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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
-----------------------------------x 

IN RE BARCLA YS BANK PLC SECURITIES 
LITIGATION 

This Document Relates to: All Actions 

-----------------------------------x 

Master File No.1 :09-cv-01989-PAC 

ECF Case 

DECLARATION OF JACK D. MCSPADDEN 

I, Jack D. McSpadden, declare and state as follows: 

1. I am a Managing Director in charge of the Transaction Execution Group at 

Citigroup Global Markets Inc. ("Citi"). I have held this position since January 1, 2006. I 

submit this declaration in support of the Underwriter Defendants' Motion for Summary 

Judgment. 

2. Citi provides investment banking and financial advisory services, 

including underwriting, firm offer equity and debt financings, asset transactions, private 

equity, institutional sales and trading and mergers and acquisitions advisory services, 

among other services. 

3. Citi served as lead underwriter in connection with the April 2008 offering 

by Barclays Bank PIc ("Barclays") of $2.5 billion of 8.125% non-cumulative callable 

dollar preference shares, Series 5 (the "Series 5 Offering,,).l I was directly involved in 

Citi's due diligence activities in connection with the Series 5 Offering. The facts set forth 

herein are based on my personal knowledge and review of relevant information relating 

1 In connection with the Series 5 Offering, Barclays granted the underwriters an option to purchase, on or 
prior to April 22, 2008, up to an additional 15 million preference shares to cover over-allotments, if 
any. This over-allotment or "greenshoe" option was exercised in the amount of 6 million preference 
shares at $25 per preference share. 
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to Citi's role as lead underwriter in the Series 5 Offering, and are true and correct to the 

best of my recollection. 

I. Citi Has a Longstanding Relationship with BarcIays 

4. Prior to the Series 5 Offering, Citi served as an underwriter on numerous 

securities offerings by Barclays. The recent offerings included: 

• an offering of 100,000 US Dollar 6.278% non-cumulative callable 
preference shares of $1 00 each in June 2005 (the "Series I Offering"); 

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

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

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

• an offering of $750 million floating rate subordinated step-up callable 
notes due 2016 in June 2006 

• an offering of $1.35 billion 5.926% step-up callable perpetual reserve 
capital instruments in September 2006 

• an offering of $2.05 billion 5.450% senior notes due 2012 in 
September 2007; 

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

• an offering of $1.25 billion 7.434% step-up callable perpetual reserve 
capital instruments in September 2007; and 

• an offering of $1.25 billion 6.050% subordinated lower tier 2 debt in 
November 2007 

5. The due diligence activities undertaken and institutional knowledge gained 

by one business group at Citi are often leveraged by other business groups to enhance 

Citi's reservoir of knowledge on its client. In addition to acting as an underwriter on 

offerings of securities made by Barclays, Citi provides and provided at the time of the 

Series 5 Offering additional investment banking and commercial lending services to 
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Barclays and affiliated entities. For example, at the time of the Series 5 Offering, Citi 

provided numerous credit facilities to Barclays. As another example, in 2007, Citi 

provided advisory services to Barclays in connection with a bid made by Barclays for 

ABN AMRO. In addition, Citi performs and performed at the time of the Series 5 

Offering extensive "know your customer" diligence on Barclays. These additional 

contact points between Citi and Barclays provided Citi with additional institutional 

knowledge relating to Barclays and its business 

6. In addition to the transactional due diligence performed in connection with 

the prior offerings listed above, Citi conducts, and conducted at the time of the Series 5 

Offering, regular and continuous due diligence on Barclays and its business. The nature 

of this continuous due diligence includes, for example, examining periodic and other 

filings made by Barclays with the SEC, monitoring media reports, market alerts and news 

reports relating to Barclays, reviewing credit agency reports covering Barclays and 

circulating internal updates covering Barclays. Citi also prepares and prepared at the time 

of the Series 5 Offering periodic research reports covering Barclays. As an example, Citi 

prepared a February 20, 2008 equity research report covering Barclays (the "February 20, 

2008 Research Report"). Attached hereto as Exhibit 1 is a true and correct copy an April 

3, 2008 e-mail from my colleague Bogdan Ciobanu to me attaching a copy of the 

February 20, 2008 Research Report, which was made and kept in the regular course of 

business at Citi. 

7. At the time of the Series 5 Offering, my colleague David Walker in Citi's 

Corporate Bank in London served as Citi's primary relationship manager with Barclays. 

Mr. Walker was consulted in connection with the Series 5 Offering and was member of 

3 



Case 1:09-cv-01989-PAC   Document 193   Filed 10/21/16   Page 4 of 24

Citi's Series 5 working group. Mr. Walker's involvement in the Series 5 Offering 

enhanced Citi' s diligence in connection with the Series 5 Offering by allowing Citi to 

more readily draw upon its reservoir of institutional knowledge relating to Barclays. 

8. Citi's due diligence in connection with the Series 5 Offering drew upon 

and was informed by Citi's ongoing due diligence of Barclays, its due diligence in 

connection with the prior offerings listed above and its institutional familiarity with 

Barclays. 

