From:
Sent:
To:
CC:
BCC:
Subject:
Attachments:

Greer, Ken [ken.greer@funb.com]
Thursday, August 30, 2007 4:27:38 PM
Gass, Jeffrey; Dardani, Justin; Schwartz, Jeremy; Watts, Laurie [FTU Notes];
Shorkey, Steven; Clark, Kristina (Krick)
Coan, Carolyn; Papadopulos, John; Kabatznick, Amy; Boulderstone, Edward;
Aylward, Stuart; McConnell, Lynn
journalized@assentorcfia.com
Barclays Information
Barclays FICC Memo Aug 2007.pdf; Project Beech Rating Reports.pdf; LONDON#287067-v6-Barclays_Project_Beech_Prospectus_Supplement.doc; LONDON#283644-v10-Barclays_-_F-3.doc; DD Business clean.pdf

Please find attached the FICC Memo, ratings reports, Latest F-3 and ProSupp drafts
that were submitted to the Committee, as well as the DD questions we received just
moments ago and the two articles below from the Financial Times.
Barclays eases fear over debt vehicles
By Peter Thai Larsen, Banking Editor
Published: August 28 2007 22:56 | Last updated: August 28 200/ 22:56
Barclays is holding collateral that would limit any potential losses arising from its
exposure zo troubled debt vehicles created by its investment banking arm, people
close to "he UK bank said on Tuesday.
Investors have expressed concern about Barclays' exposure to four structured
investment vehicles, set up by Barclays Capital, that have run into financial trouble
as a result of the turmoil in the credit markets. But people close to the bank said
that, even if it was forced to sell all the assets it holds as collateral at current
distressed prices, its tonal loss from the vehicles would be no more than £75m.
The debt vehicles, known as SIV-lites, have become the latest focus of concern by
nervous investors as they search for signs of distress after recent market turmoil.
Several of the vehicles, which rely heavily on short-term commercial paper for
funding, have run into trouble in recent weeks amid a broader crisis of confidence
among commercial paper investors.
Standard & Poor's, the credit rating agency, last week slashed its ratings on two
SIV-lites created by Barclays Capital and placed two others on review for a possible
downgrade. Concern about Barclays' exposure arose because the bank provided back-up
credit facilities to several SIV-lites.
To date, two SIV-lites have drawn on their back-up lines with Barclays. Only one is
thought to have borrowed a significant sum. But these facilities are supported by the
funds' assets, most understood to be in the form of securities with AAA or AA credit
ratings.
Barclays' assessment of its potential loss is based on what people close to the bank
describe as a conservative "mark-to-market" valuation that assumes the assets had to
be sold at current depressed prices.
Concern about the SIV-lite structures was fuelled by the resignation last week of
Edward Cahill, head of the Barclays Capital team that set up the vehicles. People
close to the bank say Mr Cahill and his team had no role in selecting assets for the
vehicles, which are managed by hedge funds and other banks.
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Barclays has also faced scrutiny because in May it set up a SIV-litc vehicle for
Sachsen LB, the German public sector bank which was bailed out this mon-h. It is
understood Barclays has not provided any back-up financing to the vehicle called
Sachsen E'unding 1 .
Barclays declined to comment.
Barclays' share price fell 3 per cent on Tuesday as part of a broader sell-off in
European banking shares prompted by renewed concern over the market turmoil.
Barclays faces scrutiny over Sachsen
By Peter Thai Larsen in London
Published: August 27 2C07 22:00

Last updated: August 21 2007 22:00

Barclays has been left with an exposure worth several hundred million dollars to
failed debt vehicles created by its investment banking arm amid growing scrutiny over
its links to Sachsen LB, the failed German public sector bank.
The UK bank provided back-up financing to one of four structured investment vehicles
set up by Barclays Capital, people familiar with the matter said, leaving it with an
exposure in the "low hundreds of millions of dollars".
News of Barclays' exposure will ease concerns among investors about its potential
losses arising from the vehicles, known as SIV-lites. However, the bank's
relationship with Sachsen is likely to face scrutiny after it emerged that Barclays
had set up a SIV-lite on the German bank's behalf less than three months before it
collapsed.
The recent liquidity crunch and turmoil in the credit markets has highlighted some of
the risky structures set up by Barclays and other investment banks in an effort to
capitalise on investor demands for highly-rated assets that offered an attractive
yield.
Sachsen ran into trouble this month when Ormond Quay, an off-balance sheet funding
vehicle, was no longer able to issue short-term financing in the commercial paper
market. On Sunday, Sachsen was sold to LBBW, the rival German public sector bank.
In May, Barclays set up a SIV-lite on Sachsen's behalf. The vehicle, Sachsen Funding
1, had assets of about $3bn, the vast majority of which was invested in securities
backed by prime and subprime US mortgages. Standard & Poor's, the credit rating
agency, last week placed Sachsen Funding 1 on review for a possible downgrade,
warning that it might have to wind down if it could not access sufficient liquidity.

At the same time, S&F also slashed credit ratings for two other SIV-lites created by
Barclays and placed a third on review for downgrade.
Edward Cahill, the Barclays banker who was responsible for setting up the SIV-lite
structure, and a junior colleague resigned last week, prompting widespread
speculation about potential losses at the bank.

However, people close to - h e situation stressed "hat compliance officers had carried
out a standard review of Mr Cahill's operations after his departure and not found
anything untoward. Mr Cahill, who could not be reached for comment, has not been see
since his departure, but Barclays executives are understood to be in touch with him.
Barclays declined to comment.

From: McConnell, Lynn
Sent: 30 August 2007 16:58
To: Gass, Jeffrey; Dardani, Justin; Schwartz, Jeremy; Kabatznick, Amy; Watts, Laurie
[FTU Notes]
Cc: Coan, Carolyn; Greer, Ken; Papadopulos, John; Clark, Kristina (Krick)
Subject: FW: Barclays management due diligence call

Message from Stuart and Lynn: Please note that we are "cold this is a due diligence
call relating to the US shelf ONLY and is not intended to be deal specific. Ar
Barclay's request, only dealers ( which we are not) may make verbal comment on the
call. To the extent that we have additional questions to add, we are told that they
should be able to address them verbally on the call by submitting those to Citi in
advance.We have requested whether there will be a DD call for the deal where Wachovia
can pose additional questions, we are awaiting a response.

Lynn T. McConnell
European Syndicate & Debt Capital Markets Tel:+44 (0)20 7149 8488
Wachovia Securities International Limited
Fax:+44 (0)20 7149 8391
1 Plantation Place, 30 Fenchurch Street
Cell:+4 4 (0)7894 835 390
London, EC3M 3BD
lynn.mcconnellSwachovia.com
Click here for a map

Original Message
From: Yenal.Ghori@barclayscapital.com [mailto:Yenal.Ghori@barclayscapital .com]
Sent: 30 August 2007 16:43
To: McConnell, Lynn [FTU Notes]; Aylward, Stuart
Cc: Kathryn.McLeland@barclayscapital.com; Tanja.GihrSbarclayscapital.com;
Nick.lambertSbarclaysgt.com; Keith.HardingSbarclaysgt.com;
Richard.d.JohnsonSbarclayscapital.com
Subject: Barclays management due diligence call
Ahead of tomorrow's business due diligence call in conjonction with
the update of the US shelf, please find attached the set of questions. Please note
that dealers not involved in project Beech will be attending the call so please do
not mention anything sensitive.
Please noze that you will not be asked to confirm your presence on
the roll call and please do not announce yourselves when dialing-in
Regards,
Yenal
<<DD Business clean.pdf>>
Yenal Ghori
> Financial Institutions Group - Debt Capital Markets Barclays Capital,
> 5 The North Colonnade, Canary Wharf, London, E14 4BB.
> *Direct: +44 (0)20 7773 8826 Mobile: +44 (0) 7770 326 763 Fax: +44
> (0)20 7516 8460
> * yenal.ghori@barcap.com
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For important statutory and regulatory disclosures and more information about
Barclays Capital, please visit our web site at hztp://www.barcap.com.
Internet communications are not secure and therefore the Barclays Group does not
accept legal responsibility for the contents of this message. Although the Barclays
Group operates anti-virus programmes, it does noz accept responsibility for any
damage whatsoever that is caused by viruses being passed. Any views or opinions
presented are solely those of the author and do not necessarily represent those of
the Barclays Group. Replies to this email may be monitored by the Barclays Group for
operational or business reasons.
Barclays Capital is the investment banking division of Barclays Bank PLC, a company
registered in England (number 1026167) with its registered office at 1 Churchill
Place, London, E14 5HP. This email may relate to or be sent from other members of the
Barclays Group.

Ken Greer
Syndicate & Debt Capital Markets
Wachovia Securities International Ltd.
One Plantation Place
30 Fenchurch Street
London EC3M 3BD
Tel: +44 207 149 8483
Cel: +44 791 299 7566
Fax: +44 207 149 8391
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Fixed Income Commitment Committee
Voting Members:
Curtis Arledge
Jeff Armstrong

John Bresnan
Joanne Evans
Thold Gill
Jim Kelligrew
Eric Lloyd
Tom Wickwire
Elton Vogel
Ryan Zanin

WSIL Voting Members:
Atul Bajpei
John Harvey
Peter Sime

Non Voting Members:
Renee Allen
Vince Altamura
Raman Dinesh (WSIL)
Joe Kauder
Chuck Richard (WSIL)
Laurie Watts

Global Financial Institutions

Debt Capital Markets

Name
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Fleur Twohig (RM)
Sally Simpkins (Credit)

+ 44 207 149 8251

Name
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Matthew Raymon
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Recommendation

Wachovia Capital Markets, LLC (WCM) has been mandated to participate as a Joint Lead Manager for
an offering of dollar denominated non-cumulative callable preference shares, Series 3 for Barclays
Bank pic ("Barclays" or "the issuer,") targeting U.S. retail investors. The transaction is expected to
launch the week of September 3, 2007 and close later in September.
The terms for the transaction are outlined below:
Issuer:
Senior Unsecured Ratings:

Barclays Bank pic

Company Ticker:
Amount & Security:

BCS
[$1.0 Billion] SEC Registered dollar denominated noncumulative callable preference shares in the form of

Distribution:

Retail

Coupon:

[7.00% area]
Aa3/A+/AA

Aai/AA/AA+ (Stable/Stable/Stable)

American Depositary Shares, Series 3

Expected Security Ratings:
Call Feature:

Securities may be redeemed on/after September 15,

2012 and on any dividend payment date thereafter
Joint Book Running Managers:

Wachovia Capital Markets, LLC, Barclays

Capital

Securities Limited, Citigroup Global Markets Inc,
Morgan Stanley & Co. Incorporated, UBS Securities
LLC
Co-managers:

TBD

Issuer's Auditor:

PriceWaterhouseCoopers LLP
Sullivan & Cromwell LLP; Clifford Chance LLP

Issuer's Counsel:
Underwriters' Counsel:

Weil, Gotshal & Manges LLP; Sidley Austin LLP

Use of Proceeds:

General Corporate Purposes

In connection with this transaction, WCM also requests one year shelf approval to serve as lead
manager, (from time to time, as agent or principal) for potential debt and preference share offerings
for Barclays Bank pic and related affiliates detailed in the registration statement. The shelf registration
will be filed on August 31, 2007 and the prospectus supplement is expected to be filed on September 4,
2007. The base prospectus includes Senior Debt Securities, Dated and Undated Subordinated Debt
Securities, Preference Shares and American Depositary Shares of Barclays Bank Pic. The anticipated
distribution would be both institutional (bonds and preferred) as well as retail (preferred). It is likely
that Wachovia may be invited to participate in subsequent preference share transactions that will be
issued off of this new shelf in the same format as the transaction outlined above.

b.

Company Overview

Barclays began life as Barclay & Co Ltd, a Private Bank, in 1690 and was established by the Barclay
family in London. Following the amalgamation of a number of small county banks, Barclays Bank Ltd
was formed in 1917 and renamed to its current trading name of Barclays Bank pic in 1982. Barclays is
now the second largest bank in the world with total assets of $2.3 trillion (30th June 2007) and a market
capitalization of $84.9 billion.
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Operating in over 50 countries with 127,000 employees worldwide, Barclays provides retail and
commercial hanking, credit cards, investment hanking, wealth management and investment
management services to clients based in Europe, the USA, Africa and Asia.
Barclays was one of the first UK banks to develop their franchise internationally, initially with a
particular focus on Africa. Their continued interest in this market was recently reaffirmed through
their acquisition of a majority stake in ABSA Bank in South Africa in 2005, the largest retail bank in
the country with more than 8 million customers. Prior to this, Barclays also acquired Banco
Zaragozano in Spain, one of the largest private sector banks in the country. Within the first half of

2007 the bank returned a profit of $8.1 billion, more than 50% of which was produced from outside of
the UK. This was a first for the bank.
Despite their current size, Barclays has been noted in the press as a possible acquisition target,
particularly for Bank of America. However, Barclays has remained focused on becoming one of the
world's global banking groups and has continued to look for new, strategic acquisitions that will
formalize their status amongst their peers.
The opportunity arose for Barclays in April 2007 when, following exclusive talks with ABN Amro,
Barclays issued a formal bid to buy the bank totaling 667 billion. As part of the deal ABN's Chicagobased US bank LaSalle was to be sold to Bank of America for €15.4 billion. Unfortunately for Barclays
this was only the start of the bid process as shortly thereafter an RBS-led consortium incorporating
both Santander and Fortis Bank issued a counter cash and share bid for ABN Amro of €72 billion.
Since then the Dutch courts have become involved and both banks have re-issued further larger bids
for the bank. Barclays revised its bid by 4.3% to €67.5 billion after securing surprise investments from
Chinese and Singaporean banks. Thus the current offer stands at €36.97 a share, or €68.53 billion. This
still remains lower than the revised bid by the RBS consortium of €38.40 a share, or €73.33 billion. As
a result, ABN actually withdrew their support for the Barclays bid. Notwithstanding, Barclays has now
formally launched their offer for ABN, submitting offer documents to the Dutch banks shareholders.
The offer period runs unlil October 4,h, at which point ABN Amro will make the final decision.
Indications are that RBS will win the mandate based on the 60.7% backing they recently received from
ABN shareholders at an extraordinary general meeting.

Business Activities
Barclays has organized their business lines into two clusters. The first is Global Retail and Commercial
Banking which comprises:
UK Banking - Retail and Business Banking
Barclaycard - Multi-brand credit card and consumer loans business.
International Retail and Commercial Banking
ABSA Bank
The second is Investment Banking and Investment Management, which is headed by Robert Diamond,
most recently voted as the most influential person within the European Capital Markets, and often
noted as the person that effectively runs Barclays. This division comprises:
Barclays Capital

One of the leading global investment banks in the world. Operations are

split between three areas: 1. Global Markets, 2. Credit Markets, 3. Private Equity.
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Barclays Global Inveslors (BGI) — One of ihe world's largest institutional asset managers
with funds under management of more than $1.5 trillion.
Barclays Wealth, which serves affluent, high net worth and intermediary clients
worldwide, providing private hanking, asset mgmt., stockbroking, offshore banking,
wealth structuring and financial planning services.

At December 31, 2006, total client

assets were £93 billion.
Following their half year results Barclays provided the following information concerning their
divisional performances and their international growth:

Barclays universal banking strategy
Over ihe last 6 years Barclays rrcrs transformed itself from a UK cfgaring bank to a d/versiffed global bank

Business diversification

International growth
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Recent Events
On April 23, 2007 Barclays pic entered into an agreement to acquire ABN AMRO Holding N.V. for
€68.40 billion. As of July 23, 2007, Barclays had increased the offer per share to €36.97, or €68.53
billion. Additionally, Barclays offered 2.13 new Barclays shares and €13.15 for each of the ABN
ordinary shares, alongside 0.5325 new Barclays ADR and €13.16 ($18.19) 'or each ABN ADS. It would
lead to the creation of a combined group called Barclays pic, located in Amsterdam which would be
52% owned by Barclays and 48% by ABN.
The proposed merger is expected to lead to significant accretion in ABN's cash earnings per share. The
transaction is subject to regulatory and tax clearances, sale of LaSalle Bank, tender of at least 80% of
the issued ordinary shares of ABN, and completion of employee consultations.
The EU Commission has declared the offer compatible with the common market and has granted its
approval to the offer and the applicable waiting period in relation to the offer. As of August 6, 2007,
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Barclays received European Commission and necessary regulatory clearances, with the offer running
from August 07, 2007 to October 04, 2007.
The ABN Amro shareholders will hold an Extraordinary General Meeting of the shareholders in
Rotterdam on September 20, 2007 to discuss the 2 offers. As of today's date, the ABN Board has not
formally recommended either offer.
The rating agencies have released brief statements as the events surrounding the Barclay's and RBS
consortium bids for ABN Amro have unfolded. S&P affirmed its AA/A-1+ long- and short-term
counterparty credit ratings on Barclays Bank pic with a stable outlook. On April 23rd, Fitch affirmed its
ratings for Barclays Bank pic at AA+/F1+ with a stable outlook. On July 24th Moody's affirmed the
Aai/P-i ratings with a stable outlook and a B+ Bank Financial Strength Rating of Barclays Bank pic
with a negative outlook.
Most recently (over the past few days), investors have expressed concern about Barclays' exposure to
four structured investment vehicles created by its investment banking arm amid growing scrutiny
over its links to Sachsen LB, the failed German public sector bank (The bank's relationship with
Sachsen has recently faced scrutiny as it emerged that Barclays had set up a SIV-lite on the German
bank's behalf less than three months before it collapsed). Barclays has stated that even if it was forced
lo sell all the assets it holds as collateral at current prices, its lotal loss from the vehicles would be no
more than £75 million. Barclays' assessment of its potential loss is based on a conservative "mark-tomarket" valuation that assumes the assets had to be sold at current depressed prices.
Additionally, Edward Cahill, the Barclays banker responsible for setting up the SIV-lite structure,
resigned last week along with a junior colleague. People close to the situation maintain that
compliance officers had carried out a standard review of Mr. Cahill's operations after his departure and
found nothing untoward.
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Company Financials: Consolidated Income Statement (unaudited)
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Consolidated Balance Sheet (unaudited)
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c.

Wachovia Relationship

Wachovia has maintained a relationship with Barclays for more than 20 years and during that time we
have worked together in many areas from correspondent banking to capital markets. From a GFIT
perspective, our main focus has been on our Trade Outsourcing partnership with Barclays in Hong
Kong. Over the past 10 years we have generated more than $3MM per annum and hence were focused
on retaining the business when Barclays announced a full review of their trade strategy in 2006.
Unfortunately despite our efforts, Barclays decided to move this business to Citibank based on their
vendor financing model. Once this business moves (anticipated at the end of 2007), Wachovia will
effectively cease to have any direct cash management relationship with Barclays.
That said we continue to have a strong relationship with ABSA bank and currently process at least
50% of their commercial payments business. We also continue our discussions with ABSA to provide
Trade Outsourcing services.
Outside of GFIT, our relationship with Barclays remains very strong within the Capital Markets arena.
We continue to work with Barclays Capital on the distribution and trading business in London and
NY, and the Treasury/Balance Sheet management business. Barclays is currently being considered for
a new Balance Sheet management transaction with Wachovia. One of the transactions on our books is
due to expire shortly. Wachovia was chosen as a Co-Manager on trades in 2006 and as a Joint Lead in a
third for Barclays in the US. We continue to push for a more senior role in more of their future debt
issuance deals this year. Barclays was chosen to joint lead 6 out of the 7 Euro and Sterling transactions
Wachovia completed in 2006 and was a Senior Co Manager on the 7th. In February 2007, Barclays was
also chosen as a joint lead on a €1 billion, 10 year Floater for Wachovia.
Due to the fact that we now compete in many other areas within Capital Markets, our primary focus
outside of DCM, is on Barclays Global Investors (BGI) with whom we have developed a strong
relationship in equities, fixed income and CMG (distribution) activity.
Barclays is certainly one of our strategic partners within CIB but the balance of business continues to
weigh in their favour and thus we are focused on re-distributing the balance more equally. Additional
lead positions in their USD debt transaction trades helps us to address this issue and we are well
positioned to take advantage of their current funding requirements developed by their bid for ABN
Amro.
Fixed Income sales credits generated in 2006 were $9.7 million; $8.1 million (YTD 2007).
Equity Capital Markets revenues were $1.5 million in 2006; $686,000 (YTD 2007).
GFIT revenues from the Barclays UK relationship were $8.8 million in 2006, $7.2 million (YTD 2007).
Currently Wachovia has $250 million in credit lines in place with Barclays.

d.

Industry Overview and Outlook

The United Kingdom ('UK') has one of the world's most diversified and resilient economies and is one
of the leading financial centers in the world. Its banking system is large with both indigenous (165)
and foreign (116) banks present. Similar to many banking systems around the world and following
significant consolidation in the past two decades, the UK banking system is dominated by five banks
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(the 'Big Five'), namely, HSBC, Royal Bank of Scotland, Barclays, HBOS and Lloyds Bank TSB. The
proportion of these banks' reliance on the UK economy varies from bank to bank. HSBC has the most
international profile and generated only 19% of 1H06 pre-tax profit from the UK whereas Barclays and
RBS generated 50% and 57% respectively of their 1H06 pre-tax profit from the UK. HBOS and Lloyds
1 SB are the most dependent of the Big Live banks on the UK economy.
Overall the UK banking system is, per S&P, 'one of the world's most creditworthy' and over the last
five years its performance has benefited from the good economic conditions that have prevailed in the
UK with many banks reporting record profitability figures during this period. This trend continued in
the first half of 2006 with the Big Five reporting a 20% rise in aggregate operating profit to circa $37
billion despite rising consumer bad debts. Profit growth, however, has varied amongst the Big Five
from 36% for Barclays to 4% for Lloyds TSB due to differences in their business profiles. Margins
continued to fall in the period but the banks were able to offset this by maintaining excellent control
over their cost bases.
Consumer borrowing and mortgage lending remain at all time highs in the UK having been fueled by
historically low interest rates and rapidly rising real estate prices over the last five years. However, as
these loans have started to season, borrowers' non-discretionary spending has increased and interest
and unemployment rates have moved upwards, consumer bad debts have started to rise albeit from a
low base. The 2004 change in the bankruptcy law that reduced the sligma attached lo declaring
bankruptcy has also been a contributory factor in increasing the level of consumer bad debts. The
deterioration in asset quality, particularly in the consumer sector, is a trend that is expected to
continue in the short to medium term but given the robust financial profiles of the banks, they should
be able to absorb the additional credit costs without any undue problems. Additionally, about 80% of
consumer loans are secured on real estate (mortgage arrears ratio remains low at 0.96% at 1H06)
which the banks could choose to liquidate to repay loans and the often talked about collapse of the
housing bubble has yet to be seen. Overall, NPL ratios at the Big Five banks ranged from 1.6% (Royal
Bank of Scotland) to 2.3% (HBOS) at the end of June 2006 and were little changed from their year end
2005 figures. This may be partly attributed lo the tightening in lending criteria for unsecured
consumer loans over the past 18 months.
Overall the UK banks have good levels of liquidity but the high loan and asset growth rates of the last
five years has resulted in a growing use of wholesale funding as deposit growth rates have failed to
keep pace with those of loans. The largest banks have easy access to the global and local capital
markets and raising wholesale funds has not been an issue for them. However, the growing reliance
on such funds does increase the banks' risk to changes in investor sentiment.
The capital position of the UK banking system remains salisfaclory although nol as robust as some of
those in continental Europe. However, many of the banks should benefit from the adoption of the
advanced approach under Basle 2 thereby casing any potential capital pressure. The expected
continuation of strong profit generation will also help in this regard.
The UK Financial Services Authority ('FSA') is highly regarded by the rating agencies and provides a
comprehensive approach to the regulation and supervision of financial institutions in the UK. The UK
has adopted the FU banking directives and thus the FSA has limited ability to support ailing banks.
However, the banks with the largest retail deposit bases would be expected to receive some degree of
support in need. A deposit insurance scheme protects depositors up lo GBP2, 000 (circa $1, 900) in full
and then 90% of the next GBP33, 000 (circa $62, 000).
Risks and Mitigants
g
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Risk: At 1H07 the United Kingdom accounted for 50% of Barclays pic's pre-tax profit and 75% of its
NPLs. The United Kingdom is a mature but highly competitive banking market and thus Barclays is
vulnerable to changes in the performance of the UK economy, rising interest rates and the repayment
capabilities of its customers.
Mitigant: The UK economy is expected to perform well in the short to medium term and although
demand for retail lending products such as mortgages is expected to slow, there should be ample
opportunities for the bank to expand its business profitably. The bank's international businesses and
its highly regarded, sophisticated risk management framework should provide it with revenue and risk
diversification and enable the bank to limit the deterioration of its asset quality. Barclays pic reported
a slight improvement in its NPL ratio at 1H07 (1.7% compared to 1.8% at the end of 2006), had a loan
loss reserve coverage ratio of 61.2% and continues to be amongst the most profitable banks in Europe
which should allow it to comfortably absorb higher provisioning levels if required.
Risk: Barclays pic has exposure to the US mortgage market through EquiFirst Corporation, a US based
residential mortgage originator, with total assets of USD1.4BN at 07/31/07 of which 78% were
mortgages.
Mitigant: EquiFirst Corporation has scaled back its monthly mortgage origination in 2007 from
USD1.2BN to USD870MM (07/07) and is expecting to reduce the amount by 50% in August 2007 in
response to the on-going problems in the US sub-prime market. It has also recently up-tiered its
mortgage products to eliminate higher risk customers and increased its rates. EquiFirst Corporation
underwrites and processes all of its loans and it does not buy any closed loans and therefore has
control of the quality of the loans thai it originates. As of July 2007 the majority (70%) of the
mortgages on its books had full documents. All its pre and post closing servicing is undertaken by
another Barclays company, Ilomeliq Servicing, and all mortgages are sold to a Barclays conduit for
securitization after 30 days. Loans that do not meet the securitization criteria are held on EquiFirst
Corporation's balance sheet at a 26% haircut and appropriate reserves taken. As at the end of July
2007 such loans totaled USD225MM. The company conducts weekly and monthly reviews of its loan
portfolio as well as regular reviews of loans that default.
Risk: In the first half of 2007 Barclays Capital recorded a profit before tax figure ot GBP1.66BN
(USD3.3BN), a figure that was 33% higher than the same period in 2006. However, due to the nature
of Barclays Capital's business its earnings have the potential to be volatile.
Mitigant: Barclays Capital's performance in the first half of 2007 was broadly based in terms of
business and geography. This, coupled with the bank's highly regarded risk management framework
and implementation, should ensure that this performance continues in the future. However, it is
noted that the current market turbulence could have had a negative impact on the business.

Due Diligence Issues
Wachovia Securities has performed or will perform the following due diligence on the Company in
connection with this transaction and the shelf approval request:

Wachovia Global Financial Institutions and DCM London maintain a regular dialogue with
the issuer
10
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2.
3.

Discussion with the Risk Manager and GFI Relationship Manager
Review of key corporate documents, including 20-Fs, 6-Ks and drafts of the registration
statement and prospectus supplement
4. Review of the Company's historical financials.
5. Review of the most recent rating agency publications on the issuer
6. Review of recent press releases and information on the issuer's website
7. Participation in the due diligence call scheduled for August 31, 2007 to be conducted by
counsel in connection with the preference share offering
Prior to transactions taken down off of the US shelf, including any subsequent preference share
offerings, Wachovia will confirm that there have been no ratings downgrades, and contact the risk
manager or other appropriate personnel to determine if they are aware of any material adverse
changes in the financial condition of the issuer. Wachovia will also conduct business due diligence
with the other underwriters (including a due diligence call), engage external underwriters' legal
counsel to conduct legal due diligence, obtain the necessary legal opinions and request comfort letters
from the issuer's auditors as appropriate.

11
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Business Due Diligence
BUSINESS ENVIRONMENT AND STRATEGY

1. Please highlight the major areas for revenue growth and business expansion in Barclays' (the "Bank 's")
medium term strategy.
2. Is Barclays in a position to comment on the bank's talks with potential merger or acquisition partners or
potential joint ventures?
• Comment on the current situation in the ABN Amro bid.

3. Please discuss the investment in Barclays by China Development Bank and Temasek.
4. Has Barclays any plans for significant changes in management, operating or legal structure of the Group in
addition to those already disclosed?
5. Are there any particular business areas that the Bank expects to be adversely and significantly affected by
the current economic and political climate?
• Discuss expected impact from the recent developments in the sub-prime and non-prime mortgage
markets
6. Please discuss the Bank's experience with integration of Absa.
7. Please discuss any significant acquisitions or dispositions the Bank has made in the preceding 12 months.
• Walbrook acquisition
• Intelenet disposition
• Indexchange acquisition

PROFITABILITY

8. Can Barclays comment on steps the bank has taken to mitigate the effects of a serious economic downturn?
9. Please comment briefly on the Bank's first half 2007 interim results.
10. Is the Bank concerned about the sustainability of Barclays Capital's profitability, given the current interest
rate outlook, European corporate deleveraging environment or a higher reliance on dealing profits?
11. Please comment on the current valuation of the pension scheme, any shortfall and the impact of the scheme
on future profitability .

ASSET MIX/QUALITY

12. Can the bank comment on the impainnent charges and other provisions during first half 2007? What is
your expectation for full year 2007? Anv specific trends of concern that you see developing during the
second half 2007?
13. Please comment on the sectorial mix of the loan portfolio. How close is it to the optimal portfolio mix for
the bank?
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Business Due Diligence (cont.)
14. Does Barclays have any exposure concentrations that the bank wishes to reduce, and if so what steps are
being taken to achieve this? Please comment on:
• exposure if any to sub-prime and non-prime mortgage markets (e.g., EquiFirst in the U.S.)
• steps taken recently in light of current markets conditions to mitigate such risk.
15. Does Barclays consider that the market offers adequate opportunities to enable it to actively manage its
portfolio?
16. Are there any other areas that the bank feels are likely to provide a credit concern in the future, and if so
what steps are being taken to reduce your exposure?

CAPITAL, LIQUIDITY AND FUNDING

17. Please discuss the bank's current BIS ratios (Tier 1 and Total Capital).
18. Please provide an outline of the capital requirements of the bank.
19. Barclays has been active in securitisation recently. Please outline Barclays' plans for future securitisation.
20. Please comment on Barclays' asset and liability management procedures and any significant mis-matching
and management of such.
21. Please comment on recent changes if any in funding sources.

LEGAL, REGULATORY, ACCOUNTING AND RATING AGENCY ISSUES

22. Are there any material regulatory changes that the Group is experiencing difficulty implementing?
23. Are there any other actions (legal, regulatory, tax or accounting) or issues not yet discussed which could
have a material impact on the Bank or Group's financial performance or condition?
24. Arc you aware of any legislative or regulatory changes, planned or proposed and that arc likely to be
implemented, that could have a material effect on the Bank or the Group?
25. Is there any outstanding, pending or, to the knowledge of management, threatened material litigation
involving Barclays or any of its subsidiaries or its directors or officers? If so, please provide details and the
potential material impact, if any, on the Bank's financial position and ability to conduct its business. Has
Barclays entered into any settlement agreement that could have a material impact on its financial condition
or business?
26. Are there any outstanding material judgements, decrees or orders affecting the Group's operations?
27. Please provide an update regarding any recent discussions with, or reports issued by, any rating agencies
with respect to Barclays.

GENERAL

28. Please discuss any other risks or concerns to which Barclays is, or may be, exposed in the future that have
not otherwise been addressed in the above questions.
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PRIVILEGED AND CONFIDENTIAL
Registration No. 333-[»]

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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THE SECURITIES ACT OF 1933
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Approximale dale of commencemenl of proposed sale to the public:
From time to time after the effective date of this Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. •
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. [3
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under (he Securilies Acl, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. •
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. CD
If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. H
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. •

CALCULATION OF REGISTRATION FEE
Title of Each Class of
Securities to be Registered

Senior Debt Securities
Dated Subordinated Securities
Undated Subordinated Debt Securities
Preference Shares
American Depositary Shares (2)

Amount to be Registered / Proposed Maximum Aggregate
Offering Price per Unit / Proposed Maximum Aggregate Offering
Price

Amount of
Registration
Fee

(1)

$0(1)
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(1)

(2)

An indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to time be
offered at indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or
exchange of other securities or that are issued in units or represented by depositary shares. In accordance with Rules 456(b) and 457(r), the
Registrant is deferring payment of all of the registration fee, except for $[•] that has already been paid with respect to $[•] aggregate initial offering
price of securities that were previously registered pursuant to Registration Statement No. 333-126811, which was initially filed on July 22, 2005 and
amended on September 14, 2005, and were not sold thereunder. Pursuant to Rule 457(r) under the Securities Act, such unutilized filing fee may be
applied to the fding fee payable pursuant to this Registration Statement.
The Preference Shares may be represented by American Depositary Shares. American Depositary Receipts evidencing American Depositary Shares
issuable on deposit of Preference Shares have been registered pursuant to a separate Registration Statement on Form F-6 (File No. 333-125102).

Pursuant to Rule 429 under the Securities Act of 1933, the Prospectus contained in this Registration Statement and supplements to
such Prospectus will also be used in connection with the offering of securities previously registered pursuant to the Registrants' Registration
Statement (File No. 333-126811) and not issued.
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Explanatory Note
This registration statement contains a prospectus relating to both of the following:
the initial offering of newly-issued Senior Debt Securities, Dated Subordinated Debt Securities, Undated Subordinated Debt
Securities, Preference Shares and American Depositary Shares of Barclays Bank PLC on a delayed or continuous basis, all at
an indeterminate aggregate initial public offering price; and
market-making transactions that may occur on a delayed or continuous basis in the Senior Debt Securities, Dated
Subordinated Debt Securities, Undated Subordinated Debt Securities, Preference Shares and American Depositary Shares
described above, after they are initially offered and sold.
When the prospectus is delivered to an investor in the initial offering described above, the investor will be informed of that fact in the
confirmation of sale. When the prospectus is delivered to an investor who is not so infonned, it is delivered in a market-making transaction.
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BARCLAYS BANK PLC
Debt Securities
Preference Shares
American Depositary Shares
This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be offered.
We will give you the specific terms of the securities, and the manner in which they are offered, in supplements to this prospectus. You should
read this prospectus and the prospectus supplements carefully before you invest. We may offer and sell these securities to or through one or
more underwriters, dealers and agents, including Barclays Capital Inc., or directly to purchasers, on a delayed or continuous basis. We will
indicate the names of any underwriters in the accompanying prospectus supplement.
We may use this prospectus to offer and sell debt securities or preference shares from time to time. In addition, Barclays Capital Inc. or
another of our affiliates may use this prospectus in a market-making transaction in any of these securities after their initial sale. Unless we or

our agent informs you otherwise in the confirmation of sale, this prospectus is being used in a market-making transaction.
The securities are not deposit liabilities of Barclays Bank PLC and are not insured by the United States Federal Deposit Insurance Corporation
or any other governmental agency of the United States, the United Kingdom or any other jurisdiction.
This prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement.

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

Barclays Capital
The date of this prospectus is August [•], 2007
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FORWARD-LOOKING STATEMENTS
This document contains certain forward-looking statements within the meaning of Section 21E of the U.S.
Securities Exchange Act of 1934, as amended (the "Exchange Act'"), and Section 27A of the U.S. Securities Act of
1933, as amended (the "Securities Act"), with respect to certain of our plans and current goals and expectations
relating to our future financial condition and performance. These forward-looking statements can be identified by
the fact that they do not relate only to historical or current lacts. Forward-looking statements sometimes use words
such as "aim", "anticipate", "target", "expect", "estimate", "intend", "plan", "goal", "believe", or other words of
similar meaning. Examples of forward-looking statements include, among others, statements regarding our future
financial position, income growth, impairment charges, business strategy, projected levels of growth in the banking
and financial markets, projected costs, estimates of capital expenditures, and plans and objectives for future
operations.
By their nature, forward-looking statements involve risk and uncertainty because they relate to future
events and circumstances, including, but not limited to, the further development of standards and interpretations
under Inlemalional Financial Reporting Standards ("IFRS") applicable to past, current and future periods, evolving
practices with regard to the interpretation and application of standards under IFRS, as well as U.K. domestic and
global economic and business conditions, market related risks such as changes in interest rates and exchange rates,
the policies and actions of governmental and regulatory authorities, changes in legislation, the outcome of pending
and future litigation, the success of future acquisitions and other strategic transactions and the impact of competition
- a number of which factors are beyond our control. As a result, our actual future results may differ materially from
the plans, goals, and expectations set forth in such forward-looking statements. Any forward-looking statements
made by or on our behalf speak only as of the date they are made. We do not undertake to update forward-looking
statements to reflect any changes in our expectations with regard thereto or any changes in events, conditions or
circumstances on which any such statement is based. The reader should, however, consult any additional disclosures
that wc have made or may make in documents we have filed or may file with the Securities and Exchange
Commission (the "SEC").

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to "incorporate by reference" the information wc file with them, which means wc can
disclose important information to you by referring you to those documents. The most recent information that we file
with the SEC automatically updates and supersedes earlier information.
We have filed with the SEC a registration statement on Form F-3 relating to the securities covered by this
prospectus. This prospectus is a part of the registration statement and docs not contain all the information in the
registration statement. Whenever a reference is made in this prospectus to a contract or other document of the
company, the reference is only a summary and you should refer to the exhibits that are a part of the registration
statement for a copy of the contract or other document. You may review a copy of the registration statement at the
SEC's public reference room in Washington, D.C., as well as through the SEC's internet site, as discussed below.
We filed our annual report on Form20-F for the fiscal year ended December 31, 2006 (the "2006
Form 20-F") with the SEC on March 26, 2007. We are incorporating the 2006 Form 20-F by reference into this
prospectus. We are further incorporating by reference our Current Reports on Form 6-K, furnished to the SEC on
April 23, 2007, April 27, 2007, May 8, 2007, May 31, 2007, June 19, 2007, July 23, 2007, July 30, 2007, August 2,
2007 and August 13, 2007.
In addition, we will incorporate by reference into this prospectus all documents that we file with the SEC
under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act and, to the extent, if any, we designate therein, reports
on Form 6-K we furnish to the SEC after the date of this prospectus and prior to the termination of any offering
contemplated in this prospectus.
We will provide to you, upon your written or oral request, without charge, a copy of any or all of the
documents we referred to above which we have incorporated in this prospectus by reference. You should direct
your requests to Barclays Bank PLC, 200 Park Avenue, New York, New York 101G6, Attention: General Counsel
(telephone: 212-412-4000).
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You may read and copy any document that we file with or furnish to the SEC at the SEC's public reference
room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the public
reference room by calling the SEC at 1-800-SEC-0330. The SEC maintains an internet site that contains reports and
other information regarding issuers that file electronically with the SEC at www.sec.gov. We maintain an internet
site at www.barclays.com.
THE BARCLAYS BANK GROUP
Barclays Bank PLC and its subsidiary undertakings (taken together, the "Group") is a major global
financial services provider engaged in retail and commercial banking, credit cards, investment banking, wealth
management and investment management services. It is one of the largest financial services companies in the world
by market capitalization. Together with the predecessor companies, the Group has over 300 years of history and
expertise in banking, and today the Group operates in over 50 countries and employs 126,600 people. The Group
moves, lends, invests and protects money for over 27 million customers and clients worldwide. The whole of the
issued ordinary share capital of Barclays Bank PLC is beneficially owned by Barclays PLC, which is the ultimate
holding company of the Group and one of the largest financial services companies in the world by market
capitalization.
USE OF PROCEEDS
Unless otherwise indicated in the accompanying prospectus supplement, the net proceeds from the offering
of the securities will be used to support the development and expansion of our business and to strengthen further our
capital base. That development and expansion may occur through the development of existing operations, the
establishment of new subsidiaries or acquisitions if suitable opportunities should arise.
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DESCRIPTION OF DEBT SECURITIES
The following is a summary of the general terms of the debt securities. It sets forth possible terms and
provisions for each series of debt securities. Each time that we offer debt securities, we will prepare and file a
prospectus supplement with the SEC, which you should read carefully. The prospectus supplement may contain
additional terms and provisions of those securities. If there is any inconsistency between the terms and provisions
presented here and those in the prospectus supplement, those in the prospectus supplement will apply and will
replace those presented here.
The debt securities of any series will be either our senior obligations (the "Senior Debt Securities") or our
subordinated obligations (the "Subordinated Debt Securities"). Neither the Senior Debt Securities nor the
Subordinated Debt Securities will be secured by any assets or property of Barclays Bank PLC. The Subordinated
Debt Securities will either have a stated maturity (the "Dated Subordinated Debt Securities ") or will not have a
stated maturity (the "Undated Subordinated Debt Securities"). Some Undated Subordinated Debt Securities may be
entirely or partially convertible into our preference shares, at our option.
We will issue Senior Debt Securities, Dated Subordinated Debt Securities and Undated Subordinated Debt
Securities under indentures (respectively the "Senior Debt Indenture ", "Dated Debt Indenture" and "Undated Debt
Indenture") between us and The Bank of New York, as trustee. The terms of the debt securities include those stated
in the relevant indenture, and those made part of the indenture by reference to the Trust Indenture Act. The Senior,
Dated and Undated Debt Indentures are sometimes referred to in this prospectus individually as an "indenture"
and collectively as the "indentures". We have filed or incorporated by reference a copy of, or the forms of, each
indenture as exhibits to the registration statement, of w:hich this prospectus is a part.

Because this section is a summary, it does not describe every aspect of the debt securities in detail. This
summary is subject to, and qualified by reference to, all of the definitions and provisions of both the indentures and
each series of debt securities. Certain terms, unless otherwise defined here, have the meaning given to them in the
relevant indenture.
General
The debt securities are not deposits and are not insured by any regulatory body of the United States or the
United Kingdom.
Because we are a holding company as well as an operating company, our rights to participate in the assets
of any of our subsidiaries upon its liquidation will be subject to the prior claims of the subsidiaries' creditors,
including, in the case of our bank subsidiaries, their respective depositors, except, in our case, to the extent that we
may ourselves be a creditor with recognized claims against the relevant subsidiary.
The indentures do not limit the amount of debt securities that we may issue. We may issue the debt
securities in one or more series, or as units comprised of two or more related series. The prospectus supplement will
indicate for each series or of two or more related series of debt securities:
whether the debt securities have a maturity date and if so, what that date is;
the specific designation and aggregate principal amount of the debt securities;
the prices at which we will issue the debt securities;
if interest is payable, the interest rate or rates, or how to calculate the interest rate or rates;
whether we will issue the Senior Debt Securities or Dated Subordinated Debt Securities as
Discount Securities, as explained below, and the amount of the discount;
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provisions, if any, for the discharge and defeasance of Senior Debt Securities or Dated
Subordinated Debt Securities of any series;
any condition applicable to payment of any principal, premium or interest on Senior Debt
Securities or Dated Subordinated Debt Securities of any series;
the dates and places at which any payments are pay able;
the terms of any mandatory or optional redemption;
the denominations in which the debt securities will be issued, which may be an integral multiple of
either $1,000, $25 or any other specified amount;
the amount, or how to calculate the amount, that we will pay the Senior Debt Security holder or
Dated Subordinated Debt Security holder, if the Senior Debt Security or Dated Subordinated Debt
Security is redeemed before its stated maturity or accelerated, or for which the trustee shall be
entitled to file and prove a claim;
whether and how the debt securities may or must be converted into any other type of securities, or
their cash value, or a combination of these;
the currency or currencies in which the debt securities are denominated, and in which we make
any payments;
whether we will issue the debt securities wholly or partially as one or more global debt securities;
what conditions must be satisfied before we will issue the debt securities in definitive form
("definitive debt securities");
any reference asset wc will use to determine the amount of any payments on the debt securities;
any other or different Senior Events of Default, in the case of Senior Debt Securities, or any other
or different Subordinated Events of Default, Dated Debt Defaults or Undated Debt Defaults, in the
case of Subordinated Debt Securities, or covenants applicable to any of the debt securities, and the
relevant tenns if they are different from the terms in the applicable indenture;
any restrictions applicable to the offer, sale and delivery of the debt securities;
if we will pay Additional Amounts, as explained below, on the debt securities;
whether we will issue the debt securities in registered form ("registered securities") or in bearer
form ("bearer securities") or both;
whether and how bearer securities may be exchanged for registered securities;
for registered securities, the record date for any payment of principal, interest or premium;
any listing of the debt securities on a securities exchange;
any other or different terms of the debt securities; and
what we believe are any additional material U.S. federal and U.K. tax considerations.
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Debt securities may bear interest at a fixed rate or a floating rate or we may sell Senior Debt Securities or
Dated Subordinated Debt Securities that bear no interest or that bear interest at a rate below the prevailing market
interest rate or at a discount to their stated principal amount ("Discount Securities"). The relevant prospectus
supplement will describe special U.S. federal income tax considerations applicable to Discount Securities or to debt
securities issued at par that are treated for U.S. federal income tax purposes as having been issued at a discount.
Holders of debt securities have no voting rights except as explained below under
Modification and
Waiver" and "Senior Events of Default; Subordinated Event of Default and Defaults; Limitation of Remedies".

Market-Making Transactions. If you purchase your debt security and/or any of our other securities we
describe in this prospectus in a market-making transaction, you will receive information about the price you pay and
your trade and settlement dates in a separate confirmation of sale. A market-making transaction is one in which
Barclays Capital Inc. or another of our affiliates resells a security that it has previously acquired from another
holder. A market-making transaction in a particular debt security occurs after the original issuance and sale of the
debt security.
Legal Ownership; Form of Debt Securities
Slreei Name and Other Indirect Holders. Investors who hold debt securities in accounts at banks or
brokers will generally not be recognized by us as legal holders of debt securities. This is called holding in street
name.
Instead, we would recognize only the bank or broker, or the financial institution the bank or broker uses to
hold its debt securities. These intennediary banks, brokers and other financial institutions pass along principal,
interest and other payments on the debt securities, either because they agree to do so in their customer agreements or
because they arc legally required. An investor who holds debt securities in street name should check with the
investor's own intermediary institution to find out:
how it handles debt securities payments and notices;
whether ii imposes fees or charges:
how it would handle voting if it were ever required;
whether and how the investor can instruct it to send the investor's debt securities, registered in the
investor's own name so (lie investor can be a direct holder as described below; and
how it would pursue rights under the debt securities if there were a default or other event
triggering the need for holders to act to protect their interests.

Direct Holders. Our obligations, as well as the obligations of the trustee and those of any third parties
employed by us or the trustee, run only to persons who are registered as holders of debt securities. As noted above,
we do not have obligations to an investor who holds in street name or other indirect means, either because the
investor chooses to hold debt securities in that manner or because the debt securities are issued in the form of global
securities as described below. For example, once we make payment to the registered holder, we have no further
responsibility for the payment even if that holder is legally required to pass (lie payment along to the investor as a
street name customer but does not do so.
Global Securities. A global security is a special type of indirectly held security, as described above under
"—Legal Ownership; Form of Debt Securities—Street Name and Other Indirect Holders". If we issue debt securities
in the form of global securities, the ullimale beneficial owners can only be indirect holders.
We require that the global security be registered in the name of a financial institution we select. In addition,
we require that the debt securities included in the global security not be transferred to the name of any other direct
holder unless the special circmnstances described below occur. The financial institution that acts as the sole direct
holder of the global security is called the depositary. Any person wishing to own a security must do so indirectly by
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virtue of an account with a broker, bank or other financial institution that in turn has an account with the depositary.
Unless the applicable prospectus supplement indicates otherwise, each series of debt securities will be issued only in
the form of global securities.

Special Investor Considerations for Global Securities. As an indirect holder, an investor's rights relating to
a global security will be governed by the account rules of the investor's financial institution and of the depositary, as
well as general laws relating to securities transfers. We do not recognize this type of investor as a holder of debt
securities and instead deal only with the depositary that holds the global security.
Investors in debt securities that are issued only in the form of global debt securities should be aware that:
They cannot gel debt securities registered in their own name.
They cannot receive physical certificates for their interest in debt securities.
They will be a street name holder and must look to their own bank or broker for payments on the
debt securities and protection of their legal rights relating to the debt securities, as explained
earlier under "—Legal Ownership; Form of Debt Securities—Street Name and Other Indirect
Holders".
They may not be able to sell interests in the debt securities to some insurance companies and other
institutions that are required by law to own their debt securities in the form of physical certificates.
The depositary's policies will govern payments, transfers, exchange and other matters relating to
their interest in the global security. We and the trustee have no responsibility for any aspect of the
depositary's actions or for its records of ownership interests in the global security. We and the
trustee also do not supervise the depositary in any way.
The depositary will require that interests in a global security be purchased or sold within its
system using same-day funds.

Special Situations When a Global Security Will Be Terminated. In a few special situations described
below, the global security will terminate and interests in it will be exchanged for physical certificates representing
debt securities. After that exchange, the choice of whether to hold debt securities directly or in street name will be
up to the investor. Investors must consult their own bank or brokers to find out how to have their interests in debt
securities transferred to their own name so that they will be direct holders. The rights of street name investors and
direct holders in the debt securities have been previously described in the subsections entitled "—Legal Ownership;
Form of Debt Securities—Street Name and Other Indirect Holders" and "—Legal Ownership; Form of Debt
Securities—Direct Holders".
The special situations for termination of a global security are:
When the depositary notifies us that it is unwilling, unable or no longer qualified to continue as
depositary.
When a Senior Event of Default, in the case of Senior Debt Securities, or a Subordinated Event of
Default, Dated Debt Default or Undated Debt Defimlt, in the case of Subordinated Debt Securities,
has occurred and has not been cured. Defaults are discussed below under "—Senior Events of
Default; Subordinated Event ofDefault and Defaults; Limitation of Remedies".
The prospectus supplement may also list additional situations for terminating a global security that would
apply only to the particular series of debt securities covered by the prospectus supplement. When a global security
terminates, the depositary (and not we or the trustee) is responsible for deciding the names of the institutions that
will be the initial direct holders.
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In the remainder of this description "holder" means direct holders and not street name or other indirect
holders of debt securities. Indirect holders should read the subsection entitled "—Legal Ownership; Form of
Debt Securities—Street Name and Other Indirect Holders".
Payment and Paying Agents. We will pay interest to direct holders listed in the trustee's records at the
close of business on a particular day in advance of each due date for interest, even if the direct holder no longer
owns the security on the interest due date. That particular day, usually about one business day in advance of the
interest due date, is called the regular record date and is stated in the prospectus supplement.
We will pay interest, principal and any other money due on the debt securities at the corporate trust office
of the trustee in New York City. Investors must make arrangements to have their payments picked up at or wired
from that office. We may also choose to pay interest by mailing checks.

Street name and other indirect holders should consult their banks or brokers for information on how
they will receive payments.
We may also arrange for additional payment offices, and may cancel or change these offices, including our
use of the trustee's corporate trust office. These offices arc called paying agents. Wc may also choose to act as our
own paying agent. We must notify the trustee of changes in the paying agents for any particular series of debt
securities.

