
 

 

 

 

 

 

 

EXHIBIT 16 

[Filed Under Seal]



From: 

Sent: 

To: 

CC: 

Subject: 

Attachments: 

Mark, 

Cheema, Raj: Group Tax (LDN) [ /O= BZW /OU= EUROPE /CN =LDN AD 

USERS /CN= USERS /CN= CHEEMARA] 

Friday, April 11, 2008 11:55:40 AM 

Wrafter, Mark: Group Tax (LDN) 

Fyfe, Lucy: Group Tax (LDN) 

FW: Project Rimu - Pre -Settlement due diligence call Friday, April 11 @ 7:30 AM NY / 12:30 

UK 

Barclays - Pre -Settlement Bring Down April 2008.pdf 

A quick summary of the call (which was very short) involved Jon Stone confirming the following answers to the points 
listed in the attached document:- 

1. No Material update. 
2. There are none. 
3. No. 
4. No misstatements and yes Barclays now applicable to the risks. 
5. None. 

Regards 

Raj 

From: Ciobanu, Bogdan [ mailto:bogdan.ciobanu @citi.com] 
Sent: 10 April 2008 14:34 

To: Aucutt, Ross: Barclays Treasury (LDN); Lambert, Nick: Barclays Treasury (LDN); Harding, Keith: Barclays Treasury 
(LDN); Meyer, Leigh: Barclays Treasury (LDN); todd.foreman @barclays.com; victoria.hardy @barclays.com; Cheema, Raj: 
Group Tax (LDN); Wrafter, Mark: Group Tax (LDN); McLeland, Kathryn: IBD (LDN); Ghori, Yenal: IBD (LDN); Gihr, Tanja: 
Sales (LDN); Croxford, Simon. Legal (LDN); Johnson, Richard: Legal (LDN); Vickery, Belinda: Legal (LDN); Graham, Mark: 
IBD (NYK); Ganis, Bret: Legal (NYK); Smith, Richard: Legal (NYK); Aherne, Peter 0 ; Greve, Leo -Hendrik ; Mason, Peter 
James ; Drumm, Laura ; Deese, Derrick ; Dickey, John W ; Mcgeary, Simon ; Louie, Stanley ; Keat, Deborah ; Letina, 
Anastasia ; Stephenson, Laura ; Midander, Jakob ; Walker, David ; Reid, James ; Mcspadden, Jack D ; Harjani, Chandru ; 

Rose -Smith, Alastair ; Siekel, Peter ; Bridgers, Darrell ; Pakenham, Jane ; siddharth_prasad @ml.com; 
matthew_pass @ml.com; julien_roman @ml.com; robin_palmer @ml.com; eric_wilson @ml.com; 

christine_macdonald @ml.com; alvaro_camara @ml.com; sarah_davis @ml.com; richard_doyle @ml.com; 
aj_davidson @ml.com; joseph_dicapua @ml.com; gary.abrahams @ubs.com; ron.yanagi @ubs.com; 

sophia.vonta @ubs.com; andrew.templeton @ubs.com; glenn.goggins @ubs.com; Jason.Norton @ubs.com, 
monica.meo @ubs.com, michael.altschuler @ubs.com; bryant.h.owens @wachovia.com; stuart.aylward @wachovia.com; 
faye.thorogood @wachovia.com; ken.greer @wachovia.com; edward .boulderstone @wachovia.com; 
john.papadopulos @wachovia.com; kristina.clark @wachovia.com; Jill.enzman @wachovia.com; 
fleur.twohig @wachovia.com; kiley.knepp @wachovia.com; carolyn.coan @wachovia.com; laurie.watts @wachovia.com, 
melanie.panzone @wachovia.com; mike.borut @morganstanley.com; Victoria .Ortiz @morganstanley.com; 
Alex .MacMahon @morganstanley.com; Dominic .Trusted @morganstanley.com; Yurij.Slyz @morganstanley.com; 

Jennifer .Moreland @morganstanley.com; simon.sinclair @cliffordchance.com; mabel.tay @cliffordchance.com; 
Robert.Sartor @cliffordchance.com; Jonathan.Elman @cliffordchance.com; Mark.Persoff @cliffordchance.com; 
oconnorj @sullcrom.com; vonlanthenc @sullcrom.com; nyattai @sullcrom.com; david.ludwick @linklaters.com; 
vinay.samani @linklaters.com; joost .vanamelsfort@linklaters.com; sarah .whittington @linklaters.com; 
jon.gray @linklaters.com; andrew.r.karp @bankofamerica.com; james.m.probert@bankofamerica.com; 
ken.harris @rbccm.com; shannon.dahl @rbccm.com; richard.bansa @rbccm.com; keith.deleon @db.com; 

steven.burwell @db.com; donna_thacker@rhco.com; Bethany.bowman @suntrust.com; chris.grumboski @suntrust.com; 
Michael.l.smith @wellsfargo.com; Autumn.m.roth @wellsfargo.com; edwin .j.sondgroth @wellsfargo.com 
Subject: Project Rimu - Pre -Settlement due diligence call Friday, April 11 @ 7:30 AM NY / 12:30 UK 

Project Rimu Team: 

EXHIBIT 

CONFIDENTIAL DATE: 8n 3 ¡6 ' BARO- ADS -00824503 



Please join us for a brief pre -settlement bring down due diligence conference call Friday, April 11 at 7:30 AM NY / 12:30 UK. 
Please find below the agenda and dial -in information. 

Dial -in Information 
Date: Friday, April 11, 2008 

Time: 7:30 AM NY / 12:30 UK 
Dial -in (US) +1 -866 376 5281 / (UK) +44 (0) 207 477 2 477 
Passcode:034933# 
«Barclays - Pre -Settlement Bring Down April 2008.pdf» 
Please forward the attached list to other parties that were not included in the current distribution. Thank you 

Regards, 

Bogdan 

Bogdan Ciobanu 
Ciii Markets and Banking 
388 Greenwich St. 34 F1. I NY 10013 

T: +1.212.816.94291F: +1.646.2913712 

NI: +1.917.292.1184 

CONFIDENTIAL BARC -ADS- 00824504 



BARCLAYS 
Barclays Bank 

Pre -Settlement Bring Down Due Diligence Outline 

Date: April 11, 2008 Time: 7:30 AM NY / 12:30 UK 

US: +1 866 376 5281; UK: +44 207 477 2 477 

Participant code: 034933# 

Please note that the last due diligence calls refer to the calls on April 3, 2008 and April 8, 2008. 

1. Are there any material updates or issues that have arisen since our last due diligence calls 

a) funding or liquidity: 

b) rating agency actions; 
c) anticipated changes in senior management or the Board of Directors; 
d) organizational changes; 

e) corporate governance; 
I) Lax matters; 

g) changes in accounting policy or practice; 

h) internal controls; 
i) acquisitions and dispositions; 

j) share buybacks; 

k) litigation; 

l) anti -money laundering or the foreign corrupt practices act; 

m) regulatory actions, investigations or otter government actions? 

th regard to: 

2. Are there any further material updates for YTD earnings, asset quality wends or asset valuation including any 
updates on exposures within Barclays Capital? 

3. Have there been, or are there contemplated, any additional write -downs of assets in any division of Barclays Bank? 

4. Have you reviewed the Prospectus Supplement (along with the Prospectus) and are there any misstatements or 
omissions that you believe should be addressed? Are you comfortable that the Prospectus Supplement, the 

Prospectus and the incorporated documents fully present the risks now applicable to Barclays Bank? 

5. Are there any areas that we have not covered, which may be material in the context of this issuance, which you 
should bring to our attention? 

CONFIDENTIAL BARC -ADS- 00824505 



 

 

 

 

 

 

 

EXHIBIT 17 

[Filed Under Seal]



From: Ciobanu, Bogdan [CMB -GBKG] [bogdan.ciobanu @citi.com] 

Sent: Monday, April 21, 2008 2:20:24 PM 

To: ross.aucutt@barclaysgt.com; nick.lambert @barclaysgt.com; keith.harding @barclaysgt.com; 

leigh.meyer @barclaysgt.com; todd.foreman @barclays.com; victoria.hardy @barclays.com; 

Raj.Cheema @barclayscapital.com; Mark.Wrafter @barclayscapital.com; 

kathryn.mcleland @ barcap.com; yenal.ghori @barcap.com; tanja.gihr @barcap.com; 

simon.croxford @barcap.com; richard.d.johnson @ barcap.com; belinda.vickery@barcap.com; 

mark.graham @barcap.com; bret.ganis @barcap.com; richard.smith3 @barcap.com; Aherne, 

Peter 0 [CMB -GFICC]; Greve, Leo -Hendrik [CMB -GFICC]; Mason, Peter James [CMB -GFICC]; 

Drumm, Laura [CMB -GFICC]; Deese, Derrick [CMB -GFICC]; Dickey, John W [CMB -GFICC]; 

Mcgeary, Simon [CMB -GFICC]; Louie, Stanley [CMB -GFICC]; Keat, Deborah [CMB- GFICC]; 

Letina, Anastasia [CMB -GFICC]; Stephenson, Laura [CMB -GFICC]; Midander, Jakob [CMB - 

GFICC]; Walker, David [CMB -GBKG]; Reid, James [CMB -GBKG]; Mcspadden, Jack D [CMB - 

GBKG]; Harjani, Chandru [CMB -GBKG]; Rose -Smith, Alastair [CMB -GBKG]; Siekel, Peter [CMB - 

GBKG]; Bridgers, Darrell [CMB -GC0]; Pakenham, Jane [CMB -GCO]; 

siddharth_prasad @ml.com; matthew_pass @ml.com; julien_roman @ml.com; 

robin_palmer @ml.com; eric_wilson @ml.com; christine_macdonald @ ml.com; 

alvaro_camara @ml.com; sarah_davis @ml.com; richard_doyle @ml.com; 

aj_davidson @ml.com; joseph_dicapua @ml.com; gary.abrahams @ubs.com; 

ron.yanagi @ubs.com; sophia.vonta @ubs.com; andrew.templeton @ ubs.com; 

glenn.goggins @ubs.com; Jason.Norton @ubs.com; monica.meo @ubs.com; 

michael.altschuler @ubs.com; bryant.h.owens @wachovia.com; 

stuart.aylward @wachovia.com; faye.thorogood @wachovia.com; ken.greer @wachovia.com; 

edward.boulderstone @wachovia.com; john.papadopulos @wachovia.com; 

kristina.clark @wachovia.com; Jill.enzman @wachovia.com; fleur.twohig @wachovia.com; 

kiley.knepp @wachovia.com; carolyn.coan @wachovia.com; laurie.watts @wachovia.com; 

melanie.panzone @ wachovia.com; mike.borut @morganstanley.com; 

Victoria .Ortiz @morganstanley.com; Alex.MacMahon @morganstanley.com; 

Dominic .Trusted @morganstanley.com; Yurij.Slyz @morganstanley.com; 

Jennifer .Moreland @MorganStanley.com; simon.sinclair@cliffordchance.com; 

mabel.tay @cliffordchance.com; RobertSartor @CliffordChance.com; 

Jonathan .Elman @CliffordChance.com; Mark.Persoff @CliffordChance.com; 

oconnorj @sullcrom.com; vonlanthenc @sullcrom.com; nyattai @sullcrom.com; 

david.ludwick @linklaters.com; vinay.samani @linklaters.com; 

joost.vanamelsfort @linklaters.com; sarah.whittington @linklaters.com; 

jon.gray@linklaters.com 

Subject: Project Rimu - Greenshoe pre -settlement bring down call Tuesday 4/22 @ 9.00 AM NY/ 

14:00 UK 

Attachments: Barclays - Greenshoe Pre -Settlement Bring Down April 2008.pdf 

Please join us for a brief pre -settlement bring down due diligence conference call Tuesday, April 22 at 9:00 AM NY / 14:00 UK. 
Please find below the agenda and dial -in information. 

Dial -in Information 
Date: Tuesday, April 22, 2008 
Time: 9:00 AM NY / 14:00 UK 
Dial -in (US) +1 -866 376 5281 / (UK) +44 (D) 207 477 2 477 
Passcode: 034933# 
«Barclays - Greenshoe Pre -Settlement Bring Down April 2008.pdf» 

CONFIDENTIAL 

EXHIBIT NO. 

DATE: Ó ] 3 f S 
Reporter Laurie A. Collins 

uw_earclays_000017041 



Regards, 

Bogdan Ciobanu 

Bogdan Ciobanu 
Citi Markets and Banking 
388 Greenwich St. 134 F1. I NY 10013 

T: + 1.212,8I6.9429 I F: +1.646.291.3712 
M: +1.917.292.1134 

CONFIDENTIAL uw_earclays_000O17O42 



BARCLAYS 
Barclays Bank 

Pre -Settlement Bring Down Due Diligence Outline 

Date: April 22, 2008 Time: 9.00 AM NY / 14:00 UK 
US: +1 866 376 5281; UK: +44 207 477 2 477 

Participant code: 034933# 

Please note that the last due diligence calls refer to the calls on April 3, 2008, April 8, 2008 and April 11, 2008. 

CONFIDENTIAL 

1. Are there any material updates or issues that have arisen since our last due diligence calls with regard to: 
a) funding or liquidity; 
b) rating agency actions; 
c) anticipated changes in senior management or the Board of Directors; 
d) organizational changes; 
e) corporate governance; 
I) tax matters; 
g) changes in accounting policy or practice; 
h) internal controls; 
i) acquisitions and dispositions; 
j) share buybacks; 
k) litigation; 
1) anti -money laundering or the foreign corrupt practices act; 
m) regulatory actions, investigations or other government actions? 

2. Are there any further material updates for YTD earnings, asset quality trends or asset valuation including any 
updates on exposures within Barclays Capital? 

3. Have there been, or are there contemplated, any additional write -downs of assets in any division of Barclays Bank? 

4. Are there any areas that we have not covered, which may be material in the context of this issuance, which you 
should bring to our attention? 

U1a_Barclays_000017043 



 

 

 

 

 

 

 

EXHIBIT 18 

[Filed Under Seal]



From: 

Sent: 

To: 

Subject: 

Attachments: 

Lambert, Nick: Barclays Treasury (LDN) 

f /O= BZW /OU= EUROPE /CN= RECIPIENTS /CN= EXCHANGE RECIPIENTS /CN= LAMBERTN] 
Tuesday, April 22, 2008 5:10:55 PM 

Hardy, Victoria: Barclays PLC; Foreman, Todd: Barclays PLC 

FW: Circle -up amendment on 20 -F 

ecblank.gif; 20 -F Circle Up - updated.pdf 

Redacted: 
Redacted For Privilege 

Nick 

From: Ludwick, David [mailto:david.ludwick @linklaters.com] 
Sent: 22 April 2008 18:05 
To: Johnson, Richard: Legal (LDN); Lambert, Nick: Barclays Treasury (LDN) 
Cc: Aucutt, Ross: Barclays Treasury (LDN); Harding, Keith: Barclays Treasury (LDN); Ludwick, David 
Subject: RE: Circle -up amendment on 20 -F 

The attached sununarises the types of numbers that PWC previously agreed to give comfort on in Rimu, which they are now declining 
to give (i've also attached their markup if you have access to PDFs -- it is the items in red that they are declining to give) -- they are 
now saying that due the applicable US standards as to what may be comforted (which they argue is more restrictive than in the UK) 
they are unable to do so -- in effect they are saying that it was a mistake to circle them in Rimu (page references are to the 20 -F): 

BGT assets under management, and total clients assets at Barclays Wealth (page 5) 
Barcap average DVAR (p 25, 26) 
BGI total assets under management and movements related thereto (p 27, 28) 
Barclays Wealth total client assets (29, 30) 
called up share capital (42, 114) 

unobservable inputs in respect of total financial instruments stated at fair value (48) 
all data in discussion of CDOs, collateral, funding, interests in third party CDOs (ie SIVs, SIV lites, CP and MTN Conduits) 
under "Financial Review - Off Balance Sheet Arrangements" (51, 52) 
All data under "Barclays capital credit market positions) -- ie credit exposures (53) 
Certain data re directors' remuneration (130 -137) 

Kind regards 

David 

From: Richard .d.Johnson @barclayscapital.com [mailto: Richard .d.Johnson @barclayscapital.com] 
Sent: 22 April 2008 18:00 
To: Nick .lambert @barclaystreasury.com 
Cc: Ross .Aucutt @barclaystreasury.com; Keith .Harding @barclaystreasury.com; Ludwick, David 
Subject: RE: Circle -up amendment on 20 -F 

As David's spoken to PwC on this, he'll get back to you shortly. 

From: Lambert, Nick: Barclays Treasury (LDN) 
Sent: 22 April 2008 17:59 
To: Johnson, Richard: Legal (LDN) 

CONFIDENTIAL 

EXHIBIT2ME 

125 BARC-ADS-01616042 



Cc: Aucutt, Ross: Barclays Treasury (LDN); Harding, Keith: Barclays Treasury (LDN) 
Subject: RE: Circle -up amendment on 20 -F 

Redacted: 
Redacted For Privilege 

Nick 

From: Johnson, Richard: Legal (LDN) 
Sent: 22 April 2008 17:54 
To: Lambert, Nick: Barclays Treasury (LDN) 
Subject: FW: Circle -up amendment on 20 -F 

From: sophie.shi @uk.pwc.com [mailto:sophie.shi @uk.pwc.com] 
Sent: 22 April 2008 16:58 
To: david.ludwick @linklaters.com 
Cc: Johnson, Richard: Legal (LDN); Kendall, Pamela: Debt Capital Markets (NYK); oConnorJ @sullcrom.com; yu- 
liang.00i@uk.pwc.com 
Subject: Circle -up amendment on 20 -F 

Hi David; 

As discussed between Yu -liang and you, please find our revised circle up on the 20 -F below. All the figures circled in red mean we are 
not going to give comfort on in accordance with the guidance in US from the US Shelf and the DIP UT2 issuance. 

For the additional circle up for the DIP UT2 you sent over, I will look at it and get back to you as soon as possible. 

Sophie Shi I Executive 'Assurance I Banking & Capital Markets I PricewaterhouseCoopers LLP 

CI: Hay's Galleria, 1 Hays Lane; London. SEI 2R0 I la': +44 (0) 20 7804 7224 (office)] &: +44 (0) 7594 393 605 (mobile) IA,: +44 (0) 20 7504 1001 (fax) I 

A: sophie.shiffiuk.pwc.com I 

Forwarded by Sophie ShiiUKJABAS/PwC on 22/04/2008 16:40 

Yu -liang 
Ooi/UK/ABAS/PwC 

22/04/2008 16:30 

Business Related 

Action (To)Sophie Shi 
Information (cc) 

SubjectFw: Comfort Letter 

2 Files Attached -11,201,529] - PLEASE SCAN FOR VIRUSES BEFORE USE 

Hi Sophie, 

Can you please email the attachment to David, and look at the below thanks. 

(See attached file: 20 -F Circle Up - updated pdf) 

Kind regards 

Yu -Liang Ooi 
Senior Manager 

CONFIDENTIAL BARC- ADS -01616043 



PricewaterhouseCoopers LLP 
Banking & Capital Markets 
Direct Line: +44 (0) 20 7212 3605 
Mobile: +44 (0) 78 4149 7167 
Fax: +44 (0) 20 7804 1001 

Forwarded by Yu -liang Ooi/UK/ABAS/PwC on 22/042008 16:30 

"Ludwick, David" Action (To)Yu -liang Ooi/UK/ABAS/PWC@EMEA -UK 
<david.ludwick(Nlinklaters.com> Information (cc) "Ludwick, David" 

<david.ludw ick@@linklaters. comb 
22/04/2008 15:26 SubjectComfort Letter 

1 File Attached -[87,2331- PLEASE SCAN FOR VIRUSES BEFORE USE 

Yu -Liang 
As discussed, here are a couple of points that we would want to have circled up on the comfort letter for this DIP USD2b 
issuance, in addition to the circle up of the 20 -F. Please note that BarCap is actually taking the lead on the comfort letters, 
so do please include them on any correspondence (including re circled items that PWC does not think it can circle this 
time). 

Kind regards 
David 
«Ba rclays- 4221510 -0001. pdf» 

This communication, sent by or on behalf of Linklaters LLP or one of its affiliated firms or other entities (together "Linklaters"). is confidential and may be 
privileged or otherwise protected. If you receive it in error please inform us and then delete it from your system. You should not copy it or disclose its contents to 
anyone. Messages sent to and from Linklaters may be monitored to ensure compliance with Internal policies and to protect our business. Emails are not secure 

and cannot be guaranteed to be error free. Anyone who communicates with us by email Is taken to accept these risks. 

Linklaters LLP (www.Iinklaters.com) is a limited liability partnership registered in England and Wales with registered number OC328345. It is a law firm regulated 
by the Solicitors Regulation Authority (www.sra.org.uk). The term partner in relation to Linklaters LLP is used to refer to a member of Linklaters LLP or an 
employee or consultant of Linklaters LLP or any of its affiliated firms or entities with equivalent standing and qualifications. 

A list of Linklaters LLP members together with a list of those non -members who are designated as partners and their professional qualifications, may be inspected 

at our registered office, One Silk Street, London EC2Y 8HQ and such persons are either solicitors, registered foreign lawyers or European lawyers. 

End of message text 

Insight is always preferable to hindsight. To fmd out more visit htto: / /www.uwc.co.uk/monitor 

This e -mail is intended only for the person to whom it is addressed. if an addressing or transmission error has misdirected this e-mail, 
please notify the sender by replying to this e-mail. If you are not the intended recipient, please delete this e -mail and do not use, 
disclose, copy, print or rely on the e -mail in any manner. To the extent permitted by law, PricewaterhouseCoopers LLP does not 
accept or assume any liability, responsibility or duty of care for any use of or reliance on this e-mail by anyone, other than the 
intended recipient to the extent agreed in the relevant contract for the matter to which this e -mail relates (if any). 

PricewaterhouseCoopers LLP is a limited liability partnership registered in England with registered number 0C303525. The registered 
office of PricewaterhouseCoopers LLP is I Embankment Place, London WC2N 6RH. PricewaterhouseCoopers LLP is authorised and 
regulated by the Financial Services Authority for designated investment business. PricewaterhouseCoopers LLP may monitor 

CONFIDENTIAL BARC- ADS -01616044 



outgoing and incoming e-mails and other telecommunications on its e-mail and telecommunications systems. By replying to this e- 
mail you give your consent to such monitoring. 

Visit our website httu: //www.pwc.com /tilt 

This e -mail may contain information that is confidential, privileged or otherwise protected from disclosure. If you are not 
an intended recipient of this e -mail, do not duplicate or redistribute it by any means. Please delete it and any attachments 
and notify the sender that you have received it in error. Unless specifically indicated, this e-mail is not an offer to buy or 
sell or a solicitation to buy or sell any securities, investment products or other financial product or service, an official 
confirmation of any transaction, or an official statement of Barclays. Any views or opinions presented are solely those of 
the author and do not necessarily represent those of Barclays. This e -mail is subject to terms available at the following 
link: www .barcap.corn/emaildisclaimer. By messaging with Barclays you consent to the foregoing. 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, E 14 5HP. This email may relate to or be sent from other members of the 
Barclays Group. 

CONFIDENTIAL BARC -ADS -01616045 



A D Barclays Commercial Bank dd.erad root bake? 1pagtt T1m Pith before business disposals improvadlncema Improved37Priven by yew Strong growth in leas and commissions and stoesily growth In net intcrest income. Nontinlareel Income Increased to ' of !dal Income reflecting continwng locus on cress sates and eflkienl balance sheet utilisation. Operating expenses rose 6t, relleeling Increased investment in product dovelegmenl and support, aaaaaes farce cdpahillly and aperattanal efficiency. Impairment charges Mere. ed3Bnas p rosull of asset growth and higher charges in Larger Busin s. 

earcinycard profil belare lax increased to pQS5JlO09 i$y° head of the prior year. Steady income relative to 201:e3 reel toe strong growth in Barclaycard hdernmional offset by a reduction in Uk card extended credit balances as we re- positioned the UK business and reduced lower ambit gushy exposures including the sale of lino Monument card portfolio. As a result, impaittnont charges Improve:1e reflecting mole selective Glsmmmer recruilrnent, client mane ementa Improved collections. Operating expenses Increased driven by tlnaed investment in Barclaycard International and me non- fence o. prapony gain included in the 2006 results. Bomlaycard US co red maps good sengress, sndter the lest limo mode a profit for tha lrE . S 3 
International Retail and CommóreeCl`al Banking profits declned to d Results In 2008 Included aea°r» profit on disposers and [imoC post tax profit share friar, FirslOaribbean international Bank. 2007 results reflected a 12% decline in the average vale of hho Rand. 
International Retail end Commere anking -exdl Absa delivered or Pratt before tax or . Income ros as we significantly increased the pace of organic graven assess the business. with especially strong growth in Emerging Markers and Spain. Operating expenses grew 1J4?> os we expended rho distribution footprint. opening 324 new branches and 157 nate sales centres and also invested In rolling out a common 

technology platform ens processes across rho business. impairment arcosed to 7C051 including very strong balance sheet growth and lower releases. , C 
lnternatio al Retail and Commercial Banking - Alosa Steting groat let to. after absorbing the 12% yri line in Me average value of the arh.Rptoi eons and advances gret( and retail deposits grates . -A p 

CONFIDENTIAL 

eUSUle6S Perfonnenfre - lmiestlnent banking and 
InvesUnenf Management 
Barclays Cordial delivered a Jiecroase In profit before lax to Nel'ocena des ahead of last year, rellmdl g very strung performances in most asset classes including inheres' rates, currencies, equity products and e C Its. Peaulls also Included net losses arising from credit market turbulence o ',. Sfl #net of gains from Ma lair valuation of issued notes d loan ANyeographlee oulsitlo the US enjoyedsirytitìcant growth In :Alx income and profits. Strong cast comae' led to operating expenses declining d:gmly year on y/eear. 

,.QQ -1 
Barclays Globbltnvestora (13G1) prallt bolero lax increaserlgrÀO C . Income grew r 619 driven by very strong grmvlh in managemem fees and in securities lenTng revenues. Pratt and income growth were both affected by the a% dsppradnlbn in the average value of the US Collar. Bel casts increasedr as wo continued to build cur infrastructure across multiple c platforms to support I lure growth, 

-5 ^Se%under man ag«: 
g not new asteb 

(CS"y thin 44 

ll 

Bard 
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moud 

ays nRSnTJrhif." relax ra se` to 
as divan by increased client funds and greamrtmnsacllen vo os s were well cerArolled as business trot s rose and the cosl:income rallo improved Iporcenlage paints to o°.. We contrived lo Invest in client %dag siah lntyrutaty Redress-posts declined. Total client 'tossais lncroas 

Head office fune 
J 

Eher operations 
Head Offlc funclioos and other operations lass before las increased reflecting higher fiter- sagmenl adluslments and lower gains Iron, hedging activities. 

-4 
Capital management 
Al dise Becomber20oi, our Basel I Tier 1 Capital ratio wari,5 hf2006: qt.). We started managing capital ratios under Baal Il from st January 200& Our Basel II Tier 1 Capital ratio wris25E Our Equity Tier 1 rallo E gat nt near Basal I (2606<ÿ),.o and:Lender Basel 
We have increased the proposeSvidond paya o o shareholders la respect et 2007 by OA We maintain aye pwgroaelve approach to dividends, expecting/dividend growth broadly to match earnings growth overtime. 

-G3 

Barclays G 
An oust Report 2007 J 

BARC-ADS-01616046 



Financial review 
Analysis of results by business 

Investment Banking and 
Investment Management 
Barclays Capital 
Who We are 
Barclays Capital Is a leading global investment bank providing largo 
corporate. inatitupelal and government clients with solulions le their 

financing and risk management requirements. 

What we do 
Barclays Capital service a wide variety of dent needs, from capital raising 
and managing foreign exchange. interest rate. equity and commodity risks, 
through In providing technical advice and expertise. 

Activities are organised into three principal areas: pates, which includes 
fixed Income, I0rolgn exchange. a somodlties, emerging markets. money 
markets, prt'nocoMces and equity products: Credit, which includes. 
primary and secondaryactiities for loans and bonds for Investment grade, 
high yield and emerging market uedil, as well as hybrid capital products. 
asset based Finance, mortgage backed sao:rilios, credit derivatives. 
structured caPllal markets and largo asset leasing: and Private Equlty. 
Barclays Capital includes Absa Capital, the Inveslmenl banking businessel 
Absa 

Barclays Capital works cleselÿ with all alter parts of the Group lo leverage 

synergies from client refalbnshipe andpmduct °apnONides. 

Performance indicators 

CONFIDENTIAL 

Performance 
2007/06 3 A 
Barclays Capital delivered paieb head of the record rpstII achieved In 

200G despite challenging (rating ndliens in the second hò11 of year. 
Profs betore tax inaease4ú°.A`, b ,335 2008: 
There was strong income ggrovAhi ss the ams businessPá n 

excellent results in Coninentai Europa, Asia and Africa demonstragmhil 
breadth of the client franchise. Net income was slightly ahead at 2,_071,0C 
(2006: dt6;g26n and casts wore lightly managed. deellning sllghuy ear an 

year. Absa,(fapgal delivered veyvmng grower In profit before tax le' 
A (X0^05: 7.C.V. 

The US suaprime driven market dislocation affected performance In ¿he 

second hall el 2007. Exposure, relating to US soh-prime were actively 
managed and dedned over the period. Barclays Capital's 2007 result, 
reflected nel fosses related to the credit market turbulence of Q(,á3Sllr 2f 

C whic t7 ill>.vas Included in income, nil ofC -ins arising exam the s atuat m of not% issued by Barclays Cap: a . mpastnentcdargei 
included Fist rnogainst ABS CDC Super Senior exposures, other emaiilC 
marketaxpasures add con veraged Finance ndenwiling positions. 

Income increased m to 200 ncy. :(f2hodity areail of 

very growth In! mare rate, currency, equity, commodity incoadity antl 
emorerg market asset classes. There was excellent income . 

an nwa u , ih, and Africa Average UVaFt Mare , fA (20 rc: 13T. n. rte with income. `` 
Secmeary income, Cori Prising principal iransecilons pal trading Income 
and nel investment income), la mainly generated from providing deal ' 

yli Bin and rink laagooament sai . Secondary Income increased 

1EW'x 
Ill 

I IKwd}ln(2gans.nX1ñ> C 
Nr nradng Inconiaraased Tpyyi.¡tti7 t ,73 2008: (97 ? 
with with among contribullons tram fixed income, commediles, equihaa, iaregn 
exchange and prima service's buss asses :Mesa wore largely cheer by net 
Masco In the business affected bysub -pima mongege related wile 
downs. The general whining al creditapreads Chet occde o tie 
corsia or second halfci 2007 oleo reduced the carryin uo ho 

n I issued notes held at lair value on Ole balance %eat,{ u1G le__, 

.grain Not Investment income Increased 6i A^ ( braj ot953m)C 
C ( ES m asa mutt of &number el private equity l' ens, 

hiaosirnent disposals in Asia ontl structured ce tal markets transact/ens, 
.. .. .... ......__._____ ... ._ t. 9m 2006:q:1á66 ), 
driven by higher conlrbulions 
portfolio incrcacdto 
Increase la drawn lavmvuge 
corporate loan halant 

our als. t`a rorpo e lentlmg 
lmltlanlyddiuhloan 

apnóuore a,Çse mvn 

Primary Income. whk comprises net fee a mmissioni come from 
advisory and origination activities, grawc m to 1AZ5rr (2000: 

C n with good rgnlributione from bane annr hens, 

Impairment charge and other credit provisia9S,5l Irincluded 7 m 
against ABS COO Super Seniorexpasures Ira= ogler °redll m. r of 

esposmos anddelating to drawn leveraged Branco undorwriling 
positions. Other Impairment charges en Inane and advances amounted tea 
release of m 2636: release)11e1one impairment charges on 

available for s of .:P( e6:e 
C / 
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rirawS wvZy4`,`1i1vl:+.15??: M.'. 

2007 
Em 

2005 2005 
1h1 Income statement information 

Net interest income 
Net feo and commission U -come 
Net tradbgincome 
NehInveslmeni Incame 
Principal transactions 
Other Income 

Total income 
Impaüme nl charges and other credit provisions 
Net Income 
Operating expenses excluding amodisallan of intangible assets Amertiaatbn of intang:We assets 
Operating expenses 
Shore el post-tan resale of nson ̂ -ntes and joint Veniuros 
Profit before lax 

Balance sheet information 
Total assets 

Selected statistical measures 
Costincoma ration 

Risk Tendency, 
Rick weighted assets 
Average [Wan 
Corporate lending portfolio 

1,179 
1.235 

1.158 
952 

1.065 
770 

3739 
953 

i 3,662 
573 

2.231 
413 

#1,692 
13 

4,135 
22 

2,644 
. 20 

7,119 6,267 4.505 
(696) (42) (111), 

. 6073 3.225 4,394 
(3._'i0)1 (3.996) I 12,061) ' NO (13' ` 1314 (3073) (4.009) (2,96.9) 

35 - 
2,335 2,210 1.431 

E039.75n £657.9bn £6012bn 

564.5 34% 66E5 

E 110m l 1bv.tbn 
4 Om 
+ 3a 

E 55m 

tldsLryballO' 

40bbn 
a Defined enpago2. D C 

N. 
Operating expanses decreased(fBir to ,97 (2008: Performance related pep, dsnrobon' a nnvesen end spend andshor loan contractor resources mprese 2006:Q o1 111e cost base 
Amortisation ellicengiIia asset;.ot (200ßu f22 pdndpally related to mortgage service rights. o G a t 
Tole) headcount increased 3,000 fining 200710 16,200 (2005: 13200) including 800 from the ac utsItion of Equifirsl. The malorily of orgar46 growm was in Asia Pacific. 