9. For example, in September 2007, in connection with the Series 3 Offering, 

Citi performed due diligence concerning, among other things, Barclays' exposure to SIV's 

and sub-prime mortgage markets. 

10. As part of this due diligence, Citi discussed and reviewed news reports 

covering Barclays' exposure to SIV's. Attached hereto as Exhibit 2 is a true and correct 

copy of a September 1, 2007 e-mail made and kept in the regular course of business at 

Citi from my colleague Chandru Harjani to me and my colleague Laura Drumm 

discussing coverage of Barclay's exposure to SIV's in the Financial Times. 

11. In connection with the Series 3 Offering, Citi also prepared a due 

diligence questionnaire for a business due diligence call with Barclays that addressed, 

among other things, impairment charges taken and expected to be taken by Barclays in 

2007, Barclays' exposure to sub-prime mortgage markets, Barclays' capital position and 

Barclays' profitability outlook. Attached hereto as Exhibit 3 is a true and correct copy of 

an August 17, 2007 e-mail made and kept in the regular course of business at Citi from 

my colleague Bogdan Ciobanu to me and other call participants attaching the business 

and accounting due diligence call questionnaires for the Series 3 Offering. 

4 
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12. In November 2007, in connection with the Series 4 Offering, Citi 

performed due diligence concerning Barclays' sub-prime exposure and related write

downs announced by Barclays on November 15, 2007. 

13. For example, Citi discussed and reviewed news reports covering Barclays' 

sub-prime exposure and the November 2007 writedown taken by Barclays. Attached 

hereto as Exhibit 4 is a true and correct copy of a November 12, 2007 e-mail made and 

kept in the regular course of business at Citi from me to several of my colleagues 

attaching an article from the The Times which discusses the extent Barclays' sub-prime 

exposure and Barclays' collaboration with its auditors, PwC, to provide clarity to 

investors regarding rumors of a coming writedown. 

14. In connection with the Series 4 Offering, Citi prepared business and 

accounting due diligence questionnaires which addressed, among other things, 

writedowns and impairments taken by Barclays, Barclays' capital adequacy and Barclays' 

profitability outlook. Attached hereto as Exhibit 5 is a true and correct copy of a 

November 26, 2007 e-mail made and kept in the regular course of business at Citi from 

my colleague Bogdan Ciobanu to me and other call participants attaching the business 

and accounting due diligence call questionnaires for the Series 4 Offering. 

15. Barclays' sub-prime exposure and a November 2007 writedown taken by 

Barclays on sub-prime related assets were also considered by Citi's commitment 

committee in advance of the Series 4 Offering. Attached hereto as Exhibit 6 is a true and 

correct copy of a November 20, 2007 e-mail made and kept in the regular course of 

business at Citi from my colleague Bogdan Ciobanu to me, members of Citi's 

commitment committee and others attaching a commitment committee transaction 
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summary for the Series 4 Offering. Noted as a "key issue" in the transaction summary 

was Barclays' November 15, 2007 writedown. Also attached to Mr. Ciobanu's e-mail was 

a copy of Barclays' November 15, 2007 trading update announcing this writedown. 

Attached hereto as Exhibit 7 is a true and correct copy of a November 21, 2007 e-mail 

made and kept in the regular course of business at Citi from Mr. Ciobanu to David 

Walker, copying me and others, requesting that Mr. Walker participate in a call with the 

commitment committee to discuss Citi's participation in the Series 4 Offering in light of 

the recent market environment and Barclays' writedown. The conference call 

contemplated in Mr. Ciobanu's email took place on November 26, 2007. Mr. Walker, 

members of the commitment committee and I, among others, participated in the call. 

Attached hereto as Exhibit 8 is a true and correct copy of a November 26, 2007 e-mail 

made and kept in the regular course of business at Citi from Mr. Ciobanu to me and the 

other participants in this call circulating a dial-in number for the call. 

II. Due Diligence Performed by Citi in Connection with the Series 5 Offering 

A. Citi's Participation in the Series 5 Offering was Contingent on Internal 
Commitment Committee Approval 

16. Citi's participation in the Series 5 Offering was reviewed and approved by 

an internal commitment committee. The commitment committee review process at Citi 

entails consideration of risks associated with a particular securities issuance and 

securities issuer for purposes of determining whether or not Citi should participate in a 

particular securities offering. As part of Citi's commitment committee review process, a 

transaction summary and a final approval memorandum are prepared that outline, among 

other things, information concerning the securities issuance in question, background on 

the securities issuer and a discussion of the risk factors considered by the commitment 
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committee. Citi' s participation in the Series 5 Offering was approved by its commitment 

committee. Attached hereto as Exhibit 9 is a true and correct copy of a March 31, 2008 e

mail made and kept in the regular course of business at Citi from my colleague Michele 

Clemente to me and others attaching the transaction summary and final approval 

memorandum prepared in connection with the Series 5 Offering. 