Payments; Missed Payments
The relevant prospectus supplement will specify the date on which we will pay interest, if any, and, in the
case of Senior Debt Securities or Dated Subordinated Debt Securities, the date for payments of principal and any
premium, on any particular series of debt securities. The prospectus supplement will also specify the interest rate or
rates, if any, or how the rate or rates will be calculated.

Dated Subordinated Debt Securities
We are only permitted to make payments of principal or interest on any series of Dated Subordinated Debt
Securities that qualify as "Upper Tier 3 capital" if, after that payment, our capital resources would not be less than
our capital resources requirement, in each case as defined in the General Prudenlial Sourcebook of the U.K.
Financial Services Authority (the "FSA"). If, on the due date for payment of such principal or interest, we are not
able to comply with this condition, then we will provide notice in writing to the trustee and the holders of the
relevant series of such Dated Subordinated Debt Securities and we will not be required to make the relevant
payment on such date. Our failure to make a payment on or before the due date for payment is not a Dated Debt
Default, nor will it allow any holder to sue us or take any other action for the payment.

Undated Subordinated Debt Securities
We are not required to make payments on any series of Undated Subordinated Debt Securities on any
payment date except as we discuss in the following paragraph. Our failure to make a payment (unless the payment is
required as we describe in the following two paragraphs) shall not constitute an Undated Debt Default by us for any
purpose. Any payment that we do not make in respect of any series of Undated Subordinated Debt Securities on any
applicable payment date, together with any other unpaid payments, shall, so long as they remain unpaid, constitute
"Missed Payments". Missed Payments will accumulate until paid, but will not bear interest.
We may choose to pay any Missed Payments in whole or in part at any time on not less than 14 days'
notice to the trustee. However, all outstanding Missed Payments in respect of all Undated Subordinated Debt
Securities of a particular series shall, subject to the solvency condition as explained below, become due and payable
in full on whichever is the earlier of:
the date on which a dividend is next paid on any class of share capital of Barclays PLC, or any
other ultimate holding company of us, or if there is no holding company, ourselves, or on any
class of our preference share capital;
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the date fixed for any redemption of the Undated Subordinated Debt Securities; and
the commencement of our winding-up in England.
If we give notice of our intention to pay the whole or part of the Missed Payments on the Undated
Subordinated Debt Securities of any series, we shall be obliged, subject to the solvency condition, to do so at the
time specified in our notice. When Missed Payments in respect of Undated Subordinated Debt Securities of any
series are paid in part, each part payment shall be in respect of the fall amount of Missed Payments accrued on the
payment date or consecutive payment dates farthest from the date of payment .
All payments of principal, premium and interest, including any Missed Payments, on or with respect to the
Undated Subordinated Debt Securities of any series will be conditional upon our being solvent at the time of our
payment, and remaining solvent immediately after our payment. This is called the "solvency condition". The
solvency condition must also be satisfied when, and immediately after, we or any of our subsidiaries repurchase
Undated Subordinated Debt Securities, except a purchase in the ordinary course of a business dealing in securities.
For the purposes of the solvency condition, wc shall be solvent if:
we are able to pay our debts as they fall due; and
our total unconsolidated gross tangible assets exceed our total unconsolidated gross liabilities,
subject to certain adjustments specified in the indenture; provided, that as to any event conditional
on the solvency condition other than an optional redemption or repurchase, liabilities shall exclude
those to persons who are not Undated Debt Senior Creditors (as defined below).
A report as to our solvency by one Director or a senior executive or, in certain circumstances as provided in
the indenture, our Auditors, or, if we are in winding-up in England, our liquidator, shall, absent proven error, be
treated and accepted by us, the trastee and the holders of Undated Subordinated Debt Securities and the Coupons (if
any) appertaining thereto, as correct and sufficient evidence of solvency or insolvency.

If we are unable to make any payment on or with respect to the Undated Subordinated Debt Securities of
any series because we are unable to satisfy the solvency condition, the amount of any such payment which we
would otherwise make will be available to meet our losses. If we are wound-up, applicable insolvency law may
limit the right to claim for any amount payable, including interest and Missed Payments, on the Undated
Subordinated Debt Securities.
Ranking

Senior Debt Securities. Senior Debt Securities and the Coupons (if any) appertaining thereto constitute our
direct, unconditional, unsecured and unsubordinated obligations ranking pari passu, without any preference among
themselves, with all our other outstanding unsecured and unsubordinated obligations, present and future, except such
obligations as are preferred by operation of law.
Dated Subordinated Debt Securities. Dated Subordinated Debt Securities and the Coupons (if any)
appertaining thereto constitute our direct and unsecured obligations ranking pari passu without any preference
among themselves. In the event of our winding-up in England (liquidation), the claims of the trustee, the holders of
the Dated Subordinated Debt Securities and the holders of the Coupons (if any) appertaining thereto, will be
postponed to the claims of all of our other creditors, including any claims related to the Senior Debt Securities,
except for:
claims in respect of Existing Senior Subordinated Obligations, Capital Note Claims and
Subordinated Guarantee Claims (each as defined in the Dated Debt Indenture) and any other
claims ranking or expressed to rank equally with them and/or with claims in respect of the Dated
Subordinated Debt Securities ("Dated Debt Other Pari Passu Claims"); and
any other claims ranking junior to the excepted claims referred to above and/or to claims in respect
of Dated Subordinated Debt Securities.
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The claims of such other creditors, with the foregoing exceptions, are referred to in this document as
"Dated Debt Senior Claims". Accordingly, no amount will be payable in our winding-up in respect of claims in
relation to the Dated Subordinated Debt Securities or the Coupons (if any) appertaining thereto until all Dated Debt
Senior Claims admitted in our winding-up have been satisfied.
Any amounts in respect of the Dated Subordinated Debt Securities and the Coupons (if any) appertaining
thereto paid to the holders of such Dated Subordinated Debt Securities, the holders of the Coupons appertaining
thereto (if any) or to the trustee pari passu with the amounts payable to other creditors admitted in such winding up
will be held by such holders or the trustee upon trust to be applied in the following order: (i) to the amounts due to
the trustee in or about the execution of the trusts of the Dated Debt Indenture; (ii) in payment of all Dated Debt
Senior Claims outstanding at the commencement of, or arising solely by virtue of, our winding up to the extent that
such claims shall be admitted in the winding up and shall not be satisfied out of our other resources; and (iii) in
payment of the Dated Subordinated Debt Securities and the Coupons (if any) appertaining thereto. By accepting the
Dated Subordinated Debt Securities or the Coupons (if any) appertaining thereto, each holder agrees to be bound by
the Dated Debt Indenture's subordination provisions and irrevocably authorizes our liquidator to perform on behalf
of the holder the above subordination trust.
Because of subordination, in the event of our winding-up in England, our creditors who hold Dated Debt
Senior Claims may recover more, ratably, than the holders of the Dated Subordinated Debt Securities or the
Coupons (if any) appertaining thereto and Dated Debt Other Pari Passu Claims. At lune 30, 2007 the amount of
outstanding Dated Debt Senior Claims was approximately £[*]million (including £[*]million of deposits and £[•]
million of debt securities in issue). Currently we have no limitations on issuing indebtedness which would constitute
Dated Debt Senior Claims.
At June 30, 2007, Dated Debt Other Pari Passu Claims were approximately £[•] million, consisting of debt
securities we issued, our guarantees in respect of outstanding debt securities issued by our subsidiaries and intragroup loans to us. The amounts of all securities, guarantees or intra-group loans denominated in a currency other
than pounds sterling included in the above totals have been converted at the exchange rates prevailing on June 30,
2007.
Undated Subordinated Debt Securities. The Undated Subordinated Debt Securities of each series will be
our unsecured obligations, subject to the solvency condition and the subordination provisions described here. They
will rank equally without any preference among themselves and will also rank equally as to subordination with our
Undated Debt Other Pari Passu Claims (as defined in the Undated Debt Indenture).
The rights of the trustee and the holders of Undated Subordinated Debt Securities and the Coupons (if any)
appertaining thereto will be subordinated to the claims of our creditors:
who are our depositors and/or other unsubordinated creditors; or
whose claims are, or are expressed to be, subordinated to the claims of depositors and other
unsubordinated creditors (whether only in our winding up or otherwise) but not to other claims; or
who are subordinated creditors (whether as above or otherwise) other than creditors whose claims
constitute Undated Debt Other Pari Passu Claims and creditors whose claims are expressed to rank
pari passu with or junior to the claims of the holders of the Undated Subordinated Debt Securities.
These creditors, with the foregoing exceptions, arc referred to in this document as "Undated Debt Senior
Creditors" and the claims of Undated Debt Senior Creditors are referred to in this document as "Undated Debt
Senior Claims". In the event of our winding-up in England (liquidation) there shall be payable in respect of the
Undated Subordinated Debt Securities and the Coupons (if any) appertaining thereto, in lieu of any other payment
but subject to the solvency condition, those amounts (if any) as would have been payable as if on the day
immediately before the commencement of our winding-up and thereafter, the holders of Undated Subordinated Debt
Securities were the holders of a class of preference shares in our capital having a preferential right to a return of
assets over the holders of all other classes of shares in our capital issued and outstanding. As a result the holders of
the Undated Subordinated Debt Securities would therefore be treated as entitled, to the exclusion of any other rights
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or privileges, to receive as a return of capital in the winding-up an amount equal to the principal amount of the
Undated Subordinated Debt Securities then outstanding, together with any premium and interest accrued to the date
of repayment and any Missed Payments. Accordingly, no amount will be payable in our winding-up in England in
respect of claims under any Undated Subordinated Debt Securities and the Coupons (if any) appertaining thereto,
until all Undated Debt Senior Claims admitted in such winding-up have been satisfied.
Because of the subordination, in the event of our winding-up in England, holders of Undated Debt Senior
Claims may recover more, ratably, than holders of the Undated Subordinated Debt Securities, the Coupons (if any)
appertaining thereto and Undated Debt Other Pari Passu Claims. In this context, the claims of holders of any Senior
Debt Securities, Dated Subordinated Debt Securities then outstanding, the Coupons (if any) appertaining thereto and
Dated Debt Other Pari Passu Claims then outstanding, would be included in Undated Debt Senior Claims.
On June 30, 2007, the amount of outstanding Undated Debt Senior Claims was approximately £[*]million
(including £[*]million of deposits and £[*]million of debt securities in issue). On June 30, 2007, an aggregate of
approximately £[•] million of Undated Debt Other Pari Passu Claims were outstanding. Currently there is no
limitation on our issuing indebtedness which would constitute Undated Debt Senior Claims. If, in our winding-up,
the amounts payable with respect to the Undated Subordinated Debt Securities and any Undated Debt Other Pari
Passu Claims are not paid in full, the holders will share ratably in any distribution of our assets in proportion to the
respective amounts to which they are entitled.

Additional Amounts
Unless the relevant prospectus supplement provides otherwise, we will pay any amounts to be paid by us
on any series of debt securities without deduction or withholding for, or on account of, any and all present or fiiture
income, stamp and other taxes, levies, imposts, duties, charges, fees, deductions or withholdings ("taxes") now or
hereafter imposed, levied, collected, williheld or assessed by or on behalf of the United Kingdom or any U.K.
political subdivision or authority that has the power to tax, unless the deduction or withholding is required by law.
Unless the relevant prospectus supplement provides otherwise, at any time a U.K. taxing jurisdiction requires us to
deduct or withhold taxes, we will pay the additional amounts of, or in respect of, the principal oft any premium, and
any interest and Missed Payments on the debt securities ("Additional Amounts") that are necessary so that the net
amounts paid to the holders, after the deduction or withholding, shall equal the amounts which would have been
payable had no such deduction or withholding been required. However, we will not pay Additional Amounts for
taxes that are payable because:
the holder or the beneficial owner of the debt securities is a domiciliary, national or resident of, or
engages in business or maintains a permanent establishment or is physically present in, a U.K.
taxing jurisdiction requiring that deduction or withholding, or otherwise has some connection with
the U.K. taxing jurisdiction other than the holding or ownership of the debt security, or the
collection of any payment of, or in respect of, principal of, any premium, or any interest and
Missed Payments on, any debt securities of the relevant series;
except in the case of our winding-up in England, the relevant debt security is presented for
payment in the United Kingdom;
the relevant debt security is presented for payment more than 30 days after the date payment
became due or was provided for, whichever is later, except to the extent that the holder would
have been entitled to the Additional Amounts on presenting the debt security for payment at the
close of such 30-day period;
such deduction or withholding is imposed on a payment to an individual and is made pursuant to
the Directive on the Taxation of Savings 2003/48/EC (the "Directive") adopted by the Council of
the European Union (the "Council") on June 3, 2003 or any law implementing or complying with,
or introduced in order lo conform to, such Directive;
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the relevant debt security is presented for payment by or on behalf of a holder who would have
been able to avoid such deduction or withholding by presenting the relevant debt security to
another paying agent in a member state of the European Union (the "EU") or elsewhere;
the holder or the beneficial owner of the relevant debt securities or the beneficial owner of any
payment of, or in respect of, principal of, any premium, or any interest or Missed Payments on the
debt securities failed to make any necessary claim or to comply with any certification,
identification or other requirements concerning the nationality, residence, identity or connection
with the taxing jurisdiction of the holder or beneficial owner, if that claim or compliance is
required by statute, treaty, regulation or administrative practice of a U.K. taxing jurisdiction as a
condition to relief or exemption from the taxes; or
if the taxes would not have been imposed or would have been excluded under one of the preceding
points if the beneficial owner of, or person ultimately entitled to obtain an interest in, the debt
securities had been the holder of the debt securities.
Whenever we refer in this prospectus and any prospectus supplement to the payment of the principal of,
any premium, or any interest or Missed Payments, if any, on, or in respect of, any debt securities of any series, we
mean to include the payment of Additional Amounts to the extent that, in context. Additional Amounts are, were or
would be payable.
Redemption
Redemption or Conversion for tax reasons. Unless the relevant prospectus supplement provides otherwise,
and, in the case of Undated Subordinated Debt Securities, if the solvency condition is satisfied, we will have the
option to redeem the debt securities of any series upon not less than 30 nor more than 60 days' notice (or, in the case
of Undated Subordinated Debt Securities, not less than 45 nor more than 60 days' notice) on any dates as are
specified in the applicable prospectus supplement, and we will have the option of converting any Undated
Subordinated Debt Securities that are convertible into preference shares, if:
we are required to issue definitive debt securities (see "—Legal Ownership; Form of Debt
Securities—Special Situations When a Global Security Will Be Terminated") and, as a result, we
are or would be required to pay Additional Amounts with respect to the debt securities; or
we determine that as a result of a change in or amendment to the laws or regulations of a taxing
jurisdiction, including any treaty to which the taxing jurisdiction is a party, or a change in an
official application or interpretation of those laws or regulations, including a decision of any court
or tribunal, which becomes effective on or after the date of the applicable prospectus supplement
(and, in (lie case of a successor entity, which becomes efTeclive on or after (lie dale of (hat entity's
assumption of our obligations), we (or any successor entity) will or would be required to pay
holders Additional Amounts, or we (or any successor entity) would not be entitled to claim a
deduction in respect of any payments in computing our (or its) taxation liabilities.
In each case, before we give a notice of redemption or conversion, we shall be required to deliver to the
trustee a written legal opinion of independent counsel of recognized standing, chosen by us, in a form satisfactory to
the trustee confirming that we are entitled to exercise our right of redemption or conversion. The redemption or
conversion must be made in respect of all, but not some, of the debt securities of the relevant series. The redemption
price will be equal to 100% of the principal amount of debt securities being redeemed together with any accrued but
unpaid interest and Missed Payments, if any, in respect of such debt securities to the date fixed for redemption or, in
the case of Discount Securities, such portion of the principal amount of such Discount Securities as may be specified
by their terms.
Optional Redemption. The relevant prospectus supplement will specify whether we may redeem the debt
securities of any scries, in whole or in part, at our option, in any other circumstances. The prospectus supplement
will also specify the notice we will be required to give, what prices and any premium we will pay, and the dates on
which we may redeem the debt securities. Any notice of redemption of debt securities will state:

-11-

LONDON:283644 10

CONFIDENTIAL

UW_Barc1ays_000010255

the date fixed for redemption;
the amount of debt securities to be redeemed if we are only redeeming a part of the series;
the redemption price;
that on the date fixed for redemption the redemption price will become due and payable on each
debt security to be redeemed and, if applicable, that any interest will cease to accrue on or after the
redemption date;
the place or places at which each holder may obtain payment of the redemption price; and
the CUSIP number or numbers, if any, with respect to the debt securities.
In the case of a partial redemption, the trustee shall select the debt securities that we will redeem in any
manner it deems fair and appropriate.
We or any of our subsidiaries may at any time purchase debt securities of any series in the open market or
by tender (available alike to each holder of debt securities of the relevant series) or by private agreement, if
applicable law allows, and, in the case of Undated Subordinated Debt Securities, if the solvency condition is
satisfied. We will treat as cancelled and no longer issued and outstanding any debt securities of any series that we
purchase beneficially for our own account, other than a purchase in the ordinary course of a business dealing in
securities.
We may not redeem at our option any Dated Subordinated Debt Securities nor may we or any of our
subsidiaries purchase beneficially or procure others to purchase beneficially for our accounts any Dated
Subordinated Debt Securities, other than a purchase in the ordinary course of a business dealing in securities, unless
our Auditors shall have reported to the trustee within six months before such redemption or purchase that, in their
opinion, based on the most recent published consolidated balance sheet of us and our Subsidiary Undertakings, as
defined in the indenture, available at the date of our report, the aggregate book value of the tangible assets of us and
our Subsidiary Undertakings exceeds the aggregate book value of the liabilities of us and our Subsidiary
Undertakings. We may not redeem any Undated Subordinated Debt Securities unless the solvency condition is
satisfied.
In addition, we may not redeem or repurchase any Subordinated Debt Securities, other than a repurchase in
the ordinary course of a business dealing in securities, prior to the fifth anniversary of their date of issue (or, in the
case of Dated Subordinated Debt Securities qualifying as "Upper Tier 3 capital", prior to the second anniversary of
their date of issue) unless:
•

the circumstances that entitles us to exercise that right of redemption is a change in law or regulation in any
relevant jurisdiction or in the interpretation of such law or regulation by any court or authority entitled to
do so;

•

at the time of the exercise of that right of redemption, we comply with the FSA's main Pillar 1 rules
applicable to BIPRU firms (within the meaning of the FSA's General Prudential Sourcebook) and continue
to do so after the redemption of the relevant securities; and

•

we have obtained the FSA's prior consent to the redemption of the relevant securities.

Convertible or Exchangeable Securities
Unless the applicable prospectus supplement specifies otherwise, optionally convertible or exchangeable
securities will entitle the holder, during a period, or at specific times, to convert or exchange optionally convertible
or exchangeable securities into or for the underlying security, basket or baskets of securities, index or indices of
securities, or combination of these, at a specified rate of exchange. Optionally convertible or exchangeable securities
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will be redeemable at our option prior to maturity, if the applicable prospectus supplement so states. If a holder does
not elect to convert or exchange the optionally convertible or exchangeable securities before maturity or any
applicable redemption date, the holder will receive the principal amount of the optionally convertible or
exchangeable securities.
Unless the applicable prospectus supplement specifies otherwise, the holder is not entitled to convert or
exchange mandatorily convertible or exchangeable securities before maturity. At maturity, the holder must convert
or exchange the mandatorily convertible or exchangeable securities for the underlying security, basket or baskets of
securities or index or indices of securities, or a combination of these, at a specified rale of exchange, and, therefore,
the holder may receive less than the principal amount of the mandatorily convertible or exchangeable security. If the
applicable prospectus supplement so indicates, the specified rate at which a mandatorily convertible or exchangeable
security will be converted or exchanged may vary depending on the value of the underlying securities, basket or
baskets of securities, index or indices of securities, or combination of these so that, upon conversion or exchange,
the holder participates in a percentage, which may be other than 100%, of the change in value of the underlying
securities, basket or baskets, index or indices of securities, or combination of these.
Upon conversion or exchange, at maturity or otherwise, the holder of a convertible or exchangeable
security may receive, at the specified exchange rate, either the underlying security or the securities constituting the
relevant basket or baskets, index or indices, or combination of these, or the cash value thereof, as the applicable
prospectus supplement may specify.
In addition, subject to certain conditions specified in the applicable prospectus supplement and unless it
specifies otherwise, we may choose to convert all but not part of the Undated Subordinated Debt Securities into
preference shares, on any payment date. You should refer to the applicable prospectus supplement for a description
of Ihe terms and conditions of this conversion.
Modification and Waiver
We and the trastee may make certain modifications and amendments to die indenture applicable to each
series of debt securities without the consent of the holders of the debt securities. We may make other modifications
and amendments with the consent of the holder(s) of not less than, in the case of the Senior Debt Securities, a
majority of or, in the case of the Subordinated Debt Securities, 662/3% in aggregate principal amount of the debt
securities of the series outstanding under the applicable indenture that arc affected by the modification or
amendment. However, we may not make any modification or amendment without the consent of the holder of each
affected debt security that would:
change the terms of any debt security to include, in the case of an Undated Subordinated Debt
Security, a maturity date of its principal amount, or in the case of any other debt security, change
the stated maturity date of its principal amount;
reduce the principal amount of, or any premium, or interest or Missed Payments, with respect to
any debt security;
reduce the amount of principal on a Discount Security that would be due and payable upon an
acceleration of the maturity date of any series of Senior Debt Securities or Dated Subordinated
Debt Securities;
change our obligation, or any successor's, to pay Additional Amounts;
change the places at which payments are payable or the currency of payment;
impair the right to sue for the enforcement of any payment due and payable;
reduce the percentage in aggregate principal amount of outstanding debt securities of the series
necessary to modify or amend the indenture or to waive compliance with certain provisions of the
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indenture and any past Senior Event of Default, Subordinated Event of Default, Dated Debt
Default or Undated Debt Default (in each case as defined below);
change our obligation to maintain an office or agency in the place and for the purposes specified in
the indenture;
change the tenns and conditions of the preference shares or other securities into which the
Undated Subordinated Debt Securities may be converted;
modify the subordination provisions, if any, or the terms and conditions of our obligations in
respect of the due and punctual payment of the amounls due and payable on the debt securities, in
either case in a manner adverse to the holders; or
modify' the foregoing requirements or the provisions of the indenture relating to the waiver of any
past Senior Event of Default, Subordinated Event of Default, Dated Debt Default or Undated Debt
Default or covenants, except as otherwise specified.
In addition, under the practice of the FSA prevailing as of the date of this prospectus, material variations in
the terms and conditions of Subordinated Debt Securities of any series, including modifications relating to the
subordination or redemption provisions of such securities, may not be made unless at least one month before the
amendment is due to take effect we have given the FSA notice in writing (in the form required by the FSA) of the
proposed amendment and the FSA has not objected to such amendment.
Senior Events of Default; Subordinated Event of Default and Defaults; Limitation of Remedies
Senior Events of Default
Unless the relevant prospectus supplement provides otherwise, a "Senior Event of Default" with respect to
any series of Senior Debt Securities shall result if:
we do not pay any principal or interest on any Senior Debt Securities of that series within 14 days
from the due date for payment and the principal or interest has not been duly paid within a further
14 days following written notice from the trustee or from holders of 25% in principal amount of
the Senior Debt Securities of that series to us requiring the payment to be made. It shall not,
however, be a Senior Event of Default if during the 14 days after the notice we satisfy the trustee
that such sums ("Withheld Amounts") were not paid in order to comply with a law, regulation or
order of any court of competent jurisdiction. Where there is doubt as to the validity or applicability
of any such law, regulation or order, it shall not be a Senior Event of Default if we act on the
advice given to us during the 14-day period by independent legal advisers approved by the trustee;
or
we breach any covenant or warranty of the Senior Debt Indenture (other than as stated above with
respect to payments when due) and that breach has not been remedied within 21 days of receipt of
a written notice from the trustee certifying that in its opinion the breach is materially prejudicial to
the interests of the holders of the Senior Debt Securities of that series and requiring the breach to
be remedied or from holders of at least 25% in principal amount of the Senior Debt Securities of
that series requiring the breach to be remedied; or
either a court of competent jurisdiction issues an order which is not successfully appealed within
30 days, or an effective shareholders' resolution is validly adopted, for our winding-up (other than
under or in connection with a scheme of reconstruction, merger or amalgamation not involving
bankruptcy or insolvency).
If a Senior Event of Default occurs and is continuing, the trustee or the holders of at least 25% in
outstanding principal amount of the Senior Debt Securities of that series may at their discretion declare the Senior
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Debt Securities of that series to be due and repayable immediately (and the Senior Debt Securities of that series shall
thereby become due and repayable) at their outstanding principal amount (or at such other repayment amount as may
be specified in or determined in accordance with the relevant prospectus supplement) together with accmed interest,
if any, as provided in the prospectus supplement. The trustee may at its discretion and without further notice institute
such proceedings as it may think suitable, against us to enforce payment. Subject to the indenture provisions for the
indemnification of the trustee, the holder(s) of a majority in aggregate principal amount of the outstanding Senior
Debt Securities of any series shall have the right to direct the time, method and place of conducting any proceeding
in the name of and on the behalf of the trustee for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to the series. However, this direction must not be in conflict with any
rule of law or the Senior Debt Indenture, and must not be unjustly prejudicial to the holder(s) of any Senior Debt
Securities of that series not taking part in the direction, as determined by the trustee. The trustee may also take any
other action, consistent with the direction, that it deems proper.
If lawful, Withheld Amounts or a sum equal to Withheld Amounts shall be placed promptly on interest
bearing deposit as described in the Senior Debt Indenture. We will give notice if at any time it is lawful to pay any
Withheld Amount to holders of Senior Debt Securities or holders of Coupons or if such payment is possible as soon
as any doubt as to the validity or applicability of the law, regulation or order is resolved. The notice will give the
date on which the Withheld Amount and the interest accrued on it will be paid. This date will be the earliest day
after the day on which it is decided Withheld Amounts can be paid on which the interest bearing deposit falls due tor
repayment or may be repaid without penalty. On such date, we shall be bound to pay the Withheld Amount together
with interest accrued on it. For the purposes of this subsection this date will be the due date for those sums. Our
obligations under this paragraph are in lieu of any other remedy against us in respect of Withheld Amounts. Payment
will be subject to applicable laws, regulations or court orders, but in the case of payment of any Withheld Amount,
without prejudice to the provisions described under
Additional Amounts". Interest accrued on any Withheld
Amount will be paid net of any taxes required by applicable law to be withheld or deducted and we shall not be
obliged to pay any Additional Amount in respect of any such withholding or deduction.
The holder(s) of a majority of the aggregate principal amount of the outstanding Senior Debt Securities of
any affected series may waive any past Senior Event of Default with respect to the series, except any default in
respect of either:
the payment of principal of, or any premium, or interest, on any Senior Debt Securities; or
a covenant or provision of the relevant indenture which cannot be modified or amended without
the consent of each holder of Senior Debt Securities of the series.
Subject to exceptions, the trustee may, without the consent of the holders, waive or authorize a Senior
Event of Default if, in the opinion of the trustee, that Senior Event of Default would not be materially prejudicial to
the interests of the holders.
The trastee will, within 90 days of a default with respect to the Senior Debt Securities of any series, give to
each affected holder of the Senior Debt Securities of the affected series notice of any default it knows about, unless
the default lias been cured or waived. However, except in the case of a default in the payment of the principal of, or
premium, if any, or interest, if any, on the Senior Debt Securities, the trustee will be entitled to withhold notice if the
board of directors, the executive committee or a trust committee of directors or responsible officers of the trustee
determine in good faith that withholding of notice is in the interest of the holder(s).
We are required to furnish to the trustee annually a statement as to our compliance with all conditions and
covenants under the Senior Debt Indenture.
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 Debt Securities.
Street name and other indirect holders should consult their banks or brokers for information on how to
give notice or direction to or make a request of the trustee and how to waive a Senior Event of Default.

-15LONDON:283644.10

CONFIDENTIAL

UW_Barclays_0000102 59

Subordinated Event of Default
If either a court of competent jurisdiction issues an order which is not successfully appealed within 30 days,
or an effective shareholders' resolution is validly adopted, for our winding-up, other than under or in connection
with a scheme of amalgamation, merger or reconstruction not involving a bankruptcy or insolvency, that order or
resolution will constitute a "Subordinated Event of Default" with respect to all of the Subordinated Debt Securities.
If a Subordinated Event of Default occurs and is continuing, the trastee or the holder(s) of at least 25% in aggregate
principal amount of the outstanding Subordinated Debt Securities of each series may declare any accrued but unpaid
payments, or, in the case of Discount Securities, the portion of principal amount specified in its terms, on the debt
securities of the series to be due and payable immediately. However, after this declaration but before the trustee
obtains a judgment or decree for payment of money due, the holder(s) of a majority in aggregate principal amount of
the outstanding Subordinated Debt Securities of the series may rescind the declaration of acceleration and its
consequences, but only if the Subordinated Event of Default has been cured or waived and all payments due, other
than those due as a result of acceleration, have been made.
Dated Debt Defaults. Unless the relevant prospectus supplement provides otherwise, a "Dated Debt
Default" with respect to any series of Dated Subordinated Debt Securities shall result if we do not pay any
installment of interest upon, or any part of the principal of, and any premium on, any Dated Subordinated Debt
Securities of that series on the date on which the payment is due and payable, whether upon redemption or
otherwise, and the failure continues for 14 days in the case of interest and seven days in the case of principal.
Current FSA regulations do not permit us to provide for any additional events of default with respect to Dated
Subordinated Debt Securities.
If a Dated Debt Default occurs and is continuing, the trustee may pursue all legal remedies available to it,
including the institution of proceedings for our winding-up in England (but not elsewhere), but the trustee may not
declare the principal amount of any outstanding Dated Subordinated Debt Securities due and payable. However,
failure to make any payment in respect of a series of Dated Subordinated Debt Securities shall not be a Dated Debt
Default if the payment is withheld or refused either:
in order to comply with any fiscal or other law or regulation or with the order of any court of
competent jurisdiction; or
in case of doubt as to the validity or applicability of any such law, regulation or order, in
accordance with advice given as to such validity or applicability at any time before the expiry of
the 14-day period in the case of payment of interest or 7-day period in the case of payment of
principal by independent legal advisers acceptable to the trustee.
In the second case, however, the trustee may, by notice to us, require us to take action, including
proceedings for a court declaration, to resolve the doubt, if counsel advises it that the action is appropriate and
reasonable. In this situation we will take the action promptly and be bound by any final resolution of the doubt. If
the action results in a determination that we can make the relevant payment without violating any law, regulation or
order then the payment shall become due and payable on the expiration of the 14-day period in the case of payment
of interest or seven-day period in the case of payment of principal after the trustee gives us written notice informing
us of the determination.
By accepting a Dated Subordinated Debt Security each holder and the trustee will be deemed to have
waived any right of set-off or counterclaim that they might otherwise have against us. No holder of Dated
Subordinated Debt Securities shall be entitled to proceed directly against us unless the trastee has become bound to
proceed but fails to do so within a reasonable period and the failure is continuing.
Undated Debt Defaults. Unless the relevant prospectus supplement provides otherwise, an Undated Debt
Default shall result if, with respect to any series of Undated Subordinated Debt Securities, we fail to pay:
any Missed Payments on or prior to any date upon which a dividend is next paid on any class of
share capital of Barclays PLC, or any other ultimate holding company of us, or if there is no
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holding company, ourselves, or on any class of our preference share capital, and this failure
continues for 30 days; or
the principal amount and any premium, or any accrued but unpaid interest and any Missed
Payments on the date fixed for redemption of such Undated Subordinated Debt Securities and this
failure continues for seven business days.
If any Undated Debt Default occurs and is continuing, the trustee may pursue all legal remedies available to
it, including the institution of proceedings for our winding-up in England (but not elsewhere), but the trustee may
not declare the principal amount of any outstanding Undated Subordinated Debt Securities due and payable. For the
purposes of determining whether an Undated Debt Default has occurred, a payment shall not be deemed to be due
on any date on which the solvency condition is not satisfied, but this does not apply in regard to proceedings by the
trustee for our winding-up in England. However, the trustee may not commence proceedings for our winding-up in
England for failure to make any payment in respect of a series of Undated Subordinated Debt Securities if the
payment is withheld or refused either:
in order to comply with any fiscal or other law or regulation or with the order of any court of
jurisdiction; or
in case of doubt as to the validity or applicability of any such law, regulation or order, in
accordance with advice given as to such validity or applicability at any time before the expiry of
the 30-day or seven-business day period, as applicable, by independent legal advisers acceptable
to the tnistee.
In the second case, however, the trustee may, by notice to us, require us to take action, including
proceedings for a court declaration, to resolve the doubt, if counsel advises it that the action is appropriate and
reasonable. In this case we shall proceed with the action promptly and be bound by any final resolution of the doubt.
If the action results in a determination that we can make the relevant payment without violating any law, regulation
or order then the payment shall become due and payable on the expiration of the 30-day or seven-business day
period, as applicable, after the trustee gives us written notice informing us of the determination.
By accepting an Undated Subordinated Debt Security, each holder and the trustee will be deemed to have
waived any right of set-off or counterclaim that they might otherwise have against us with respect to the Undated
Subordinated Debt Security or the applicable indenture. No holder of Undated Subordinated Debt Securities shall be
entitled to proceed directly against us unless the trustee has become bound to proceed but fails to do so within a
reasonable period, and the failure is continuing.
Waiver; Trustee '.v Duties - Subordinated Debt Securities. The holder(s) of not less than a majority in
aggregate principal amount of the debt securities of any affected series may waive any past Subordinated Event of
Default, Dated Debt Default or Undated Debt Default with respect to the series, except any default in respect of
either:
the payment of principal of, or any premium, or interest or Missed Payments on any Subordinated
Debt Securities; or
a covenant or provision of the relevant indenture which cannot be modified or amended without
the consent of each holder of Subordinated Debt Securities of the series.
Subject to the applicable indenture provisions regarding the tnistee's duties, in case a Subordinated Event
of Default, Dated Debt Default or Undated Debt Default occurs and is continuing with respect to the debt securities
of any series, the trustee will have no obligation to any holder(s) of the Subordinated Debt Securities of that series,
unless they have offered the trustee reasonable indemnity. Subject to the indenture provisions for the
indemnification of the trustee, the holder(s) of a majority in aggregate principal amount of the outstanding
Subordinated Debt Securities of any series shall have the right to direct the time, method and place of conducting
any proceeding in the name of and on the behalf of the trustee for any remedy available to the trustee or exercising
any trust or power conferred on the trustee with respect to the series. However, this direction must not be in conflict
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with any rule of law or the applicable indenture, and must not be unjustly prejudicial to the holder(s) of any
Subordinated Debt Securities of that series not taking part in the direction, as detennined by the trustee. The trustee
may also take any other action, consistent with the direction, that it deems proper.
The trustee will, within 90 days of a default with respect to the Subordinated Debt Securities of any series,
give to each affected holder of the Subordinated Debt Securities of the affected series notice of any default it knows
about, unless the default has been cured or waived. However, except in the case of a default in the payment of the
principal of, or premium, if any, or interest, if any, on any Subordinated Debt Securities, the trustee will be entitled
to withhold notice if the board of directors, the executive committee or a trust committee of directors or responsible
officers of the trustee determine in good faith that withholding of notice is in the interest of the holder(s).
We are required to furnish to the trustee annually a statement as to our compliance with all conditions and
covenants under each Subordinated Debt Indenture.
Limitations on suits. Before a holder may bypass the trustee and bring its own lawsuit or other formal legal
action or take other steps to enforce its rights or protect its interests relating to the debt securities, the following must
occur:
The holder must give the trustee written notice that an event of default has occurred and remains
uncured.
The holders of 25% in principal amount of all outstanding debt securities of the relevant series
must make a written request that the trustee take action because of the default, and the holder must
offer reasonable indemnity to the trustee against the cost and other liabilities of taking that action.
The trustee must not have taken action for 60 days after receipt of the above notice and offer of
indemnity, and the trustee must not have received an inconsistent direction from the majority in
principal amount of all outstanding debt securities of the relevant series during tliat period.
In the case of our winding-up in England, such legal action or proceeding is in the name and on
behalf of the trustee to the same extent, but no further, as the trustee would have been entitled to
do.
Notwithstanding any contraiy 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 Subordinated Debt Securities.
Street name and other indirect holders should consult their hanks or brokers for information on how to
give notice or direction to or make a request of the trustee and how to waive any past Subordinated Event of
Default, Dated Debt Default or Undated Debt Default

Consolidation, Merger and Sale of Assets; Assumption
We may, without the consent of the holders of any of the debt securities, consolidate with, merge into or
transfer or lease our assets substantially as an entirety to, any person of the persons specified in the applicable
indenture. However, any successor corporation fonned by any consolidation or amalgamation, or any transferee or
lessee of our assets, must be a bank organized under the laws of the United Kingdom that assumes our obligations
on the debt securities and the applicable indenture, and a number of other conditions must be met
Subject to applicable law and regulation, any of our wholly-owned subsidiaries may assume our obligations
under the debt securities of any series without the consent of any holder. We, however, must irrevocably guarantee,
(on a subordinated basis in substantially the manner described under
Ranking" above, in the case of Subordinated
Debt Securities,) the obligations of the subsidiary under the debt securities of that series. If we do, all of our direct
obligations under the debt securities of the series and the applicable indenture shall immediately be discharged.
Unless the relevant prospectus supplement provides otherwise, any Additional Amounts under the debt securities of
the series will be payable in respect of taxes imposed by the jurisdiction in which the successor entity is organized,
rather than taxes imposed by a U.K. taxing jurisdiction, subject to exceptions equivalent to those that apply to any
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obligation to pay Additional Amounts in respect of taxes imposed by a U.K. taxing jurisdiction. However, if we
make payment under this guarantee, we shall also be required to pay Additional Amounts related to taxes (subject to
the exceptions set forth in
Additional Amounts" above) imposed by a U.K. taxing jurisdiction due to this
guarantee payment. A subsidiary that assumes our obligations will also be entitled to redeem the debt securities of
the relevant series in the circumstances described in "—Redemption" above with respect to any change or
amendment to, or change in the application or interpretation of the laws or regulations (including any treaty) of the
assuming corporation's jurisdiction of incorporation as long as the change or amendment occurs after the date of the
subsidiary's assumption of our obligations. However, the determination of whether the applicable solvency
condition has been satisfied shall continue to be made with reference to us, unless applicable law requires otherwise.
The U.S. Internal Revenue Service might deem an assumption of our obligations as described above to be
an exchange of the existing debt securities for new debt securities, resulting in a recognition of taxable gain or loss
and possibly other adverse tax consequences. Investors should consult their tax advisors regarding the tax
consequences of such an assumption.
Governing Law
The debt securities and indentures will be governed by and construed in accordance with the laws of the
State of New York, except that, as specified in the relevant Subordinated Debt Indenture, the subordination
provisions of each series of Subordinated Debt Securities and the related indenture will be governed by and
construed in accordance with the laws of England.
Notices
Notices regarding the debt securities will be valid:
with respect to global debt securities, if in writing and delivered or mailed to each direct holder;
if registered debt securities are affected, if given in writing and mailed to each direct holder as
provided in the applicable indenture; or
with respect to bearer definitive debt securities, if published at least once in an Authorized
Newspaper (as defined in the indentures) in the Borough of Manhattan in New York City and as
the applicable prospectus supplement may specify otherwise.
Any notice shall be deemed to have been given on the date of such publication or, if published more than
once, on the date of the first publication. If publication is not practicable, notice will be valid if given in any other
manner, and deemed lo have been given on the date, as we shall determine.
The Trustee
The Bank of New York will be the trustee under the indentures. The trustee has two principal flmctions:
First, it can enforce an investor's rights against us if we default on debt securities issued under the
indenture. There are some limitations on the extent to which the trustee acts on an investor's
behalf, described under "Senior Events of Default; Subordinated Event of Default and Defaults;
Limitation of Remedies"; and
Second, the trustee performs administrative duties for us, such as sending the investor's interest
payments, transferring debt securities to a new buyer and sending investors notices.
We and some of our subsidiaries maintain deposit accounts and conduct other banking transactions with the
trustee in the ordinary course of our respective businesses.
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Consent to Service
The indentures provide that we irrevocably designate Barclays Bank PLC, 200 Park Avenue, New York,
New York 10166, Attention: General Counsel as our authorized agent for service of process in any proceeding
arising out of or relating to the indentures or debt securities brought in any federal or state court in New York City
and we irrevocably submit to the jurisdiction of these courts.
Clearance and Settlement
Debt securities we issue may be held through one or more international and domestic clearing systems. The
principal clearing systems we will use are the book-entry systems operated by The Depository Trust Company, or
DTC, in the United States, Clearstream Banking, societe anonyme, or Clearstream, Luxembourg, in Luxembourg
and Euroclear Bank S.A. N.V., or Euroclear, in Brussels, Belgium. These systems have established electronic
securities and payment transfer, processing, depositary and custodial links among themselves and others, either
directly or through custodians and depositories. These links allow securities to be issued, held and transferred among
the clearing systems without the physical transfer of certificates.
Special procedures to facilitate clearance and settlement have been established among these clearing
systems to trade securities across borders in the secondary market. Where payments for debt securities we issue in
global form will be made in U.S. dollars, these procedures can be used for cross-market transfers and the securities
will be cleared and settled on a delivery against payment basis.
Global securities will be registered in the name of a nominee for, and accepted for settlement and clearance
by, one or more of Euroclear, Clearstream, Luxembourg, DTC and any other clearing system identified in the
applicable prospectus supplement.
Cross-market transfers of debt securities that arc not in global form may be cleared and settled in
accordance with other procedures that may be established among the clearing systems for these securities.
Euroclear and Clearstream, Luxembourg hold interests on behalf of their participants through customers'
securities accounts in the names of Euroclear and Clearstream, Luxembourg on the books of their respective
depositories, which, in the case of securities for which a global security in registered form is deposited with the
DTC, in turn hold such interests in customers' securities accounts in the depositories' names on the books of the
DTC.
The policies of DTC, Clearstream, Luxembourg and Euroclear will govern payments, transfers, exchange
and other matters relating to the investors' interest in securities held by them. This is also true for any other
clearance system that may be named in a prospectus supplement.
We have no responsibility for any aspect of the actions of DTC, Clearstream, Luxembourg or Euroclear or
any of their direct or indirect participants. We have no responsibility for any aspect of the records kept by DTC,
Clearstream, Luxembourg or Euroclear or any of their direct or indirect participants. We also do not supervise these
systems in any way. This is also true for any other clearing system indicated in a prospectus supplement.
DTC, Clearstream, Luxembourg, Euroclear and their participants perform these clearance and settlement
functions under agreements they have made with one another or with their customers. Investors should be aware that
they are not obligated to perform these procedures and may modify them or discontinue them at any time.
The description of the clearing systems in this section reflects our understanding of the rules and
procedures of DTC, Clearstream, Luxembourg and Euroclear as they are currently in effect. Those systems could
change their rules and procedures at any time.
The Clearing Systems
DTC. DTC has advised us as follows:
DTC is:
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(1)

a limited purpose trust company organized under the laws of the State of New York;

(2)

a "banking organization" within the meaning of New York Banking Law;

(3)

a member of the Federal Reserve System;

(4)

a ''clearing corporation" within the meaning of the New York Uniform Commercial
Code; and

(5)

a "clearing agency'" registered pursuant to the provisions of Section 17A of the Exchange
Act.