2096105 .Ó 4 
Profit Were tax intreesedC t,&7BGrq) toe'l,2i j 005: x,931_). This was the resuir01 a very Wrong performance. driven by g er business volumes, continued growth in client aclivily and favourable market mind! ns. Net income tncreasedx{2(C19L to o 25m e 

2gñiin 
394m Profit Wore tax for Musa CA'lo cap. a l'. 0 

Income inoreased8SH.TH to S`2 /5(2005 305niJ as a result of very strong growth across to Rates. Credit and Private uity business° /Ices teased in all oeogmphic regions. Average OVaR income 1 ( 2005:í[12.0p1} slgnifim ow 
tntly belo rate of Income grooa.. f's 

Secondary income incraa5 ee3d. to 03 (2005 3,) 9n . 

Ptct trading Interne increasedraQS._Ár1 to f,56 (2m06: with very strong contributions amps I ses and Cred(t busin particular, commodities, fixed lncohteéquitios. clot den and emerging markets. y, 

26 
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e 

E 11gm 
61104 un(s, 
E'd0.TJ 

The performance war3dd en by higher vole 
mmmmmmyyyyyy''Pp of died led eclivll a rev isle Markel cbndlte l inues come boroasod .O 100 la5aaR(200& 3 diveníííííí Inv alien renbsallens, primarilyin Private Equity 0 cot by redo ad do. bulions iron credit pros. Not Interest income 

drive¡ by a .'ull contibuut Q5. 
rem bee p-fi a1 

20 

Primary income grew 3gd(p)a toL 2 (2005 .This rettecred higher volumes ontldcmlinoed marketsham gains In a numberoi key markets, with strong contributions Irene Issuances in bands. European leveraged loans and Convertibles. 

bnpai;mcnlchac gee o 
. available tar sale assets l 

year refracting recoveries an 
environment. 

r 3 
[201k4E 1 a ir e 

(2C0311. Wire() lower thon prior 
od benign wholesale credit 

A O crating expenses inaesse7çts (COT* .+y7r i iv (2005: 2,, reflecting higher performance related c. s. increased levels of so y and continued investmentaamsslhe badness. Perlermance misted pay. disaeuonary invesimeat spend and slgniem cenlraetor resource cost/ represenledr2 sating expenses (2005CM0. Amorssaton at intangible assets men Mateo to rnonpgpeserrite dgltlsobtciaed as pen of the pemliaseol Hem . < 
Tatar headcount 1.00 tira c3,300p during br3.nic growth eebrand based 

across 
rossailregion aanuieflopedHOrnErinvest egmwmo ntoatlly bused temallreportsand andodedfordoiens uppit Ico front aifae,ss 
expansion. 

m¢nl and conical IUndians Io SuppOR continued ?aggress expansion. 
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Financial review 
Analysis of results by business 

Investment Banking and 
Investment Management 
Barclays Global Investors 
Who we are 
Barclays Global Inveseers (BLS) Is one of the World's largest asset 

managers and a leading global provider el investment management 

products and services. We aro the global leader in sissdla and products in 

the exchange traded funds business, with over 220 funds for institutions 

end individuals (redo° globally. Bars investment philosophy Is bounded on 

managing all dimensionsof performance: a consistent lea.* on conlmiling 

risk. return and cosl. 

With a 3,000 -plus sstag noriderce, wo currently have over Goa in assets 

under management. for 3,000 snores around the world. 

What we do 
Bel offers structured investment strategies Such as indexing. global asset 

allocation and risk controlled edNe produces including hedge funds and 

provides inhaled investment services such as securities lending, each 

management and par loib transition services. 

Sal collaborates with the ether Barclays businesses, particularly Barclays 

Capital and Barclays Wealth, to develop and market produces and leverage 

capebirlios Io betterberve No client base. 

iy Performance 

2OO7)O6 A. .4 
Barclays Global t)tvestofs dellvereeÇo}dyyrovnh In profil before tax, which 

Incroe m Om Icr'73712036:7f3n Very strong US Dollar 

income and strong profil growth was partially ousel by the 8% depreciation 

in rho average valuoyl the US Dollar against Sterling. 

Income grew . 
r7 

lm to 04.:62T0 605178. 

P- lee and commission Income grceri to SC¿35S 00b: 
This was primarily aluibulabletotem-eased management lees 

and securities landing. Incentive lees increasee 2m la (1í966M 

(20aái.geéTri `. Higher asset values, driven by bighdnuyr. I lave 

`good net new in Rows. contributed to e growth lnfa emdrk 

Operating expenses itcreased:2;5.4( àtm Sp(2006: ?m s 

a resatter significant investment in key pro act and channel growth 

initiatives and In Infrastrctureas well as °myth In the underlying business. 

Operating expenses Included charges el [MO (2a06:C°xddled to 

selective suppon el lquidily woducts managed m S.Vhe costincome 

ratio ros ¿ercentege points teay(2ygó6a7?9. `~ 
Headcount increased 70010 Mee (200e: 2,700): Headcount Increased In 

all geographical 'deices and across product poops and the support 
functions, reeding continu:.:' 

Tolet assets under manageolpnifincrease dd ( 
(2005:g27 ) comprising kraf net new assets 
the acquisdion of Indexchange Investment AG (laden bangel 
favourable market movements an I adverse - ' non moxerneajs, 

In U m eIs lin mana sr an increase j a fOl !í 
U 06 4 $ lftn .rising rz !. ew assets, 

US Mutable lo acquislgan Indexehange,U o . 
favourable market Movements and este of positive ex tango rate 

movements. Ca L. 
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oink- 
2007 2006 2(105 

Em Em Em 

Income sracemenromormanan 
Nel Interest (expeese)fincane (6) 10 15 bailee and commission income 1,936 1,651 1,297 
Not trading income 2 2 
Net Investment (es anse)(ncome Net les 2 4 
Principal transactions ' (4) 4 6 
Other Income 2 - 
Taal Income 1,926 1 fins 1 11 FS 

Opernting expenses excluding amasrrsatianof intangible assets (1,106) [995 (715 
Amortisation of Intangible assets 

s) Operating expanses (1.192) 11 

Profit before rax 734 714 540 

Balance sheet Inlormatbh 
Total assets £05,2bn E60.6bn £60.9bn 
Selected statistical measures 

Cosclncome mtb° 6 
62% 57% 69% Risk weighted assets / E 2.0bn £ 1,4bn £ 1,5bn 

a ' Defined on gags 2. 

2006/05 A\ 
Barolays fit abet Investors du' eyeda cattier years C utstandin results. 
Profit before tax Increased to (:F7(áß{2005; 0m , 

relleding very strong incomegrowt and higher operating margins. The 
performance was broadly based cross products, distribution channels and 
geographies.a ` Net fee mission Income Increase 1(2\35409 to C 
(2005:, , This growth was attribute a to Intranssd ma anent 
fees, Pa in the (Shares and active businesses, and secvdtee 
lepdk+p, olfsetp lower lrrantive lees. Incentive less decreasedge 

to£19Grd (2003 ). Higher assetvalues, drWen by higher 
market Ievls and grad n new inflows, contributed to the growth in 
Income. c. 

28 
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i 
! 

Operating expenses increase. 2 °. ) t (200 179 ) es a 
result of significant investment n ny' em Initiatives, ongdn admen/ 
In product development and infrest lstura and higher pedo¡ manna -based 
expenses. The east :Income ratio improve ercentage polnta St J 
(2)3D5e9v6 _AS 

Total headcount rose 400 to2,700 (2005: 2,300). Headcount increased in 
NI regions, across product groups end Ma support functions regactng 
continued investment 

3Yi'7P Tenet assets under man ent Insr- E C 60î5) primed! tlu 
nasmpad 

o , AC positive mailer netnew ngowe ' 
C47T adverse exchargo 

rate movements. nt]S5 leans assets under management lncrocaed by 
U bi oUb9MSEm(2005: U' 51 Tat ccmptlsingU v1ti i G - net vow assets, U' l favourable r. arkelmasements and US 
of position =hart era moement. - 

G C r 

<5:52 
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Financial review 
Analysis of results by business 

Investment Banking and 
Investment Management 
Barclays Wealth 
Who we are 
Barclay: W oellh focuses on 1110 net worth. affluent and Intermediary 
clients worldwide. Wo have over 6,500 staff in 20 countries and have total 

client assets of £133bn. Barclays Wealth Includes the closed life assurance 

activities of Barclays and Woolwich, end Walbrool, an independent 
fiduciary services company acquired in 2007. 

What we do . 

Barclays Wealth provides prvaio banking, asset and investment 
management. stockbroking, offshore banking. wealth structuring and 

'Mandel planning services. 

Wo work closely with all other parts al the Group to leverage. synergtx 
Iran client re'etlenships and product vapabil''iet. for example. dieting 
world -class investment solutions with institutional quality prcdueis and 

'services from Barclays Capital and Barclays Global Invaetors. 

Highlights ' \ 

1287 . E307 
(Won..: 

Performance Indicators 
stai: oar .. ... 
':,n 

W.xrage..Ï e'.,ri..r,t.,..CSy.. 
¡..r.Ar:nl7rrr{ _t:f4:__ 

05 rid 07 

CONFIDENTIAL 

Performance 
2007/06 At" L 
Barc,r s Wea111ygrd1i hat__, cre lax showed very sirong growth o !^l`5-°ÿ 

based Income growth, reduced edress casts and hdriven st control 
broadly 

padiaayaifset by addillonal volume rolaladoosls and increased investmenl 
In people and Inrrastruaig$p to support vivre gran Ih. 

Income increased[ tsar 10 Ron: ,I60 Y. 

Net Weimar Income Increased rur/q rBh) la EaMp (2005: elm) 
reflecting siren rwlh ath costumentlepositsa ed Average c 
dope its .. ravW tofir. s06:le Averao le rg grew 1Zi5°' 

to 
affluent 

2006: `edi3ddven by fncreaop.,fearing Io Inh net works. 
affluent and intermedattlienle, Tie 

Net foe and commission income grew 2.93gt6Eintlo 39 (2006: 
CgdSï'). This reflected growth In clientassols and higher Iransedional 

income from Increased sales of InvesBenl produclsed solutions. 

result altaingcrwn,- tlaagazed 0 snkaoi 
insurance contracts. result of lovrar growth in the valued unit linked insurance contracts. Nei 

.s..rraa" 
ins Iran insurance conba45 reduced er o t' {2B9CC G eyy1 Thesad 

under 
were oifsalb r. and a a 

benefits incurred under insup( rice contra is al äóYiut 006 20BmG 
Operating expenses increaseeto (2006: sei' with greater 
volume Waled costs and a elm:R ican, nemesis ln Inver men(perlialty CZ 
offset by efficiency gains and lower tuslomerredress costo or «(20o^í: 

Ongoing Investment programmes included Increased hiring of citent 
facing stall and Improvements to hfaslruelern with the upgrade of 
ethnology and operations platforms. The costincomc ratio improved ír¢î.2.3 
percenhge clots loQ&?kl2q 

¿new 
/9 1: 

al client easels m ñsirt ime p rdeposil il oves me ns 
Inure :(Q.a `i, 199, (2006: ) relllecdng strong 
1¢I n Vis:. nd, wacqulnlUon of brook, anhdependenl 
fiduciary services compare . whidmmoteled on lBlhldgYPUW l 
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?Th4 

2091 
£m 

2006 
£m 

2005 
£m Income statement information 

Nel interest income 
Not fee and commission income 
Net trading Income 
Net Investment Innate 
Principal transactions 
Net premiums from insurance contracts 
Other incense 

Total income 
Net claims and Benefits immodest insurance contracts 

C 

Toral income net of Laurance detms 
Impairment charges 

Net income 
Operating expenses excluding amortlsalion of inlengiblo assets 
Amortisation of intangible assets 
Operating expenses 

Profil helare tax 

Balance sheet leiortnation 
Loans and ataaces to customers 
Customer accounts 
Total assets 

Selected steadiest mensures 
Cosbincome rallo° 

C 

A 

Rick Tendency' 
Risk welghled assets 

a Oetined m Page 2. 

2006/05 
Barclays Weallhpmllt before lax showed very strong growth OS V Q/1l t0F..a01 (2005:(f24r. Performance was driven by broadly -7araed income growth and tavowable market conditions. This was partially ollsel by additional volume related costs and a significant tneroaea in investment in people andintrastruetu a to sopped future growth. 
Income IncreasedatG firt to Cei.lountpt200R5: 34 . 

Not interest income lncreascdd,fi 4 ëa (2005:. reflecting growth:. h mer an ohs en mg. Average deposits grey a. Kt (p j¡r' +: _tra verage lending grew cZ4B12005: & 9. driven by Increased lending lo aflshore mid pit :le banking c is Asset and 8obsity margins were higher r3tive 1.3006, 
C C 
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431 
739 

392 
674 

34fi 

593 

J 

s2 

2 
154 254 

55 
1e5 

19 

156 
21g. 

16 

264 
195 

1.439 1,448 1,409 
152 2881 315) 

1.257 1.160 1.034 
1 2 12 

1.280 1.158 1.032 
. 7909 . (566) 

301 245 164 

O.Ohn C 5abn £ 5,0bn 
£34.4hn £28.3bn 225.Bbn 
_19Abn 215.00 21 . n 

T6"e 79% 96'5 
£ 10m E Wm F if Lebo t O. ibn 

/Ct Net ee anti commission in come increased Qxi°'Jj (ßB1':.5) lot44(2005: 'Eta reheated growth in dient assets and higher transactional come, Including lncroosedsates of investment products to high networlh and aiguent clients, and higher stcrj lrokIngvdumes. A 
Oyettling expenses mcreasacYa (öá5m o v9ì3¡p (2005: With greater ademe related and investment costs more than ottselling efficiency gains. Investment oasis Included increased hiring of Gienl-lacing staff and Improvements to Intmstruclure wills the upgrade of Iachrolegy and openimnspllalfonns. The cost:ncome ratio tmprovedrt gercentege points trx 12S:eZiyj°. . ßäj 
Totals entas . o ', Ins er tleposil nd dient Investments. 1n hic 18' + ++ eo (2005: 1 of rcflseeng goad net new a . inflows and .amble market co ens. Multi-Manager assets Incraan e: 2r35Ú) Io (2005 :> )p this groarlh included enfers al existing clonasse 
\ G 

2 Sm E 

C 
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Financial review 
Capital management 

Total shareholders' equity 
2007 
tm 

2005 2005 
£m 

Barclays PLC Group 
Galled up sham capta 
Share pramitan account 
Avarable for sale reservo 
Cash low hedging reserve 
Capital redemption reserve 
Other capital reserve 
Currency translation leserus 
Other reserves 
Retained earnings 
Less: Treasu shares 
Shareholders' equity excluding 
minority interests 
Mined Interests 
Total shareholder 

1,651 1,634 
56 6,818 

074 
20,070 

h26T[ 

28,291 
9,766 

470 

152 . 

(230) 
326 

. 617 
M30) 
3go 

12,169 

1,823 
5,650 

225 
70 

3D9 
617 
156 

1,377 
0,957 

a 

19,799 17,426 
7.591 7 004 

2007/06 
Total shareholders' equity Increased ,066 to 3 476 2005 

Called up share Oa roII1 4; s`lygi30 r SmlFlo 
ordinary shareso ash '. ¿r 006. ^QI &l` - oh 

each. Called up s ecapll. crease. by ri - 

nominal value of shares Issued to Temasek Holdings. China Development 
Bank ( COB) and employees under share option plans tamely onset by a 

.o ' value arising tron'chare b , ecks. Share premium n redyo1Ionin -1 2J reduced by 62m Dmredapprovl(on olc o returnee earning? 1 

resulting horn e High Court approved canoe a on of share premium was 
Partly offset 

a 
by additional premium arising m the Issuance to CD_ 611Gd on 

employee options. Thempial red amp ton reserve Increased by,r55 ì, 
mproeening the seminal value of the ahora buy-backs. 

Retained eamingslecreased by ' creasese$tblIp9niy muse from 
profil attributable to equity holders Ise parent n14.417172 the 
reclassiticatlon ofsharepremlum of rrtnSand the proceeds el the 
Temente issuance In excess of nominal vplue of r: p Reductions 
primarily arose from external dividends pdjd of ,0 Sithe total cost 
of share rbpurchases of Ode --/l 
Movements In other reserves. except to capital redemplon reserve. 
reflect the relevant amounle recorded in the consolidated statement of 
recognised income and eared/id an pogo 162. 

Minority Interests increased :e am to 1HSj (2006stif7,531r1). Tha 
increase was pdnarily driven by preference snare lss a ces of 32 
and an ,crease in the minedty Interest in Absao 

42 Barclays 
Annual Report 2007 

The Group's authority to buy -back equity shares was renewed at the 20D7 
AGM. 

2006/05 43 
To ./(Molders' equity increased ,96 te(1129urp (2005: 

Called up share capital and share premium increased 
roepootive!y ropreeentasg the bane of ahares to employees underahar 
option plans. L 
Retained earnings increased by _i8 primarily reflecting profit 
albibulabic to equil Krim of the parent of party offset toy 
dividends paid of 1,7îîÿ. 

/14 
Movements In other reserves reflect lire relevant amounts recorded in he 
consolidated statement el recognised income and expense. 

Minority Interests Increase pr'madly renaming the issuance of 
preference shares by Barclays knk PLC and Also 

Barclays Bank PLC 

Prelemnce shares issued by Barclays Bank PLO are Included wlthh' share 
capital end share premium In the Barclays Bank PLC Group but represent 

. minority inlemsis in the Barclays PLC Group. Certain issuances otreserve 
capital instruments and capital notes by Barclays Bank PLC are Included 
within other shareholders' equity h the Bamleya Bank PLC Group hat 
represent min orlty interests in Barclays PLC Group. 

2007 2006 2005 
Em Cm Em 

Barclays Bank PLC Group 
Calad up share capital 
Share premium account 
Avalable1or sale reserve 
Cash towhedging reserve 
Currency translation reserve 
Other reserves 
Othorsharohotdaro' equity 
Retained eamins 

2,382 2,363 2.343 
10,751 9.452 8.882 

111 

28 
(307) 

184 
(230) 
(436) 

257 
70 

166 
(170) (464) 483 

2,687 2.514 2450 
14,222 .11.556 e.462 

Shareholders' equity excbdng 
Wearily Interests 
Weill In er - 

29,872 25,421 22.665 
1.949 1 685 1,578 

Tonal shareholders' e ul 
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Financial review 
. Critical accounting estimates 

The Group's accounting policies are set out on pages 14g to 157. 
Certain of these panties, as well ea eslmates made by management are 
considered to be Important to an understanding d the Group's Mental 
cordillera slnco they require management to make &limit, complex or 
subjective judgements and estimates, some of which may relate to matters 
that aro tnharen ¡y uncertain. The following accounting policies Include 
estimates which am particularly sensitive fib terms of judgements and the 
extent to which estimates are used. Omer accounting policies involve 
significant amounts of tudgemenis and estimates, but the total amenities 
involved are not significant to the firenclal statements. Management has 
discussed tho accounting policies and critical accounting estimates with the 
Board Audit Committee, 

Fair value of financial instruments 
Some of the Group's flnanclal instruments are carried at lair value through 
pront or less such es Case held for trading, designated by management 
under Me lair value option and non -cash tow hedging derivatives. 

Other norederivativc financial assets may be designated as available for 
solo. Available for safe financial investments are initially recognised al fair 
value and are subsequently held at fair value. Gainsand losses arising 
tram changes in (sir value of such assets are Included as a separate 
component of equity. The fair value of a financial Instrument Is the amount 
At which the instrument could be exchanged In a current transaction 
between willing parties, other Than in a forced or tquidation sale. Fnandai 
Instruments entered Into as trading transactions, together with any 
associated hedging, are measured at fair value and the resultant profits 
and losses are included In net trading Income, along with Interest and 
dividends arising from long and short positions and funding costs relating 
to trading acfiWties. Assets and liabilities resulting from gains and losses on 
financial Instruments held for trading are reported grass in trading portfolio 
assets and h absilles or derivative financial Instruments, reduced by the 
effects of netting agreements where there Is an intention to settle net with 
oatmtetpadies 

Valuation methadotogy 

The method of datennlning the fair yams of financial Ixtruments can be 
analysed into the following categories: 

(e)UnadJusted quoted prices in active markets where the quoted price Is 
readily available and the price represents cabal and reguladyoccuMng 
market transactions men amnia length basis. 

(b)Vetuatbn techniques using =inset observable inputs. Such techniques 
may Include: 

-using recent arm's length market transactions; 

-reference to the current talr value of similar Instruments; 

. -discounted cash flow analysis, pricing mudeis or other techniques 
commonly used by market padtdpants. 

(c)Vatuadon techniques used above, but which Intrude slgniticant inputs 
that are not observable, On Initial recognition of financial instruments 
measured using such techniques the transaction price is deemed to 
provide line best evidence of lair value for accounting purposes. 

The vaáallon techniques In (b) and (c) use inputs such as Interest rate 
yield primes, equity prime, commodity end ou Montypriooctyields, 
vela/ides of undodyirgs and correlations between inputs. The modals 
used in these valuéllon techniques are calibrated against industry 
standards, economb models and to observed transaction prices where 
available. 
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' The following labres sel outline total financial instrumente slated at fair 
value as at 3151 December 2007 and those fair values era calculated with 
valuation techniques using unobservable inputs. . 

Total 
Em 

Assets slated at fair value 
Trading portfolioassets 
Finandat asola designated al fairvaluei 
- held on own account 
- held hi respect of linked ¡abilities to 
customers under Investment contracts 
Derivative financial instruments 
Available for sale financial Investments 
Total 

Liabilities stated at fair value 
Trading perliallo liabilities 
Financial (fadlllles designated Weir ve 
Liabilties to customers under Inveslme 
contracts 
Derivative tkrandal Instrumente 
Total 

Vaaaus feelers tnduence the availability of obs these 
may vary from product to product and change over Mme. _ s Include 
for example, the depth of activity In the relevant market, ma type ed 
product whether the product Is new and not widely traded In the market 
place, the malurltyot market modeling and the nature et the transaction 
(bespoke or generic). 

To the extent that valuation is based on models or inputs Mal are rot 
observable In the market the delennlnation of fsirvalite can be mare 
subjective, dependant on roe significance of the unobservable Input to the 
overall valuation. Unobservable inputs are detemdned based on the best 
Infermatlon sealable, for example by reference to similar assets, sknlier 
maturities, appropriate proxtes, or other analytical techniques. The egad of 
changing the assumpllerte for those financial Instruments far whldl the fair 
values were measured using valuakop techniques that are determined in 
lull or In port on assumptions that are not supported by observable inputs 
to name of rea 
provide a 
higher than In 

The size at this ran e w! vary over an In response .' . Mel vat , 
market uncertainty and changesto benchmark proxy relationships of 
similar assets andtiabüities. The calculation of this range is performed on e 
consistent basis each period. 

Further information on the fair value of (Mandel Instruments Is provided In 
Note 49 to the eecounts. 

The following summary sets out those instruments which use inputs where 
it may be necessary to use valuation techniques as described above. 

Corporate bonds 

Corporals bonds ate generally valued using observable quoted prices or 
recently executed hamaclians. Where observable price quolallens are not 
available, the !eirvalue Is determined based on cash lbw madds wham 
sgnitcant inputs may Include yield curves bond or single name credit 
default swap spreads. 
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Financial review 
Off- balance sheet arrangements 
b the ordinarycourse of business and primarily to facilitate client 
Ventcibns, the Group enters into transactions with may Involve the use 
of oil- balance s heat arrangement and special purpose entities (SPEs). 
These arrangements include the provision al guarantees. lean 
commitments, retained Interests in assets which have been transferred to 
an unconsolidated SPE or obligations arising from the Group's 
involvements with such SP Es. 

Guarantees 

The Group Issues guarantees on aelati of its customers. In the majodly of 
cases, the Group will hold cot terel against the exposure, have a right of 
recourse to the customer or both. In addition, the Group issues guarantees 
an its own behalf. The main types of guarantees provided are: Branded 
guarantees given to banka and financial institutions on behalf of customers 
to secure leans: overdrafts; end other banrdng facilities, including stack 
borrowing indemnities end standby tellers el crud %L Other guaranicce 
provided include performance guarantees, advance paymentguaantees, 
lender guarantees. guarantees to Per Majesty's Revenue end Customs 
and retention guarantees. The naretat principal amount of contingent 
tabili ies with cil- balance sheet risk is set out in Note 34 and in me table an 
page 46. 

Loan commitments 
The Group enters Into commitments to lend to its customers subject to 
certain conditions. Such loan commitments am made either for a feed 
period. or are cancellable by the Group subject to notice conditions, 
Information on loan come-fitments and similar Witte Is sel out ln Note 34 
end in the table on page 40. 

Special purpose entities 

Transactions entered into by the Group may Involve the use of SPEs. 
SPEs are entitles that are created to accomplish a Femme and well defined 
objective. There areolben specific restrictions or limits eround their ongoing 
activities. 

Transactions with SPEs lake a number cl forms, inducing: 

The provision of financing to fund asset purchases, or commitments to 
provide finance tor future purchases. 

Derivative transactions to provide investors in the SPE with a specified 
expoiuse 

The provision of liquidly or backslap facilities which may be drawn upon 
T the SPE experiences future lending Clete/Iles. 

Direct t eeatrnedl In the eats issued by SPEs. 

Depending on the nature of the Group's resulting exposure, it may 
consolidate the SPE on to the Group's baienee sheet The consolidation of 
SP Es is considered et reception based en the arrangements In place and 
the assessed risk exposures at that Vmo. In accordance with IFRS, SPEs 
em consolidated when the substance Of the relationship beacon the 
Group and Ole entity mediates contra. Potential Indicators of control 
Include, amongst others, an assessment of the Group's exposure to the 
Mice and benefits of the SPE. The iniliat consdidalien anaiyals Is revLsllest 
at a later date II: 

.,...,rr .:'ÿy;g m.;¿?; 

fit the Group acquires additional Interests in the entity: 

(Ig the contractual arrangements of the entity are amended such That the 
relative exposures to risks and rewards change; orli 

(Iii) the Group acquires control over the mat operating and financial 
decisions of the entity. 

A number of the Groups transactions hava recourse only to the assets al 
unconsolidated SPEs. Typically. the majority of the exposure to these 
asses is borne by third parties and die Group's risk Is mitigated through 
over.gateralisabon, unwind features and other protective measures. The 
Group's Involvement with uncanseidated third party conduits, cofamratsed 
debt obligations endstructured vrveshnentvehicles is described further 
below. 

Collaterallsed Debt Obligations 

The Group has shuatured and underwritten COOS. Al inception, the 
Group's exposure principally takes the form of a fiqufdiiy facility provided to 
support ledure furring didiculies or cash shortfalls in me vehicles. If 
required by the vehicle, the facility Is drawn with the amount advanced 
included within loans and advances In the balance sheet. Upon en event of 
default or ether triggering avent, coo Group may acquire control of a CDO 
and. therefore, be reel/wed lo hilly conselidato the vehicle ier'aaccuning 

gars before the 
notion of 

n retrace to ABS 
e at ceded 

purposes. The potential for Irentadlons lo 
end at 2006 has been assessed and Indu' 
lmpahment charges and othercredl prevl. 
000 Super Senior and ethercredi mark 

st December2007). 

CDOs ere 

The remain 
stated net of 
included '_.: -ns and advances 
remains eengne con 
account o 

CO,r4ca 6 

9e 

tlu 

es 

posurelo Ass CDO Super Senior post 
et mist December 20D7. This induct 
provided to mezzanine Iraneactians 

d cher. es Lttd:ann facilites provide 
.vxc!LK+ hmentt 

. m,. 

p 

Iundedreg 
cked.sttutlfi 

unconsolidated 
ie accounts. 

rade COOS, 
al +en bufencesera 

sheet, with the 
ugh Grade CODe 

comps 
asset 

nVal 
ties 

other celegories, ''lid r10°: =G GOO expos' : s 
of which wig be backed b dantral mortgage oclalerel), 

The remaining Weighted Average L'da (WAL) al all collateral is OS years. 
The combined Notasset Value (PAV) for all of the CCOs was E2.Ebn 
belowllte nominal amount, equivalent to an aggregato 402% decline In 

+ value on average for all Investors. 

Funding 
The CDOs were funded with senior united notes and rated notes up ta 
AAA. The capital structure senior le the AAA notes on cash COOS was 
supported by iquldiy facility provided by the Group. On mezzanine 
CDOs, this portion of the capital slmetre Is unlurded. but a liquidity facility 
is rovided to supped the laud of synthetic insthinents within each 

_art -h. teen. Tho senior portion covered by iquldlty facilities is an average 
4p,fia= me rapeal swcture. 

Iisl WAL of the notes in issue averaged 7.1 years. lire lull 
mtmehal malurily in 27.8 years. 
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Financial review 
Off- balance sheet arrangements 
Interests in Third Party CDOs 
The Group has purchased securities a and entered intoderivalive 
Instruments wah third party CDOs. These Interests are held as trading 
assets or liabilities on the Group's balance sheet and meastxod at lair 
value. The Group has not provided liquidity Facilities or similar agreements 
to third partyCOO,. 

Structured Investment Vehicles (SIVs) 

The Group has not structured or managed Sale. Group exposure to third 
ed 

)Igddity fealties. of wit 
N and advances as at 31 

eon hvo and eIght independen 
coon. 

awn and 
t2007. The Group is 

ity providers on each 

gn[os at scheduled maturity, The group has pro v' - adlilies 
r1 o SPEC holding prime UK and Australian .. . 

I Mortgage Back Securities (AMES) ass : . 

ecember PÁ07. the Group had acquired not . .: these 
affirm facilities ¡included ea available b ranle as a balance 

sheet) and lunar acquisitions are expected though 2008 as other notes 
am remarketed. The notes generally rank pail passe with the other term 
AAA+ rated notes from he same Bauer. The facilities have been 
designated at fair value and are reflected la the ball .. :.1 their 
current tag value. 

up's own CP conduits provided /acllll 
,containing 

prime UK byy -lo -let BMUS. 
a{ this tadlity had been drawn. The undr 

commitments disclosed in Note 3410 the 

sures Included on the balance sheet at their net fair velue 

SIVS Includedwithin tatting portfolio asseti at their 

been utilised and included 
in fie balene sheet. 

e repolecittles. which when drawn are navre than 100% 
collateralised by assets hold by the Group with the collateral being valued 
dan V, the items above are included In oho credit market positions discussed 
on page 53. 

'51V -Liles 

The Group structured and helped to undeewnle three 51V -Ute transactions. 
The Group is not inv ' 

' 
ongoing management. 

roup provide µywtmFt lh; . ity facilities as partial support to the 
f CP progra : taneedlers. These adlities have now 

ly drawn or are terminated, such that no Bathe : are ssib, One of the three vehicles has been ros' rd P':. =h COD. 
As pact of this restructuring, the Group acquired 
the COO which Is held at fair value within lading 
credit risk on this note has been tansterred to e t 

bans. For the temalning Dallies, the amount draw etc Ew'. Is 
included on the balano sheet within loans and advanc' alemma end 
included In the credit market positions dbaased on pa 

Commercial Pap Ta.T:,tre,o-,_ -term Note Conduits 
The Group provid terr. awn backstop Ipddty facilities to as 
own sponsored CP Group fully.. .etas these entities 
such That the underlying Steels are retied roue balance sheet. 
The Group provided baclitpp fadllles ,. -1 paper issued_ six 
thdrd partyconduits. ,IIV ' TOes total V. ' 11h ended ', 

sing autoloar nk -t - 'esidendatm 
bade- guaran',. -er I anr}wmject Masco to 
umer finance roc t4 a-1 {)1Trawi an these is ere 
etslst December 20 r' dulWare in -e ed vdthin loans and 
to customets. 

up provided backstop a lies to sixthirdpsny SPEs that fund 
selves with medium term notes, These notes are said to Investors as 

o sedes of 12 month sonnettes and romaicetcd to investors annually. If 
Investors decline Iv renew their holdings at a price below a pre -agreed 
spread, No backstop faatlhy requires the Group toputchase the 
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third .rty 
a iDace et2007, 

aciLSies --: Included . 

a 

T 

while 111e 
remanti are included writers leans and advatcee to customers. 

Asset securitlsetlene 
The Group has assisted companies with the lormellon at asset 
searitlsatiens, some d witch ere effected through the use of SPEC. These 
entities have minimal equity and rob, on twitting In the Corm of notes to 
purchase the assets Mr seam/Nation. As these SPEs are created for other 
companies. the Group does not usually control these entities and therefore 
does not consolidate them. The Group may provide financing in the form at 
Senior roles or junior notes and may also provide derivatives to the SP E. 
These transactions ere Included no the balarte sheet 
The Group has used Spas to sensitise part d Its originated and 
purchased retail and commercial lending portfolios and credit card 
rebeivables, Thole SPES era usually cetedidated and demcngniton only 
Occurs when the Group transfers Os contractual right to receive cash flows 
trom the financial essais, or retains the contractual rights he receive the 
cash flows, but assumes acontcnate! obligation to pay the astatine's to 
another party without material delay or reinvestment, and also transfers 
substantialyall the risks and rewards at ownership, induding credit risk, 
prepayment risk and interest rate risk. The carrying amount of soaridsed 
assets together with the associated l'ablitiesare set oil In Note 29. 