17. Noted as "key issues" in the transaction summary for consideration by the 

commitment committee were, among other things, the adequacy of Barclays' 

capitalization expressed in terms of equity to assets and the possibility of future 

impairments if economic conditions were to worsen. In their review of the Series 5 

Offering, the commitment committee also considered risks associated with Barclays' 

exposure to sub-prime mortgage markets and writedowns taken by Barclays on sub-prime 

mortgage related assets in the context of ongoing turmoil in financial markets. Attached 

hereto as Exhibit lOis a true and correct copy of a March 14, 2008 e-mail chain 

discussing these risks. I was included on this e-mail chain along with colleagues in the 

Transaction Execution Group and members of the commitment committee. This e-mail 

chain was made and kept in the regular course of business at Citi. 

B. Citi Adequately Staffed the Series 5 Offering 

18. Citi assembled a team of individuals familiar with Barc1ays and its 

business to participate in the Series 5 Offering. Below are the individuals at Citi who 

participated in the Series 5 Offering. The chart indicates in the columns labeled "Series 4" 

and "Series 3" whether each individual was also staffed on the Series 4 Offering and/or 

Series 3 Offering, respectively. Citi's staffmg of the Series 5 Offering with personnel that 

worked on these prior offerings enhanced Citi' s due diligence in connection with the 
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Series 5 Offering, allowing Citi to more readily build upon its prior due diligence for 

purposes of the Series 5 Offering . 

. ". '" Series Series 
Name Title 

t 3 
Fixed Income Capital Markets - FIG (New York & Europe 
Peter Aherne Managing Director, Head Of North 

American Fixed Income Capital X X 
Markets 

Leo-Hendrik Greve Managing Director, Head Of 
Northern European Financial X X 
Institutions 

Peter 1. Mason Director, Financial Institutions 
X X 

Capital Markets 

Laura Drumm VP, Financial Institutions Capital 
X X 

Markets 

Chris K. White Analyst X X 

Derrick Deese Analyst, Financial Institutions 
X 

North America 

New Products Group (New York & London) 
John Dickey Managing Director, Head Of Global 

X X 
Markets 

Simon McGeary Managing Director, New Products 
Group Europe, Head Of Financial X X 
Institutions 

Stanley Louie Director 

Deborah Anne Keat Vice President 

Anastasia Letina Associate X X 

Laura Stephenson Analyst X X 

Jakob Midander Analyst 

Syndicate (New York) 
Melissa Motherway Managing Director, Head Of US 

X X 
Retail Syndicate 

Matt Land Associate, US Retail Syndicate X X 

Corporate Bank (London) 
David Walker Managing Director 

James Reid Analyst 

Transaction Execution Group (New York) 

8 
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S:e~ies '$ ffi 
iName' Title 

, e s 

- ,. ";' 
4 3 

Jack D. McSpadden Managing Director, Head of 
X X 

Transaction Execution Group 

Chandru Harjani Vice President X X 

Bogdan Ciobanu Analyst X X 

Transaction Execution Group (London) 
Alastair Rose-Smith Vice President 

Peter Siekel Associate 

Legal 
Darrell Bridgers Senior Vice President X X 

Jane Pakenham Paralegal X X 

C. CUi Collaborated with Underwriters' Counsel, Issuer's Counsel, Barclays' 
Auditors and Other Underwriters in Performing its Due Diligence 

19. Citi's due diligence efforts in connection with the Series 5 Offering were 

undertaken in co llaboration with numerous other parties familiar with Barclays and its 

business. These other parties included Linklaters LLP ("Linklaters"), who served as 

designated counsel to the underwriters; Sullivan & Cromwell LLP ("S&C"), who served 

as United States counsel to Barclays; Clifford Chance LLP ("Clifford Chance"), who 

served as English counsel to Barclays; PricewaterhouseCoopers LLP ("PwC"), who 

served as Barclays' independent auditors; and the other members of the underwriting 

syndicate management team. In addition to Citi, the other managers of this transaction 

included Barclays Capital Securities Limited ("BCSL"), Merrill Lynch, Pierce, Fenner & 

Smith Incorporated ("Merrill Lynch"), UBS Securities LLC ("UBS"), Wachovia Capital 

Markets, LLC ("Wachovia"), Morgan Stanley & Co., Incorporated ("Morgan Stanley"), 

Banc of America Securities LLC ("Banc of America"), RBC Capital Markets Corporation 

("RBC"), Deutsche Bank Securities Inc., SunTrust Robinson Humphrey, Inc. 

9 
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and Wells Fargo Securities, LLC. In addition to the managers who were also 

underwriters, there were 36 other investment banking firms in the underwriting syndicate. 

20. Attached hereto as Exhibit 11 is a true and correct copy made and kept in 

the regular course of business at Citi of an April 4, 2008 e-mail from my colleague 

Bogdan Ciobanu to S&C and Linklaters, on which I was copied as a recipient, outlining 

the majority of the underwriter management team for the Series 5 Offering and attaching 

a working group list for the Series 5 Offering. 

21. Attached hereto as Exhibit 12 is a true and correct copy made and kept in 

the regular course of business at Citi of an April 3, 2008 e-mail from Sarah Whittington 

at Linklaters to the underwriter management team, on which I was included as a 

recipient, attaching an executed version of the underwriting agreement for the Series 5 

Offering. 

