diligence efforts are described below.

10.  In addition to Citi, Wachovia's due diligence efforts in connection with the

Series 5 Offering were undertaken in collaboration with numerous other patties familiar
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with Barclays and its business. These other parties included Linklaters ILLP
("Linklaters"), who served as designated counsel to the underwriters, Sullivan &
Cromwell LLP ("S&C"), who served as United States counsel to Barclays; Clifford
Chance LLP ("Clifford Chance"), who served as FEnglish counsel to Barclays;
PricewaterhouseCoopers LLP ("PwC(C"), who served as Barclays' independent auditors;
and the other members of the underwriting syndicate management team. These
underwriters included Barclays Capital Securities Limited ("BCSL™), Merrill Lynch,
Pierce, Fenner & Smith Incorporated ("Merrill Lynch"), UBS Securities LLC ("UBS™),
Morgan Stanley & Co., Incorporated ("Morgan Stanley"), RBC Dain Rauscher
Incorporated ("RBC") and Banc of America Securities LLC ("Banc of America
Securities").

11, Wachovia assembled a team of individuals familiar with Barclays and its
business to participate in the Series 5 Offering. Below are the individuals at Wachovia
who participated in the Series 5 Offering. The chart indicates in the columns labeled
"Series 4" and "Series 3" whether each individual was also staffed on the Series 4
Offering and/or Series 3 Offering, respectively. Wachovia’s staffing of the Series 5
Offering with personnel that worked on these prior offerings enhanced Wachovia’s due
diligence in connection with the Series 5 Offering, allowing Wachovia to more readily

build upon its prior due diligence for purposes of the Series 5 Offering.

.Debt Capit
Bryant Owens Managing Director X X
Stuart Aylward Director X X
Faye Thorogood Vice President X X
Ken Greer Associate
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Edward Boulderstone

Analyst

Jeff Gass Managing Director X X
Nancy Andes Vice President X X
Associate X X

Brian E. Smith

In

John Papadopulos

Managing Director

Kristina "Krick" Clark

Managing Director

anagem

Managing Director

Fleur Twohi

Director

ley Knepp X X
Carolyn Coan Hurley Vice President X
Laurie Watts Vice President X X

Melanie Panzone

Vice President

12.

Wachovia participated in ecach of the due diligence

calls held in

connection with the Series 5 Offering. These calls are listed below:

an April 3, 2008 business due diligence call with representatives of
Barclays' management team (the "Business Due Diligence Call");

an April 3, 2008 accounting due diligence call with Barclays' auditors,
PwC (the "Accounting Due Diligence Call");

an April 8, 2008 pre-pricing bring down due diligence call with
representatives of Barclays' management team (the "Pre-Pricing Due
Diligence Call");

an April 8, 2008 financial due diligence call with Jonathan Britton
from Barclays (the "Financial Due Diligence Call");

an April 11, 2008 pre-settlement bring down due diligence call with
representatives of Barclays' management team (the "Pre-Settlement
Due Diligence Call™); and

an April 22, 2008, greenshoe pre-settlement bring down due diligence
call with representatives of Barclays' management team (the
"Greenshoe Pre-Settlement Due Diligence Call").
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13.  Wachovia was satisfied with the responses provided on each of the due
diligence calls. None of the responses provided during the course of these due diligence
calls caused Wachovia to believe that additional due diligence was necessary or that
Barclays' public disclosures in connection with the Series 5 Offering were misleading or
ncomplete.

14.  Wachovia reviewed interim and final drafts of the prospectus supplement
(including the base prospectus) filed in connection with the Series 5 Offering and any
documents incorporated by reference therein.

15. Wachovia reviewed and relied upon legal opinion letters provided by

Linklaters, S&C and Clifford Chance to the Series 5 underwriters. These legal opinions

included:

s An April 11, 2008 validity opinion provided by S&C;

e An April 11, 2008 disclosure opinion provided by S&C,

e An April 22, 2008 bring-down validity opinion letter provided by
S&C;

e An April 11, 2008 disclosure opinion provided by Linklaters,

e An April 11, 2008 validity opinion provided by Linklaters;

o An April 22, 2008 bring-down validity opinion provided by Linklaters;

e An April 11, 2008 validity opinion provided by Clifford Chance;

e An April 11, 2008 tax opinion provided by Clifford Chance;

e An April 22, 2008 bring-down validity opinion provided by Clifford
Chance; and

e An April 22, 2008 bring-down tax opinion provided by Clifford
Chance.

16.  Wachovia reviewed interim and final versions of the comfort letter and

bring-down comfort letter provided by PwC in connection with the Series 5 Offering.
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These comfort letters provided SAS 72 comfort for Barclays' unaudited financials from
January 1, 2008 through April 8, 2008.

17.  PwC's comfort letter noted that Barclays' profits before tax ("PBT™) during
the first three months of 2008 had declined as compared to the same period in 2007. After
reviewing the comfort letter, I followed up with Linklaters as to why only directional
comfort was provided by PwC for Barclays' PBT for this period. Attached hereto as
Exhibit 8 is a true and correct copy made and kept in the regular course of business at
Wachovia of an April 8, 2008 e-mail from David Ludwick at Linklaters in response to
my inquiry. Linklaters explained that the information available to PwC for the relevant
time period did not have "sufficient granularity” to aliow PwC to provide comfort on a
specific PBT figure.

18. Wachovia relied on PWC as to the accuracy of Barclays' 2007 audited
financial statements, including its opinions as to the accuracy of the company’s
consolidated financial statements and the effectiveness of the company’s internal control
over financial reporting. Wachovia did not believe and had no reason to believe that the
audited financial statements for 2007 were inaccurate or incomplete.

19.  Wachovia relied on PwC with respect to the expertised portions of the
Series 5 prospectus supplement, base prospectus and any documents incorporated by
reference therein (the "Series 5 Offering Materials") and believed that the auditors’
expertised statements were truthful and stated all material facts. With respect to non-
expertised portions of the Series 5 Offering Materials and based on its extensive

knowledge of Barclays and the duec diligence that it performed in connection with the
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Series 5 Offering, Wachovia believed that all other statements in the Series 5 Offering
Materials were true and correct and did not omit to state a material fact.

20.  In addition to the foregoing due diligence, Wachovia prepared an internal
retail sales memo in connection with the Series 5 Offering that addressed, among other
things, Barclays' capital adequacy and writedowns taken by Barclays. Attached hereto as
Exhibit 9 is a true and correct copy made and kept in the regular course of business at
Wachovia of an April 7, 2008 e-mail from my colleague Brian Smith attaching a copy of
this retail sales memo. This e-mail and attachment were circulated consistent with
Wachovia's regular sales practices in connection with its underwriting of securities
issuances.

21.  Wachovia reviewed and relied upon an April 11, 2008 certification
provided by Barclays' management team that stated, among other things, that Barclays'
management had "carefully examined" the Series 5 Offering Materials and that they "did
not include any untrue statement of a material fact and did not omit to state any material
fact required to be stated therein or necessary in order to make the statements therein not
misleading.” Wachovia also reviewed and relied upon an April 22, 2008 bring-down
certification provided by Barclays' management team that reaffirmed the statements made
in the April 11, 2008 certification.

22, T declare under penalty of perjury that the foregoing is true and correct.

Executed on October 19, 2016 at Charlotte, North Carolina.

N J%KLJ%M } Z»éj/

Caro}ydn Coan Hurley /








































































































































































































































































































































































































































































































































































































































JB = Jonathan Britton
MH = Mark Harding
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