Client intermediation 

The Group has slmclured Iransadons as atltt ne/al Interme&ary Is meat 
Investor and client needs. These transactions ktvene entitles stmcored by 
either the Group orlhe dent and they are used to modify cash Mows of 
tiled party assets to create Investments with spedtic risk or return profiles 
or to asslstelonls In the elllcom management of ether dctm. Such 
transactions will typically result In a derivative being shown on the balance 
sheet representing the Group's exposure to the relevant asset. 

The Group also Invests in lessor entities specilicely to acquire assets for 
tossing. Client Intermediation else Includes arrangements to fund Iba 
purchase or construction of specific assets (most common In She property. 
industry). 

Fund management 

Tho Group provides asset management services to aferge number of 
investment entitles on an arm's- length basis and at market terms and 
prices. The melons of these entites are investment funds that are owned bye bige and diversified number of investors. These funds am not 
consolidated because the Group does not own either a slgnll -a en 
of the equity. or the risks and rewards inherent in the ease 
During 2007, Group operating expanses included !Menges E+a_ ̀ 4 :06: 
4niq related to selective support of Ilquidhy products managed by Barclays 
Global investors and not consolidated by the Group. The Group has 
continuad to provide Luther estealve support to liquidly products 
subsequent to stet December 2007. 
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Financial review 
Barclays Capital credit market position 
Barclays Capitel credit market positions 
Barclays Capital credit market exposures resulted in net losses 
in 2007, due to dislocations in the credit markets. The net losses 
relatedic ABS CDO super senior exposures, wit, additional loss 
other credit market exposures partially offset by gains frein the genea 
widening of credit spreads on issued notes held at fair value. 

Credit market exposures in Ws note are stated relative to companies as 
at 301hJune 2007, being the reporting date Immediately prior to the credit 
market dislocations. 

Other 

cl- 
Barclays Capital held ether exposures impactei by the turbulence In credit 
markets, Including:whole loans and other sired and Indlred exposures to 
US sub-prime and Alt -A borrowers: exposures to mononne 
insurers, and commerdal mortgage backed sea el The nel losses In 
2007 from these exposu we - 0 orUS subprimo whoi ono and net Trading book exposayr; 

2007 a09am Wholo loans Include ylNMee CON 
) Ecqulre since the acquisition of Equi arch 

2007,2111 of which ware subject to Barclays Underwriting criteria. As al 
Slat December 2007ths averageloan to value of Mess EquiFirst loans 
was 60 °%with less Than 3% at above 95% low to value. 99% of the 
EgvFirsi inventory was llml 

As al 
31st December 30th June 

ern 
A13 CDO Super Senior r 
High Grade 1,669 5151 
Messer Ina 1.149 1,629 
Exposure bolero hedging sent 7,70 
Hedges (1,347) (3400) 
Net ABS CDO Super Senior 4,671 7.432 

Other US subprfnu 
3,205 2,900 Whole loans 

Other direct and Indirect exposures 
+, 

1,6s2 3,146 
Olhei US sub -prime ' 5,097 . 6,040 
Alt -A 4,916 3,760 

Monellee Insurers 1,336 140 
Cemmerstal mortgages 12299 - 0.282 
SIV -lite liquidity facilities 152 692 
Structured Investment vehicles 590 925 

e Tor exposure 
ABS DOSuper Senior not exposure we 
Cl1C4ry - Exposures are sW.e.36 net of wn -ras 
E316se N>ILne2007: 

) 
and hedges 

2007; . c 

rn s <._ . 

Net exposure to the All -A modest wa -ItaaVil (3001 June 2007: 
through a combination of securgles he on rho balance sheet indo 
those held In consolidated conduits and residuals. All -A exposure Is 
generally to borrowers of a N hçrrsedit quality than sub -prune borrowers. 
As al 91st December 2007 I the All -A whole loan espasum was 
pedanNng, end Me average ante value ratio was Bt %.96% el the Alt -A 
smarties held were rated AAA orAA. 
Barclays Capital held assets with lnsuren Ioeiton or other credo 
enhancement from mom:line Insurers, km of exposure to mono 
insurers under those contracts wa (30th Juno 200 
Them wen, no claims due under these conlfacls as ne to of the underlying 
annals were in detaeli. 

Exposures in our commercial mortgage back riliss bus 
tom d e riled mmercial real estate leave o (301 2007: G ) andy n o mortgage backed securities o, un (3001 
Juno 2007(C6251ó, he ben exposures were 64% US and 42% 
European. The VS exposures bed an average loan to value of 65% and 
the European exposures had an average loan to value of 71 %. 87% ef the 
commercial medgase backed securiius held as at 3151 December 2007 
wore AAA OrAA Med. 

Loans and advances to customers included 52 (Seth Juno 2007: e E( 6Ts) of drawn lkiuidl lac-titles in respect of SIV -Mies. Total axposur, le 
Inner struck:red investment vehicles. Including derivatives. undawn 
commercial , r backstop lacirilles Mils held In trading portfolio 

'areola was njip. (30th June 2007: 

Leveraged Finance C G o 
At 31st December . drawn leveraged bnanco peptone wen 

June 2007 ). t ;postions were soled net of le 
r p` and impairment of , , o mrper= 

The eellaleral far the AUS CDO Super Senior exposur 
comprised Renidendal Mertgager Backed Securitiee.7 
sue- pdmecdlalearcom s 

pa - posares, thaccmbinaIIon al su 
and writedowns provide prolection against lass lev 
prame nonlegalas at 01st December 2007. None of 
ABS CDOSuper Senior exposures as al 31st Dec 
with monotone insurercounlerpereso. 

no200 

reN 
s of 

June 

es .dnardy 
of the IAMBS 

mortgages. On ABS 
edjng 

Ff -ßr5 en Ssub- 
gas of 

er r07w re held 

e credit 

s vn Credli C_ 
At 31st D-- ;'.' --r 2007, Barclays Ca issued notes held . 

value eFSlua'm (30th June 2007: 4,6 ). The general wid . 
creditspresds are carrying value of these notes and as a re 
revaluation gains dj$jh were romgnlsol in trading Income. 

lair 
gof 

Barclays 53 Annual Repon 2007 

BARC- ADS -01616057 



Directors' report 

Directors' report 
Profit Attributable 
The profit attdb_le to equity shwehol I Barclays PLC for the year 
amounted I 

Dividends 
The final dividends for the year ed 31s1 December 2007 22. per 
ordinary share et 24 each an 10 per aft share ot_l each ave been 
agreed by the Directors. The final dhidends will be paid on 25th Apd12008 
in respect of the ordinary shares registered at the close of business on 

compared wit n 2006. 

liih March 2030 and In respect of the stall shares so - staredo 
Ist Decembe 2007. with the Interim dividends o {j)' sr ordinary 

share and o C. per staff share that war on Is giber SOD7, the 

C total cis own Thar 2007'a 44 2006. C per oniinary share an 
per stair share dividends LAA 

llr 
the year absorb a totally 

(2006:'ETlir). C- 
C- C 

Dividend Relneesiment Pleb 

Ordinary shareholders may have thcirdividends reinvested in Barclays 
PLC ordinary shbres by particIpaling in the Dividend Reinvestment Plan. 
The plan is available to all ordinary shareholders provided that they do not 
live in. and are not subject to The juvisctictim el. any country where Their 
participation in the plan would require Barclays or The Plan Administrator 
to take action to comply with local government or regulatory procedures or 
any altar forma/Hies. My sharahelder wishing to obtain datais of the pian 
and a rrandale tonn should contact The Plan Administrator tosarclays at 
Aspect Norse, Spencer Road, Lancing 0N95 ODA. Those wishing to 
participate for he first Sole in the plan should send their completed 
mandate form to The Plan Administrator so as to be received by 4th Apra 
2008 for it to be applicable to the payment tar the final dividend on 
25th April 2008. Existing participants should lake no salon unless they 
wish to alter their cant mandate instructions. In which case they shade 
contact The Plan Administrator. 

Share Capital 

.nonaiiThr 
a,:._-s Barclays PLC purchased in the market brcancellalbn ':. aldnary shares of 25 each, eta total cos 

,sY rYiYATsm.7.n older» minimise;° 
snare - thee- ante of a told kFTUT:E - fin cmamFiS: o. 
shares to Temasete ti r . r and Cling 
transactions represt of the issued s i- a apt . at 31st December 
2007. As at 27111 Feb 8(the latest practicable date farindusion hi 
Ills report). the Corn.- .r an unexpiredauthodty lo repurchase shares 
up to a maximum et e 1. on =Mary shams. 
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Tho Issuedordinary share 
during the year as a reset 
and Executive Stare Opilo 
ordinary share capital lolall 
represent 09.90% of the tot 
represent the remaining 0.01% 

C 
pilai v bare 

I the exec be of o 

Scheme . Al Slat 
Oat 81.8g1 

suede are 
sato 

by 66.5e, ordinary shares 
s under the Sheresave 

ecember 20011 ha Issued 
res. Ordnary shares 

Lai and Stall shares 
member 2007. 

The Barclays PLC Memorandum and Articles of Association, a summaryol 
which can be found in the Shareholder Information action on pages 269- 
270, contain the following detain, which are inconpoated hue Ins repartey 
reference: 

- The structure of the Compaiy'a©pital. Including the rghts and 
obligations attaching to each class of shares. 

- Resridions on the Irensferol securities In the Company, including 
Iimllations on the hailing of wardroom and requirements to obtain 
approvals lora transfer of secuities. 

- Restrictions on voting rights. 

- The powered Iha Directors, Including In relation re issuing or buying 
back shares In accordance with the Compariee AM 1085. It will be 
Proposed at the 2008 AGM that the Directors be granted slew aulheily to 
allot under the Companies Aet 1585. 

- Rules that the Company has about the appointment and removal of 
Directors or amendments to the Company's Articles of Association. 

Employee Benefit Trusts ('EBTS9 operate in connection vAth certain of the 
Group's Employee Share Plans ('Plana'l. The Trustees al the EBTs may 
exercise ail rights attached to me shams in accordance tend (heir fiduciary 
duties other than es specifically restricted in the relevant Plan governing 
documents. Furtherinformalwn on the EDTS'Whig policy can be found on 
page 132. 

Substantial Shareheldinge 

As at 27th February200B, the Company had been notified under Rule 5 ci 
Iho MC0109uie and Transparency Ailles of the FBA of the following 
holdings of voting rights In Ito shores: 

China Development Bank 
(via Esubsiary Upper Chance Group Ltd) 8.02% 
Legal & General Group plc 4.02% 
Lloyds TSB Group Pic 6.01% 
Substantial shareholders do not have deferent voang rights Irom thoeset 
othershareholdersAs et 27th February 2005, the Company had been 
notified that Lloyds TSBGroup Pie heldvoting rights over 220,648,746 of 
Its ordinary shares. amounting to 5.01 %ot thetompany's total voting 
rights, as shown above. 

Beard Membership 

The membership of the Boards el Directors of Barclays PLC and Barclays 
Bank PLC la identical and biographical details el the Board members are 
set out en pages 112 and 113. 

Chris Lucas pined the Beardas Group Fnaroe Director on let Aprii 2007 
and Naguib (hers) Jolt the Board on Slat Mardi 2007. 

David Booth rood the Board as a non-executive Director on 1st May 2007 
and Patience Whealcrolt and Sir Michael Rake were appointed as non. 
exteutive Directors viral eieattigm 151 January2008. 

Retirement and Re- election of Directors 
In accordance with Ito Artleles el Association, One -third (mended down) of 
the Directors of Barclays PLC are required to retire by rotation at each 
Annual General Meeting (AGM), together with Directors appointed by the 
Board since the last AGM. The retiring Directors are eligible to stand for re- 
election. In addition the UK Combined Codacn Corporate Governance 
(the Codo), recommends that every Dirocicr should seek re- elution by 
shareholders at least every three years. 
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Corporate governance 

Remuneration report 

The Committee redows the siemens of remuneration relative to the policies staled In this report and lo ho practice of othercomparaWn organisations. Remuneration is bendlmerked egakss! the markets in which we compete far talent. This Includes benohmarking against other leading international banks and financial services organisations, and other companies of stmaar sine to Barclays In the FTSE tog Index. 

The component pans for each executive Director are dented In rho tables accompanying this report. 
The Committee guideline Thal executive Directors should hold, as a minimum, to equivalentcif one times their base salary in Barclays shares, including shares held under award through ESAS, was met by all executive Directors. 

Each element of remuneration 5 important and has a apadle role in achieving the alms of the remuneration polity. The combined potential remuneration from bonus and PSP. outweighs the other elements, and is subject to personal and Group performance, therebyplacing he majority of total remuneraban at risk. 
Of the key elements of remuneration (salary, annual pertonnance bonus, ESAS and PSP), salary made up a maximum of 30% of the 2007 remuneration for executive Directors and 1,4 %h respect of Robed E Diamond Jrs arrangemoms, which reflects general practice in the Investment banking and invesment 
management industry. The remaining proportion of the key compensation elements for executive Directors is al risk Tho relative ruighling summarised in his 
paragraph does not Include pension and benefits. 

The purposed each element of remuneration for executive Directors Is summarised in the table below and discussed in greater detail in the sections that follow. 

Remuneration element Purpose 

sees salary Ta railed the market value a the individual and 
their role 

Delivery 

- Cash 
Monthly - Pensionable 

Programme detail 

- Reviewed annually, wlthchenges typically 
effective deist Atxi 

Annual performance To incentivise Oie delivery of annual goals at the 
bonus and ESAS Group, business dMslon and Indukluel levels 

PSP b To reward the creation of above medan. 
sustained growth In shareholder value 

- Typically 7S% cash - Typically 25 %defend 
Barclays shares under 
ESAS 
Annual 
Non= pensionable 

- Free steres eabfecl to 
a performance 
condition - Annual awards that 
vest alter three years 
Non-pensionable 

Based an annual business mit . 

performance, performance of the Group 
as a whde and leadership contribution 

Discretionary awards - Participation reviewed ennualy - Barclays performance over three years 
determines me number of performance 
shares eigtbte for release to each 
individual 

- For awards made In 2007, and awards to 
bo made In 2005, EP threshold, thereafter 
50% under a TSR performance condition 
and 50% under an EP performance 
condition 

Pension Ti; provide market compelbive posbrelirement 
bandfit 

- Defend cash or cash - 
allowance - Monthly 

Nan- canbfbulory, defined benefit scheme 
end /ordefined contdbdlon schema, or 
cashallowvarlce In lieu of pension 
conbbullona 

Changes to Group Chairman end executive Directors 

Marcus Agius wer oppnlnted Group Chairmen with effect from 1st January 
2007. 

Marcos Aphis receives a lead 2755,000 Ondushe d D'irector's lees). He 
b also eligible for private health Insurance. The minimum time commitment 
5s equivalent to 80% of atoll limo role. Meted AgNt is not eligible to 
participate in Barclays bonus and share incentive plans, nor will ho 
participate in Barclays pension plena or receive any pension canbibutions. 
The letter of appointment próvidas for a notice perk/dot 12 months tram 
Barclays and six months from Mara* Agks. 

Naguib Hheraj ceased to be an executive Director on 31st March 2007. 
Naguib Kheray was suesaaded by Chute Lucas, who cuss appointed to the 
position of Group Finance Director udih effect from 1st Apri 2007. The key 
terns of erecutiveDirectors' sends contracts are on page 133 

DaseSalary 

The annual base salaaes for the current executivee DDJrectars are shown in 
the table below: 

t Dale of 
As at As at Indian 

let Dec 2007 1st Anril 2008 Increase 
John Vasley £1000,000 £1,100,000 1. *Apr 2007 
Robert DiamondJr 050,000 £250.000 1 tMartiann 
Gary Hoffman £025,000 £525.000 11 Apr 2000 
Fills Seegers £700,000 £700,000 Na, 
Chris Lows f, 2600,00D £550.000 da' 
In rasped of John Varlep a Chris Lucas, having regard to levels of 
salary and toalcompereello .b -' r ' ' , the Committee 
approved an increase lo base salary effective from 1st April 2005. 

Notes 
a Eagbie oxectitias rrmy request Mal all or part 0l the cash bonus to Welch lheywodd otherwise become en110ed. bo granted in the toms of an additional award under ESAS or as a paraten conlribuli0n by way of Spedal Company Contrbdion teens Sacrifice). For2007 Robed E Diamond Jr received 43% of 

hisannual bMUS in cash and 57%as a recommendation for an award of am days shores under Mandatory ESAS. 

b Please refer lo Note 44 to the accounts for further Information on PSP. 

c Please refer to Note 30 to the accounts for furbler hdormafon on the Group's pension plans. 
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2007 Annua( Remuneia6e0 

Salary 
and 

. fees 
£000 

Benito° 
2000 

Annual 
cash 

bonus 
2000 

Group Chairman 
Marcus Agiusc 750 
Executive Directors 
John Valley') 975 18 1,4 26 

Robert E Diamond JrdA 250 19 6,5 00 

Gary Hoifmand 626 15 506 

Chris Lucas? 950 155 450 

Frits SeegereaO 700 199 1,313 

Non- executive Directoreh 

David Boo01l 43 

Sir Pilchard Broadbent 1110 
Leigh CIO rand 80 
Fulvio Conti B5 
Or Dante Oranjd 217 
Professor Dame Sandra Dawson 95 
Sir Andrew Lgclennan 100 
Sir Nigel Rudd 200 
Stephen Russell 145 
Sir John Sunderland 95 
Former Director 
Naguib Kneralti 175 44 430 

FoMaorrdng ESAS and PSP awardsx 

March 2060 

Mandatory 
ESAS -2007 

results 

PSP- -value 
or shares 

under initial 
allocation 

2007 2006 
Total Total 
TWO £000 

751 

2.413 

6,764 

1,146 

1.035 

2,212 

2,516 

10.692 

1.100 

1.630 

43 

180 147 
89 76 
35 54 

217 326 
85 87 

100 96 
200 20D 
145 137 

95 at 

657 
2.565 

Ma 
-value 

Man. tow Nshares 
ESAS - 2006 under Initial 

results asoca0on 
2000 2000 £000 2000 Executive Directors 

John Vartey 019 1,200 599 1.200 
RebadE Diamond JO 11,395 3,000 4,518 6,850 
Gary Holtman 219 625 203 625 Chris Lucas 195 000 600 
Rolfe Seeger9 560 1.690 520 ' 1.000 
Notes 
u Emoluments Include amounts, 0 any, payable by subsidiary undertakings. Amounts payable 00 Dr Danis Crania include all amount ofZARl.926,1% (£136,7,74) In resonant hisCha,manship p( Absa Group Limited irons which he relhed on 31st July 2007 (20t6. ZAR3,114.000 (2249.829)). 
b The Group Chairman and executive Directors recuite benefits in kind. shish may include life and disability cover. the use of a Company owned vehicle or cosh equivalent, medical insurance and tax advice. Benefits are provided on similar terms to other sonar executives. No Director hus an expanse 

allowance. 
- 

c Marcus Aglus was eppdnled as a non- amentivo Director on 1st September 2006 and es Group Chairman from 1st January 2007. 
d In2007 John Valley was a Diroclor at ASaolAutharliy {llntdings) Limited (Directorship ceased on 31st Detentor 2007) and &Utah Grolux investments Lemma or which he received fens d £20,065 and 27,513 respectively (200e M6.000 and 27300 respectively). John Farley is a non- exccutive Diroclor of 

AalraZenOrO pt for which ho mashed toes of 256, 468 In 2007 (2006: £21.075). John Valley N also a member of the International Advisory Panel of the MmclaryAUthodly of Singapore forwhich he received lees of U6510,000 in 2007 (2005: US810.000). John Valley is Chairman of business Action on Homelessness end Pnssidenl of Employers Forum on Disability for which he !sooty es no loss. Robert E DbmondJr la Chairman of OM Vic Productions pit for which he received nn lees in 2007. Gary H011aran Is a Director of Visa (Europe) United and Visa (Inlemalloneq limned for which ho receives no Mee. Gary Hallman is also a Dieeler of Trinity Mirror plc rot vAiirh he received lees of 562,754 in 2037 (2006: £50.000). Outing the course of his Dlreclorship Neguib Kharej was a member el the Bawd of Governors of tho InsUlute of Lmmlll Studies and Chairman of the National Committee of the Aga Khan Foundation onNtich ho received no lace In 2007. Neguib Kheraj (up lo 91st March 2007) and Eris Seegers are non- executive Directors of Absa Group Limited and Absa Bartc Umitd. They have bolh waived Their fees, which watt; paid to Barclays. Their respective Moe In 2007 wore ZAR1OS,503 
(59.694-' and mn- 189,900(233.363)12006:7ÁR425. 100(£34,096) and MR75.400126,046) respectively). 

o The femunelalio,Nor 2007 for Robed E Diamond Jr was baeod once performance of Barclays Group, Barclays Cbpilel, Barclays Global Investors and Barciy9'Nealth, both on an absolute and Industry mutative basis. The composition of Chic package continuesto be heavily weighted towards elements that 
are 'at rise' and rehecl5 practice in the investment banking and investment management industry. 

I Chris Lucas wan appointed as an executive Dieclor -wle, oiled from 1st April 2007. In addition to the amount shown In tho ' Selary and fees' column above. Chris LUCas received an award under ESAS in recognition of forfeited compensation from his previous Qnplwpnent. Bonus shams are not applicable lo this award. Details or this ESAS ay.nrdare shown In Me able on page 137 and the first table onpage 138, and are net Included In thetableabove. In addtin, Chris Lucas received ail award under the PSP with Is shown Ip Ne table above (foabrote k on NE page provides furtherinlormation7. Chris Lucas received 
an allowance et 25% of hose salary (2112.500) In feu of pension contributions. Ills amount is included in the column for 'Benefits' In the table above, 

BARC-ADS-01616060 



.:ibÌria::w 
Executive Directors; illustration of change in value of Darclays PLC shares owned beneficially, or held under option or awarded under employee 
share plans as at 31st December 2007° 

Number at 31st December 2007 
Notarial 

value based value 
on share 

price of 

ä.30f 
4000 

Notional 

in 
notional 

value 
£000 

Shares 
owned 

beneficially!' ESAS° PSP° 

Executive 
Share 

Option 
Scheme 

(ESOS)° 150P° Sharesave Total 

based 
on sharp 

Chan price of 

5.040 
£000 

Executive Directors 
John Variety 
Robert E Diamond Jr 
Gary Hoffman 
Chris Lucas 
Fits Seegers 

470460 
8,402,192 

431,761 
38,003 

699,870 

344,711 
4,1163,742 

274,402 
69,091 

231,383 

459,503 
1.755,335 

2557,116 
62,910 

294,159 

- 920,000 
100,000 560,000 

. - 540,000 
- - - - 

3,638 2,190,502 
- 10.681,276 

6,150 1,509,429 
3,638 193,642 
3,390 1.220,797 

11476 
75,035 
8,555 
1,382 
0,954 

7.056 
50,942 

6,187 
958 

6.177 

(4.920) 
(24,091) 
(3.368) 

(424) 
(2.777) 

Notes 
a Under PSP, ESAS, MOP, ESOS and S caavo, nothing was pat° by the parOclpanlo on tho grant of options (rawards. 

b The number shown irciuder shares held under 

c ESAS includes the maxMum potential 30% bonus share elementw 

d The number of shores shown represents the IOISaI allocation of shares. 

e The number of shares shown represents the vested shares under option. 

1 With the exception of Chits Lucas the notional value is based an Me share price as 513151 December 2006. The notional value for Chris Lucas Is based on 
a sham price o1 227.23, which was the share price as et 2nd April2007. the tiret working day altar ho was appointed executive Director. 

g The notionatvalue is based on tho shore mice as at 31st December 2007. The highest and lowest market prices per share during the year were £7.90 and 
£4.775 rospoclively. 
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From:

Sent:
To:
Subject:
Attachments:

Yoss, Eric: Market Risk (NYK) [1O= BZW /OU= USAICN =NYK AD
USERSICN= USERSICN = YOSSERI]
Thursday, April 03, 2008 10 :18:44 PM
NY Market Risk
FW: FORMAL P&L Apr 2nd - US Portfolio Asset Book
Formal 04- 02- 08_xis

From: Anderson, Elida: Product Control (NYK)
Sent: Thursday, April 03, 2008 6:18:40 PM
To: Bommensath, Eric: Markets (NYK): Ornstein, David: Markets (LDN);
King, Stephen: CDO (NYK); MIS Product Control (NYK);
Patel, Rahil: Product Control (LDN);
Morton, Marcus: Product Control (NYK); Smith, Richard: Finance (_DN);
Kaczka, Joseph: Product Control (NYK): Clackson, Patrick: Finance (LDN);
Walker, James: Finance (NYK); Copson, Paul: Finance (LDN);
Voss, Eric: Market Risk (NYK); Martin, David: Markets (NYK);
Agency CDO PCG; Martin, David: Markets (NYK);
Sell, Stephen: Markets (NYI'9; McCoscer, Tom: Product Control (NYK);
Robinson, William: CDO (NYK); Açrawal, Kapil: Credit Derivatives (NYK)

Subject: FORMAL P &L Apr 2nd - US Portfolio Asset Book
Auto forwarded by a Rule

Barclays Capital GMIS - Global MIS P&L
.jr .J`y i, l I ,,Iiul till^^+Il'a IIllV'.%

co Iflg

t "tf)
i ui II I 11

I

II in'

.or¡ììàl.e..11 äWI V9 Färtriàl:._:'Fòrmat_MTD : ': Format YTD ..

US ABS Portfolio

CDO 2,821 121 2,679 (193,049)

Alt-A ('96) (196) (196) (784,727)

CMBS (3,326) (676) (3,967) (9,015)

Other ABS (1,381) (1) (3,043) (2,264)

Relative Value 0 0 0 0

Reserves - Trading 0 0 181 38,926

Subprime (1,650) 1,858 (4,201) (56,032)

US ASS Portfolio Total (3,731) 1,107 (8,547) (1,006,160)

US Cash Portfolio

Whole Loans (US) 7,855 0 18,644 (141,162)

Impairment (3,000) 0 (6,000) (340,466)

NBT (-66) (38) (299) (54,582)

CONFIDENTIAL

PLAINTIFF'S
EXHIBIT
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NIM5

Post NIMs

US Cash Portfolio Total

Net Revenue Total

0 0 0 (73,083)

74 0 (11) (54,198)

4,764 (38) 12,334 (673,789)

1,033 1,069 3,787 (1,679,949)

FORMAL Commentary:

CDO: +$2.8mm gain on CDO positions remark

CMBS: ($3.3mm) loss on CMBX positions due to index rally and our net short positions.

Other: ($1.4mm) due to interest rate moving up 7-'4 bps on our IRO1 of -130K.

Subprime: ($1.6mm) loss in Subprime as prices went up across the board.

Whole Loans (US): Daily MTM PnL relating to the WL Interest Rate Swaps for +$7,877,083 and 1 day of daily
funding expense on Uncollateralized Loan for (S21,637).

Impairment: ($3mm) Daily cash flow impairment reserve.

NBT: ($166k) loss on swap curve widening partially offset by the gains on monoline spread steepening

Post NIMs: 1 day of daily funding expense on Uncollateralized Loan for $10,801

Formal 04-02 -
OR.xk

CONFIDENTIAL BARC -ADS- 00780039



US Portfolio Asset Book (ABS and Cash) Summary Report
A / 1 i I Formal Daily

111

Flash Vs Formal Formal MTD Formal YTD P &L Comment FL Vs FM Comment

US ABS Portfolio

CDO 2,821 121 2,679 (193,049) $2.8MM gain in CDO CRE positions remark

Alt -A (196) (196) (196) (784,727)

CMBS (3,326) (676) (3,967) (9,015) ($3.3MM) loss on CMBX positions due to index rally and our net short
positions

Difference in NAV super senior calculation, new deal P &L, and cash
flow change on bonds

Other ABS (1,381) (1) (3,043) (2,264) ($1.4mm) due to interest rate moving up 7 -14 bps on our IR01 of -130K

Relative Value 0 0 0 0

Reserves - Trading 0 0 181 38,926

Subprime (1,650) 1,858 (4,201) (56,032) $(1.6)mm loss in Subprime as prices went up across the board Difference in NAV super senior calculation, new deal P &L, and cash
flow change on bonds

US ABS Portfolio Total (3,731) 1,107 (8,547) (1,006,160)

US Cash Portfolio

Whole Loans (US) 7,855 0 18,644 (141,162) Daily MTM PnL relating to the WL Interest Rate Swaps for $7,877,083
and 1 day of daily funding expense on Uncollaterlized Loan for
($21,637)

Impairment (3,000) 0 (6,000) (340,466) Daily impairment reserve for cash flow SS deals

NBT (166) (38) (299) (54,882) Loss on swap curve widening partially offset by the gains on monoline
spread steepening

NIMs 0 0 0 (73,083)

Post NIMs 74 0 (11) (64,196) 1 day of daily funding expense on Uncollaterlized Loan for $10,801

US Cash Portfolio Total 4,764 (38) 12,334 (673,789)

Net Revenue Total 1,033 1,069 3,787 (1,679,949)

Tab: Summary BARC- ADS -00780040.1



US Portfolio Asset Book (ABS and Cash) Detail Report
2 Apr 2008 - USD ('000s Fend Deity I 1 Rash Ve Formel Formal MTD FonnalYTD PBLComment EL Vs FM Comment

US ABS Portfolio

CDO
Cash 2,821 121 2,683 (142807) $2.8MM gain in CDO CRE positions remark

Reserve - NAV Impairment O 0 (4) (50,242)

Synthetic 0 0 0 O

CDO Total 2,821 121 2,679 (193,049)

Alt -A
Cash (196) (196) (190) (779,147)

Impairmént Reserve 0 0 (6) (5,580)

Synthetic 0 0 0 0

Alt -A Total (196) (196) (196) (784,727)

CMBS
Cash (3,326) (676) (3,325) (20,742) ($3.3MM) loss on CMBX positions due to index rally and our net short

positions

Difference in NAV super senior calculation, new deal PBL, and cash
flow change on bonds

Impairment Reserve 0 0 0 (4,514)

Synthetic 0 0 (642) 16,241

CMBS Total (3,326) (676) (3,967) (9,015)

Other ABS
Cash (1.381) (1) (3,043) (2,264) ($1.4mm) due to interest rate moving up 7 -14 bps on our Rol 01 -130K

Synthetic 0 0 0 0

Other ABS Total (1,381) (1) (3,043) (2,264)

Relative Value
ABX 0 0 0 O

Cash 0 0 0 0

Synthetic 0 0 0 0

Relative Value Total 0 0 0 0

Reserves - Trading 0 0 181 38,926

Subprime
ABX 0 0 0 0

Cash (5,742) (2,234) (13,597) 217,958 $(1.6)mm loss in Subprime as prices went up across the board Difference in NAV super senior calculation, new deal PBL, and cash
flow change on bonds

Reserve 4,092 4,092 8,019 (47,327)

Reserves -NAV Impairment O 0 1,378 (226,663)

Synthetic 0 0 0 0

Subprime Total (1,650) 1,858 (4,201) (56,032)

US ABS Portfolio Total (3,731) 1,107 (8,547) (1,006,160)

US Cash Portfolio

Whole Loans (US)
Cash 7,855 0 18,644 (141,162) Daily MTM POL relating to the WL Interest Rate Swaps for $7,877,083

and 1 day of daily funding expense on Uncollalerlized Loan for
($21,637)

Synthetic 0 0 0 0

Whole Loans (US) Total 7,855 0 18,644 (141,162)

Impairment (3,000) 0 (6,000) (340,466) Daily impairment reserve for cash flow SS deals

NBT
Cash 0 0 0 0

Synthetic (166) (38) (299) (54,882) Loss on swap curve widening partially offset by the gains on mondine
spread steepening

NBT Total (166) (38) (299) (54,882)

NIMs
Cash 0 0 0 (73,003)

Synthetic 0 o o o

NIMs Total 0 0 0 (73,083)

Post NIMs
Post NIM 74 0 (11) (64.196) 1 day of daily funding expense on Uncollatedized Loan for $10,801

Post NlMs Total 74 0 (11) (64,196)

US Cash Portfolio Total 4,764 (38) 12,334 (673,789)

Net Revenue Total 1,033 1,069 3,787 (1,679,949)

Tab' Details BARC- ADS -00780040,1
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From: King, Stephen: CDO (NYK) [/O= BZW /OU= USA/CN =NYK AD
USERS /CN= USERS /CN= KINGST]

Sent: Monday, November 19, 2007 12:51:56 PM
To: del Missier, Jerry: Barclays Capital (LDN); Bommensath, Eric: Markets (NYK);

Yoss, Eric: Market Risk (NYK); Balducci, Vince: Credit Derivatives (NYK); Carroll,
John: Credit Trading (NYK); Garcha, Sarvjeet: Credit Derivatives (NYK); Guy, Lee:
GFRM (LDN); Keegan, Mike : Barclays Capital

Subject: NotionalRiskbyProduct_111507 ( with non -mtm and other books)
Attachments: NotionalRiskbyProduct_111507 with Non -MTM SS New.xls

AH,

Attached is a draft of the summary risk report for the various rmbs /cdos books. Also, in the file is summary of the negative
basis book by monoline and product type, and a mtd pandl estimate based on abx mapping.