D. Citi Participated in a "Kick-Off' and Update Calls 

22. On March 5, 2008, Citi participated in a "kick-off' call with 

representatives from Barclays Treasury, Barclays Tax, Barclays Legal, PwC, BCSL, 

Linklaters, S&C and Clifford Chance. Attached hereto as Exhibit 13 is a true and correct 

copy of a March 5, 2008 e-mail made and kept in the regular course of business at Citi to 

my colleague Laura Drumm from Barclays circulating a dial-in number for the call. This 

e-mail was sent to and kept by Ms. Drumm consistent with the normal practices ofCiti in 

connection with Citi's due diligence of securities issuers. 

23. On March 17, 2008, Citi participated in an update call with representatives 

from Barclays, BCSL, Linklaters, S&C and Clifford Chance. Attached hereto as Exhibit 

14 is a true and correct copy of a March 17, 2008 e-mail made and kept in the regular 

10 
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course of business at Citi from my colleague Bogdan Ciobanu to me and other call 

participants circulating a dial-in number and attaching an agenda for the call. 

24. On March 20, 2008, Citi participated in an update call with representatives 

from Barclays, BCSL, Linklaters, S&C and Clifford Chance. Attached hereto as Exhibit 

15 is a true and correct copy of a March 19, 2008 e-mail made and kept in the regular 

course of business at Citi from my colleague Bogdan Ciobanu to me and other call 

participants circulating a dial-in number and attaching an agenda for the call. 

25. On March 28, 2008, Citi participated in a an update call with 

representatives from Barclays, BCSL, Linklaters, S&C and Clifford Chance. Attached 

hereto as Exhibit 16 is a true and correct copy of a March 27, 2008 e-mail made and kept 

in the regular course of business at Citi from my colleague Bogdan Ciobanu to me and 

other call participants circulating a dial-in number and attaching an agenda for the call. 

26. On April 3, 2008, Citi participated in an update call with representatives 

from Barclays, BCSL, Linklaters, S&C and Clifford Chance. Attached hereto as Exhibit 

17 is a true and correct copy of an April 2, 2008 e-mail made and kept in the regular 

course of business at Citi from my colleague Bogdan Ciobanu to me and other call 

participants circulating a dial-in number and attaching an agenda for the call. 

27. On April 4, 2008, Citi participated in an update call with representatives 

from Barclays, BCSL, Linklaters, S&C and Clifford Chance. Attached hereto as Exhibit 

18 is a true and correct copy of an April 3, 2008 e-mail made and kept in the regular 

. course of business at Citi from my colleague Bogdan Ciobanu to me and other call 

participants circulating a dial-in number for the call. 

E. Citi Participated in Due Diligence Calls 

11 
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28. In connection with the Series 5 Offering, Citi participated in a series of six 

due diligence calls. On April 3, 2008 Citi participated in a business due diligence call 

with representatives of Barclays' management team (the "Business Due Diligence Call"). 

Also on April 3, 2008, Citi participated in an accounting due diligence call with Barclays' 

auditors, PwC (the "Accounting Due Diligence Call"). On April 8, 2008, Citi participated 

in a pre-pricing bring down due diligence call with representatives of Barclays' 

management team (the "Pre-Pricing Due Diligence Call"). On April 8, 2008, Citi 

participated in a financial due diligence call with Jonathan Britton, Global Controller and 

Head of Treasury at Barclays (the "Financial Due Diligence Call"). On April 11, 2008, 

Citi participated in a pre-settlement bring down due diligence call with representatives of 

Barclays' management team (the "Pre-Settlement Due Diligence Call"). On April 22, 

2008, Citi participated in a Greenshoe pre-settlement bring down due diligence call with 

representatives of Barclays' management team (the "Greenshoe Pre-Settlement Due 

Diligence Call"). 

29. Citi was satisfied with the responses provided on each of the due diligence 

calls. None of the responses provided during the course of these due diligence calls 

caused Citi to believe that additional due diligence was necessary or that Barclays' public 

disclosures in connection with the Series 5 Offering were misleading or incomplete. 

F. Citi Drafted and Circulated Due Diligence Questionnaires in Advance of 
the Due Diligence Calls 

30. On March 18, 2008, Citi circulated bye-mail draft questionnaires for the 

Business Due Diligence Call and Accounting Due Diligence Call to BCSL and 

Linklaters. Attached hereto as Exhibit 19 is a true and correct copy of this e-mail, on 

12 
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which I was copied. The e-mail was made and kept in the regular course of business at 

Citi and sent by my colleague Bogdan Ciobanu. 

31. On March 20, 2008, my colleague Bogdan Ciobanu received sign-off from 

David Walker on the business and accounting due diligence questionnaires prepared by 

Citi in connection with the Series 5 Offering. Attached hereto as Exhibit 20 is a true and 

correct copy made and kept in the regular course of business at Citi of a March 20, 2008 

e-mail to Mr. Ciobanu indicating the same. This e-mail was circulated consistent with the 

normal practices of Citi in connection with Citi's due diligence of securities issuers. 