DTC was created to hold securities for its participants and to facilitate the clearance and settlement
of securities transactions between participants through electronic book-entry changes to accounts
of its participants. This eliminates the need for physical movement of securities.
Participants in DTC include securities brokers and dealers, banks, trust companies and clearing
corporations and may include certain other organizations. DTC is partially owned by some of
these participants or their representatives.
Indirect access to the DTC system is also available to banks, brokers and dealers and trust
companies that have custodial relationships with participants.
The rules applicable to DTC and DTC participants are on file with the SEC.
Clearstream, Luxembourg. Clearstream, Luxembourg has advised us as follows:
Clearstream, Luxembourg is a duly licensed bank organized as a societe anonyme incorporated
under the laws of Luxembourg and is subject to regulation by the Luxembourg Commission for
the Supervision of the Financial Sector (Commission de Surveillance du Secteur Financier).
Clearstream, Luxembourg holds securities for its customers and facilitates the clearance and
settlement of securities transactions among them. It does so through electronic book-entry
transfers between the accounts of its customers. This eliminates the need for physical movement
of securities.
Clearstream, Luxembourg provides other services to its customers, including safekeeping,
administration, clearance and settlement of internationally traded securities and lending and
borrowing of securities.
Clearstream, Luxembourg's customers include worldwide securities brokers and dealers, banks,
trust companies and clearing corporations and may include professional financial intermediaries.
Its U.S. customers are limited to securities brokers and dealers and banks.
Indirect access to the Clearstream, Luxembourg system is also available to others that clear
through Clearstream, Luxembourg customers or that have custodial relationships with its
customers, such as banks, brokers, dealers and trust companies.
F.uroclear. Euroclear has advised us as follows:
Euroclear is incorporated under the laws of Belgium as a bank and is subject to regulation by the
Belgian Banking and Finance Commission (Commission Bancaire et Financiere) and the National
Bank of Belgium (Banque Nationale de Belgique).
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Euroclcar holds securities for its customers and facilitates the clearance and settlement of
securities transactions among them. It does so through simultaneous electronic book-entry
delivery against payment, thereby eliminating the need for physical movement of certificates.
Euroclear provides other services to its customers, including credit, custody, lending and
borrowing of securities and tri-party collateral management. It interfaces with the domestic
markets of several countries.
Euroclear customers include banks, including central banks, securities brokers and dealers, banks,
trust companies and clearing corporations and certain other professional financial intemiediaries.
Indirect access to the Euroclear system is also available to others that clear through Euroclear
customers or that have custodial relationships with Euroclear customers.
All securities in Euroclear are held on a fungible basis. This means that specific certificates are not
matched to specific securities clearance accounts.
Other Clearing Systems. We may choose any other clearing system for a particular scries of debt
securities. The clearance and settlement procedures for the clearing system we choose will be described in the
applicable prospectus supplement.
Primary Distribution
The distribution of the debt securities will be cleared through one or more of the clearing systems that we
have described above or any other clearing system that is specified in the applicable prospectus supplement.
Payment for securities will be made on a delivery versus payment or free delivery basis. These payment procedures
will be more fully described in the applicable prospectus supplement.
Clearance and settlement procedures may vary from one series of debt securities to another according to the
currency that is chosen for the specific series of securities. Customary clearance and settlement procedures are
described below.
We will submit applications to the relevant system or systems for the securities to be accepted for
clearance. The clearance numbers that are applicable to each clearance system will be specified in the prospectus
supplement.
Clearance and Settlement Procedures - DTC. DTC participants that hold debt securities through DTC on
behalf of investors will follow the settlement practices applicable to U.S. corporate debt obligations in DTC's SameDay Funds Settlement System.
Debt securities will be credited to the securities custody accounts of these DTC participants against
payment in same-day tunds, for payments in U.S. dollars, on the settlement date. For payments in a currency other
than U.S. dollars, securities will be credited free of payment on the settlement date.
Clearance and Settlement Procedures - Euroclear and Clearstream, Luxembourg. We understand that
investors that hold their debt securities through Euroclcar or Clearstream, Luxembourg accounts will follow the
settlement procedures that are applicable to conventional Eurobonds in registered form.
Debt securities will be credited to the securities custody accounts of Euroclear and Clearstream,
Luxembourg participants on the business day following the settlement date, for value on the settlement date. They
will be credited either free of payment or against payment for value on the settlement date.
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Secondary Market Trading
Trading Between DTC Participants. Secondary market trading between DTC participants will occur in the
ordinary way in accordance with DTC's rules. Secondary market trading will be settled using procedures applicable
to U.S. corporate debt obligations in DTC's Same-Day Funds Settlement System.
If payment is made in U.S. dollars, settlement will be in same-day funds. If payment is made in a currency
other than U.S. dollars, settlement will be free of payment. If payment is made other than in U.S. Dollars, separate
payment arrangements outside of the DTC system must be made between the DTC participants involved.
Trading Between Euroclear and/or Clearstream, Luxembourg Participants. We understand that secondary
market trading between Euroclear and/or Clearstream, Luxembourg participants will occur in the ordinary way
following the applicable rules and operating procedures of Euroclear and Clearstream, Luxembourg. Secondary
market trading will be settled using procedures applicable to conventional Eurobonds in registered form.
Trading Between a DTC Seller and a Euroclear or Clearstream, Luxembourg Purchaser. A purchaser of
debt securities that are held in the account of a DTC participant must send instructions to Euroclear or Clearstream,
Luxembourg at least one business day prior to settlement. The instructions will provide for the transfer of the
securities from the selling DTC participant's account to the account of the purchasing Euroclear or Clearstream,
Luxembourg participant. Euroclear or Clearstream, Luxembourg, as the case may be, will then instruct the common
depositary for Euroclear and Clearstream, Luxembourg to receive the securities either against payment or free of
payment.
The interests in the securities will be credited to the respective clearing system. The clearing system will
then credit the account of the participant, following its usual procedures. Credit for the securities will appear on the
next day, European time. Cash debit will be back-valued to, and the interest on the securities will accrue from, the
value date, which would be the preceding day, when settlement occurs in New York. If the trade fails and settlement
is not completed on the intended date, the Euroclear or Clearstream, Luxembourg cash debit will be valued as of the
actual settlement date instead.
Euroclear participants or Clearstream, Luxembourg participants will need the funds necessary to process
same-day hinds settlement. The most direct means of doing this is to preposition funds for settlement, either from
cash or from existing lines of credit, as for any settlement occurring within Euroclear or Clearstream, Luxembourg.
Under this approach, participants may take on credit exposure to Euroclear or Clearstream, Luxembourg until the
securities are credited to their accounts one business day later.
As an alternative, if Euroclear or Clearstream, Luxembourg has extended a line of credit to them,
participants can choose not to pre-position funds and will instead allow that credit line to be drawn upon to finance
settlement. Under this procedure, Euroclear participants or Clearstream, Luxembourg participants purchasing
securities would incur overdraft charges for one business day (assuming they cleared the overdraft as soon as the
securities were credited to their accounts). However, interest on the securities would accrue from the value date.
Therefore, in many cases, the investment income on securities that is earned during that one-business day period
may substantially reduce or offset the amount of the overdraft charges. This result will, however, depend on each
participant's particular cost of funds.
Because the settlement will take place during New York business hours, DTC participants will use their
usual procedures to deliver securities to the depositary on behalf of Euroclear participants or Clearstream,
Luxembourg participants. The sale proceeds will be available to the DTC seller on the settlement date. For the DTC
participants, then, a cross-market transaction will settle no differently than a trade between two DTC participants.
Special Timing Considerations
Investors should be aware that they will only be able to make and receive deliveries, payments and other
communications involving the debt securities through Clearstream, Luxembourg and Euroclear on days when those
systems are open for business. Those systems may not be open for business on days when banks, brokers and other
institutions are open for business in the United States.
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In addition, because of time-zone differences, there may be problems with completing transactions
involving Clearstream, Luxembourg and Euroclear on the same business day as in the United States. U.S. investors
who wish to transfer their interests in the debt securities, or to receive or make a payment or delivery of the debt
securities, on a particular day, may find that the transactions will not be performed until the next business day in
Luxembourg or Brussels, depending on whether Clearstream, Luxembourg or Euroclear is used.
DESCRIPTION OF PREFERENCE SHARES
The following is a summary of the general terms of the preference shares of any series we may issue under
this registration statement. Each time we issue preference shares we will prepare a prospectus supplement, which
you should read carefully. The prospectus supplement relating to a series ofpreference shares or to a series of debt
securities that are convertible into or exchangeable for the preference shares will summarize the terms of the
preference shares of the particular series. Those terms will be set out in the resolutions establishing the series that
our Board of Directors or an authorized committee adopt, and may be different from those summarized below. If so,
the applicable prospectus supplement will state that, and the description of the preference shares of that series
contained in the prospectus supplement will apply.
This summary does not purport to be complete and is subject to, and qualified by, our Articles of
Association and the resolutions of the Board of Directors or an authorized committee. You should read our Articles
of Association as well as those resolutions, which we have filed or we will file with the SEC as an exhibit to the
registration statement, of which this prospectus is a part. You should also read the summary of the general terms of
the deposit agreement under which ADRs evidencing A DSs that may represent preference shares may he Issued,
under the heading "Description of American Depositary Receipts".
General
Under our A nicies of Association, our Board of Directors or an authorized commiUee of the Board is
empowered to provide for the issuance of U.S. dollar-denominated preference shares, in one or more series.
The resolutions providing for their issue, adopted by the Board of Directors or the authorized committee,
will set forth the dividend rights, liquidation value per share, redemption provisions, voting rights, other rights,
preferences, privileges, limitations and restrictions of the preference shares.
As of the date of this prospectus, we have 100,000 outstanding dollar-denominated preference shares.
Series 1 [and 27,000,000 outstanding dollar-denominated preference shares, Series 2],
The preference shares of any series will be U.S. dollar-denominated in terms of nominal value, dividend
rights and liquidation value per share. They will, when issued, be fully paid and non- assessable. For each preference
share issued, an amount equal to its nominal value will be credited to our issued share capital account and an amount
equal to the difference between its issue price and its nominal value will be credited to our share premium account.
The applicable prospectus supplement will specify the nominal value of the preference shares. The preference shares
of a series deposited under the deposit agreement referred to in the section ''Description of American Depositary
Receipts" will be represented by ADSs of a corresponding series, evidenced by ADRs of the series. The preference
shares of these series may only be withdrawn from deposit in registered form. See "Description of American
Depositary Receipts".
The Board of Directors or the authorized committee may only provide for the issuance of preference shares
of any series if a resolution of our shareholders has authorized the allotment.
The preference shares of any series will have the dividend rights, rights upon liquidation, redemption
provisions and voting rights described below, unless the relevant prospectus supplement provides otherwise. You
should read the prospectus supplement for the specific terms of any series, including:
the number of shares offered, the number of shares offered in the form of ADSs and the number of
preference shares represented by each ADS;
the public offering price of the series;
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the liquidation value per share of that scries;
the dividend rate, or the method of calculating it;
the place where we will pay dividends;
the dates on which dividends will be payable;
voting rights of that series of preference shares, if any;
restrictions applicable to the sale and delivery of the preference shares;
whether and under what circumstances we will pay additional amounts on the preference shares in
the event of certain developments with respect to withholding tax or information reporting laws;
any redemption, conversion or exchange provisions;
whether the shares shall be issued as units with shares of a related series;
any listing on a securities exchange; and
any other rights, preferences, privileges, limitations and restrictions relating to the series.
The prospectus supplement will also describe material U.S. and U.K. tax considerations that apply to any
particular series of preference shares.
Title to preference shares of a series in registered form will pass by transfer and registration on the register
that the registrar shall keep at its office in the United Kingdom. For more information on the registration, you should
read "—Registrar and Paying Agent". The registrar will not charge for the registration of transfer, but the person
requesting it will be liable for any taxes, stamp duties or other governmental charges.
We may issue preference shares in more than one related series if necessary to ensure that we continue to
be treated as part of the Barclays PLC Group for U.K. tax purposes. The preference shares of any two or more
related series will be issued as preference share units, unless the applicable prospectus supplement specifies
otherwise, so that holders of any preference share units will effectively have the same rights, preferences and
privileges, and will be subject to the same limitations and restrictions. The following characteristics, however, may
differ:
the aggregate amount of dividends.
the aggregate amounts which may be payable upon redemption.
the redemption dates.
the rights of holders to deposit the preference shares under the deposit agreement, and
the voting rights of holders.
You should read the applicable prospectus supplement for the characteristics relating to any preference
shares issuable in two or more related series as a unit.
Unless the applicable prospectus supplement specifies otherwise, the preference shares of each series will
rank equally as to participation in our profits and assets with the preference shares of each other scries.
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Our affiliates may resell preferred shares after their initial issuance in market-making transactions. We
describe these transactions above under "Description of Debt Securities - General - Market-Making Transactions."
Dividend Rights
The holders of the preference shares will be entitled to receive cash dividends on the dates and at the rates
as described in the applicable prospectus supplement out of our "distributable profits". Except as provided in this
prospectus and in the applicable prospectus supplement, holders of preference shares will have no right to participate
in our profits.
For information concerning the declaration of dividends out of our distributable profits, see "Description of
Share Capital - Ordinary Shares - Dividend Rights".
Wc will pay the dividends declared on the preference shares of a series to the record holders as they appear
on the register on the record dates. A record date will be not less than 30 nor more than 60 days before the relevant
dividend payment date, as will be fixed by our Board of Directors or an authorized committee. Subject to applicable
fiscal or other laws and regulations, each payment will be made by dollar check drawn on a bank in London or in
New York City and mailed to the record holder at the holder's address as it appears on the register for the preference
shares. If any date on which dividends are payable on (he preference shares is not a "business day", which is a day
on which banks are open for business and on which foreign exchange dealings may be conducted in London and in
New York City, then payment of the dividend payable on that date will be made on the next business day. There will
be no additional interest or other payment due to this type of delay.
Dividends on the preference shares of any series will be non-cumulative. If a dividend on a series is not
paid, or is paid only in part, the holders of preference shares of the series will have no claim in respect of such
unpaid amount. Wc will have no obligation to pay the dividend accrued for the relevant dividend period or to pay
any interest on the dividend, whether or not dividends on the preference shares of that series or any other series or
class of our shares are paid for any subsequent dividend period.
No full dividends will be paid or set apart for payment on any of our preference shares ranking, as to
dividends, equally with or below the preference shares of any series for any period unless lull dividends have been,
or at the same time are, paid, or set aside for payment, on the preference shares of that series for the then-current
dividend period. When dividends are not paid in full upon the preference shares of a series and any other of our
preference shares ranking equally as to dividends, all dividends declared upon the preference shares of that series
and the other preference shares will be declared pro rata so that dividends paid upon the preference shares of each
series are in proportion to dividends accrued on the preference shares of the series.
Except as provided in the preceding sentence, unless full dividends on all outstanding preference shares of
a series have been paid for the most recently completed dividend period, no dividends, other than in our ordinary
shares or other shares ranking below the preference shares of the series as to dividends and upon liquidation, will be
declared or paid or set apart for payment, or other distribution made, upon our ordinary shares or other shares
ranking, as to dividends or upon liquidation, equally with or below the preference shares of the series. In addition,
we will not redeem, repurchase or otherwise acquire for consideration, or pay any money or make any money
available for a sinking fluid for the redemption of, any of our ordinary shares or other shares ranking equally with or
below the preference shares of the series as to dividends or upon liquidation, except by conversion into or exchange
for shares ranking below the preference shares of the series as to dividends and upon liquidation, until we have
resumed the payment of full dividends for four consecutive quarterly dividend periods on all outstanding preference
shares of the series and those ranking equally as to dividends with the preference shares of the series.
We will compute the amount of dividends payable on the preference shares of any series for each dividend
period based upon the liquidation value per share of the preference shares of the series by annualizing the applicable
dividend rate and dividing by the number of dividend periods in a year. However, we will compute the amount of
dividends payable for any dividend period shorter than a full dividend period on the basis of a 360-day year divided
into twelve months of 30 days each and, in the case of an incomplete month, on the basis of the actual munber
of days elapsed.
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Rights Upon Liquidation
If there is a return of capital in respect of our voluntary or involuntary liquidation, dissolution, winding-up
or otherwise, other than in respect of any redemption or repurchase of the preference shares of a series in whole or in
part permitted by our Articles of Association and under applicable law, the holders of the outstanding preference
shares of a series will be entitled to receive liquidating distributions. Liquidating distributions will:
come from the assets we have available for distribution to shareholders, before any distribution of
assets is made to holders of our ordinary shares or any other class of shares ranking below the
preference shares upon a return of capital; and
be in an amount equal to the liquidation value per share of the preference shares, plus an amount
equal to accrued and unpaid dividends, whether or not declared or earned, for the then-current
dividend period up to and including the date of commencement of our winding-up or the date of
any other return of capital, as the case may be.
If, upon a return of capital, the assets available for distribution arc insufficient to pay in full the amounts
payable on the preference shares and any other of our shares ranking as to any distribution equally with the
preference shares, the holders of the preference shares and of the other shares will share pro rata in any distribution
of our assets in proportion to the full respective liquidating distributions to which they are entitled. After payment of
the full amount of the liquidating distribution to which they are entitled, the holders of the preference shares of that
series will have no claim on any of our remaining assets and will not be entitled to any further participation in the
return of capital. If there is a sale of all or substantially all of our assets, the distribution to our shareholders of all or
substantially all of the consideration for the sale, unless the consideration, apart from assumption of liabilities, or the
net proceeds consists entirely of cash, will not be deemed a return of capital in respect of our liquidation, dissolution
or winding-up.
Redemption
Unless the relevant prospectus supplement specifies otherwise, we may redeem the preference shares of
each series, at our option, in whole or in part, at any time and from time to time on the dates and at the redemption
prices and on all other terms and conditions as set forth in the applicable prospectus supplement. Preference shares
comprising preference share units will be redeemed only as units.
If fewer than all of the outstanding preference shares of a series are to be redeemed, we will select by lot, in
the presence of our independent auditors, which particular preference shares will be redeemed.
If we redeem preference shares of a series, we will mail a redemption notice to each record holder of
preference shares to be redeemed between 30 and 60 days before the redemption date. Each redemption notice will
specify:
the redemption date;
the particular preference shares of the series to be redeemed;
the redemption price, specifying the included amount of accrued and unpaid dividends;
that any dividends will cease to accrue upon the redemption of the preference shares; and
the place or places where holders may surrender documents of title and obtain payment of the
redemption price.
No defect in the redemption notice or in the giving of notice will affect the validity of the redemption
proceedings.
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If we give notice of redemption in respect of the preference shares of a series, then, by 12:00 noon, London
time, on the redemption date, we will irrevocably deposit with the paying agent fimds sufficient to pay the
applicable redemption price, including the amount of accrued and unpaid dividends for the then-current quarterly
dividend period to the date fixed for redemption. We will also give the paying agent irrevocable instructions and
authority to pay the redemption price to the holders of those preference shares called for redemption.
If we give notice of redemption, then, when we make the deposit with the paying agent, all rights of holders
of the preference shares of the series called for redemption will cease, except the holders' right to receive the
redemption price, but without interest, and these preference shares will no longer be outstanding. Subject to any
applicable fiscal or other laws and regulations, payments in respect of the redemption of preference shares of a series
will be made by dollar check drawn on a bank in London or in New York City against presentation and surrender of
the relevant share certificates at the office of the paying agent located in the United Kingdom.
In the event that any date on which a redemption payment on the preference shares is to be made is not a
business day, then payment of the redemption price payable on that date will be made on the next business day.
There will be no interest or other payment due to the delay. If payment of the redemption price is improperly
withheld or refused, dividends on the preference shares will continue to accrue at the then applicable rate, from the
redemption date to the date of payment of the redemption price.
Subject to applicable law, including U.S. securities laws, and the consent of, or prior notification to, the
FSA, as applicable, we may purchase outstanding preference shares of any series by tender, in the open market or by
private agreement. Unless we tell you otherwise in the applicable prospectus supplement, any preference shares of
any series that we purchase for our own account, other than in the ordinary course of a business of dealing in
securities, will be treated as canceled and will no longer be issued and outstanding.
Under the current practices of the FSA, we may not redeem any preference shares following the fifth
anniversary of their date of issue unless the FSA is given one month's prior written notice.

Voting Rights
The holders of the preference shares of any series will not be entitled to receive notice of, attend or vote at
any general meeting of our shareholders except as provided below or in the applicable prospectus supplement.
Variation of Rights
If applicable law permits, the rights, preferences and privileges attached to any series of preference shares
may be varied or abrogated only with the written consent of the holders of at least three-fourths of the outstanding
preference shares of the series or with the sanction of a special resolution passed at a separate general meeting of the
holders of the outstanding preference shares of the series. A special resolution will be adopted if passed by a
majority of at least three-fourths of those holders voting in person or by proxy at the meeting. The quorum required
for this separate general meeting will be persons holding or representing by proxy at least one-third of the
outstanding preference shares of the affected series, except that if at any adjourned meeting where this quorum
requirement is not met, any two holders present in person or by proxy will constitute a quorum.
In addition to the voting rights referred to above, if any resolution is proposed for our liquidation,
dissolution or winding-up, then the holders of the outstanding preference shares of each series, other than any series
of preference shares which do not have voting rights, will be entitled to receive notice of and to attend the general
meeting of shareholders called for the purpose of adopting the resolution and will be entitled to vote on that
resolution, but no other. When entitled to vote, each holder of preference shares of a series present in person or by
proxy has one vote for each preference share held.
Notices of Meetings

A notice of any meeting at which holders of preference shares of a particular series are entitled to vote will
be mailed to each record holder of preference shares of that series. Each notice will state:
the date of the meeting;
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a description of any resolution to be proposed for adoption at the meeting on which those holders
are entitled to vote; and
instructions for the delivery of proxies.
A holder of preference shares of any series in registered form who is not registered with an address in the
United Kingdom and who has not supplied an address within the United Kingdom to us for the purpose of notices is
not entitled to receive notices of meetings from us. For a description of notices that we will give to the ADR
depositary and that the ADR depositary will give to ADR holders, you should read "Description of American
Depositary Receipts - Reports and Notices" and "Where You Can Find More Information".
Registrar and Paying Agent
Our registrar, presently located at One Canada Square, London E14 SAL, England, will act as registrar and
paying agent for the preference shares of each series.
DESCRIPTION OF AMERICAN
DEPOSITARY RECEIPTS
The following is a summary of the general terms and provisions of the deposit agreement under which the
ADR depositary will issue the ADRs. The deposit agreement is among us, The Bank of New York, as ADR
depositary, and all holders from time to time of ADRs issued under the deposit agreement. This summary does not
purport to be complete. We may amend or supersede all or part of this summary to the extent we tell you in the
applicable prospectus supplement. You should read the deposit agreement, which is filed with the SEC as an exhibit
to the registration statement, of which this prospectus is a part. You may also read the deposit agreement at the
corporate trust office of The Bank ofNew York in New York City and the office of The Bank of New York in London.
Depositary
The Bank of New York will act as the ADR depositary. The office of The Bank of New York in London
will act as custodian. The ADR depositary's principal office in New York City is presently located at 101 Barclay
Street, Floor 21 West, New York, New York 10286, and Qie custodian's office is presenlly located at One Canada
Square, London E14 SAL, England.
American Depositary Receipts
An ADR is a certificate evidencing a specific number of ADSs of a specific series, each of which will
represent preference shares of a corresponding series. Unless the relevant prospectus supplement specifies
otherwise, each ADS will represent one preference share, or evidence of rights to receive one preference share,
deposited with the London branch of The Bank of New York, as custodian. An ADR may evidence any number of
ADSs in the corresponding series.
Deposit and Issuance of ADRs
When the custodian has received preference shares of a particular series, or evidence of rights to receive
preference shares, and applicable fees, charges and taxes, subject to the deposit agreement's terms, the ADR
depositary will execute and deliver at its corporate trust office in New York City to the person(s) specified by us in
writing, an ADR or ADRs registered in the name of such person(s) evidencing the number of ADSs of that series
corresponding to the preference shares of that series.
When the ADR depositary has received preference shares of a particular series, or evidence of rights to
receive preference shares, and applicable fees, charges and taxes, subject to the deposit agreement's terms, the ADR
depositary will execute and deliver at its principal office to the person(s) specified by us in writing, an ADR or
ADRs registered in the name of that person(s) evidencing the number of ADSs of that series corresponding to the
preference shares of that series. Preference shares may be deposited under the deposit agreement as units comprising
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a preference share of a series and a preference share of a related series. The ADR depositary's principal office is
presently located at 101 Barclay Street, Floor 22 West, New York, New York 10286.
Withdrawal of Deposited Securities
Upon surrender of ADRs at the ADR depositary's corporate trust office in New York City and upon
payment of the taxes, charges and fees provided in the deposit agreement and subject to its terms, an ADR holder is
entitled to delivery, to or upon its order, at the ADR depositary's corporate trust office in New York City or the
custodian's office in London, of the amount of preference shares of the relevant series represented by the ADSs
evidenced by ihe surrendered ADRs. The ADR holder will bear the risk and expense for the forwarding of share
certificates and other documents of title to the corporate trust office of the ADR depositary.
Holders of preference shares that have been withdrawn from deposit under the deposit agreement will not
have the right to redeposit the preference shares.
Dividends and Other Distributions
The ADR depositary will distribute all cash dividends or other cash distributions that it receives in respect
of deposited preference shares of a particular series to ADR holders, after payment of any charges and fees provided
for in the deposit agreement, in proporlion to their holdings of ADSs of the series representing the preference shares.
The cash amount distributed will be reduced by any amounts that we or the ADR depositary must withhold on
account of taxes.
If we make a non-cash distribution in respect of any deposited preference shares of a particular series, the
ADR depositary will distribute the property it receives to ADR holders, after deduction or upon payment of any
taxes, charges and fees provided for in the deposit agreement, in proportion to their holdings of ADSs of the series
representing the preference shares. If a distribution that wc make in respect of deposited preference shares of a
particular series consists of a dividend in, or free distribution of, preference shares of that series, the ADR depositary
may, if we approve, and will, if we request, distribute to ADR holders, in proportion to their holdings of ADSs of
the relevant series, additional ADRs evidencing an aggregate number of ADSs of that series representing the amount
of preference shares received as such dividend or free distribution. If the ADR depositary does not distribute
additional ADRs, each ADS of that series will from then forward also represent the additional preference shares of
the corresponding series distributed in respect of the deposited preference shares before the dividend or free
distribution.
If the ADR depositary determines that any distribution of property, other than cash or preference shares of
a particular series, cannot be made proportionately among ADR holders or if for any other reason, including any
requirement that we or the ADR depositary withhold an amount on account of taxes or other governmental charges,
the ADR depositary deems that such a distribution is not feasible, the ADR depositary may dispose of all or part of
the property in any manner, including by public or private sale, that it deems equitable and practicable. The ADR
depositary will then distribute the net proceeds of any such sale (net of any fees and expenses of the ADR depositary
provided for in the deposit agreement) to ADR holders as in the case of a distribution received in cash.
Redemption of ADSs
If we redeem any preference shares of a particular series, the ADR depositary will redeem, from the
amounts that it receives from the redemption of deposited preference shares of that series, a number of ADSs of the
series representing those preference shares which corresponds to the number of deposited preference shares of that
series. The ADS redemption price will correspond to the redemption price per share payable with respect to the
redeemed preference shares. If we do not redeem all of the outstanding preference shares of a particular series, the
ADR depositary will select the ADSs of the corresponding series to be redeemed, either by lot or pro rata to the
number of preference shares represented.
We must give notice of redemption in respect of the preference shares of a particular series to the ADR
depositary not less than 30 days before the redemption date. The ADR depositary will promptly deliver the notice to
all holders of ADRs of the corresponding scries.
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Record Date
Whenever any dividend or other distribution becomes payable or shall be made in respect of preference
shares of a particular series, or any preference shares of a particular series are to be redeemed, or the ADR
depositary receives notice of any meeting at which holders of preference shares of a particular series are entitled to
vote, the ADR depositary will fix a record date for the determination of the ADR holders who are entitled to receive
the dividend, distribution, amount in respect of redemption of ADSs of the corresponding series, or the net proceeds
of their sale, or to give instructions for the exercise of voting rights at the meeting, subject to the provisions of the
deposit agreement. This record date will be as near as practicable to the corresponding record date for the underlying
security.
Voting of the Underlying Deposited Securities
When the ADR depositary receives notice of any meeting or solicitation of consents or proxies of holders
of preference shares of a particular series, it will, at our written request and as soon as practicable thereafter, mail to
the record holders of ADRs a notice including:
the information contained in the notice of meeting; a statement that the record holders of ADRs at
the close of business on a specified record date will be entitled, subject to any applicable provision
of English law, to instruct the ADR depositary as to the exercise of any voting rights pertaining to
the preference shares of the series represented by their ADSs; and
a brief explanation of how they may give instructions, including an express indication that they
may instruct the ADR depositary to give a discretionary proxy to designated member or members
of our board of directors if no such instruction is received.
The ADR depositary has agreed that it will endeavor, in so far as practical, to vote or cause to be voted the
preference shares in accordance with any written non-discretionary instructions of record holders of ADRs that it
receives on or before the record date set by the ADR depositary. The ADR depositary will not vote the preference
shares except in accordance with such instructions or deemed instructions.
If the ADR depositary does not receive instructions from any ADR holder on or before the date the ADR
depositary establishes for this purpose, the ADR depositary will deem such holder to have directed the ADR
depositary to give a discretionary proxy to a designated member or members of our board of directors. However, the
ADR depositary will not give a discretionary proxy to a designated member or members of our board of directors
with respect to any matter as to which we inform the ADR depositary that:
we do not wish the proxy to be given;
substantial opposition exists; or
the rights of holders of the preference shares may be materially affected.
Holders of ADRs evidencing ADSs will not be entitled to vote shares of the corresponding series of
preference shares directly.
Inspection of Transfer Books
The ADR depositary will, at its corporate trust office in New York City, keep books for the registration and
transfer of ADRs. These books will be open for inspection by ADR holders at all reasonable times. However, this
inspection may not be for the purpose of communicating with ADR holders in the interest of a business or object
other than our business or a matter related to the deposit agreement or the ADRs.
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Reports and Notices
We will furnish the ADR depositary with our annual reports as described under "Where You Can Find
More Information" in this prospectus. The ADR depositary will make available at its corporate trust office in New
York City, for any ADR holder to inspect, any reports and communications received from us that are both received
by the ADR depositary as holder of preference shares and made generally available by us to the holders of those
preference shares. This includes our annual report and accounts. Upon written request, the ADR depositary will mail
copies of those reports to ADR holders as provided in the deposit agreement.
On or before the first date on which we give notice, by publication or otherwise, of:
any meeting of holders of preference shares of a particular series;
any adjourned meeting of holders of preference shares of a particular series; or
the taking of any action in respect of any cash or other distributions or the offering of any rights in
respect of, preference shares of a particular series
we have agreed to transmit to the ADR depositary and the custodian a copy of the notice in the form given or to be
given to holders of the preference shares. If requested in writing by us, the ADR depositary will, at our expense,
arrange for the prompt transmittal or mailing of such notices, and any other reports or comnnmicalions made
generally available to holders of the preference shares, to all holders of ADRs evidencing ADSs of the
corresponding series.
Amendment and Termination of the Deposit Agreement
The form of the ADRs evidencing ADSs of a particular series and any provisions of the deposit agreement
relating to those ADRs may at any time and from time to time be amended by agreement between us and the ADR
depositary, without the consent of holders of ADRs, in any respect which we may deem necessary or advisable. Any
amendment that imposes or increases any fees or charges, other than taxes and other governmental charges,
registration fees, transmission costs, delivery costs or other such expenses, or that otherwise prejudices any
substantial existing right of holders of outstanding ADRs evidencing ADSs of a particular series, will not take effect
as to any ADRs until 30 days after notice of the amendment has been given to the record holders of those ADRs.
Every holder of any ADR at the time an amendment becomes effective, if it has been given notice, will be deemed
by continuing to hold the ADR to consent and agree to the amendment and to be bound by the deposit agreement or
the ADR as amended. No amendment may impair the right of any holder of ADRs to surrender ADRs and receive in
return the preference shares of the corresponding series represented by the ADSs.
Whenever we direct, the ADR depositary has agreed to terminate the deposit agreement as to ADRs
evidencing ADSs of a particular series by mailing a termination notice to the record holders of all ADRs then
outstanding at least 30 days before the date fixed in the notice of termination. The ADR depositary may likewise
terminate the deposit agreement as to ADRs evidencing ADSs of a particular series by mailing a termination notice
to us and the record holders of all ADRs then outstanding if at any time 90 days shall have expired since the ADR
depositary delivered a written notice to us of its election to resign and a successor ADR depositary shall not have
been appointed and accepted its appointment.
If any ADRs evidencing ADSs of a particular series remain outstanding after the date of any termination,
the ADR depositary will then:
discontinue the registration of transfers of those ADRs;
suspend the distribution of dividends to holders of those ADRs; and
not give any further notices or perform any further acts under the deposit agreement, except those
listed below, with respect to those ADRs.
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The ADR depositary- will, however, continue to collect dividends and other distributions pertaining to the
preference shares of the corresponding series. It will also continue to sell rights and other property as provided in the
deposit agreement and deliver preference shares of the corresponding series, together with any dividends or other
distributions received with respect to them and the net proceeds of the sale of any rights or other property, in
exchange for ADRs surrendered to it.
At any time after the expiration of one year from the date of termination of the deposit agreement as to
ADRs evidencing ADSs of a particular series, the ADR depositary may sell the preference shares of the
corresponding series then held. The ADR depositary will then hold uninvested the net proceeds of any such sales,
together with any other cash then held by it under the deposit agreement in respect of those ADRs, unsegregated and
without liability for interest, for the pro rata benefit of the holders of ADRs that have not previously been
surrendered.
Charges of ADR Depositary
Unless the applicable prospectus supplement specifies othenvise, the ADR depositary will charge the party
to whom it delivers ADRs against deposits, and the party surrendering ADRs for delivery of preference shares of a
particular series or other deposited securities, property and cash, $5.00 for each 100, or fraction of 100, ADSs
evidenced by the ADRs issued or surrendered. We will pay all other charges of the ADR depositary and those of any
registrar, co-transfer agent and co-registrar under the deposit agreement, but unless the applicable prospectus
supplement specifies otherwise, we will not pay:
taxes, including issue or transfer taxes, U.K. stamp duty or U.K. stamp duty reserve tax other than
that payable on the issue of preference shares to the custodian, and other governmental charges;
any applicable share transfer or registration fees on deposits or withdrawals of preference shares;
cable, telex, facsimile transmission and delivery charges which the deposit agreement provides are
at the expense of the holders of ADRs or persons depositing or withdrawing preference shares of
any series; or
expenses incurred or paid by the ADR depositary in conversion of foreign currency into U.S.
dollars.
You will be responsible for any taxes or oilier govemmenlal charges payable on your ADRs or on the
preference shares underlying your ADRs. The ADR depositary may refuse to transfer your ADRs or allow you to
withdraw the preference shares underlying your ADRs until such taxes or other charges are paid. It may apply
payments owed to you or sell deposited preference shares underlying your ADRs to pay any taxes owed and you
will remain liable for any deficiency. If the ADR depositary sells deposited preference shares, it will, if appropriate,
reduce the number of ADSs to reflect the sale and pay to you any proceeds, or send to you any property, remaining
after it has paid the taxes.
General
Neither the ADR depositary nor we will be liable to ADR holders if prevented or forbidden or delayed by
any present or future law of any country or by any governmental authority, any present or future provision of our
articles of association or of the preference shares, or any act of God or war or other circumstances beyond our
control in performing our obligations under the deposit agreement. The obligations of us both under the deposit
agreement are expressly limited to performing our duties without gross negligence or bad faith.
If any ADSs of a particular series are listed on one or more stock exchanges in the U.S., the ADR
depositary will act as registrar or, at our request or with our approval, appoint a registrar or one or more co-registrars
for registration of the ADRs evidencing the ADSs in accordance with any exchange requirements. The ADR
depositary may remove the registrars or co-registrars and appoint a substitute(s) if we request it or with our
approval.
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The ADRs evidencing ADSs of any series are transferable on the books of the ADR depositary or its agent.
However, the ADR depositary may close the transfer books as to ADRs evidencing ADSs of a particular series at
any time when it deems it expedient to do so in connection with the performance of its duties or at our request. As a
condition precedent to the execution and delivery, registration of transfer, split-up, combination or surrender of any
ADR or withdrawal of any preference shares of the corresponding series, the ADR depositary or the custodian may
require the person presenting the ADR or depositing the preference shares to pay a sum sufficient to reimburse it for
any related tax or other governmental charge and any share transfer or registration fee and any applicable fees
payable as provided in the deposit agreement. The ADR depositary may withhold any dividends or other
distributions, or may sell for the account of the holder any part or all of the preference shares evidenced by the ADR,
and may apply those dividends or other distributions or the proceeds of any sale in payment of the tax or other
governmental charge. The ADR holder will remain liable for any deficiency.
Any ADR holder may be required from time to time to furnish the ADR depositary or the custodian with
proof satisfactory to the ADR depositary of citizenship or residence, exchange control approval, information relating
to the registration on our books or those that the registrar maintains for us for the preference shares in registered
form of that series, or other information, to execute certificates and to make representations and warranties that the
ADR depositary deems necessary or proper. Until those requirements have been satisfied, the ADR depositary may
withhold the delivery or registration of transfer of any ADR or the distribution or sale of any dividend or other
distribution or proceeds of any sale or distribution or the delivery of any deposited preference shares or other
property related to the ADR. The delivery, transfer and surrender of ADRs of any series may be suspended during
any period when the transfer books of the ADR depositary are closed or if we or the ADR depositary deem it
necessary or advisable.
The deposit agreement and the ADRs are governed by and construed in accordance with the laws of the
State of New York.

DESCRIPTION OF SHARE CAPITAL
The following is a summary of general information about our share capital and some provisions of our
Articles of Association. This summary does not purport to be complete. It is subject to, and qualified by reference to,
our Articles of Association, which you should read. We have filed a copy of our Articles of Association with the
SEC as an exhibit to the Registration Statement, of which this prospectus is a part.
General
Our authorized share capital consists of 3,000,000,000 ordinary shares of £1 each, 80,000,000 dollardenominated preference shares of $0.25 each, 400,000 dollar-denominated preference shares of $100 each, 400,000
euro-denominated preference shares of €100 each, 1,000 sterling-denominated preference shares of £1 each and
400,000 sterling-denominaled preference shares of £100 each. As of [the date of this prospectus], [2,311,360,515]
ordinary shares are outstanding (all of which are beneficially held by Barclays PLC), no dollar-denominated
preference shares of $0.25 each, 100,000 dollar-denominated preference shares of $100 each, [240,000] eurodenominated preference shares of €100 each, [1,000] sterling-denominated preference shares of £1 each all of which
are beneficially held by Barclays PLC and [75,000] sterling-denominated preference shares of £100 each are
outstanding.
Ordinary Shares
Dividend Rights
Holders of ordinary shares are entitled to receive on a pro rata basis, according to the number of paid-up
shares held, any dividends that we may declare at a general meeting of shareholders, but no dividends are payable in
excess of the amount that our Board of Directors recommends. The Board of Directors may declare and pay to the
holders of ordinary shares interim dividends if, in the opinion of our Board, our distributable reserves justify such
payment.
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Dividends on ordinary shares, as well as on dollar-denominated preference shares of any series, may only
be declared and paid out of our "distributable profits". Rules prescribed by the UK Companies Act 1985 determine
how much of our funds represent distributable profits. In broad outline, dividend distributions may only be made out
of the outstanding balance of accumulated realized profits, less the outstanding balance of any accumulated realized
losses, and provided that our net assets are not, or would not be reduced to, less than the total of our paid-up share
capital and undistributable reserves.
So long as dollar-denominated preference shares of any series are outstanding and full dividends on them
have not been paid (or a sum has not been set aside in full) for any dividend period, no dividends may be declared or
paid, or other distribution made, upon our ordinary shares. We may, however, pay dividends on our ordinary shares
or other shares ranking below the dollar-denominated preference shares of those series as to dividends upon
liquidation. In addition, we may not redeem, repurchase or otherwise acquire for any consideration, or pay or make
any moneys available for a sinking fluid for the redemption of these shares, except by conversion into or exchange
for our shares ranking below the dollar-denominated preference shares as to dividends and upon liquidation, until we
have resumed the payment of fiill dividends (or a sum set aside in full) on all outstanding dollar-denominated
preference shares or redeem the relevant preference shares in full.
Rights upon Liquidation
If there is a return of capital on our winding up or otherwise, after payment of all liabilities, and after
paying or setting apart for payment the full preferential amounts to which the holders of all outstanding dollardenominated preference shares of any series and any other of our shares ranking senior to the ordinary shares upon
liquidation are entitled, our remaining assets will be divided among the holders of ordinary shares pro rata
according to the number of ordinary shares held by them.
Voting Rights
Each holder of ordinary shares who is entitled to be present and is present in person or by proxy at a
general meeting of shareholders has on a show of hands one vote, and on a poll one vote for each ordinary share
held. Voting at any general meeting of shareholders is by show of hands unless a poll is demanded. A poll may be
demanded by the chairman of the meeting or by any shareholder present in person or by proxy and entitled to vote.
Miscellaneous
Holders of ordinary shares and dollar-denominated preference shares have no pre-emptive rights under our
Articles of Association. However, except in some cases, English law restricts the ability of our Board of Directors,
without appropriate authorization from the holders of our ordinary shares at a general meeting, to:
allot any shares or rights to subscribe for. or to convert any security into, any of our shares under
any circumstances; or
issue for cash ordinary shares or rights to subscribe for, or to convert any security into, ordinary
shares other than through rights to existing holders of ordinary shares.
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TAX CONSIDERATIONS
U.S. Taxation
This section describes the material U.S. federal income tax consequences of owning preference shares,
ADSs or debt securities. It is the opinion of Sullivan & Cromwell LLP, our U.S. tax counsel. It applies to you only if
you acquire your preference shares, ADSs or debt securities in an offering and you hold your preference shares,
ADSs or debt securities as capital assets for tax purposes. This section does not apply to you if you are a member of
a special class of holders subject to special rules, including:
a dealer in securities;
a trader in securities that elects to use a mark-to-market method of accounting for your securities
holdings;
a tax-exempt organization;
a life insurance company;
a person that holds preference shares, ADSs or debt securities as part of a straddle or a hedging or
conversion transaction;

a person whose functional currency is not the U.S. dollar;
in the case of debt securities, a bank.
in the case of preference shares or ADSs, a person liable for alternative minimum tax.; or,
in the case of preference shares or ADSs, a person that actually or constructively owns 10% or
more of our voting stock.
This section is based on the Internal Revenue Code of 1986, as amended, its legislative history, existing
and proposed regulations, published rulings and court decisions, as well as on the income tax convention between
the United States of America and the United Kingdom (the "Treaty"). These laws are subject to change, possibly on
a retroactive basis. In addition, this section is based in part upon the representations of the ADR depositary.
Assuming that each obligation in the deposit agreement and any related agreement will be performed in accordance
with its terms, for U.S. federal income tax purposes, if you hold ADRs evidencing ADSs, you will in general be
treated as the owner of the preference shares represented by those ADSs. Exchanges of preference shares for ADSs
or ADSs for preference shares generally will not be subject to U.S. federal income tax.
If a partnership holds the preference shares, ADSs or debt securities, the U.S. federal income tax treatment
of a partner will generally depend on the status of the partner and the tax treatment of the partnership. A partner in a
partnership holding the notes should consult its tax advisor with regard to the U.S. federal income tax treatment of
an investment in the notes.
You should consult your own tax advisor regarding the U.S. federal, state and local and other tax
consequences of owning and disposing of preference shares, ADSs or debt securities in your particular
circumstances.
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U.S. Holders
This subsection describes the material U.S. federal income tax consequences to a U.S. holder of owning
preference shares, ADSs or debt securities. You are a U.S. holder if you are a beneficial owner of preference shares,
ADSs or debt securities and you are:
a citizen or resident of the United States;
a domestic corporation;
an estate whose income is subject to U.S. federal income tax regardless of its source; or
a trust if a U.S. court can exercise primary supervision over the trust's administration and one or
more U.S. persons are authorized to control all substantial decisions of the trust.
Taxation of Debt Securities
This subsection deals only with debt securities that are due to mature 30 years or less from the date on
which they are issued. The U.S. federal income tax consequences of owning debt securities that are due to mature
more than 30 years from their date of issue will be discussed in an applicable prospectus supplement. Undated
Subordinated Debt Securities generally will not be treated as debt securities for U.S. federal income tax purposes;
the U.S. federal income tax consequences of owning and disposing Undated Subordinated Debt Securities will be
discussed in an applicable prospectus supplement.
Payments of Interest
Except as described below in the case of interest on a discount debt security that is not qualified stated
interest, each as defined below under
Original Issue Discount - General", you will be taxed on any interest on
your debt securities as ordinary income at the time you receive the interest or when it accrues, depending on your
method of accounting for tax purposes.
Original Issue Discount
General. If you own a debt security, other than a short-term debt security with a term of one year or less, it
will be treated as a discount debt security issued at an original issue discount if the debt security 's stated redemption
price at maturity exceeds its issue price by more than a de minimis amount. Generally, a debt security's issue price
will be the first price at which a substantial amount of debt securities included in the issue of which the debt security
is a pan is sold to persons other than bond houses, brokers, or similar persons or organizations acting in the capacity
of underwriters, placement agents, or wholesalers. A debt security's stated redemption price at maturity is the total
of all payments provided by the debt security that are not payments of qualified stated interest Generally, an interest
payment on a debt security is qualified stated interest if it is one of a series of stated interest payments on a debt
security that are unconditionally payable at least annually at a single fixed rate, with certain exceptions for lower
rates paid during some periods, applied to the outstanding principal amount of the debt security. There are special
rules for variable rate debt securities that are discussed under Variable Rate Debt Securities".
In general, your debt security is not a discount debt security if the amount by which its stated redemption
price at maturity exceeds its issue price is less than the de minimis amount of '/IOF 1 percent of its stated redemption
price at maturity multiplied by the number of complete years to its maturity. Your debt security will have de minimis
original issue discount if the amount of the excess is less than the de minimis amount. If your debt security has de
minimis original issue discount, you must include the de minimis amount in income as stated principal payments are
made on the debt security, unless you make the election described below under
Election to Treat All Interest as
Original Issue Discount". You can determine the includible amount with respect to each such payment by
multiplying the total amount of your debt security's de minimis original issue discount by a fraction equal to:
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the amount of the principal payment made
divided by:
the stated principal amount of the debt security.
Generally, if your discount debt security matures more than one year from its date of issue, you must
include original issue discount, or OID in income before you receive cash attributable to that income. The amount of
OID that you must include in income is calculated using a constant-yield method, and generally you will include
increasingly greater amounts of OID in income over the life of your debt security. More specifically, you can
calculate the amount of OID that you must include in income by adding the daily portions of OID with respect to
your discount debt security for each day during the taxable year or portion of the taxable year that you hold your
discount debt security. You can determine the daily portion by allocating to each day in any accrual period a pro rata
portion of the OID allocable to that accrual period. You may select an accrual period of any length with respect to
your discount debt security and you may vary the length of each accrual period over the term of your discount debt
security. However, no accrual period may be longer than one year and each scheduled payment of interest or
principal on the discount debt security must occur on either the first or final day of an accrual period.
You can determine the amount of OID allocable to an accrual period by:
multiplying your discount debt security's adjusted issue price at the beginning of the accrual
period by your debt security's yield to maturity; and then
subtracting from this figure the sum of the payments of qualified stated interest on your debt
security allocable to the accrual period.
You must determine the discount debt security's yield to maturity on the basis of compounding at the close
of each accrual period and adjusting for the length of each accrual period. Further, you determine your discount debt
security's adjusted issue price at the beginning of any accrual period by:
adding your discount debt security's issue price and any accrued OID for each prior accrual
period; and then
subtracting any payments previously made on your discount debt security that were not qualified
stated interest payments.
If an interval between payments of qualified stated interest on your discount debt security contains more
than one accraal period, then, when you determine the amount of OID allocable to an accrual period, you must
allocate the amount of qualified stated interest payable at the end of the interval, including any qualified stated
interest that is payable on the first day of the accrual period immediately following the interval, pro rata to each
accrual period in the interval based on their relative lengths. In addition, you must increase the adjusted issue price
at the beginning of each accrual period in the interval by the amount of any qualified stated interest that has accrued
prior to the first day of the accrual period but that is not payable until the end of the interval. You may compute the
amount of OID allocable to an initial short accrual period by using any reasonable method if all other accrual
periods, other than a final short accrual period, are of equal length.
The amount of OID allocable to the final accrual period is equal to the difference between:
the amount payable at the maturity of your debt security, other than any payment of qualified
stated interest; and
your debt security's adjusted issue price as of the beginning of the final accrual period.
Acquisition Premium. If you purchase your debt security for an amount that is less than or equal to the sum
of all amounts, other than qualified stated interest, payable on your debt security after the purchase date but is
greater than the amount of your debt security's adjusted issue price, as determined above under "— General", the
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excess is acquisition premium. If you do not make the election described below under "— Election to Treat All
Interest as Original Issue Discount", then you must reduce the daily portions of OID by a fraction equal to:
the excess of your adjusted basis in the debt security immediately after purchase over the adjusted
issue price of the debt security;
divided by:
the excess of the sum of all amounts payable, other than qualified stated interest, on the debt
security after the purchase date over the debt security's adjusted issue price.
Pre-Issiiance Accrued Interest. An election may be made to decrease the issue price of your debt security
by the amount of pre-issuance accrued interest if:
a portion of the initial purchase price of your debt security is attributable to pre-issuance accrued
interest;
the first stated interest payment on your debt security is to be made within one year of your debt
security's issue date; and
the payment will equal or exceed the amount of pre-issuance accrued interest.
If this election is made, a portion of the first stated interest payment will be treated as a return of the
excluded pre-issuance accrued interest and not as an amount payable on your debt security.
Debt Securities Subject to Contingencies, Including Optional Redemption. Your debt security is subject to a
contingency if it provides for an alternative payment schedule or schedules applicable upon the occurrence of a
contingency or contingencies, other than a remote or incidental contingency, whether such contingency relates to
payments of interest or of principal. In such a case, you must detennine the yield and maturity of your debt security
by assuming that the payments will be made according to the payment schedule most likely to occur if:
the timing and amounts of the payments that comprise each payment schedule are known as of the
issue date; and
one of such schedules is significantly more likely than not to occur.
If there is no single payment schedule that is significantly more likely than not to occur, other than because
of a mandatory sinking firnd, you must include income on your debt security in accordance with the general rules
that govern contingent payment obligations. If applicable, these rules will be discussed in the prospectus
supplement.
Notwithstanding the general rules for determining yield and maturity, if your debt security is subject to
contingencies, and either you or we have an unconditional option or options that, if exercised, would require
payments to be made on the debt security under an alternative payment schedule or schedules, then:
in the case of an option or options that we may exercise, we will be deemed to exercise or not to
exercise an option or combination of options in the manner that minimizes the yield on your debt
security; and.
in the case of an option or options that you may exercise, you will be deemed to exercise or not to
exercise an option or combination of options in the manner that maximizes the yield on your debt
security.
If both you and we hold options described in the preceding sentence, those rules will apply to each option
in the order in which they may be exercised. You may determine the yield on your debt security for the purposes of
those calculations by using any date on which your debt security may be redeemed or repurchased as the maturity
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date and the amount payable on the date that you chose in accordance with the terms of your debt security as the
principal amount payable at maturity.
If a contingency, including the exercise of an option, actually occurs or docs not occur contrary to an
assumption made according to the above rules then, except to the extent that a portion of your debt security is repaid
as a result of this change in circumstances and solely to determine the amount and accrual of OID, you must
redetermine the yield and maturity of your debt security by treating your debt security as having been retired and
reissued on the date of the change in circumstances for an amount equal to your debt security's adjusted issue price
on that date.
Election to Treat All Interest as Original Issue Discount. You may elect to include in gross income all
interest that accrues on your debt security using the constant-yield method described above underGeneral", with
the modifications described below. For purposes of this election, interest will include stated interest, OID, de
minimis original issue discount, market discount, de minimis market discount and unstated interest, as adjusted by
any amortizable bond premium, described below under
Debt Securities Purchased at a Premium," or acquisition
premium.
If you make this election for your debt security, then, when you apply the constant-yield method:
the issue price of your debt security will equal your cost;
the issue date of your debt security will be the date you acquired it; and
no payments on your debt security will be treated as payments of qualified stated interest.
Generally, this election will apply only to the debt security for which you make it; however, if the debt
security has amortizable bond premium, you will be deemed to have made an election to apply amortizable bond
premium against interest for all debt instruments with amortizable bond premium, other than debt instruments the
inleresl on which is excludible from gross income, that you hold as of the beginning of the taxable year to which the
election applies or any taxable year thereafter. Additionally, if you make this election for a market discount note,
you will be treated as having made the election discussed below under "—Market Discount" to include market
discount in income currently over the life of all debt instruments that you currently own or later acquire. You may
not revoke any election to apply the constant-yield method to all interest on a debt security or the deemed elections
with respect to amortizable bond premium or market discount debt securities without the consent of the Internal
Revenue Service.
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Variable Rate Debt Securities. Your debt security will be a variable rate debt security if:
your debt security's issue price does not exceed the total noncontingent principal payments by
more than the lesser of:
1.

1.5 percent of the product of the total noncontingent principal payments and the number of complete
years to maturity from the issue date; or

2.

15 percent of the total noncontingent principal payments; and
your debt security provides for stated interest, compounded or paid at least annually, only at:

1.

one or more qualified floating rates;

2.

a single fixed rate and one or more qualified floating rates;

3.

a single objective rate; or

4.

a single fixed rate and a single objective rate that is a qualified inverse floating rate.

Your debt security will have a variable rate that is a qualified floating rate if:
variations in the value of the rate can reasonably be expected to measure contemporaneous
variations in the cost of newly borrowed funds in the currency in which your debt security is
denominated; or
the rate is equal to such a rate multiplied by either:
1.

a fixed multiple that is greater than 0.65 but not more than 1.3 5; or

2.

a fixed multiple greater than 0.65 but not more than 1.35, increased or decreased by a fixed rate; and

•

the value of the rate on any date during the term of your debt security is set no earlier than three
months prior to the first day on which that value is in effect and no later than one year following that
first day.