Thanks

NotionalRiskbyPr
oduct_171507...
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From: 
Sent: 
To: 
CC: 

Subject: 
Attachments: 

Dear Keith 

Hill, Nick [nick_hill @standardandpoors.com] 
Friday, March 28, 2008 11:28:52 AM 
Harding, Keith: Barclays Treasury (LDN) 
Aucutt, Ross: Barclays (LDN); Lambert, 
Meyer, Leigh: Barclays Treasury (LDN) 
RE: Confidential - Project Rimu 
Barclays Bank PLC USD Non -cumulative callable 
28032008.pdf 

Please find attached the indicative rating letter for this Core Tier 1 

issue. Hard copy follows in the mail. 

As usual, grateful for final documents when available in order that we 
can issue the final rating letter. 

Best regards 

Nick Hill 
Western European Group I 

Financial Institutions Ratings 
Standard & Poor's 
20 Canada Square I Canary Wharf 
London E14 5LH 

I 

United Kingdom 
Tel. +44 (0)20 7176 7216 

I 
Fax +44 (0)20 7176 7002 

www.standardandpoors.com 

-----Original Message--- - 
From. Keith .Harding @barclaystreasury.com 
[mailto: Keith. Harding @barclaystreasury. com] 
Sent: 17 March 2008 16:59 
To: Hill, Nick 
Cc: Ross .Aucutt @barclaystreasury.com; Nick .lambert@barclaystreasury.com; 
Leigh.Meyer@barclaystreasury.com 
Subject: Confidential - Project Rimu 

Dear Nick, 

Barclays is planning on making a benchmark issue of US$ denominated 
Non -Cumulative Callable Dollar Preference Shares to count as Core Tier 1 

capital for FSA capital adequacy purposes. 

This will be a NYSE listed, SEC Registered transaction and sold to 
primarily retail investors, although some sales may also be made to 
institutional investors. It is expected that the coupon will be fixed 
for life and that the issue will have a first call after 5 years. In 
essence it is a repeat of the Series 4 Preference Shares issue (Project 
Sycamore) that was made in December 2007. 

Current timings are that we wish to be in a position to launch in the 
week commencing 7 April 2008 (but obviously dependent on market 

Nick: Barclays Treasury (LDN); 

preference shares (draft) NEH 

EXHIBITgryé 
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recipient, please be aware that any dissemination or copying of this communication is strictly prohibited. If you have 
received this communication in error, please immediately notify us by replying to the message and deleting it from your 
computer. The McGraw -Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the 
content of any electronic message or information sent to or from McGraw -Hill employee e-mail addresses without 
informing the sender or recipient of the message. 

CONFIDENTIAL BARC -ADS -00814275 



STANDARD 
&POOR'S 

Keith Harding 
Assistant Director, Capital Issuance 
Barclays Treasury 
Barclays PLC 
10 The South Colonnade 
Canary Wharf 
London E14 4PU 

Dear Keith, 

Ratings Services 
zo Canada Square 
Canary Wharf 
London E,4 5LH 

+44 (o)zo 7176 3600 Tel 

+44 Mao 7176 7565 Fax 

March 28, 2007 

Proposed Barclays Bank PLC USD Non -Cumulative Callable Preference Shares, 
Series 5 

Pursuant to your request, I write to confirm that, based on the draft documentation 
received from Barclays (dated March 13, 2008), Standard & Poor's Ratings Services 
would assign a rating of "A +" to the above -captioned issue. 

This proposed issue would qualify for our `Category 2: Strong' classification and therefore 
be eligible for inclusion in Adjusted Total Equity up to the limit of 33% of Adjusted 
Common Equity, subject to there being sufficient capacity. 

As usual, please would you send us the final documentation as soon as it becomes 
available. Naturally, our rating assessment could change if the final documentation 
should differ substantially from the draft version provided. 

We hope that this letter meets your immediate requirements. Please contact us should 
you require any further assistance. 

Yours sincerely, 

eatoi-7i 
Nick Hill Richard Barnes 
Director Director 
Financial Services Ratings Financial Services Ratings 

www.standardandpoors.com 

CONFIDENTIAL 

McGraw -Hill International (U.K.) (ladled 
Registered Office: As above 

Incorporated in England g Wales under Na 607o. 

BARC-ADS-00814276 
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From: 

Sent: 

To: 

CC: 

Subject: 
Attachments: 

Harding, Keith: Barclays Treasury (LDN) 

[ /O= BZW /OU= EUROPE /CN= RECIPIENTS /CN= EXCHANGE RECIPIENTS /CN= HARDINGK] 

Tuesday, April 08, 2008 7:04:58 PM 

drew.haigh@uk.pwc.com 
chris.h.taylor @uk.pwc.com; @uk.pwc.com; victoria.hardy @barclays.com; 
todd.foreman@barclays.com 
RE: PwC Executed US Eng Letter 

Project Rimu - Signed US Eng Letter.pdf 

Drew, 

Please find attached the signed US engagement letter. 

Kind regards 

Keith 

From: drew.haigh @uk.pwc.com [mailto:drew.haigh @ uk.pwc.com] 
Sent: 08 April 2008 19:23 
To: Harding, Keith: Barclays Treasury ( LDN); victoria.hardy @barclays.com, todd.foreman @barclays.com 
Cc: chris.h.taylor @uk.pwc.com, sophie.shi @uk.pwc.com 
Subject: PwC Executed US Eng Letter 

Keith, 

Please fmd the executed US engagement letter... please sign, scan and return 

(See attached file :: Project Rimu - US Eng Letter - Executed FinalFinalpol) 

Drew 

End of message text 

Insight is always preferable to hindsight To find out more visit http: / /www.pwc.co.uk/monitor 

This e-mail is intended only for the person to whom it is addressed. If an addressing or transmission error has misdirected this e-mail, 
please notify the sender by replying to this e-mail. If you are not the intended recipient, please delete this e-mail and do not use, 
disclose, copy, print or rely on the e-mail in any manner. To the extent permitted by law, PricewaterhouseCoopers LLP does not 
accept or assume any liability, responsibility or duty of care for any use of or reliance on this e-mail by anyone, other than the 
intended recipient to the extent agreed in the relevant contact for the matter to which this e-mail relates Of any). 

PricewaterhouseCoopers LLP is a limited liability partnership registered in England with registered number 0C303525. The registered 
office of PricewaterhouseCoopers LLP is I Embankment Place, London WC2N 6RH. PricewaterhouseCoopers LLP is authorised and 
regulated by the Financial Services Authority for designated investment business. PricewaterhouseCoopers LLP may monitor 
outgoing and incoming e-mails and other telecommunications on its e-mail and telecommunications systems. By replying to this e- 
mail you give your consent to such monitoring. 

Visit our website http: //www.pwc.com /tile 
EXHIBIT ¡¿[t 
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PRICEWArERHOUSGOPERS 

The Directors 

Barclays PLC 
1 Churchill Place 
London 
E 14 5HP 

and 

The Directors 
Barclays Bank PLC 
1 Churchill Place 
London 
E 14 5HP 

8 April 2008 

Dear Sirs 

PricewaterhouseCoopers LLP 

Hay's Galleria 

1 Hays Lane 
London SEI 2RD 
Telephone 1-44 (0) 20 7583 5000 
Facsimile *44 (0) 20 7804 1001 

pwc.corauk 

US offering of American Depositary Shares, Series 5 of Barclays Bank PLC Representing 
Non -Cumulative Callable Dollar Preference Shares, Series 5 (the "Preference Shares "). 

Introduction 
1. This letter and the attached Terms and Conditions (together the "Contract ") set out the 

scope of certain work to be performed by us as independent accountants in connection 
with the proposed public offering of preference shares of Barclays Bank PLC (together with 
its subsidiaries, the "Issuer") in the United States of America (the "US Offering ") and the 
Prospectus No. 333 -145845 on Form F -3 filed by the Issuer under the U.S. Securities Act 
of 1933, as amended (the "Act') on 31 August 2007, the Preliminary Prospectus 
Supplement dated 7 April 2008 and the Final Prospectus Supplement dated 8 April 2008 
(together the "Registration Statement with the US Securities and Exchange 
Commission (the "SEC ") pursuant to the requirements of the US Securities Act of 1933 as 
amended (the "Securities Act "), and the terms on which we are to provide those services. 
The Contract also summarises the respective areas of responsibility of Barclays PLC 
(together with its subsidiaries, the "Group ") and the directors of Barclays Bank PLC, 
Barclays PLC (the `Directors "), and ourselves. 

2. The services we will provide in connection with the US Offering (the "US Services ") will 
comprise: 

provision of a comfort letter addressed to the Issuer, the Group, and 

Barclays Capital Securities Limited and Citigroup Global Capital Markets 
Inc. (the "Representatives ") in their role as the representatives of the 
Underwriters as defined in Prospectus Supplement (the "Underwriters ") 
in connection with the Registration Statement (the "US Comfort Letter "); 
and 

provision of other assistance to the Representatives in connection with 
their due diligence regarding the Registration Statement, including 
having meetings and discussions with them and responding orally or 

inuxdemoasecwpos LLP is a limited lúwly partnership registered in Envland"nN rtgYred n"nb.0.")f3535. The registered office urPdemnlemwseceepen LLP is 1 Embankment Pate, 
Leaden !NCI 6aH. Pdeewak,haOUCOwe"LLP'IsauNedsC artl rtg+laledb) Ne Fpaneùl aenlasAssalti Iw deLpnatedlwesMml W ircaa. 

CONFIDENTIAL BARC -ADS -00804119 
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PRICEWATERHOUSGbPERS 

11. Our work to provide the US Services will be carried out on the assumption that information 
provided to us by the management of the Issuer and of the Group is reliable, accurate and 
complete. We will not subject the information contained in the US Comfort Letter to 
checking or verification procedures except to the extent expressly stated. You will therefore 
understand that the US Services are not designed to and are not likely to reveal fraud or 
misrepresentation by the management of the Issuer or the Group. In no circumstances 
shall we be responsible, other than in the event of our own fraud or dishonesty, for any loss 
or damage, of whatsoever nature, arising from information material to our work being 
withheld or concealed from us or misrepresented to us by the Directors, employees, or 
agents of the Group or the Issuer or any other person of whom we may make enquiries. 

Directors' responsibilities in connection with the Registration Statement 

12. The Directors acknowledge that they have consulted with and will continue to consult with 
competent United States securities law counsel for advice with respect to their 
responsibilities in connection with the Registration Statement under the Securities Act and 
any other applicable rule or regulation. 

13. The Historical Financial Information referred to above of the Group and the Issuer are the 
responsibility of the Directors. In this regard, the Directors are responsible for properly 
recording transactions in the accounting records and maintaining internal controls sufficient 
to permit the preparation of Historical Financial Information in conformity with IFRS. 

14. The Directors are responsible for the design and implementation of programmes and 
controls to prevent and detect fraud, and for informing us (i) about all known or suspected 
fraud affecting the entity involving (a) management, (b) employees who have significant 
roles in internal controls over financial reporting and (c) others where the fraud could have 
a material effect on the consolidated financial statements; and (ii) of its knowledge of any 
allegations of fraud or suspected fraud affecting the entity received in communications from 
employees, former employees, analysts, regulators, short sellers, or others. 

15. The Directors are also responsible for (i) adjusting the consolidated financial statements to 
correct material misstatements and for affirming to us that the effects of any uncorrected 
misstatements aggregated by us during the current engagement and pertaining to the 
years under audit are immaterial, both individually and in the aggregate, to the 
consolidated financial statements taken as a whole; and (H) notifying us of all material 
weaknesses, including other significant deficiencies, in the design or operation of the 
Group and the Issuer's internal controls over financial reporting that are reasonably likely to 
adversely affect the Group and the Issuer's ability to record, process, summarise and 
report external financial data reliably in accordance with !FRS. The Directors are also 
responsible for identifying and ensuring that the Group and the Issuer complies with the 
laws and regulations applicable to its activities. 

Other responsibilities 
16. Auditing Standards require that we read any report (such as the Registration Statement) 

that contains our report. The purpose of this procedure is to consider whether other 
information in the Registration Statement, including the manner of its presentation, is 
materially inconsistent with information appearing in the Historical Financial Information. 
We shall undertake the aforementioned procedure but assume no obligation to perform 
further procedures to corroborate such other information as part of the US Services. 

17. You may ask us to accompany you and to participate in meetings and discussions with 
other of your advisors to discuss practical matters arising from the offering of the 
Preference Shares (the "Meetings "). We agree to attend the Meetings on the basis that (i) 
you agree and accept that you will be present at all the Meetings; (ii) you release PwC 
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from all duties of confidentiality owed to you in respect to information disclosed by PwC at 

the Meetings; (iii) PwC's liability in respect of the US Services set out in this engagement 
letter, including without limitation its audit and review of the Historical Financial Information, 

shall not be extended to any party by virtue of PwC's attendance at the Meetings and (iv) 

PwC neither accepts nor assumes any liability or responsibility to any party, including the 

Group and the Issuer, for its oral comments, advice or explanations made or given at the 

Meetings, provided however, that this shall not apply to any claims, liabilities, losses, 
damages or costs arising from fraud, dishonesty wilful misconduct or in respect of liabilities 
which cannot lawfully be limited or excluded. 

18. To keep you informed of our progress and to facilitate discussions between us, we may, in 

the course of providing the non -US Services, provide you with oral comments or letters in 

draft form. As these represent work in progress and are not our final conclusions, we do 

not assume a duty of care to you (or anyone else) in respect of their content. The final 

results of our work will be contained solely in our final issued non -US comfort letter, and 

nowhere else. 

Timetable 

19. Our US Comfort Letter is to be provided in accordance with a timetable to be agreed 

between us. Our work will depend upon receiving without undue delay full co-operation 
from all relevant officials of the Issuer and of the Group and disclosure to us of all 

accounting records of the Issuer and of the Group and all other records and related 
information (including certain representations) we may need for the purposes of our work. 

Staffing 

20. Chris Taylor will be the partner in charge of providing the US Services. The engagement 
team may call upon PricewaterhouseCoopers LLP specialist staff as appropriate. 

Fees 

21. Our fees will be based on the time spent at our usual rates for specialist work of this nature 

and will reflect the importance and difficulty of the work and the seniority and professional 

experience of the partners and staff concerned. Our out of pocket expenses and VAT will 

be added to our fees. Our fees, out of pocket expenses and VAT will be paid by the Issuer. 

22. Details of our fees and proposed billing arrangements will be set out in a separate letter to 

you. 

Safeguarding service 

23. If at any time you would like to discuss with us how our service to you could be improved or 

if you are dissatisfied with any aspect of our services, please raise the matter immediately 

with the partner responsible for that aspect of our services to you. If for any reason you 

would prefer to discuss these matters with someone other than that partner, please contact 

Richard Sexton in our office at 1 Embankment Place, London, WC2N 6RH. In this way we 

are able to ensure that your concerns are dealt with carefully and promptly. We undertake 

to look into any complaint carefully and promptly and to do all we can to explain the 
position to you. This will not affect your right to complain to the Institute of Chartered 
Accountants in England and Wales. 

(4) 
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Governing law and jurisdiction 

24. The Contract when accepted by you shall be governed by, and construed in accordance 
with, English law and it is hereby irrevocably agreed and accepted that the Courts of 
England and Wales shall have exclusive jurisdiction to settle any claim, difference or 
dispute (including, without limitation, claims for set -off or counterclaims) which may arise 
out of or in connection with the Contract. Each party irrevocably waives any right it may 
have to object to an action being brought in such Courts, to claim that the action has been 
brought in an inconvenient forum or to claim that such Courts do not have jurisdiction. 

Independence 

25. We confirm that in undertaking this engagement 

that this type of work is not a "prohibited service" within the meaning as set out in the 
Barclays PLC policy on the provision of services by the Group's statutory auditor. This 
piece of work is a US Comfort Letter in relation to securities offerings as listed in 
Schedule B, Allowable services other attest and assurance services; and 
that the provision of such services would not impair or bring into question our 
independence under applicable SEC regulations and generally accepted auditing 
standards; and 
that the expected fees and expenses for the provisions of the services shall not 
exceed £100,000 and therefore would not need pre -approval by the Barclays Board 
Audit Committee or authorised member. 

Acknowledgement and acceptance 

26. Please acknowledge your acceptance of the terms of our engagement under the Contract 
by signing the confirmation below and returning a copy of this letter and the attached 
Terms and Conditions to us at the above address marked for the attention of Chris Taylor, 
whereupon this Contract will take effect from the date of the commencement by us of the 
US Services. 

If you have any questions regarding the Contract, please do not hesitate to contact us. 

Yours faithfully 

ÿ 4 
! iti( wxí.rty w>QCnpt Lt r' 

PricewaterhouseCcopers LLP 
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Confirmation of the Contract 

Having read the Contract (comprising the letter of engagement and the attached Ternis and 
Conditions) with PricewaterhouseCoopers LLP dated 8 April 2008, we acknowledge acceptance of 
and agree to engage PricewaterhouseCoopers LLP upon the provisions of the same. 

Signed' eVti/ 
hi ICC t-t)N.Pni3CL-1- Name and position: 

On behalf of Barclays PLC 

0e/cif-la-opt 

Signed;7-1t 

Name and position: 
W C IC L-Nmeen-r, 

Date: 

On behalf of Barclays yank PLC ot o If I 
a. o op Date- 

CONFIDENTIAL 

-0 iftrc-rOR CP.Prrea. issinf\NCe- 
4 374441 l-T1/14(-non) 

I age Toft , cp.? -rPv.- I fStANNiCtr 
-9 SEtvAR emorq 
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TERMS AND CONDITIONS 

/el 

The following are the terms and conditions (the "Terms and Conditions ") on which we will provide 
to you the US Services set out within the attached letter of engagement (the "Letter of 
Engagement "). The Letter of Engagement and the Terms and Conditions together form the 
Contract between us. 

In these Terms and Conditions "we", "our, "the Firm" or "PwC" means PricewaterhouseCoopers 
LLP, a limited liability partnership incorporated in England (number 0C303525) and whose 
registered office is at 1 Embankment Place, London, WC2N 6RH. 

Unless otherwise indicated either expressly or by the context, "Partner" or "partner" means both in 
these Terms and Conditions and more generally in our dealings with you, a member of PwC in their 
capacity as such. 

Use and distribution of the Comfort Letter 
1. No reliance should be placed on any draft of the US Comfort Letter which may be provided 

by us. Any such drafts will not constitute our definitive opinion(s) and conclusion(s); these 
will be contained in the signed US Comfort Letter. 

2. We will send the US Comfort Letter to you and to the Representatives. Other than as 
provided by paragraph 3 below or unless required by law or by relevant regulatory authority 
or where it is reasonably necessary to do so for the purposes of resolving any dispute to 
which you are a party relating to the US Offering or the Registration Statement, you will 
not provide the US Comfort Letter, or a copy thereof, to any third party or refer to us or the 
US Services without our prior written consent which we may at our discretion grant, 
withhold or grant subject to conditions. 

3. Copies of the US Comfort Letter may be made available to your advisers provided you 
make clear that: 

(a) they enjoy such receipt for information only in connection with the US Offering 
and that we accept no duty of care to them in respect of the US Comfort Letter; 
and 

(b) such receipt is strictly on the basis that they will not provide the US Comfort 
Letter, or a copy thereof, to any other third party or refer to us or the US 
Services without our prior written consent. 

Oral comments or explanations 
4. Our responsibility pursuant to the Contract is solely for the contents of the signed US 

Comfort Letter and we shall have no liability in contract or in tort (including negligence) for 
any oral comments or explanations. 

Our employees 
5. It is agreed that, having regard to our interest in limiting the personal liability and exposure 

to litigation of our employees, you will not bring any claim in respect of any Damage (being 
the aggregate of all losses or damages (including interest thereon if any) and costs 
suffered or incurred, directly or indirectly, by you under or in connection with the Contract 
or its subject matter (as the same may be amended or varied) and any report or letter 
prepared pursuant to it, including as a result of breach of contract, breach of statutory duty, 
tort (including negligence), or other act or omission by this firm) against any of our 
employees personally but this will not limit or exclude the liability of 
PricewaterhouseCoopers LLP or its partners for the acts or omissions of its employees. 

(7) 
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Client identification 
15. As with other professional services firms, we are under stringent requirements to identify 

our clients for the purposes of the anti -money laundering legislation. We are likely to 
request from you, and retain some information and documentation for these purposes 
and /or make searches of appropriate databases. If satisfactory evidence of your identity is 
not provided within a reasonable time, there may be circumstances in which we are not 
able to proceed with the engagement appointment. 

Money laundering reporting 
16. The provision of accounting services is a business in the regulated sector under The 

Proceeds of Crime Act 2002 and as such, partners and staff in accounting firms are 
required to report all knowledge or suspicion or reasonable grounds to know or suspect, 
that a criminal offence giving rise to any direct or indirect benefit from criminal conduct has 
been committed, regardless of whether that offence has been committed by their client or 
by a third party. If as part of our work we have knowledge or suspicion, or have reasonable 
grounds to know or suspect, that such offences have been committed we are required to 
make a report to the National Criminal Intelligence Service. In such circumstances it is not 
our practice to discuss such reports with you because of the restrictions imposed by the 
tipping off provisions of the anti -money laundering legislation. 

Providing services to other clients 
17. We will not be prevented or restricted by virtue of our relationship with you, including 

anything in the Contract, from providing services to other clients. Our standard internal 
procedures are designed to ensure that confidential information communicated to us during 
the course of the Contract will be maintained confidentially and that the advice and 
opinions which you receive from us are wholly independent. Just as we will not use 
information confidential to you for the advantage of a third party, we will not use 
confidential information obtained from any other party for your advantage. 

Non -solicitation of employees 
18. During the period of the Contract or within six months of its termination or completion, 

neither you nor the Firm will employ any person who is or was involved in providing or 
receiving the International Services or is or was otherwise connected with the Contract (a 
"Contract Team Member') following solicitation for employment which was intentionally or 
knowingly initiated by another Contract Team Member. 

Our partners and staff 
19. Independence rules impose restrictions on our audit team members subsequently being 

employed by an audit client. You should be aware that if, within a period of two years from 
the date of our audit report, you or any of the entities whose audits form the subject of this 
letter employ any PwC audit team member in a position which could influence the Group 
and the Issuer's accounting policies or the content of its financial statements and 
information, then this may represent a threat to our independence so significant that we 
may be required to resign our audit appointment. 

Electronic communications 
20. During the engagement we may wish to communicate electronically with each other. 

However, the electronic transmission of information cannot be guaranteed to be secure or 
virus or error free and consequently such information could be intercepted, corrupted, lost, 
destroyed, arrive late or incomplete or otherwise be adversely affected or unsafe to use. 
We recognise that systems and procedures cannot be a guarantee that transmissions will 
be unaffected by such hazards, but we each agree to use commercially reasonable 
procedures to check for the then most commonly known viruses before sending 
information electronically. 

(9) 

CONFIDENTIAL BARC- ADS -00804127 



PRICEWATERHOUSGtPERS 

21. We confirm that we each accept these risks and authorise electronic communications 
between. us. We will each be responsible for protecting our own systems and interests in 
relation to electronic communications and neither the Group, the Issuer, the 
Representatives nor the Firm On each case including our respective partners, employees, 
sub -contractors or agents) will have any liability to each other on any basis, whether in 
contract, tort (including negligence) or otherwise, in respect of any error, damage, loss or 
omission arising from or in connection with the interception, corruption, loss, destruction, 
late or incomplete arrival of information communicated electronically or from information 
communicated electronically being otherwise adversely affected or unsafe to use. 

Contracts (Rights of Third Parties) Act 1999 
22. Notwithstanding any rights conferred on third parties by the Contract under the Contracts 

(Rights of Third Parties) Act 1999, the Group and the Issuer and the Firm retain the right by 
agreement to rescind or vary the terms of the Contract without the consent of any such 
third party. 

Validity of contract provisions 
23. If any term or terms of the Contract shall be held to be invalid, illegal or unenforceable, 

such term or terms shall be deemed not to form part of the Contract without prejudice to 
the enforceability of the remaining terms of the Contract, provided always that if any such 
deletion substantially affects or alters the commercial basis of the Contract, the parties to 
the Contract will negotiate in good faith to amend and modify them as may be necessary or 
desirable in the circumstances. 

Entire contract 
24. The Contract is the entire contract for the provision of the US Services to the exclusion of 

any other express or implied terms, whether expressed orally or in writing, including any 
conditions, warranties and representations and shall supersede all previous contracts, 
letters of engagement, undertakings, agreements and correspondence regarding the US 
Services. 

(10) 
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please notify the sender by replying to this e-mail. if you are not the intended recipient, please delete this e-mail and do not use, 
disclose, copy, print or rely on the e-mail in any manner. To the extent pemùtted by law, PricewaterhouseCoopers LLP does not 
accept or assume any liability, responsibility or duty of care for any use of or reliance on this e-mail by anyone, other than the 
intended recipient to the extent agreed in the relevant contract for the matter to which this e-mail relates Of any). 

PricewaterhouseCoopers ELF is a limited liability partnership registered in England with registered number 0C303525. The registered office of PricewaterhouseCoopers LLP is 1 Embankment Place, London WC2N 6RH. PricewaterhouseCoopers LLP is authorised and 
regulated by the Financial Services Authority for designated investment business. PricewaterhouseCoopers LLP may monitor 
outgoing and incoming e-mails and other telecommunications on its e-mail and telecommunications systems. By replying to this e- mail you give your consent to such monitoring. 
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And the other Underwriters named in the Prospectus Supplement referred to below (together, the 
"Underwriters ") 

Ladies and Gentlemen: 

We have audited: 

1. the consolidated financial statements of Barclays PLC (together with its subsidiaries 
hereinafter 'referred to as the "Group ") Barclays Bank PLC (together with its subsidiaries 
hereinafter referred to as the "Issuer") as of 31 December 2007 and 2006 and for each of the 
three years in the period ended 31 December2007, included in the annual report of the Group 
and the Issuer on Form 20 -F for the year ended 31 December 2007 filed with the US 
Securities and Exchange Commission ( "SEC ") on 26 March 2008 (the "2007 Form 20 -F "), and 

2. the effectiveness of the Group intemal controls over financial reporting as of 31 December 
2007. 

The consolidated financial statements referred to above are all incorporated by reference in the 
registration statement (No. 333 -145845) on Form F -3 filed by the Company under the Securities Act 
of 1933 as amended (the "Act ") on 31 August 2007. Our report with respect thereto is also 
incorporated by reference in such registration statement. Such registration statement on Form F -3 
dated 31 August 2007, including the Prospectus dated 31 August 2007, the Preliminary Prospectus 
Supplement dated 7 April2008 and the final Prospectus Supplement dated 8 April 2008 are together 
herein referred to as the "Registration Statement ". 

In connection with the Registration Statement: 

1. We are an independent registered public accounting firm with respect to the Group and the Issuer 
within the meaning of the Act and the applicable rules and regulations thereunder adopted by the 
SEC and the Public Company Accounting Oversight Board (United States) ( "PCAOB "). 

2. In our opinion, the consolidated financial statements audited by us and incorporated by reference 
in the Registration Statement comply as to form in all material respects with the applicable 
accounting requirements of the Act and the Securities Exchange Act of 1934, as amended,and the 
related rules and regulations adopted by the SEC. 

3. We have not audited any financial statements of the Group or the Issuer as of any date or for any 
period subsequent to 31 December 2007. Also, we have not audited the Group's internal control 
over financial reporting as of any date subsequent to 31 December 2007. Therefore, we do not 
express any opinion on the Group's internal control over financial reporting as of any date 
subsequent to 31 December 2007. 

4. For purposes of this letter, we have read the minutes of the 2008 meetings of the shareholders, the 
Board of Directors and the Board Audit Committee of the Group and the Issuer as set forth in 
minute books as of 3 April 2008, officials of the Group and the Issuer having advised us that the 
minutes of all such meetings through that date were set forth therein, and have carried out other 
procedures to 3 April 2008 (our work did not extend to the period from 4 April 2008 to 9 April 2008, 
inclusive) as follows: 

With respect to the Group for the period from 1 January 2008 to 29 February 2008, we have: 

(i) read the unaudited consolidated financial data of the Group for January and February of 
both 2008 and 2007 furnished us by the Group. Officials of the Group have advised us 

2 
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that no such financial data as of any date or for any period subsequent to 29 February 
2008 were available. The financial information for January and February of both 2008 and 
2007 is incomplete in that it omits the statement of cash flows and other disclosures. 

(ii) inquired of certain officials of the Group who have responsibility for financial and 
accounting matters as to whether the unaudited consolidated financial data referred to in 
40) above are stated on a basis substantially consistent with that of the audited 
consolidated financial statements incorporated by reference in the Registration Statement. 

The foregoing procedures do not constitute an audit made in accordance with standards of the 
PCAOB. Also, they would not necessarily reveal matters of significance with respect to the 
comments in the following paragraph. Accordingly, we make no representations as to the 
sufficiency of the foregoing procedures for your purposes. 

5. Nothing carne to our attention as a result of the foregoing procedures, however, that caused us to 
believe that: (i) At 29 February 2008 there was any change in share capital and decrease in 
shareholders' equity and minority interests and total assets, or increase in subordinated liabilities 
and total liabilities of the Group as compared with amounts shown on the 31 December2007 
audited consolidated balance sheet incorporated by reference in the Registration Statement, or (ii) 
for the period from 1 January 2008 to 29 February 2008, there were any decreases, as compared 
with the corresponding period in the preceding year, in net interest income and profit on ordinary 
activities before taxation, except in all instances for changes, increases or decreases which the 
Registration Statement discloses have occurred or may occur and except that the unaudited 
consolidated balance sheet as of 29 February 2008, which we were furnished by the Group 
showed that share capital decreased by 0.48% and total subordinated liabilities increased by 
15.94% and total liabilities increased by 29.74% when compared with balances as at 31 December 
2007. Profit before tax for the period from 1 January 2008 to 29 February 2008 decreased by 
9.48% compared with the corresponding period in the previous year 

6. As mentioned in paragraph 4, Group officials have advised us that no consolidated financial data 
as of any date or for any period subsequent to 29 February 2008 are available; accordingly, the 
procedures carried out by us with respect to changes in financial statement items after 29 February 
2008 have, of necessity, been even more limited than those with respect to the periods referred to 
in 4. We have inquired of certain officials of the Group who have responsibility for financial and 
accounting matters as to whether (a) at 3 April 2008 there was any change in share capital or 
decrease in shareholders' equity and minority interests, or increase in subordinated liabilities of the 
Group as compared with amounts shown on the 31 December 2007 audited consolidated balance 
sheet incorporated by reference in the Registration Statement; or (b) for the period from 1 January 
2008 to 3 April 2008, there were any decreases, as compared with the corresponding period in the 
preceding year, in profit on ordinary activities before taxation. On the basis of these inquiries and 
our reading of the minutes as described in 4, nothing came to our attention that caused us to 
believe that there was any such change, increase or decrease, except in all instances for changes, 
increases or decreases which the Registration Statement discloses have occurred or may occur 
and except that share capital decreased by 0.48% and total subordinated liabilities increased by 
17.12% when compared with balances as at 31 December 2007. Profit before tax for the period 
from 1 January 2008 to 4 April 2008 decreased compared with the corresponding period in the 
previous year. 

7. With respect to the Issuer we have also carried out limited procedures from 1 January 2008 to 3 
April 2008 (our work did not extend to the period from 4 April 2008 10 9 April 2008, inclusive), as 
follows: 

3 
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PRICEWATERHOUSGIPERS 

10. For purposes of this letter, we have also read the items identified by you on the attached 
document: 

(i) a copy of the Preliminary Prospectus Supplement dated 7 April 2008 (referenced and 
attached as Appendix A); and 

(ii) a copy of the 2007 Form 20 -F (referenced and attached as Appendix B); 

We have performed the following procedures, which were applied as indicated with respect to the 
letters explained below. We make no comment as to whether the SEC would view any non -GAAP 
financial information included or incorporated by reference in this document as being compliant 
with the requirements of Regulation G or Item 10 of Regulation S -K. 

A We compared the amount to or recomputed from a corresponding amount in 
the Group's and the Issuer's audited financial statements incorporated by 
reference in the Registration Statement and found such amounts to be in 
agreement. 

B We proved the mathematical accuracy of the amounts and percentages as 
applicable, based on the data contained in the consolidated financial 
statements as referred to in A above. 

C We compared the amount to the schedule prepared by the Group and the 
Issuer, as appropriate, from their accounting records and found them to be in 
agreement. We (i) compared the amounts on the schedule to corresponding 
amounts appearing in the accounting records and found such amounts to be in 
agreement, and (H) determined that the schedule was mathematically correct. 

D We proved the mathematical accuracy of the amounts and percentage as 
applicable, based upon data contained in the records or schedules 
referred to in C above. 

E We compared the amount to the corresponding amount in schedules or 
reports prepared by the Group and the Issuer, as appropriate, from their 
records and found them to be in agreement. We (i) compared the amounts on 
the schedules or reports to corresponding amounts appearing in the records 
and found such amounts to be in agreement, and (ii) determined that the 
schedules or reports were mathematically correct. 

The schedules and supporting spreadsheets and statutory records cover 
capital requirements, capital ratios, risk weighted assets, off balance sheet 
arrangements, share capital information, Directors' Remunerations and other 
management information as required. We did not confirm the extraction and 
manipulation of the data underlying the various spreadsheets. 

We make no commentas to the appropriateness of the Group's or the 
Issuer's, as appropriate, computation of, or determination of what constitutes 
capital requirements, capital ratios, weighted risk assets, off balance sheet 
arrangements, directors' remunerations, share capital, assets under 
management and other information. 