32. On March 20, 2008 Citi circulated draft questionnaires for the Business 

Due Diligence Call and Accounting Due Diligence Call to BCSL, Merrill Lynch, UBS, 

Wachovia and Linklaters. Attached hereto as Exhibit 21 is a true and correct copy of this 

e-mail, on which I was copied. The e-mail was made and kept in the regular course of 

business at Citi and sent by my colleague Bogdan Ciobanu. 

33. On April 1, 2008, Citi circulated bye-mail a final draft of the Business 

Due Diligence Call questionnaire to the parties participating in the call. Attached hereto 

as Exhibit 22 is a true and correct copy of this e-mail, on which I was copied. The e-mail 

was made and kept in the regular course of business at Citi and sent by my colleague 

Bogdan Ciobanu. 

34. On April 2, 2008, Citi circulated bye-mail a final draft of the Accounting 

Due Diligence Call questionnaire to the parties participating in the call. Attached hereto 

as Exhibit 23 is a true and correct copy of this e-mail, on which I was copied. The e-mail 

was made and kept in the regular course of business at Citi and sent by my colleague 

Bogdan Ciobanu. 

13 
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35. On April 8, 2008, Citi circulated bye-mail a final draft of the Pre-Pricing 

Due Diligence Call questionnaire to the parties participating in the call. Attached hereto 

as Exhibit 24 is a true and correct copy of this e-mail, on which I was copied. The e-mail 

was made and kept in the regular course of business at Citi and sent by my colleague 

Bogdan Ciobanu. 

36. On April 8, 2008, Richard Johnson at BCSL e-mailed me, attaching the 

questionnaire for the Financial Due Diligence Call. David Ludwick at Linklaters prepared 

the questionnaire. I reviewed the questionnaire in advance of the Financial Due Diligence 

Call and was satisfied with the questions prepared by Mr. Ludwick. Attached hereto as 

Exhibit 25 is a true and correct copy of Mr. Johnson's e-mail and attachment, which was 

made and kept in the regular course of business at Citi. Attached hereto as Exhibit 26 is a 

true and correct copy of an April 8, 2008 email made and kept in the regular course of 

business at Citi from my colleague Bogdan Ciobanu, on which I was copied, to BCSL, 

Merrill Lynch, UBS, Wachovia, Linklaters and others circulating a dial-in for the 

Financial Due Diligence Call. 

37. On April 10, 2008, Citi circulated bye-mail a final draft of the Pre-

Settlement Due Diligence Call questionnaire to the parties participating in the call. 

Attached hereto as Exhibit 27 is a true and correct copy of this e-mail, on which I was 

copied. The e-mail was made and kept in the regular course of business at Citi and sent 

by my colleague Bogdan Ciobanu. 

38. On April 21, 2008, Citi circulated bye-mail a final draft of the Greenshoe 

Pre-Settlement Due Diligence Call questionnaire to the parties participating in the call. 

Attached hereto as Exhibit 28 is a true and correct copy of this e-mail, on which I was 

14 
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copied. The e-mail was made and kept in the regular course of business at Citi and sent 

by my colleague Bogdan Ciobanu. 

G. Citi Reviewed Interim and Final Drafts of the Prospectus Supplement 

39. S&C was responsible for preparing the prospectus supplement filed in 

connection with the Series 5 Offering (the "Prospectus Supplement"). As part of Citi's 

broader due diligence, Citi reviewed interim and final drafts of the Prospectus 

Supplement, base prospectus and any documents incorporated by reference therein. 

40. On March 13, 2008, S&C circulated bye-mail a draft of the Prospectus 

Supplement to Citi, BCSL and others. Citi reviewed this draft. Attached hereto as Exhibit 

29 is a true and correct copy of this e-mail, on which I was included as a recipient and 

which was made and kept in the regular course of business at Citi. 

41. On March 28, 2008, S&C circulated bye-mail a revised draft of the 

Prospectus Supplement to Citi, BCSL, Linklaters and others. Citi reviewed this revised 

draft. Attached hereto as Exhibit 30 is a true and correct copy of this e-mail, on which I 

was included as a recipient and which was made and kept in the regular course of 

business at Citi. 

42. On April 2, 2008, S&C circulated bye-mail a revised draft of the 

Prospectus Supplement to Citi, BCSL, Linklaters and others. Citi reviewed this revised 

draft. Attached hereto as Exhibit 31 is a true and correct copy of this e-mail, on which I 

was included as a recipient and which was made and kept in the regular course of 

business at Citi. 

43. On April 4, 2008, S&C circulated bye-mail a revised draft of the 

Prospectus Supplement to Citi, BCSL, Linklaters and others. Citi reviewed this revised 

draft. Attached hereto as Exhibit 32 is a true and correct copy of this e-mail, on which I 
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was included as a recipient and which was made and kept in the regular course of 

business at Citi. 

44. On April 5, 2008, S&C circulated bye-mail a revised draft of the 

Prospectus Supplement to Citi, BCSL, Merrill Lynch, UBS, Wachovia, Morgan Stanley, 

Linklaters and others. Citi reviewed this revised draft. Attached hereto as Exhibit 33 is a 

true and correct copy of this e-mail, on which I was included as a recipient and which 

was made and kept in the regular course of business at Citi. 