If your debt security provides for two or more qualified floating rates that are within 0.25 percentage points
of each other on the issue date or can reasonably be expected to have approximately the same values throughout the
term of the debt security, the qualified floating rales together coiistitule a single qualified floating rale.
Your debt security will not have a qualified floating rate, however, if the rate is subject to certain
restrictions (including caps, floors, governors, or other similar restrictions) unless such restrictions are fixed
throughout the term of the debt security or are not reasonably expected to significantly affect the yield on the debt
security.
Your debt security will have a variable rate that is a single objective rate if:
the rate is not a qualified floating rate;
the rate is determined using a single, fixed formula that is based on objective financial or
economic information that is not within the control of or unique to the circumstances of the issuer
or a related party; and
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the value of the rate on any date during the term of your debt security is set no earlier than three
months prior to the first day on which that value is in effect and no later than one year following
that first day.
Your debt security will not have a variable rate that is an objective rate, however, if it is reasonably
expected that the average value of the rate during the first half of your debt security's term will be either
significantly less than or significantly greater than the average value of the rate during the final half of your debt
security's term.
An objective rate as described above is a qualified inverse floating rate if:
the rate is equal to a fixed rate minus a qualified floating rate; and
the variations in the rate can reasonably be expected to inversely reflect contemporaneous
variations in the cost of newly borrowed funds.
Your debt security will also have a single qualified floating rate or an objective rate if interest on your debt
security is stated at a fixed rate for an initial period of one year or less followed by either a qualified floating rate or
an objective rate for a subsequent period; and either:
the fixed rate and the qualified floating rate or objective rate have values on the issue date of the
debt security that do not differ by more than 0.25 percentage points; or
the value of the qualified floating rate or objective rate is intended to approximate the fixed rate.
In general, if your variable rate debt security provides for stated interest at a single qualified floating rate or
objective rate, or one of those rates after a single fixed rate for an initial period, all stated interest on your debt
security is qualified stated interest. In this case, the amount of OID, if any, is determined by using, in the case of a
qualified floating rate or qualified inverse floating rate, the value as of the issue date of the qualified floating rate or
qualified inverse floating rate, or, for any other objective rate, a fixed rate that reflects the yield reasonably expected
for your debt security.
If your variable rate debt security does not provide for stated interest at a single qualified floating rate or a
single objective rate, and also does not provide for interest payable al a fixed rale other than a single fixed rale for an
initial period, you generally must determine the interest and OID accruals on your debt security by:
determining a fixed rate substitute for each variable rate provided under your variable rate debt
security;
constructing the equivalent fixed rate debt instrument, using the fixed rate substitute described
above;
determining the amount of qualified stated interest and OID with respect to the equivalent fixed
rate debt instrument; and
adjusting for actual variable rates during the applicable accrual period.
When you determine the fixed rate substitute for each variable rate provided under the variable rate debt
security, you generally will use the value of each variable rate as of the issue date or, for an objective rate that is not
a qualified inverse floating rate, a rate that reflects the reasonably expected yield on your debt security.
If your variable rate debt security provides for stated interest either at one or more qualified floating rates
or at a qualified inverse floating rate, and also provides for stated interest at a single fixed rate other than at a single
fixed rate for an initial period, you generally must determine interest and OID accruals by using the method
described in the previous paragraph. However, your variable rate debt security will be treated, for purposes of the
first three steps of the determination, as if your debt security had provided for a qualified floating rate, or a qualified
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inverse floating rate, rather than the fixed rate. The qualified floating rate, or qualified inverse floating rate, that
replaces the fixed rate must be such that the fair market value of your variable rate debt security as of the issue date
approximates the fair market value of an otherwise identical debt instrument that provides for the qualified floating
rate, or qualified inverse floating rate, rather than the fixed rate.
Short-Term Debt Securities. In general, if you are an individual or other cash basis U.S. holder of a shortterm debt security, you are not required to accrue OID, as specially defined below for the purposes of this paragraph,
for U.S. federal income tax purposes unless you elect to do so (although it is possible that you may be required to
include any stated interest in income as you receive it). If you are an accrual basis taxpayer, a taxpayer in a special
class, including, but not limited to, a regulated investment company, common trust fund, or a certain type of passthrough entity, or a cash basis taxpayer who so elects, you will be required to accrue OID on short-term debt
securities on either a straight-line basis or under the constant-yield method, based on daily compounding. If you are
not required and do not elect to include OID in income currently, any gain you realize on the sale or retirement of
your short-term debt security will be ordinary income to the extent of the accrued OID, which will be determined on
a straight-line basis unless you make an election to accrue the OID under the constant-yield method, through the
date of sale or retirement. However, if you are not required and do not elect to accrue OID on your shori-lerm debt
securities, you will be required to defer deductions for interest on borrowings allocable to your short-tenn debt
securities in an amount not exceeding the deferred income until the deferred income is realized.
When you determine the amount of OID subject to these rules, you must include all interest payments on
your short-term debt security, including stated interest, in your short-term debt security's stated redemption price at
matmity.
Market Discount
You will be treated as if you purchased your debt security, other than a short-term debt security, at a market
discount, and your debt security will be a market discount debt security if:
you purchase your debt security for less than its issue price as determined above under "Original
Issue Discount - General"; and
the difference between the debt security's stated redemption price at maturity or. in the case of a
discount debt security, the debt security's revised issue price, and the price you paid for your debt
security is equal to or greater than lA of 1 percent of your debt security's stated redemption price at
maturity or revised issue price, respectively, multiplied by the number of complete years to the
debt security's maturity. To determine the revised issue price of your debt security for these
purposes, you generally add any OID that has accrued on your debt security to its issue price.
If your debt security's stated redemption price at maturity or, in the case of a discount debt security, its
revised issue price, exceeds the price you paid for the debt security by less than lA of 1 percent multiplied by the
number of complete years to the debt security's maturity, the excess constitutes de minimis market discount, and the
rules discussed below are not applicable to you.
You must treat any gain you recognize on the maturity or disposition of your market discount debt security
as ordinary income to the extent of the accrued market discount on your debt security. Alternatively, you may elect
to include market discount in income currently over the life of your debt security. If you make this election, it will
apply to all debt instruments with market discount that you acquire on or after the first day of the first taxable year to
which the election applies. You may not revoke this election without the consent of the Internal Revenue Service. If
you own a market discount debt security and do not make this election, you will generally be required to defer
deductions for interest on borrowings allocable to your debt security in an amount not exceeding the accrued market
discount on your debt security until the maturity or disposition of your debt security.
You will accrue market discount on your market discount debt security on a straight-line basis unless you
elect to accrue market discount using a constant-yield method. If you make this election, it will apply only to the
debt security with respect to which it is made and you may not revoke it.
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Debt Securities Purchased at a Premium
If you purchase your debt security for an amount in excess of its principal amount, you may elect to treat
the excess as amortizable bond premium. If you make this election, you will reduce the amount required to be
included in your income each year with respect to interest on your debt security by the amount of amortizable bond
premium allocable to tliat year, based on your debt security's yield to maturity. If you make an election to amortize
bond premium, it will apply to all debt instruments, other than debt instruments the interest on which is excludible
from gross income, that you hold at the beginning of the first taxable year to which the election applies or that you
thereafter acquire, and you may not revoke it without the consent of the Internal Revenue Service. See also
"Original Issue Discount - Election to Treat All Interest as Original Issue Discount".
Purchase, Sale and Retirement of the Debt Securities
Your tax basis in your debt security will generally be your cost of your debt security adjusted by:
adding any OID or market discount, de minimis original issue discount and de minimis market
discount previously included in income with respect to your debt security; and then
subtracting any payments on your debt security that are not qualified stated interest payments and
any amortizable bond premium applied to reduce interest on your debt security.
You will generally recognize gain or loss on the sale or retirement of your debt security equal to the
difference between the amount you realize on the sale or retirement and your tax basis in your debt security.
You will recognize capital gain or loss when you sell or retire your debt security, except to the extent:
described above under " Original Issue Discount - Short-Term Debt Securities" or " Market
Discount";
attributable to accrued but unpaid interest; or
the rules governing contingent payment obligations apply.
Capital gain of a noncorporate U.S. holder that is recognized before January
maximum rate of 15% where the holder has a holding period of greater than one year.

1, 2011 is generally taxed

at a

Other Debt Securities
The applicable prospectus supplement will discuss any special U.S. federal income tax rules with respect to
debt securities the payments on which are determined by reference to any reference asset and other debt securities
that are subject to the rules governing contingent payment obligations which are not subject to the rules governing
variable rate debt securities.

Taxation of Preference Shares and ADSs
Dividends. Under the U.S. federal income tax laws, if you are a U.S. holder, the gross amount of any
dividend paid by us out of our current or accumulated earnings and profits (as determined for U.S. federal income
tax purposes) is subject to U.S. federal income taxation. Subject to the discussion below under the heading "Passive
Foreign Investment Company Considerations", if you are a noncorporate U.S. holder, dividends paid to you in
taxable years beginning before January I, 2011 that constitute qualified dividend income will be taxable to you at a
maximum tax rate of 15% provided that you hold the shares or ADSs for more than 60 days during the 121-day
period beginning 60 days before the ex-dividend date. Dividends we pay with respect to the shares or ADSs
generally will be qualified dividend income. The dividend is ordinary income that you must include in income when
you, in the case of preference shares, or the ADR depositary, in the case of ADSs, receive the dividend, actually or
constructively. The dividend will not be eligible for the dividends-received deduction generally allowed to U.S.
corporations in respect of dividends received from other U.S. corporations. Distributions in excess of current and
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accumulated earnings and profits, as determined for U.S. federal income tax purposes, will be treated as a non
taxable return of capital to the extent of your basis in the preference shares or ADSs and thereafter as capital gain.
Capital Gains. Subject to the discussion below under the heading "Passive Foreign Investment Company
Considerations", if you are a U.S. holder and you sell or otherwise dispose of your preference shares or ADSs, you
will recognize capital gain or loss for U.S. federal income tax purposes equal to the difference between the amount
that you realize and your tax basis in your preference shares or ADSs. Capital gain of a noncorporate U.S. holder
that is recognized before January 1, 2011 is generally taxed at a maximum rate of 15% where the holder has a
holding period of greater than one year. The gain or loss will generally be income or loss from sources within the
United States for foreign tax credit limitation purposes.

Passive Foreign Investment Company Considerations
A non-United States corporation will be a passive foreign investment company (a "PFIC") for any taxable
year if either (1) 75% or more of its gross income in the taxable year is passive income or (2) 50% or more of the
average value of its assets in the taxable year produces, or is held for the production of, passive income. Based upon
certain management estimates and proposed Treasury regulations, Barclays believes that it was not a PFIC for the
2006 taxable year and expects that it will not be a PFIC during the current or in subsequent taxable years. However,
since Barclays' status as a PFIC for any taxable year depends on the composition of Barclays' income and assets
(and the market value of such assets) from time to time, there can be no assurance that Barclays will not be
considered a PFIC for any taxable year. If Barclays were considered a PFIC for any taxable year during which you
hold preference shares or ADSs, you could be subject to unfavorable tax consequences, including significantly more
tax upon a disposition of such preference shares or ADSs or upon receipt of certain dividends from Barclays.
U.S. Alien Holders
This subsection describes the tax consequences to a U.S. alien holder of owning and disposing of debt
securities, preference shares or ADSs. Undated Subordinated Debt Securities generally will not be treated as debt
securities for U.S. federal income tax purposes; the U.S. federal income tax consequences of owning and disposing
Undated Subordinated Debt Securities will be discussed in an applicable prospectus supplement. You are a U.S.
alien holder if you are a beneficial owner of a debt security, preference share or ADS and you are, for U.S. federal
income tax purposes:
a nonresident alien individual;
a foreign corporation; or
an estate or trust that in either case is not subject to U.S. federal income tax on a net income basis
on income or gain from a debt security.
If you arc a U.S. holder, this subsection docs not apply to you.
Interest on Debt Securities. Under U.S. federal income and estate tax law, and subject to the discussion of
backup withholding below, if you are a U.S. alien holder, interest on a debt security paid to you is exempt from U.S.
federal income tax, including withholding tax, whether or not you arc engaged in a trade or business in the United
States, unless:
you are an insurance company carrying on a U.S. insurance business to which the interest is
attributable, within the meaning of the Internal Revenue Code; or
you have an office or other fixed place of business in (he United Stales to which the interest is
attributable and derive the interest in the active conduct of a banking, financing or similar business
within the United States.
Dividend on Preference Shares or ADSs. If you are a U.S. alien holder, dividends paid to you in respect of
your preference shares or ADSs will not be subject to U.S. federal income tax unless the dividends are "effectively
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connected" with your conduct of a trade or business within the United States., and, if required by an applicable
income tax treaty as a condition for subjecting you to U.S. taxation on a net income basis, the dividends are
attributable to a permanent establishment that you maintain in the United States. In such cases you generally will be
taxed in the same manner as a U.S. holder. If you are a corporate U.S. alien holder, "effectively connected"
dividends may, under certain circumstances, be subject to an additional "branch profits tax" at a rate of 30 percenter
a lower rate if you are eligible for the benefits of an income tax treaty that provides for a lower rate.
Disposition of the Debt Securities, Preference Shares or ADSs. If you are a U.S. alien holder, you
generally will not be subject to U.S. federal income lax on gain realized on the sale, exchange or retirement of your
debt security, preference share or ADS unless:
the gain is effectively connected with your conduct of a trade or business in the United States, and
the gain is attributable to a permanent establishment that you maintain in the United States if that
is required by an applicable income tax treaty as a condition for subjecting you to U.S. taxation on
a net income basis; or
you are an individual, you are present in the Uniled Slates for 183 or more days during the taxable
year in which the gain is realized and certain other conditions exist.
If you are a corporate U.S. alien holder, "effectively connected" gains that you recognize may also, under
certain circumstances, be subject to an additional "branch profits tax" at a 30 percent rate or at a lower rate if you are
eligible for the benefits of an income tax treaty that provides for a lower rate.

Information Reporting and Backup Withholding
If you are a noncorporate U.S. holder, information reporting requirements, on Internal Revenue Service
Form 1099, generally will apply to:
payments of principal and interest on a debt securily and dividends or oilier taxable dislribulions
with respect to a preference share or an ADS within the United States, including payments made
by wire transfer from outside the United States to an account you maintain in the United States;
and
the payment of the proceeds from the sale of a debt security, preference share or ADS effected at a
U.S. office of a broker.
Additionally, backup withholding will apply to such payments if you are a noncorporate U. S. holder that:
fails to provide an accurate taxpayer identification number, is notified by the Internal Revenue
Service that you have failed to report all interest and dividends required to be shown on your
federal income tax returns; or
in certain circumstances, fails to comply with applicable certification requirements.
If you are a U.S. alien holder, you are generally exempt from backup withholding and information
reporting requirements with respect to:
payments of principal and interest on a debt security or dividends with respect to a preference
share or ADS made to you outside the United States by us or another non-U.S. payor; and
other payments of principal, interest and dividends and the payment of the proceeds from the sale
of a debt security, preference share or ADS effected at a U.S. office of a broker, as long as the
income associated with such payments is otherwise exempt from U.S. federal income tax; and:
•

the payor or broker does not have actual knowledge or reason to know that you are a U.S. person and
you have furnished to the payor or broker:
-46-
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•

an Internal Revenue Service Form W-8BEN or an acceptable substitute form upon which you
certify, under penalties of perjury, that you are a non-U.S. person; or

•

other documentation upon which it may rely to treat the payments as made to a non-U.S. person in
accordance with U.S. Treasury regulations; or
you otherwise establish an exemption.

Payment of the proceeds from the sale of a debt security, preference share or ADS effected at a foreign
office of a broker generally will not be subject to information reporting or backup withholding. However, a sale of a
debt security, preference share or ADS that is effected at a foreign office of a broker will be subject to information
reporting and backup withholding if:
the proceeds are transferred to an account maintained by you in the United States;
the payment of proceeds or the confirmation of the sale is mailed to you at a U.S. address; or
the sale has some other specified connection with the United States as provided in U.S. Treasury
regulations;
unless the broker does not have actual knowledge or reason to know that you are a U.S. person and the
documentation requirements described above are met or you otherwise establish an exemption.
In addition, a sale of a debt security, preference share or ADS effected at a foreign office of a broker will be
subject to information reporting if the broker is:
a U.S. person;
a controlled foreign corporation for U.S. tax purposes;
a foreign person 50% or more of whose gross income is effectively connected with the conduct of
a U.S. trade or business for a specified three-year period; or
a foreign partnership, if at any time during its tax year:
one or more of its partners are "U.S. persons", as defined in U.S. Treasury regulations, who in the
aggregate hold more than 50% of the income or capital interest in the partnership; or
such foreign partnership is engaged in the conduct of a U.S. trade or business.
unless the broker does not have actual knowledge or reason to know that you are a U.S. person and the
documentation requirements described above are met or you otherwise establish an exemption. Backup withholding
will apply if the sale is subject to information reporting and the broker has actual knowledge that you are a U.S.
person.
You generally may obtain a refund of any amounts withheld under the backup withholding rules that
exceed your income tax liability by filing a refund claim with the United States Internal Revenue Service.

United Kingdom Taxation
The following paragraphs summarize certain United Kingdom withholding and other tax considerations
with respect to the acquisition, ownership and disposition of the debt securities, preference shares and ADSs
described in this prospectus by persons who are the absolute beneficial owners of their debt securities, preference
shares or ADSs (as the case may be) and who are neither (a) resident in the United Kingdom for tax purposes nor (b)
hold debt securities, preference shares or ADSs in connection with any trade or business carried on in the United
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Kingdom through any branch, agency or permanent establishment in the United Kingdom. It is based upon the
opinion of Clifford Chance LLP, our United Kingdom solicitors. The summary is based on current United Kingdom
law and HM Revenue & Customs practice and the provisions of the Double Taxation Treaty between the United
Kingdom and the United States (the "Treaty") of July 24, 2001 (as amended), all of which are subject to change at
any time, possibly with retrospective effect.
The summary is not comprehensive and does not deal with the position of United Kingdom resident
persons or with that of persons who are resident outside the United Kingdom who carry on a trade, profession or
vocation in the United Kingdom through a branch, agency or pemianenl establishment in the United Kingdom
through or for the purposes of which their debt securities, preference shares or ADSs are used or held. Additionally
the summary may not apply to certain classes of persons, such as dealers in securities. The summary below assumes
that holders of ADSs will in practice be treated lor the purposes of United Kingdom income tax and corporation tax
as beneficial owners of the preference shares represented by the ADSs.
You should consult your own tax advisors concerning the consequences of acquiring, owning and disposing
of debt securities, preference shares and ADSs in your particular circumstances, including the applicability and
effect of the Treaty.

Debt Securities
Payments of Interest. If the interest on the debt securities does not have a United Kingdom source, no
withholding or deduction for or on account of United Kingdom tax will be made from payments of interest on the
debt securities.
Interest on the debt securities may, however, constitute United Kingdom source income for United
Kingdom tax purposes. Even if the interest docs have a United Kingdom source, the debt securities will constitute
''quoted Eurobonds" within the meaning of Section 987 of the Income Tax Act 2007 (the "ITA"), provided they are
and continue to be listed on a "recognised stock exchange" within the meaning of Section 1005 of the ITA.
Accordingly, payments of interest (including payments of premium, if any, to the extent such premium, or any part
of such premium, constitutes interest for United Kingdom tax purposes) on the debt securities made by us or any
paying agent (or received by any collecting agent) may be made (or received, as the case may be) without
withholding or deduction for or on account of United Kingdom income tax provided the debt securities are listed on
a recognised stock exchange at the time the interest is paid.
Interest on debt securities having a maturity of less than one year may also be paid without withholding or
deduction for or on account of United Kingdom income tax, provided the debt securities are not issued under
arrangements the effect of which is to render such debt securities part of a borrowing with a total term of a year or
more. In all other cases, unless the interest on the debt securities is paid by a "bank" (as defined in section 991 of the
ITA) in the ordinary course of its business, an amount must be withheld on account of income tax at the savings rate
(currently 20%), subject to any direction to the contrary by HM Revenue & Customs under an applicable double tax
treaty and subject to any entitlement to pay gross to holders of debt securities who are within the charge to United
Kingdom corporation tax. In accordance with the published practice of HM Revenue & Customs, interest will be
accepted as being paid by a "bank" in the ordinary course of business unless either (i) the borrowing in question
conforms to any of the definitions of tier 1, 2 or 3 capital adopted by the FSA, whether or not it actually counts
toward tier 1, 2 or 3 capital for regulatory purposes, or (ii) the characteristics of the transaction giving rise to the
interest are primarily attributable to an intention to avoid United Kingdom tax. We are currently a "bank" for the
purposes of Section 991 of the ITA.
Interest which has a United Kingdom source may be subject to United Kingdom tax by direct assessment
even where such interest is paid without withholding. However, as regards a holder of debt securities who is not
resident in the United Kingdom for United Kingdom tax purposes, interest paid on the debt securities without
withholding will not be subject to United Kingdom tax provided that the relevant holder does not have a "U.K.
representative", within the meaning of the Finance Act 1995, through whom the holder carries on a trade, profession
or vocation in the United Kingdom and to which the interest is attributable.
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Discount. The profit realized on any disposal (which includes redemption) of any Discount Security may
attract United Kingdom withholding tax. However, even if it does not, it may be subject to United Kingdom tax by
direct assessment to the same extent as interest which has a United Kingdom source.
Provision of Information. Persons in the United Kingdom paying interest to or receiving interest on behalf
of another person may be required to provide certain information to HM Revenue & Customs regarding the identity
of the payee or person entitled to the interest and, in certain circumstances, such information may be exchanged with
tax authorities in other countries.

In this respect, on June 3, 2003 the Council adopted EC Council Directive 2003/48/EC (the "Directive").
Under the Directive, each Member State of the EU is required to provide to the tax authorities of another Member
State details of payments of interest or other similar income paid by a person within its jurisdiction to, or collected
by such a person for, an individual resident or certain limited types of entity established in that other Member State;
however, for a transitional period, Austria, Belgium and Luxembourg may instead apply a withholding system in
relation to such payments, deducting tax at rates rising over time to 35 percent. The transitional period is to
terminate at the end of the first full fiscal year following agreement by certain non-EU countries to the exchange of
information relating to such payments.
A number of non-EU countries, and certain dependent or associated territories of certain Member States,
have adopted similar measures (either provision of information or transitional withholding) in relation to payments
made by a person within its jurisdiction to, or collected by such a person for, an individual resident or certain limited
types of entity established in a Member State. In addition, the Member States have entered into provision of
information or transitional withholding arrangements with certain of those dependent or associated territories in
relation to payments made by a person in a Member State to, or collected by such a person for, an individual resident
or certain limiled types of entity established in one of those territories.
Disposal (including Redemption), Accruals and Changes in Value. A holder of debt securities who is
neither resident nor (in the case of an individual) ordinarily resident in the United Kingdom will not be liable to
United Kingdom taxation in respect of a disposal (including redemption) of a debt security, any gain accrued in
respect of a debt security or any change in the value of a debt security unless the holder carries on a trade, profession
or vocation in the United Kingdom through a branch or agency or, in the case of a company, through a permanent
establishment and the debt security was used in or for the purposes of this trade, profession or vocation or acquired
for the use and used by or for the purposes of the branch or agency or permanent establishment.
Inheritance Tax. A holder of debt securities who is an individual domiciled outside the United Kingdom
will generally not be liable to United Kingdom inheritance tax in respect of his holding of debt securities. This will
be the case if any register of the debt securities is held outside the United Kingdom and the securities arc only
enforceable outside the United Kingdom. If no register is maintained, there may be a liability to inheritance tax if the
debt securities are held or enforceable in the United Kingdom, and this may also be the case if the debt securities are
registered and the only register which is maintained is maintained in the United Kingdom. If so, exemption from or
reduction in any United Kingdom inheritance tax liability may be available for U.S. holders under the Estate Tax
Treaty made between the United Kingdom and the United States. Holders should note that "domicile" has an
extended meaning in respect of inheritance tax, so that a person who has been resident for tax purposes in the United
Kingdom for 17 of the preceding 20 years will be regarded as domiciled in the United Kingdom.
Stamp Duty and Stamp Duty Reserve Tax. No United Kingdom stamp duty or stamp duty reserve tax will
generally be payable by a holder of debt securities on the creation, issue or redemption of debt securities.

Except as set out in the following paragraphs, no liability for United Kingdom ad valorem stamp duty or
stamp duty reserve tax will arise on a transfer of, or an agreement to transfer, full legal and beneficial ownership of
any debt securities.
Subject to any other exemptions that may apply, stamp duty may be chargeable on the transfer of, or
agreement to transfer, any debt security which carries or (in the case of (ii), (iii) and (iv)) has at any time carried any
of the following rights: (i) a right of conversion into shares or other securities or to the acquisition of shares or oilier
securities, including loan capital of the same description, (ii) a right to interest the amount of which exceeds a
reasonable commercial return on the nominal amount of the capital, (iii) a right to interest the amount of which falls
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or has fallen to be determined to any extent by reference to the results of, or of any part of, a business or to the value
of any property, or (iv) a right on repayment to an amount which exceeds the nominal amount of the capital and is
not reasonably comparable with what is generally repayable (in respect of a similar nominal amount of capital)
under the tenns of issue of loan capital listed in the Official List of the Financial Services Authority acting in its
capacity as the competent authority for the purposes of Part VT of the Financial Services and Markets Act 2000. If a
transfer of, or an agreement to transfer, debt securities is subject to stamp duty or stamp duty reserve tax, the
position will be as summarized below in the case of preference shares.
Preference Shares and ADSs
Dividends. No withholding or deduction for or on account of United Kingdom tax will be made from
payments of dividends on the preference shares or ADSs.
Subject to the Finance Act 1996 provisions set out below, holders of preference shares or ADSs who are
not resident for tax purposes in the United Kingdom and who receive a dividend from us will not have any further
United Kingdom tax to pay in respect of such dividend. Holders of preference shares or ADSs will not normally be
able to claim any additional payment in respect of the dividend from HM Revenue & Customs under any applicable
double tax treaty; in particular, holders who are resident in the United States for tax purposes will not be able to
claim any additional payment in respect of the dividend from HM Revenue & Customs under the Treaty.
Disposals. Subject to the Finance Act 1996 provisions set out below, shareholders or ADS holders who are
neither resident nor (in the case of an individual) ordinarily resident in the United Kingdom will not normally be
liable for United Kingdom tax on chargeable gains (or for any other United Kingdom tax upon a disposal or deemed
disposal of preference shares or ADSs) unless they carry on a trade, profession or vocation in the United Kingdom
through a branch or agency or, in the case of a company, through a permanent establishment, and the preference
shares or ADSs are or have been used or held by or for the purposes of the branch or agency or permanent
establishment, in which case such shareholder or ADS holder might, depending on individual circumstances, be
liable to United Kingdom tax on chargeable gains on any disposal (or deemed disposal) of preference shares or
ADSs.
Finance Act 1996. Under sections 91A to 91G of the Finance Act 1996, it is possible that a holder of
preference shares or ADSs subject to UK corporation tax would be taxed as if its preference shares or ADSs were
debt securities and the position outlined above under the sub-headings "Dividends" and "Disposals" would not
apply. The Finance Act 1996 sets out certain circumstances in which the provisions would not apply, such as where
the preference shares concerned are "qualifying publicly issued shares" or where the holder does not hold its
preference shares for a "tax avoidance purpose". There are also certain limited circumstances in which particular
holders could fall within the scope of the provisions, even if they held preference shares which were, or would
otherwise be, "qualifying publicly issued shares". In (lie event tlial holders of preference sliares or ADSs are subject
to UK corporation tax, they should obtain independent advice as to their tax position.
Inheritance Tax. A holder of ADSs who is an individual domiciled outside the United Kingdom will
generally not be liable to United Kingdom inheritance tax in respect of his holding of ADSs. Such an individual
may, however, have a liability to inheritance tax in respect of any holding of preference shares. If so. exemption
from or reduction in any United Kingdom inheritance tax liability may be available for U.S. holders of preference
shares under the Estate Tax Treaty made between the United Kingdom and the United States.
Stamp Duty and Stamp Duty Reserve Tax. Any documenlary transfer of, or documentary agreement to
transfer, any preference share or any interest in any preference shares will generally be liable to ad valorem UK
stamp duty, generally at the rate of 0.5% of the consideration paid (rounded up to the next multiple of £5 in the case
of stamp duty). Stamp duty is usually the liability of the purchaser or transferee of the shares. An unconditional
agreement to transfer such preference shares will generally be subject to stamp duty reserve tax, generally at the rate
of 0.5% of the consideration paid, but such liability will be cancelled, or, if already paid, refunded, if the agreement
is completed by a duly stamped transfer within six years of the agreement having become unconditional. Stamp duty
reserve tax is normally the liability of the purchaser or transferee of the shares.

Where we issue preference shares, or a holder of preference shares transfers such preference shares, to an
ADR issuer, a liability for United Kingdom stamp duty or stamp duty reserve tax at the rate of 1.5% (rounded up to
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the next multiple of £5 in the case of stamp duty) of either the issue price or, in the case of a transfer, the amount or
value of the consideration for the transfer, or the value of the preference shares, may arise. This liability for United
Kingdom stamp duty or stamp duty reserve tax will strictly be the liability of the ADR issuer (or their nominee or
agent). However, in practice, (i) where preference shares are issued to an ADR issuer, we will reimburse the ADR
issuer or otherwise bear the cost and (ii) where preference shares are transferred to an ADR issuer, the liability for
payment of the United Kingdom stamp duty or stamp duty reserve tax will depend on the arrangements in place
between the seller, the ADR issuer and the purchaser.
Where we issue preference shares, or a holder of preference shares transfers such preference shares, to a
person providing clearance services (or their nominee or agent) and where the person providing clearance services
has not made an election under section 97A Finance Act 1986, a liability for United Kingdom stamp duty or stamp
duty reserve tax at the rate of 1.5% (rounded up to the next multiple of £5 in the case of stamp duty) of either the
issue price or, in the case of a transfer, the amount or value of the consideration for the transfer, or the value of the
preference shares, may arise. This liability for United Kingdom stamp duty or stamp duty reserve tax will strictly be
the liability of the person providing clearance services (or their nominee or agent). However, in practice, (i) where
preference shares are issued to a person providing clearance services (or their nominee or agent), we will reimburse
the person providing clearing services or otherwise bear the cost and (ii) where preference shares are transferred to a
person providing clearance services (or their nominee or agent), the liability for payment of the United Kingdom
stamp duty or stamp duty reserve tax will depend on the arrangements in place between the seller, the person
providing clearance services and the purchaser. Transfers of preference shares within a clearance system are
generally outside the scope of stamp duty as long as there is no instrument of transfer, and are exempt from stamp
duty reserve tax.
Where we issue preference shares, or a holder of preference shares transfers such preference shares, to a
person providing clearance services (or their nominee or agent), and that person has made an election under section
97A Finance Act 1986, there will be no liability for United Kingdom stamp duty or stamp duty reserve tax at the
rate of 1.5% of either the issue price or, in the case of a transfer, the amount or value of the consideration for the
transfer, or the value of the preference shares. However, in such case, a liability for United Kingdom stamp duty or
stamp duty reserve tax may arise on the transfer of preference shares within the clearance system (as set out in the
first paragraph under the heading "Stamp Duty and Stamp Duty Reserve Tax").
Where we issue preference shares in bearer form that are sterling denominated, we may be liable to stamp
duty at the rate of 1.5% of the issue price. In the event that we are so liable, we will pay such stamp duty.
If any ADSs are cancelled, with the preference shares that they represent being transferred to the ADS
holder, a liability for stamp duty may arise at the fixed rate of £5 on any instrument providing for such transfer of
the preference shares.
No liability for stamp duty or stamp duty reserve tax will arise on a transfer of ADSs, provided that any
document that effects such transfer is not executed in the United Kingdom and that it remains at all subsequent times
outside the United Kingdom. An agreement to transfer ADSs will not give rise to a liability for stamp duty reserve
tax.
PLAN OF DISTRIBUTION
Initial Offering and Sale of Securities
We may sell all or part of the securities from lime to time, in terms determined at thai lime, llirough
underwriters, dealers and/or agents, directly to purchasers or through a combination of any of these methods of sale.
We will set forth in the applicable prospectus supplement:
the terms of the offering of the securities;
the names of any underwriters, dealers or agents involved in the sale of the securities;
the principal amounts of securities any underwriters will purchase;
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any applicable underwriting commissions or discounts which shall be no more than 3% of the
proceeds from the offering; and
our net proceeds.
If we use underwriters in the sale, they will acquire the securities for their own account and they may effect
distribution of the securities from time to time in one or more transactions. These transactions may be at a fixed
price or prices, which they may change, or at prevailing market prices, or related to prevailing market prices, or at
negotiated prices. The securities may be offered to the public either through underwriting syndicates represented by
managing underwriters or undenvriters without a syndicate. Unless the applicable prospectus supplement specifies
otherwise, the underwriters' obligations to purchase the securities will depend on certain conditions being satisfied.
If the conditions are satisfied the underwriters will be obligated to purchase all of the securities of the series, if they
purchase any of them. The initial public offering price of any securities and any discounts or concessions allowed or
reallowed or paid to dealers may change from time to time.
If we use dealers in the sale, unless the applicable prospectus supplement specifies otherwise, wc will sell
the securities to the dealers as principals. The dealers may then resell the securities to the public at varying prices
that the dealers will determine at the time of resale.
We may also sell securities through agents we designate from time to time, or we may sell securities
directly. The applicable prospectus supplement will name any agent involved in the offering and sale of the
securities, and will also set forth any commissions that we will pay. Unless the applicable prospectus supplement
indicates otherwise, any agent will be acting on a best efforts basis for the period of its appointment. Agents through
whom we sell securities may enter into arrangements with other institutions with respect to the distribution of the
securities, and those institutions may share in the commissions, discounts or other compensation received by our
agents, may be compensated separately and may also receive commissions from the purchasers for whom they may
act as agents.
In connection with the sale of securities, underwriters may receive compensation from us or from
purchasers of securities for whom they may act as agents. Compensation may be in the form of discounts,
concessions or commissions. Underwriters may sell securities to or through dealers, and these dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriters. Dealers may also receive
commissions from the purchasers for whom they may act as agents. Underwriters, dealers and agents that participate
in the distribution of securities may be deemed to be underwriters, and any discounts or commissions received by
them from us and any profit on the resale of securities by them may be deemed to be underwriting discounts and
commissions under the Securities Act. The prospectus supplement will identify any underwriter or agent, and
describe any compensation that we provide.
If the applicable prospectus supplement so indicates, we will authorize underwriters, dealers or agents to
solicit offers to purchase the securities from institutional investors. In this case, the prospectus supplement will also
indicate on what date payment and delivery will be made. There may be a minimum amount which an institutional
investor may purchase, or a minimum portion of the aggregate principal amount of the securities which may be sold
by this type of arrangement. Institutional investors may include commercial and savings banks, insurance
companies, pension fimds, investment companies, educational and charitable institutions and any other institutions
we may approve. The purchasers' obligations under delayed delivery and payment arrangements will not be subject
to any conditions; however, the institutional investors' purchase of particular securities must not at the time of
deliver be prohibited under the laws of any relevant jurisdiction in respect, either of the validity of the
arrangements, or the perfonnance by us or the institutional investors under the arrangements.
We may enter into agreements with the underwriters, dealers and agents who participate in the distribution
of the securities that may fully or partially indemnify them against some civil liabilities, including liabilities under
the Securities Act. Underwriters, dealers and agents may be customers of, engage in transactions with, or perform
services for, or be affiliates of Barclays PLC and the Barclays Bank Group in Ihe ordinary course ofbusiness.
Barclays Capital Inc. is a subsidiary of Barclays PLC and may participate in one or more offerings of our
securities. Rule 2720 of the Conduct Rules of the National Association of Securities Dealers, Inc. imposes certain
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requirements when an NASD member such as Barclays Capital Inc. distributes an affiliated company's securities,
such as those of Barclays Bank PLC. Barclays Capital Inc. has advised us that each particular offering of securities
in which it participates will comply with the applicable requirements of Rule 2720.
Barclays Capital Inc. will not confirm initial sales to accounts over which it exercises discretionary
authority without the prior written approval of the customer.
Selling Restrictions
Unless the applicable prospectus supplement specifics otherwise, wc will not offer the securities or any
investments representing securities, including ADSs or ADRs, of any series to the public in the United Kingdom or
any member state of the European Economic Area ("EEA") which has implemented Directive 2003/71/EC (the
"Prospectus Directive").
United Kingdom

Unless otherwise specified in any agreement between us and the underwriters, dealers and/or agents in
relation to the distribution of the securities or any investments representing securities, including ADSs or ADRs, of
any series and subject to the terms specified in the agreement, any underwriter, dealer or agent in connection with an
offering of securities or any investments representing securities, including ADSs or ADRs, of any series will
confirm and agree that:
it has only communicated or caused to be communicated and will only conununicate or cause to
be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of any
securities or any investments representing securities, including ADSs or ADRs, in circumstances
in which Section 21(1) of the FSMA would not, if we were not an "authorized person" under the
FSMA, apply to us; and
it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the securities, or any investments representing securities,
including ADSs and ADRs in, from or otherwise involving the United Kingdom.
European Economic Area

Unless othenvise specified in any agreement between us and the underwriters, dealers and/or agents in
relation to the distribution of the securities or any inveslmenls representing securities, including ADSs or ADRs, of
any series and subject to the terms specified in the agreement, any underwriter, dealer or agent in connection with an
offering of securities or any investments representing securities, including ADSs or ADRs, of any series will
confirm and agree that with effect from and including the date on which the Prospectus Directive is implemented in
a member state of the EEA it has not made and will not make an offer of any securities or any investments
representing securities to the public in the relevant member state except that it may, as of the date on which the
Prospectus Directive is implemented in such member state, make an offer of the securities to the public in such
member state:
in (or in Germany, where the offer starts within) the period beginning on the date of publication of
a prospectus in relation to such securities which has been approved by the competent authority in
the relevant member state or, where appropriate, approved in another member state and notified to
the competent authority in the relevant member state, all in accordance with the Prospectus
Directive and ending on (lie date which is 12 monlhs after the date of such publication;
at any lime to legal entities which are authorized or regulated lo operate in the financial markets
or, if not so authorized or regulated, whose corporate purpose is solely to invest in securities;
at any time to any legal entity which has two or more of (i) an average of at least 250 employees
during the last financial year; (ii) a total balance sheet of more than €43,000,000 and (iii) an
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annual net turnover of more than €50,000,000, as shown in its last annual or consolidated
accounts; or
at any time in any other circumstances which do not require the publication by us of a prospectus
pursuant to Article 3 of the Prospectus Directive.
The expression an "an offer of any securities or any investments representing securities to the public" in
relation to such securities or investments in any member state means the communication in any form and by any
means of sufficient information on the terms of the offer and the securities or investments to be offered so as to
enable an investor to decide to purchase the securities or investments, as the same may be varied in the relevant
member state by any measure implementing the Prospectus Directive in that member state.
Market-Making Resales
This prospectus may be used by Barclays Capital Inc. in connection with offers and sales of the securities
in market-making transactions. In a market-making transaction, Barclays Capital Inc. may resell a security it
acquires from other holders, after the original offering and sale of the security. 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, Barclays Capital Inc. may act as principal, or agent, including as agent for
the counterparty in a transaction in which Barclays Capital Inc. acts as principal, or as agent for both counterparties
in a transaction in which Barclays Capital Inc. does not act as principal. Barclays Capital Inc. may receive
compensation in the form of discounts and commissions, including from both counterparties in some cases. Other
affiliates of Barclays Bank PLC may also engage in transactions of this kind and may use this prospectus tor this
purpose.
The indeterminate aggregate initial offering price relates to the initial offering of the securities described in
the prospectus supplement. This amount docs not include securities sold in market-making transactions. The latter
include securities to be issued after the date of this prospectus, as well as securities previously issued.
Barclays Bank PLC may receive, directly or indirectly, all or a portion of the proceeds of any market
making transactions by Barclays Capital Inc. and its other affiliates.
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 an agent informs you in your confirmation of sale that your security is being purchased in its
original offering and sale, you may assume that you are purchasing your security in a market-making transaction.

Matters Relating to Initial Offering and Market-Making Resales
Each series of securities will be a new issue, and there will be no established trading market for any
security prior to its original issue date. We may choose not to list a particular series of securities on a securities
exchange or quotation system. We have been advised by Barclays Capital Inc. that it intends to make a market in the
securities, and any underwriters to whom we sell securities for public offering or broker-dealers may also make a
market in those securities. However, neither Barclays Capital Inc. nor any underwriter or broker-dealer that makes a
market is obligated to do so, and any of them may stop doing so at any time without notice. We cannot give any
assurance as to the liquidity of the trading market for the securities.
Unless otherwise indicated in the applicable prospectus supplement or confirmation of sale, the purchase
price of the securities will be required to be paid in immediately available fluids in New York City.
In this prospectus or any accompanying prospectus supplement, the terms "this offering" means the initial
offering of securities made in connection with their original issuance. This term does not refer to any subsequenl
resales of securities in market-making transactions.
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SERVICE OF PROCESS AND ENFORCEMENT OF LIABILITIES
We are an English public limited company. Substantially all of our directors and executive officers and a
number of the experts named in this document are non-residents of the United States. All or a substantial portion of
the assets of those persons are located outside the United States. Most of our assets are located outside of the United
States. As a result, it may not be possible for you to effect service of process within the United States upon those
persons or to enforce against them judgments of U.S. courts based upon the civil liability provisions of the federal
securities laws of the United States. We have been advised by our English solicitors, Clifford Chance LLP, that there
is doubt as to the enforceability in the United Kingdom, in original actions or in actions for enforcement of
judgments of U.S. courts, of liabilities based solely upon the federal securities laws of the United States.
WHERE YOU CAN FIND MORE INFORMATION
We are subject to the information requirements of the Exchange Act. Accordingly, we file jointly with
Barclays PLC, reports and other information with the SEC.
The SEC maintains an internet site at http://www.sec.gov that contains reports and other information we file
electronically with the SEC. You may also inspect and copy reports and other intbrmation that we file with the SEC
at the public reference facilities maintained at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Copies of
such material may be obtained by mail from the Public Reference Section of the SEC at 100 F Street, NE,
Room 1580, Washington, D.C. 20549 at prescribed rates. In addition, you may inspect and copy that material at the
offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005, on which some of our
securities are listed.
We will furnish to the debt trustee and the warrant trustee referred to under "Description of Debt
Securities" and "Description of Warrants" annual reports, which will include a description of operations and annual
audited consolidated rmancial statements prepared in accordance with IFRS, together with a reconciliation of
consolidated net income and consolidated ordinary shareholders' equity to estimated amounts in accordance with
U.S. GAAP. We will also furnish the debt trustee and the warrant trustee with interim reports that will include
unaudited interim summary consolidated financial information prepared in accordance with IFRS. If we choose to
do so, those interim reports may contain a reconciliation of consolidated net income and consolidated ordinary
shareholders' equity to estimated amounts in accordance with U.S. GAAP. We will furnish the debt trustee and the
warrant trustee, as applicable, with all notices of meetings at which holders of securities are entitled to vote, and all
other reports and communications that are made generally available to those holders.
FURTHER INFORMATION
We have filed with the SEC a registration statement on Form F-3 with respect to the securities offered with
this prospectus. This prospectus is a part of that registration statement and it omits some information that is
contained in the registration statement. You can access the registration statement together with exhibits on the
internet site maintained by the SEC at http://www.sec.gov or inspect these documents at the offices of the SEC in
order to obtain that additional information about us and about the securities offered with this prospectus.
VALIDITY OF SECURITIES
If stated in the prospectus supplement applicable to a specific issuance of debt securities or warrants, the
validity of the securities under New York law may be passed upon for us by our U.S. counsel, Sullivan & Cromwell
LLP. If stated in the prospectus supplement applicable to a specific issuance of debt securities or warrants, the
validity of the securities under English law may be passed upon by our English solicitors, Clifford Chance LLP.
Sullivan & Cromwell LLP may rely on the opinion of Clifford Chance LLP as to all matters of English law and
Clifford Chance LLP may rely on the opinion of Sullivan & Cromwell LLP as to all matters of New York law. If
this prospectus is delivered in connection with an underwritten offering, the validity of the debt securities and the
warrants may be passed upon for the underwriters by United States and English counsel for the underwriters
specified in the related prospectus supplement. If no English counsel is specified, such U.S. counsel to the
underwriters may also rely on the opinion of Clifford Chance LLP as to certain matters of English law.
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EXPERTS
PricewaterhouseCoopers LLP, Chartered Accountants and Registered Auditors, have audited our
consolidated financial statements included in the 2006 Form 20-F, as amended, and incorporated by reference in this
document and the Registration Statement. We have incorporated the consolidated financial statements in reliance on
the report of PricewaterhouseCoopers LLP, Chartered Accountants and Registered Auditors, given on the authority
of their firm as experts in auditing and accounting.
The consolidated financial statements of ABN AMRO appearing in the ABN AMRO 2006 Form 20-F, and
the ABN AMRO managemeiU's assessment of the effectiveness of internal control over financial reporting as of
December 31, 2006 included therein, have been audited by Ernst & Young Accountants, independent registered
accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such
consolidated financial statements and management's assessment are incorporated herein by reference in reliance
upon such reports given on the authority of such firm as experts in accounting and auditing.
EXPENSES OF ISSUANCE AND DISTRIBUTION
The following is a statement of the expenses (all of which are estimated), other than any underwriting
discounts and commission and expenses reimbursed by us, to be incurred in connection with a distribution of an
assumed amount of $[1,000,000] of securities registered under this Registration Statement:

Scuirilics antI I'.xdiangi.' Commission regislralion ll-c
NASD fee
Prnr
expenses
Legal fees and expenses

$0*

[•]

M

•Npenscs

Trustee fees and expenses
\l)k l)cposii;ii'\'s fees and CAIVIIVJ*
Miscellaneous

[•]

•E

Total
^Deferred in accordance with Rule 456(b) and 457(r)

$[•]
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PART 11 OF FORM F-3
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 8. Indemnification of Directors and Officers [To be updated as appropriate; subject to BGCO review\
Barclays Bank PLC
Article 157 of the Registrant's Articles of Association provides:

(a)

Subject to the provisions of the statutes, but without prejudice to any indemnity to which he or she may
otherwise be entitled, every director, other officer and auditor of the company and every former director,
other former officer and former auditor of the company shall be indemnified out of the assets of the
company against any liability, loss or expenditure incurred by him or her in the actual or purported
execution and/or discharge of his or her duties and/or the exercise or purported exercise of his or her
powers and/or otherwise in relation to or in connection with his or her duties, powers or office including
(without prejudice to the foregoing) any liability incurred by him or her in defending any proceedings,
whether civil or criminal, which relate to anything done or omitted to be done or alleged to have been done
or omitted to be done by him or her as a director, officer or auditor of the company and in which judgment
is given in his or her favour or in which he or she is acquitted or which are otherwise disposed of without
any finding or admission of guilt or breach of duty on his or her part or incurred in connection with any
application in which relief is granted to him or her by the court from liability in respect of any such act or
omission or from liability to pay any amount in respect of shares acquired by a nominee of the company.

(b)

To the extent permitted by the statutes, the board may arrange and maintain insurance cover at the cost of
the company in respect of any liability, loss or expenditure incurred by any director, other officer, or
auditor of the company in relation to anything done or alleged to have been done or omitted to be done by
him or her as a director, officer or auditor."

On June 22, 2005, the Registrant wrote to each of its directors to confirm, for the avoidance of doubt, that
each of its directors has the benefit of and is able to rely upon the indemnity in the Articles of Association set out
above, the terms of which are expressly incorporated into their terms of employment or appointment, as appropriate.
Section 309A of the Companies Act 1985 (as amended by the Companies (Audit, Investigations and
Community Enterprise) Act 2004) provides:
(1)

This section applies in relation to any liability attaching to a director of a company in connection with any
negligence, default, breach of duty or breach of trust by him in relation to the company.

(2)

Any provision which purports to exempt (to any extent) a director of a company from any liability within
subsection (1) is void.

(3)

Any provision by which a company directly or indirectly provides (to any extent) an indemnity for a
director of- (a) the company, or (b) an associated company, against any liability within subsection (1) is
void. This is subject to subsections (4) and (5).

(4)

Subsection (3) does not apply to a qualifying third party indemnity provision (see section 309B(1)).

(5)

Subsection (3) does not prevent a company from purchasing and maintaining for a director of- (a) the
company, or (b) an associated company, insurance against any liability within subsection (1).

(6)

In this section-

"associated company", in relation to a company ("C"), means a company which is C's subsidiary, or C's holding
company or a subsidiary of C's holding company; "provision" means a provision of any nature, whether or not it is
contained in a company's articles or in any contract with a company.
11-1
LONDON:283644.10

CONFIDENTIAL

UW_Barc1ays_000010301

Section 309B of the Companies Act 1985 (as amended by the Companies (Audit, Investigations and
Community Enterprise) Act 2004) provides:
(1)

For the purposes of Section 309A(4) a provision is a qualifying third party indemnity provision if it is a
provision such as is mentioned in Section 309A(3) in relation to which conditions A to C below are
satisfied.

(2)

Condition A is that the provision does not provide any indemnity against any liability incurred by the
director(a) to the company, or (b) to any associated company.

(3)

Condition B is that the provision does not provide any indemnity against any liability incurred by the
director to pay(a) a fine imposed in criminal proceedings, or (b) a sum payable to a regulatory authority by way of a
penalty in respect of non-compliance with any requirement of a regulatory nature (however arising).

(4)

Condition C is that the provision does not provide any indemnity against any liability incurred by the
director(a) in defending any criminal proceedings in which he is convicted, or (b) in defending any civil
proceedings brought by the company, or an associated company, in which judgment is given against him,
or (c) in connection with any application under any of the following provisions in which the court refuses
to grant him relief, namely(i) section 144(3) or (4) (acquisition of shares by innocent nominee), or (ii) section 727 (general power to
grant relief in case of honest and reasonable conduct).

(5)

In paragraph (a), (b) or (c) of subsection (4) the reference to any such conviction, judgment or refusal of
relief is a reference to one that lias become final.

(6)

For the purposes subsection (5) a conviction, judgment or refusal of relief becomes final(a) if not appealed against, at the end of the period for bringing an appeal, or (b) if appealed against, at the
time when the appeal (or any further appeal) is disposed of.

(7)

An appeal is disposed of(a) if it is determined and the period for bringing any further appeal has ended, or (b) if it is abandoned or
otherwise ceases to have effect.

(8)

In this section "associated company" and "provision" have the same meaning as in Section 309A
Section 727 of the Companies Act 1985 provides:

(1)

If in any proceedings for negligence, default, breach of duty or breach of trust against an officer of a
company or a person employed by a company as auditor (whether he is or is not an officer of the company)
it appears to the court hearing the case that that officer or person is or may be liable in respect of the
negligence, default, breach of duty or breach of trust, but that he has acted honestly and reasonably, and
that having regard to all the circumstances of the case (including those connected with his appointment) he
ought fairly to be excused for the negligence, default, breach of duty or breach of trust, that the court may
relieve him, either wholly or partly, from his liability on such terms as it thinks fit.
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(2)

If any such officer or person as above-mentioned has reason to apprehend that any claim will or might be
made against him in respect of any negligence, default, breach of duty or breach of trust, he may apply to
the court for relief; and the court on the application has the same power to relieve him as under this section
it would have had if it had been a court before which proceedings against that person for negligence,
default, breach of duty or breach of trust had been brought.

(3)

Where a case to which subsection (1) applies is being tried by a judge with a jury, the judge, after hearing
the evidence, may, if he is satisfied that the defendant or defender ought in pursuance of that subsection to
be relieved either in whole or in part from the liability sought to be enforced against him, withdraw the case
in whole or in part from the jury and forthwith direct judgment to be entered for the defendant or defender
on such terms as to costs or otherwise as the judge may think proper".

The Bank has obtained director's and officer's liability insurance coverage which, subject to policy terms
and limitations, includes coverage for directors and officers of the Bank and to reimburse the Bank for amounts paid
to directors or officers of the Bank by way of lawful indemnity.
Reference is made to Section 9 of the Underwriting Agreement (the form of which is included as an Exhibit
to this Registration Statement), which provides that each Underwriter will indemnify the Bank, its directors, officers
(including the authorized representative of the Bank in the United States) and each person, if any, who controls the
Bank within the meaning of the Securities Act from and against certain civil liabilities.
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Item 9. Exhibits
Number

Description

1.1

Form of Underwriting Agreement.

1.2

Form of Distribution Agreement between the Bank and Barclays Capital Inc.

4.1

Dated Subordinated Debt Indenture, dated as of June 30, 1998, between the Bank and The Bank of
New York, as Trustee (incorporated by reference to Form F-3 (File No. 333-12384) filed with the
Securities and Exchange Commission on August 11,2000).

4.2

Form of Undated Subordinated Debt Indenture between the Bank and The Bank of New York, as
Trustee (incorporated by reference to Form F-3 (File No. 333-8054) filed with the Securities and
Exchange Commission on December 12, 1997).

4.3

Senior Debt Indenture dated September 16, 2004 between the Bank and The Bank ofNew York, as
Trustee (incorporated by reference to Form F-3 (File No. 333-126811) filed with the Securities and
Exchange Commission on July 22, 2005).

4.4

Form of Deposit Agreement dated April 25, 2006 among the Bank, The Bank ofNew York, as ADR
depositary, and all holders from time to time of American Depositary Receipts issued thereunder,
including the form of American Depositary Receipt.

4.5

Form of share certificate representing Preference Shares of any series in registered form (incorporated
by reference to Fonn F-3 (File No. 333-51020) filed with the Securities and Exchange Commission
on August 19, 1992).

4.6

Form of share certificate representing Preference Shares of any series in registered form (incorporated
by reference to Fonn F-3 (File No. 333-51020) filed with the Securities and Exchange Commission
on August 19, 1992).
The Bank will, upon request of the Securities and Exchange Commission, iumish copies of trust
deeds and instruments relating to other long-term debt instruments of the Barclays Bank Group.

5.1

Opinion of Sullivan & Cromwell LLP, U.S. counsel for the Registrant, as to the validity of the debt
securities and ADSs.

5.2

Opinion of Clifford Chance LLP, English solicitors to the Registrant, as to the validity of the debt
securities and Preference Shares.

8.1

Opinion of Sullivan & Cromwell LLP, U.S. counsel for the Registrant, as to certain matters of U.S.
taxation.