We make no comment as to the appropriateness of the Group's or the 
Issuer's, as appropriate, computation of, or determination of what constitutes 
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PRICEINATERHOUSCbPERS " 

liquidity and capital resources, including off -balance sheet arrangements; 
certain trading activities involving non -exchange traded contracts accounted 
for at fair value; and relationships and transactions with persons or entities that 
derive benefits from their non -independent relationship with the registrant or 
the registrant's related parties as mandated by FR61 "Commission Statement 
about Managements Discussion and Analysis of Financial Condition and 
Results of Operations" issued by the SEC. 

11. Our audit of the consolidated financial statements for the periods referred to in the introductory 
paragraph of this letter comprised audit tests and procedures deemed necessary for the purpose of 
expressing an opinion on such financial statements taken as a whole. For none of the periods 
referred to therein, or any other period, did we perform audit tests for the purpose of expressing an 
opinion on individual balances of accounts or summaries of selected transactions such as those 
enumerated above, and, accordingly, we express no opinion thereon. 

12. It should be understood that we make no representations regarding questions of legal 
interpretation or regarding the sufficiency for your purposes of the procedures enumerated in the 
second preceding paragraph; also, such procedures would not necessarily reveal any material 
misstatement of the amounts or percentages listed above. Further, we have addressed ourselves 
solely to the foregoing data as set forth in the Registration Statement and make no representations 
regarding the adequacy of disclosure or regarding whether any material facts have been omitted. 

13. This letter is solely for the information of the addressees and to assist the underwriters in 
conducting and documenting their investigation of the affairs of the Group and the Issuer in 
connection with the offering of the securities covered by the Registration Statement, and is not to 
be used, circulated, quoted, or otherwise referred to within or without the underwriting group for 
any other purpose, including but not limited to the registration, purchase, or sale of securities, nor 
is it to be filed with or referred to in whole or in part in the Registration Statement or any other 
document, except that reference may be made to it in the underwriting agreement or in any list of 
closing documents pertaining to the offering of the securities covered by the Registration 
Statement. 

This letter is intended for use in connection with the offering or sale of securities within the United 
States. It is not to be used in any other jurisdiction whatsoever. 

Yours faithfully, 

iy.wG%i.i-tvvw>cay.s LL i.) 

PricewaterhouseCoopers LLP 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 20 -F 
(Mark One) 

REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) or (g) OF THE SECURITIES EXCHANGE ACT OF 1934 

OR 

EI ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934, FOR THE FISCAL YEAR ENDED DECEMBER 31, 2007 

OR 

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 

OR 

SHELL COMPANY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 

For the transition period from to 

Commission file numbers: Barclays PLC 
Barclays Bank PLC 

BARCLAYS PLC 
BARCLAYS BANK PLC 

(Exact names of registrants as specified in their charters) 

ENGLAND 
(Jurisdictions of Incorporation) 

1 CHURCHILL PLACE, LONDON, E14 SHP, ENGLAND 
(Address of principal executive offices) 

Securities registered pursuant to Section 12(b) of the Act: 

Barclays PLC 

Barclays Bank PLC 

CONFIDENTIAL 

tille of each class 
25p ordinary shares 
American Depositary Shares, each 
representing four 25p ordinary shares 
7.4% Subordinated Notes 2009 
Callable Floating Rate Notes 2035 
Non -Cumulative Callable Dollar 
Preference Shares, Series 2 
American Depositary Shares, Series 
2, each representing one Non - 
Cumulative Callable Dollar 
Preference Share, Serles 2 
Non -Cumulative Callable Dollar 
Preference Shares, Series 3 
American Depositary Shares, Series 
2, each representing one Non - 
Cumulative Callable Dollar 
Preference Share, Series 3 

1.09246 
1.10257 

Neme of each exchange on which reeislered 
New York Stock Exchange' 
New York Stock Exchange 

New York Stock Exchange 
New York Stock Exchange 

New York Stock Exchange' 

New York Stock Exchange 

New York Stock Exchange` 

New York Stock Exchange 
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We 
Financial review 
Analysis of results by business 

Analysis at results by business 
For the year ended 31st December 2007 

UK 

Banking Barclaycard 

International 
Retail and 

Commercial 
Banking 

Barclays 
Capital 

Barclays 
Global 

Investors 
Ct 

Barcpys 
Wealth 

cm 

Head silica 
functions 
and other 

operatons 
9m 

Croup 

Net inlerest income 
Net lee and mrn5si0n income 

Principal oansactfonsa 
Net premiums horn insurance 
contracts 
Other Income 

C 

4,596 
1.932 

$6 

252 
58' 

1.394 
1,080 

11 

40 
1201 

1,1580 
1.210 

248 

372 
87 

1,179 
4235 

4.692 

13 

(0) 
_ 

1,936 

(4) 

- 
2 

431 
739 

55 

195 

19 

128 

(424) 

(83) 

152 
35 

9.610 
7,708 

4,975 

1.611 
188 

Tidal income 8,894 2,499 3,507 7,119 1.926 1.439 (192) 23,492 

Net Gaines and benefits incurred on 
insurance contracts (43) (13) (284) 

- - (152) - (4921 

Total income. net of insurance 
claims 6,851 2,486 3.523 7,119 1,926 1,287 (192) 23.000 

Imealrment charges (849) (836) 
' 

(252) (846) - (7) (3) (2,795) 

Nel income 
-23" 6,002 1,648 3,271 6,273 1.926 1.280 (1551 I 20.205 

Operating expenses (3.370) (1.101) (2.356) (3.973) (1,192) (973) (234) (13,199) 

Share of post-lax results of associates 
' 

and join) ventures 7 (7) 7 35 - - - - 42 

Thole before business disposals t 
rte- 2.639 540 922 2,335 734 307 (420) 7,048 

Prall on disposal of subsidaries, 
associates and join! ventures 14 - 13 

- - - 1 20 

Profil balare tax 2,653 540 935 2,335 734 307 (428) 7,076 

As al fist Decomber 2007 

Total assets 161,777 22.164 '59.457 839662 89,224 15.024 

, 

7.053 1.227.361 

Total liabilities 166,988 1,550 46,809 811,516 87.101 48.966 34,924 1,19.1.885 

Note 
e Psi; 
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Financial review 
Analysis of results by business 

Investment Banking and 
Investment Management 
Barclays Wealth 
Who we are 
Barclays Wealth focuses on high net worth. affluent and intermediary 
dents woddwicle. We have over 6.900 stall in 20 cavities and hava total 

client assets of £133bn. Barclays Wealth includes the dosed life assurance 

activities of Barclays and Woolwich, and Walbrook. an independent 

fiduciary services company acquired in 2007. 

What we do . 

Barclays Wealth provides private banking, asset and Investment 

management, stoc khroking, offshore lxvning, wealth structuring and 

financial planning services. 

We work closely with all other parts of the Group to leverage synergies 
Irom client relationships and product capabilities, tor example, offering 
werlcbdass investment solutions with Institutional gustily products and 

services from Barclays Capital and Barclays Global Investors. 

Performance indicators 
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Performance 
2007106 

Barctays'W ealltrolb h[fore tafl showed very strong growth o 

13 etee42006. 2J5 . Pedormanco was driven by broadly 
based Income growth, reduced redress costs and tight cost control. 

partially oltset by additional volume related costs and Increased Investment 
ìn people and infreslruci to support future grow th. 

Income incicasedt 77)) to 
, 

i" 2006: ssB )'. 

Net interest income increased {pa') 39-j to ni (2006: 521t) 
relleding strengsegth in both nlswrnergepasils ai Ierld'rfTi verage 

depo^sits w to 31. 06: C2 70n1. Avery le ding grew C 

to 22006: 5 i )_drive`dby increasend ..lending 
to 

Oh 
net worth, 

affluent and inlermcdidiycltenie. 
N1 

Net foe and commission income grew Qo (66mÿlo 739 (2006: 
CR6% i. This reflected growth In client assets and higher transactional 

income Lan Increased sales cf 
invessent preducised solutions. 

Principal transactions decreased STOfiy7. _. m (20pú :rs1 as a 
result of lower growth in the value of unit flake insurance contracts. Net 

'ume from insurance contracts reduced 1ny o t (ea:W C 
G ). These reductions were offset by a lower ms and O 

benefits h murred under insurance contr is 
el(tT6n2606- 

BBi 

Operating expenses increasseeAtatelS (20006 :^ST, 3nj with greater 
volume related costs and a significantincrease in investment partially.. C 
offset by efficiency gains and borer cus tamer redress costs of (2005: 

Cot a. Ongoing investment programmes sthuded increased hiring of client 

facing stall and Improvements to Infrastructure with Igo upgrade of 

technology and operations platforms. The cos tincome ratio improved vé 
percentage points tok 

j2001 
).. 79° 

Total clientassels omptsin amerdeposil nd client investments, 
Mama 

ne w4 (2006: 4RI1) reflecting strong 
net ne of . td Wb.acquisitIon of ' brook, an Independent 

liduciory service. company, which completed on lath May 2007. 

a 
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Financial review 
Results by nature of income and expense 
Net fee and commission income 

2007 2006 2005 
£m £m 

Brokerage fees 108 70 64 
Investment management lees 1,787 1,535 1,250 
Securities lending 241 185 161 
Banking and credit related fees and 

commissions 6,363 6,031 4.805 

Farei. n exchan e commission 178 184 160 

Fee and commission income 8,678 8,005 6,420 

Fee and commission exense .970 828 725 

Net fee and commission income 7 708 7177 5.705 

2007/06 ,ß 
Net foe and commission income increaser 31 tact7,706 (2005 

Ae77al- 13 
Fee and commission income roset ( 

lei 
oEG76rn2006: 

,d hr reflecting increased managemen and secunn tes lending fees In 

Barclays Global Investors, increased client assets and higher Transactional 
-income in Barclays Wealth and higher income generated from lending fees 
in Barclays Commercial Bank. Fee income in Barclays Capital increased 
primarily due to Iha acquisition of HomEq. 

2006/05 
n ß 

Net fee and o mission income increasec`2$, (`, lo 
(2005: 5,70 . The inclusion of Absa contributed net fee and 
commission Income of (Ó0n (2005 °C). Group net lee and 
commission Income exclód,r5ay, Abs3firerW 8,4 relleding growth across all 
businesses. 2A 4, d 

%y'{ ,5l5 Fee and commission Income res 12605: 
The inclusion of nose contributed lee and commission income 
2005 a: f'36Gy1). Excluding Absa, lee and commission Income 

O gewl :'. en by/jaa broadly based performance across the Group, O aniculariy wills drelays Global Investors. 

Fee and commission expense increase 00) to (2005: 

CO , reflecting the growth In Barclaycard US. Absa cone ated fee and 

/ate commission expense ono (2005 e ..52 

Principal transactions 

2007 2006 2005 

Rates related business 
Credit related business 

4,182 
403 

2,848 
766 

1,732 
- 

589 
Net tradln Income 3.759 3,614 2,321 

Net gala Rom disposal of available for sale 
assets 560 307 120' 
Dividend income 26 15 22 
Net gain from financial Instruments designated al 
fair velue 293 447 389 

Other investment income 337 193 327 

Net investment Income 1216 952 858 

Princi.al transactions 4975 4.576 3,179 

34 
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2007/06 

Principal transactions Increase 
í 

to _4,975m 2006: CLOD) . 
Nat trading Income Increased {$."' m Nol°8775g91 

(2006:(51114p1. Tite majority of the Group's net trade co me as sees Barclays t,a i1al. 
Growth in the Rates related business reflects very strong p mane in 
fixed Income, commodities, foreign exchange. equity and prime so .t 
The Credit related business includes netlosses from credit market .^l 
turbulence and the benefits of widening g¡edit spreads on the fair value of 
issued notes. 6 A A 
N mvestmentlnçemcinaeasadFo^, i 4 to .22006: .96 m )The mu live gain Iron sspasal of walla for sale assets 
me reared _S:1 53 to a60n ;2006: ) largely as a result of 
number of private equity realisation$ and d estments. Nel into a from 
final ''InsWments designated at 1KIrva1t a decreased by 34 j f l argely due to lower growth Ins Che value Cl linked insurance assets 

-Swi nn Barclays Wealth. ,Q 

A 

Fair value movements o nsurance assois included within net Investment 
Income conlribuled 1 Ì 

0 

(2006:(, 
2006/05 

l 
Net trading income 

performances 
iformas n °' 

( 

Barclays 
) 

it 
t3al 

ra Credit 
businesses, In particular in commodities, fixed income, equities, credit 
derivatives and emerging markets This was driven by higher volumes of 
client - led aclivilyand favourable market conditions. The inclusion of Absa 
contributed net trading income of £00I 

j22005 
°: 9m . Group net trading 

Income occluding Absa grew <3 
Net investment Income Increased j°it04 1atjj{(20W: S6 . 

The inclusion of Absa contributed net investment income aiIÇ rrt3,4 
2905 a:,. 2r 

,croup 
nel investment income excluding Absa Increased 

--4 

The cursutalive gain from disposal of available for sa'e assets increased 
cep tB to 30 (2005: f"fni driven by investment realisations, 
primarily in Private Equlty.",4 
Fair value movemenls on cedaln assels and liabilities have been reported 
within net trading Income or wilhin net investment income depending on 
the nature of the transaction. Fair value movements surance assets 
included Within net investment income contributed 20 m 2005:<r17m 

Note 

a For 2005, this reflects the period from 27th July until 31st December 
2005. 
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Financial review 
Results by nature of income and expense 

Impairment charges (continued) 

2006/05 AA 
T talim irment charges increases1e 154sp.(.(2005: 

Impairment cha es on loans and s and other credit provisions 
increased ett.G33rafn la Fiffo (2005: VET$). Excluding AOs& the 
increase was nd largely reflected the continued challenging 
credit enviromment unsecured retail lending through 2006. The 
wholesale and corpyrete sectors remained stable with a low level of 

defaults. 

The Groupimpairment cherof y lent and advances ana other credit 

provisions a(0 5: e of year-end tdtt. loins and advances of 

6,56 (2g6s :Yc),i) increased toZf _SJ(2005 t1tZ° ). 

Retail 13 

Retail Impairment charges on IetladalÌf,advances and other credit 

Provisions increased to (2008: VW%5r , includbgá 1(20050: 

.A°I, eft) h respect of Absa. Retail impairment charges on loans and >> 
advances amounted to .30 (2005 b: .93 as a percentage of year°4 
end total loans and odv des of 2005 0. 

including balances in sa of , 90 (2 

In the UI< retail businesses, household cash flows remained under 
pressure leading lo a deterioration in consumer credit quality. High debt 
levels and changing social atktudes to bankruptcy and debt default 
oantdbtded to higher levels of insolvency and increased impairment 
charges. In UK cards and unsecured consumer lending, the flows of new 
delinquencies and the levels of arrears balances declined in the second 
half of 2006, reflecting more selective customer recruitment limit 

management and Improved collections. 

In UK Homo Finance, delinquencies were flat and amounts charged -off 
remained low. The weaker external environment led lo increased credit 
delinquency in Local Business, where there were both higher balances on 

Caution etatus and higher lbws into delinquency, which both stabilised 
towards the year end, 

Wholesale and corporate .A 
. Irr the Wholesale and corporalp0Nsineeses, Impalrmentchaseges on bans 

A end advances and other ereilt probsions decreased t 59 2005: /l, 13 ), Incudingen:D(2005 a: i0ljin respect of Absa. The fall was 

due mainly to recoveries in Barclays Capital as a result of the benign 

wholesale credit environment. Thismas partially offset by an increase in 

Barclays Commercial Bank. reflecting higher charges in Medium Business 
and growth In lending balances. 

The wholesale and corporale impairment charge was e2005 b: 

./3 61r 9.) as a percents e of year -end total loans and edvences to banks and 

to customers of +f¡tjr (2005 b: 169,031 , including balances in 

Absa of On (20 

In Absa, impairment charges increased to 12 (20056 reflecting 

a full year of business and normalisation of credit conditions in South Africa 

following a period of low interest rates. 

frnpairmertl on available for sale assets 

The total impairment charges in Barclays Capitol included lasses o 

(2006: (Von an available for sale portfolio where an intention to se 
caused the lasses to he viewed as ethe -than temporary h nature. These 
losses in 2006 were primarily due to interest rate movements, rather than 

credit deterioration, with a corresponding gain arising on offsetting 
derivatives recognised in net trading Income. 

Operating expenses 

2007 2006 2005 

Stall casts (refer to page 37) 8,405 8,169 6,318 
Adminlelrative expenses 3,978 3,980 3,443 
Depreciation 467 455 362 
Impairment loss - properly and equipment 
and intangible assets 16 21 9 A 
Operating lease rentals 414 345 016 

Gain on property disposals (287) (432) - 

Amortisation of intan ible assets 186 138 7g 

0eratin e enes i99 12.674 10.527 

2007/08 Z 
Operating expenses grew' ,to: 
The increase wasdi - by growl Sk(s- 
0,4059q(Z00 :<f v and lower gains en; 

<. £52i 1B 

.k 

199 2006: 
in stall costs to 

perry disposals. 

11%5M 

Administrative expenses remained Ilat a (2006: 
reflecting good cost control acros' II buslneases \At 
Operating lease rentals increase 0 %(£69th to 2006:2E953, 
primarily due to increased properly hTd under operating le..: e 
0 droll enaes were reduced by gains from the sale of property of 

(2006: s the Group continued the sale and leaseback et 

some of its freehold portfolio, principally in K Banking. 
.--QQ 

Amonisation of intangible assets increase 7% P. t*Lt7yj(2006: 
A primarily eflectng the amortisation of mor gage servicing rights 

ng to the acquisition of HomEq in November 2006. 

The Grouncosi:income ratio improved '6loberoentags poInt5 t /gyp 
(20081 s %l V 
2006/05 L 

A Oe: ! expenses increase[40 %(E2,147/nThdri U.(2oo5: 
J^t s- FThe inclusion el Absa con iTi5Uted operating expensas of 

2005 °af° Tm ) Group operating expenses excluding Absa grew 9, reflecting a higherîel Iof business activity and an increase in 

G performance related pay. \ 
.13 

A 
Administrate expenses Increase '(. 2537 ,960 (2005: 

iQ 443 . The inclusion of Absa conWbuted administrative expenses of 

pY(2W5 e Group administrative expenses excluding Absa 

10 527r 

- gravc252 principally ak result of higher business activity In UK Banking 

and B relays Cachel....4k 

Ope ing lease rentals increased (2290 to 5'n (005 ). 

The inclusion of Absa contributed operating lease rentals o c. 73. 0005 
which more than offset the absence of double occupancy' cóats` 

incurred in 2009-associated with the Head office relocation to Canary ri 
Wharf. ct 
Oremtf were reduced by gains from the sate of properly of 
s.'WS t ): s the Group-teak advantage el historically low yields 

an props y to realise gains On some of Its ehold portfolio. __Kt 

3gcation of Intangible assets increased to Xi-ST/2005: 
(£79n9 primarily reflecting the inclusion of Absa orb a full year. 

This reflected 

3 

Notes 
a For 2005 this reflects lh e period from 27th July until 31st December 2005. 

The Group costincome ratio improved to (2005 
improved productivity. 
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Staff costs 

Salades and accrued Incentive payments 
Social security costs 
Pension costs - defined contribution plans - defined benefit plans 
aloes post -rellrement benefits 
Other 

;,a 

2007 2006 2005 
£m £m £m 

6.993 6,635 5,036 
508 502 412 

141 128 76 
150 282 271 
10 30 27 

603 592 496 

Staff costa 

2007/06 
Statt costs Incense 

8,405 8,169 5,318 

Salaries and accrued incentive payments ros 

(2003'.. 6 f1+3sSPretlecting increased permanent and 
worldwide. ¡'Ç 
Defined benefit plans pension costs decrees 

(2006. É gjA1). This was mainly due to lower service cos 

i 
g6 s 

ed term statt tatt 

2006/05 

Staff costs Increase 
inclusion of Absa contributed stall costs a 

staff costs excluding Absa ro 

(2005 
(2005 

The 
Group 

Salaries and acc ed Incentive payments ros d O1 s. 

{20051 Indpaliy due to increased performance relate 
payments and the full year Inclusion et Absa. The Ind _lon of Absa 

contributed salaries and Incentive payments AM" ( 005 

Group salaries and accrued incentive payments excluding Absa ro 

Note 
a For2005, this retleds the period fram 27th July until 31st December 2005. 

CONFIDENTIAL 
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Staff numbers 

saes 

2007 2006 
UK Banking 41,200 42,600 41,100 

UK Retail Banking 32.800 34,500 33,300 
Barclays 
Commercial Bank 8.400 8,100 7 000 

Barclaycard 7.800 8,500 7,700 
IRCB .58 300 47.600 45.200 

IRCB -ex Absa 22,100 13,900 12,500 
IRCB -Absa 36,200 33.900 32,700 

Barclays Capital 16,200 13,200 9,900 
Barclays Global Investors 3,400 2,700 2,300 
Barclays Wealth 6,900 6,600 6,20D 
Head office functions and 

. 

other operations 1,100 1,200 900 

Total Group permanent 
staff worldwide 134 900 122,600 113,300 

2007/06 
Slat. numbers are shown on a full-time equivalent basis. Total Group 
permanent and fixed term contract stall comprised 61,900 (2006:62,400) 
In the UK and 73,000 (2006: 60,200) internationally. 

UK Retail Banking headcount decreased 1,700 to 32.600 (2006: 34,500), 
duo to efficiency Initiatives In back office operations and the transfer of 
operations personnel to Barclays Commercial Bank. Barclays Commercial 
Bank headcount increased 300 to 8.400 (2006: 8,100) due to the transfer 
of operations personnel from UK Retail Banking and additional Investment 
in front line staff to drive Improved geographical coverage. 

Barclaycard staff numbers decreased 700 to 7,800 (2006: 8,500), due to 
efficiency initiatives Implemented across the UK operation and the solo of 
part of the Monument card portfolio, partially offset by an increase in the 
International cards businesses. 

Intematbnal Retail and Commercial Banking staff numbers increased 
10500 to 58,300 (2006: 47,800). International Retail and Commercial 
Banking - excluding Absa staff numbers Increased 6.200 to 22,100(2006: 
13,900) due to growth In the dshlbuion network. International Retail and 
Commercial Banking -Absa stall numbers increased 2,900 to 36,200 
(2006: 33,900), reflecting growth In the business and distribution network. 

Barclays Capital staff numbers increased 3,000 to 16,200 (2006: 13,200) 
including 800 from the acquisition of EqulFirst. This reflected further 
investment in the front office, systems development and control functions 
to support continued business expansion. The majority of organic growth 
was In Asia Pacific. 

Barclays Global Investors staff numbers increased 700 to 3.400 (2005: 
2,700). Headcount increased in ali geographical regions and across 
product groups and the support (unctions. rellecting continued investment 
to support further growth. 

Barclays Wealth staff numbers increased 300 to 6,900 (2006: 6,600) 
principally due to the acquisition of Waibreok and increased client lacing 
professionals. 

Barclays 97 
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2006/05 r. £ c , 

Total assets lser a .8 (2005: 24A . 

leach' 
dal hind 

customers 
increase 

have 
9 8 (2(105: 

e 

lom,4 antl a'. noes 
9 

to customers tiai have boon risk nd'ptrea a O ' ./a 
(2005: IS98.6b The increase in risk felghted assess since 2r r reflects a 
dse of IS.l@, rt lrAlge banMng boo da rise o t0.9 'he trading 
booty.' /1 C O C CL 
UK Retail Banking total assets ihcreasede2to 7 (2005:11178.14). 
This was mainly attributable growth in mortgage atones. Risk 
weighted assets Increase otq (20CSY\£dó.8br also primarily 
reflecting the growth in modgagpebaano ..g r 

,Barclays Commercial Bank toSasets increesea4 to 5 (2005: 
C. 9.9 

m weighted increase 
good growth across short, medium and long term 

W duets. Risk weighte assess incasek o(50bgy(2005: 
> , retleeting sssel fined ace Increased reaul ne ng. 

Barclaycard total assets increased lT0i°0ta (20 5: .3G iven 
by growth in lending balance; In the international businesses and FirstPlus. 
Risk weighted assets increased Eit f/. bTj (2005: .06 ),primarily 
reflecting me Ircrease in talai assets ndMwer securilised balen892 

Cl 
International &O land Coromeroial Banking-excluding Absa total assets 
increase 2(105: ß4U5) mainly reflecting increases in 
mortgage . daher en ing Risk weighted assets remained flat at `t20.151) L_- 
( 2005: with balance sheet growth offset by the sale of 
FirstCaribbean lernalional Bank. 

o 
s 

Inlerná 
0 

cal Re.: it and Como-Stela! Banking -Absa total assets increased 
r3 )to .4 (2 es: fC9J. Risk weighted assets remained tat at 

1(2005: s :Lt 0'8pÿ reflects very strong growth in Rand terms 
F u the val e o - Rand. In Rand 'arms asse 

gre ii'. 43fZA] 005: ch-ar : i risk weighted assets get 25aL 
to ¡ , 2005: ,dI.r 10 to strong growth in mortgage lending along 
with °. corpora o Wading. A 
Barclays Capital total assets increase o'n4gKi) (25r t n 
This reflected continued expansion al the business with growth IMreverre 
repurchase agreements, debt securities and traded equa securities. Risk 
weighted assetsincreased (2005: eti) in line with 
risk, driven by the growth in eiuulty denva ives. radii/de:walk/es and fixed 
income. , 
Garcia Global Investors total assets remained flat at Q.9Ô.vS (2005: 

AThe9 majority al total assets rotates to asset management 
pro uo with equal and offsetting balances reflected within r its to 
customers. Risk weighted assets decre edeePo . IGI 005: <Om E 
Romans Wealth total 

growth 
le Idin 2n: (ent a: Ts. 

reflecting leightetasset net wort re and 
Intermediary ofweancedheetg owth drivenéfsharg br (2 emixhe n above and growth 

in 
sheet growth ddven yhanges In the 

o IDnding and growth in guarantees. 

Head office funclons and other operations total assets dgçcease o 
A r.1 (2005: Vialtstii. Risk weighted assets decrease k t 
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Financial Review 
Commitments and contractual obligations 
Commitrnents and contractual obligations 
Commitments and contractual cbligetions include loan commitments, contingent liabilities, debt secuntes and purchase obligations. 

Commercial commitments 

Amount of commitment expiration per period 
Total 

After amounts 
live years committed 

Cm Em 

Less than 
one year 

Em 

Between 
one to 

three years 
£m 

Between 
three to 

five years 
£m 

Acceptances and endorsements 365 
Guarantees and letters of credit pledged as collateral security 29,136 2,711 1,971 
Other contingent liabilities 6.594 1,556 410' 
Documentary credits and other short -term trade related transactions 401 121 
Forward asset purchases and forward deposits placed 205 - 
Standby facilities, credit lines and other 136.457 17,039 28.127 

Contractual obligations 

1,574 
1,151 

10.21 

Payments due by period 
Between Between 

Less than one to three to After 
one year three years five years- five years Total 

£m Em Em Em Pin 

Long -term debt 
Operating lease obligations . 

Purchase obligations C 
Total 

ç 
The long-term debt does not include undated lean capital o 8 .631 ._ 

Further information on the contractual maturity of the Group's assets and liabilities is given In Note 46. 

90,201 
197 
141 

90.539 

46 . Barclays 
Annual Report 2007 

13,558 8.630 19.358 131,747 
755 610 2,225 3,787 
156 27 6 350 

14.499 9.267 21.509 135,594 
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Financial review 
Barclays Capital credit market positions 
Barclays Capital credit market positions 
Barclays Capital credit market exposures resulted in net losses 
in 2007, due to dislocations in the credl markets. The net losses primarily 
related to ABS CDO super senior exposures, with additional losses horn 
other credit market exposures partially offset by gains from the general 
widening of credit spreads on issued notes held al tenoning. 

Credit market exposures in this note are stated relative to compamtves as 
at 30th June 2007, being the reporting dale Immediately prior to the Credit 

market dislocations. . 

C 

As at 
31st December 

2007 
2m 

30th June 
2007 

Em 

ADS COO Su, er Senior 
High Grade 
Mezzanine 
Exposure belero hedging 
Hedq es 

Net ABS CDO Super Senior 

Other US sub -prime 
Wnote loans 
Other direct and Indirect exposures 
Other US sub -prime 
Alt-A 
Monoline insurers 
Commercial mortgages 
SIV -lite liquidity facilities 
Structured investment vehicles 

4,069 
1.149 
6,018 

(1,347) 
9.671 

Other credit market exposures 

Barclays Capital held other exposures impacted by the turbulence In credit 
markets, Including: whole loans and other direct and Indirect exposures to 
US sub -prime and Alt -A borrowers; exposures to monoline 
insurers; and commercial mortgage backed secltdlt_ns. The net losses in 
2007 from these expasue of r 
Other US sub -prime whotr can and net trading book exposure 

2007 6.04: , Whole loans include 'eY11r"' 30th 
) acquire snce the acquisition of Eqm- larch 

2007, all of which were subject to Barclays underwriting criteria. As at 
31st December 2007 the average loan to value of these EquiFirst loans 
was 80% with less than 3% at above 95% loan to value. 99% 01 the 
EquiFirst inventory was first lien. 

Net exposure to the Alt -A market w.. d' (30th June2007: 
through a combination of securities hel on the balance sheet Including 
those held in consolidated conduits and res'tJuals. Alt -A exposure is 

generally to borrowers of a hi ham+- credit quaity than sub-prime borrowers. 
As al 3h st December 2007 $rßr the All -A whole loan exposure was 
performing, and the average loan to value ratio was 81 %. 96% of the Alt -A 
securities held were rated AAA or AA. 

n .r' 

G 

h 

6,151 Barclays Capital held assets with insu ran oteclion or other credit 
1:629 enhancement from monoline Insurers. o-value of exposure to moncliaa_ 
7,780 insurers under these contracs wa (301h June 2007 90 4 

(248) Them were no claims due under these contracts as none of the underlying 
7,432 assets were in default. 

Exposures in our ccmmcrcial mortgage back curilies business 

2,900 \ ;_---. rised commercial real estate loans o (301h .f rÍiie 2007: 

S,1q cm mortgage backed securities oñ£1,20dm (selh 
3,205 

r,,, 1,032 

5 037 
4,916 

1,336 

12,399 

152 

590 

ABS COO Super Senior exposure 
ABS CDO Super Senior nel exposure we 
. kvTs . Exposures are s DSO net of wr 

tlOre roti O 2007: ) and badge 
2007:1!34 

8 C ) and 
-- he loan exposures were 54% US and 43% 

European. The US exposures had an average loan to value of 65% and 3.760 
140 

8.282 
692 
925 

(30th June 2007: 
charges of 

. 

(301h June 

C= 

The collateral for the ABS COO Super Senior exposures primarily 
comprised Residential Mortgage Backed Securities. 79% of the AMBS 
sub -prime collateral comprised 2005 or eadier vintage mortgages. On ABS 
COO super senior exposures, the combination of subordiyyyddd,,,hon, hedging 
and writedowns provide protection against loss levels 1 on US sub- 
prime collsleSt at st at st December 2007 None of Me ve hedges of 
ABS COO Super Senior exposures as at 31st December 2 07 were hell 
with monoline Insurer countemarties. C 

the European exposures had an average loan to value of 71%. 87 %oI the 
commercial mortgage backed securities held as at 31st December2007 
were AAA or AA rated. 

Loans and advances to customers included 9152ßt With June 2007: 
(37h) et Drawn liquidity facilities in respect of SIV -files. Total exposure to 
other structured investment vehicles including derivatives, undrawn 
commercial a,r_ backstop facgiaesa ds held in trading pods& 
assets was 5n (Both June 2007: 92659. 

C. G 
Leveraged Finance e 
At31st December20DDO7.,,drawn leveraged finance positions wer 

ß(301h June 2007CM),.TQe positions were slated net of lees of c E 31liá7 and impairment of luiriven by widening of corporate credit 
spreads. C 
Own Credit+ 
At 31s10 r 2007, Barclays Os,.ry'+ issued notes held at fair 
value o es (30th June 2007: V1i(u ). The general widening of 
credit spreads affec -, he carrying value of these notes and as a result 
revaluation gains .f : were recognised in trading income. 

