







































































# BARCLAYS

1 Churchill Place
London
£14 5HP

April 11, 2008 Tel 020 7773 3700
Fax 020 7773 5539

www.barclays.com

Barclays Capital Securities Limited,

Citigroup Global Markets Inc.,

Merrill Lynch, Pierce, Fenner & Smith Incorporated,
UBS Securities LLC,

Wachovia Capital Markets, LLC

and the other Underwriters named in the
Underwriting Agreement referred to below

c/o Citigroup Globa!l Markets Inc.
390 Greenwich Street

New York, NY 10013

USA

Ladies and Gentlemen:

BARCLAYS BANK PLC (the "Issuer” or the "Bank")
U.S.$2,500,000,000 8.125 per cent. Non-Cumulative Callable Dollar Preference Shares, Series
5 (the "Preference Shares”) in the form of American Depositary Shares ("ADSs")

| being a duly authorized signatory of the Issuer refer to the Underwriting Agreement -
Standard Provisions (the "Underwriting Agreement") dated November 30, 2007 and the
related Pricing Agreement (the “Pricing Agreement"), dated April 8, 2008, between the Issuer
and Barclays Capital Securities Limited and Citigroup Global Markets Inc., as representatives
(the "Representatives”) of the several underwriters named in Schedule | to the Pricing
Agreement, relating to the issue and offering of the Preference Shares in the form of ADSs.
Capitalized terms used but not defined herein have the same meaning as set forth in the
Underwriting Agreement.

As required by the Underwriting Agreement, in my capacity as duly authorized signatory, |
certify that at today’s date:

(@ no event has occurred which renders the representations and warranties of the Issuer
.contained in the Underwriting Agreement untrue or incorrect, and such representation
and warranties remain true and correct as if made on the date hereof;

(b)  the Issuer has satisfied all conditions required to be satisfied under the Underwriting
Agreement and has performed all of its obligations under the Underwriting Agreement
to be performed on or before today;

(c) the final term sheet contemplated by Section 7(a) of the Underwriting Agreement has
been filed with the Commission within the time period prescribed by Rule 433(d) under
the Act; the Prospectus as amended or supplemented has been filed with the
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Commission pursuant to Rule 424(b) within the applicable time period prescribed for
such filing by the rules and regulations of the Commission under the Act in accordance
with Section 6(a) of the Underwriting Agreement; no stop order suspending the
effectiveness of the Bank's Registration Statement or any part thereof has been issued
and no proceeding for that purpose has been initiated or threatened by the Commission
and no notice of objection of the Commission to the use of the Registration Statement
or any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Act has
been received; and all requests to the Bank for additional information on the part of the
Commission have been complied with to the Representatives’ reasonable satisfaction;
and

(d) the undersigned has carefully examined the Registration Statement, the ADS
Registration Statement and the Prospectus and, in his opinion, the Registration
Statement (at its effective date), the ADS Registration Statement (at its effective date)
and the Prospectus (at the date of its publication) did not include any untrue statement
of a material fact and did not omit to state any material fact required to be stated
therein or necessary to make the statements therein not misieading.

Yours faithfully

BARCLAYS BANK PLC
By: é L)/V’“/
/\/ 7 -
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% BARCLAYS
9th Floor
. 1 Churchill Place

London
E14 5HP

April 22,2008 Tel 0207773 3700
. Fax 020 7773 5539

www.barclays.com

Barclays Capital Securities Limited,

Citigroup Global Markets Inc.,

Merrill Lynch, Pierce, Fenner & Smith Incorporated,
UBS Securities LLC, '

Wachovia Capital Markets, LLC

and the other Underwriters named in the
Underwriting Agreement referred to below

¢/ o Citigroup Global Markets Inc.
390 Greenwich Street

New York, NY 10013

USA

Ladies and Gentlemen: ——

BARCLAYS BANK PLC (the "Issuer” or the "Bank”)

U.5.$150,000,000 8.125 per cent. Non-Cumulative Callable Dollar Preference Shares, Series 5
(the "Preference Shares”) in the form of American Depositary Shares ("ADSs") (to be
consolidated and form a single series with the U.S.$2,500,000,000 8.125 per cent. Non-
Cumulative Callable Dollar Preference Shares, Series 5 in the form of ADSs issued on April
11,2008)

I being a duly authorized signatory of the Issuer refer to the Underwriting Agreement —
Standard Provisions (the "Underwriting Agreement”) dated November 30, 2007 and the
related Pricing Agreement (the "Pricing Agreement”), dated April 8, 2008, between the Issuer
and Barclays Capital Securities Limited and Citigroup Global Markets Inc., as representatives
(the "Representatives”) of the several underwriters named in Schedule | to the Pricing
Agreement, relating to the issue and offering of the Preference Shares in the form of ADSs.
Capitalized terms used but not defined herein have the same meaning as set forth in the
Underwriting Agreement.

As required by the Underwriting Agreement, in my capacity as duly authorized signatory, |
certify that at today’s date:

(@  no event has occurred which renders the representations and warranties of the Issuer
contained in the Underwriting Agreement untrue or incorrect, and such representation
and warranties remain true and correct as if made on the date hereof;

(b) the Issuer has satisfied all conditions required to be satisfied under the Underwriting
Agreement and has performed all of its obligations under the Underwriting Agreement
to be performed on or before today;

Barctays Bank PLC. Authorised and regulated by the Financial Services Authority.
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(c) the final term sheet contemplated by Section 7(a) of the Underwriting Agreement has
been filed with the Commission within the time period prescribed by Rule 433(d) under
the Act; the Prospectus as amended or supplemented has been filed with the
Commission pursuant to Rule 424(b) within the applicable time period prescribed for
such filing by the rules and regulations of the Commission under the Act in accordance
with Section 6(a) of the Underwriting Agreement; no stop order suspending the
effectiveness of the Bank’s Registration Statement or any part thereof has been issued
and no proceeding for that purpose has been initiated or threatened by the Commission
and no notice of objection of the Commission to the use of the Registration Statement
or any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Act has
been received; and all requests to the Bank for additional information on the part of the
Commission have been complied with to the Representatives’ reasonable satisfaction;
and

(d) the undersigned has carefully examined the Registration Statement, the ADS
Registration Statement and the Prospectus and, in his opinion, the Registration
Statement (at its effective date), the ADS Registration Statement (at its effective date)
and the Prospectus (at the date of its publication) did not include any untrue statement
of a material fact and did not omit to state any material fact required to be stated
therein or necessary to make the statements therein not misleading.

Yours faithfully

BARCLAYS BANK PLC

s

UW._Barclays_0000004084









Placeholder - uUnsupported
File Type

CONFIDENTIAL uw_Barclays_000006382

























































































































































































































































This File Could Not Be
Processed

CONFIDENTIAL uw_Barclays_000053212




































































































































































































































	McSpadden Exhibit 38 (3)
	McSpadden Exhibit 39 (3)
	McSpadden Exhibit 40 (3)
	McSpadden Exhibit 41 (3)
	McSpadden Exhibit 42 (3)