8.2

Opinion of Clifford Chance LLP, English solicitors to the Registrant, as to certain matters of United
Kingdom taxation (included in Exhibit 5.2 above).

12.1

Calculation of ratio of earnings to fixed charges (incorporated herein by reference to Exhibits 7.1,7.2,
7.3, 7.4, 7.5 and 7.6 to Annual Report on Form 20-F for the final year ended December 31,2006 filed
by the Bank with the Commission on March 26, 2007).

23.1

Consent of PricewaterhouseCoopers LLP.

23.2

Consent of Ernst & Young Accountants, independent public accounting firm.

23.3

Consent of Sullivan & Cromwell LLP (included in Exhibits 5.1 and 8.1 above).

23.4

Consent of Clifford Chance LLP (included in Exhibit 5.2 above).

24.1

Powers of Attorney (included on signature pages).

25.1

Statement of Eligibility of Trustee on Form T-l with respect to Exhibits 4.1 above ("incorporated by
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reference to Registration Statement on Form F-3 (File No. 333-12384) filed by the Registrant with the
Securities and Exchange Commission on August 11,2000).
25.2

Statement of Eligibility of Trustee on Form T-l with respect to Exhibits 4.2 above (incorporated by
reference to Registration Statement on Form F-3 (File No. 333-8054) filed by the Registrant with the
Securities and Exchange Commission on December 12, 1997).

25.3

Statement of Eligibility of Trustee on Form T-l with respect to Exhibits 4.3 above (incorporated byreference to Registration Statement on Form F-3 (File No. 333-85646) filed by the Registrant with the
Securities and Exchange Commission on April 1,2002).

Item 10. Undertakings
The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales arc being made, a post-cffcctivc amendment to this
registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate
offering price set forth in the "Calculation of Registration Fee" table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the registration statement;
provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.
(4) To file a post effective amendment to the registration statement to include any financial statements
required by Item 8.A. of Form 20-F at the start of any delayed offering or throughout a continuous offering.
Financial statements and information otherwise required by Section 10(a)(3) of the Act need not be furnished,
provided that the registrant includes in the prospectus, by means of a post-effective amendment, financial statements
required pursuant to this paragraph (4) and other information necessary to ensure that all other information in the
prospectus is at least as current as the date of those financial statements. Notwithstanding the foregoing, a posteffective amendment need not be filed to include financial statements and information required by Section 10(a)(3)
of the Act if such financial statements and information are contained in periodic reports filed with or furnished to the
SEC by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference
in the registration statement.
11-5
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(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by a registrant pursuant to Rule 424(b)(3) shall be deemed to be part of
the registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(l)(i), (vii) or
(x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be
deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which the prospectus relates, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.
( 6 ) That, for the purpose of determining liability of a registrant under the Securities Act to any purchaser in
the initial distribution of the securities, each undersigned registrant undertakes that in a primary offering of securities
of an undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to
offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of an undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned
registrant or used or referred to by an undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material
information about an undersigned registrant or its securities provided by or on behalf of an undersigned registrant;
and
(iv) Any oilier communication that is an offer in the offering made by an undersigned registrant to
the purchaser.
(7) That, for purposes of determining any liability under the Securities Act, each filing of the registrant's
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act) that is incorporated
by reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection
(a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC
under Section 305(b)(2) of the Trust Indenture Act.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of each registrant pursuant to the foregoing provisions, or otherwise, each registrant
has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
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Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by a registrant of expenses incurred or paid by a director, officer or controlling person of a
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, that registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant, Barclays Bank PLC, certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form F-3 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in London, England
on August [•], 2007.
BARCLAYS BANK PLC
By:
[Lawrence Dickinson]
[Company Secretary]

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
below by the following persons in the capacities indicated, on August [•], 2007.

Signature

Title
Chairman

Marcus Agius

John Varley

Chief Executive Officer (Principal Executive
Officer) and Director

Christopher Lucas

Finance Director
(Principal Financial Officer and Principal
Accounting Officer) and Director

Robert E. Diamond Jr.

Director

Gary Hoffman

Director

Frederik Seegers

Director

David Booth

Director

Sir Richard Broadbent

Director

Leigh Clifford

Director

Fulvio Conti

Director

Dr. Daniel Cronjc

Director
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Professor Dame Sandra Dawson

Director

Sir Andrew Likierman

Director

Sir Nigel Rudd

Director

Stephen Russell

Director
Director

Sir John Sunderland

James Walker

Authorized Representative in the United States

By:
[Lawrence Dickinson]
Attorney-in-Fact
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SIGNATURE OF AUTHORIZED U.S. REPRESENTATIVE
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.
Date: August [•], 2007

By:

[•]
Date: August [•], 2007

By:
James Walker
Authorized U.S. Representative

11-3
LONDON:283644.10

CONFIDENTIAL

UW_Barclays_000010310

INDEX TO EXHIBITS
Number

Descrintion

1.1

— Form of Underwriting Agreement.

1.2

— Form of Distribution Agreement between the Bank and Barclays Capital Inc.

4.1

— Dated Subordinated Debt Indenture, dated as of June 30,1998, between the Bank and The Bank of
New York, as Trustee (incorporated by reference to Form F-3 (File No. 333-12384) filed with the
Securities and Exchange Commission on August 11,2000).

4.2

— Form of Undated Subordinated Debt Indenture between the Bank and The Bank of New York, as
Trustee (incorporated by reference to Form F-3 (File No. 333-8054) filed with the Securities and
Exchange Commission on December 12, 1997).

4.3

— Senior Debt Indenture dated September 16,2004 between the Bank and The Bank of New York,
as Trustee (incorporated by reference to Form F-3 (File No. 333-126811) filed with the Securities
and Exchange Commission on July 22, 2005).

4.4

— Form of Deposit Agreement among the Bank, The Bank of New York, as ADR depositary, and all
holders from time to time of American Depositary Receipts issued thereunder, including the form
of American Depositary Receipt (incorporated by reference to Form F-6 (File No. 33-125102)
filed with the Securities and Exchange Commission on May 20, 2005).

4.5

— Form of share certificate representing Preference Shares of any series in registered form
(incorporated by reference to Form F-3 (File No. 333-51020) filed with the Securities and
Exchange Commission on August 19,1992).

4.6

— Form of share certificate representing Preference Shares of any series in registered form
(incorporated by reference to Form F-3 (File No. 333-51020) filed with the Securities and
Exchange Commission on August 19,1992).
The Bank will, upon request of the Securities and Exchange Commission, furnish copies of trust
deeds and instruments relating to other long-term debt instruments of the Barclays Bank Group.

5.1

— Opinion of Sullivan & Cromwell LLP, U.S. counsel for the Registrant, as to the validity of the
debt securities and ADSs.

5.2

— Opinion of Clifford Chance LLP, English solicitors to the Registrant, as to the validity of the debt
securities and Preference Shares.

8.1

— Opinion of Sullivan & Cromwell LLP, U.S. counsel for the Registrant, as to certain matters of
U.S. taxation.

8.2

— Opinion of Clifford Chance LLP, English solicitors to the Registrant, as to certain matters of
United Kingdom taxation (included in Exhibit 5.2 above).

12.1

— Calculation of ratio of earnings to fixed charges (incorporated herein by reference to Exhibits 7.1,
7.2, 7.3, 7.4, 7.5 and 7.6 to Annual Report on Form 20-F for the final year ended December 31,
2006 filed by the Bank with the Commission on March 26,2007).

23.1

— Consent of PricewaterhouseCoopers LLP.

23.2

— Consent of Ernst & Young Accountants, independent public accounting firm.

23.3

— Consent of Sullivan & Cromwell LLP (included in Exhibits 5.1 and 8.1 above).

23.4

— Consent of Clifford Chance LLP (included in Exhibit 5.2 above).

24.1

— Powers of Attorney of Certain Directors and Officers of Barclays Bank PLC.

25.1

— Statement of Eligibility of Trustee on Form T-l with respect to Exhibits 4.1 above (incorporated
by reference to Registration Statement on Form F-3 (File No. 333-12384) filed by the Registrant
with the Securities and Exchange Commission on August 11,2000).
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25.2

Statement of Eligibility of Trustee on Form T-l with respect to Exhibits 4.2 above (incorporated
by reference to Registration Statement on Form F-3 (File No. 333-8054) filed by the Registrant
with the Securities and Exchange Commission on December 12, 1997).

25.3

Statement of Eligibility of Trustee on Form T-l with respect to Exhibits 4.3 above (incorporated
by reference to Registration Statement on Form F-3 (File No. 333-85646) filed by the Registrant
with the Securities and Exchange Commission on April 1, 2002).

11-5
LONDON:283644.10

CONFIDENTIAL

UW_Barclays_000010312

Subject to completion.
Preliminary Prospectus Supplement dated September [4), 2007
Prospectus Supplement to Prospectus dated [August 311. 2007

[•],000,000 American Depositary Shares, Series 3
Barclays Bank PLC
Representing
[•],000,000 Non-Cumulative Callable Dollar Preference Shares, Series 3
(Nominal value of $0.25 each)
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We, Barclays Bank PLC, are issuing dollar-denominated non-cumulative callable preference shares, series 3, which will be sold in the
form of American Depositary Shares, series 3, or ADSs.
From and including the date of issuance, dividends will accrue on each preference share at a rate of [•]% per year on the amount of
$25 per preference share. Dividends will be payable quarterly in arrear on March 15, June 15, September 15 and December 15 of each
year, commencing on December 15, 2007. We may redeem all (but not less than all) of the preference shares on December 15, 2012
and on any dividend payment date thereafter at a redemption price of $25 per preference share plus accrued dividends for the thencurrent dividend period.
Dividends on the preference shares are discretionary. However, if our board of directors decides not to declare or pay dividends on the
preference shares, we and our parent, Barclays PLC, will be subject to restrictions on our ability to declare dividends on (or redeem or
repurchase) our ordinary shares and Barclays PT,C's ordinary shares, other series of preference shares and other share capital, until we
next make a payment in respect of your preference shares or redeem or purchase all of your preference shares. Barclays PLC has not
otherwise agreed to guarantee our obligations in respect of the preference shares. Dividends on the preference shares are payable only
to the extent that payment can be made out of profits that arc available for distribution and permitted by law to be distributed.
If we are liquidated, you will be entitled to receive a liquidation preference of $25 per preference share plus accmed dividends for the
then-current dividend period, but only after we have paid all of our debts and other liabilities to our creditors and to holders of any of
our capital shares that are senior to your preference shares.

g

Investing in the preference shares or ADSs involves risks. See "Risk Factors" beginning on page S-[»] of this prospectus
supplement and on page 60 of our Annual Report on Form 2ft-F incorporated by reference herein.
Application will be made to list the ADSs on the New York Stock Exchange. Trading of the ADSs on the New York Stock Exchange
is expected to commence within 30 days after the initial delivery of the ADSs.

Is*

Neither the U.S. Securities and Exchange Commission nor any U.S. state securities commission has approved or disapproved
of these securities or determined that this prospectus supplement is truthful or complete. Any representation to the contrary is
a criminal offense.
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Price to Public'15
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Per ADS
Total
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(2)

$

25.00

$!• 1,000,000

Underwriting
Compensation'2'

$

Proceeds, before expenses, to Barclays Bank
PLC

0.[»]
3>M

$

[•]
$1*1

Plus accmed dividends, if any, from the date of issuance.
[For sales to certain institutions, the underwriting compensation will be $0.[®J per ADS and, to the extent of such sales, the total underwriting
discount will be less than the amount set forth above.]

We have granted the underwriters a 15-day option to purchase up to an additional [•] ADSs to cover overallotments, if any, at the
Price to Public less the Underwriting Compensation. If the option is exercised in full, the total Price to Public, Underwriting
Compensation, and Proceeds, before expenses, payable to us will be $[•], $[•] and $[•], respectively. Any ADSs or preference shares
issued or sold under the option will have the same terms and conditions as the ADSs or preference shares described herein.
The underwriters expect to deliver the ADSs to purchasers in book-entry form only through the facilities of The Depository Trust
Company, or DTC, on or about September [•], 2007. Beneficial interests in the ADSs will be shown on, and transfers thereof will be
effected only through, records maintained by DTC and its participants, including Clearstream Banking, societe anonyme and
Euroclear Bank S.A./N.V.

Barclays Capital

Citi

Morgan Stanley

UBS Investment Bank

Wachovia Securities

Prospectus Supplement dated September [4], 2007
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FORWARD-LOOKING STATEMENTS
This prospectus supplement and certain documents incorporated by reference herein contain forwardlooking statements within the meaning of Section 2IE of the US Securities Exchange Act of 1934, as
amended, and Section 27A of the US Securities Act of 1933, as amended, with respect to certain of our
plans and our current goals and expectations relating to our fixture financial condition and performance and
which involve a number of risks and uncertainties. We caution readers that no forward-looking statement is
a guarantee of future performance and that actual results could differ materially from those contained in the
forward-looking statements. Forward-looking statements sometimes use words such as 'aim', 'anticipate',
'target', 'expect', 'estimate', 'intend', 'plan', 'goal', 'believe', or other words of similar meaning.
Examples of forward-looking statements include, among others, statements regarding our future financial
position, income growth, impairment charges, business strategy, projected costs and estimates of capital
expenditure and revenue benefits, projected levels of growth in the banking and financial markets, future
financial and operating results, future financial position, projected costs and estimates of capital
expenditures, the consummation of the business combination (if it occurs) between ABN AMRO and
Barclays PLC within the expected timeframe and on the expected terms, the benefits of the business
combination transaction (if it occurs) involving ABN AMRO and Barclays PLC, including the achievement
of synergy targets, and plans and objectives for future operations of ABN AMRO, Barclays PLC and the
combined group and other statements that are not historical fact.
By their nature, forward-looking statements involve risk and uncertainty because they relate to future
events and circumstances which are subject to, among other things, domestic and global economic and
business conditions, market related risks such as changes in interest rates and exchange rates, volatility in
the global financial markets (such as those experienced recently), the policies and actions of governmental
and regulatory authorities, changes in legislation, the timing and successful implementation of the proposed
business combination between ABN AMRO and Barclays PLC, progress in the integration of Absa into our
business and the achievement of synergy targets related to Absa, the outcome of pending and future
litigation, and the impact of competition - a number of which factors are beyond our control. As a result,
our actual future results may differ materially from the plans, goals, and expectations set forth in such
forward-looking statements. Additional risks and factors are identified in our filings with the U.S.
Securities and Exchange Commission (the "SEC") including in our Annual Report on Form 20-F for the
fiscal year ended December 31, 2006 (the "2006 Form 20-F'), which is available on the SEC's website at
www.sec.gov. Any forward-looking statements made by or on our behalf speak only as of the date they are
made. We do not undertake to update forward-looking statements to reflect any changes in expectations
with regard thereto or any changes in events, conditions or circumstances on which any such statement is
based. The reader should, however, consult any additional disclosures that we have made or may make in
documents we have filed or may file with the SEC.
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INCORPORATION OF DOCUMENTS BY REFERENCE
This prospectus supplement is part of a registration statement on Form F-3 (File No. 333-[*]) we have filed
with the SEC under the Securities Act of 1933, as amended. This prospectus supplement omits some
information contained in the registration statement in accordance with SEC rales and regulations. You
should review the information in and exhibits to the registration statement for further information on us and
the securities we are offering. Statements in this prospectus supplement concerning any document we filed
or will file as an exhibit to the registration statement or that we otherwise filed with the SEC are not
intended to be comprehensive and are qualified in their entirety by reference to these filings. You should
review the complete document to evaluate these statements.
The SEC allows us to "incorporate by reference" much of the information we file with the SEC, which
means that we can disclose important information to you by referring you to those publicly available
documents. The information that we incorporate by reference in this prospectus supplement is an important
part of this prospectus supplement. For information on the documents we incorporate by reference in this
prospectus supplement and the accompanying prospectus, wc refer you to "Incorporation of Certain
Documents by Reference" on page 1 of the accompanying prospectus.
In addition to the documents listed in the accompanying prospectus, we incorporate by reference in this
prospectus supplement and the accompanying prospectus any future documents we file with the SEC under
Section 13(a), 13(c), 14 or 15(d) of 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 we 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 (or such portions) is
incorporated by reference in this prospectus supplement.
We will provide to you, upon your written or oral request, without charge, a copy of any or all of the
documents we referred to above or in the accompanying prospectus which we have incorporated in this
prospectus supplement by reference. You should direct your requests to Barclays Bank PLC, 200 Park
Avenue, New York, New York 10166, Attention: General Counsel (telephone: 212-412-4000).
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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 Preference Shares" and
"Description of American Depositary Receipts" below shall have the same meanings in this summary.
General

The Issuer

Barclays Bank PLC
Barclays Bank PLC, including its subsidiary undertakings, is a
major global financial services provider engaged in retail and
commercial banking, credit cards, investment banking, wealth
management and investment management services. The whole of
the issued ordinary share capital of Barclays Bank PLC is
beneficially owned by Barclays PLC, which is the ultimate
holding company of Barclays Bank PLC and one of the largest
financial services companies in the world by market
capitalization. Except in the deed of covenant as described
below. Barclays PLC has not assumed any obligations in respect
of the preference shares.

The Securities We Are Offering

We are offering dollar-denominated non-cumulative callable
preference shares, series 3, which will be sold in Ihe form of
American Depositary Shares, series 3, or ADSs.

Issue Date

September [•], 2007

Liquidation Preference

S25

Form of Securities

The preference shares will be represented by a share warrant to
bearer in the form of a single global share warrant to bearer
which will be deposited with the American Depositary Receipt
("ADR") depositary under the ADR deposit agreement. We may
consider the ADR depositary to be a single holder of the
preference shares so deposited for all purposes.

Use of Proceeds

The proceeds will be used for general corporate purposes.

Manner of Offering

The ADSs will be offered in connection with their initial issuance
or in market-making transactions, if any, by our affiliates after
initial issuance.
The aggregate initial offering price specified on the cover of this
prospectus supplement relates to the initial olfering of the ADSs.
This amount does not include ADSs sold in any market-making
transactions.
We do not expect to receive any proceeds from market-making
transactions.
Please see "Underwriting" in this prospectus supplement for more
information.
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Listing

Application will be made to list the ADSs on the New York Stock
Exchange. Trading of the ADSs on the New York Stock
Exchange is expected to commence within 30 days after the
initial delivery of the ADSs. The underlying preference shares
will not be listed for trading purposes by any stock exchange or
securities market.

Risk Factors

Investing in the ADSs and the underlying preference shares
offered under this prospectus supplement involves risk. For a
description of risks relating to investing in the ADSs and the
underlying preference shares, please see the section ' Risk
Factors" in this prospectus supplement and the 2006 Fonn 20-F.

CUSIP

[•]

ISEV

[•]

Over-Allotment Option

Wc have granted to the underwriters a 15-day option to purchase
up to an additional [•] ADSs to cover over-allotments, if any.
Any ADSs or preference shares issued or sold under the option
will have the same terms and conditions as the ADSs or
preference shares described herein.
Description of Preference Shares

General

The preference shares will have a nominal value of $0.25 each
and will, when issued, be tiilly paid and non-assessable.

Ranking.

The preference shares will rank equally among themselves and
will rank senior to our ordinary shares and any other class of our
shares ranking junior to the preference shares as regards
participation in our profits and on a return of capital or a windingup.

Dividends

Non-cumulative preferential dividends will accme on the
preference shares from and including the date of their issuance.
Dividends will accrue as and be payable on each preference share
at a rate of [•]% per year on the amount of $25 per preference
share, from and including the date of issuance. Dividends will be
payable quarterly in arrear in U.S. dollars on March 15, June 15,
September 15 and December 15 of each year, commencing on
December 15, 2007.
Dividends on the preference shares may be paid only to the extent
that payment can be made out of our distributable profits (i.e.,
profits of Barclays Bank PLC that are available for distribution
and permitted by law to be distributed). Our board of directors
may resolve, for any reason and in its absolute discretion, not to
declare or pay in full or in part any dividends on the preference
shares in respect of one or more dividend periods.
If wc do not declare and pay in full any dividend on the
preference shares on a dividend payment date (or if we declare
the dividend but fail to pay it or set aside the amount of the
payment in lull), neither we nor Barclays PLC may:
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(i)

pay a dividend on any of our ordinary shares, other
preference shares or other share capital; or

(ii) redeem, purchase, reduce or otherwise acquire any of our
respective share capital (or set aside any sum or establish
any sinking fund for the redemption, purchase or other
acquisition thereof);
until the earlier of (a) the dividend payment date on which we
next pay in full (or set aside a sum to provide for payment in full
of) a dividend on the preference shares and (b) the date on or by
which all of the preference shares are either redeemed in full or
purchased by or for our account, in each case in accordance with
our articles of association and the terms of the preference shares.
The restriction in clause (i) above does not apply to any payment
by Barclays PLC of a final dividend declared by its shareholders
prior to the relevant dividend payment date, or a dividend paid by
us to Barclays PLC or to another wholly-owned subsidiary of
Barclays PLC. The restriction in clause (ii) above does not apply
to purchases, redemptions, reductions or other acquisitions of our
shares held by Barclays PLC or another wholly-owned subsidiary
of Barclays PLC.
Rights Upon Liquidation

If there is a return of capital in respect of our voluntary or
involuntary liquidation, dissolution, winding-up or otherwise,
other than a redemption or purchase by us of any of our issued
shares, or a reduction of our share capital, permitted by our
articles of association and under applicable law, you will be
entitled to receive a liquidation distribution of $25 per preference
share, plus accrued dividends, as described under "Description of
Preference Shar es - Rights Upon Liquidation" in this prospectus
supplement.

Redemption

Subject to the requirements of the UK Companies Acts 1985 (the
"Companies Acts") and our articles of association, we may
redeem all (but not less than all) of the preference shares on
December 15, 2012 and on any dividend payment date thereafter.
If we redeem the preference shares, we will give you at least 30
days (but no more than 60 days) prior notice. The redemption
price payable on the redemption of the preference shares is equal
to $25 per preference share plus accrued dividends for the thencurrent dividend period to the date fixed for redemption. For
further information, please see "Description of Preference Shares
- Redemption" in this prospectus supplement.

Purchases

Subject to the requirements of the Companies Acts, U.S.
securities laws, our articles of association and all other applicable
rules and regulations, we may at any time purchase, or cause to
be purchased for our account, all or any of the preference shares
at any price. We will not be required to select the shares to be
purchased ratably or in any other particular manner as between
the holders of preference shares or as between them and the
holders of shares of any other class (whether or not the preference
shares rank senior to such other class). We will obtain any
required consents from the United Kingdom's Financial Services
Authority ("FSA") before we purchase any preference shares.
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Voting Rights

As a holder of the preference shares or ADSs, you will not be
entitled to receive notice of, attend or vote at any general meeting
of our ordinary shareholders.

Variation of Rights

We may not vary or abrogate the rights attached to the preference
shares except pursuant to a special resolution adopted by holders
of the preference shares or with the written consent of holders of
three-fourths of the preference shares.
We may not authorize, create or increase the amount of any
shares of any class, or any security convertible into shares of any
class, ranking senior to the preference shares, except pursuant to a
special resolution passed at a separate general meeting of the
holders of the preference shares or with the written consent of
holders of three-fourths of the issued preference shares.

Further Issues

We may, at any time and from time to time, and without any
consent or sanction of the holders of ihe preference shares, create
or issue further preference shares or other share capital ranking
equal or junior to the preference shares.

No Additional Amounts

If at any time we are required by a tax authority to deduct or
withhold taxes from payments made by us with respect to the
preference shares, we will not pay additional amounts. As a
result, the net amount received from us by each holder of a
preference sliare, after the deduction or williholding, will be less
than the amount the holder would have received in the absence of
the deduction or the withholding.

Registrar and Paying Agent

The Bank of New York, One Canada Square, London E14 SAL,
United Kingdom, will act as the registrar and initial principal
paying agent for the preference shares.

Governing Law

English law.
Description of American Depositary Receipts (ADRs)

Depositary

The Bank of New York will act as the ADR depositary. The ADR
depositary's corporate trust office in New York City is presently
located at 101 Barclay Street, New York, New York 10286.

American Depositary Receipts

An ADR is a certificate evidencing a specific number of ADSs.
Each ADS will represent one preference share, or evidence of
rights to receive one preference share, deposited with the London
office of The Bank of New York, as custodian.

Withdrawal of Deposited
Securities

ADRs may be surrendered in exchange for preference shares in
registered form only. Upon surrender of ADRs at the ADR
depositary's corporate trust office in New York City and upon
payment of the taxes, charges and fees provided in the deposit
agreement and subject to its terms, an ADR holder is entitled to
delivery, to or upon its order, at the ADR depositary's corporate
trust office in New York City or the office of the custodian in
London of the amount of preference shares represented by the
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ADSs evidenced by the surrendered ADRs.
Cash Dividends and Other Cash
Distributions

The ADR depositary will distribute all cash dividends or other
cash distributions that it receives in respect of deposited
preference shares to the ADR holders in proportion to their
holdings of ADSs representing the preference shares.

Redemption of ADSs

If we redeem the preference shares represented by ADSs, we will
terminate the deposit agreement in accordance with its terms and
the ADR depositary will distribute the redemption amount to
ADR holders as a cash distribution, as described under
"Description of American Depositary Receipts
Cash
Dividends and Other Cash Distributions" in this prospectus
supplement.

General

Neither the ADR depositary nor we will be liable to ADR holders
if prevented or forbidden or delayed by any present or future law
of any country or by any governmental or regulatory authority or
stock exchange, any present or future provision of our articles of
association, any provision of any securities issued or distributed
by us, or any act of God or war or terrorism or other
circumstances beyond our control or the ADR depositary's
control in performing our obligations under the deposit
agreement.

Governing Law

The deposit agreement and the ADRs are governed by, and
construed in accordance with, the laws of the State of New York.
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RISK FACTORS
Investing in the securities offered under this
prospectus supplement involves risk. You should
carefully consider the risks and the other
information contained in this prospectus
supplement, the accompanying prospectus, the
2006 Form 20-F and any other documents
incorporated by reference before deciding to
invest in the securities. If any of these risks
occurs, our business, financial condition, and
results of operations could suffer, and the trading
price and liquidity of the preference shares or the
ADSs could decline, in which case you could
lose some or all of your investment.
If Wc Do Not Make Payments on Other
Securities Issued by Us, We Will Not be
Permitted to Pay Dividends on the Preference
Shares
We have previously issued certain tier-one notes,
or TONs, and reserve capital instruments, or
RCIs. If wc defer any coupon payment on the
TONs, we will not be permitted to pay any
dividends on (or redeem or repurchase) any
preference shares until we make a coupon
payment on the TONs. If we defer any coupon
payment on the RCIs, we will not be permitted to
pay any dividends on any preference shares until
we pay the deferred coupon payment.

not permitted to pay any dividends on the
preference shares unless such dividends can be
paid out of our profits that are available for
distribution and permitted by law to be
distributed. In addition, we will not pay a
dividend on the preference shares if payment of
the dividend would cause a breach of the
applicable capital adequacy requirements of the
FSA in the United Kingdom.
There can be no assurance that we will have
sufficient profits available for distribution for our
board of directors to be authorized to declare the
full amount of dividends on the preference shares
in respect of a particular dividend period. For
more information regarding risks that may
materially affect the amount of our profits
available for distribution and our ability to make
payments under the preference shares, please
refer to the information under the caption "Risk
Factors" in the 2006 Form 20-F, which is
incorporated by reference in this prospectus
supplement.
Dividends on the preference shares will also be
non-cumulative. If our board of directors does
not declare or pay the full amount of the
dividend payable on a dividend payment date,
then the rights of holders of the preference shares
or ADSs to receive any undeclared or unpaid
amount in respect of the relevant dividend period
will be lost. We will have no obligation to pay
the dividend accrued for that dividend period or
to pay any interest on the dividend, whether or
not dividends on the preference shares are
declared for any subsequent dividend period.

In addition, we have previously issued other
preference shares. If our board of directors
decides not to declare or pay in fall dividends on
those other preference shares, we will not be
permilled lo declare or pay dividends on (or
redeem or repurchase) any preference shares
offered under this prospectus supplement

If We Are Wound-up or Liquidated, Any
Distribution on the Preference Shares Will be
Subordinated to the Claims of Our Creditors

In the tiiture, we may issue other preference
shares and securities that similarly restrict our
ability to pay dividends on (or redeem or
repurchase) the preference shares offered under
this prospectus supplement in the event we do
not make payments on such other preference
shares and securities.

If we are wound-up or liquidated, voluntarily or
involuntarily, you will not be entitled to receive
any liquidation preference on the preference
shares until after the claims of all of our creditors
have been satisfied. If we do not have sufficient
assets at the time of liquidation to satisfy those
claims, you will not receive any liquidation
preference on the preference shares. There is no
limitation on our ability to issue debt securities
in the future that would rank equal or senior in
liquidation to the preference shares offered under
this prospectus supplement.

Dividends on the Preference Shares Are
Discretionary and Non-cumulative
Our board of directors may resolve, for any
reason and in its absolute discretion, not to
declare or pay in full or in pari any dividends on
the preference shares in respect of a particular
dividend period. Also, our board of directors is

The TONs and the RCIs will rank equally in
liquidation with the preference shares unless we
S-lPageJ
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issue preference shares in the future that are
senior to the preference shares offered under this
prospectus supplement. Subject to the
requirements described under "Description of
Preference Shares - Variation of Rights," we
will be pennitted to issue preference shares in
the fiiturc that would rank senior in liquidation to
the preference shares offered under this
prospectus supplement.

preference shares and ADSs and there may be
limitations on our ability to do so. Therefore,
you should be aware that you may be required to
bear the financial risks of an investment in the
preference shares and the ADSs for an indefinite
period of time.

Dividends on the Preference Shares Could Be
Adversely Affected By Regulatory
Restrictions on Our Operations

Application will be made to list the ADSs on the
New York Stock Exchange and trading of the
ADSs on the New York Stock Exchange is
expected to commence within 30 days after the
initial delivery of the ADSs. However, we do not
intend to list the preference shares for trading on
any stock exchange or securities market and we
are not required to maintain the listing of the
ADSs on the New York Stock Exchange or any
other exchange. There can be no assurance that
an active public market for the ADSs will
develop and, if such a market were to develop,
neither the underwriters nor any other person arc
required to maintain such a market. The liquidity
and the market prices for the ADSs can be
expected to vary with changes in market and
economic conditions generally and in our
financial condition and prospects in particular, as
well as in response to other factors that generally
influence the market prices of securities.

UK bank regulatory authorities could make
determinations in the fiiturc with respect to us
that could adversely affect our ability to pay
dividends in respect of the preference shares or
ADSs. In addition. United States federal or state
regulatory authorities, as well as regulatory
authorities in other countries, have regulatory
authority over us and/or our subsidiary
undertakings. Under certain circumstances, any
of such regulatory authorities could make
determinations or take decisions in the future
with respect to us and/or any of our subsidiary
undertakings or a portion of their respective
operations or assets that could adversely affect
the ability of any of them to, among other things,
make
distributions
to
their
respective
securityholders, engage in transactions with
affiliates, purchase or transfer assets, pay their
respective obligations or make any redemption
or liquidation payments to their securityholders.
Please refer to the information under the caption
"Section 1 Operating Review - Risk Factors Supervision and Regulation" in the 2006 Form
20-F, which is incorporated by reference in this
prospectus supplement, for a description of
regulations currently applicable to us.

An Active Market for the ADSs May Fail to
Develop

National Association of Insurance
Commissioners
The National Association of Insurance
Commissioners ("NAIC") reviews a broad array
of securities, including so-called hybrid
securities such as the preference shares, and may
from time to time classify them into various
categories. Depending on how the NAIC may
classify the preference shares, they may be more
or less attractive to U.S. insurance companies
that may seek to invest in the preference shares,
which may in turn affect the demand for the
preference shares after this offering. You should
consult with your own advisor about the
implications to you, if any, of a classification by
the NAIC with respect to the preference shares,
if any.

Holders may be Required to Bear the
Financial Risks of an Investment in the
Preference Shares and the ADSs for an
Indefinite Period of Time
The preference shares and ADSs do not have a
fixed final redemption date and investors will
have no right to call for the redemption of the
preference shares or the ADSs. Although we
may redeem the preference shares and ADSs on
December 15, 2012 and on any dividend
payment date thereafter at a redemption price of
$25 per preference share plus accrued but unpaid
dividends (if any) for the then-current dividend
period, we have no obligation to redeem the

Holders of the Preference Shares or ADSs Do
Not Have Voting Rights
As a holder of the preference shares or ADSs,
you will not be entitled to receive notice of,
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attend or vote at any general meeting of our
ordinary shareholders.

that SDRT would not be payable if UK stamp
duty had been paid), generally at the rate of 0.5%
(rounded up, if necessary, to the nearest £5) on
the amount or value of the consideration for the
transfer.

Rating Agencies May Change Rating
Methodologies, Including Their Views on
"Notching" Practices

Furthermore, UK stamp duty would, subject to
certain exceptions, be payable at the rate of 1.5%
(rounded up, if necessary, to the nearest £5) of
the value of preference shares in registered form
on any instrument pursuant to which preference
shares are transferred (i) to, or to a nominee for,
a person whose business is or includes the
provision of clearance sendees or (ii) to, or to a
nominee or agent for, a person whose business is
or includes issuing depositary receipts. UK
SDRT, at the same rate, could also be payable in
these circumstances but no SDRT would be
payable if stamp duty were paid.

The rating methodologies for securities with
features similar to the preference shares are still
developing and the rating agencies may change
their methodologies in the future. This may
include, for example, the relationship between
ratings assigned to an issuer's senior securities
and ratings assigned to securities with features
similar to the preference shares, sometimes
called "notching". If the rating agencies were to
change their practices for rating such securities
in the future and the ratings of the preference
shares were to be subsequently lowered, this may
have a negative impact on the trading price of the
ADSs.

This tax treatment may mean that preference
shares held in registered form trade separately
from preference shares which arc represented by
ADSs, and consequently there may be an
increased risk of illiquidity in relation to any
preference shares held in registered form.
Furthermore, in exchanging ADSs for registered
preference shares, a holder will also be
exchanging listed for unlisted securities, which
are likely to be less liquid and marketable than
the ADSs.

Implications of Withdrawal of Underlying
Preference Shares and Holding Preference
Shares in Registered Form.
The preference shares will be represented by a
share warrant to bearer in the form of a single
global share warrant which will be deposited
with the ADR depositary under the ADR deposit
agreement. If a holder chooses to take delivery of
the preference shares underlying its ADSs,
provided the preference shares are not
transferred (i) to, or to a nominee for, a person
whose business is or includes the provision of
clearance services or (ii) to, or to a nominee or
agenl for, a person whose business is or includes
issuing depositary receipts, neither UK stamp
duty nor SDRT should be payable on the
exchange. However, a subsequent transfer of (or
unconditional agreement to transfer) preference
shares in registered form is subject to 0.5% UK
stamp duty or SDRT as described below.

USE OF PROCEEDS
The net proceeds from the sale of the ADSs, 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 tor general corporate purposes.
DESCRIPTION OF PREFERENCE
SHARES

The ADSs are capable of being surrendered in
exchange for preference shares in registered
form, though such exchanges are not anticipated.
Investors should note that, subject to certain
exceptions, a documentary transfer of preference
shares in registered form, or a documentary
agreement to transfer any interest in any
preference shares where such interest falls short
of fiill legal and beneficial ownership, would
attract ad valorem UK stamp duty, and an
unconditional agreement to transfer would attract
UK stamp duty reserve tax ("SDRT") (provided

The following description of the preference
shares replaces in its entirety the description of
the preference shares in the accompanying
prospectus. If this prospectus supplement is
inconsistent with the accompanying prospectus,
this prospectus supplement will prevail with
regard to the preference shares. The following
summary is not complete and is subject to, and
qualified in its entirely by reference to, our
articles of association, as amended, the written
resolutions passed by the fund raising committee
of our board of directors on /•/, 2007, the form
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of special resolution adopting the terms of the
preference shares to be passed by our
shareholders, the form of deed of covenant to be
entered into by Barclays PLC containing the
dividend restriction referred to below under
Dividends - Partial Payment and Non-Payment
of Dividends" and the form of agency agreement
to be entered between us and The Bank of New
York. We will fde a copy of these documents,
except for our articles of association, which are
incorporated by reference to our 2006 Form
20-F, with the SEC under cover of Form 6-K
prior to the issuance of the ADSs.

General
Under our articles of association, only our board
of directors or an authorized committee of the
Board is empowered to provide for the issuance
of U.S. dollar-denominated preference shares if a
resolution of our shareholders has authorized the
allotment.
The preference shares will have a nominal value
of SO.25 each and will, when issued, be fully
paid and non-assessable. The preference shares
will rank equally among themselves and will
rank senior to our ordinary shares and any other
class of our shares ranking junior to the
preference shares as regards participation in our
profits and on a return of capital or a winding-up.
The preference shares will be represented by a
share warrant to bearer in the form of a single
global share warrant to bearer which will be
deposited with the ADR depositary under the
ADR deposit agreement. We may consider the
ADR depositary to be a single holder of
preference shares so deposited for all purposes.

Dividends
Dividend Rights

Non-cumulative preferential dividends will,
subject to and as set out under "Partial Payment
and Non-Payment of Dividends", accrue on the
preference shares from and including the date of
their issuance. Dividends will be paid on each
preference share at a rate of [•1% per year on the
amount of $25 per preference share, from and
including the date of issuance. Dividends will be
payable quarterly in arrear in U.S. dollars on
March 15,
June 15,
September 15
and
December 15 of each year, commencing on
December 15,2007.
Dividends on the preference shares may be paid
only to the extent that payment can be made out
of our distributable profits (i.e., profits of
Barclays Bank PLC that are available for
distribution and permitted by law to be
distributed). Our board of directors may resolve,
for any reason and in its absolute discretion, not
to declare or pay in full or in part any dividends
on the preference shares in respect of one or
more dividend periods.
In addition, we will not pay a dividend on the
preference shares if payment of the dividend
would cause a breach of the applicable capital
adequacy requirements of the FSA in the United
Kingdom.
A "dividend period" is the period from and
including the most recent dividend payment date
(or (he date of issuance) to but excluding the next
succeeding dividend payment date.
Dividends on the preference shares will be
calculated on the basis of a 360-day year of
twelve 30-day months.

Title to preference shares in registered form will
pass by transfer and registration on the register
that the registrar for the preference shares shall
keep at its office in the United Kingdom. The
registrar for the preference shares will not charge
for the registration of transfer, but the person
requesting it will be liable for any taxes, stamp
duties or other governmental charges.

Partial Payment and Non-Payment of Dividends

Dividends on preference shares may be paid only
to the extent that payment can be made out of
our profits which are available for distribution
and permitted by law to be distributed.
Dividends on the preference shares will not be
paid in full if our distributable profits are
insufficient on any dividend payment date to
enable us to pay accrued dividends in full on the
preference shares and al the same lime pay (or
set aside funds to pay) the full amount of
dividends expressed to be payable on or before

A summary of certain terms and provisions of
the ADR deposit agreement pursuant to which
ADRs evidencing the ADSs are issuable is set
forth below under the heading "Description of
American Depositary Receipts".
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that dividend payment date on any other class of
preference shares or any class of our share
capital ranking equal or senior to the preference
shares as regards participation in our profits.
If our distributable profits are insufficient on this
basis, we will not pay you any dividends on the
preference shares until after we have paid (or set
aside funds to pay) the full amount of any
dividends referred to above in respect of other
classes of preference shares or share capital
ranking senior to the preference shares. If any
distributable profits remain after we have paid
those dividends, we will pay you dividends on
the preference shares on a pro rata basis with
other classes of preference shares or share capital
ranking equally with the preference shares.
If, on or prior to any dividend payment date, our
board of directors determines, in its absolute
discretion, that the dividend on the preference
shares should not be paid, or should be paid only
in part, then the relevant dividend will either not
be payable at all or only be payable in part.
If a dividend on the preference shares is not paid,
or is paid only in part, you will have no claim in
respect of such non-payment or partial payment,
and we will have no obligation to pay the
dividend accraed for the relevant dividend period
or to pay interest on that dividend, whether or
not we pay dividends on the preference shares
for any future dividend period.
If we do not pay in full any dividend on the
preference shares on a dividend payment date (or
if we declare the dividend but fail to pay it or set
aside the amount of the payment in full), neither
we nor Barclays PLC may:
(i)

which all of the preference shares are either
redeemed in full or purchased by or for our
account, in each case in accordance with our
articles of association and the terms of the
preference shares. The restriction in clause (i)
above does not apply to any payment by
Barclays PLC of a final dividend declared by its
shareholders prior to the relevant dividend
payment date, or a dividend paid by us to
Barclays PLC or to another wholly-owned
subsidiary of Barclays PLC. The restriction in
clause (ii) above does not apply to the purchases,
redemptions, reductions or other acquisitions of
our shares held by Barclays PLC or another
wholly-owned subsidiary of Barclays PLC.
Unclaimed Dividends

If you do not claim any dividend declared and
paid by us after a period of 12 years from the
date when it became due for payment, you will
forfeit the dividend and the unclaimed amount
will revert to us. We will not act as your trustee
in respect of any unclaimed dividend or other
amount, even if our board of directors pays a
dividend or other amount on the preference
shares into a separate account.
No Interest

We will not pay you any interest on any dividend
or other amount payable on the preference
shares.
Rights Upon Liquidation

If there is a return of capital in respect of our
voluntary or involuntary liquidation, dissolution,
winding-up or otherwise, other than in respect of
any redemption or repurchase of the preference
shares permitted by our Articles of Association
and under applicable law, the holders of the
outstanding preference shares will be entitled to
receive liquidating distributions. Liquidating
distributions will:

pay a dividend on any of our ordinary
shares, other preference shares ranking pari
passu with the preference shares in respect
to dividend payments and rights in
liquidation or other share capital; or

(ii) redeem, purchase, reduce or otherwise
acquire any of our respective share capital
(or set aside any sum or establish any
sinking fund for the redemption, purchase
or other acquisition thereof)

come from the assets we have available for
distribution lo shareholders, before any
payment is made to holders of our ordinary
shares or any other class of shares then in
issue ranking junior to the preference
shares upon a return of capital;

until the earlier of (a) the dividend payment date
on which we next pay in full (or set aside a sum
to provide for payment in full of) a dividend on
the preference shares and (b) the date on or by

•

rank equally in every respect on such a
return of capital with the holders of any
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next succeeding business day, without any
interest or payment in respect of such delay.

other class of shares then in issue (other
than any class of shares then in issue
ranking in priority to the preference shares
on a winding-up or such other return of
capital); and
•

Purchases

Subject to the requirements of the Companies
Acts and U.S. securities laws, our articles of
association and all other applicable rules and
regulations, we may at any time purchase, or
cause to be purchased for our account, all or any
of the preference shares at any price. We will not
be required to select the shares to be purchased
ratably or in any other particular manner as
between the holders of preference shares or as
between them and the holders of shares of any
other class (whether or not the preference shares
rank senior to such other class). We will obtain
any required consents from the FSA before we
purchase any preference shares.

be in an amount equal to the liquidation
value per share of the preference shares,
plus an amount equal to accrued and unpaid
dividends, whether or not declared or
earned, for the then-current dividend period
up to and including the date of
commencement of our winding-up or the
date of any other return of capital, as the
case may be.

After payment of the full amount of the
liquidating distribution to which they are
entitled, the holders of the preference shares will
have no right or claim to participate further in
our assets available for distribution among our
shareholders and will not be entitled to any
further participation in the return of capital. If
there is a sale of all or substantially all of our
assets, the distribution to our shareholders of all
or substantially all of the consideration for the
sale, unless the consideration, apart from
assumption of liabilities, or the net proceeds
consists entirely of cash, will not be deemed a
return of capital in respect of our liquidation,
dissolution or winding-up.

Voting Rights

As a holder of the preference shares or ADSs,
you will not be entitled to receive notice of,
attend or vote at any general meeting of our
ordinary shareholders.
Variation of Rights

The rights, preferences and privileges attached to
the preference shares may be varied or abrogated
only with the written consent of the holders of at
least three-fourths of the outstanding preference
shares or with the sanction of a special resolution
passed at a separate general meeting of the
holders of the outstanding preference shares. A
special resolution will be adopted if passed by a
majority of at least three-fourths of those holders
voting in person or by proxy at the meeting. The
quorum required for this separate general
meeting will be persons holding or representing
by proxy at least one-third of the outstanding
preference shares, except that if at any adjourned
meeting where this quorum requirement is not
met, any two holders present in person or by
proxy will constitute a quorum.

Redemption

Subject to the requirements of the Companies
Acts and our articles of association, we may
redeem all (but not less than all) of the
preference shares on December 15, 2012 and at
any time thereafter. If we redeem the preference
shares, we will give you at least 30 days (but no
more than 60 days) prior notice. The redemption
price payable on the redemption of the
preference shares is equal to $25 per preference
share plus accrued dividends for the then-current
dividend period to the date fixed for redemption.
In the event that payment of the redemption price
in respect of any preference share is improperly
withheld or refused, the dividend on the
preference share will continue to accrue, at the
then applicable rate, from the date fixed for
redemption to the date of payment of the
redemption price. If the date for payment of any
amount due on redemption is not a business day,
then payment of that amount will be made on the

We may not authorize, create or increase the
amount of any shares of any class, or any
security convertible into shares of any class,
ranking senior to the preference shares, except,
as described above, pursuant to a special
resolution passed at a separate general meeting
of the holders of the preference shares or with
the written consent of holders of three-fourths of
the issued preference shares.
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will not be deemed to be varied by any change to
the provisions in our articles of association, other
than a change which would result in any further
preference shares or other share capital ranking
senior to the preference shares. Any further
series of preference shares or other share capital
ranking equal or junior to the preference shares
may either carry identical rights in all respects
with the preference shares (except as regards the
date from which such shares rank for dividend)
or carry different rights.

This restriction does not apply to our redemption
or purchase of any shares, or any reduction of
our share capital, permitted by our articles of
association and under applicable law.
Notices of Meetings
A notice of any meeting at which holders of the
preference shares are entitled to vote will be
mailed to each record holder of the preference
shares, or published in a leading daily newspaper
in London or in an English language newspaper
of general circulation in Europe. Each notice
will state:
•

No Additional Amounts
If at any time we are required by a tax authority
to deduct or withhold taxes from payments made
by us with respect to the preference shares, we
will not pay additional amounts. As a result, the
net amount received from us by each holder of a
preference share, after the deduction or
withholding, will be less than the amount the
holder would have received in the absence of the
deduction or the withholding.

the place, date and time of the meeting;
the general nature of the business to be
transacted;
a description of any resolution to be
proposed for adoption at the meeting on
which those holders are entitled to vote;
and

Registrar and Paying Agent

that each holder entitled to attend and vote
is entitled to appoint one or more proxies to
attend, and, on a poll, vote instead of such
holder and that a proxy need not be a
holder.

The Bank of New York, One Canada Square,
London E14 SAL, United Kingdom, will act as
the registrar and initial principal paying agent for
the preference shares.
Governing Law

A holder of the preference shares in registered
form who is not registered with an address in the
United Kingdom and who has not supplied an
address within the United Kingdom to us for the
purpose of notices is not entitled to receive
notices of meetings from us. For a description of
notices that we will give to the ADR depositary
and that the ADR depositary will give to ADR
holders, you should read "Description of
American Depositary Receipts - Reports and
Notices" in this prospectus supplement.

The creation and issuance of the preference
shares and the rights attached to them will be
governed by and construed in accordance with
English law.
DESCRIPTION OF AMERICAN
DEPOSITARY RECEIPTS
The following description of the ADRs replaces
in its entirety the description of the ADRs in the
accompanying prospectus. If this prospectus
supplement
is
inconsistent
with
the
accompanying prospectus, this prospectus
supplement will prevail with regard to the ADRs.
The deposit agreement is among us, The Bank of
New York, as ADR depositary, and all holders
from time to time of ADRs issued under the
deposit agreement. The following summary is not
complete and is subject to, and qualified in its
entirety by reference to, the deposit agreement.
We have filed a copy of the form of deposit
agreement with the SEC as an exhibit to our
registration statement on Form F-3 /333-»/.

Further Issues
We may, at any time and from time to time, and
without any consent or sanction of the holders of
the preference shares, create or issue further
preference shares or other share capital ranking
equal or junior to the preference shares. Our
creation or issuance of further preference shares
or other share capital ranking equally with the
preference shares will not be deemed to alter,
vary, affect, modify or abrogate any of the rights
attaching to the preference shares. These rights
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of underlying preference shares for the reasons
described above under "Risk Factors."

Copies of the deposit agreement are on file at the
ADR depositary's corporate trust office and the
office of the custodian. They are open to
inspection by owners and holders during
business hours.

Cash Dividends and Other Cash Distributions
The ADR depositary will distribute all cash
dividends or other cash distributions that it
receives in respect of deposited preference shares
to the ADR holders in proportion to their
holdings of ADSs representing the preference
shares. The cash amount distributed will be
reduced by any amounts that we or the ADR
depositary must withhold on account of taxes.

ADR Depositary
The Bank of New York will act as the ADR
depositary. The office of The Bank of New York
in London will act as custodian. The ADR
depositary's corporate trust office in New York
City is presently located at 101 Barclay Street,
New York, New York 10286, and the
custodian's office is presently located at One
Canada Square, London E14 5AL, United
Kingdom.

Before making a distribution, the ADR
depositary will deduct any withholding taxes that
must be paid. It will distribute only whole U.S.
dollars and cents and will round fractional cents
to the nearest whole cent.

American Depositary Receipts
An ADR is a certificate evidencing a specific
number of ADSs, each of which will represent
one preference share, or evidence of rights to
receive one preference share.

Redemption of ADSs
If we redeem the preference shares represented
by ADSs, we will terminate the deposit
agreement in accordance with its terms and the
ADR depositary will distribute the redemption
amount to ADR holders as a cash distribution, as
described under
Cash Dividends and Other
Cash Distributions" above.

Deposit and Issuance of ADRs
When the custodian has received preference
shares, or evidence of rights to receive
preference shares, and applicable fees, charges
and taxes, the ADR depositary will execute and
deliver at its corporate trust office in New York
City to the person(s) specified by us in writing,
an ADR or ADRs registered in the name of such
person(s) evidencing the corresponding number
of ADSs.

We must give notice of redemption in respect of
the preference shares to the ADR depositary not
less than 30 days before the redemption date. If
instructed by us, the ADR depositary will deliver
the notice to all registered holders of ADRs.
Transfer of Receipts

Withdrawal of Deposited Securities
Title to an ADR, and the ADSs evidenced
thereby, may be transferred by surrendering the
ADR, properly endorsed or accompanied by
proper instruments of transfer, to the ADR
depositary. The ADR depositary will register
transfers of ADRs on its transfer books. Where
not all of the ADSs evidenced by the ADR are
the subject of the transfer, a new ADR in respect
of the balance of the ADSs will be issued to the
transferor.