Barclays 
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Financial review 
Average balance sheet 
Average bUanee sheet end nel interest income (ear ended 31st December) 

2007 2006 2005 
Average 

balance(') 
Em 

Interest 
Em 

Average 
Average 

rate balance(') 
b Em 

Interest 
£m 

Average 

rate 
% 

Average 

balance(') 
Em 

Interest 
£m 

Average 

cota 
% 

Assets 

Loans and advances to banks b: - 

29.431 - in offices In the United Kingdom 1,074 3.6 18,401 647 as 14,798 454 31 
- in offic es outside the United Kingdom 12,252 779 6.4 12,278 488 4.0 11,063 402 3.6 

Loans and advances to customers b: 

- in offices in the United Kingdom 205,707 13,027 6.3 184,392 11,247 6.1 172.398 10,229 5.9 
- in offices outside the United Kingdom 68,212 6,733 7.6 77,615 4,931 6.4 50.699 2,975 5.9 
Lease receivables: 
- in offices in the United Kingdom 4,822 203 SS 5,266 300 5.7 6,521 348 5.3 
- En offices outside the United Kingdom 5,961 691 

. 11.8 6,162 595 9.7 . 1,706 117 6.9 
Financial investnents: 
- in offices in the United Kingdom 37,803 2,039 5.4 41,125 1.936 4.7 43,133 1,755 4.1 
-m offices outside the United Kingdom 14,750 452 3.1 14,191 830 5.8 10,349 467 4.5 
Reverse repurchase agreements and cash collateral on 
securities borrowed 
-in offices in the United Kingdom 211,709 9.644 4.6 166,713 6,136 2.7 150,292 4,617 3.0 
-in offices outside the United Kingdom 109.012 5,464 6.0 100,416 5,040 5,0 92,407 2,724 2,9 
Trading portfolio assets: 
- in offices in the United Kingdom 120,891 6,926 4.9 106,148 4,166 2.9 81,607 2,710 3.3 - In offices outside the United Kingdom 57.535 3,489 6.1 61,370 2,608 4.2 57.452 2,116 3.7 

Total average interest earning assets 897,795 49,591 5.6 794,077 38,924 4.9 698,425 28,915 4.1 
Impairment allowancesiprovisiens 

, 

(4,435) (3,565) (3,105) 
Non -Interest earning assets 422,834 310,949 278,328 

Total average assets and interest income 1,316,104 49.591 3.8 1.101,461 38,924 3.5 973,648 28916 3.0 
Percentage of total average interest earning assets in office 
outside the United Kingdom 32.0% 34.3% 32.0% 
Total average interest earning assets related to: 
Interest Income 49.591 5.5 38924 4,9 28,915 4.1 
Ituereet expense (37,892) 4.2 (30,385) 3.8 (20,965) 3.0 

11.699 1.3 8,539 1.1 7,950 1.0 

l 

C- 
Motes 
a Average balances am based upon daily averages for most UK ba.NUng operations and monthly averages elsewhere. 

b Loans and advances to customers and banks include all daubdul lendings, including non -accrual lendings, Interest receivable on such !endings has been 
Included lo the extent to which either cash payments have been received or interest has been accrued In accordance with the Income recognition policy of 
the Group. 
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Changes 61 nel interest Income - volume and tal 

2007/2005 Change due lo 
incressef(dncreaso) in: 

2006/2005 Change due to 
increase(decrease) In: 

2005/2004 ° Change due 
Ioincreese /(derlease)in: 

Total 
change Volume Rete 

£m £m Cm 

Total 
change Volume Rate 

£m Cm Em 

Total 
change Volume Rate 

£m Em £m 

Interest payable 
Deposits by banks: 
-in offices in The UK It 66 (19) 799 247 552 440 231 209 - in offices outside the UK 86 190 (102) 432 52 38D 395 121 274 

135 256 (121) 1.231 299 932 835 352 483 
Customer accounts - demand deposits: -ti offices in the UK 178 105 73 170 58 102 200 28 172 
-In offices outside the UK 150 95 55 . 166 80 86 57 36 21 

325 200 128 336 148 188 257 64 193 
Customer accounts - savings deposits: 
-in offices in the UK 357 (81) 438 121 152 (31) 245 145 100 
- in offices outside the UK 54 45 9 35 28 7 18 16 2 

411 (38) 447 156 180 (24) 263 161 102 
Customer accounts- other time deposits - retail: 
-in offices In the UK 53 (284) 257 78 41 37 164 (23) 187 
- in offices outside the UK 242 200 42 222 125 97 142 59 83 

295 el) 299 300 100 134 306 36 270 
Customer accounts - other time deposits -wholesale: 
- in offices in the UK 606 263 425 603 129 974 (653) (479) (174) 
- in offices outside the UK 470 45 425 601 550 51 248 (16) 264 

1.158 308 850_ 1 204 879 525 (405) (495) 90 
Debt securities in issue: 
- in offices ln the UK 203 (240) 943 219 22 107 398 507 (109) - in offices outside the UK 1,360 1.063 306 1,991 850 1,141 1.359 323 1,036 

1 572 823 749 2,210 872 1,338 1.757 830 927 
Dated and undated loan capital and other subordinated liabilities 

principally In offices in 11e UK (14) (41) 27 172 135 37 (87) (78) (9) 
External trading liabllldes: 
- in offices in thn UK Na n/a Na Na Na Na 15,611) (5,611) n'a - outside the UK Na ara n/a Na Na Na (1,805) (1,805) Na 

Na Na nia Ne Na ria (7,416) (7,416) Na 
Repurchase agreements and cash collateral on securities lent: 
-m offices in the UK 2.536 1,090 1,446 1,446 329 1,117 3,634 3,634 Na 
-in offices outside the UK 790 1.402 (662) 1.932 200 1,732 2,379 2.379 Na 

3,276 2.492 784 3.378 529 2,849 6.013 6.013 Na 
Trading porticllo liabilities: 
-in cilices in the UK 263 (80) 343 277 222 55 1,737 1,737 Na 
-In offices outside the UK 83 (36e) 449 156 85 71 1,196 1.196 Na 

346 (946) 792 433 307 126 2,933 2.933 n/a 
Internat funding of trading businesses Na n/a Na Na Na Na 2,045 2045 Na 
Total interest payable: 
- in offices in the UK 4.311 876 3,933 3,885 1,346 2,540 2,512 2,136 376 - In offices outside the UK 3,196 2,679 522 5,535 1,970 3,665 3,989 2,309 1,680 

7,607 3.552 3,955 9,420 3,315 6,105 6,501 4,445 2.056 
Movement in net Interest income 
Increase /(decrease)In Interest recelveblo - 10.667 5,021 5,646 10,009 4,684 5,326 7,839 7,163 676 
(fncreaseydecrease in interest payable (7,507) (3.652) (3.955) (9,420) (3.315) (6,105) (6.501) (4,445) (2,056) 

3,160 1.469 1,691 589 1,369 (780) 1,388 2,718 (1,380) 

Note 
a 2004 ligures do not rellecethe applications of IAS 32 and IAS 39 and IFRS 4 which became effective from 1st January 2005. 
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Risk management 
Credit risk management 
Monitoring of loans and advances 
As the granting of credit 19 one of the Group's major sources of Income and 
ils most significant risk, the Group dedicates considerable resources to 
gaining a clear and accurate understanding of credit risk across the 
business and ensuring that its balance sheet correctly reflects the value of 
Ito assets ñ accordance with accounting principles. This process can be 
broken down into the following stages: 
- Measuring exposures and concentrations 

- Monitoring weakness in exposures 
- Identifying potential problem loans and credit risk loans (collective ' 

known as potential credit risk loans or PCRLs) 
- Raising allowances for Impetred loans 

- Writing o8 assets when the whole or partei a debt Is considered 
Irrecoverable 

Fig. 1: Loans and advances 

C._ 2007 2006 
Em fin 

Retail businesses 
Banks 
Customers 

Total retail businesses 
Wholesale businesses 

Banks 
Customers 

Total wholesale businesses 
Loans and advances 

164062 139,350 
164,062 139.650 

40,123 30,030 
105,105 146,281 
225 228 177.211 
389,290 316.56 
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t UK 
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Union 
3 United Stt n 

4 Africa 
5 RestoftheWor'A 

Measuring exposures and concentrations 

Loans and advances to customers provide the principal source ol credit 
risk to the Group although Barclays can also be exposed to other forms of 
credit risk through loans to banks, loan commitments, contingent liab'ilges 
and debt securities: seo page 46). The value of outstanding loans and 
advances balances, their risk profile, and potential concentrations within 
them can therefore have a considerable influence on the level of credit risk 
in the Group. 

As al 31st December 2007 o standing to advances td remora 
nks were valued £3.991(200 rte.' otwhle Car 2006: 

was granted lo pa sonal or corporate customers (see figure 1).' 
ñs and advances were well distributed across the retail and wholesale 

portfolios. 

Loans and advances were well spread across industry classifications 
(ligure 2). Excluding Financial Services, Redeye largest sectoral 
exposures are to home loans, other personal and business and other 
services. These categories are generally comprised ol small loans, have 
low volatility of credit risk outcomes, and are intrinsically highly diversified. 

Balances are also diversified across a number of geographical regions 
(figure 3, based on location of customers). The majority of Barclays 
exposure is to the UK, which Includes secured home loans exposure, 
followed by the United Stales, Africa and the rest of the European Union. 

log 7: l.cansand advances to cus cmcrs by industry ?r, 
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Risk management 
Statistical information 

Statistical and other risk information 
This section of the report contains supplementary information That is more detailed or contains longer histories than the data presented in the discussion. For 
commentary an this information, please refer to the preceding text (pages 7410 OS). 

Barclays applied International Financial Reporting Standards (IFRS) with effect front 1st January 2004, with the exception of !AS 32, IAS 30 and IFRS 4, which 
were applied from 1st January 2005. 

Credit risk management 
Table 1: Risk Tendency by business (page 78) 

' 

UK Banking 
UK Retail Banking 
Barclays Commercial Bank 

Barclaycard 
International Retail and Commercial Banking 
International Retail and Commercial Banking - excluding Absa 
International Ratait and Commercial Ranking - Absa 

Barclays Capital 
Barclays Wealth 

Head office functions and other operations 
a 

Risk Tendency b business 

Table 2: Loans and advances 

Retail businesses 
Banks 
Customers 

Total retail businesses 

Wholesale businesses 
Banks 
Customers 

2007 
£m 

2006 
£m 

775 790 
470 500 
305 290 
995 1,135 
475 220 
220 75 
255 145 
190 95 

10 10 

10 10 
2.355 2,260 

2007 2006 
£m £m 

164 OG2 139,350 

( 154.002 139,350 

Total wholesale businesses 

Loans and advances 

40,123 30930 
146.261 

225.228 177.211 

389.290 316,561 

Note 
s Head of lice functions and other operations comprises discontinued business In transition, 
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Risk management 
Statistical information 
Table 11; Maturity analysis of loans and advances to customers 

At 31st December2007 
United Kingdom 

Corporate lending° 
Other lending to customers in the 
United Kingdom 
Total United Kingdom 
Other European Union 
United Slates 
Africa 
Rest of the World 
Loans and advances 

. 

to customers , 

At 31st December 2006 
United Kingdom 

On demand 
£m 

Not snore 
than three 

months 
Ern 

Over three 
months 
but not 

more than 
six months 

£m 

Over six 
months but 

not more then 
one year Em 

Over one 
year but 

not more 
than three 

years 
£m 

Over three 
years 

but not 
more than 
five years 

Em 

Over five 
years 

but not 
mare than 
ten years 

£m 

Over G 
ten years Total 

Em I On 

26.557 15,737 2,453 3,834 8,474 8,358 10,718 11,693 87,774 

4384 4.717 2.106 3,597 11.517 8,699 19,325 48.228 102.573 
30.941 20.454 4,559 7,431 19,991 17,057 30,043 59,871 190,347 
4,016 7,665 2,229 3.284 5.842 4,883 8,842 19,772 56,533 
3,053 20,205 3.430 5,938 1,904 2,495 2,658 614 40,300 
6,806 4,243 881 1,969 5,568 4.124 2,285 13.291 39,187 
1.085 9,733 1,695 859 2,223 2.586 3,685 054 22.820 

45,901 62,300 12.794 19,481 35,528 31,148 47,513 94.509,167 3- A. 
Over three Over one Over three Overrate 
months but Over six year but years years 

Not more not more months but not not more but not but not 
than three than more than one than three more than more than Over 

On demand months six months year years five years ten years ten years Total 
Em £m £m Em Em Em £m £m Em 

Corporate lending° 22,923 13,569 2262 2,850 7,562 8,499 8,349 10,342 76,356 
Other lending to 
customers in the 
United Kin.ore 3,704 4427 2110 3586 11.937 7,459 16,358 44,501 94.162 
Total United Kingdom 26,707 17,996 4,372 6,496 19,499 15,958 24,707 54,843 170,516 
Otherturopean Union 2,137 6.254 1,744 2,869 4,783 4,397 8,565 14,681 43,430 
United States 2,489 11,630 1,689 3,402 1,949 1,871 1,464 1,183 25,677 
Africa 2,676 2,471 1,272 2,177 5,212 4,177 3,555 10,252 31,691 
Rest of the World 86 6,377 1 015 1,020 1.116 1,465 1,800 1,433 14 315 
Loans and advances to customers 33 ,994 44,728 10,062 15.904 32,659 27,868 38,091 82.395 

Table 12: Loans and advances In currencies other than the local currency of the borrower for eountdes where this exceeds 1% of total Group assets 

Commeroal 
Hanks Industrial 

and other Governments and other 
financial and official private 

As %el Total institutions Institutions sectors 
assets Em £m £m £m 

At 31st December2007 
United Slates 2.1 26.249 7,161 6 19.092 

At 31st December 2005 
United Stetes 1.7 16,579 7,307 89 9,188 
At 31st December 2005 

United Slates 2.6 24.274 15,893 8,581 

At 31st December 2007, 2008 and 2005. there were no countries where Barclays had crosscunency loans to borrowers between 0.75% end 1% o1 total Group 
assets. 

Note 
a In the UK, finance lease receiver/Sus are Included in 'Other tending'. although some leases are to corporate custemets. 
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Risk management 
Statistical information 
Table 13: Off- balance sheet and other credit exposures es at 31st December 

2007 2006 2005 
Em Em Em 

Off -balance sheet exposures r 
Contingent liabilities 45.774 39.419 47,143 
Commitments 192,639 205,504 203.765 

On- balance sheet exposures 
Trading portfolio assets 193,691 177,867 155,723 

Financial assets designated at fair value held on own account 66,629 31,799 12,9D4 F 
Derivative financial instruments 248,088 138,353 136,323 

Available for sale linandal investments 43,072 51.703 53.497 

Table 14: Notional principal amounts of credit derivatives as et 31st December 

2007 2006 2005 
Ero £m Em 4 

Credit derivatives held or issued for trading purposes& 2,472,249 1,224,548 609,381 

Total 2,472,249 1,224,546 609,381 

Table 15: Credit risk loans summary 
IFRS UK GAM. 

2007 2006 2005 2004b 2003 

At 31st December £m Em Em Em £m 

Impaired loans° 
:e Non- accruing ens 

8,574 
Na 

4,444 4,550 Na 
nia Na 2,n5 

t 

' Na 
2,261 -C 

Accruing loans where interest is being suspended with or without provisions Na Na Na 492 629 

Omer accruing loons against which provisions have been made Na Na Na 943 92f 

Subtotal 8,5l4 4,444 4.550 3,650 3,711 

Accruing loans which are contractually overdue 90 days or more as to principal or interest 794 596 609 550 590 

Impaired and restructured loan 273 46 51 15 4 

Credit risk loans 9,641 5,088 5,210 4,115 4,305 

Notes 
a Includes credit derivatives hold as economic hedges which are not designated as hedges for accounting purposes. 

b 2004 does not reliant the application of SAS 32, IAS 39 and IFRS 4 which became effective from 1st January 2005. 

c Includes £3,344m el ASS COO Super Senior exposures. 
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Table 16: Credit risk loans 

!FRS UKGAAP 

2007 2006 2005 2004^ 20013 
M 31s1 December Em Ein Em £m ! £m 

Impaired loans: b 

United Kingdom 
- i 3.505 3,340 2.965 Na Na 

Other European Union 472 410 345 Na Na 
(Jailed Slates 3,703 129 230 Na Na Mika 767 ' 535 831 Na Na 
Rest of the World 37 30 179 Na Na 

Total 8.574 4,444 4,550 M Na 

Non-accrual loans: 
United Kingdom Na Na Na 1,509 1,572 
Other European Union Na Na Na 243 143 
United States 

iVe Na Na 258 383 
Attica Na Na Na 74 86 
Rest of the World Na Na nia al 77 
Total Na Na n7a 2,115 ' 2,261 

Accruing loans where Interest is being suspended with or without provisions: 
United Kingdom Na Na n/a 323- r 559 
Other European Union Na Ne n/a 81 29 Africa Na Na Na 21 37 Rest of the World Na Na Na 117 4 

Total Na Na Na 492 ! 629 
Other accruing loans against which provisions have been made: 
United Kingdom Na Na nia 885 750 
Other European Union Na Nn nia 27 35 
United States Na Na nie 26 
Africa Na Na nia 21 22 Rest of the World Na Na Na 4 4 
Total Na Na Na 043 , 821 

Accruing Inane which aro contractually overdue 90 days or more as to principal or Interest: 
United Kingdom 676 516 539 513 566 
Other European Union 79 58 53 34 24 
United States 10 3 - 1 

Africa 29 21 17 I 
Rest of the World 

Total 794 598 609 550 , 593 

Impaired and restructured loans: 
United Kingdom 179 - 5 2 4 
Other European Union 14 10 7 - 
United States 38 22 16 13 - 

42 14 23 

Total 273 46 51 15 4 

Total credit risk loans: 
United Kingdom 4,460 3,856 3,509 3,212 3,461 
Other European Union 565 478 405 335 231 
United States 3,751 154 246 298 383 
Africa 828 570 871 117 145 
Rest of the World '1 37 30 179 153 95 
Credit risk loans \ 9,641 5,088 5,210 4,115 ! 4.305 
Notes 

j 
a Does not reflect We application of LAS 32, IAS 39 and IFRS 4 which became effective from 1st January 2005. 
b Includes E0,344m of ABS CDO Super Senior Exposures. 
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Risk management 
Statistical information 
Table 17: Potential problem loans 

At 31st December 
United Kingdom 
Other European Union 
United States 
Africa 
Rest of the World 

Potential problem loansb 

IFRS 
UK 

GAAP 

Table 18: Interest foregone on credit risk loans 

2007 2006 2005 2004a : 20 
2m Em Em 

03 
2m £m 

410 465 640 658 999 
59 32 26 32 23 

964 21 12 27 259 
355 240 248 67 I 53 

- 3 3 14 
I 

3 

\11.797 761 929 798 ' 1.327 

2007 2006 2005 
2m 2m £m 

Interest income that would have been recognised under the original contractual terms 
United Kingdom 
Rest of the World 
Total 

340 
91 

431 

357 304 
70 52 

427 356 

Interest income of approximately M091(2006: 2005: 6-) from such loans was included in profit, of whict £2 (2006.( 2005:e) r- Bled to 
domestic lending and the rortaeder relate foreign IpfEng. 

In addition, a further 113nÿ(2006: (20O5: 2 ) was recognised arising from impaired loans. Following Impairment, Interest income is morn( 
61 Ina' eSe 've rate of interest w inch was used to discount the expected future cash flows for the purpose of measuring the impairment toss. (2006: 

2005: í it0 lot this related to danestic impaired loans and the remainder rotated to loreign Impaired loans. 

Table 19: Analysts of Impairment/provision charges 

At 31st December 
Impairment charge /net spedlic provisions charge 
United Kingdom 
Olhor European Union 
United States 
Africa 
Rest of the World 

IFRS 

2007 2006 2006 2004a ¡ 2pp3 
£m Em Em £m ' fm 

UK 
GAAP 

,593 1,880 1,382 1,021 1,132 
123 92 75 102 37 
374 12 76 57 I 64 

214 143 37 27 21 
2 (53 4 1 f 

Impairment on loans and advances 
Impairment on avafeble for sale assets 

Impairment charge 
Total net specific provisions charge 
General provisions (release)kharge 
Other credit provisions charge/ {release) 

Impairment/provision charges 

Notes 
a Does not reflect the application of LAS 32,1AS 39 and IFRS 4 which became effective iron 1st January 2005. 

b Includes £951m of ABS COO Super Senior and StV -lites exposures. 

104 

CONFIDENTIAL 

Barclays 
Annual Report 2007 

2,305 2,074 1,574 n./a n/a 
13 86 4 Na 

1 

ola 
2.319 2,160 1,578 Na nia 

n/a Na n/a 1,310 1,320 
nia Na Na (206) 27 

476 (6) (7) (11) - 

2,795 2,154 1,571 1,093 ' 1,347 

A 
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Table 20: Impairmentfprovlslons charges ratlos ('Loan loss ratios') 

2007 
% 

FRS UI( GAAP 

2006 2005 
% % 

2004 a 
¡ 2003 

% ' % 

Na n/a 
Na Na 

0.66 0.58 

0.40 0.46 
lO 

Na 1 On nia 
0.66 0.65 0.32 ; 0.47 

0.61 0.50 0.40 ' 
0.48 

FRS UK GAAP 

2006 2005 2004 e ; 2003 
Cm Cm tm t Cm 

2,477 2,266 1,683 
l 

1,366 
311 284 149 97 
100 ISO 155 121 
417 647 70 79 

30 123 90 80 
Na Na 2,147 2,293 
n'a Na 584 795/ 

2,335 `3.450 2.711 3.02 
3113.617- 271,421 328,134 285 963 

IFRS UKGAAP 

2006 2005 2004 a ; 2003 
% % % ; o 

Impairmenl /provlslons charges es a percentage al average loans and advances for the year. 
Specific provisions charge n/a 
General prooisions charge e nia 
Impairment charge C 0.64 

Total 0.64 
. Amounts written off (net of recoveries) 0.49 

Table 21: Analysis of allowance for Impairment/provislan for bad and doubtful debts 

2007 
2m 

Impairment allowance /Specific provisions 
Uniied Kingdom 

. 
2,526 

Other European Union 344 
United Slates 356 
Africa 514 
Rest of the World 32 
Specific provision balances rile 
General provision balances / 
Allowance for impairment provision balances 
Average loans and advances ter the year 

C__3,772 
367.853 

Table 22: Allowance for impairment/provision balance ratios 

2007 
% 

Allowance for impairment/provision balance at end of year as a percentage of loans and advances at end of 
year: 
Specific provision balances nie Na Na 0.62 0.77 
General provision balances n/a Na Na 0.16 1 027 
impairment balance 0.97 1.05 1.14 Na Na 
Total 0.97 1.05 1.14 0.78 1.04 

Notes 

o Wes not reflect he application of lAS 32, IAS 30 and IFRS 4 wbicb became effective from 1st January 2005. 
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Risk management 
Statistical information 
Table 23: Movements In allowance for impairment/provisions charge for bad and doubtful debts 

FRS UKGAAP 

2007 2008 2005 2004 a 
2003 

N. £m Fl f f 
Allowance for i impairment/ provision balance at beginning of year 3,335 3,450 2,837 2,946 2,996 
Acquisitions and disposals (73) (23) 555 21 62 
Unwind of discount - 

(113) (58) (76) Na We 
Exchange and other adjustments ' 

53 (153) 125 (33) (18) Amounts written o0 (1,963) (2,174) (1,587) (1,582) (1,474) Recoveries 227 259 222 255 113 

Impairmentlpmvislon charged against profit b 
2.306 2,074 1.574 1,104 1,947 

Allowance for impairment/provision balance at end of year 3,772 3,335 3.450 2,711 3,028 

Table 24: Amounts written off 

IFRS UKGAAP 

2007 2006 2005 2004 s 
¡ 2003 

Lai 2m Em 
United Kingdom u 1,746) (1,302) (1,280) i (1,175 Other European Orion (193) (74) (50) (83) (54) United States (145) (48) (143) (50) (215) Africa 

(7 
Rest of the World ' 

, - 45) 

(44) 
(2647 (81) 

(5) 
( 

{774) 
i5) (13) 

17 
Amounts written off 963 74 587 582 

Table 25: Recoveries 

(FRS UKGAAP 

2007 2006 2005 
i 

2004 a 
j 2003 

£m On S- nm r h., 
United Kingdom 

\164 

178 160 217 95 
Other European Union 32 10 13 9 1 7 
United States 7 22 15 14 1 

10 
Africa 34 33 16 4 1. 

Rest d the World 8 1A tY 
Recoveries 11/4 w( 227 259 222 255 

1 

7135 
Notes 
a Does not eflect Inc application of lAS 32, IAS 30 and I FRS 4 which became effective from 1st January 2005. 

b Does not reflect the impairment of available for sale assets or thercredit risk provisions. 
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Executive Directors: illustration of change In value of Barclays PLC shares owned beneficially, or held under option or awarded under employee 
share plane ea at 31s1 December 2007a 

Number at 31st December 2007 

Shares 
Owned 

beneficlallyb ESAS0 P$Pd 

Executive 
Share 

Option 
Scheme 

(6505)° ISOP° Sharesave Total 

National Notional 
value based value based 

on share on share 
price of price of Che119e In 

notional 
£7,s01 25.049 value 
£000 £000 £000 

Executive Directors 
John Variety 
Robert E Diamond Jr 
Gary Hoffman 
Chris Lucas 
Fats Seegers 

( 470,650 
3,402,192 

431,761 
38,009 

\699,870 

344,711 
4.863,749 

274,402 
69,091 

231.383 

459,503 
1,755.335 

257,116 
82,810 

294 154 

- 920,000 
100.000 550,000 - 540,000 - - 

- - 

3.638 2,198,502 - 10,681.276 
6,160 1,509,429 
3,636 193,642 
3,390 1228,797 

11,976 
75,033 
8,555 
1,382 
8,954 

7,056 (4,920) 
50,942 (24,091) 

5,187 (3,368) 
958 ('24) 

6,177 (2,777) 
Notes 
a Under PSP, ESAS, 150P. ESOS and Sbaresase. nothing was paid by the participants on the grant of options or awards. 

b The number shown includes shires held under Sharepurchase. 

c ESAS includes the maxbnump oiential 30% bonus slime element where applicable, and any voluntary ESAS awards. 

d The number of shares shown represents the Initial allocation of shares. 

e The number of shares _hewn represents the vested shares under opfon. 
' 

t With the exceptional Chris Lucas, the notional value is based on the share price as at 31st December2006. The notional value for Chris Lucas is based en 
a share price of £723, which was the share price as at 2nd April 2007, the firm working day alter he was appointed executive Diredar. 

g The notional value is based on the share price as at 31st December 2007. The highest and lowest market prices per share during the year ware E7.90 and 
£4.775 respedivoly. 
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From: 

Sent: 
To: 
CC: 

Subject: 
Attachments: 

Dear Nick, 

Harding, Keith: Barclays Treasury (LDN) 
[ /O= BZW /OU= EUROPE /CN =RECI PIENTS /CN= EXCHANGE 
RECIPIENTS /CN= HARDINGK] 
Friday, April 18, 2008 10:48:58 AM 
Hill, Nick 
Aucutt, Ross: Barclays Treasury (LDN); Lambert, Nick: Barclays Treasury (LDN); 
Meyer, Leigh: Barclays Treasury (LDN) 
RE: Confidential - Project Rimu 
US$2,650m 8.125% Non -Cum Call Pref Shares, Series 5 Prospectus 
Supplement.pdf 

Further to our correspondence below, I am pleased to advise that this issue closed on 11 April, 2008 for an amount of 
US$2,500,000,000 (100,000,000 preference shares). 

The Greenshoe option was exercised last night for US$150,000,000 (6,000,000 preference shares), taking the total issue 
size to US$2,650,000,000 (106,000,000 preference shares). Closing in respect of the Greenshoe will take place on 22 
April, 2008. 

I would be grateful if you could now issue us with a final rating letter and, in connection therewith, please find attached a 
pdf of the final Prospectus Supplement. 

Many thanks and kind regards 

Keith 

Original Message 
From: Hill, Nick [ mailto: nick_hill @standardandpoors.com] 
Sent: 28 March 2008 11:29 
To: Harding, Keith: Barclays Treasury (LDN) 
Cc: Aucutt, Ross: Barclays Treasury (LDN); Lambert, Nick: Barclays Treasury (LDN); Meyer, Leigh: Barclays Treasury 
(LDN) 
Subject: RE: Confidential - Project Rimu 

Dear Keith 

Please find attached the indicative rating letter for this Core Tier 1 issue. Hard copy follows in the mail. 

As usual, grateful for final documents when available in order that we can issue the final rating letter. 

Best regards 

Nick Hill 
Western European Group 

I 

Financial Institutions Ratings Standard & Poor's 20 Canada Square I Canary Wharf London 
E14 5LH I United Kingdom Tel. +44 (0)20 7176 7216 I Fax +44 (0)20 7176 7002 www.standardandpoors.com 

Original Message 
From: Keith .Harding @barclaystreasury.com 
[mailto: Keith .Harding @barclaystreasury. com] 
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The Barclays Group does not accept responsibility for any loss arising 
from unauthorised access to, or interference with, any Internet 
communications by any third party; or from the transmission of any 
viruses. Replies to this e-mail may be monitored by the Barclays Group 
for operational or business reasons. 

Any opinion or other information in this e-mail or its attachments that 
does not relate to the business of the Barclays Group is personal to the 
sender and is not given or endorsed by the Barclays Group. 

Barclays Bank PLC 
Registered in England and Wales (registered no. 1026167) Registered 
Office: 1 Churchill Place, London E14 SHP. United Kingdom. 

Barclays Bank PLC is authorised and regulated by the Financial Services 
Authority 

The information contained in this message is intended only for the recipient, and may be a confidential attorney -client 
communication or may otherwise be privileged and confidential and protected from disclosure. If the reader of this 
message is not the intended recipient, or an employee or agent responsible for delivering this message to the intended 
recipient, please be aware that any dissemination or copying of this communication is strictly prohibited. If you have 
received this communication in error, please immediately notify us by replying to the message and deleting it from your 
computer. The McGraw -Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the 
content of any electronic message or information sent to or from McGraw -Hill employee e-mail addresses without 
informing the sender or recipient of the message. 
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PAPER FOR BOARD MEETING ON THURSDAY 
17 APRIL 2008 

TO: The Direttäi's 

FROM: Lawrence Dickinson 

Agenda Item No. 

DATE 11. April 2008 

5UBjECTt APPROVAL OF MINUTES OF PREVIOUS MEETING - 20 MARCH 2008, MIM BOARD 
METING ON 7 MARCH 2008 AND FINANCE COMMITTEE MEETING ON 17 MARCH, 
2008 

The minutes of the Board meeting held on 20 March 2008, the Mini Board meeting held on 7 March 
2008 and Finance Committee meeting on 17 2008 are submitted for the Board's approval, 
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BARCLAYS PLC 

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS 

HELD AT 1 CHURCHILL PLACE, LONDON Et 4 5HP 

ON THURSDAY 20 MARCH 2O0e 

Marcus Aglus - Chairman 

David Booth Sir Richard Broadbent 

Leigh Clifford' Fulvio Conti 

Dr CronJé Professor Dame Sandra Dawson 

Bob (amend' Cary Hoffman 

Sir Andrew Uklennan Chris Lucas 

Sir Michael Rake Sir Nigel Rudd 

Stephen Russell Frits Seegers 

Sir John Sunderland John Varky 

Patience Wheatcroft 

In Attendance 

Lawrence Dickinson Company Secretary 

PatrickConsahes Deputy Company Secretary 

Mark Harding General Counsel 

Robert Le Blanc Group Risk Director 

(In attendance for Iternsl.1, I.2(2)(a) and 22 only) 

via cbnference ea II 

1. CHAIRMAN'S MATTERS 

APPROVAL OF MINUTES AND ACTIONS ARISING FROM PREVIOUS MEETINGS 

(1) Minutes 

The minutes of the Hoard meeting held on 14 February 2008 and the Mink Board 

meeting held on 18 February 2008 were approved for signature bythe Chairman. 
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(2) Actions Arising 

Lawrence Dickinson drew the Hoard's attention to the schedule of Actions Arising 

from the 14 February 2008 Board meeting, which had been sent to Directors in 

advance of the meeting and noted that all aWors artsing from previous meetings 

were in hand 

(3) External Board Appointments 

The Board noted the appointment of Patience Wheatcroft as a Non- Executi t 
Director of Shaftesbury PLC, with effect from 27 February 2008, 

The Hoard also noted the appointment of John Vadey as Honorary President of the 

UK Drug Policy Commission The appointment was expected to be effective from 

Me end of March/beginning of April 2008 but the lime commitment was not 

expected to be onerous. 

1:2 BOARD COMMITTEE REPORTS 

(I) Report of thé Board Risk Committee Meeting Held on 19 March 2008 

Sir Richard Broadbent presentedhis Report on the key issues discussed at the 

meeting of the Hoard Risk Conunittee.mceting held on.l9 Mirth 2008, which had 

been laid on Use table at the meeting, and highlighted the (diming' points; 

(a) Risk Agtletne 

At the Urne of recommending the Croupi risk appetite for 2008 to the Board, 

the Board Risk Committee had noted that the capital position was tight 

relative to the proposed risk appetite - Thbs was even more the case In current 

market conditions. 

(b) Earnard ftisicTrefldt 

Sir Richard drew the Boards attention to the summary of forward risk trends 

attached to the Quarterly Risk Report and noted that In addition to the 

12 Identified risks, there were risks relating to the cost of support for SCI's 

money market funds and the capital position. 

(c) 1.53811=18..Cresaftlikaad.512sitimUng 

Net exposures to the Asset Backed SeeurRies and Leveraged Finance markets 

have not moved materially since the year -end the outlook for the Alt -A 

market had deteriorated l'ut the position on the monollne insurers had 
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Improved as new injections of capital had allowed them to retain their MA 
rating. 

The Committee had discussed two different stress scenarios, First, a short- 

term severe stress environment and the potential losses that could be 

Incurred In one month This could result in a toss of up to E850 million before 

tax, in a reasonably severe scenario. That level of loss could be absorbed 

without breaching minimum capital ratios. Losses materially above that level 

would require assumptions increasingly implying systemic (allure Longer 

term mòderate and severe stress scenarios over 2 -3 years again remained 

within the Croup's capital ratios, assuming the impact of management 

actions. 