45. On April 7, 2008, Linklaters circulated bye-mail a link to Citi, BCSL, 

Merrill, UBS, Wachovia, Morgan Stanley, RBC and Banc of America the final 

preliminary prospectus filed with the SEC in connection with the Series 5 Offering. Citi 

reviewed this preliminary prospectus supplement. Attached hereto as Exhibit 34 is a true 

and correct copy of this e-mail, on which I was included as a recipient and which was 

made and kept in the regular course of business at Citi. 

46. On April 10, 2008, S&C circulated bye-mail to Citi, BCSL, Merrill 

Lynch, UBS, Wachovia, Morgan Stanley, RBC, Banc of America, Linklaters and others 

the final version of the Prospectus Supplement that was filed with the SEC in connection 

with the Series 5 Offering. Citi reviewed the final Prospectus Supplement. Attached 

hereto as Exhibit 35 is a true and correct copy of this e-mail, on which I was included as a 

recipient and which was made and kept in the regular course of business at Citi. 

H. Additional Due Diligence Performed by Citi 

47. In advance of the Business Due Diligence call, I communicated with 

Richard Doyle at Merrill Lynch regarding the possibility that Barclays may need to take 

additional writedowns on sub-prime related assets and whether additional disclosure 

might be required. Attached hereto as Exhibit 36 is a true and correct copy of an April 3, 
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2008 e-mail made and kept in the regular course of business at Citi from me to Mr. Doyle 

attaching the February 20 Research Report and drawing Mr. Doyle's attention to the table 

at page 5 of the report representing past and estimated writedowns by Barclays. I also 

noted to Mr. Doyle that I hoped Barclays would provide clarity on the issue. A 

representative from Merrill Lynch posed a question to Chris Lucas on the Business Due 

Diligence Call as whether Barclays anticipated taking any additional writedowns that 

would need to be disclosed to investors. 

1. Citi Reviewed and Relied on Legal Opinions Provided by Issuer's and 
Underwriters' Counsel 

48. As part of its broader due diligence in connection with the Series 5 

Offering, Citi reviewed and relied upon legal opinion letters provided by Linklaters, S&C 

and Clifford Chance to the Series 5 underwriters. These legal opinions included: 

• an April 11, 2008 validity opinion provided by S&C; 

• an April 11, 2008 disclosure opinion provided by S&C; 

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

• an April 11, 2008 disclosure opinion provided by Linklaters; 

• an April 11, 2008 validity opinion provided by Linklaters; 

• an April 22, 2008 bring-down validity opinion provided by Linklaters; 

• an April 11, 2008 validity opinion provided by Clifford Chance; 

• an April 11, 2008 tax opinion provided by Clifford Chance; 

• an April 22, 2008 bring-down validity opinion provided by Clifford 
Chance; and 

• an April 22, 2008 bring-down tax opinion provided by Clifford 
Chance. 

Attached hereto as Exhibit 37 is a true and correct copy made and kept in the regular 

course of business at Citi of an April 11, 2008 e-mail from Sarah Whittington at 

Linklaters, on which I was included as a recipient, to the underwriter management team 
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attaching the April 11, 2008 legal opinions issued to the underwriters in connection with 

the Series 5 Offering. Attached hereto as Exhibit 38 is a true and correct copy made and 

kept in the regular course of business at Citi of an April 22, 2008 e-mail from Sarah 

Whittington at Linklaters, on which I was included as a recipient, to the underwriter 

management team attaching the April 22, 2008 legal opinions issued to the underwriters 

in connection with the Series 5 Offering. 

J. Citi Reviewed and Relied Upon Certifications Provided by Barclays' 
Management Team 

49. As part of its due diligence efforts in connection with the Series 5 

Offering, Citi reviewed and relied upon certifications provided by Barclays' management 

teams. The first such certification was provided on April 11, 2008. It stated, among other 

things, that Barclays' management had "carefully examined" the Prospectus Supplement, 

base prospectus and any documents incorporated by reference therein (the "Series 5 

Offering Materials") and that they "did not include any untrue statement of a material fact 

and did not omit to state a material fact required to be stated therein or necessary in order 

to make the statements therein not misleading." A second bring-down certification was 

provided on April 22, 2008 that reaffirmed the statements made in the April 11 

certification. Attached hereto as Exhibit 39 is a true and correct copy made and kept in 

the regular course of business at Citi of the April 11, 2008 certification provided by 

Barclays' management team in connection with the Series 5 Offering. Attached hereto as 

Exhibit 40 is a true and correct copy made and kept in the regular course of business at 

Citi of the April 22, 2008 bring-down certification provided by Barclays' management 

team in connection with the Series 5 Offering. 
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K. Citi Relied on Barclays' Auditors, PwC 

50. Citi reviewed interim and final versions of the comfort letter and bring-

down comfort letter provided by PwC in connection with the Series 5 Offering. These 

comfort letters provided SAS 72 comfort for Barclays' unaudited financials for the period 

of January 1, 2008 through April 8,2008 (the "Stub Period"). 