ADRs may be surrendered in exchange for
preference shares in registered form. Upon
surrender of ADRs at the ADR depositary's
corporate trust office in New York City and upon
payment of the taxes, charges and fees provided
in the deposit agreement and subject to its tenns,
an ADR holder is entitled to delivery, to or upon
its order, at the ADR depositary's corporate trust
office in New York Cily or the office of the
custodian in London, of the amount of
preference shares represented by the ADSs
evidenced by the surrendered ADRs. The ADR
holder will bear the risk and expense for the
forwarding of share certificates and other
documents of title to the corporate trust office of
the ADR depositary. We do not anticipate thai
ADR holders are likely to elect to take delivery

Record Date
Whenever any cash dividend or other cash
distribution becomes payable, or whenever the
ADR depositary causes a change in the number
of preference shares represented by each ADS or
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receives notice of any meeting of holders of
preference shares, the ADR depositary will fix a
record date for the determination of the ADR
holders who are entitled to receive the dividend
or to give instructions for the exercise of voting
rights at the meeting, on or after which each
ADS will represent the changed number of
shares subject to the provisions of the deposit
agreement.

Reports and .Notices

Voting of the Underlying Deposited Securities
As a holder of the preference shares or ADSs,
you will not be entitled to receive notice of,
attend or vote at any general meeting of our
ordinary shareholders.

We will furnish the ADR depositary with our
annual reports and the ADR depositary will
make available at its corporate trust office in
New York City, for any ADR holder to inspect,
any reports and communications received from
us that are both received by the ADR depositary
as holder of preference shares and made
generally available by us to the holders of those
preference shares. This includes our annual
report and accounts. Upon written request, the
ADR depositary will mail copies of those reports
to ADR holders as provided in the deposit
agreement.
On or before the first date on which we give
notice, by publication or otherwise, of:

When the ADR depositary receives notice of any
meeting or solicitation of consents or proxies of
holders of preference shares, it will, at our
written request and as soon as practicable
thereafter, mail to the record holders of ADRs a
notice including:

any meeting of holders of the preference
shares;
any adjourned meeting of holders of the
preference shares; or

the information contained in the notice of
meeting;

the taking of any action in respect of any
cash or other distributions or the olfering of
any rights in respect of, preference shares

a statement that the record holders of ADRs
at the close of business on a specified
record date will be entitled, subject to any
applicable provision of English law, to
instruct the ADR depositary as to the
exercise of any voting rights pertaining to
the preference shares represented by their
ADSs; and

we have agreed to transmit to the ADR
depositary and the custodian a copy of the notice
in the form given or to be given to holders of the
preference shares. If requested in writing by us,
the ADR depositary will, at our expense, arrange
for the prompt transmittal or mailing of such
notices, and any other reports or communications
made generally available to holders of the
preference shares, to all holders of ADRs.

a brief explanation of how they may give
instructions, including an express indication
that they may instruct the ADR depositary
to give a discretionary proxy to a
designated member or members of our
board of directors if no such instruction is
received.

Amendment and Termination of the Deposit
Agreement
The form of the ADRs and any provisions of the
deposit agreement may at any time and from
time to time be amended by agreement between
us and the ADR depositary, without the consent
of holders of ADRs, in any respect which we
may deem necessary or advisable. Any
amendment that imposes or increases any fees or
charges, other than taxes and other governmental
charges, registration fees, transmission costs,
delivery costs or other such expenses, or that
othenvise prejudices any substantial existing
right of holders of outstanding ADRs evidencing
ADSs, will not take effect as to any outstanding

Inspection of Transfer Books
The ADR depositary agent will, at its corporate
trast office in New York City, keep books for the
registration and transfer of ADRs. These books
will be open for inspection by ADR holders at all
reasonable times. However, this inspection may
not be for the purpose of communicating with
ADR holders in the interest of a business or
object other than our business or a matter related
to the deposit agreement or the ADRs.
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ADRs until thirty (30) days after notice of the
amendment has been given to the record holders
of those ADRs. Every holder of any ADR at the
time an amendment becomes effective, if it has
been given notice, will be deemed by continuing
to hold the ADR to consent and agree to the
amendment and to be bound by the deposit
agreement or the ADR as amended. No
amendment may impair the right of any holder of
ADRs to surrender ADRs and receive in return
the preference shares represented by the
corresponding ADSs.

the ADR depositary may sell the preference
shares then held. The ADR depositary will then
hold uninvested the net proceeds of any such
sales, together with any other cash then held by it
under the deposit agreement in respect of those
ADRs, unsegregated and without liability for
interest, for the pro rata benefit of the holders of
ADRs that have not previously been surrendered.
Charges of ADR Depositary
The following charges shall be incurred by any
party depositing or withdrawing preference
shares, or by any party surrendering ADRs or to
whom ADRs are issued:

Whenever we direct, the ADR depositary has
agreed to terminate the deposit agreement by
mailing a termination notice to the record holders
of all ADRs then outstanding at least 30 days
before the date fixed in the notice of termination.
The ADR depositary may likewise terminate the
deposit agreement by mailing a termination
notice to us and the record holders of all ADRs
then outstanding if at any time 90 days shall
have expired since the ADR depositary delivered
a written notice to us of its election to resign and
a successor depositary shall not have been
appointed and accepted its appointment.

S5 or less for each 100 ADSs (or portion
thereof) for the execution and delivery of
ADRs (including issuances resulting from a
distribution of shares or rights or other
property) and cancellation of ADRs for the
purpose of withdrawal, including the
termination of the deposit agreement The
ADR depositary has agreed to waive this
fee for the initial execution and delivery of
ADRs evidencing the corresponding
number of ADSs offered under this
prospectus supplement; and

If any ADRs evidencing ADSs remain
outstanding after the date of any termination, the
ADR depositary will then:
•

any applicable taxes or other governmental
charges.

discontinue the registration of transfers of
ADRs;

•

suspend the distribution of dividends to
holders of ADRs; and

•

not give any further notices or perform any
further acts under the deposit agreement,
except those listed below, with respect to
those ADRs.

Except as provided below, we will pay all other
fees or charges of the ADR depositary and those
of any registrar, co-transfer agent and coregistrar under the deposit agreement, but
persons depositing or withdrawing preference
shares will be obligated to pay:
any applicable share transfer or other
registration fees associated with deposits or
withdrawals of preference shares; and

The ADR depositary will, however, continue to
collect dividends and other distributions
pertaining to the preference shares. It will also
continue to sell rights and other property as
provided in the deposit agreement and deliver
preference shares, together with any dividends or
other distributions received with respect to them
and the net proceeds of the sale of any rights or
other property, in exchange for ADRs
surrendered to it.

•

cable, telex, facsimile transmission charges
which the deposit agreement provides are at
the expense of persons depositing or
withdrawing preference shares.

Under the deposit agreement, the ADR
depositary may charge an annual fee of $0.02 or
less per depositary share for depositary services.
The ADR depositary has agreed to waive this
fee.

At any time after the expiration of one year from
the date of termination of the deposit agreement.
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The ADR depositary will act as registrar or
appoint a registrar or one or more co-registrars
for registration of the ADRs in accordance with
any requirements of the NYSE.

You will be responsible for any taxes or other
governmental charges payable on your ADRs or
on the preference shares underlying your ADRs.
See "Risk Factors" above. The ADR depositary
may refuse to transfer your ADRs or allow you
to withdraw the preference shares underlying
your ADRs until such taxes or other charges arc
paid. It may apply payments owed to you or sell
deposited preference shares underlying your
ADRs to pay any taxes owed and you will
remain liable for any deficiency. If the ADR
depositary sells deposited preference shares, it
will, if appropriate, reduce the number of ADSs
to reflect the sale and pay to you any proceeds,
or send to you any property, remaining after it
has paid the taxes.
General

Neither the ADR depositary nor we will be liable
to ADR holders if prevented or forbidden or
delayed by any present or future law of any
country or by any governmental or regulatory
authority or stock exchange, any present or
future provision of our articles of association,
any provision of any securities issued or
distributed by us, or any act of God or war or
terrorism or other circumstances beyond our or
the ADR depositaiy's control in performing our
obligations under the deposit agreement. The
obligations of both us and the ADR depositary
under the deposit agreement are expressly
limited to performing our duties without gross
negligence or bad faith.
Both we and the ADR depositary:
are not liable if either of us exercises the
discretion permitted under the deposit
agreement;
•

have no obligation to become involved in a
lawsuit or other proceeding related to the
ADRs or the deposit agreement; and
are not liable for any action or nonaction by
us in reliance upon the advice of or
information
from
legal
counsel,
accountants,
any
person
presenting
securities for deposit, any ADR holder or
any other person believed by either of us in
good faith to be competent to give such
advice or information.

The ADRs evidencing ADSs are transferable on
the books of the ADR depositary or its agent.
However, the ADR depositary may close the
transfer books as to ADRs evidencing ADSs at
any time when it deems it expedient to do so in
connection with the performance of its duties. As
a condition precedent to the execution and
delivery, registration of transfer, split-up,
combination or surrender of any ADR or
withdrawal of any preference shares, the ADR
depositary or the custodian may require the
person presenting the ADR or depositing the
preference shares to pay a sum sufficient to
reimburse it for any related tax or other
governmental charge and any share transfer or
registration fee and any applicable fees payable
as provided in the deposit agreement. The ADR
depositary may withhold any dividends or other
distributions, or may sell for the account of the
holder any part or all of the preference shares
evidenced by the ADR, and may apply those
dividends or other dislribulions or the proceeds
of any sale in payment of the tax or other
governmental charge. The ADR holder will
remain liable for any deficiency.
Any ADR holder may be required from time to
time to furnish the ADR depositary or the
custodian with proof satisfactory to the ADR
depositary of citizenship or residence, exchange
control approval, information relating to the
registration on our books or those that the
registrar maintains for us for the preference
shares in registered form, or other information, to
execute certificates and to make representations
and warranties that the ADR depositary deems
necessary or proper. Until those requirements
have been satisfied, the ADR depositary may
withhold the delivery or registration of transfer
of any ADR or the distribution or sale of any
dividend or other distribution or proceeds of any
sale or distribution or the delivery of any
deposited preference shares or other property
related to the ADR. The delivery, transfer and
surrender of ADRs may be suspended during any
period when the transfer books of the ADR
depositary are closed or if we or the ADR
depositary deem it necessary or advisable,
subject to the provisions of the following
sentence. The surrender of outstanding ADRs
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and the withdrawal of preference shares may not
be suspended subject only to:
•

temporary delays caused by closing our
transfer books or those of the ADR
depositary or the deposit of preference
shares in connection with voting at
shareholder meetings, or the payment of
dividends;

•

the payment of fees, taxes and similar
charges; and

•

compliance with any U.S. or foreign laws
or governmental regulations relating to the
ADRs or to the withdrawal of preference
shares.

a U.S. holder (as defined below) whose
functional currency is not the U.S. dollar.
This section is based on the United States
Internal Revenue Code of 1986 (the "Code"), as
amended, its legislative history, existing and
proposed regulations, published rulings and court
decisions, all as currently in effect. These laws
arc subject to change, possibly on a retroactive
basis. In addition, this section is based in part
upon the representations of the ADR depositary
and the assumptions that each obligation in the
deposit agreement and any related agreement
will be performed in accordance with its terms.
You are a U.S. holder if you are a beneficial
owner of preference shares or ADSs and you are:
a citizen or resident of the United States,

The deposit agreement and the ADRs are
governed by, and construed in accordance with,
the laws of the State of New York.

a domestic corporation,
an estate whose income is subject to United
States federal income tax regardless of its
source, or

TAX CONSIDERATIONS
United States Taxation

a trust if a United States court can exercise
primary supemsion over the trust's
administration and one or more United
States persons are authorized to control all
substantial decisions of the trust.

This section supplements the discussion of
United States federal income taxation in the
accompanying prospectus. It applies to you only
if you acquire your preference shares or ADSs in
this offering and you hold your preference shares
or ADSs as capital assets for tax purposes. This
section does not apply to you if you are a
member of a special class of holders subject to
special rules, including:

If you are not a U.S. holder, this section does not
apply to you.
You should consult your own tax advisor
regarding the United States federal, state and
local and other tax consequences of owning and
disposing of preference shares or ADSs in your
parlicMlar circumstances.

a dealer in securities,
a trader in securities that elects to use a
mark-to-market method of accounting for
securities holdings,

This discussion addresses only United States
federal income taxation.

a tax-exempt organization.
In general, and talcing into account the earlier
assumptions, for United States federal income
tax purposes, if you hold ADRs evidencing
ADSs, you will be treated as the owner of the
shares represented by those ADRs. Exchanges of
shares for ADRs, and ADRs for shares, generally
will not be subject to United States federal
income tax.

a life insurance company.
a person liable for alternative minimum tax.
a person that actually or constructively
owns 10% or more of our voting stock.
a person that holds your preference shares
or ADSs as part of a straddle or a hedging
or conversion transaction, or
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Taxation of Dividends

you realize and your tax basis in your preference
shares or ADSs. Capital gain of a noncorporate
U.S. holder that is recognized in taxable years
beginning before January 1, 2011 is generally
taxed at a maximum rate of 15% where the
holder has a holding period greater than one
year. The gain or loss will generally be income
or loss from sources within the United States for
foreign tax credit limitation purposes.

Under the United States federal income tax laws,
if you are a U.S. holder, the gross amount of any
dividend we pay out of our current or
accumulated earnings and profits (as determined
for United States federal income tax purposes) is
subject to United States federal income taxation.
If you are a noncorporate U.S. holder, dividends
paid to you in taxable years beginning before
January 1, 2011 that constitute qualified
dividend income will be taxable to you at a
maximum tax rate of 15% provided that you hold
the preference shares for more than 60 days
during the 121-day period beginning 60 days
before the ex-dividend date and meet certain
other requirements. Subject to applicable
limitations that may vary depending on your
individual circumstances, dividends we pay with
respect to the preference shares will be qualified
dividend income.

Redemptions
A redemption of the preference shares for cash
will be treated as a distribution taxable as a
dividend unless an applicable exception applies,
in which case it will be treated as a sale or
exchange of the redeemed shares taxable as
described under the caption
Taxation of
Capital Gain" above.

The dividend is taxable to you when you, in the
case of shares, or the ADR depositary, in the
case of ADSs, receive it, actually or
constructively. The dividend will not be eligible
for the dividends received deduction generally
allowed to United States corporations in respect
of dividends received from other United States
corporations. Distributions in excess of current
and accumulated earnings and profits, as
determined for United States federal income tax
purposes, will be treated as a non-taxable return
of capital to the extent of your basis in the
preference shares or ADSs and thereafter as
capital gain.
For foreign tax credit purposes, dividends will be
income from sources outside the United States,
but dividends paid in taxable years beginning
before January 1, 2007 generally will be
"passive" or "financial services" income, and
dividends paid in taxable years beginning after
December 31, 2006 will, depending on your
circumstances, be "passive" or "general" income
which, in either case, is treated separately from
other types of income for purposes of computing
the foreign tax credit allowable to you.

The redemption will be treated as a sale or
exchange if it (1) results in a "complete
termination" of a U.S. holder's share interest in
us or (2) is not "essentially equivalent to a
dividend" with respect to a U.S. holder, all
within the meaning of Section 302(b) of the
Code. In determining whether any of these tests
have been met, shares considered to be owned by
a U.S. holder by reason of certain constructive
ownership rules, as well as shares actually
owned by such holder, must generally be taken
into account. If a particular U.S. holder of shares
does not own (actually or constructively) any of
our other shares, or owns only an insubstantial
percentage of our outstanding shares, and does
not participate in our control or managemenl, a
redemption of the shares of such holder will
generally qualify for sale or exchange treatment.
However, because the determination as to
whether any of the alternative tests of Section
302(b) of the Code will be satisfied with respect
to any particular U.S. holder of the shares
depends upon the facts and circumstances at the
time that the determination must be made,
prospective U.S. holders of the shares are
advised to consult their own tax advisors
regarding the tax treatment of a redemption.
If a redemption of preference shares is treated as
a distribution, the entire amount received will be
treated as a distribution and will be taxable as
described under the caption
Taxation of
Dividends" above. In the event that a redemption
is taxable as a dividend, corporate U.S. holders
of the shares may be subject to the rules under
Section 1059 of the Code. Corporate U.S.

Taxation of Capital Gain
If you are a U.S. holder and you sell or otherwise
dispose of your preference shares, you will
recognize capital gain or loss for United States
federal income tax purposes equal to the
difference between the value of the amount that
S-lPageJ
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holders are urged to consult their own tax
advisors regarding the potential application of
such rules.

•

other payments of dividends and the
payment of the proceeds from the sale
of a preference share or ADS effected at
a United States office of a broker, as
long as the income associated with such
payments is otherwise exempt from
United States federal income tax; and

•

the payor or broker does not have actual
knowledge or reason to know that you
are a United States person and you have
furnished to the payor or broker:

Information Reporting and Backup Withholding
If you are a noncorporate U.S. holder,
information reporting requirements, on Internal
Revenue Service Form 1099, generally will
apply to:
payments on dividends or other taxable
distributions with respect to a preference
share or an ADS within the United States,
including payments made by wire transfer
from outside the United States to an
account you maintain in the United States;
and
•

an Internal Revenue Service Form W8BEN or an acceptable substitute form
upon which you certify, under penalties
of perjury, that you are a non-United
States person; or

the payment of the proceeds from the sale
of a preference share or ADS effected at a
United States office of a broker or at the
foreign office of a broker that is a U.S
controlled person.

Additionally, backup withholding will apply to
such payments if you are a noncorporate U.S.
holder that:
•

fails to provide an accurate taxpayer
identification number, is notified by the
Internal Revenue Service that you have
failed to report all dividends required to be
shown on your federal income tax returns;
or

•

in certain circumstances, fails to comply
with applicable certification requirements.

other documentation upon which it may
rely to treat the payments as made to a
non-United States person in accordance
with U.S. Treasury regulations; or

•

you otherwise establish an exemption.

Except as provided below, payment of the
proceeds from the sale of a preference share or
ADS effected at a foreign office of a broker
generally will not be subject to information
reporting or backup withholding. However, a
sale of a preference share or ADS that is effected
at a foreign office of a broker will be subject to
information reporting and backup withholding if:
the proceeds are transferred to an account
maintained by you in the United States;

If you are a United States alien holder, which is
any holder that is either (i) nonresident alien
individual, (ii) a foreign corporation or (iii) an
estate or trust that in either case is not subject to
United States federal income tax on a net income
basis on income or gain from a preference share
or ADS, you are generally exempt from backup
withholding
and
information
reporting
requirements with respect to:
•

•

payments of dividends with respect to a
preference share or ADS made to you
outside the United States by us or
another non-United States payor; and

the payment of proceeds or the
confirmation of the sale is mailed to you at
a United States address; or
the sale has some other specified
connection with the United States as
provided in U.S. Treasury regulations.
unless the broker does not have actual
knowledge or reason to know that you are a
United States person and the documentation
requirements described above are met or you
otherwise establish an exemption.
In addition, a sale of a preference share or ADS
effected at a foreign office of a broker will be
subject to information reporting if the broker is:

S-lPageJ
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•

a United States person;

•

a controlled foreign corporation for United
States tax purposes;
a foreign person 50% or more of whose
gross income is effectively connected with
the conduct of a United States trade or
business for a specified three-year period;
or

•

a foreign partnership, if at any lime during
its tax year:
•

one or more of its partners are "U.S.
persons", as defined in U.S. Treasury
regulations, who, in the aggregate,
hold more than 50% of the income or
capital interest in the partnership; or

assume that holders of ADSs will in practice be
treated for purposes of United Kingdom income
tax and corporation tax as beneficial owners of
the preference shares represented by the ADSs.
Holders who are in any doubt as to their tax
position (including, in particular, any holders
who arc resident in the United Kingdom tor tax
purposes or carrying on a trade or business
through any branch, agency or permanent
establishment in the United Kingdom) should
consult their professional advisers. In addition,
holders who may be liable to tax in other
jurisdictions
should
also
consult
their
professional advisers.
Taxation of Dividends
We will not be required to withhold tax at source
when paying a dividend on the preference shares.

such foreign partnership is engaged in
the conduct of a United States trade
or business,
unless the broker does not have actual
knowledge or reason to know that you are a
United States person and the documentation
requirements described above are met or you
otherwise establish an exemption. Backup
withholding will apply if the sale is subject to
information reporting and the broker has actual
knowledge thai you are a United Slates person.
You generally may obtain a refund of any
amounts withheld under the backup withholding
rules that exceed your income tax liability by
filing a refund claim with the United States
Internal Revenue Service.

Non-resident holders of preference shares or
ADSs will not have any other liability to United
Kingdom tax on such dividends.
Non-rcsidcnt holders of preference shares or
ADSs will not generally be able to claim
repayment of any part of any tax credit attaching
to dividends paid by us, although this will
depend on the existence and terms of any double
tax treaty between the United Kingdom and the
country in which the holder of preference shares
or ADSs is resident for tax purposes; holders of
preference shares or ADSs who are resident in
the United States for tax purposes will not be
entitled to any such credit under the terms of the
double taxation treaty between the United
Kingdom and the United Stales of July 24, 2001
(as amended).
Non-resident holders of preference shares or
ADSs will not generally be subject to UK capital
gains tax or corporation tax on a disposal of
preference shares or ADSs. Special rules apply
to individuals who are temporarily not resident
or ordinarily resident in the United Kingdom.

United Kingdom Taxation
The following is a summary of ceriain aspects of
the current United Kingdom taxation treatment
of the preference shares and ADSs. It relates
only to the position of persons who are the
absolute beneficial owners of the preference
shares or ADSs and who are neither (a) resident
in the United Kingdom for tax purposes nor (b)
holding preference shares or ADSs in connection
with any trade or business carried on in the
United Kingdom through any branch, agency or
permanent establishment in the United Kingdom
(a "Non-resident holder"). This summary may
not apply to certain classes of holders, such as
dealers in securities. The comments below also

Inheritance Tax
Preference shares or ADSs beneficially owned
by an individual may be subject to UK
inheritance tax on the death of the individual or,
in some circumstances, if the preference shares
or ADSs are the subject of a gift, including a
transfer al less lhan full market value, by that
individual.
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Inheritance tax is not generally chargeable on
gifts to individuals made more than seven years
before the death of the donor.

beneficial owner, although in cases of transfers
where no ad valorem stamp duty arises, a fixed
UK stamp duty of £5 may be payable.

Subject to limited exclusions, gifts to settlements
(which would include, very broadly, private trust
arrangements) or to companies may give rise to
an immediate inheritance tax charge. Preference
shares or ADSs held in settlements may also be
subject to inheritance tax charges periodically
during the continuance of the settlement, on
transfers out of the settlement or on certain other
events. Investors should take their own
professional advice as to whether any particular
arrangements constitute a settlement for
inheritance tax purposes.

UK stamp duty would, subject to certain
exceptions, be payable at the rate of 1.5%
(rounded up, if necessary, to the nearest £5) of
the value of preference shares in registered form
on any instrument pursuant to which preference
shares in registered form are transferred (i) to, or
to a nominee for, a person whose business is or
includes the provision of clearance services or
(ii) to, or to a nominee or agent for, a person
whose business is or includes issuing depositary
receipts. UK SDRT, at the same rate, could also
be payable in these circumstances but no SDRT
would be payable if stamp duty were paid.

Stamp Duty and Stamp Duty Resen'e Tax
Issuance of the preference shares in bearer form.
No UK stamp duty will be payable on the
delivery of preference shares in bearer form to
the custodian on behalf of the ADR depositary.
Also, we understand that HM Revenue &
Customs will not charge stamp duty reserve tax
("SDRT") on the delivery of the preference
shares in bearer form to the custodian on behalf
of the ADR depositary.
Transfers of the ADRs. Any instrument
transferring or containing an agreement to
transfer a registered ADR which is executed
outside the United Kingdom and not brought into
the United Kingdom for any purpose will not
give rise to any obligation to pay UK stamp duty,
and an agreement to transfer a registered ADR
will not give rise to SDRT.
Registered preference shares. ADRs may be
surrendered in exchange for preference shares in
registered form.
Subject to certain exceptions, a documentary
transfer of preference shares in registered form,
or a documentary agreement to transfer any
interest in any preference shares where such
interest falls short of full legal and beneficial
ownership, would attract ad valorem UK stamp
duty, and an unconditional agreement to transfer
would attract SDRT (provided that SDRT would
not be payable if UK stamp duty had been paid),
generally at the rate of 0.5% (rounded up, if
necessary, to the nearest £5) on the amount or
value of the consideration for the transfer.
Generally, ad valorem stamp duty applies neither
to gifts nor on a transfer from a nominee to the
S-LPageJ
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CAPITALIZATION AND INDEBTEDNESS
The following table sets out the authorised and issued share capital of Barclays Bank PLC and the Barclays
Bank PLC Group's total shareholders' equity, indebtedness and contingent liabilities as of June 30, 2007,
and as adjusted to reflect the issuance of the preference shares (without giving effect to any exercise of the
over-allotment option). The figures set out in the following table were extracted from our unaudited interim
financial statements for the six months period ended June 30, 2007, which were prepared in accordance
with International Financial Reporting Standards. The adjustments to reflect the issuance of the preference
shares have been converted to pounds sterling at an exchange rate of £1 = S|*|.
Adjusted for the

As of June 30,
2007
4000

issuance of the
preference shares

Authorized ordinary share capital — shares of £1 each
Authorized preference share capital — shares of £100 each
Authorized preference share capital shares of £1 each
Authorized preference share capital — shares of U.S.$100 each.
Authorized preference share capital — shares of U.S.$0.25 each
Authorized preference share capital — shares of €100 each

3,000,000
400
400

3,000,000
400
1
400

80,000

80,000

400

400

Ordinary shares - issued and fully paid shares of£l each
Preference shares - issued and folly paid shares of £100 each
Preference shares issued and fully paid shares of £1 each
Preference shares - issued and fully paid shares of U.S.$100 each.
Preference shares - issued and fully paid shares of U.S.$0.25 each
Preference shares - issued and fully paid shares of €100 each

2,332,561
75
1

2,332,561
75

100

100

30,000
240

240

£ million

£ million

2,366
9,493
(635)
2,565
13,190

[•]
[•]

'000

Share capital of Barclays Bank PLC

Group shareholders' equity
Called up share capital
Share premium account
Other reserves
Other shareholders' funds
Retained earnings

1

1

[•]

(635)
2,565
13,190

Shareholders' equity excluding minority interests
Minority interests

26,979

[•]

1,810

1,810

Total shareholders' equity

28,789

[•]

Group indebtedness*1'
Subordinated liabilities

15,067

15,067

Debt securities in issuew

160,212

160,212

Total indebtedness

175,279

175,279

Total capitalization and indebtedness

204,068

[•]

Group contingent liabilities
Acceptances and endorsements
Guarantees and assets pledged as collateral security..
Other contingent liabilities

295
33,445
7,757

295
33,445
7,757

Total contingent liabilities

41,497

41,497

Notes:

(1)

"Group Indebtedness" includes interest accraed as at June 30, 2007 in accordance with International Financial Reporting
Standards

(2)

Included within the £160,212 million debt securities in issue, as at June 30, 2007, were £41,467 million debt securities in
issue accounted on a fair value basis.
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UNDERWRITING
Subject to the terms and conditions set forth in the Underwriting Agreement - Standard Provisions, dated
September [•], 2007, incorporated in the pricing agreement dated September [•], 2007, between us and the
underwriters named below, we have agreed to issue to the underwriters, and each underwriter has severally
undertaken to pay up in full, the number of preference shares represented by ADSs (each ADS representing
one preference share), set forth opposite its name below:
Underwriters
Barclays Capital Securities Limited.
Citigroup Global Markets Inc
Morgan Stanley & Co. Incorporated
UBS Securities LLC
Wachovia Capital Markets, LLC
|Remaining Underwriters\
Total

Number of ADSs

[•]
[•]
[•]
[•]
[•]
[•1,000,000
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The underwriting agreement and the pricing
agreement provide that the obligations of the
underwriters are subject to certain conditions
precedent and that the underwriters have
undertaken to pay up in full all of the preference
shares in the form of ADSs if any are subscribed
for.

Certain of the underwriters and their affiliates
have performed investment banking and advisory
services for us from time to time for which they
have received customary fees and expenses. The
underwriters may from time to time engage in
transactions with and perform services for us in
the ordinary course of business.

The underwriters initially propose to offer the
ADSs directly to the public at a price per ADS of
$25. After the initial offering of the ADSs to the
public, the price to public and other selling terms
may from time to time be varied by the
underwriters.

Over-Allotment Option
We have granted an option to the underwriters to
purchase up to an additional [•] ADSs at the
public offering price on the cover page of this
prospectus supplement, less the underwriting
compensation. The underwriters may exercise
this option for 15 days from the date of this
prospectus supplement solely
to
cover
overallotments. If the underwriters exercise this
option, each underwriter will be obligated,
subject to conditions contained in the
underwriting agreement, to underwrite a number
of additional ADSs proportionate to such
underwriter's initial amount reflected in the
above table.

We have agreed to indemnify the underwriters
against certain liabilities, including liabilities
under the Securities Act of 1933, as amended.
The preference shares and ADSs are new issue
securities with no established trading market. We
will apply to list the ADSs on the New York
Stock Exchange. Trading of the ADSs on the
New York Stock Exchange is expected to
commence within 30 days after the delivery of
the ADSs. The preference shares will not be
listed for trading and no assurance can be given
as to the liquidity of the trading market for the
preference shares or ADSs.

Stabilization Transactions and Short Sales

The ADSs will settle through the facilities of
DTC and its participants (which may include
Euroclear Bank S.A./N.V. or Clearstream
Banking, societe anonyme). The CUSIP number
for the ADSs is [•], and the ISIN is [•].
Because Barclays Capital Inc., an affiliate of
ours and a member of the National Association
of Securities Dealers, Inc., may be participating
in the offering of ADSs in the United States on
behalf of Barclays Capital Securities Limited, the
offering of the ADSs is being conducted in
accordance with the applicable provisions of
Rule 2720 of the Conduct Rules of the National
Association of Securities Dealers, Inc.
All post-effective amendments or prospectus
supplements disclosing actual price and selling
terms will be submitted to the NASD Corporate
Financing Department at the same time they are
filed with the SEC. The Department will be
advised if, subsequent to the filing
of the
offering, an affiliate or associated person of an
NASD member participating in the distribution
becomes a 5% or greater shareholder of Barclays
Bank PLC.

In connection with the offering, the underwriters
may purchase and sell ADSs 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
number of ADSs than they are required to
purchase in the offering. The underwriters may
close a short position by either exercising their
option to purchase additional ADSs or
purchasing ADSs in the open market. Stabilizing
transactions consist of various bids for or
purchases of the ADSs made by the underwriters
in the open market prior to the completion of the
offering.
Purchases to cover a short position and
stabilizing transactions may have the effect of
preventing or retarding a decline in the market
price of the ADSs. As a result, the price of the
ADSs may be higher than the price that
otherwise might exist in the open market. If
these activities are commenced, they may be
discontinued at any time.
Market-Making Resales

The following discussion of market-making
replaces in its entirety the discussion under the
S-lPageJ
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not if Barclays Bank PLC was not an
authorized person, apply to Barclays Bank
PLC; and

heading "Plan of Distribution Market-Making
Resales" and
Matters Relating to Initial
Offering and Market-Making Resales " in the
accompanying prospectus.
(ii)
This prospectus supplement may be used by an
affiliate of Barclays Bank PLC in connection
with offers and sales of the ADSs in marketmaking transactions. In a market-making
transaction, such affiliate may resell the ADSs it
acquires from other holders, after the original
offering and sale of the ADSs. 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, such affiliate may
act as principal, or agent, including as agent for
the counterparty in a transaction in which such
affiliate acts as principal, or as agent for both
counterparties in a transaction in which such
affiliate does not act as principal. Such affiliate
may receive compensation in the form of
discounts and commissions, including from both
counterparties in some cases.

European Union Prospectus Directive
Each undenvriter has represented and agreed that
in relation to each Member State of the European
Economic Area which has implemented the
Prospectus Directive (each, a "Relevant Member
State") with effect from and including the date
on which the Prospectus Directive is
implemented in that Relevant Member State (the
"Relevant Implementation Date") it has not
made and will not make an offer of the ADSs or
preference shares to the public in that Relevant
Member State, other than:

(0

to legal entities which arc authorized or
regulated to operate in the financial markets
or, if not so authorized or regulated, whose
corporate purpose is solely to invest in
securities;

00

to any legal entity which has two or more
of (1) an average of at least 250 employees
during the last financial year; (2) a total
balance sheet of more than €43,000,000
and (3) an annual net turnover of more than
€50,000,000, as shown in its last annual or
consolidated accounts; or

The aggregate initial offering price specified on
the cover of this prospectus supplement relates to
the initial offering of the ADSs. This amount
does not include securities sold in marketmaking transactions.
We do not expect to receive any proceeds from
market-making transactions.
Information about the trade and settlement dates,
as well as the purchase price, for a marketmaking transaction will be provided to the
purchaser in a separate confirmation of sale.

(iii) in any other circumstances falling within
Article 3(2) of the Prospectus Directive,
save that no offer of the ADSs or the
preference shares to the public shall be
made in reliance on the numerical
exemption otherwise available under
Article 3(2)(b) of the Prospectus Directive.

Selling Restrictions
United Kingdom
Each underwriter has represented, warranted and
agreed that:

(0

it has complied and will comply with all
applicable provisions of the FSMA with
respect to anything done by it in relation to
the preference shares or ADSs in, from or
otherwise involving the United Kingdom.

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 (the "FSMA")) received by it in
connection with the issue or sale of any
preference shares or ADSs in circumstances
in which Section 21(1) of the FSMA would

provided, that no such offer of ADSs shall
require the underwriter or us to publish a
prospectus pursuant to Article 3 of the
Prospectus Directive.
For the purposes of this provision, the expression
"an offer of the ADSs or the preference shares to
the public" in relation to any ADSs in any
Relevant
Member
Stale
means
the
communication to more than one person in any
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VALIDITY OF SECURITIES

form and by any means of sufficient information
on the terms of the offer and the ADSs to be
offered so as to enable an investor to decide to
purchase or subscribe to the ADSs, as the same
may be varied in that Member State by any
measure implementing the Prospectus Directive
in that Member State and the expression
"Prospectus
Directive"
means
Directive
2003/71/EC and includes any
relevant
implementing measure in each Relevant Member
State.

Sullivan & Cromwell LLP, our United States
counsel, will pass upon the validity of the ADSs
under New York law, and Clifford Chance LLP,
our English counsel, will pass upon the validity
of the preference shares under English law. Weil,
Gotshal & Manges LLP, United States counsel
for the underwriters, will pass upon certain
matters of New York law for the underwriters.
Sidley Austin LLP is acting as English legal
for
the
underwriters.
counsel

[Additional selling restrictions to come]
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Key Indicators
Barclays Bank PLC

[1]2006

2005

2004

2003

2002

5-Year Avg.

Total assets (GBP billion)

996.79

924.36

522.09

443.26

403.06

[2]22.82

Total assets (EUR billion)

1479.43

1345.32

737.44

629.09

618.38

[2]20.48

Total capital (GBP billion)

41.18

36.89

30.60

29.00

26.89

[2]10.85

Return on average assets

0.54

0.50

0.69

0.65

0.59

0.60

Recurring earnings power

0.89

0.89

1.22

1.28

1.29

1.11

Net interest margin

1.14

1.25

1.55

1.71

1.80

1.49

60.59

60.68

57.73

56.30

56.53

58.37

Problem loans % gross loans

1.78

1.91

1.55

1.87

2.20

1.86

Tier 1 ratio (%)

7.70

7.00

7.60

7.90

8.20

7.68

Cost/income ratio (%)

[1 ] As of December 31. [2] Compound annual growth rate.

Opinion
SUMMARY RATING RATIONALE
Moody's assigns a bank financial strength rating (BFSR) of B+ to Barclays, which translates into a baseline risk
assessment of Aa2. The rating derives from the bank's broad spread of earnings, which are based on its very
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strong franchise in the UK, diversified business lines and income streams, and its very healthy and sustainable
financial fundamentals. While UK retail and business banking accounted for approximately 36% of profits in 2006,
other operations including Barclays Capital (BarCap), Barclays Global Investors (BGI), and international
businesses now represent a growing proportion of consolidated group revenues.
The negative outlook on the BFSR reflects the challenge of integrating and, in some cases, turning around the
underperforming businesses of ABN AMRO. Barclays announced on 23rd April that it had agreed terms for a
merger with ABN AMRO.
Moody's continues to believe that the probability of systemic support for Barclays pic is very high, which would —
were the outlook of Barclays BFSR to be stable - result in a two-notch uplift in the deposit ratings to Aaa from the
Aa2 baseline risk assessment. However with the BFSR on negative outlook the rating is at Aa1.
Thus, the deposit and debt ratings of Barclays incorporate three main elements: (1) the bank's BFSR of B+; (2)
Moody's assessment of a very high probability of support from the UK authorities (a component of joint default
analysis, referred to as JDA) and (3) the seniority of its deposits and debt.
Credit Strengths
- Strong positions in all key areas of UK financial markets
- Consistent profitability, driven by intense management focus on value creation
- Growing international operations to add diversification to UK operations, while managing execution risk
- Strong credit fundamentals
Credit Challenges
- Profitability of UK retail bank is improving but margin pressures persist in residential mortgages and credit cards
- Deteriorating asset quality levels in UK Barclaycard and unsecured lending business
- Barclays Capital's current focus and risk-averse culture will be a key to managing the inherent volatility of
earnings that these businesses entail
- Managing the cost structure of the bank as a whole
Rating Outlook
The negative outlook on the B+ BFSR was affirmed in July 2007 following Barclay's revised bid for ABN AMRO.
The negative outlook reflects the challenge of integrating and, in some cases, turning around, the underperforming
businesses of ABN AMRO, taking into account the potential for a less benign environment than has be
experienced in recent years, as well as the complexity of the challenges of executing a merger of such a large
scale. In Moody's opinion, although the promise of significant strategic investments by China Development Bank
and Temasek Holdings (announced in conjunction with the revised bid) could provide potential future business
opportunities for Barclays, the benefits of those opportunities to the bank's overall credit risk profile would likely to
be relatively modest over the near to medium term. The outlook on the long term debt and deposit rating and the
short term debt and deposit rating is stable.
What Could Change the Rating - Up
Evidence that Barclays is able to maintain the momentum of the last few years, and in particular achieve greater
leverage off its UK retail franchise, would put upward pressure on the BFSR rating. Evidence of the realisation of
additional growth opportunities and synergies related to its agreement with China Development Bank and
Temasek could also bolster its BFSR. Continuing to manage the risks in Barclays Capital would be a prerequisite
for an upgrade.
What Could Change the Rating - Down
Negative rating pressure would likely occur if strategic decisions led to a material increase in Barclays' risk/return
profile; for example, due to increased market-related activities or international acquisitions. If conditions in the UK
retail market were to deteriorate significantly and so as to lead to an increased provisioning burden then this might
also impact negatively on the rating, A failure to turn around the under performing elements of the ABN Amro
franchise would likely have a negative implication for the rating. The potential for an increased risk profile as a
result of the ABN AMRO's operations in Brazil is also a consideration in regard to the BFSR.
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Recent Results
Barclays reported an increase of 35% in 2006 pre-tax profits to GBP7.1 billion (2005: GBP5.3 billion). UK Banking
produced a pre-tax profit of GBP2.6 billion (an increase of 17% on 2005), while BarCap saw pre-tax profits rise by
55% to GBP2.2 billion. These two divisions between them produced 67% of overall group pre-tax profit. Of the
remaining areas, Barclaycard saw profit fall back by 40% to GBP382 million (2005: GBP640 million) against the
background of a challenging consumer environment and consequent rising impairment in the UK, as well as higher
costs primarily relating to continued investment in Barclaycard US. BGI on the other hand saw profit grow
substantially by 32% to GBP714 million from GBP540 million: assets under management at BGI now stand at
USD.8 trillion. Pre-tax profits in the International Retail and Commercial Banking division were up by 101% to
GBP1.3 billion, largely reflecting the first-time inclusion of Absa for a full year.
Barclays' Tier 1 capital ratio was 7.7% at end-2006 (7.0% end-2005) and the total capital ratio was 11.7% (2005:
11.3%).
DETAILED RATING CONSIDERATIONS
Detailed considerations for Barclays ratings are as follows:
Bank Financial Strength Rating
Moody's assigns a B+ BFSR to Barclays. Moody's believes the B+ rating is an appropriate measure of the bank's
financial strength at present given its strong regional franchise, moderate risk profile and good financial
fundamentals. Additionally, we believe that the franchise of Barclays Global Investors is under-rated in the
scorecard, and note that this is stable business area which is gaining market share and that the figures may well
improve further going forward.
Key positive elements driving the BFSR scorecard outcome are Barclays' franchise value across a number of
countries and its risk positioning.
Key negative elements driving the BFSR scorecard outcome are the relatively modest score in terms of financial
fundamentals.
Qualitative Rating Factors (50%)
Factor 1: Franchise Value
Trend: Neutral
Barclays Bank PLC has strong market shares in all significant fields of UK banking, including being one of the
major players in the current account market, credit cards (through Barclaycard), small business banking and
corporate finance. BarCap - its investment banking operation - has a major presence in debt and risk management
markets in Europe and a growing presence in the US and Asia. BGI is one of the world's largest institutional fund
managers.
The bank also has an alliance with Legal & General (rated Aal for Insurance Financial Strength), which enables it
to offer insurance and long-term savings products, and a similar alliance with Norwich Union (part of the Aviva
Group and rated Aa3 for Insurance Financial Strength) to sell non-life insurance products.
Within this broad spread of businesses, the bank is not overly dependent on potentially volatile revenues from
corporate and investment banking in order to maintain high levels of profitability. Furthermore, around 50% of its
profits (albeit that this is a reducing trend) are currently generated in the UK, which is a large, diverse and stable
economy.
Barclays has a significant international presence in over 50 countries with 27 million customers and 3,627
branches. This presence has been enhanced over the last few years by a number of acquisitions.
These most notably include Banco Zaragozano in Spain (2003), US credit card company Juniper Financial
Corporation (2004) and most recently the acquisition of Absa in South Africa (2005). These acquisitions are clearly
helping to further broaden the revenue base of the bank. We note that Barclays has a good record in integration
and that potential problems of execution risk have not arisen.
Factor 2: Risk Positioning
Trend: Neutral
The bank's market risk tolerance, as measured by its value at risk (VaR) limits, does not appear higher than those
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of other large international banks. Interest rate risk accounts for about half of VaR, which is consistent with it being
the largest single revenue line at Barclays Capital. Although there will always be risks associated with a banking
group which is actively involved in markets and trading activities, we believe that the risk appetite at Barclays is
such as to maintain these at acceptable levels going forward. Nevertheless, we believe the group will need to
maintain its disciplined approach to risk management in light of BarCap's ambitious growth plans. With reference to
Basel II, Barclays continues to develop its approach to operational risk and plans to follow the Advanced
Management Approach.
Factor 3: Regulatory Environment
Trend: Neutral
All UK banks are subject to the same score on regulatory environment. This factor does not address bank-specific
issues; instead, it evaluates whether regulatory bodies are independent and credible, demonstrate enforcement
powers and adhere to global standards of best practices for risk control. Refer to Moody's Banking System Outlook
for the United Kingdom, published September 2006, for a detailed discussion of regulatory environment.
Factor 4: Operating Environment
Trend: Neutral
This factor is a blended score to account for the different geographies in which Barclays operates (notably South
Africa). Moody's assigns an A- for the overall operating environment. Refer to Moody's Banking System Outlook for
the United Kingdom, published September 2006, for a detailed discussion of the bank's domestic operating
environment.
Quantitative Rating Factors (50%)
Factor 5: Profitability
Trend: Neutral
Barclays continues to rank among the most profitable banks in Europe, with pre-provision income of GBP8.5 billion
in 2006. The net interest margin fell back in 2006 to 1.14% from 1.28% in 2005. (The net interest margin is defined
as net interest income as a percentage of average interest earning assets.) However, net interest income now
accounts for a smaller proportion of operating income (approximately 42% in 2006 and 47% in 2005 compared to
54% in the year 2000) with net fees and commissions as well as dealing profits representing a growing share of
revenues. Risk-weighted recurring earning power, however, remains strong at 3.00% for the year 2006.
Factor 6:
Liquidity
Trend: Neutral
Barclays has in our opinion a diverse and stable depositor base - by type and by geography - as well as good
flexibility in its balance sheet, with an ability to manage its asset base in times of stress.
The bank manages its wholesale funding according to a schedule of "Wholesale Borrowing Guidelines", which
specifies a maximum net cumulative mismatch of funds in local and foreign currency, for one day, one week and
one month, across five global regions.
We note that liquidity is good: liquid assets as a percentage of total assets were 55% at end-2006, which
compares favourably with other highly rated European banks. We note that with the exception of the banking loan
book, the majority of Barclays Capital's assets are highly liquid.
Barclays has, as one might expect, a strong funding franchise in the UK with strong positions in the current
account, savings and business banking sectors, supported by the savings franchise under both the Barclays and
the Woolwich brands.
In particular, Barclays closely manages the trading and liquidity balance sheet of Barclays Capital. The bank raises
sizeable amounts of wholesale funds to finance local operations in the US. In addition, Barclays makes modest
use of securitisation programmes for its Barclaycard and residential mortgage portfolios in order to enhance
balance sheet flexibility, but to date has not made use of covered bond programmes. Barclays' average market
funds (excluding interbank funds) as percentage of average funding is at first sight relatively high at 56% at end2006. However, we take comfort from Barclays' excellent reputation and longstanding presence in the wholesale
market. The solid funding profile and good liquidity of Barclays is a key underpinning of the bank's rating.
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Factor 7: Capital Adequacy
Trend: Neutral
Barclays' target Tier 1 ratio is around 7.25%, of which a portion is planned to be in the form of hybrid instruments.
We observe that the level of core Tier 1 looks relatively light for a bank of Barclays' profile. However, and
notwithstanding the reduction in core Tier 1, we are reasonably comfortable with the current levels of capitalisation
in view of the risks that the bank accepts and the quality of its earnings. Indeed, while these ratios are important,
the level and consistency of the bank's earnings are the more significant drivers of its high ratings: capitalisation
ratios and composition are more likely to become a significant factor at the margin - i.e. if the rating was under
pressure (upwards or downwards) for other reasons.
Buybacks are seen as an integral part of the capital management toolkit, but are viewed very much as an option to
be used occasionally to deal with excess capital, not a core policy.
Factor 8: Efficiency
Trend: Neutral
While Barclays' cost-to-income ratio of 61% is relatively high compared to similarly rated peers, we recognise that
the bank continues to make investments in UK Retail Banking, Barclays Capital, BGI and Barclaycard. Operational
excellence is clearly defined as an objective and inevitably there needs to be some investment before the bank can
achieve its goal, both operationally and in terms of reduced cost ratios.
Factor 9: Asset Quality
Trend: Neutral
Barclays continues to show a good level of asset quality; the bank's exposures to industries which have potential
for higher credit risk (for example, autos and airlines) are not, in our opinion, likely to lead to a significant
deterioration in the bank's credit strength.
It is important to bear in mind the context of this relative deterioration in asset quality and rise in impairment
charges. The current economic climate, while still relatively good, is undoubtedly less benign than 12 or 18 months
ago. This is particularly true in relation to household finances, where clear signs of strain are beginning to emerge
as a result of lower disposable incomes and high levels of personal indebtedness.
Nonetheless, the core strengths of Barclays should continue to provide an extremely strong buffer against possible
deterioration in the UK operating environment. Indeed, we note that the bank, in common with its large UK peers,
has demonstrated a significant degree of stability, both strategically and in terms of financial fundamentals, over
the past few years, when there have been a number of financial and economic crises globally,
Overall asset quality in the UK is good and Barclays has very strong pre-provision earnings (GBP8.5 billion in
2006), which should allow it to withstand any currently foreseeable deterioration with ease or indeed come through
any larger global economic shock relatively unscathed.
Global Local Currency Deposit Rating (Joint Default Analysis)
The deposit/debt ratings are Aa1/Prime-1. Were the BFSR to fall back from one notch from B+ to B then, given the
current probability of systemic support, the long-term rating would remain at Aa1.
Moody's assessment of the probability of support as very high recognises Barclays importance to the UK economy
and its payment systems.
Notching Considerations
Ratings for Barclays' junior obligations should be notched off the fully supported deposit rating because Moody's
believes that there is no legal authority in place in the UK to impose losses on subordinated creditors outside of a
liquidation scenario.
Foreign Currency Deposit Rating
The Foreign Currency Deposit ratings of Barclays are unconstrained given that the UK, in common with other EU
members, has a country ceiling of Aaa.
Foreign Currency Debt Rating
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The Foreign Currency Debt Rating's ratings of Barclays are unconstrained given that the UK, in common with other
EU members, has a country ceiling of Aaa.
ABOUT MOODY'S BANK RATINGS
Bank Financial Strength Rating
Moody's Bank Financial Strength Ratings (BFSRs) represent Moody's opinion of a bank's intrinsic safety and
soundness and, as such, exclude certain external credit risks and credit support elements that are addressed by
Moody's Bank Deposit Ratings. Bank Financial Strength Ratings do not take into account the probability that the
bank will receive such external support, nor do they address risks arising from sovereign actions that may interfere
with a bank's ability to honor its domestic or foreign currency obligations, Factors considered in the assignment of
Bank Financial Strength Ratings include bank-specific elements such as financial fundamentals, franchise value,
and business and asset diversification. Although Bank Financial Strength Ratings exclude the external factors
specified above, they do take into account other risk factors in the bank's operating environment, including the
strength and prospective performance of the economy, as well as the structure and relative fragility of the financial
system, and the quality of banking regulation and supervision.
Global Local Currency Deposit Rating
A deposit rating, as an opinion of relative credit risk, incorporates the Bank Financial Strength Rating as well as
Moody's opinion of any external support. Specifically, Moody's Bank Deposit Ratings are opinions of a bank's
ability to repay punctually its deposit obligations. As such, Moody's Bank Deposit Ratings are intended to
incorporate those aspects of credit risk relevant to the prospective payment performance of rated banks with
respect to deposit obligations, and includes: intrinsic financial strength, sovereign transfer risk (in the case of
foreign currency deposit ratings), and both implicit and explicit external support elements. Moody's Bank Deposit
Ratings do not take into account the benefit of deposit insurance schemes which make payments to depositors,
but they do recognize the potential support from schemes that may provide assistance to banks directly.
According to Moody's joint default analysis (JDA) methodology, the global local currency deposit rating of a bank is
determined by the incorporation of external elements of support into the bank's Baseline Risk Assessment. In
calculating the GLC rating for a bank, the JDA methodology also factors in the rating of the support provider, in the
form of the local currency deposit ceiling for a country, Moody's assessment of the probability of government
support for the bank in case a stress situation occurs and the degree of dependence between the issuer rating and
the LCDC.
National scale ratings
National scale ratings are intended primarily for use by domestic investors and are not comparable to Moody's
globally applicable ratings; rather they address relative credit risk within a given country. An Aaa rating on Moody's
National Scale indicates an issuer or issue with the strongest creditworthiness and the lowest likelihood of credit
loss relative to other domestic issuers. National Scale Ratings, therefore, rank domestic issuers relative to each
other and not relative to absolute default risks. National ratings isolate systemic risks; they do not address loss
expectation associated with systemic events that could affect all issuers, even those that receive the highest
ratings on the National Scale.
Foreign Currency Deposit Rating
Moody's ratings on foreign currency bank obligations derive from the bank's local currency rating for the same
class of obligation. The implementation of JDA for banks can lead to a high local currency ratings for certain banks,
which could also produce high foreign currency ratings. Nevertheless, it should be reminded that foreign currency
deposit ratings are in all cases constrained by the country ceiling for foreign currency bank deposits. This may
result in the assignment of a different, and typically lower, rating for the foreign currency deposits relative to the
bank's rating for local currency obligations.
Foreign Currency Debt Rating
Foreign currency debt ratings are derived from the bank's local currency debt rating. In a similar way to foreign
currency deposit ratings, foreign currency debt obligations may also be constrained by the country ceiling for
foreign currency bonds and notes, however, in some cases the ratings on foreign currency debt obligations may be
allowed to pierce the foreign currency ceiling. A particular mix of rating factors are taken into consideration in order
to assess whether a foreign currency bond rating pierces the country ceiling. They include the issuer's global local
currency rating, the foreign currency government bond rating, the country ceiling for bonds and the debt's eligibility
to pierce that ceiling.