(d) UnulditX 

The Committee was reassured by both the level of by 

its continuing good reputation in the market 

The Board noted the report from the Board Rîsk mian 

(7) Quarterly Risk Reports 

(a) Çmnn Risk Rrnort 

Robert Le Blanc referred the Board to his Quarterly Risk Update, which had 

been sent to Directors in adsance of the Board meeting and highlighted the 

following paints 

i) Market Fnvlmnmrnt - Mr Le Blanc described how stresses in different 

areas such as mortgages, a slowdown In the global economic cycle, a 

major change in the credit cycle and efforts to de- leverage and de -risk 

had resulted in a loss of confidence and the current difficult market 

conditions The combination of these events had reinforced each other 

and this would take time to work itself out. 

}ledge Funds - The Group's exposure to hedge funds had been reviewed 

as the sector was under continued pressure. The Group's positions 

were well cotuterallsed but the Croup could not be immune to the 

problems and Barclays Capital had lost £23 million in the rapid 

liquidation of Peloton. 
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ai) Adorltct Risk - The Board discussed the Standard Chartered SW, 

WhlukJacket, and noted that Standard Chartereds reputation bt the 

market had notsuffered so far as a result' of Its failure to stand behind 

Whistlejacket Bees ash funds had held approximately 51.8 billion of 

WhlstleJatket. paper. Half of that hoklliig had been purchased by 

Barclays to mitigate the risk of net asset Values s-In certain of their 

money market cash funds falling below par. 

In response to s question, it was noted that BGfs.exposures to Bear 

Stearns were being closely watched. TTwe remained Ildgatlun 

outstanding between the Croup and Bear Stearns. 

The Board noted the Quarterly. Risk Update. 

Robert LeBlanc left the meeting. 

(b) IsgallgskEeinig 
Mirk Harding referred the Board tó the Quarterly Legal Risk Report, which 

had been sent to 'Directors In .advance of the meeting and highlighted the 

following points: 

Redacted: 
Redacted For Privilege 
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Redacted: 
Redacted For Privilege 

13 BOARD EFFECTIVENESS REVIEW ACTION PLAN 

Mr Dickinson presented the report on the Board Effectiveness Review Action Plan for 

2008, which had been sent to Directors In advance of the meeting and noted that no 

major changes to Board processes. were being proposed. A small number of specific 

actions would be taken Including: the UK Retail Bank strategy presentation specifically 

covering the health of Its customer franchise. NonExecutNe Director training and 

additional material being presented to the Strategy Board on the external environment 

The Board discussed the proposed actions to respond to the Board Effectiveness Review 

and noted that the perceived decline In the Group's comparative financial performance 

did not Indicate any complacency on the Board's part but rather that management was 

ak adyfuiiy aware of the Board's desire for improvement 

The Board noted the Board Effectiveness. Review Acton Pian 

Z., CHIEF EXECUTIVES MATTERS 

2:1 BUSINESS REPORTS 

(1) Chief Executive's Report 

John Varlcy presented his monthly Report, %filch had been sent,tp the Directors In 

advance of the meeting, and highlighted the following: 

(é) EMS 

Mr Valley had spoken to the Chief Executive of HMS to offer support 

following the sudden decline in their share price and market rumours of 

possible failure Their situation had been very serious indeed. This 

highlighted the significant difference in approach between the Bank of 
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(b) 

England and the 115 banking authoriUö. Mr Verity noted that a high -level 

group of banks Would be meèting shortly with the Bánk of England to discuss 

the current market condluóns and the proposed changes to the deposit 

protection regime post Northern Rock. The Board noted the importance of 

being well prepared to respond to market rumours and being ready to Issue 

appropriately robust statements. 

fticrgnt Market Cindltirint 

Bob Diamond updated the Board on Current market conditions: As previously 

reported, three preconditlons needed to be met to:start the process of 

bringing confidence back to the markets thepubllcatlon of audited accounts 

by the leading banks, obtaining clarity on the position of the monoline 

Insurers and the. central banks taking concerted action to address global 

uquldtty problems.. Thebank results season had ovenll been mixed and the 

position of the monollne Insurers was still net completely.clear, which could 

have serious implications for hnth Citigroup and URS. However, the central 

bangs had made some significant efforts in addressing liquidity and the 

problems at Bear Stearns had been very rapidly resolved. The strident 

statements of Mr Pàutson aná the concerted effortsaftheeentrat banks were 

likely to have LOS but ,Sternal Impactin the process of rebuliding 

confidence. It vas that the worst of the crisis had now passed as. for 

the first time, there. were signs of new money being invested, albeit very 

selectively. but it would be many months before real confidence returned to 

the markets. 

(C) Lltgbabwe 

Fritz Seegen briefed the Board on the contingency arrangements being made 

ahead of the Zimbabwe prestdential elections to ensure the Group maintained 

control of Its business In Zimbabwe. Part of the Croup shareholding could be 

sold to an employee trust to meet new ind'genisation tegßlatlon. 

(d) Tax S a ua oFNOn Domiciled Readents 

Up to 10.000 of the Croup's 55.000 UK employees could be Impacted by these 

proposals which could underrnino the competitiveness of the UK financial 

services Industry. The Group was lobbying Government strongly on this 

matter. 
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(e) Caçaratelanalorent 
Following the Chairmans meeting with the Chairman of the FSA on the 

Group's capital position (which the Chairman had separately briefed Directors 

on), the corporate development opportunities the Group was currently 

working on had been put on hold until a way forward was agreed with the 

FSA. 

(f) Russia - Expobank-Armdslttosi 

There had been very little reaction to the Croup's Russian acquisition. given 

that It was consistent with the Groups strategy. The price paid (S745m) was. 

in line with comparable transactions and the transaction had been concluded 

within the overall cost limits approved by the Board Finance Committee. 

(9) VISA Rotation 

Gary Hoffman reported that VISA's flotation In the US had been successfully 

completed with the Croup expected to receive $200 million in cash in 

October 2008 and approximately $140, million In shares. The European 

flotation cnuld mise a further 5300 million tu $400 milliun. £90 million had 

been included In the Medium Tern Plan for 2008. 

Theßoard noted the report: 

(2) Finance Director's Report 

Chris Lues presented his monthly Report for February 2008, which had been sent 

to Directors in advance of the meeting, and highlighted the following: 

(a) Re-Suits for February 

Profit Before Tax (P8T) for the year-todate at E1.156 million was £2 million 

ahead of STP but É121 million behind the same period In 2007. There had 

been a good Income performance with net income before impairment 

charges Increasing by 12%. Impairment charges of E641 million reflect the 

credit markets charges in Barclays Capital. As a result. net income increased 

by 5% compared to the prior year. Total costs Increased by 14% including 

the E127 million of costs Incurred In BO relating to the provision of support 

to various liquidity products Excluding that Item. costs Increased by 8% 

reflecting continued investment levels In the business. 
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(b) ajlance.iheer and Canna! Ratios 

The total balance sheet it 29 .February 2008 was (1,584 balonon Increase of 
29% since 31 December .2007, This: Increase mu largely driven by the 

accounting gross up under IFRS of derhetive financial instruments and the 

Increase In repurchase transactions 'Which had been reduced at the year -end. 

The GRCB balance sheetwas.growlrhg In mortgages and In the International 

businesses. At the end of fancier)! 2008 on a Basel n basis the T1er 1 ratio 

stood at7.3 %and the Equity Tier 1 rallo ;food at 5%; reflecting an Increase 

of 496 In Risk Weighted Assets (RWAs)selce the year-end 

(C) 134iSlnemittelieffeamina 

CROE PST for the year-to-date was £653. million, which was E42 million 

ahead of the plan. UK Retail Bank Barclaycard and the International 

Businesses were all performing well but the performance of Commercial Bank 

was being monitored. IBIM PBT for the year-to-date was £S95 million, 

slightly behind plan. Narclays Capital were ahead nt plan drsptte farther 

credit related writedowns of ¡800 million. These had been partially offset by 

then Credit resulting In a net negative Impact of £50 mldion. However. BCI 

had been adversely impacted. by the support to Its money market funds 

resulting In PBT (Or the year so farof £27 niIltlon. 

(d) Market Snore LUS 

Analysts' forecasts for the year were now trending down and, excluding the 

outliers, were in the range £6.9 billion to £7 billion. A revised forecast for the 

year would be conducted at the end of March but the short torn plan for the 
year Indicated PBT of £7.7 billion It was expected that the revised forecast 

would he lower than the SIP. 

In response to a question, Mr Lucas advised that difficult decisions would need to be. 

made In the near future as to whether BO would continue W provide support to 

money market funds. given the contribution that that part of its business made. 

The Board noted the report. 

Page Bof 14 

CONFIDENTIAL 
BARC-ADS-01601054 



(3) 

CONFIDENTIAL 

2007 Interim Results- Peer Group Comparison of Results 

Mr Lucas presented his paper on Peer Group Comparison of Results, which had 

been sent to Directors in advance of the meeting, and drew the Board's attention to: 

(a) Peer Groun Perfnrmar re 

Barclays performance against the peer group was fairy strong, without being 

outstanding. Income performance was below top quartile In 2007 but cost 

and:Inipalrment performance was good compared to its peers. Over the 

period 2004 to 2007, Barclays PBT performance was Joint 5°1 In the peer 

group with good Income growth and some productivity improvement 

(b) 2007 Net Losses 

Barclays net mite -downs of E1.6 billion were 3% of the total Investment - 

banking losses and 2% of total losses. This was 11°' within the peer group 

and top Investment banks, with Citigroup, Merrill i ynch and UBS incurring 

the largest losses. 

The Board d&ussed the relative performance In respect of sub-prime losses 

across the banks. Mr Varley noted that Goldman Sachs, Lehman Brothers, 

BNP and Barclays had performed relatively strongly 

(t) ratSinteroludyity 

Barclays productivity improved in 2007 with a cost Income ratio 1.3% lower 

than 111.2006. BBVA and Santander were the peer group leaders fir cost 

management 

(d) fialanre Sheet 

Royal Bank of Scotlands acquisition of ABN Amro had Increased its balance 

sheetto nearly E2 trtlilon. Barclays asset growth was In line with others In the 

peer group and was largely driven by growth In Investment -banking assets. 

This area was Impacted by the Introduction of 1ERS. 

The Board noted that E SOS had a signlf cant gap between loans and deposits: 

(e) Capital Ratios and Gearing 

Royal Bank of Scotlands ratlos were the lowest Excluding the revaluation 

gain on Its investment in Bank of China, Its equity ratio would stand at about 
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4.2%. Barclays gearing was new the lop end of the peer group as it had 

raised non -equity Tier 1 capital rather than equity due to Its greater tax 

efficiency. 

Board discussed whether the comparative strength of some banks' balance sheets 

would make them potential predators and noted that. IP Morgan and Santander 

could be considered to be in that category, althdugh IP Morgan's hands would now 

be full with Bias' Stearpt.. The Board Finance Corninituee had recently reviewed 

some of the wank that was under way to- prepare thetroup in the event of an 

approach from a predator or, more likely In the current circumstances. an activist 

shareholder proposing a break -up of the Croup. The Saud also noted the very 

encouraging progress being made byGRCB. 

The Board noted the Report. 

.(4) Franchke Health 

Mr Hof man presented his Franchise Health report, which had been sent to DI re tors 

in advance of the meeting and highlighted the following points 

(a) UK Retail Bank 

The. reputation of the banking industry In the eyes of the media and 

customers remains tarnished and Barclays had not been able to differentiate 

itself horn its competitors. UK Retail Bank had improved Its relative 

performance against Its peer group In terms of overall customer satisfaction 

(mm 7a out of the banks to Se. Flat Direct and Nationwide still stand out 

from the crowd. The Board discussed the trade eff between costs and 

services In the Retad Bank. first point of contact complaint resolution had 

increased so that by the end of 2007 the performance was 4% above the 

year-end target of 70%. One Increase Is the feature of complaints related to 

the use of overseas call centres. Approximately 50% of complaints could be 

easily avoidable as they arose from errors, attitude or a lack of knowledge on 

the part of staff. 

(b) 

There has been significant change In the Commercial Bank and during the 

period of 'transition' satisfaction ratings have fallen, particularly in larger 

business which had lost Its leading position to Uoyds TSB. Medium business 
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satisfaction scores had also declined as a result of various one -off business 

Initlatives which had mostly ended, so a recovery was expected. 

(c) ftarclavcard 

Customer satisfaction and value for money measures returned to 2006 levels 

after the decreases to the first half of 2007. This was likely to be because of a 

campaign to increase the credit limits of low-risk customers and perceived 

satisfaction with interest rates had improved as a result of focused marketing 

activsty. 

(d .i 'nl II or te it 4 1, ü,4 S. 

Barclays Spain currently had no complaints capture tool in Its branches. TNs 

would be rectified. The change to a mass -market bank in Spain has had a 

material Impact on Its franchise health. This was an Important lesson for 

when maJór strategic or operational changes were being made to ensure 

there was Close monitoring of the Impact on franchise health. 

The Board discussed the drivers of the EOS and customer satisfaction scores which 

wen impacted by the very signifiant level of change ln the business but was also 

positively affected by Increased innovation, more competitive products and a desire . 

to be associated with a successful business. 

In response to a question, Mr Seegers noted that Barclays Commercial's customer 

satisfaction scores had suffered as a result of the very high levels of change in the 

last year with 89% of the management team having been replaced. 

The UK's negative attitude to overseas ail centres was unusual but the very high 

cost of running tin call centres made them difficult to Justify. although it was 

important to get the training of overseas call centre staff right. Over 7,000 Jobs had 

been moved off -shore and the Indian an centres had experienced problems earlier 

In the year. However. the decision to bring the service In -house had resulted in an 

Improving trend although further enhancente,it was neudeeL 

The Board discussed the hidden costs of poor customer satisfaction and what would 

be an appropriate target for the business td set for itself. Reducing credit lines and 

more robust collections actMty were likely to negatively affect customer 

satisfaction in the short term but both were significant contributor. to the 
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businesses' financial perf'orrnance. it was agreed that In trying to Influence public 

perception of the business It was necessary to make a particular drodt for key 

opinion formers: 

In response to a question. Mr Seegers advised that the Group's Internet banking 

offering needed to be enhanced to Improve the customer experience. it was a very 

attractive market as on-One customers tended to bury more products than others. 

Mother Important Indicator of franchise health Is the flow of new customers into 

Barclays. These figures are very positive. 

The Board noted the report: 

Robot Le BloncJolned the meeting. 

12 CAPITAL MANAGEMENT UPDATE 

Mr Lucas referred the Board to his presentation entitled Capital Management Update,' 

which had been sent to Directors in advance of the meeting and highlighted the Mowing 

points: 

(a) Financial Sery ices Authority (ESA) 

The Group's Capital Management Plan had been shared with the FSA and 

discussions were continuing as to the appropriate target ratios that the Group 

should be seeking to achieve. The indications were that the FSA would wish the 

Group to achieve Its own target equity ratio before the end of 2008. 

(b) Cagltal and Dividend Policies 

The Group's capital ratio targets correlate to the amount of economic capital 

required for the risks In the business, with the aim of maintaining a strong M credit 

rating which was considered the most efficient level for the business. The 

achievement of those objectives translate Into a target Tier 1 Capital Ratio of 7.2S7ú 

and an EquityTier 1 taUu of 525%. Both the ESA and the Federal Reserve Bank set 

minimum capital requirements with the Federal Reserve Bank's requirement; being 

In practice more binding than those of the FSA. The Group's own targets were 

more challenging still. The dividend pocky was to achieve dividend growth In line 

with the longterm growth of underlying profits, whilst ensuring that dMdends 
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were twice covered by profits after lax and minority interests. At 31 December 

2007 the Tier -1 ratio was 7.694 and the Equity Tier I Ratio was 5.1 %. 

(c) SIP [anital Plan 

The SIP Capital plan had assumed a mb,lmunt RWA.capadty of E21 billion In 

February 2008 and a 4.89% equity ratio by lune 2008. Although mark to market of 

Own Credit creates a profit and loss benefit. It does not qualify as capital. The effect 

of that, together with the accelerated growth of RWAs, both planned and as a result 

of market conditions, means that the revised capital plan shows the equity ratio at 

4.5% In lune 2008, with a Tier I ratio of 69%. the maximum reduction in core 

equity which could be seen without breaching Federal Reserve Bank requirements 

of a "well capitalised" bank was E1.2 billion In February, rising to £26 billion In June. 

This compares favourably with the maximum loss in a severe stress environment In 

one month of E850 million (pre tax). 

«1) frallidegeallftblinla= 
To achieve an equity ratio of 5% by June 2008 the Croup would need to reduce 

RWAs by L38 billion or Increase equity by £1.9 billion DLsansions were underway 

with a Japanese bank and a Korean insurance company to enter into strategic 

partnerships which would include them taking equity stakes amounting to between 

£1 billion and £2 Mikan. Plain were also being formulated to release equity Tier 1 

through changing the ESAS hedge from an equity holding tò a derivative, which 

would release some E500 million on a conservative estimate. The buslnrses have 

also been challenged to reduce RWAs by E20 bill on by 30 Tune 2008. 

Stress Testing of the Capital Play 

A severe economic downturn could reduce PEST by £2.7 billion In 2008 or 

E2.3 billion after tax. Over a 3 year period, the Croup would continue to be 

profitable but cumulative PBT would be £8.8 billion (33%) below plan. Without 

management action, the equity ratio would fall below 4.6%. Actions to rebuild the 

capital ratios caufd Include: disposal of noncore businesses, reducing the annual 

dividend, a s' 'Muni. reduction m RWAS coupled with a focus on higher returning 

RWAS and Issuance of equity through private placements or scrip dividends. 

Enhancements to the capital manageitient planning process were already being 

formulated for the 2008 MTP process, to ensure optimal allocation of capital across 

businesses in a more capital constrained environment 
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CONFIDENTIAL 

The Board discussed the sensitive commercial judgements that would be required to 

achieve the improved capital ratios without musing long term harm to the business. 

Concern was expressed at the prospect of issuing equity to new Investors at the current 

stock price and management were encouraged to give full consideration to other 

alternatives, including more aggressive management of RWAS, disposal of non-core 

businesses and a lower level of dividend growth what stopping short of actually cutdng 

the dividend. Management were also encouraged to consider the opportunities that 

might be.avadable to it if its capital position could be enhanced beyond the minimum 

target levels. tt would be necessary to engage both MB and Temasek before going 

forward with the two new investors. 

The Board also discussed the likely reaction of the rating agencies to the reduction In the 

Group's equity Tier 1 ratio. The ratio had fallen to a similar level following the acquisition 

of Absa and the AA rating had been maintained. Rating agencies were, however, Iacely to 

be much more robust given the uttidsm that they have recently received. 

A further paper on this subject would be presented to' the Board In April for a final 

decision on the approach to be taken by the Croup. 

Poets drailated for intermitter). 

Committee minutes: 

Board Corporate Governance and NominaüonsCommlttee on 31 January 2008 

Board Audit Committee Meetings on S February, 13 February and 28 February 2008 

Board HR and Remuneration Committee Meeting on 6 February 2008 
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To: 

CC: 

Subject: 
Sensitivity: 

Attachments: 

Rose, Amanda A: Barclays PLC 
(/O=BZW/OU=EUROPE/CN=BARCLAYSGROUP/CN=RETAIL.AROSE] 

Monday, March 10, 2008 11:39:03 AM 

dgbooth@eastferryinv.com; rjbroadbent@btinternet.com; lclifford@qantas.com.au; 

fulvio.conti@enel.it; Danie.Cronje@telkomsa.net; master@sid.cam.ac.uk; 

Diamond, Bob: Barclays Capital; Hoffman, Gary: Barclays PLC; 

alikierman@london.edu; Lucas, Chris: Barclays PLC; michael.rake@bt.com; 

Rudd, Nigel: Barclays PLC; steve.russell2@tiscali.co.uk; Seegers , Frits: Barclays 
PLC; john.m.sunderland@csplc.com; Varley, John: Barclays PLC; 

patiencewheatcroft@googlemail.com 

Agius, Marcus: Barclays PLC; Dickinson, Lawrence: Barclays PLC; Gonsalves, 

Patrick: Barclays PLC 

FSA 
Private 

Memo- Directors, Mtg with Callum McCarthy, FSA- 100308.doc 

Please find attached a memo from the Chairman. which is password protected. Please note the password will be 
advised separately. 

Mandy Rose 
Manager (Board Support) 
Barclays Corporate Secretariat 
Level29 
1 Churchill Place 
London E14 5HP 
Telephone: 02071162911 

Clearway: 7 6006 2911 

Fax: 01452 638329 
Internet Mail : amanda.rose@barclays.com 
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CONFIDENTIAL 

Memo 

PRIVATE AND CONFIDENTIAL 

To 

From 

Date 

Subject 

Directors 

Marcus Agius 

10 March 2008 

Meeting with Callum McCarthy, fSA 

BAR ClAYS 

I should report on two meetings I have had recently with the Chairman of the FSA at his request: the second took place last 

Thursday. Callum McCarthy was accompanied by Hector Sants for the first meeting and Clive Briault for the second. In 

general, McCarthy is concerned to establish that the Board of Bare lays is providing sufficient challenge to the Executive in the 

current difficult market conditions and, in particular, wants to be clear as to our contingency plans for raising new eguity 

capital should there be a fuotheo· precipitate fall in asset values. lie referenced in paoticular falls in US housing -see below. 

While I was assured that similar meet ings were taking place with the chairmen of the other major banks and that there were 

no concerns as to the competence or profec;;sionalism of our executive team (a me.c;.sage conflrmed hy other paralle l 

conversations), McCarthy did make a number oFBarclays specific comments. He told me that Barclays exposure (admittedly at 

the notional level) to mono line insurers is the largest in the UK market and he observed that our investment banking business 

fonns a relatively large part of our business as compared to our competitors. He expressed particular concern that our Tier I 

equity ratio is only 4.6 per cent. (as compared with our own figure of 5 percent.) and, he believes, is only forecast to be at or 

above our target of 5.25 per cent. in 2 of the next 24 months. (Interestingly, he made no reference at any time to our Tier I 

ratio of 7.8 per cent, which is surprising given that the Tier 1 .-.tio, not the equity ratio, is the standard to which the 

regulators normally pay most attention). He queries whether we have any readily realisable assets for sale and so was keen to 

know what our contingency arrangements would be in an emergency - "What would be the impact on Barclays of another 

sudden Hl per cent fall in the liS housing market?" While he understands that we are having no current difficulty in funding 

our business in either the rctai1 or wholesale markets, McCarthy's general concern seems to be that, in extremis, there will be 

a rush for support from the Sovereign Wealth Funds which will not be able to satisfY all comers. He asked specifically 

whether we had any "firm" second stage arrangements with CDB and Temasek. 

As discussed with colleagues beforehand, I reassured McCarthy that we were paying very careful attention to our liCJuidity and 

our capital position a nd that we would not have •·aise:d ou•· dividend, completed ou1· recent share repurchase, m· made the two 

recent in-fill acquisitions if we had any serious concerns in this regard. I went on to tell McCarthy t hat we had indicated to 

both COB and Temasek that we would welcome further subscription enabling them to average down, but that these should 

be thought of as invitations rather than signalling anything firm. On the other hand, I was able to report that we had had 

approaches fi.om a number of third parties who have expressed an interest in taking c9uity or equity C'Juivalcnt in Barclays 

and that there were two such dialogues live at the moment (about which the Board will be briefed when we next meet) each 

of which cou ld result in an investment of between Si-2 billion coupled with some kind of mutually beneficial commercial 

arrangement. ｍ ｾ ｃ ｡ ｲ ｴ ｨ ｹ y appeared relieved tu hear this news. 

While it is not surprising the FSA is having discussions with bank chairmen in this way, I have to say that McCarthy's tone 

was sharp. He wanted to know whether I and the other NEDs were "holding the Executive's feet to the fire?" He referred to 

our equity ratio proflle as being "alarming" and said that he needed to know "as a matter of urgency" what our contingency 

plans we.re in order to dec.ide. "whether we would need to take any ac.tion". There have been meetings between Barclays and 

the FS/\ at the worki ng level on a very regular basis, by w hich I mean weekly or fortnightly, the purpose of which has been to 

keep the FSA briefed on our exposures gross and net, and to take t hem through the results of our stress testing, including 

analysing our liquidity. The scale and fTe<Juency of these brieflngs, which have mostly been initiated by us, is unprecedented 

because we understand the regulator's need to feel fully in the picture. There is to be a further such meeting involving JSV, 

CGL and Hobert Le Blanc next friday. So far as I an1 concerned, Callum wants me to J"epmt back in due course to confl1·m 

t hat contingency planning has been "fully and completely discussed" with the Board. 

I have discussed this with JSV and an appropriate discussion , with supporting papers, w ill take place at our forthcoming board 

meeting on Thursday week. This will cover the contingency planning on both the asset and liability sides of the balance sheet 

that ExCo. has been working on ｾ ｡ ｬ ｬ ｯ ｷ ｩ ｮ ｧ g discussions of balance sheet and capital at the Board meetings in November, 

December and February. 
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PAPER FOR BOARD MEETING ON THURSDAY 
6 DECEMBER 2007 

TO: 

FROM: 

DATE: 

SUBJECT: 

Agenda Item No. 

1.4(4) 

The Directors 

Sir Richard Broadbent 

6 December 2007 

REPORT OF THE BOARD RISK COMMITTEE MEETING ON 5 DECEMBER 2007 

The Board Risk Committee met on Wednesday 5 December 2007. 

Update on Leveraged and Sub -Prime Credit Markets 

We received a detailed report on current market conditions and our exposures. Since the Trading 
Update on Barclays Capital performance to end October was Issued, the ÀBX Indices, which are based 

on sub -prime securities, have fallen by as much as 10% in November. There have consequently been 
further write downs of £400m ($800m), sub -divided as follows: 

NIMS / Post NIMS 
Retained / Warehouse positions 
Super Senior ABS CDOs (High Grade and Mezzanine) 
Whole Loans 

£125m ($250m) 
E150m ($300m) 
E100m ($200m) 

E25m ($50m) 

The above write -offs have been partially off -set by a £200m ($400m) benefit from Own Credit in 

November. 

The indices did rally towards the end of the month and the opportunity was taken to hedge a further 
£750m ($1.5bn) of exposure. The table below shows the movements in gross and net exposure in 

dollars since September in the same format that I used in reporting then: 
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Asset Backed Securities 

Our gross exposure (I.e., before taking account of collateral) can be summarised as follows: 

US Sub -Prime Residential Mortgage Exposure 

Sept 19 

Sm 

Oct 22 
Sm 

End Nov 
Sm 

Financing of US Sub -prime Residential Mortgages 502 0 0 

Whole Loans Purchase and Securitisation 7,517 6,333 6,267 
Post -NIM Residuals 

- costbasis 1030 803 719 
- stress test loss basis 491 307 

COO Warehousing 1,554 1,319 1,196 

Backstop /Liauldity 
Barclays sponsored conduits 500 0 0 

Third party conduits 198 331 545 
Super senior tranches of CDOs* 4,942 8,316 8,200 
Synthetic liquidity facilities 4,025 3,987 3,575 

* Total facility is up to $8,454m 

SIV /SIV -Iltes 
Drawn Backstop liquidity 298 298 298 
Sly Derivative exposure 362 452. 522 

The figures above reflect gross write -downs totalling $3,458m as at end October and rising to $4,286m 
as at end November. Hedges have increased from $1,898m as at end October to $3,451m as at end 
November. 

Barclays Capital has undertaken stress testing on the Super Senior ABS COO book. This reflects a one in 
twenty stress from the current position and would result in an additional $2bn loss. 

The Leveraged Finance Portfolio has increased from £7.5bn at end October to £8.7bn as a result of new 
business being written. The volatility in the sub -prime market is not being seen in this sector and we 
are comfortable with the credit quality of these assets. 

The Group's counterparty exposures remain broadly unchanged in the order of $l4bn and none are 
giving significant cause for concern at present 

The anticipated shift of approximately $20bn of assets onto our own balance sheet has taken place. It 
is not anticipated at present that further significant assets will come onto the balance sheet directly as a 
result of market conditions. 

A potential new area of concern is the exposure to monoline insurers. These insurers guarantee the 
cash -flow associated with the underlying instruments they support, of which a small proportion 
comprise sub -prime assets. Credit equivalent exposure to these monolines is $7.8bn. The primary 
source of risk arises from any potential downgrade of the insurers although This risk is already largely 
reflected in widened credit spreads. 
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Finally we noted that market. risk Is emerging in BGI in two respects: 

Potential capital injections for reputational reasons to keep whole certain money market funds. 
Our exposure might be of the order $200- 300million. 
The need to respond to potential downgrades in Citigroup SIVs where held by BGI funds. It is 

not possible to quantify yet this exposure, if any. 

Group Risk Profile Report 

We also discussed the regular Croup Risk Profile Report, the main points of which are covered in the 
Quarterly Risk Report, which you have received with your Board papers. The Board should note that 
the Committee ratified the increase in Wholesale Expected Loss (Impairment), which Is currently 
£1,048m. This compares to £51Sm for Wholesale Expected Loss In the Risk Appetite for 2007 approved 
by the Board and the Committee In December last year. The Increase reflects the Increased wholesale 
impairment in sub -prime in Barclays Capital. There are no other specific Issues arising from the report 
to draw to your attention. 

Forward Risk Trends 

We received a new report setting out an assessment of those risk areas where the environment is 

changing significantly or where growth rates are increasing. The main areas we discussed were 
FIr5tPLUS, Absa and Emerging Markets, in particular, India. The report was useful in focusing attention 
on potential future risk issues. It is intended that this report will be produced semi -annually. 

Risk Appetite 

We agreed to recommend the Risk Appetite for 2008 to the Board for approval. A separate paper sets 
out the recommendation in more detail. 

Basel It 

We received an update on the Basel II programme, which has just completed its fourth parallel run 
(PR4). Under FR4, total Risk Weighted Assets have Increased to 101% of Basel I. We continue to work 
with the FSA on some outstanding Items, including the treatment of pension risk and private equity, 
but it is clear that there is unlikely to be any reduction in capital demand. 

Annual Review of Policies 

We reviewed the FSA Required Policies in respect of Credit Impairment, Large Exposures, Liquidity and 
the Trading Book, as we are required to each year. No material changes to the policies were proposed 
and we approved the revised policies. We also considered and adopted some minor amendments to the 
Principal Risks Policy. 
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PAPER FOR BOARD MEETING ON THURSDAY 
17 APRIL 2008 

TO: The Directors 

FROM: Lawrence Dickinson 

DATE 11 April 2008 

Agenda Item No. 

SUBJECT: APPROVAL OF MINUTES OF PREVIOUS MEETING - 20 MARCH 2008, MINI BOARD 
MEETING ON 7 MARCH 2008 AND FINANCE COMMITTEE MEETING ON 17 MARCH 
2008 

The minutes of the Board meeting held on 20 March 2008, the Mini Board meeting held on 7 March 
2008and Finance .Committee ,meeting on 17 March 2008 are submitted for the. Board's approval. 
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BARCLAYS PLC 

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS 

HELD AT 1 CHURCHILL PLACE, LONDON E14 SHP 

ON THURSDAY 20. MARCH 2008 

Present: 

Marcus Agius - Chairman 

David Booth Sir Richard Broadbent 

Leigh Clifford* Fulvio Conti 

Dr Dante Cronjé Professor Dame Sandra Dawson 

Bob Diamond* Gary Hoffman 

Sir Andrew Likierman Chris Lucas 

Sir Michael Rake Sir Nigel Rudd 

Stephen Russell Frits Seegers 

Sir lohn Sunderland john Varley 

Patience Wheatcroft 

In Attendance: 

Lawrence Dickinson Company Secretary 

Patrick Gonsalves Deputy Company Secretary 

Mark Harding General Counsel 

Robert Le Blanc Group Risk Director 

(in attendance for itemsl.1, 1.2(2)(a) and 2.2 only) 

* via conference call 

1. CHAIRMAN'S MATTERS 

1.1 APPROVAL OF MINUTES AND ACTIONS ARISING FROM PREVIOUS MEETINGS 

(1) Minutes 

The minutes of the Board meeting held on 14 February 2008 and the Mini Board 

meeting held on 18 February 2008 were approved for signature by the Chairman. 
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(2) Actions Arising 

Lawrence Dickinson drew the Board's attention to the schedule of Actions Arising 

from the 14 February 2008 Board meeting, which had been sent to Directors in 

advance of the meeting and noted that all actions arising from previous meetings 

were in hand. 

(3) External Board Appointments 

The Board noted the appointment of Patience Wheatcroft as a Non -Executive 

Director of Shaftesbury PLC, with effect from 27 February 2008. 

The Board also noted the appointment of John Varley as Honorary President of the 

UK Drug Policy Commission. The appointment was expected to be effective from 

the end of March /beginning of April 2008 but the time commitment was not 

expected to be onerous. 

1.2 BOARD COMMITTEE REPORTS 

(1) Report of the Board Risk. Committee Meeting Held on 19 March 2008. 

Sir Richard Broadbent presented his Report on the key issues discussed at the 

meeting of the Board Risk Committee meeting held on 19 March 2008, which had 

been laid on the table at the meeting, and highlighted the following points: 

(a) Risk Annette 

At the time of recommending the Group's risk appetite for 2008 to the Board, 

the Board Risk Committee had noted that the capital position was tight 

relative to the proposed risk appetite. This was even more the case in current 

market conditions. 

(b) Forward Risk Trends 

Sir Richard drew the Board's attention to the summary of forward risk trends 

attached to the Quarterly Risk Report and noted that in addition to the 

12 identified risks, there were risks relating to the cost of support for BGI's 

money market funds and the capital position. 