51. Citi's due diligence efforts in connection with the Series 5 Offering 

included ensuring, in co llaboration with BCSL and Linklaters, that PwC would be able to 

provide an appropriate level of comfort as to Barclays' financials for the Stub Period. 

52. On March 20, 2008, David Ludwick from Linklaters circulated bye-mail 

to Citi and BCSL Linklaters' "circle-up" of Barclays' draft 2007 Form 20-F for inclusion 

as an exhibit to PwC's comfort letters. Attached hereto as Exhibit 41 is a true and correct 

copy made and kept in the regular course of business at Citi of Mr. Ludwick's e-mail, on 

which I was included as a recipient. Citi reviewed this draft "circle-up." 

53. On April 1, 2008, Sarah Whittington from Linklaters circulated bye-mail 

to Citi and BCSL the draft version of PwC's tickmarks or "tie-outs" in response 

Linklaters' "circle-up" of Barclays' draft 2007 Form 20-F. Attached hereto as Exhibit 42 

is a true and correct copy made and kept in the regular course of business at Citi of Ms. 

Whittington's email, on which I was included as a recipient. 

54. On April 1, 2008, Sarah Whittington from Linklaters circulated by email 

to Citi and BCSL comments prepared by Linklaters on the then-operative draft of PwC's 

comfort letter. Attached hereto as Exhibit 43 is a true and correct copy of this e-mail from 

Ms. Whittington, which was made and kept in the regular course of business at Citi. Later 

on April 1, 2008, Sarah Whittington sent these comments to PwC. Attached hereto as 

Exhibit 44 is a true and correct copy made and kept in the regular course of business at 
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Citi of Ms. Whittington's e-mail to PwC attaching these comments. Ms. Whittington's 

email was forwarded to me on April 3, 2008. 

55. On April 2, 2008, Drew Haigh from PwC e-mailed to Sarah Whittington at 

Linklaters a revised draft of the comfort letter incorporating Linklaters' April 1, 2008 

comments. On April 3, 2008, Ms. Whittington forwarded this revised draft of PwC's 

comfort letter to Citi and BCSL. Attached hereto as Exhibit 45 is a true and correct copy 

of Ms. Whittington's e-mail forwarding PwC's revised draft comfort letter that was made 

and kept in the regular course of business at Citi and on which I was included as a 

recipient. 

56. On April 4, 2008, Drew Haigh e-mailed Citi, BCSL and Linklaters 

describing a conversation he had with Amina lafrabardi from Barclays Group Finance 

concerning what type of the financial information Barclays would be able to provide 

PwC for the Stub Period. His e-mail noted that he while certain issues remained 

unresolved, he hoped to hear back from Barclays later that day. Attached hereto as 

Exhibit 46 is a true and correct copy made and kept in the regular course of business at 

Citi of this email from Mr. Haigh, on which I was included as a recipient. 

57. Drew Haigh at PwC followed up with Citi, BCSL and Linklaters later the 

same day describing follow-up communications he had since had with Barclays. I was 

included on this e-mail and later forwarded the e-mail to Al Davidson at Merrill Lynch. 

Attached hereto as Exhibit 47 is a true and correct copy made and kept in the regular 

course of business at Citi of my April 4, 2008 email to Mr. Davison forwarding Mr. 

Haigh's follow-up e-mail. 
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58. Also on April 4, 2008, AJ Davidson at Merrill Lynch e-mailed me 

inquiring as to the level of comfort PwC would be able to provide during the Stub Period, 

to which I responded the same day. Attached hereto as Exhibit 48 is a true an correct 

copy of an e-mail chain made and kept in the regular course of business at Citi that 

includes Mr. Davidson's e-mail and my response. 

59. On April 4, 2008, Sarah Whittington from Linklaters circulated bye-mail 

a revised version of PwC's comfort letter to Citi, BCSL, Merrill Lynch, UBS, Wachovia 

and Morgan Stanley. Attached hereto as Exhibit 49 is a true and correct copy made and 

kept in the regular course of business at Citi of Ms. Whittington's email, on which I was 

included as a recipient. 

60. Later on April 4, 2008, Drew Haigh at PwC e-mailed Sarah Whittington at 

Linklaters the following message: "Please note that the line-item comfort has been 

discussed with [Barclays] Group Finance and the conclusion was that they should be able 

to give us appropriate comfort on: (i) Share Cap[;] (ii) Sub Liabilities[;] (iii) PBT; and 

(iv) Shareholders' Equity in the stub period." Ms. Whittington forwarded this message 

from Mr. Haigh to Citi, BCSL, Merrill Lynch, UBS, Wachovia and Morgan Stanley the 

same day. Attached hereto as Exhibit 50 is a true and correct copy made and kept in the 

regular course of Business at Citi of Ms. Whittington's April 4, 2008 e-mail forwarding 

Mr. Haigh's April 4, 2008 e-mail, on which I was included as a recipient. 