Rating Factors
Barclays Bank PLC
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Rating Factors [1]

A

B

C

Qualitative Factors (50%)

•

E

Total Score

Trend

B

Factor 1: Franchise Value (20%)
Market Share and Sustainability

x

Geographical Diversification

x

Earnings Stability

B+

Neutral

C+

Neutral

x

Earnings Diversification [2]
Factor 2: Risk Positioning (20%)
Corporate Governance [2]
- Ownership and Organizational Complexity
- Key Man Risk
- Insider and Related-Party Risks
Controls and Risk Management

x

- Risk Management

x

- Controls

x

Financial Reporting Transparency

X

- Global Comparability

X

- Frequency and Timeliness
- Quality of Financial Information

X
X

Credit Risk Concentration
- Borrower Concentration
- Industry Concentration
Liquidity Management

X

Market Risk Appetite

X

Factor 3: Regulatory Environment (5%)
Factor 4: Operating Environment (5%)
Economic Stability

Neutral
x

Integrity and Corruption
Legal System

x
x
C+

Financial Factors (50%)

C+

Factor 5: Profitability (7.9%)

1.67%

Net Income % Avg RWA
Factor 6: Liquidity (7.9%)

Neutral
-1.56%

(Mkt funds-Liquid Assets) % Total Assets
Liquidity Management

Improving

2.84%

PPP % Avg RWA

x

Factor 7: Capital Adequacy (7.9%)

C

Neutral

C

Improving

C+

Weakening

7.40%

Tier 1 ratio (%)
Tangible Common Equity % RWA
Factor 8: Efficiency (3.5%)

60.57%

Cost/income ratio
Factor 9: Asset Quality (7.9%)
Problem Loans % Gross Loans
Problem Loans % (Equity + LLR)

1.75%
23.04%

Lowest Combined Score (15%)

C

Economic Insolvency Override

Neutral

Total Scorecard Implied BFSR

B-
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B+

[Assigned BFSR

[1] - Where dashes are shown for a particular factor (or sub-factor), the score is based on non public information
[2] - A blank score under Earnings diversification or Corporate Governance indicates the risk is neutral
© Copyright 2007, Moody's Investors Service, Inc. and/or its licensors including Moody's Assurance Company, Inc.
(together, "MOODY'S"). All rights reserved.
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Fitch Press Release
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Fitch: Barclays Bank's Outlook to Negative; ABN AMRO Watch Positive Ratings
23 Apr 2007 9:59 AM (EDT)

Fitch Ratings-London-23 April 2007: Fitch Ratings has today affirmed the ratings of Barclays Bank PLC ("Barclays") at Issuer Default 'AA+', Shortterm 'Fit', Individual 'A/B', Support'1' and Support floor 'A-' (A minus). Its Outlook has been revised to Negative from Stable. At the same time, the
agency has placed the 'AA-' (AA minus) IDR of ABN AMRO Bank N.V. ("ABN AMRO") on Rating Watch Positive and affirmed its Short-term rating at
^1+' Individual at 'B', Support '1' and its Support floor at 'A-' (A minus). The rating actions follow today's announcement by Barclays and ABN AMRO
that they have agreed the terms of a potential merger.
The Outlook revision for Barclays reflects the execution risks of a substantial cross border merger and of realising the EUR3.5bn of synergies that
will be needed in order to bring the performance of the combined group to a level in line with that of Barclays today.
The rating action in respect of ABN AMRO reflects the likely benefit to its creditworthiness of a merger with higher-rated Barclays.
A further rating action comment will be issued by Fitch later today, with a full list of rating actions in respect of Barclays and ABN AMRO subsidiaries.
Contact: James Longsdon, London, Tel: +44 (0)20 7417 4309; Maria Jose Lockerbie, London, Tel: +44 (0) 7417 4308.
Media Relations: Julian Dennison, London, Tel: +44 20 7862 4080.
Fitch's rating definitions and the terms of use of such ratings are available on the agency's public site, www.fitchratings.com. Published ratings,
criteria and methodologies are available from this site, at all times. Fitch's code of conduct, confidentiality, conflicts of interest, affiliate firewall,
compliance and other relevant policies and procedures are also available from the 'Code of Conduct' section of this site.
Copyright© 2007 by Fitch, Inc., Fitch Ratings Ltd and its subsidiaries.

http://www.fitchratings.com/creditdesk/press_releases/detail.cfm?print=l&prj.d=353255
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United Kingdom
Credit Analysis

Barclays Bank PLC

Ratings

•

Rating Rationale

•

The ratings of Barclays Bank PLC, the sole subsidiary of Barclays PLC
("Barclays") reilect its strong UK franchise, broad business mix, robust
profitability, good liquidity, sophisticated risk management and, overall,
solid asset quality.

•

Barclays' profitability has been consistently strong for a number of years.
The improving diversification of revenues and profits both by business
and by geography is a key strength and has enabled the bank to absorb
growing impairment in its UK unsecured retail portfolios. Operating
ROAE compares well with that of its major European peers.

•

Barclays is adequately rather than strongly capitalised and, among other
tools, utilises a sophisticated economic capital model to measure its
capital adequacy. Capitalisation weakened following the acquisition of a
majority stake in South Africa's Absa Group in H205. However, this
ratio and the bank's Tier 1 ratio should improve (Tier 1 target of 7.25%)
this year, notwithstanding the bank's growth ambitions.

•

At a portfolio level, non-performing loans were lower as a percentage of
the book at end-2005 (1.7%) than at end-2004 (1.8%), reflecting the
continuing benign corporate and wholesale credit environments.
However, like the other UK banks, Barclays has seen a sharp increase in
impairment losses on its UK retail unsecured portfolios. These will
continue to grow relatively quickly in 2006. As a percentage of gross
loans, impairment losses were 0.58% in 2005, which is broadly in line
with its 10-year average, but higher than credit loss rates being reported
by non-UK European banks in 2005.

•

In its May 2006 trading update, Barclays reported a very strong Q1
performance and said that it expected "another year of strong growth".
Market risk is well controlled. Excluding diversification benefits, less
volatility meant that value-at-risk ("VaR") increased only modestly in
2005, despite the significant growth of Barclays' investment banking
business, Barclays Capital. VaR is comfortable in relation to equity.

Barclays Bank PLC
Foreign Currency
Long-Term
Short-Term
Outlook

AA+
F1+
Stable

ndividual
Support

A/B
1

Sovereign Risk
Foreign Long-Term IDR*
Local Long-Term IDR*
Outlook

AAA
AAA
Stable

* IDR - Issuer Default Rating

Financial Data
Barclays PLC
31 Dec 05 1 Jan 05
Total Assets (USDbn)
Total Assets (GBPm)
Equity (GBPm)
Operating Profit (GBPm)
Published Net Income
(GBPm)
Comprehensive Income
(GBPm)
Operating ROAA (%)
Operating ROAE (%)
Tier 1 (%)

1,591.7 1,382.0
924,357 715,600
19,320 15,879
5,280
n.a.
n.a.
3,841
3,966

n.a.

0.64
30.00
7.0

n.a.

n.a.
7.1

•

Analysts
James Longsdon, London
+44 (0) 20 7417 4309
jaines.longsdon@fitchratings.coin

Gordon Scott, London
+44 (0)20 7417 4307
gordon.scott@fitchratings.com

•

Funding and liquidity arc major strengths; Barclays' retail operations
provide the bank with a large and stable funding base. Additional
flexibility in respect of funding, liquidity and risk management has been
achieved through Barclays Capital.

Support
•

Fitch Ratings believes there would be an extremely high probability that
Barclays Bank would be supported by the UK authorities.

•

Rating Outlook and Key Rating Drivers

•

Barclays Bank's IDR is very high and is unlikely to improve. The Stable
Outlook reflects Barclays' strong performance and diversified earnings,
which should enable the bank to counter periodical cyclicality in
individual business lines. Ratings pressure could arise from greater than
anticipated earnings volatility or deterioration in asset quality; a higher
risk appetite/profile, for example in Barclays Capital; or failure to allow
capitalisation to recover towards targeted levels.

•

Profile

•

Barclays is one of the world's largest banks. In the UK, it offers a full
range of financial services to retail, SME and corporate/wholesale
customers. Internationally, it has mainly retail and commercial operations
in Europe and Africa. Through Barclays Capital and Barclays Global
Investors, Barclays services large corporates, financial institutions and
governments around the world.

10 July 2006
www.fitchratings.com
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government relationships, with more complex
financing and risk management requirements.
Operations are split between three areas: a)
Global Markets, which incorporates interest
rates, fixed-income, FX, commodities, inflation
and equity-related activities; b) Credit Markets,
including investment banking, debt capital
markets, structuring and securitisation, loans,
leasing and credit trading and c) Private Equity.
Barclays has been investing in Barclays Capital,
with headcount increasing by 2,000 (one-third)
in 2004 and a further 1,200 in 2005. The
investment has expanded Barclays Capital's
product offering (e.g. ABS/MBS, structured
equities, commodities, credit derivatives) and
geographic reach (particularly in the US).
Barclays Capital is not very active in cash
equities or M&A business.

Profile

•
•

Strong UK franchise
Completed acquisition of 57% stake in
Absa in H205
The UK is Barclays' primary presence, but it also
has mainly retail, wealth management and credit
card operations in Europe and Africa (including
Absa) and provides a broad range of commercial and
investment banking services to large multi-nationals
through Barclays Capital. Barclays is arranged along
five business lines.
1.

2.

3.

4.

UK Banking: the division is further split into
UK Retail Banking and UK Business Banking.
The former provides current account, mortgage,
savings and general insurance products to 14
million retail customers in the UK as well as
banking services to 600,000 small businesses
and banking, investment and advisory services
to 286,000 affluent customers (UK Premier).
Woolwich was acquired in 2000 and
significantly strengthened Barclays' position in
the UK mortgage market (its market share of
stock has been falling and is c.6%). UK
Business Banking provides banking services to
the group's larger and medium-sized businesses
in the UK. As announced in June 2006, the
Woolwich name is to disappear Prom the UK
high street, but will be retained for mortgages.
Wealth Management provides private and
offshore banking, stockbroking and asset
management services mainly in the UK and
continental Europe. It also includes Barclays'
closed life assurance activities. Barclays acts as
a distributor of other manufacturers' life
assurance products. It has GBP78 billion of
customer deposits and assets under management.
International
Retail
and
Commercial
Banking ("IRCB") provides a range of retail
and corporate banking services to customers in
Spain (including through Barclays' Banco
Zaragozano subsidiary), Portugal, France, Italy,
Africa and the Middle East. The division
includes Absa Group Limited, in which
Barclays acquired a 57% stake in H205. Absa
owns Absa Bank Limited, one of South Africa's
leading retail banks. See separate Credit
Analysis on Absa Group
Limited at
www.fitchratings.com. Absa had consolidated
assets of GBP39bn at end-2005, compared with
GBP34bn for the rest of the division.

Barclaycard is the largest credit card company
in the UK and Europe, with more than 11
million customers in the UK. There are also 4.3
million
cards
in
issue
internationally.
Barclaycard's international operations, many of
which are in start-up, made pre-tax profits of
GBP26 million in 2005 (2004: GBPSm). Since
2004, Barclaycard has also included Barclays'
non-card consumer lending operations. The
results for Barclayeard's international operations
exclude Barclaycard US (previously Juniper,
which was acquired in late 2004, and is being
restructured and is expected to turn profitable
from 2007).
6.

Barclays Global Investors ("BGI"): is one of
the world's largest institutional asset managers.
Funds under management ("FUM") increased
by 11% to USD1.5 trillion in 2005, reflecting a
combination of new funds and positive market
movements. At end-2005, 64% of FUM were
low margin indexed assets, 23% were in actively
managed
assets
and
13%
were
in
iShares/Exchange Traded Funds.

Strategy: Barclays' strategic priorities are to defend
and extend its already strong LTK franchise (to "build
the best bank in the UK"), to develop its commercial
and retail banking activities in selected countries
outside the LIK, to accelerate the development of its
global businesses (Barclaycard, Barclays Capital,
BGI and Wealth Management) and to enhance
operational excellence (i.e. to improve execution,
productivity, service). Barclays has targeted
compound annual growth in economic profit over
2004-2007 of 10%-13%; over the first two years of
the period, it was 18%.

Barclays Capital contains the group's
investment banking business and manages the
group's largest corporate, institutional and

Barclays Bank pic: July 2006
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improved to 67% in 2005 from 71% in 2004. Net
impairment charges more than doubled. Excluding
mortgage releases, the growth was 52%. Coming
from a very low base, they still consumed just 12%
of pre-impairment charge profits. Q106 performance
was described as having continued to improve in
Barclays' May trading update.

Performance

•
•
•

2005 PBT up 15% or 8% excluding Absa
Increasingly diversified earnings
Good performance and profit growth
trends should continue in 2006, despite
sharply rising loan losses in Barclaycard
Barclays again performed well in 2005, growing pre
tax earnings by 15% and achieving an operating
ROAE of 30%, which compares very well with that
of its large European peers. Excluding five months
of Absa earnings, pre-tax profits grew by 8%. Strong
growth at Barclays Capital, BG1 and 1RCB means
that earnings have become more diversified by
business and geographic area, enabling the bank to
absorb the significantly higher impairment losses
being experienced by Barclaycard. In 2005, 40% of
pre-tax earnings were sourced outside the UK.
Management has a target that this should move
towards 50% in the medium term.

UK Business Banking has been performing well
and again saw good growth in earnings (up 10%).
Revenues increased by 12%, driven by strong
growth in both average loans (up 23%) and average
deposits (up 11%). Cost growth of 9% related to the
expanding business, but was slower than revenue
growth. Net impairment charge growth of 45%
masks a distorting large recovery in H204. Without
this, it would have been flat. Net impairment charges
consumed just 12% of pre-impairment charge profits.
This is likely to be below a through-the-cycle norm.
Q106 earnings were described as satisfactory on the
back of strong balance sheet growth.
In aggregate, UK Banking has a goal to improve its
cost/income ratio by 2pp in each of 2005, 2006 and
2007. It improved by 3pp to 54% in 2005 and,
through income growth and continuing cost
discipline. Fitch believes it ought to be able to
achieve or even exceed this goal. In its May trading
update, Barclays announced the sale and leaseback
of some of its UK properties. The gains from these
transactions will be re-invested in restructuring the
UK business.

Table 1: Divisional Profitability
(GBPm)
UK Retail Banking
UK Business Banking
UK Banking
Wealth Management
I RGB
Barclays Capital
Barclaycard
BGI
Head Office and Other
Profit Before Tax

2005
1,027
1,428
2.455

166
690
1,272
687
542
(532)
5,280

% of PBT*
2004
2005
963
1,302
2,265
58
293
1,020
843
336
(235)
4,580

18
24
42
3

12
22
12
9

Barclays Capital's profits grew by a very strong
25% in 2005, reaping the rewards of both its
investment into new products and geographies and of
favourable markets in many of its areas of operation.
Revenues grew by a strong 27%, surpassing the 24%
growth in 2004 and cost growth was similar,
reflecting higher bonuses and the full year impact of
net new hires in 2004. Income has become more
balanced by product. Roughly half of Barclays
Capital's revenues of GBP4.3bn is described as "net
trading income" under IFRS. It increased by 50% in
2005, reflecting the investment in the business and
higher client volumes. Commodities, FX, fixed
income and credit derivatives performed notably
well. These revenues, although largely customer-led,
are likely to be among Barclays' more volatile
revenue streams on an individual product basis,
dependent on investor demand. The broader portfolio
of products than in the past and Barclays Capital's
bonus-heavy remuneration policies are mitigating
factors. Approximately half of Barclays Capital's
GBP2.9bn cost base in 2005 consisted of more
variable expenses (e.g. bonuses, discretionary
investment spend, short-term contracting). Barclays

* Excludes Head Office and Other
Source: Barclays

Since the 2005 year-end, Barclays has made several
changes to its reporting segments, which have no
impact in aggregate to pre-tax earnings. Table 1 and
the following commentary do not reflect these.

UK Retail Banking has been under-performing
against management's expectations and some of its
UK peers for some time. Addressing this is the new
management team's priority. Pre-tax profits grew by
7% or by 12% adjusting for one-off gains in 2004.
Operating income grew by 4%, within which net
interest income grew by 6%. Half of the
improvement related to new lASs and the remainder
due to higher contributions from mortgages
(reflecting a greater focus on higher-margin
business) and from SMEs. The mortgage business
has been losing market share. Net fee and
commission fell by 1%, but grew by 5% excluding
the impact of new lASs. Operating costs fell by 3%,
reflecting the successful implementation of back
office cost-cutting initiatives and lower regulatory
costs. Consequently, the division's cost/income ratio
Barclays Bank pic: July 2006
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Capital was described as having generated excellent
revenue and profit growth in Q106.
Barclaycard saw pre-tax profits fall by 19% (2004:
5% rise) or by 12% excluding Barclaycard US,
which is being restructured and made a GBP56m
loss before tax in 2005. Excluding Barclaycard US,
revenue growth was 10% and cost growth was 7%.
Credit card margins improved by around 60bp to 8%,
following pricing changes in response to growing
impairment levels. As these were only implemented
in H205, there will be more margin improvement to
come. The reason for the fall in profits was the
sharply higher level of impairment charges (up 38%
excluding the US), which consumed a high 61% of
pre-provision profits. See also comments in Asset
Quality. In Q106, "very strong" income growth was
offset by higher impairment costs and investment in
the business. The rate of impairment growth was
similar to that witnessed in FY05 (i.e. about 40%).
IRCB earnings benefited from the inclusion of five
months of fully consolidated Absa earnings
(GBP335m) in 2005. Excluding Absa, the business
unit performed strongly in all geographies, with pre
tax profits growing by 21%. Absa performed well in
the nine months to end-2005, with pre-tax profits
growing by 28%. Retail lending saw particularly
strong growth and impairment charges were
exceptionally low. Its cost/income ratio was 66% in
the five months of ownership. Q106 saw the
continuation of positive trends in the non-Absa
businesses, while Absa delivered profit growth ahead
of plan.

affecting Barclaycard's performance via the
impairment charges line, but this has not yet fed
through to the mortgage book in any material way.
The UK banks have been increasingly exposed to
regulatory scrutiny, the most recent being the OFT's
position on excess charging for credit card missed
payments. Fitch believes the UK banks, including
Barclays, have the flexibility at this stage, to be able
to offset these risks.
Overall, the near term earnings outlook is weakest
for Barclaycard (where earnings are likely to
continue to fall in 2006, despite anticipated revenue
growth), and strongest for Barclays Capital and BGI.
UK Banking's franchise has arguably been underexploited (notably in mortgages) and should have
strong long-term prospects. Fitch has no reason to
disbelieve Barclays' view lhat 2006 should be
another year of strong growth.

•

Risk Management

• Credit is the main risk
• Sophisticated risk management systems
Through the board risk committee, the board sets
risk management standards and approves the group
risk governance framework and appetite. Reporting
to the executive committee are three further
committees: a) the risk oversight committee
("ROC"), which ensures consistency with group risk
appetite, debates and agrees actions on risk profile
and controls and considers issues escalated by sub
committees; b) the group treasury committee,
responsible for monitoring and controlling the
group's liquidity, maturity mismatch, regulatory and
economic capital usage and interest rate exposure;
and c) the governance and control committee, which
maintains and reviews the effectiveness of group risk
management procedures. Independent assurance is
provided by internal audit.

BGI's profitability again grew exceptionally
strongly in 2005, mainly reflecting strong FUM
growth, including higher margin products; its
contribution to group earnings has improved
substantially in recent years. Q106 was strong.
The Wealth Management result includes a GBP6m
pre-tax loss relating to the group's closed life
assurance book (a GBP52m loss in 2004). Excluding
this, pre-tax profits grew by 56% reflecting revenue
growth and better cost management. The business is
slill in a Lumaronnd phase. Total customer funds
increased to GBP78bn at end-2005 from GBP71bn at
end-2004.

On the credit side, the group uses a sophisticated risk
measurement system called risk tendency, which
combines probability of default ("PD", expressed
through an internal credit rating), exposure at default
("BAD") and loss given default ("LGD") to model
the loss for the performing loan portfolio for the
forthcoming months (i.e. risk tendency = PD x BAD
x LGD). Risk tendency is used for risk sensitive
pricing, performance measurement and risk transfer.
By a substantial margin, Barclaycard has the highest
risk tendency (GBPl.lbn in 2005, out of group risk
tendency of GBPl.Sbn).

Prospects: Barclays' business has become
increasingly diversified both by business line and by
geography. Fitch views this positively, as it should
enable the group to continue to report solid earnings
through many business-specific cycles. Despite the
growing level of non-UK earnings, the main threat to
Barclays' earnings remains a sharp sustained
economic downturn in the UK. Presently, the high
level of consumer indebtedness in the UK is

Market risk is mostly concentrated at Barclays Capital
and has historically been tightly controlled. The ROC
allocates a daily value at risk ("DVaR") limit for
group trading activities and delegates day-to-day
control to the group market risk director, who sets

Barclays Bank pic: July 2006
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limits for each trading area. DVaR is calculated using
a historical simulation model to a 98% confidence
level, and on a one-day holding period basis. The
effectiveness of the group's DVaR systems is assessed
by back-testing, including to a 99% confidence level,
one-day holding period. The group conducts regular
stress-testing and scenario simulations.

marked-to-market through equity, Trading book
assets and liabilities are mainly government and
corporate bonds and CDs. Equities of GBP20bn long
and GBPSbn short are mainly listed and are held for
hedging derivative and other exposures. This is
reflected in the fact that equities VaR peaked at just
GBP8.2m in 2005.

Barclays' balance sheet was significantly affected by
the implementation of IFRS, particularly the new
standards adopted from 1 January 2005, which
resulted in a) significant re-classifications and b)
GBP177bn of re-measurement adjustments. Of the
latter, the most significant related to i) certain life
assurance contracts being reported on balance sheet
(GBP60bn) and ii) more stringent netting rules for
derivatives, repos and cash collateral (GBP120bn).

Asset Quality: Non-performing loans ("NPL") grew
by 27% to GBP5,210m at end-2005 from
GBP4,115m (not adjusted for IAS32, IAS39 and
IFRS4) at end-2004. Excluding Absa, NPLs grew by
10% (i.e. at a slower rate than the growth in the
underlying loan book), meaning NPLs/'gross loans
improved marginally to 1.7% from 1.8%. The new
NPLs arose primarily in UK unsecured retail
portfolios. NPL balances in the wholesale and
corporate portfolios decreased slightly, due to the
very benign UK (and global) corporate credit
environments. Potential problem loans ("PPL")
increased by 16%, but fell by 5% adjusting for Absa.
Both excluding and including Absa, coverage of
NPLs and of potential credit risk loans ("PCRL" i.e. NPLs plus PPLs) was flat at around 66% and
56% respectively. Coverage ratios are adequate,
given available collateral, but further deterioration in
unsecured retail books (which have faster write-off
rates) means impairment charges will continue to
rise relatively quickly in 2006.

Credit Risk: Barclays' gross customer loan book
grew by 32% to GBP272bn in 2005. Approximately
GBP30bn of the increase (15pp) related to the Absa
acquisition. Uniquely among the large UK banks and
building societies, UK residential mortgage balances
declined by 3% in 2005. New lending has been
below Barclays' historical stock and the overall
decline reflected even higher redemptions. UK home
loans accounted for 22% of gross loans and other
UK personal lending (up 6%) accounted for a further
11% at end-2005. Other mortgage lending - mainly
in the BU, notably Spain and Africa (Absa mainly)
accounted for a further 10% of customer loans.
Wholesale lending is well diversified by sector.
Barclays Capital has reduced its loan assets
significantly
over recent years through a
combination of credit derivatives and syndications,
activity levels in the former having increased
markedly of late. Barclays is an active player in the
European LBO market, but its stance is to originate
and very substantially to sell down.

Having fallen by 19% in 2004 and by 9% in 2003
(under UK GAAP), the impairment charge increased
by 44% to GBP1.6bn in 2005. Retail impairment
charges accounted for around 80% of the total
charge, notably GBPl.lbn in Barclaycard (2004:
GBP761m), where impairment charges were
equivalent to 4.7% of average loans in 2005. This is
very largely a UK issue and reflects the combination
of high household debt levels, rising nondiscretionary living costs (particularly utility bills
and taxes) and a greater willingness of consumers to
opt for bankruptcy or other arrangements with
lenders. Barclays has noted higher average EADs
and shorter periods between delinquency and chargeoff. To-date, resilient property prices and historically
low LTVs have meant that losses have been largely
limited to banks' unsecured portfolios, and this is the
same for Barclays (see above). Barclaycard has been
tightening its lending criteria, amending scorecards,
improving collections and widening margins.
Nonetheless, higher impairment losses in the UK
unsecured portfolios will occur throughout 2006. As
for most European banks, corporate and wholesale
impairment losses remain below through-the-cycle
norms. Relative to other major European banks,
Barclays' impairment charges were generally a little
higher relative to gross loans (0.58% - which is
broadly in line with its 10-year average) and pre-

LTVs in Barclays' residential mortgage book are at
historic lows - only 4% of the book has an LTV of
more than 90% at end-2005. The average LTV of the
book was 35% at end-2005 on a marked-to-market
basis. UK three-month plus arrears increased in line
with the market, but did not result in higher
impairment losses. A sharp correction in house
prices (of which there is no sign in the UK at
present) would likely reverse the recent trend of
stable LTVs, but would not, in itself, necessarily
result in a material level of mortgage-related
impairment losses - in 2005 there was a net release
of GBPlm on this book. Balance sheet reserves
against UK home loans totalled just GBP50m at
end-2005.
Trading portfolio assets (GBP155bn) and liabilities
(GBP72bn) are marked-to-market through the
income statement, while AES assets (GBP54bn) are
Barclays Bank pic: July 2006
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provision earnings (23%), reflecting the different
point in the cycle being experienced by the UK
consumer. The weakness in the retail books is likely
to flow over into the SME books, where loss rates
have been very low this year.

mismatch position, Barclays Capital has a broad
range of funding tools available to it and the group
maintains a substantial portfolio of unencumbered,
liquid assets to cover potential funding shortfalls.
Operational Risk: Non-financial risks (i.e.
operational risk and business risk) are an area of
increasing focus by Barclays and are managed by
business and functional heads within a framework
approved by the board. Barclays' operational risk
management has historically concentrated on
qualitative factors (i.e. risk identification and
control), but is now building its quantitative analysis
in preparation for adopting the advanced
measurement approach under Basel II. Barclays is a
defendant in a number of proceedings in the US
relating to the collapse of Enron, including the class
aclion, bu( it is nol possible to quantify a potential
loss in relation to these matters at this stage.

Market Risk: fable 2 provides trading VaR analysis
on Barclays. To estimate Fitch's "stressed" VaR,
Fitch takes the high VaR and then multiplies by the
square root of 10, linearly creating an estimate of
exposures to a 10-day holding period. The agency
then multiplies by eight to simulate a market stress.
The reduction in reported average VaR, reflected
increasing diversity at a geographic and product
level and lower market volatility. While noting that it
is not possible to compare directly likc-for-likc,
Barclays' VaR'equity ratios (see Table 2) were very
similar to those of Citigroup, JPM Chase and UBS in
2005 (i.e. those global securities firms with retail and
commercial banking franchises). VaR arises mainly
from interest rate and credit spread risk.

•

•
Large and stable funding base
•
Liquidity is a major strength
• Adequately capitalised
• Strong internal capital generation
Barclays benefits from a large and stable source of
customer deposits (GBP239bn; 26% of non-equity
liabilities at end-2005). Other funding sources
include the interbank (GBP75bn) and repo funds
(GBP121bn) and debt securities (GBP103bn),
including CDs of GBP43bn and CP of GBP28bn.
Barclays has increasingly been securitising its credit
card, mortgage and commercial loan receivables
(GBP18bn of the above debt securities).

Table 2: VaR
(GBPm)
Ave DVaR (98%, 1 Day)
Ave VaR (99%, 1 Day)
Ave VaR (99%, 1 Day, No Diversification)
High VaR (to 99%, 1 Day)
Stress VaR
Ave VaR (99%, 1 Day, No Diversification)/
Equity (%)
High VaR (99%, 1 Day)/Equity (%)
Stress VaR/Equity (%)

2005

2004

31.9
36.1
72.3
45.8
1,158
0.37

34.3
38.9
68.2
53.0
1,340
0.41

0.24
5.99

0.32
8.15

Funding and Capital

Adjusted by Fitch
Source: Barclays;

Barcap's average daily revenue was GBP16.3m and
94% of trading days were revenue positive in 2005.
On 15 occasions, trading revenues were negative.
Trading losses never exceeded back-testing DVaR
(to a 99% confidence level, one-day holding period).

Capital: Barclays' Tier 1 capital ratio was 7.0%.
The bank has a medium-term target of 7.25% for this
ratio and should be close to this by end-2006, given
its strong earnings, even though RWAs are expected
to continue to grow. The Absa transaction was
financed with cash resources and through the issue
of preference shares, thereby weakening the bank's
"equity fier 1" ratio to 4.9% at end-2005 from 5.6%
at 1 January 2005. This ratio is expected to
strengthen moderately in the medium term.
Preference shares and other hybrid Tier 1
instruments now total GBP5.6bn out of total Tier 1
capital of GBP19bn (30%). Barclays' eligible
capital/weighted risks ratio was 6.06% at end-2005.
This is a ratio that varies significantly across the
largest European banks and, given the limitations of
Basel 1, is still hard to compare on a like-for-like
basis. Barclays' ratio is towards the lower end in a
peer analysis. Overall, Fitch believes Barclays to be
adequately capitalised.

Interest rate mismatches are managed through a
system of limits and through the use of interest rate
swaps and other derivatives. With regard to the
management of overseas investments denominated in
currencies other than GBP, the group's policy is to
finance such investments so as to limit the effect of
FX movements on the group's risk asset ratios. The
FX risk on the GBP value of its Absa investment has
been hedged.
Liquidity Risk: As a retail bank, although a
significant element of the group's liabilities are non
contractual obligations and, hence its liquidity
position is potentially difficult to predict, in practice
Barclays benefits from the size and diversity of its
funding base. As well as monitoring its cash flow
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Private
Corporate
Government
Other
Loan Impairment

3,906.0
12,597.0
924,357.0
74,190.0
60,945.0
103,549.0
198,646.0
71,384 0
508,714.0
137,971.0
71,564.0
n.a.
88,968.0
298,503.0
65,329.0
8,066.0
n.a.
73,395.0
14,988.0
9,437.0
n.a.
905,037.0
16,975.0

6,725.8
21,690.9
1,591,660.8
127,748.6
104,941.9
178,302.2
342.050.8
122.916.9
875,960.4
237.573.8
123.226.9
n.a.
153,195.0
513,995.7
112,490.7
13,888.9
n.a.
126,379.7
25,808.0
16,249.7
n.a.
1,558,393.5
29,229.4
3,381.8
656.0
33,267.3
21,060.7
28,080.9
1,591,660.8

TOTAL G
H. OTHER LIABILITIES

1. Derivatives
2.Trading Liabilities

2. Subordinated Debt
3. Other Funding
TOTAL I
J. NON-INTEREST BEARING
K. HYBRID CAPITAL
1. Non-cumulative Hybrid Capital
2. Other Hybrid
L. TOTAL LIABILITIES
M. EQUITY
1. Common Equity

2. Minority Interest
3. Revaluation Reserves
TOTAL M
MEMO:CORE CAPITAL
MEMO: ELIGIBLE CAPITAL
N. TOTAL LIABILITIES &EQUITY
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Exchange Rate

3. Fair Value Portion of Debt
4. Insurance
TOTAL H
I. OTHER FUNDING
1. Long-term Borrowing

3. Due to Customers - Term
4. Deposits with Banks
5. Other Deposits and Short-term Borrowings

1. Due to Customers - Current
2. Due to Customers - Savings

0.42
1.36

1.84

97.91

1.02

7.94
1.62

7.07
0.87

9.62
32.29

14.93
7.74

55.03

8.03
6.59
11.20
21.49
7.72

100.00

1,429.0
318.5
17,599.5
10,847.5
14,463.4
819,978.5

15,852.0

8,040.5
n.a.
802,379.0

70,741.5
7,232.0
n.a.
77,973.5
14,722.5

116,200.0
67,999.0
n.a.
78,586.5
262,785.5

438,857.0

134,334.0
30,972.5
51,774.5
186,584.0
35,692.0

4,458.0
11,325.5
819,978.5

0.70
1.40

0.04
2.22
1.32
1.76

7

715,600.0
100.00
USD1 = GBP 0.5178

0.12

256.0
15,879.0
9,464.0
12,618.7

2.06

97.78

0.93

11.54
2.02

10.64
0.89

9.53
31.73

13.20
9.00

51.57

24.39

27.18

100.00

894.0

14,729.0

6,644.0
n.a.
699,721.0

76,154.0
6,398.0
n.a.
82,552.0
14,457.0

94,429.0
64,434.0
n.a.
68,205.0
227,068.0

369,000.0

194,478.0
n.a.
n.a.
174,522.0
n.a.

5,010.0
10,054.0
715,600.0

97.58
0.32

698,254.0
2,282.0

801,677.0
2,518.0

8.82

0.06

68.61

490,995.0

9.01

487.5
73,215.5

13.17
8.09

15.38

23.10

28.96

Assets

As % of

563,600.0

57,896.0
429.0
63,124.0

94,211.0

165,302.0
n.a.
110,033.0

n.a
n.a
n.a
n.a
n.a
n.a
n.a
207,259.0

GBPm

01 Jan 2005
Year End

0.06

62,148.5

179,353.0
3,037.0
129,841.0
115,517.0

n.a
n.a
n.a
n.a
n.a
n.a
n.a
238,077.5

GBPm

Average

68.83
97.92
0.30

14.80
7.18

16.19

0.66

20.92

29.09

15.93
0.37

13.53

Assets

As % of

1,964 0
0.21
381.0
0.04
19,320.0
2.09
1.32
12,231.0
1.76
16,308.0
924,357.0
100.00
USD1 = GBP 0.5808

905,100.0
2,754.0

D. TANGIBLE FIXED ASSETS
E. NON-EARNING ASSETS
1. Cash and Due from Banks
2. Other
F. TOTAL ASSETS
G. DEPOSITS & MONEY MARKET FUNDING

1,558,501.9
4,742.1

546.0
83,307.0

940.2
143,447.3
636,204.0

86,401.0

193,404.0
6,074.0
149,649.0
136,823.0

333.024.5
10,458.9
257,682.3
235,597.1
114.336.6

125,072.0
n.a.
n.a.
147,270.0
3,446.0
n.a.
n.a.
268,896.0

GBPm

31 Dec 2005
Year End

215,362.9
n.a.
n.a.
253,585.9
5,933.7
n.a.
n.a.
463,015.1

USDm

Year End

1,095,486.9

TOTAL B
C. TOTAL EARNING ASSETS (A+B)

6. Equity Investments
7. Insurance

4. Derivatives
5. Other Securities and Investments

6. Loan Impairment (memo)
7. Less: Loans from the Insurance Business
TOTAL A
B. OTHER EARNING ASSETS
1. Loans and Advances to Banks
2. Government Securities
S.Trading Assets

1.
2.
3.
4.
5.

A. LOANS

(Original)

Balance Sheet Analysis
BARCLAYS PLC
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2.15

9.157.0
8,075.0

2. Interest Expense

3. NET INTEREST REVENUE
4. Net Fees & Commissions
0.42

0.20
n.a.
0.66

6,318.0
4,209.0
6,851.0
1,571.0
n.a.
5,280.0

7. Personnel Expenses

8. Other Operating Expenses

9. PRE-IMPAIRIVIENT OPERATING PROFIT

10. Loan Impairment Charge

11. Other Credit Impairment and Provisions

0.50
0.02
n.a.
0.48

139.0
n.a.
3,841.0

22. IFRS Dividends included in Fitch Interest Expense
23. PUBLISHED NET INCOME

0.04

21. Total Gains/(Losses) not in Published Net Income

Barclays Bank pic: July 2006

20. FITCH COMPREHENSIVE INCOME

3,980.0

19. Other Gains/(Losses) not in Published Net Income

17. Change in Value of AFS investments
18. CurrencyTranslation Differences
-0.01

n.a.

n.a.

-52.0

0.18
-0.01

1,439.0

15. Taxes
-109.0
300.0

O.bb

5,280.0

14. PUBLISHED PRE-TAX PROFIT

16. Profit/(Loss)from Discontinued Operations

0.00

0.0

13. Other Income and Expenses

12. OPERATING PROFIT

0.53
0.85

0.79

0.03

3,371.0

6. Other Operating Income

5. Net Insurance Revenue

5,705.0
227.0

1.01
0.71

1.14

Original

Original
17,232.0

GBPm

As % of
Total AV

Earning Assts

31 Dec 2005
Income
Expenses

1 Interest Income

BARCLAYS PLC

Income Statement Analysis
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PERFORMANCE

9. Operating ROAE

8. Pre-impairment Operating ROAE

6. Pre-lmpairment Operating ROAA
7 Operating ROAA

5. Costs/Income

3. Cost of Funds
4. Costs/Average Assets

2. Loan Yield

1 Net Interest Margin
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7. Net Charge-offs/Gross Loans (av.)

6. Impaired Loans Net/Eligible Capital

4 Individual Loan Impairment/Gross Impaired Loans
5. Impaired Loans Gross / Loans Gross

3. Loan Impairment/Gross Impaired Loans

2. Total Credit Impairment/Pre-impairment Operating Profit

1. Loan Impairment Charge/Gross Loans (av.)

IV. ASSET QUALITY

2. Loans/Deposits

1 Liquid Assets/Deposits & Money Mkt Funding

III. LIQUIDITY (year end)

7. Free Capital/Equity

6. Total Regulatory Capital Ratio

5. Tier 1 Regulatory Capital Ratio

4. Eligible Capital+Eligible Revaluation Reserves/Regulatory Weighted Risks

3 Eligible Capital/Regulatory Weighted Risks

2. Core Capital/Total Assets

1. Internal Capital Generation

II. CAPITAL ADEQUACY

I.

BARCLAYS PLC

Ratio Analysis
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%
%
%
%
%
%
%

%
%

%
%
%
%
%
%

%
%
%
%

%
%
%
%

0.51

6.77

1.67

n a.

75.74

22.93

0.58

112.66

57.16

68.77

11.30

6.20
7.00

6.06

1.32

12.84

30.00

38.93

0.84
0.64

60.73

1.74
1.28

5.44

1.01

GBPm
Original

Year End

31 Dec 2005
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0.41

1,626.0

1,855.5

0.37

1,921.0
3,525 0
30,917.0
513,711.0

3.710.2
6 808.2

59.713.0
992,179.8

D. FIXED ASSETS

E. NON-EARNING ASSETS
1 Cash and Due from Banks

45,805.0
374,547.0

25.488.6
88.467.6
723.398.9

(b) > 1 Year

4. Other

TOTAL G

Barclays Bank pic: July 2006

Exchange Rate

18,318.0
513,711.0

992,179.8
USD1 = GBP 0.5178

690.0
17,628.0

1.332.7

1. Preference Shares

TOTAL L
M. TOTAL LIABILITIES & EQUITY

2. Common Equity
35,379.3

n.a.

34.046.7

32,854 0

n.a.

2 Other

63 454.1

53,714.0

K. OTHER RESERVES
L. EQUITY

1. Securities - Short Positions

103.743.0

6,149.0

11.876.2

4. Hybrid Capital

I. OTHER (Non-lnt Bearing)

3.57
100.00

3.43

0.13

6.40

10.46

1.20

17,487.5
474,448.0

17,142.5

n.a.

n.a.

30,290.0

51,824.0

6,229.5

6,078.5

18,880.5

11.835.6
1.19

22,001.0
6,128.0

42.492.7

2. Long-Term Debt

3. Subordinated Debt

4.28

n.a.

1 Securities Business

n.a.

343,658.0

39,807.0

72.91

13,458.0

8.92

89,100.0

2.57

19.04

USD1 = GBP 0.5603

16,657.0
435,185.0

16,657.0

n.a.

n.a.

27,726.0

49,934.0

6,310.0

6,029.0

15,760.0

n.a

312,769.0

33,809.0

13,719.0

80,373.0

95,253.0
89,615.0

435,185.0

474,448.0

100.00
100,964.0
100,329.0

26,295.0

28,606.0

6.02

20.77
21.62

3,732.0

176,565.0
403,36a 0
1,790.0

3,628.5

0.69

n.a.

H. OTHER FUNDING

13,197.0

97,827.0

188.942.8

(a) < 1 Year

3 Interbank

206.031.8
214.468.1

1. Demand
2. Time & Savings

G. DEPOSITS & MONEY MARKET FUNDING

F. TOTAL ASSETS

2. Other

106,675.0
111,043.0

92.93

1,322.0
165,410.0
367,726.0

906.0

962.5
199,486.5
440,358.0

0.20
43.29
92.92

3.83
100.00

3.83

6.37

11.47

1.45

1.39

3.62

71.87

7.77

3.15

18.47

21.89
20.59

100.00

6.04

0.86

0.41

92.69

0.21
40.57

USD1 = GBP 0.6204

15,302.0
395,723.0

15,302.0

n.a.

n.a.

24,127 0

39,940.0

6,678.0

4,859.0

8,395.0

n.a.

296,422.0

3.87
100.00

3.87

6.10

10.09

1.69

1.23

2.12

74.91

1.76
9.47

6,981.0

20.33

21.16
22.18

100.00

5.56

1.10

37,490.0

80,453.0

83,731.0
87,767.0

395,723.0

22,004.0

4,367 0

0.33
41.80

9.94

11.84

1,019.0
222,408.0
477,348.0

39,322.0

46,838.0

1.968.1
429,558.1
921,948.4

6. Equity Investments

TOTAL B
C. TOTAL EARNING ASSETS (A+ B)

12.35

10.80
n.a.

53,739.0

47,007.0
n.a.

67,194.0
n.a.

49,444.5

15.70

n.a.

10.10

80,649.0

5 Securities - Long Positions

4. Other Investments

51,882.0

17.76
1.93

n.a.

70,283.0
7,645.0

1.47
51.13

155.765.2

15.53
1.65

202,316.0

0.78

50.79

6.08

18.53

14.77

Restated

100.204.7

10

1.29
52.12

4,389.0
3,076.0
5,830.0

n.a.

201,003.0

24,072.0

73,319.0

58,436.0

Restated

Assets

As % of

3. UK Listed Govt. Securities

67,736.0
7,177.0

226,803.0

1.35
0.71

31 Dec 2002
GBPm

Year End

6,658.0

74,968.0
6,917.5

n.a.
5,877.0
3,077.0
5,632.0

51.47

6.15

224,003.0

17.54

26,820.0

14.22

Original

76,317.0

61,905.0

Original

Assets

As % of

158.760.8
12.859.2
16.00
1.30

31 Dec 2003
GBPm

Year End

1. Bank Deposits/Loans to Banks
2. Short-Term Investments

82,200.0

2,806.0
240,871.5

492,390.3

TOTAL A

8. Impaired Lending (memo)

B. OTHER EARNING ASSETS

1.13
0.55

237,969.0

0.92

n.a.
5,811.0

n.a.
11.223.3
5.419.5
9.156.8

6. Lease Receivables
7. (Loan Loss Reserves)

5. Hire Purchase/Instalment Lending

49.04

29,984.0

82,762.0

63,193.0

49.63

251,935.0

486.586.4

4. Loans to Customers

6.45

17.37

12.55

4,741.0

33,148.0

Original

GBPm

Average

254,940.0

89,207.0

64.021.9

Original

Assets

As % of

5,844.0
2,941.5
5,186.5

64,481.0

172.294.1

3. International

124.538.4

Original

Original

1. Domestic Mortgages

GBPm

US Dm

31 Dec 2004
Year End

Year End

2. Domestic Other

A LOANS

BARCLAYS PLC (C.)
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31 Dec 2001
Assets

As % of

4.19
100.00

4.1S

0.00

7.05

7.52

1.45

1.42

2.07

76.31

9.94

2.03

17.31

21.41
25.62

100.00

6.52

1.07

0.56

91.85

0.28
40.05

9.85

9.64

18.16
2.13

51.80

1.51

1.27
0.7S

51.31

7.03

19.83

14.62

Restated

USD1 = GBP 0.6895

14,613.0
348,436.0

14,613.0

0.0

n.a.

24,563.0

26,200.0

5,054.0

4,933.0

7,196.0

n.a.

265,877.0

34,650.0

7,059.0

60,321.0

74,594.0
89,253.0

348,436.0

22,704.0

3,725.0

1,958.0

972.0
139,556.0
320,049.0

n.a.

34,307.0

33,595.0

63,265.0
7,417.0

180,493.0

4,433.0
2,739.0
5,273.0

n.a.

178,799.0

24,510.0

69,104.0

50,945.0

Restated

GBPm

Year End

Banks

Original

Original
3.11
1.55
1.56

Original
13,682.0
6,823.0
6,859.0

2. Interest Paid

3. NET INTEREST REVENUE

4. Fee & Commission Income - Net
5. Dealing Income - Net

1.11
0.77
0.35

1.00

29.0
484.0
4,295.0
2,957.0
1,347.0
3,841.0

0.01
0.14
1.13

56.0
4,998.0

8. Personnel Expenses

9 Other Non-Interest Expenses

4 Loan Loss Reserves/Impaired Loans Gross
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6. Impaired Loans Net/Equity

5. Impaired Loans Gross/Loans Gross

i

I

U3

2. Loan Loss Provisions/Profit before

1. Loan Loss Provisions/Loans Gross (av)

IV. ASSET QUALITY

3. Loans/Deposits & Money Mkt Funding

Securities/Deposits & Money Mkt Funding

1. Liquid Assets/Deposits & Money Mkt Funding
2. Liquid Assets & Marketable Debt

III.LIQUIDITY (year end)

6. Common Equity/Total Assets

4. Capital/Risks - Tier 1
5 Capital/Risks - Total

3. Equity/Loans

2. Equity/Total Assets

1. Internal Capital Generation

II. CAPITAL ADEQUACY (year end)

7. Net Interest Rev/Assets (av)

+ Other Operating Income

6. Total Non-lnt Exp/Net Int Rev

5. Net Income/Assets (av)

4. Net Income less Pref Div/
Common Equity (av)

3 Net Income/Equity (av)

1. Operating Profit/Total Assets (av)
2. Pre-Tax Profit/Assets (av)

I. PROFITABILITY LEVEL

Ratio Analysis
BARCLAYS PLC (C.)

%
%
%
%
%

%

%
%

%
%
%
%

%

%
%

%
%

%
%
%

n.a.

2,769.0

0.78
0.78

3.57

10.60

1.84

59.19

19.31
1.09

0.45

68.07

55.02

31.25

3.43

7.60
11.50

7.19

15.30

2.45

54.63

25.96
1.34

0.79

72.51

43.37

33.43

11

18.00

2.84

52.76

31.63
1.50

0.93

68.25

44.91

36.86

3.87

12.80

12.80

3.83

8.20

7.56

3.87

6.83

1.45

58.49

0.52

15.04

14.72

0.75
0.75

Restated

31 Dec 2002

0.72

0.28

1.00

0.00

357.0

0.13

17.30

2.88

51.94

25.10
1.49

0.78

67.89

46.56

34.91

4.19

7.80
12.50

8.10

4.19

9.64

1.55

58.83

0.65

17.79

17.44

0.89
0.89

Restated

31 Dec 2001

n.a.

2,250.0

955.0

-3.0
3,205.0

3,208.0

1,484.0

2,870.0

3,755.0

-10.0

0.01

833.0

3,925.0

6,212.0

5,839.0

12,051.0

Restated

GBPm

Total AV

As % of

0.65

0.28

0.00
0.93

0.93

0.43

0 83

1.09

0.10

0.00

0.24

1.14

1.81

1.70

3.50

Restated

Earning Assts

31 Dec 2002
Income
Expenses

7.90

7.34

3.83

8.69

1.34

10.16

58.43

1.45

0.56

17.33

16.84

59.89

0.70

19.33

18.95

0.96
0.97

Original

3,314.0

15. NET INCOME

1,076.0

31 Dec 2003

0.75

1,289.0

14. Taxes

4.0
3,845.0

Original

0.29

45.0
4,603.0

12. Exceptional Items - Net
13. PRE-TAX PROFIT

31 Dec 2004

0.01
1.05

4,558.0

n.a.

0.25
1.04

1,091.0

Memo: Extraordinary Items - Net

0.76

3,354.0

10. Loan Loss Provisions

11. OPERATING PROFIT

1.11
0.27

627.0

7. Other Income

6. Income from Associates

1,054.0

4,253.0

1.13
0.34

1,493.0

1.51
1.71

6,610.0

3.22

Original

5,823.0

12,433.0

Earning Assts

Total AV

As % of

4,966.0

1. Interest Received

GBPm

GBPm

Expenses

Total AV
Earning Assts

Expenses

31 Dec 2003
Income

As % of

31 Dec 2004
Income

BARCLAYS PLC (C.)

Income Statement Analysis
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Tax and Provisions
3. Loan Loss Reserves/Loans Gross
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H

H

z

m

O

T|
H

z

n
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As % of
Total AV

0.38
1.14

1,149.0
3,429.0

n.a.

2,482.0

943.0

0.83

0.31

0.00
1.14

0.95

2,841.0

-4.0
3,425.0

1.24

3,714.0

0.14

0.00

0.34

420.0

-9.0

1.24

1,011.0

1.99

2.49

4.48

Restated

3,737.0

5,974.0

7,492.0

13,466.0

Restated

GBPm

Expenses
Earning Assts

31 Dec 2001
Income
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Major Rating Factors
Strengths:
•
•
•
•
•

Strong earnings growth and returns
Good market positions
Increased diversification by business line and geography
Solid funding base
Highly developed risk-management framework

Counterparty Credit Rating
AA/Stable/A-1+

Weaknesses:
• Relatively weak, although improved, capitalization compared with peers'
• Potentially increased earnings volatility through enlarged investment bank and international
presence
• Large exposure to U.K. unsecured debt
• Balance sheet volatility arising from substantial defined-benefit pension fund

Rationale
The ratings on U.K.-based Barclays Bank PLC (Barclays) reflect its strong earnings and returns, good
market positions, increased diversification, solid funding base, and highly developed risk-management
framework. The ratings also reflect its relatively weak, although improving, capitalization, the potential
increase in earnings volatility created by its expanded investment bank, its significant exposure to U.K.
unsecured personal debt, and its large defined-benefit pension scheme and associated IAS 19 deficit.
Barclays has a range of high-return businesses across multiple product lines, including retail banking and
business banking in the U.K. and abroad, investment banking, and asset management. Growth has
generally been strong, particularly in wholesale banking toward which Barclays' business profile has been
shifting, and this could introduce more volatility into group income and earnings. Domestic retail growth
has been notably weaker and remains subject to various management initiatives.
Diversification, both by business line and geography, has been increasing rapidly, and the aim of sourcing
50% of group profits from outside the U.K. has been achieved. In part, this has come through the organic
growth of global product lines including investment banking and asset management, but also through
acquisitions, notably in South Africa and Spain.
Barclays has invested considerable resources in developing its risk-management framework, which
Standard & Poor's Ratings Services considers to be one of the most sophisticated in the banking industry.
Standard & Poor's regards Barclays' capitalization as weak compared with similarly rated peers,
notwithstanding some recent improvement. Barclays is shareholder focused and has used hybrid capital
rather than ordinary shares to fund much of its recent expansion.
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Barclays has recently suffered a significant increase in its loan impairment charge in the U.K. through its
leading unsecured lending and credit card business, Barclaycard. Barclays remains exposed to further
changes in the U.K. economic climate and bankruptcy legislation.
In common with some other U.K. banks, Barclays has a large defined-benefit pension scheme. The large
size of the fund and associated liabilities makes Barclays' capital base relatively sensitive to changes in
the value of plan assets or the assumptions determining plan liabilities.

Outlook
The outlook is stable. This reflects Standard & Poor's view that earnings should remain strong and risk
management sound. However, current talks with ABN AMRO Bank N.V. (AA-/Stable/A-1+) have the
potential to change the rating, and Standard & Poor's will assess the integration risk of a deal, together
with its impact on capitalization, diversification, and profitability. This could lead to downward pressure on
the ratings on Barclays.
Absent any such deal, Standard & Poor's continues to monitor the effect of Barclays' organic expansion
and its acquisitions on the quality of its earnings, risk, and capitalization.
A positive rating action would require continued successful diversification coupled with a material
improvement in capitalization, but Barclays' tight capital policy is likely to act as a rating restraint. A
negative rating action could follow if risk charges were to increase dramatically, if capital leverage
increased significantly following further acquisitions, or if there were a material failure of risk controls.

Profile: U.K.-Based Universal Bank
Barclays is a large U.K.-based universal bank with total assets of £997 billion at Dec. 31, 2006, and
shareholders' equity of £27 billion. Its activities cover a wide range of financial activities both in the U.K.
and abroad. These include retail and business banking in the U.K., Iberia, France, Italy, South Africa, and
sub-Saharan Africa, global corporate and investment banking via its Barclays Capital division, and asset
and wealth management. Expansion has been achieved through a combination of organic growth
(particularly in investment banking and asset management) and by acquisition-the largest purchases
since 2000 have been Woolwich (not rated), Banco Zaragozano (not rated), and Absa Bank Ltd. (Api).
Barclays is grouped into seven principal divisions, managed in two groups. Profits are broadly spread
between the businesses (see chart 1).
Chart 1
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Barclays Global

U.K. Retail

Barclays Capital

Investors

(14%)

(34%)

(10%)

U.K. Business

(18%)

Barclay card
(5%)
, , 1 ' }

Closed Life
(0%)

i

V

I
Intsrnational-Absa

(11%)

Wealth
Management

International—ex-

(3%)

Absa
(5%)

Pretax profit excludes gocdwill impairment gairs on sale of property, and head-office costs.
© Standard &, Poor's 2W7.

The first group, Global Retail and Commercial Banking, consists of U.K. banking, international banking,
and Barclaycard.
The U.K. bank (32% of group pretax profits in 2006, excluding goodwill impairment, gains on sale and
head office costs) is the core of Barclay's' historical roots, and comprises U.K. retail banking (providing
current accounts, savings accounts, and mortgages), and U.K. business banking, providing financial
services to small and midsize enterprises (SMEs) and larger businesses. Its market position is strong
across most product lines.
The international business (16% of pretax profits) has expanded rapidly in recent years. While Barclays
has long had a presence abroad, notably in France, Spain, and Africa, the acquisition of Banco
Zaragozano, a midsize retail and commercial operation in Spain, and 57% share of the Absa banking
group in South Africa have given a much greater role to this division.
Barclaycard (5% of pretax profits) is the oldest and one of the largest credit card operators in the U.K., and
provides revolving credit and unsecured loans. It has also been expanding abroad, and in 2004, acquired
Juniper, now called Barclaycard U.S., a U.S. credit card company.
The second group, primarily wholesale and institutional, consists of Barclays Capital, Barclays Global
Investors (BGI), and Wealth Management.
Barclays Capital (33% of pretax profits) is an international corporate and investment bank focused on the
interest rate, credit and derivative, debt, and risk-management markets, and has expanded rapidly in
recent years.
BGI (10% of pretax profits) is the world's largest index asset manager, with $1.8 trillion of assets under
management, and has also undergone rapid growth, while launching new products in active asset
management.
Wealth Management (3% of pretax profits) provides financial advice, offshore savings, and private banking
services to affluent individuals. The business acquired the Gerrard private client business in 2003, and
Charles Schwab's European stockbroking business in 2003.

https:/7www.ratingsdircct.com/Apps/RD/controHcr/Articlc7id~5 733 lO&typc^&outputTy...
CONFIDENTIAL

29/08/2007

UW_Barclays_000010366

[17-Apr-2007] Barclays Bank PLC

Page 4 of 23

Head office includes most central group services, and manages group capital.

Ownership And Legal Status: U.K. Listed
Barclays Bank PLC is 100%-owned by Barclays PLC (not rated), a holding company listed on the London
Stock Exchange, the Tokyo Stock Exchange, and the New York Stock Exchange via an ADR program. As
one of the largest companies by market capitalization in the U.K., liquidity is very good.
Barclays is regulated on a consolidated basis by the U.K.'s Financial Services Authority. Many of the
group's overseas subsidiaries are also subject to local regulators.

Strategy: Growth And Diversification
Barclays' strategy is to "earn, invest, and grow". This encapsulates a largely organically driven approach to
growth. For example, Barclays has used the significant cashflow generated by its U.K. banking businesses
to invest in its faster growing capital markets and investment management operations. Standard & Poor's
considers that this approach has been generally successful, as indicated by strong growth and increased
diversification.
Barclays' recent announcement that it is in talks to merge with ABN AMRO suggests that its stated ideal of
being "one of a handful of universal banks leading the global financial services industry" is a literal one: the
combined group would be the fifth largest in the world by market capitalization. Barclays would seek to
reap synergies between overlapping operations, particularly in wholesale banking, while taking advantage
of the additional growth opportunities provided by ABN AMRO's positions in Brazil and Asia. Standard &
Poor's considers that a potential merger—while likely to further enhance diversification and provide some
earnings benefit-would face considerable integration challenges, and will examine any plans closely.
Barclays' overall strategy is supplemented with additional goals. The overall financial target is to achieve
first quartile total shareholder return, by means of annual economic profit growth of 10%-13%. Over the
period 2004-2006, economic profit growth was well in excess of the target, at 28% compound annual
growth, but nevertheless, Barclays ranked sixth in total shareholder return in its peer group, that is, the
second quartile.
At an operational level priorities have been to return to market share growth in U.K. retail, to continue to
diversity in Barclays Capital, to demonstrate value creation from universal banking, and to establish a
global retail and commercial bank strategy. Progress has been made on all of these, with a pickup in U.K.
mortgage share, a further broadening of Barclays Capital's revenue base, and the creation of a global
retail and commercial banking business unit. Barclays also aims to improve credit quality in Barclaycard;
impairments should start to level out in 2007. The greatest challenges for the group, perhaps, is to
demonstrate the value of synergies between business units, which offer a range of products over diverse
geographies: at the moment, this remains unproven.

Accounting: Pension Deficit Introduces Volatility
In common with most other European banks, Barclays switched to IFRS from U.K. GA<\P as adopted by
the EU from Jan. 1, 2005. For more information, see "Bank Industry Risk Analysis: U.K. Banks Stand Firm
Against Changing Credit Environment," published on Dec. 15, 2006, on RatingsDirect. Barclays complies
with the stricter requirements of hedge accounting under IAS 39.
Barclays has chosen to apply the "corridor" approach to accounting for postretirement benefit obligations
under IAS 19, whereby it amortizes actuarial gains and losses when they exceed 10% of the greater of
plan assets or obligations. At end-2005, this meant that the deficit of £2.9 billion was only partially reflected
in reported equity, and for this reason Standard & Poor's made a further deduction from adjusted common
equity (ACE) of£799 million, reflecting the unrecognized deficit, aftertax. In 2006, however, this position
was dramatically reversed, and the IAS 19 deficit was reduced to only £817 million while the recognized
liability was broadly unchanged at £1,719 million. This means that accounting equity is now understated
relative to the actual deficit as at Dec. 31, 2006. Standard & Poor's recognizes this by adding to ACE the
difference between the recognized deficit and the actual deficit, net of tax. This adds £631 million to ACE
(see table 1). The U.K. regulator neutralizes the entire deficit, however. This is a closer reflection of the
actuarial position of the U.K. pension fund, for which Barclays' estimates there is a £1.3 billion surplus,
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rather than a deficit.
Table 1

IAS 19 Pension Deficit Has Changed Materially
2006

2005

Projected benefit obligation

18,323 19,269

Value of plan assets

17,506 16,390

Deficit
Net recognized liability

817

2,879

1,719

1,737

Difference between deficit and net recognized liability

902 (1,142)

After tax difference-adjustment to adjusted common equity

631

(799)

During 2006, Barclays commenced a program of sale and leaseback of various properties, mainly
branches within its retail network. This reflected the group's view that the rental yields on assets were now
so low that it was more economically efficient to lease some properties rather than own them. These
transactions resulted in gains of £432 million, the bulk of which were within U.K. Retail Banking and U.K.
Business Banking, with some further gains in Spain, Barclaycard, and at head office. These gains were
accounted for as negative costs, but Standard & Poor's regards these as exceptional gains. A further £145
million of gains are expected in the first half of 2007. Operating lease rental expenses will rise as a result
of the sales.
Barclays is active in securitization and as at end-2006 had securitized assets on the balance sheet of £24
billion, one-half of which was in respect of residential mortgage loans, with the other half split between
commercial loans and credit card receivables. Total securitized assets rose by 31% year on year, mainly
attributable to mortgages, in which Barclays retains interests of £628 million. Given that these interests
bear a substantial part of the risk of the securitized mortgage assets, they are deducted from regulatory
capital and Standard & Poor's modified adjusted total equity measure (ATE).
Barclays' asset management business, BGI, is 9.4% owned by its key employees. In addition, Barclays
grants options in BGI to these staff as part of their compensation arrangements. The cost of these option
awards is recognized in staff expenses over the service of the employee. Barclays may also purchase
shares in BGI from employees, although it has no contractual obligation to do so. These purchases were
worth £410 million in 2006, and were accounted for as an acquisition. As further options are granted,
converted to shares, and Barclays repurchases them as expected, further cash outflows are expected,
acting as a drag on capital retention of roughly 10% of core earnings.

Risk Profile And Management: Highly Developed Framework
Standard & Poor's considers Barclays' enterprise risk management to be excellent. Its risk-management
framework is comprehensive, highly developed, and in Standard & Poor's view one of the best in the
industry. At the highest level, the board has established a board risk committee, which approves the
group's risk appetite and monitors the risk profile against the appetite. It also approves the group's internal
control and assurance framework, and approves control standards for the principal risks. Meanwhile, the
board's audit committee and the governance and control committee consider the effectiveness of the
group's internal control and assurance framework. The risk oversight committee debates and determines
actions on the risk profile and strategy and ensures consistency with group risk appetite.
Operationally, the Group Chief Executive and Finance Director have delegated authority to the Risk
Director to ensure effective management and control of risks. The control frameworks themselves are
established by the heads of the various risk functions and their teams. The business line heads, supported
by their teams, are responsible for the identification and management of risk.

Credit quality
Barclays' loan book is of high overall quality, despite a further deterioration in U.K. unsecured lending.
Barclays uses a relatively sophisticated credit risk-management system including statistical modeling of
probability of default, loss given default, and exposure at default throughout its business. It also publishes
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its expected loss figures ("risk tendency") on a rolling 12-month basis. Barclays also makes extensive use
of credit-mitigation techniques to manage credit risk, including collateral, netting, and credit derivatives.
Barclays benefits from having a broadly based loan portfolio, by both geography and industry. Although it
retains a strong bias toward the U.K., the geographic mix has changed significantly in recent years, with
the U.K. component falling to 60% of the total at year-end 2006, from 70% at year-end 2004 and more
than 80% in 2001 (see chart 2). This has been beneficial in reducing the group's relative exposure to credit
quality problems in the U.K., although this remains by far the largest risk.
Chart 2
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Loans to individuals make up slightly less than one-half the total loan portfolio, at 46% (see chart 3). These
loans break down further into mortgages (34% of the total) and personal loans (11%). In 2006, the
proportion of mortgage loans rose for the first time in four years, reflecting higher origination levels in the
U.K. in response to strategic initiatives. Unsecured lending, however, fell slightly in response to more a
difficult lending environment in the U.K.
Chart 3
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This shift to wholesale from retail exposures suggests some increased uncertainty about overall credit
quality, but corporate credit quality overall continues to perform well. The NPL ratio fell further in 2006, to
1.8% from 1.9% in 2005 and 2.9% in 2002, reflecting industry trends (see chart 4). Running counter to this
in 2006 was a slight rise in U.K. NPLs, which likely reflects weaker unsecured credit, offset by
improvements in Africa and the U.S. NPLs are 66.0% covered by impairment allowances, broadly stable
compared with previous years.
Chart 4

https://www.ratingsdirect.com/Apps/RD/controller/Article7icH5733 IO&type=&outputTy...
CONFIDENTIAL

29/08/2007

UW_Barc1ays_000010370

[17-Apr-2007] Barclays Bank PLC

Page 8 of 23

Contribution To Group NPL Ratio By Region
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These trends are also reflected in the credit impairment charge, of which an increased proportion is from
the U.K., at 91% compared with 88% in 2005 and 70% in 2002. This is a result both of more benign
conditions elsewhere (particularly in the U.S.), and the concurrent worsening in U.K. unsecured credit
quality-the impairment charge in Barclaycard rose 36% in 2006 to £1,493 million, compared with £708
million in 2004 (see chart 5). So far, however, there has been little spillover of the U.K. unsecured credit
quality problems into other areas, for example, mortgages, although there has been some deterioration in
the SME portfolio. Standard & Poor's expects impairments within Barclaycard to level out in the coming
year, although absolute decline is less probable in the short term. Even so, Barclaycard remains profitable.
Chart 5
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Funding and liquidity
Barclays' funding profile is generally strong, given its high profile in international markets and good access
to noninterest-bearing deposits. Barclays is increasingly active in securitization, and had £24.4 billion of
securitized assets at year-end 2006, up from £18.6 billion in 2005 and just £4.3 billion at end-2004.
Liquidity is monitored by the treasury committee, which assesses and projects cashflows. In addition, the
treasury monitors unmatched assets and undrawn commitments and other contingent liabilities, while
conducting stress testing.
As a clearing bank with a sizable book of sight deposits, Barclays has a large degree of mismatch between
short-term assets and liabilities (see chart 6).
Chart 6
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In 2006, the short-term mismatch (three months or less) increased, offset by an increase in liquid assets.
This inherent mismatch is mitigated by a number of factors. Firstly, retail sight deposits-although
contractually repayable on demand-tend to be "sticky" and form a stable funding base. The majority (66%)
of customer deposits are from the U.K., but deposits abroad provide some diversity. Secondly, as required
by regulation, Barclays maintains a pool of liquid securities, such as government bonds, which may not
repay for many years, but which can be sold in almost any scenario to meet a sudden demand for funds.
Barclays also has a large stock of assets, which could be securitized to raise cash, such as its book of
U.K. mortgages, worth about £68 billion (about 19% of which is already securitized), for which there exists
a reliable market.

Market risk
Barclays runs significant market risk in its trading operations within its investment banking division,
Barclays Capital. The majority of this traded market risk, as indicated by value-at-risk (VaR) measures, is
composed of interest rate and credit spread risk, broadly in line with the division's core activities (see chart

7).
Chart/
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VaR has approximately doubled in absolute terms since 2001, with more recent growth being driven by
exposure to commodity exposures. Nevertheless, VaR has been outstripped by growth in income and
profit, and so VaR has fallen relative to the size of the division. Average VaR was about 1.7x average daily
revenue for 2006, compared with about 2.Ox in 2005. This has in part been achieved through increased
diversification benefit as the business lines have grown, but in absolute terms, and relative to trading
income, VaR remains higher than at many other investment banks. This is to some extent because
Barclays' disclosed VaR includes risk arising from managing interest rate positions in the banking book,
and its pure traded risk VaR is thus lower. Barclays also employs other market risk metrics, including
stress tests, earnings at risk and economic capital.
The distribution of trading revenue also provides an indication of risk (see chart 8). The shift of the
histogram to the right demonstrates the favorable trading conditions in 2006, enabling Barclays Capital to
increase its profitable days without an increase in lossmaking days. Again, this shift is also likely to reflect
its broadening product range.
Charts
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Barclays nontraded market risks include structural interest risk arising from mismatches in the commercial
banking business, which is managed by the treasury. Residual risk is passed to Barclays Capital where it
may be retained or hedged with market counterparties.
Moreover, Barclays bears considerable nontrading market risk through its defined-benefit pension fund
exposure. Barclays has one of the largest pension schemes relative to its core capital of any European
bank, and although this is a long-term liability without great short-term impact, it does render the bank's
capitalization relatively sensitive to changes in the value of plan assets or changes in liability assumptions.
For example, changes in assumptions made in 2006-including a lower rate of real salary increases-led to
a reduction in the projected benefit obligation.

Operational risk
Barclays has an established definition of operational risk and a framework establishing control
requirements for a number of identified risk categories, for example, financial crime, financial reporting,
legal, operations, staff, compliance, and technology. Primary responsibility rests with the business areas.
Key risks and controls are assessed using scenario analyses, and Barclays uses a standard groupwide
process for collecting risk data, as well as public data on operational losses, and is part of a number of
international banks which share operational loss data. Barclays allocates economic capital to operational
losses to incentivize tighter risk management.
Barclays had been named as a codefendant in the "Newby" class action lawsuit related to the collapse of
Enron, and some other litigation. The legitimacy of these claims is still subject to legal dispute. In March
2007, the U.S. courts ruled that no proper claim against Barclays could proceed. However, the plaintiffs
could yet seek further appeal of this ruling.

Profitability: Strong Returns; Increasingly Diverse
Barclays' profitability is strong, increasingly diverse and earnings should remain solid. 2006 was a record
year for Barclays, with a net income of £4.6 billion, a 33% increase on 2005, reflecting in part the full
impact of the 2005 acquisition of Absa. Core return on risk-weighted assets (RWAs)was 1.4%, which
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denotes healthy capital generation. Preprovision returns on RWAs are also good, at 3.0%, an increase on
2005-again in part attributable to the consolidation of Absa's higher margins (see chart 9). In 2006, loan
impairments were 76 basis points (bps) of RWAs, so this margin provides a substantial buffer against
unexpected losses.
Chart 9
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Profit growth was driven chiefly by Barclays Capital (where pretax profits excluding goodwill impairment
rose 56%) by Absa (up 128%), and by BGI (up 32%). Other divisions were more sluggish. The U.K. bankexcluding gains on sale of properties-saw profit before tax slip 1%, as some progress in Business Banking
was offset by a further fall in Retail Banking. Barclaycard had a weak year, with profit before tax falling
45%, reflecting higher impairment charges in the U.K. International banking excluding Absa showed a
slight decline in profits, as higher African impairment charges offset strong growth in Spain and Portugal.
The trends of 2006 mark a continuation of Barclays' transition toward international and capital markets
business, and away from U.K. banking-a transition that has been accelerated by the weak performance in
Barclaycard (see chart 10). Standard & Poor's considers that Barclays' income streams have become
increasingly diverse in recent years, reducing its exposure to any single market (notably the U.K.), and
enabling it to weather significant problems at Barclaycard, for example, while still showing good grouplevel growth.
Chart 10
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The counterpart to this shift away from the U.K. is that much of the growth has come from wholesale
activities, particularly Barclays Capital, which has been particularly impressive. The latter grew its own
pretax profits by £1,087 million between 2004 and 2006, 53% of the group's pretax profit growth. As a
result, Barclays Capital now accounts for 34% of group profits, up from 25% in 2004. This is in part
mitigated by the increased diversification of Barclays Capital itself, but the increased importance of
Barclays Capital to group earnings potentially increases profit volatility and uncertainty about the risk
profile of the group (see chart 11).
Chart 11
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Capital: Recently Improved, But A Relative Weakness
Standard & Poor's regards Barclays' capitalization as relatively weak for its rating category, and this is
expected to remain the case. Barclays adopted a more aggressive approach to capitalization in 2005
around the acquisition of Absa, when it raised preference shares rather than equity to part fund the
transaction. Since then, capitalization has improved, reflecting strong capital generation and dividend
cover, while good risk management, a comprehensive economic capital framework, and increased
diversity have provided further mitigation.
Barclays ATE to RWAs ratio (which includes some hybrid capital) was 6.0% at end-2006, compared with
only 4.4% a year earlier, and 5.6% on 1 Jan. 2005 (see chart 12). Barclays makes full use of hybrid
capital, without which its ACE to RWAs ratio rose to 4.5% from 3.3%. Standard & Poor's still regards this
as low in the international context (see chart 13). The recent increases are in part explained by the
shrinking pension deficit, the swing in which was equivalent to 48 bps of RWAs.
Chart 12
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Capitalization Recovered From Recent Lows
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Chart 13
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Unlike some other banks, Barclays does not have major insurance operations. Standard & Poor's
considers that such operations weaken capitalization, as the equity of the insurance subsidiary is not
usually available to support banking risks. Barclays' increased use of securitization has had a positive
effect on capital ratios, although Standard & Poor's regards the amount of risk transferred as relatively
small. Adjusting for this by deducting supervisory deductions would reduce the ratio of ATE to RWAs by 78
bps to 5.2%.
Barclays also uses an economic capital framework, which Standard & Poor's regards as one of the most
advanced in the industry. This measure-which neutralizes changes in the pension deficit-also shows the
impact of Barclays' decision to increase gearing in 2005, since when capitalization has remained stable
(see chart 14).
Chart 14
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Table 2

Balance Sheet Statistics
Breakdown as a % of assets (adj.)

-Year ended Dec. 31 —

2004

2003

Cash and money market instruments

212,361 195,409 114,650

99,727

90,629

21.47

21.31

22.51

23.15

23.13

Securities

344,167 305,317 146,252 112,429 105,003

34.79

33.30

28.71

26.10

26.80

Trading securities (marked to market)

177,867 155,723

87,671

59,812

53,961

17.98

16.98

17.21

13.88

13.77

Nontrading securities

166,300 149,594

58,581

52,617

51,042

16.81

16.31

11.50

12.21

13.03

20,538

13,885

12,077

0.00

0.00

4.03

3.22

3.08

285,631 272,342 199,402 179,869 162,814

28.87

29.70

39.14

41.75

41.56

(MM. £)

2006*

2005

2002 - 2006*

2005

2004

2003

2002

Assets

Loans to banks (net)
Customer loans (gross)

0

0

Residential real estate loans

98,172

89,529

64,481

61,905

N.A.

9.92

9.76

12.66

14.37

N.A.

Other consumer loans

31,840

35,543

23,313

21,905

N.A.

3.22

3.88

4.58

5.08

N.A.

Foreign loans
Commercial real estate loans
Commercial/corporate loans
All other loans

N.A.

N.A.

40,760

32,587

N.A.

NA.

N.A.

8.00

7.56

N.A.

16,528

16,325

10,409

8,224

N.A.

1.67

1.78

2.04

1.91

N.A.

128,949 121,857

35,926

32,990

N.A.

13.03

13.29

7.05

7.66

N.A.

10,142

9,088

24,513

22,258 162,814

1.03

0.99

4.81

5.17

41.56

3,331

3,446

2,760

2,916

0.34

0.38

0.54

0.70

0.74

Customer loans (net)

282,300 268,896 196,642 176,857 159,898

28.54

29.32

38.60

41.06

40.81

Earning assets

834,814 769,162 479,095 404,200 368,573

94.07

Loan loss reserves

3,012

84.38

83.88

94.05

93.83

Equity interests/participations (nonfinancial)

N.A.

N.A.

67

96

98

N.A.

N.A.

0.01

0.02

0.03

Inv. in unconsolidated subsidiaries (financial

228

546

342

332

357

0.02

0.06

0.07

0.08

0.09

CO.)

Intangibles (nonservicing)

7,307

7,291

4,295

4,406

3,989

0.74

0.80

0.84

1.02

1.02

Fixed assets

2,492

2,754

1,921

1,790

1,626

0.25

0.30

0.38

0.42

0.42

138,353 136,823

18,174

15,812

13,454

13.98

14.92

3.57

3.67

3.43

6,850

5,927

5,317

0.38

0.32

1.34

1.38

1.36

Derivatives credit amount
Accrued receivables

3,788

2,952
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All other assets
Total reported assets
Less insurance statutory funds
Less nonservicing intangibles
Adjusted assets
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5,791

4,369

12,358

12,001

10,614

996,787 924,357 522,089 443,262 403,062
(172)

(114)

(8.378)

(8,077)

(7;284)

(7,307)

(7.291)

(4.295)

(4,406)

(3.989)

989,308 916,952 509,416 430,779 391,789

0.59

0.48

2.43

2.79

2.71

100.76 100.81 102.49 102.90 102.88

100.00 100.00 100.00 100.00 100.00

Breakdown as a % of liabilities +
equity

2002

2006*

2005

336,316 313,811 250,391 215,489 196,495

33.74

33.95

47.96

48.61

48.75

7.98

8.13

13.04

12.25

12.30

2006*

2005

2004

2003

2004

2003

2002

Liabilities
Total deposits
Noncore deposits

79,562

75,127

68,055

54,282

49,577

Core/customer deposits

256,754 238,684 182,336 161,207 146,918

Repurchase agreements

136,956 121,178

Other borrowings
Other liabilities
Total liabilities

25.76

25.82

34.92

36.37

36.45

78,351

63,471

62,437

13.74

13.11

15.01

14.32

15.49

120,526 111,394

73,934

55,598

50,744

12.09

12.05

14.16

12.54

12.59

371,878 351,051

94,946

85,737

71,351

37.31

37.98

18.19

19.34

17.70

965,676 897,434 497,622 420,295 381,027

94.53

96.88

97.09

95.31

94.82

31,111

26,923

24,467

22,967

22,035

3.12

2.91

4.69

5.18

5.47

Limited life preferred and quasi equity

4,983

4,978

2,914

3,645

3,888

0.50

0.54

0.56

0.82

0.96

Preferred stock and other capital

5,320

4,845

3,235

2,665

2,790

0.53

0.52

0.62

0.60

0.69

283

156

0.17

0.17

0.17

0.06

0.04

1.92

1.68

3.34

3.69

3.77

Total shareholders' equity

Minority interest-equity
Common shareholders' equity (reported)
Share capital and surplus
Revaluation reserve
Reserves (incl. inflation revaluations)
Retained profits
Other equity
Total liabilities and equity
Common shareholders' equity (reported)

1,685

1,578

901

19,123

15,522

17,417

16,374

15,201

7,452

7,273

7,138

7,059

6,922

0.75

0.79

1.37

1.59

1.72

(98)

295

24

24

24

(0.01)

0.03

0.00

0.01

0.01

488

1,082

926

891

879

0.05

0.12

0.18

0.20

0.22

11,493

7,053

9,329

8,400

7,376

1.15

0.76

1.79

1.90

1.83

(212)

(181)

N.A.

N.A.

N.A.

(0.02)

(0.02)

N.A.

N.A.

N.A.

996,787 924,357 522,089 443,262 403,062
19,123

15,522

17,417

16,374

Plus minority interest - Equity

1,685

1,578

901

283

156

Less nonservicing intangibles

(7,307)

(7,291)

(4,295)

(4,406)

(3,989)

- Revaluation reserves
Tangible common equity

15,201

98

(295)

(24)

(24)

(24)

13,599

9,514

13,999

12,227

11,344

(228)

(546)

(342)

(332)

(357)

Adjusted common equity

13,371

8,968

13,657

11,895

10,987

Plus preferred stock and other hybrid capital

10,303

9,823

6,149

6,310

6,678

(863)

(1,856)

0

0

0

Less excess quasi equity

(4,983)

(4,978)

(1,597)

(2,345)

(3,016)

Adjusted total equity

17,828

11,957

18,209

15,860

14,649

Less equity in unconsolidated subsidiaries

Less excess preferred stock

100.00 100.00 100.00 100.00 100.00

*Data as of fiscal year end. Data for 2005 and 2006 are based on IFRS; prior years are based on U.K. GAAP. N.A.--Not available.

Table 3

Profit And I oss Statement Statistics
Adj. avg. assets (%)

-Year ended Dec. 31-

2006*

2005

2004

2003

2002

Interest income

21,805

17,232

13,665

12,427

12,044

2.29

2.42

2.91

3.02

3.27

Interest expense

12,662

9,157

6,823

5,823

5,839

1.33

1.28

1.45

1.42

1.59

(Mil. £)

2006* 2005 2004 2003 2002

Profitability

Net interest income
Operating noninterest income
Fees and commissions
Equity in earnings of unconsolidated subsidiaries

9,143

8,075

6,842

6,604

6,205

0.96

1.13

1.46

1.61

1.69

12,498

9,303

7,159

5,836

5,112

1.31

1.30

1.52

1.42

1.39

7,177

5,705

4,966

4,263

3,925

0.75

0.80

1.06

1.04

1.07

46

45

56

29

(10)

0.00

0.01

0.01

0.01

0.00
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Trading gains
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3,614

2,321

1,493

1,054

833

0.38

0.33

0.32

0.26

Other market-sensitive income

754

509

26

21

27

0.08

0.07

0.01

0.01

0.23
0.01

Net insurance income

485

227

269

231

127

0.05

0.03

0.06

0.06

0.03
0.06

422

496

349

238

210

0.04

0.07

0.07

0.06

Operating revenues

21,641

17,378

14,001

12,440

11,317

2.27

2.44

2.98

3.02

3.07

Noninterest expenses

13,106

10,527

8,350

7,253

6,437

1.38

1.48

1.78

1.76

1.75

Personnel expenses

8,169

6,318

4,998

4,295

3,631

0.86

0.89

1.06

1.04

0.99

Other general and administrative expense

0.61

Other noninterest income

4,325

3,759

2,758

2,404

2,249

0.45

0.53

0.59

0.58

Amortization of intangibles

143

79

299

265

254

0.02

0.01

0.06

0.06

0.07

Depreciation and amortization-other

469

371

295

289

303

0.05

0.05

0.06

0.07

0.08

Net operating income before loss provisions

8,535

6,851

5,651

5,187

4,880

0.90

0.96

1.20

1.26

1.33

Credit loss provisions (net new)

2,154

1,571

1,093

1,346

1,485

0.23

0.22

0.23

0.33

0.40

Net operating income after loss provisions

6,381

5,280

4,558

3,841

3,395

0.67

0.74

0.97

0.93

0.92

755

0

45

0

0

0.08

0.00

0.01

0.00

0.00

Nonrecurring/special income

0

0

0

(4)

190

0.00

0.00

0.00

0.00

0.05

Pretax profit

7,136

5,280

4,603

3,845

3,205

0.75

0.74

0.98

0.93

0.87

Tax expense/credit

1,941

1,439

1,289

1,076

955

0.20

0.20

0.27

0.26

0.26

Net income before minority interest

5,195

3,841

3,314

2,769

2,250

0.55

0.54

0.70

0.67

0.61

624

394

46

25

20

0.07

0.06

0.01

0.01

0.01

Net income before extraordinaries

4,571

3,447

3,268

2,744

2,230

0.48

0.48

0.70

0.67

0.61

Net income after extraordinaries

4,571

3,447

3,268

2,744

2,230

0.48

0.48

0.70

0.67

0.61

Core earnings

4,021

3,447

3,236

2,741

2,363

0.42

0.48

0.69

0.67

0.64

2006*

2005

2004

2003

2002

Nonrecurring/special expense

Minority interest in consolidated subsidiaries

Asset quality
Nonperforming assets

5,088

5,210

3,985

4,155

4,526

Nonaccrual loans

4,444

4,550

2,607

2,907

3,153

46

51

0

0

0

598

609

1,378

1,248

1,373

Restructured loans
Loans in arrears but accruing
Classified loans (substandard, doubtful, loss)
Net charge-offs

761

929

756

1,477

1,304

1,915

1,369

1,340

1,361

1,114

Average balance sheet
Average customer loans

275,598 232,769 186,750 168,378 155,330

Average earning assets

801,988 624,129 441,648 386,387 344,565

Average assets

960,572 723,223 482,676 423,162 379,837

Average total deposits

325,064 282,101 232,940 205,992 193,235

Average interest-bearing liabilities

570,091 474,530 368,617 322,117 293,841

Average common equity
Average adjusted assets

17,323

16,470

16,896

15,788

14,843

953,130 713,184 470,098 411,284 368,067

Other data
Number of employees (end of period, actual)
Number of branches

122,600 113,300
N.A.

N.A.

78,400

74,800

74,700

N.A.

2,916

2,579

Total assets under management

927,000 881,000 709,000 598,000 462,000

Off-balance-sheet credit equivalents

244,923 250,928 185,014 161,191 144,014

'Data as of fiscal year end. Data for 2005 and 2006 are based on IFRS; prior years are based on U.K. GAAP. N.A.-Not available.

Table 4

Ratio Analysis
-Year ended Dec. 31 —

2006*

2005

2004

2003

2002

ANNUAL GROWTH (%)
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Customer loans (gross)
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4.88

36.58

10.86

10.48

6.12

(3.34)

24.86

(8.37)

3.29

9.46

Adjusted assets

7.89

80.00

18.25

9.95

13.78

Customer deposits

7.57

30.90

13.11

9.73

(0.49)

Tangible common equity

42.94

(32.04)

14.49

7.78

8.12

Total equity

15.56

10.04

6.53

4.23

12.01

Operating revenues

24.53

24.12

12.55

9.92

1.65

Noninterest expense

24.50

26.07

15.12

12.68

0.85

Net operating income before provisions

24.58

21.24

8.95

6.29

2.74

Loan loss provisions

37.11

43.73

(18.80)

(9.36)

29.13

Net operating income after provisions

20.85

15.84

18.67

13.14

(5.69)

Pretax profit

35.15

14.71

19.71

19.97

(6.42)

Net income

35.25

15.90

19.68

23.07

(9.35)

2006*

2005

2004

2003

2002

Loss reserves

PROFITABILITY (%)
Interest margin analysis
Net interest income (taxable equiv.)/avg. earning assets

1.14

1.29

1.55

1.71

1.80

Net interest spread

0.50

0.83

1.24

1.41

1.51

Interest income (taxable equiv.)/avg. earning assets

2.72

2.76

3.09

3.22

3.50

Interest expense/avg. interest-bearing liabilities

2.22

1.93

1.85

1.81

1.99

Net interest income/revenues

42.25

46.47

48.87

53.09

54.83

Fee income/revenues

33.16

32.83

35.47

34.27

34.68

Market-sensitive income/revenues

20.18

16.29

10.85

8.64

7.60

Noninterest income/revenues

57.75

53.53

51.13

46.91

45.17

Revenue analysis

Personnel expense/revenues

37.75

36.36

35.70

34.53

32.08

Noninterest expense/revenues

60.56

60.58

59.64

58.30

56.88

Noninterest expense/revenues less investment gains

62.75

62.40

59.75

58.40

57.02

Expense less amortization of intangibles/revenues

59.90

60.12

57.50

56.17

54.63

Expense less all amortizations/revenues

57.73

57.99

55.40

53.85

51.96
43.12

Net operating income before provision/revenues

39.44

39.42

40.36

41.70

Net operating income after provisions/revenues

29.49

30.38

32.55

30.88

30.00

9.95

9.04

7.81

10.82

13.12

New loan loss provisions/revenues

3.49

0.00

0.32

0.03

(1.68)

Pretax profit/revenues

32.97

30.38

32.88

30.91

28.32

Net income/revenues

24.01

22.10

23.67

22.26

19.88

Tax/pretax profit

27.20

27.25

28.00

27.98

29.80

2006*

2005

2004

2003

2002

Net nonrecurring/abnormal income/revenues

Other returns
Pretax profit/avg. risk assets (%)

2.52

2.17

2.26

2.13

1.93

Net income/avg. risk assets (%)

1.83

1.58

1.63

1.53

1.36

Revenues/avg. risk assets (%)

7.63

7.13

6.87

6.88

6.83

Net operating income before loss provisions/avg. risk assets (%)

3.01

2.81

2.77

2.87

2.94

Net operating income after loss provisions/avg. risk assets (%)

2.25

2.17

2.24

2.12

2.05

Net income before minority interest/avg. adjusted assets

0.55

0.54

0.71

0.67

0.61

Net income/avg. assets + securitized assets

0.55

0.53

0.69

0.65

0.60

Net income/employee (£)

44,044

40,073

43,264

37,043

29,354

Personnel expense/employee (£)

69,258

65,915

65,248

57,458

47,371

Personnel expense/branch (mil. £)

N.A.

N.A.

N.A.

1.56

1.39

Noninterest expense/branch (mil. £)

N.A.

N.A.

N.A.

2.64

2.46

50.25

36.50

29.80

28.20

25.71

Cash earnings/avg. tang, common equity (ROE) (%)
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Core earnings/avg. tang, common equity (ROE) (%)

34.80

29.32

24.67

23.26

21.65

2006*

2005

2004

2003

2002

FUNDING AND LIQUIDITY (%)
43.24

43.68

45.28

48.19

47.44

111.25

114.10

120.63

120.20

119.10

Total loans/customer deposits + long-term funds

96.09

99.51

93.66

93.69

94.86

Customer loans (net)/assets (adj.)

28.54

29.33

36.60

41.06

40.81

2006*

2005

2004

2003

2002

Adjusted common equity/adjusted assets

1.35

0.98

2.68

2.76

2.80

Adjusted common equity/adjusted assets + securitization

1.35

0.98

2.62

2.68

2.69

Adjusted common equity/risk assets

4.49

3.33

6.25

6.29

6.36
6.87

Customer deposits/funding base
Total loans/customer deposits

CAPITALIZATION (%)

4.74

3.34

6.95

6.73

16.74

10.11

10.57

9.24

7.07

7.70

7.00

7.60

7.90

8.20

11.70

11.30

11.50

12.80

12.80

Adjusted total equity/adjusted assets

1.80

1.30

3.57

3.68

3.74

Adjusted total equity/adjusted assets + securitizations

1.80

1.30

3.49

3.58

3.59

Adjusted total equity/risk assets

5.99

4.44

8.33

8.39

8.48

Adjusted common equity/customer loans (net)
Internal capital generation/prior year's equity
Tier 1 capital ratio
Regulatory total capital ratio

7.41

5.66

10.52

10.49

10.79

43.16

48.94

47.06

48.83

54.08

2006*

2005

2004

2003

2002

New loan loss provisions/avg. customer loans (net)

0.78

0.67

0.59

0.80

0.96

Net charge-offs/avg. customer loans (net)

0.69

0.59

0.72

0.81

0.72

Loan loss reserves/customer loans (gross)

1.17

1.27

1.38

1.67

1.79

Credit-loss reserves/risk assets

1.12

1.28

1.27

1.60

1.74

Nonperforming assets (NPA)/customer loans + ORE

1.78

1.91

2.00

2.31

2.78

NPA (excl. delinquencies)/customer loans + ORE

1.57

1.69

1.31

1.62

1.94

Net NPA/customer loans (net) + ORE

0.62

0.66

0.62

0.65

1.01

NPA (net specificsycustomer loans (net specifics)

0.62

0.66

0.62

0.65

1.01

Classified loans/customer loans

0.27

0.34

0.38

0.82

0.80

69.26

72.49

64.43

Adjusted total equity plus LLR (specific)/customer loans (gross)
Common dividend payout ratio

ASSET QUALITY (%)

Loan loss reserves/NPA (gross)

65.47

66.14

'Data as of fiscal year end. Data for 2005 and 2006 are based on IFRS; prior years are based on U.K. GAAP. N.A.—Not available.

Ratings Detail (As Of 17-Apr-2007)*
Barclays Bank PLC
Counterparty Credit Rating

AA/Stable/A-1+

Certificate Of Deposit

AA/A-1+

Commercial Paper
Foreign Currency

A-1+

Junior Subordinated

A+

Preference Stock
Foreign Currency

A+

Senior Unsecured

AA

Short-Term Debt

A-1+

Subordinated

AA-

Counterparty Credit Ratings History
20-Jun-1994
11-Jun-1992
04-Mar-1991

Foreign Currency

AA/Stable/A-1+
AA/Watch Neg/A-1+
AA+/Stable/A-1+

15-Nov-1994

Local Currency

AA/Stable/A-1+
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[17-Apr-2007] Barclays Bank PLC

20-Jun-1994
11-Jun-1992

Page 23 of 23

AA/Stable/AA/Stable/-

Sovereign Rating
AAA/Stable/A-1+

United Kingdom

Related Entities
Absa Bank Ltd.
Issuer Credit Rating

Local Currency

Api/-/-

Barclays Bank Ireland PLC
Issuer Credit Rating

AA/Stable/A-1+

Certificate Of Deposit

AA/A-1+

Barclays Bank Mexico S.A.
Issuer Credit Rating

CaVal (Mexico) National Scale Rating

mxAAA/Stable/mxA-1+

Barclays Global Investors Trust & Banking Co. Ltd.
Issuer Credit Rating

AA-/Watch Neg/»

Certificate Of Deposit

AA-/Watch Neg

Barclays Private Clients International Ltd.
Issuer Credit Rating

AA/Stable/A-1+

Certificate Of Deposit

AA/A-1+

"Unless otherwise noted, all ratings in this report are global scale ratings. Standard & Poor's credit ratings on the global scale are comparable across
countries. Standard & Poor's credit ratings on a national scale are relative to obligors or obligations within that specific country.

Additional Contact:

Financial Institutions Ratings Europe;
FIG_Europe@standardandpoors.com

Analytic services provided by Standard & Poor's Ratings Services (Ratings Services) are the result of separate activities
designed to preserve the independence and objectivity of ratings opinions. The credit ratings and observations contained herein
are solely statements of opinion and not statements of fact or recommendations to purchase, hold, or sell any securities or make
any other investment decisions. Accordingly, any user of the information contained herein should not rely on any credit rating or
other opinion contained herein in making any investment decision. Ratings are based on information received by Ratings
Services. Other divisions of Standard & Poor's may have information that is not available to Ratings Services. Standard & Poor's
has established policies and procedures to maintain the confidentiality of non-public information received during the ratings
process.
Ratings Services receives compensation for its ratings. Such compensation is normally paid either by the issuers of such
securities or third parties participating in marketing the securities. While Standard & Poor's reserves the right to disseminate the
rating, it receives no payment for doing so, except for subscriptions to its publications. Additional information about our ratings
fees is available at www.standardandpoors.com/usratingsfees.

Copyright© 2007 Standard & Poor's, a division of The McGraw-Hill Companies. All
Rights Reserved. Privacy Notice
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Greer, Ken [ken.greer@funb.com]

Sent:

Friday, August 31, 2007 7:18:12 AM

To:

McConnell, Lynn; Aylward, Stuart

Subject:

S&P Barclays

Attachments:

S&P Press Release August 2007.pdf

Ken Greer
Syndicate & Debt Capital Markets
Wachovia Securities International Ltd.
One Plantation Place
30 Fenchurch Street
London EC3M 3BD
Tel: +44 207 149 8483
Cel: +44 791 299 7566
Fax: +44 207 149 8391
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Barclays Bank PLC Ratings Unaffected By Reports Of
Risk Exposures
Publication date:
Primary Credit Analyst:
Secondary Credit Analyst:

30-Aug-2007
Nick Hill, London (44)20-7176-7216;
nick_hill@standardandpoors.com
Claire Curtin, London (44)20-7176-7032;
claire_curtin@standardandpoors.com

LONDON (Standard & Poor's) Aug. 30, 2007--Standard & Poor's Ratings Services
said today that its ratings on Barclays Bank PLC (Barclays; AA/Stable/A-1+)
are not affected by recent reports concerning exposures to Structured
Investment Vehicles (SIVs). Our ratings on Barclays benefit from its broad and
diversified range of businesses and are not expected to be affected by its
other exposures to specialist funding vehicles, notably its U.S. ABCP
programs, or its activities in the RMBS and leveraged finance markets. That
said, if the current heavily discounted valuations of even highly rated MBS
persist, banks and broker-dealers including Barclays could face substantial
mark-to-market losses. Fair-value accounting will likely make such losses more
visible than might have been the case historically. Standard & Poor's
therefore continues to monitor the situation closely, although rating actions
on large banks and broker-dealers are considered unlikely at present.
In recent days, Barclays has been cited by the financial press in
connection with some structured investment vehicles, known as SIV-Lites, which
are highly leveraged entities investing in ABS. Some of these have been
subject to recent rating actions. (For more information on recent rating
actions, see "Various SIV-Lites Downgraded, Put On CreditWatch Negative, And
Affirmed," published on Aug. 21, 2007, on RatingsDirect.)
Barclays, through its investment-banking business, Barclays Capital, was
instrumental in the creation of SIV-Lites and as such has potential exposure
to some of these entities via liquidity lines acting as backstops to their CP
issuance programs. Currently, we estimate CP outstanding for Golden Key Ltd.,
Mainsail II Ltd., Cairn High Grade Funding I Ltd, and Sachsen Funding I Ltd.
totals less than $11 billion. However, Standard & Poor's believes that
liquidity lines provided by Barclays cover only a small proportion of this
outstanding CP. Moreover, the risks to Barclays in extending backstop lines to
the SIV-Lites are mitigated in part by the credit enhancement within the
structures. We therefore consider that the potential losses to Barclays in the
event of a winding up are unlikely to be material in the group context.
Standard & Poor's also notes that Barclays is a sponsor of, and liquidity
provider to, several large ABCP conduits in the U.S. By far the largest is its
multiseller conduit, Sheffield Receivables Corp., with about $22 billion of CP
outstanding at end-June 2007. Two other conduits, Surrey Funding Corp. and
Stratford Receivables Co. Ltd., had outstanding CP of about $3.7 billion and
$9 billion, respectively. So far, we believe that the great majority of the
maturing CP of these conduits is being refinanced in the markets. However, we
consider that should such funding dry up entirely, Barclays has both the
liquidity and capital capacity to fund these conduits directly.
Barclays has exposure to the U.S. subprime market within its Barclays
Capital business, having acquired a specialist subprime mortgage originator,
EquiFirst Corp., earlier this year, and through its broader activities in the
RMBS markets. Standard & Poor's believes that Barclays' exposure to the more
troubled 2006 subprime vintages is now small, having subsequently reduced its
warehouse lines significantly. At the moment, we consider that all
investment-banking operations are susceptible to significant negative
mark-to-market losses on such exposures and other RMBS holdings. The extent of
such losses depends on how quickly a market consensus forms on the intrinsic
value of such securities and hence how quickly liquidity returns to the ABS
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markets. Similarly, Barclays' prominent role in leveraged finance markets
suggests that it holds or is committed to take on leveraged loans, which
cannot currently be sold to investors without taking a loss.
Currently, we believe that investment banks like Barclays Capital should
be able partially to offset such mark-to-market losses thanks to flexible
staff compensation arrangements, but even so our ratings in general anticipate
that the second half of the year for investment banking and trading is likely
to be significantly worse than the first half. (For more information, see
"Investment Banking And Trading: Stressing For A Tougher Environment,"
published on Aug. 28, 2007.) Furthermore, Barclays benefits from a broad and
diversified range of businesses, diluting potential volatility from its
capital markets operations. Rating actions are considered unlikely at present,
but our ratings could be affected by unexpectedly large losses, a material
failure of risk controls, or a more prolonged downturn into 2008.

Additional Contact:

Financial Institutions Ratings Europe;
FIG_Europe@standardandpoors.com

Analytic services provided by Standard & Poor's Ratings Services (Ratings Services) are the result of separate activities
designed to preserve the independence and objectivity of ratings opinions. The credit ratings and observations contained herein
are solely statements of opinion and not statements of fact or recommendations to purchase, hold, or sell any securities or make
any other investment decisions. Accordingly, any user of the information contained herein should not rely on any credit rating or
other opinion contained herein in making any investment decision. Ratings are based on information received by Ratings
Services. Other divisions of Standard & Poor's may have information that is not available to Ratings Services. Standard & Poor's
has established policies and procedures to maintain the confidentiality of non-public information received during the ratings
process.
Ratings Services receives compensation for its ratings. Such compensation is normally paid either by the issuers of such
securities or third parties participating in marketing the securities. While Standard & Poor's reserves the right to disseminate the
rating, it receives no payment for doing so, except for subscriptions to its publications. Additional information about our ratings
fees is available at www.standardandpoors.com/usratingsfees.

Copyright© 2007 Standard & Poor's, a division of The McGraw-Hill Companies. All
Rights Reserved. Privacy Notice

rn? MrGrciv-tfiJf

•ill
I

I

I I

https:/7www.ratingsdircct.com/Apps/RD/controHcr/Articlc7id~598918&typc~&outpiitTy...
CONFIDENTIAL

31/08/2007

U W _ B a r c l a y s _000005095