61. On April 4, 2008, Sarah Whittington at Linklaters forwarded bye-mail to 

my co lleague Alastair Rose-Smith a set of responses prepared by PwC in response to a 

series of questions prepared by Linklaters concerning the "circled-up" items included 

with PwC's draft comfort letter. Attached hereto as Exhibit 51 is a true and correct copy 
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made and kept in the regular course of business at Citi of Ms. Whittington's e-mail and 

attachment. This e-mail was received by Mr. Rose-Smith consistent with Citi's regular 

practices in connection with Citi's due diligence of securities issuers. 

62. On April 6, 2008, David Ludwick at Linklaters e-mailed Drew Haigh at 

PwC, copying me and others at Citi and BCSL, requesting that, "[g]iven the tight timing, 

the draft letters with the results of procedures should be sent as soon as the procedures are 

completed, even if the engagement letter is not signed, as the underwriters need time to 

consider the results." Attached hereto as Exhibit 52 is a true and correct copy made and 

kept in the regular course of Business at Citi of Mr. Ludwick's April 6, 2008 e-mail. 

63. On April 8, 2008, Sarah Whittington from Linklaters e-mailed an updated 

draft of the comfort letter to Citi, BCSL, Merrill Lynch, Wachovia, UBS, Morgan 

Stanley, RBC and Banc of America attaching an updated version of the PwC's comfort 

letter reflecting an updated level of comfort that PwC would be able to provide for the 

Stub Period based on the foregoing discussions. Attached hereto as Exhibit 53 is a true 

and correct copy made and kept in the regular course of business at Citi of Ms. 

Whittington's email, on which I was include as a recipient. 

64. Later on April 8, 2008, Sarah Whittington emailed a further revised 

version of PwC's draft comfort letter to Citi, BCSL, Merrill Lynch, Wachovia, UBS, 

Morgan Stanley, RBC and Banc of America, noting a revision to reflect that Barclays 

PBT during the Stub Period was less than its PBT during the comparable period in 2007. 

Attached hereto as Exhibit 54 is a true and correct copy made and kept in the regular 

course of business at Citi of Ms. Whittington's email, on which I was included as a 

recipient. 
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65. Later again on April 8, 2008, Sarah Whittington forwarded a further 

revised draft later that day to Citi, BCSL, Merrill Lynch, Wachovia, UBS, Morgan 

Stanley, RBC and Bane of America reflecting an update to the "circle-up" and responses 

attached to the comfort letter. Attached hereto as Exhibit 55 is a true and correct copy 

made and kept in the regular course of business at Citi of Ms. Whittington's e-mail, on 

which I was included as a recipient. 

66. On April 9, 2008, Sarah Whittington from Linklaters circulated bye-mail 

an executed copy of comfort letter to Citi, BCSL, Merrill Lynch, Wachovia, UBS, 

Morgan Stanley, RBC and Bane of America. Attached hereto as Exhibit 56 is a true and 

correct copy made and kept in the regular course of business at Citi of Ms. Whittington's 

e-mail, on which I was included as a recipient. 

67. On April 10, 2008, Ms. Whittington circulated an executed copy of a non-

US comfort letter to Citi, BCSL, Merrill Lynch, Wachovia, UBS, Morgan Stanley, RBC 

and Bane of America. Attached hereto as Exhibit 57 is a true and correct copy made and 

kept in the regular course of business at Citi of Ms. Whittington's e-mail, on which I was 

included as a recipient. 

68. On April 10, 2008, Sarah Whittington from Linklaters circulated bye-mail 

to Citi, BCSL, Merrill Lynch, Wachovia, UBS, Morgan Stanley, RBC and Bane of 

America draft bring-down US and non-US comfort letters from PwC. Attached hereto as 

Exhibit 58 is a true and correct copy made and kept in the regular course of business at 

Citi of Ms. Whittington's e-mail, on which I was included as a recipient. 

69. On April 11, 2008, Sarah Whittington from Linklaters circulate bye-mail 

to Citi, BCSL, Merrill Lynch, Wachovia, UBS, Morgan Stanley, RBC and Bane of 

23 



Case 1:09-cv-01989-PAC   Document 193   Filed 10/21/16   Page 24 of 24

America executed copies of PwC's bring-down US and non-US comfort letters. Attached 

hereto as Exhibit 59 is a true and correct copy made and kept in the regular course of 

business at Citi of Ms. Whittington's e-mail, on which I was included as a recipient. 

70. Citi relied on PwC as to the accuracy of Barclays' 2007 audited financial 

statements, including its opinions as to the accuracy of the company's consolidated 

financial statements and the effectiveness of the company's internal control over financial 

reporting. Citi did not believe and had no reason to believe that the audited financial 

statements for 2007 were inaccurate or incomplete. 

71. Citi relied on PwC with respect to the expertised portions of the Series 5 

Offering Materials and believed that the auditors' expertised statements were truthful and 

stated all material facts. With respect to non-expertised portions of the Series 5 Offering 

Materials and based on its extensive knowledge of Barclays and the due diligence that we 

performed in connection with the Series 5 Offering, Citi believed that all other statements 

in the Series 5 Offering Materials were true and correct and did not omit to state a 

material fact. 

I declare under penalty of perjury that the foregoing is true and correct. Executed 

on October 20,2016 at New York, New York. 
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