(c) Wholesale Credit Risk and Stress Testing 

Net exposures to the Asset Backed Securities and Leveraged Finance markets 

have not moved materially since the year -end. The outlook for the Alt -A 

market had deteriorated but the position on the monoline insurers had 
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improved as new -injections of capital had allowed them to retain their MA 
rating. 

The Committee had discussed two different stress scenarios. First, a short- 

term severe stress environment and the potential losses that could be 

incurred in one month. This could result in a loss of up to £850 million before 

tax, in a reasonably severe scenario. That level of loss could be absorbed 

without breaching minimum capital ratios. Losses materially above that level 

would require assumptions increasingly implying systemic failure. Longer 

term moderate and severe stress scenarios over 2 -3 years again remained 

within the Group's capital ratios, assuming the impact of management 

actions. 

(d) Liquidity 

The Committee was reassured by both the level of the Group's funding and by 

its continuing good reputation in the market 

The Board noted the report from the Board Risk Committee Chairman. 

(2) Quarterly Risk Reports 

(a) 

CONFIDENTIAL 

Group Risk Report 

Robert Le Blanc referred the Board to his Quarterly Risk Update, which had 

been sent to Directors in advance of the Board meeting and highlighted the 

following points: 

i) Market Environment - Mr Le Blanc described how stresses in different 

areas such as mortgages, a slowdown in the global economic cycle, a 

major change in the credit cycle and efforts to de- leverage and de -risk 

had resulted in a loss of confidence and the current difficult market 

conditions. The combination of these events had reinforced each other 

and this would take time to work itself out 

ii) Heckle Funds - The Group's exposure to hedge funds had been reviewed 

as the sector was under continued pressure. The Group's positions 

were well collateralised but the Group could not be immune to the 

problems and Barclays Capital had lost £23 million in the rapid 

liquidation of Peloton. 
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iii) Market Rick - The Board discussed.. the .Standard. Chartered Sly, 

Whistlejacket, and noted that Standard Chartered's reputation in the 

market had not suffered so far as a result of Its failure to stand behind 

Whistlejacket. BGI's cash funds had held approximately S1.8 billion of 

Whistlejacket paper. Half of that holding had been purchased by 

Barclays to mitigate the risk of net asset values in certain of their 

money market cash funds falling below par. 

In response to a question, it was noted that BGI's exposures to Bear 

Stearns were being closely watched. There remained litigation 

outstanding between the Group and Bear Stearns. 

The Board noted the Quarterly Risk Update. 

Robert Le Blanc left the meeting. 

(b) Legal Risk Report. 

Mark Harding referred the Board to the Quarterly Legal Risk Report, which 

had been sent: to Directors in advance of the meeting and highlighted the 

following points: 

Redacted: 
Redacted For Privilege 
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Redacted: 
Redacted For Privilege 

1.3 BOARD EFFECTIVENESS REVIEW ACTION PLAN 

Mr Dickinson presented the report on the Board Effectiveness Review Action Plan for 

2008, which had been sent to Directors in advance of the meeting and noted that no 

major changes to Board processes were being proposed. A small number of specific 

actions would be taken including: the UK Retail Bank strategy presentation specifically 

covering the health of its customer franchise, Non -Executive Director training and 

additional material being presented to the Strategy Board on the external environment. 

The Board discussed the proposed actions to respond to the Board Effectiveness Review 

and noted that the perceived decline in the Group's comparative financial performance 

did not indicate any complacency on the Board's part but rather that management was 

already fully aware of the Board's desire for improvement. 

The Board noted the Board Effectiveness Review Action Plan. 

2, CHIEF EXECUTIVE'S MATTERS 

2.1 BUSINESS REPORTS 

(1) Chief Executive's Report 

John Varley presented his monthly Report, which had been sent to the Directors in 

advance of the meeting, and highlighted the following: 

(a) HBOI 

Mr Varley had spoken to the Chief Executive of HBOS to offer support 

following the sudden decline in their share price and market rumours of 

possible failure. Their situation had been very serious indeed. This 

highlighted the significant difference in approach between the Bank of 

Page 5 of 14 

CONFIDENTIAL BARC- ADS -01601051 



(b) 

England and the US banking authorities. Mr Varley noted that a high -level 

group of banks would be meeting shortly with the Bank of England to discuss 

the current market conditions and the proposed changes to the deposit 

protection regime post Northern Rock. The. Board noted the importance of. 

being well prepared to respond to market rumours and being ready to issue 

appropriately robust statements. 

Surrent Market Conditions 

Bob Diamond updated the Board on current market conditions. As previously 

reported, three pre- conditions needed to be met to start the process of 

bringing confidence back to the markets; the publication of audited accounts 

by the leading banks, obtaining clarity on the position of the monoline 

insurers and the central banks taking concerted action to address global 

liquidity problems. The bank results season had overall been mixed and the 

position of the monoline insurers was still not completely clear, which could 

have serious Implications for both Citigroup and UBS. However, the central 

banks had made some significant efforts in addressing liquidity and the 

problems at Bear Stearns had been very rapidly resolved The strident 

statements of Mr Paulson and the concerted efforts of the central banks were 

likely to have a slow but material impact in the process of rebuilding 

confidence. It was possible that the worst of the crisis had now passed as, for 

the first time, there were signs of new money being invested, albeit very 

selectively, but it would be many months before real confidence returned to 

the markets. 

(c) Zimbabwe 

Frits Seegers briefed the Board on the contingency arrangements being made 

ahead of the Zimbabwe presidential elections to ensure the Group maintained 

control of its business in Zimbabwe. Part of the Group shareholding could be 

sold to an employee trust to meet new indigenisation legislation. 

(d) Tax Status of Non Domiciled Resident 

Up to 10,000 of the Group's 55,000 UK employees could be impacted by these 

proposals which could undermine the competitiveness of the UK financial 

services industry. The Group was lobbying Government strongly on this 

matter. 
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(e) Çomnrate Development 

Following the Chairman's meeting with the Chairman of the FSA on the 

Groups capital position (which. the Chairman had separately briefed Directors 

on), the corporate development opportunities the Croup was currently 

working on had been put on hold until a way forward was agreed with the 

FSA. 

(f) Russia - Expobank Acquisition 

There had been very little reaction to the Group's Russian acquisition, given 

that it was consistent with the Group's strategy. The price paid ($745m) was 

in line with comparable transactions and the transaction had been concluded 

within the overall cost limits approved by the Board Finance Committee, 

(g) VISA Flotation 

Gary Hoffman reported that VISA's flotation in the US had been successfully 

completed with the Croup expected to receive $200 million in cash in 

October 2008 and approximately $140 million in shares. The European 

flotation could raise a further $300 million to $400 million. £90 million had 

been Included in the Medium Term Plan for 2008. 

The Board noted the report 

(2) Finance Director's Report 

Chris Lucas presented his monthly Report for February 2008, which had been sent 

to Directors in advance of the meeting, and highlighted the following: 

(a) Results for February 

Profit Before Tax (PBT) for the year -to -date at £1,156 million was £2 million 

ahead of SfP but E121 million behind the same period in 2007. There had 

been a good income performance with net income before impairment 

charges increasing by 12 %. Impairment charges of £641 million reflect the 

credit markets charges in Barclays Capital. As a result, net income increased 

by 5% compared to the prior year. Total costs Increased by 14% Including 

the £127 million of costs incurred in BGI relating to the provision of support 

to various liquidity products. Excluding that item, costs increased by 8% 

reflecting continued investment levels in the business. 
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(b) 

The total balance sheet at 29 February2008 was £1,584 billion, an increase-of 

29% since 31 December 2007. This Increase was largely driven by the 

accounting gross úp under IFRS of derivative financial instruments and the 

increase in repurchase transactions which had been reduced at the year -end. 

The GRCB balance sheet was growing in mortgages and in the international 

businesses. At the end of January 2008 on a Basel II basis the Tier 1 ratio 

stood at 7.3% and the Equity Tier 'I ratio stood at 5 %, reflecting an increase 

of 4% in Risk Weighted Assets (RWAs) since the year -end. 

(c) Business Level Performance 

GRCB PBT for the year-to-date was £653 million, which was £42 million 

ahead of the plan. UK Retail Bank. Barclaycard and the International 

Businesses were all performing well but the performance of Commercial Bank 

was being monitored. IBIM PBT for the year -to -date was £595 million, 

slightly behind plan. Barclays Capital were ahead of plan despite further 

credit related write -downs of £800 million. These had been partially offset by 

Own Credit resulting in a net negative impact of £50 million. However, BGI 

had been adversely impacted by the support to its money market funds 

resulting in PBT for the year so far of £27 million. 

(d) Market Consensus 

Analysts' forecasts for the year were now trending down and, excluding the 

outliers, were in the range £6.9 billion to E7 billion. A revised forecast for the 

year would be conducted at the end of March but the short tern plan for the 

year indicated PBT of £7.7 billion. it was expected that the revised forecast 

would be lower than the STP. 

In response to a question, Mr Lucas advised that difficult decisions would need to be 

made in the near future as to whether BGI would continue to provide support to 

money market funds, given the contribution that that part of its business made. 

The Board noted the report. 
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(3) 

CONFIDENTIAL 

2007 Interim Results - Peer Group Comparison of Results. 

Mr Lucas presented hit paper on Peer Group Comparison of Results, which had 

been sent to Directors in advance of the meeting, and drew the Board's attention to 

(a) Peer Group Performance 

Barclays performance against the peer group was fairly strong, without being 

outstanding. Income performance was below top quartile in 2007 but cost 

and impairment performance was good compared to its. peers. Over the 

period 2004 to 2007, Barclays PST performance was joint 5th in the peer 

group with good income growth and some productivity improvement 

(b) 2007 Net Losses 

Barclays net write -downs of £1.6 billion were 3% of the total investment - 

banking losses and 2% of total losses. This was 11th within the peer group 

and top investment banks, with Citigroup, Merrill Lynch and UBS incurring 

the largest losses. 

The Board discussed the relative performance in respect of sub -prime losses 

across the banks. Mr Varley noted that Goldman Sachs, Lehman Brothers, 

BNP and Barclays had performed relatively strongly. 

(c) Costs and Productivity 

Barclays productivity improved in 2007 with a cost income ratio 13% lower 

than in 2006. BBVA and Santander were the peer group leaders for cost 

management 

(d) Balance Sheet 

Royal Bank of Scotland's acquisition of ABN Amro had increased its balance 

sheet to nearly £2 trillion. Barclays asset growth was in line with others in the 

peer group and was largely driven by growth in investment- banking assets. 

This area was impacted by the introduction of IFRS. 

The Board noted that HBDS had a significant gap between loans and deposits. 

(e) Cantal Ratios and Gearing 

Royal Bank of Scotland's ratios were the lowest Excluding the revaluation 

gain an its investment in Bank of China, its equity ratio would stand at about 
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42%. Barclays gearing was near the top end of the, peer group as it had 

raised non; equity Tier 1 capital rather than equity due to Its greater tax 

efficiency. 

Board discussed whether the comparative strength of some banks' balance sheets 

would make them potential predators and noted that IP Morgan and Santander 

could be considered to be in that category, although IP Morgañ s hands would now 

be full with Bear Stearns. The Board Finance Committee had recently reviewed 

some of the work that was under way to prepare the Group In the event of an 

approach from a predator or, more likely in the current circumstances, an activist 

shareholder proposing a break -up of the. Group. The Board also noted the very 

encouraging progress being made by GRCB. 

The Board noted the Report. 

(4) Franchise Health. 

Mr Hoffman presented his Franchise Health report, which had been sent to Directors 

in advance of the meeting and highlighted the following points: 

(a) UK Retail Bank 

The reputation of the banking industry in the eyes of the media and 

customers remains tarnished and Barclays had not been able to differentiate 

itself from its competitors. UK Retail Bank had improved its relative 

performance against its peer group in terms of overall customer satisfaction 

from 7U out of the banks to 5th. First Direct and Nationwide still stand out 

from the crowd. The Board discussed the trade off between costs and 

services in the Retail Bank. First point of contact complaint resolution had 

increased so that by the end of 2007 the performance was 4% above the 

year -end target of 70 %. One increase is the feature of complaints related to 

the use of overseas call centres. Approximately 50% of complaints could be 

easily avoidable as they arose from errors, attitude or a lack of knowledge on 

the part of staff. 

(b) Barclays Commercial Bank 

There has been significant change. In the Commercial Bank and during the 

period of 'transition' satisfaction ratings have fallen, particularly in larger 

business which had lost its leading position to Lloyds TSB. Medium business 
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satisfaction scores had also declined as a result of various one -off. business 

Initiatives which had mostly ended, so a recovery was expected 

(c) garclavcar4 

Customer satisfaction and value for money measures returned to 2006 levels 

after the decreases in the first half of 2007. This was likely to be because of a 

campaign to increase the credit limits of low -risk customers and perceived 

satisfaction with interest rates had improved as a result of focused marketing 

activity. 

(d) GRCB Western Europe and Emerging Markets 

Barclays Spain currently had no complaints capture tool In Its branches. This 

would be rectified. The change to a mass -market bank in Spain has had a 

material impact on its franchise health. This was an important lesson for 

when major strategic or operational changes were being made to ensure 

there was close monitoring of the impact on franchise health. 

The Board discussed the drivers of the EOS and customer satisfaction scores which 

were impacted by the very significant level of change in the business but was also 

positively affected by increased innovation, more competitive products and a desire 

to be associated with a successful business. 

In response to a question, Mr Seegers noted that Barclays Commercial's customer 

satisfaction scores had suffered as a result of the very high levels of change in the 

last year with 89% of the management team having been replaced. 

The UK's negative attitude to overseas call centres was unusual but the very high 

cost of running UK call centres made them difficult to justify, although it was 

important to get the training of overseas call centre staff right. Over 7,000 jobs had 

been moved off -shore and the Indian call centres had experienced problems earlier 

in the year. However, the decision to bring the service in -house had resulted In an 

improving trend although further enhancement was needed. 

The Board discussed the hidden costs of poor customer satisfaction arid what would 

be an appropriate target for the business to set for Itself. Reducing credit lines and 

more robust collections activity were likely to negatively affect customer 

satisfaction in the short term but both were significant contributors Lu the 
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businesses' financial performance It was agreed that in trying to influence public 

perception of the business it was necessary to make a particular effort for key 

opinion formers. 

In response to a question, Mr Seegers advised that the Group's Internet banking 

offering needed to be enhanced to improve the customer experience. It was a very 

attractive market as on -line customers tended to buy more products than others. 

Another Important Indicator of franchise health is the flow of new customers into 

Barclays. These figures arevery positive. 

The Board noted the report.. 

Robert Le Blanc joined the meeting. 

2.2 CAPITAL MANAGEMENT UPDATE. 

Mr Lucas referred the Board to his presentation entitled Capital Management Update, 

which had been sent to Directors in advance of the meeting and highlighted the following 

points: 

(a) Financial Services Authority (FSA). 

The Group's Capital Management Plan had been shared with the ESA and 

discussions were continuing as to the appropriate target ratios that the Group 

should be seeking to achieve. The Indications were that the ESA would wish the 

Group to achieve its own target equity ratio before the end of 2008. 

(b) Capital and Dividend Policies 

The Group's capital ratio targets correlate to the amount of economic capital 

required for the risks in the business, with the aim of maintaining a strong AA credit 

rating which was considered the most efficient level for the business. The 

achievement of those objectives translate into a target Tier 1 Capital Ratio of 7,25% 

and an Equity Tier 1 ratio of 5.25 %. Both the ESA and the Federal Reserve Bank set 

minimum capital requirements with the Federal Reserve Bank's requirements being 

in practice more binding than those of the FSA. The Group's own targets were 

more challenging still. The dividend policy was to achieve dividend growth in line 

with the long-term growth of underlying profits, whilst ensuring that dividends 
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(c) 

were twice covered by profits after tax and minority interests. At 31. December 

2007 theTler 1 ratio was 7.6% and the EquityTier 1 Ratio was 5.1%. 

STE Capital Plan 

The STP Capital Plan had assumed a minimum RWA capacity of £21 billion in 

February 2008 and a 4.89% equity ratio by June 2008. Although mark to market of 
Own Credit creates a profit and loss benefit, it does not qualify as capital. The effect 

of that, together with the accelerated growth of RWAs, both planned and as a result 

of market conditions, means that the revised capital plan shows the equity ratio at 

4.5% In. June 2008, with a Tier 1 ratio of 6.9 %. The maximum reduction in core 

equity which could be seen without breaching Federal Reserve Bank requirements 

of a "well capitalised" bank was £1.2 billion in February, rising to £2.6 billion in June. 

This compares favourably with the maximum loss in a severe stress environment in 

one month of £850 million (pre tax). 

(d) Proposed Coital Issuance 

To achieve an equity ratio of 5% by June 2008 the Group would need to reduce 

RWAs by £38 billion or increase equity by £1.9 billion. Discussions were under way 

with a Japanese bank and a Korean insurance company to enter into strategic 

partnerships which would include them taking equity stakes amounting to between 

£1 billion and £2 billion. Plans were also being formulated to release equity Tier 1 

through changing the ESAS hedge from an equity holding to a derivative, which 

would release some £500 million on a conservative estimate. The businesses have 

also been challenged to reduce RWAs by £20 billion by 30 June 2008. 

(e) 

CONFIDENTIAL 

Stress Testing of the Capital Plan 

A severe economic downturn could reduce PBT by £2.7 billion in 2008 or 

£2.3 billion after tax. Over a 3 year period, the Group would continue to be 

profitable but cumulative PBT would be £8.8 billion (33 %) below plan. Without 

management action, the equity ratio would fall below 4.6 %. Actions to rebuild the 

capital ratios could include: disposal of non-core businesses, reducing the annual 

dividend, a significant reduction in RWAs coupled with a focus on higher returning 

RWAs and issuance of equity through private placements or scrip dividends. 

Enhancements to the capital management planning process were already being 

formulated for the 2008 MTP process, to ensure optimal allocation of capital across 

businesses in a more capital constrained environment. 
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The Board discussed the sensitive commercial judgements that would be required to 
achieve the improved capital ratios without causing long term harm to The business. 

Concern was expressed at The prospect of issuing equity to new investors at the current 

stock price and management were encouraged to give full consideration to other 

alternatives, including more aggressive management of RWAs, disposal of non -core 

businesses and a lower level of dividend growth while stopping short of actually cutting 

the dividend. Management were also encouraged to consider the opportunities that 

might be available to it if its capital position could be enhanced beyond the minimum 

target levels. It would be necessary to engage both CDB and Temasek before going 

forward with the two new investors. 

The Board also discussed the likely reaction of the rating agencies to the reduction in the 

Group's equity Tier 1 ratio. The ratio had fallen to a similar level following the acquisition 

of Absa and the AA rating had been maintained. Rating agencies were, however, likely to 

be much more robust given the criticism that they have recently received. 

A further paper on this subject would be presented to the Board In April for a final 

decision on the approach to be taken by the Group. 

papers circulated for information 

Committee minutes: 

Board Corporate Governance and Nominations Committee on 31 January 2008 

Board Audit Committee Meetings on 5 February, 13 February and 28 February 2008 

Board HR and Remuneration Committee Meeting on 6 February 2008 
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From: Dickinson, Lawrence: Barclays PLC 
[/O= BZW /OU= EUROPE/ CN= BARCLAYSGROUP /CN= RETAIL.LAWRENCE.DICKINSON] Sent: Tuesday, November 06, 2007 1:23:54 PM 

To: danie.cronje @telkomsa.net; steve.russell2 @tiscali.co.uk; alikierman @london.edu CC: rjbroadbent @btinternet.com; Lucas, Chris: Barclays PLC; Le Blanc, Robert: Group 
Risk (LDN) 

Subject: Update on Credit Markets 
Attachments: Credit Markets Update - Oct 2007.doc 

Dear All, 

Please find attached an update on the sub -prime, ABS and Leveraged Credit Markets which was recently provided to Sir 
Richard Broadbent and which he has asked to be circulated to other members of Risk Committee. Richard will be 
discussing the paper with Robert Le Blanc and will revert if there have been any significant developments. 

vat 

Credit Markets 

Update - Oct 20... 

Password will follow under separate cover. 

Lawrence 

Lawrence Dickinson 
Company Secretary 

One Churchill Place 
London E14 5HP 

Clearway : 7 6006 8099 
External : 020 7116 8099 
Fax : 020 7116 7785 
Email : lawrence.dickinson@barclays.com 

www.barclays.com 

COMPANY CONFIDENTIAL 

)NFIDENTIAL 

Frm , 
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TO: Sir Richard Broadbent 

FROM: Chris Lucas / Robert Le Blanc 

DATE: 30 October 2007 

SUBJECT: UPDATE ON SUB PRIME ABS AND LEVERAGED CREDIT MARKETS 

This provides an update on our positions using recent data, with a comparison to the update provided to BRC on 19 
'' 

September. 

Asset Backed Securities 

Our gross exposure (i.e. before taking account of collateral) can be summarised as follows: 

US Sub -Prime Residential Mort a c Exposure 

Sept 19 

$m 

Oct 22 

Sn, 

Financing of US Sub -prime Residential Mortgages 502 0 

Whole Loans Purchase and Securitisation 7,517 6,333 
Post -NIM Residuals 

- cost basis 1030 803 
- stress test loss basis 491 307 

CDO Warehousins 1,554 1,319 

Backstop /Liquidity 
Barclays sponsored conduits 500 0 
Third pasty conduits 198 331 

Super senior tranches of CDOs" 4,942 8,316 

Synthetic liquidity facilities 4,025 3,987 ' Total Liquidity facilities were $8,316 and are now fully drawn -we 
own the AM notes in full 

SIV /SIV -lites 
Drawn Backstop liquidity 298 298 
SIV Derivative exposure 362 452 

In addition to the above, we have counterparty exposures which are collateralised by mortgages or other asset - 

hacked securities totalling $12.5 hn. $9.787 hn is comprised of 11S residential mortgage hacked securites, of 
which US Sub Prime collateral is $2.8 bn, with the balance Prime and Alt A. We have reviewed again the top 
10 hedge fund exposures, none of which are giving cause for concern at present 

2. Leveraged Finance 

BarCap has the following exposures: 
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Committed underwritings and targeted holds £10,975 £10,121 
CLO Warehouse positions £2,168 £1,562 

Leveraged Investment Vehicles (LIVs) Note; £1,558 £1,249 
Total return swaps Note 2 £11,476 £13,176 

Notch LIV exposure not included in the Sept return, although included in the Portfolio Review 
Note 2: The above is the notional value of Total Return Swap exposure but all trades attract haircuts (overall 
global 2096) assessed at a level assumed to equate to a nil risk position. Increase reflects new and upsized 
trades. 

Note 3: Above excludes positions on the trading hook 

There are no unanticipated or unusual signs of stress in the corporates that underlie this exposure. 

Çaoieal 

Managing these assets in current market conditions has involved assets being brought onto the balance sheet in 
order to preserve economic and reputational advantage. As of October a total of £6.Obn of assets had been 

brought onto the balance sheet. Our earlier estimate was that this could be £20bn for the year and this 
remains our best estimate. It is projected that up to a further £14bn of assets could be brought onto the balance 
sheet by year end (primarily from the binding of committed underwritings). Assuming the fill £20bn was 
added to the balance sheet, the equity ratio at year end would fall from 5.25% to 5.0796 and the Tier I ratio 
from 7.69% to 7.64%. 

4. Outlook 
The market has deteriorated since our last update, with a number of market price reductions in late October 
following amongst other situations, the rating agency downgrades of some 5000 structured CDO's. We are 
working through the likely impact of the market moves and expect further Pit impact in October's numbers. 

As flagged at the September BRC, the CDO liquidity facilities have been drawn as expected, and their valuation 
may be effected by year end should impairment arise on these assets. 

As soon as we have any further information on these arcas we will contact you to discuss. 
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From: Diamond, Bob: Barclays Capital 
[ /O =BZW /O U= EUROPE /C N= RECIPIENTS /CN =E XCHAN G E 

RECIPIENTS /CN= DIAMONDB] 
Sent: = Wednesday, November 21, 2007 1:03:03 PM 
To: del Missier, Jerry: Barclays Capital (LDN); Ricci, Rich: Barclays Capital 
Subject: FW: Lower Tier 2 Issue 

fyi 

Original Message 
From. Seegers, Frits: Barclays PLC 
Sent: 21 November 2007 13:00 
To: Diamond, Bob: Barclays Capital; Lucas, Chris: Barclays PLC; Varley, John: Barclays PLC; ldzik, Paul: Barclays Group 
Cc: Stone, Jonathan: Barclays Treasury (LDN) 
Subject: Re: Lower Tier 2 Issue 

Gentlemen 

1) Agree that subordinated spreads seem high, but, 

2) With current market conditions I worry that spreads may get still higher -and will remain high next year. 

3) What happens if another big bank jumps in, could spreads jump wider? 

4) With securitisation markets shut, GRCB has virtually no way to reduce its WRA's by year -end (or early next for that 
matter) 

My strong preference is not to wait. Best frits 
--------------- - - - - -- 
Sent from my BlackBerry Wireless Handheld 

- - -- Original Message 
From: Diamond, Bob : Barclays Capital 
To: Lucas, Chris : Group Exec; Varley, John : Group Exec; Seegers. Frits : 

Group Exec; ldzik, Paul : Barclays Group 
CC: Stone, Jonathan: Barclays Treasury (LDN) <jonathan.stone ©barclaysgt.com> 
Sent: Wed Nov 21 09:35:55 2007 
Subject: Re: Lower Tier 2 Issue 

Gents 

Worry very much about reputational risk here, being back in the papers as desperate, etc. Met wit Jon, Jerry, Boath, Rich 
and we all agree to hold and not issue today at these levels, and we need to 

1 begin looking at private Xactions to shed rwa 

2 begin group wide reduction as much as possible b4 year end 

3 plan to execute if market better up to a £bill 11/27 and also early Jan 

We will have working group on this all the way. Hugely important. 

- - -- Original Message - - -- 
From: Lucas, Chris: Barclays PLC 
To: Varley, John: Barclays PLC; Diamond, Bob: Barclays Capital; frits.seegers ©barclays.com 
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<frits.seegers @barclays.com >; Idzik, Paul 
Barclays Group 

.. Cc: jonathan.britton @barclays.com < jonathan.britton@barclays.com>; Stone, 
Jonathan BafclaysTreasury(LDN)- -_ .. -_ _ 

_ 

Sent: Wed Nov 21 08:24:51.2007 - - - - 

Subject: -Fw:Lower Tier 2 Issue- -: - - 

Please see the note from Jon , while it seems expensive , I feel getting a sizable tier 2 issue away this side of the trading 
statement is important. 
If we complete this successfully , we would have the option of delaying futher issuance into next year . 

We also believe there are many issuers waiting for conditions to improve with some possibility that they do not in the short 
term . This could to excess supply of paper with an impact on pricing . 

Original Message--- - 
From: Stone, Jonathan: Barclays Treasury (LDN) <jonathan.stone @barclaysgt.com> 
To: Lucas, Chris : Group Exec; Britton, Jonathan : Group Central Functions 
CC: Aucutt, Ross: Barclays Treasury (LDN) <Ross.Aucutt@barclaysgt.com> 
Sent: Wed Nov 21 08:15:23 2007 
Subject: Lower Tier 2 Issue 

As you will be aware we have a need in our current capital plan to raise in the region £2.3bn of lower tier 2 capital in 
advance of the year end. Given the current market conditions and the broad negative sentiment on financials with regard 
to credit concerns, credit spreads have widened considerably and remain at the highs for this year. 

As a consequence indicative spreads for a sterling lower tier 2 for a bench mark transaction (£750m) are Libor plus 150 
-160bps. By contrast we issued lower tier 2 issues in March and May of this year at approx Libor plus 20bps. While 
these spread levels are the historic lows we have not been more than Libor plus 45bps for at least 6years. 

Nevertheless we are proposing with the Barclays Capital syndicate desk that we launch an issue this morning at these 
levels given that there is only a further three weeks before the market will close for this year and it remains uncertain that 
the market will improve further from this point. We will seek to build a book larger than the target £750m and will reassess 
the options we have to reduce the further issuance that we had planned to meet the £2.3bn of lower tier 2 target. 

As an indication of the current market the only financial trades to price over the past two weeks are : UBS' £250mm and 
DNB Nor's £150mm (both at Libor +110bp) and Commerzbank, who brought a 750m lower tier 2 issue to the market 
last week. Due to deteriorating market sentiment, however, they were forced to widen price guidance from Libor plus 
125bp area to Libor plus130 -135bp 

It is likely that the market will read this as "Barclays is desperate" given the spread and why is it issuing at this point in the 
market. We have to date indicated to the market that our capital raising calendar has been restricted by the ABN Amro 
transaction closed periods and that is we are considering an issue at this point. Nevertheless, we will be working with 
Corporate Comms to manage the press enquiries. 

This e -mail and any attachments are confidential and intended solely for the addressee and may also be privileged or 
exempt from disclosure under applicable law. If you are not the addressee, or have received this e-mail in error, please 
notify the sender immediately, delete it from your system and do not copy, disclose or otherwise act upon any part of this 
e -mail or its attachments. 
Internet communications are not guaranteed to be secure or virus -free. The Barclays Group does not accept responsibility 
for any loss arising from unauthorised access to, or interference with, any Internet communications by any third party, or 
from the transmission of any viruses. Replies to this e-mail may be monitored by the Barclays Group for operational or 
business reasons. 
Any opinion or other information in this e-mail or its attachments that does not relate to the business of the Barclays 
Group is personal to the sender and is not given or endorsed by the Barclays Group. 
Barclays Bank PLC 
Registered in England and Wales (registered no. 1026167) Registered Office: 1 Churchill Place, London E14 SHP. United 

CONFIDENTIAL BARC- ADS -00933317 



Kingdom. 
Barclays -Bank PLC is authorised and regulated by the Financial-Services Authority 

For important statutory and regulatory disclosures and more information about Barclays Capital, please visit our web site 
at:http: / /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 not 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. 
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From: Varley, John: Barclays PLC 
[ /O= BZW /OU= EUROPE /CN= BARCLAYSGROUP /CN =RETAI L.VARLEYJ 1 ] 

Sent: Thursday, March 20, 2008 11:29:50 PM 
To: Le Blanc, Robert: Group Risk (LDN); marcus.agius @barclays.com; 

chris.lucas @barclays.com; Diamond, Bob: Barclays Capital 
Subject: Re: Em to callum 

Thanks for the rapid response robert. 
I don't think marcus should make reference to a number. I don't want to get 
more boxed in than we already are. I can see there are plusses and minuses, 
but the minuses of doing this outweigh the plusses. 
John 

- - -- Original Message 
From: Le Blanc, Robert : Barclays Capital 
To: Var ley, John : Group Exec; marcus.agius (gbarclays.com 
<marcus.agius©barclays.com>; chris.lucas@barclays.com 
<chris.lucas @barclays.com >; Diamond, Bob : Barclays Capital 
Sent: Thu Mar 20 23:11:56 2008 
Subject: Re: Em to callum 

John 

Only input I would add is to ask if we want to refer to the steer that 
Hector gave us at the end of the meeting; that they will be expecting us to 
be moving toward our target of 5.25. (Please remember that Callum also 
added that they are reserving judgement on whether they might ask for more.) 
Marcus referring to 5.25 may be too specific for a note to Callum however it 
would a) show that we got the message and b) allow us to reiterate that 5.25 
remains our target (and not a higher number). 

Robert 

Original Message - - -- 
From: Varley, John: Barclays PLC 
To: marcus.agius@barclays.com <marcus.agius©barclays.com>; 
chris.lucas @barclays.com <chris.lucas @barclays.com >; Diamond, Bob: Barclays 
Capital; Le Blanc, Robert: Group Risk (LDN) 
Sent: Thu Mar 20 22:27:29 2008 
Subject: Em to callum 

Marcus 

Herewith a draft note for you to send to callum. You'll see I'm copying to 
chris, bob and robed to give them the opportunity to input before you 
transmit. I quite like the idea of transmission over the holiday weekend, 
which will make a point. 

"Call um 

I wanted to make contact again following our last conversation. 

You will know that there has been much subsequent dialogue between our 
teams. That dialogue, and the written material supporting it, was presented 
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to the board risk committee, and then to the full board, this week. 

John indicated to hector on wednesday that our intention is to do more work 
ahead of our april board meeting in response to the points made by julian 
adams and mark wharton to john last week, (which were reiterated by hector 
on wednesday). This will enable us to come back to the fsa after the sprit 
board meeting with proposals as to our capital plan that are directed at 
addressing your concerns 

There will be supervening discussion between the fsa and barclays teams: 
this will include the continuation of a briefing of hector next week that 
started on wednesday. 

My intention would be, if you are agreable to this, to visit you again 
shortly after our team has been back to yours with the revised capital plan. 

Marcus" 

John 

This e -mail may contain information that is confidential, privileged or 
otherwise protected from disclosure. If you are not an intended recipient of 
this e-mail, do not duplicate or redistribute it by any means. Please delete 
it and any attachments and notify the sender that you have received it in 

error. Unless specifically indicated, this e-mail is not an offer to buy or 
sell or a solicitation to buy or sell any securities, investment products or 
other financial product or service, an official confirmation of any 
transaction, or an official statement of Barclays. Any views or opinions 
presented are solely those of the author and do not necessarily represent 
those of Barclays. This e-mail is subject to terms available at the 
following link: www.barcap.com /emaildisclaimer. By messaging with Barclays 
you consent to the foregoing. 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 SHP. 
This email may relate to or be sent from other members of the Barclays 
Group. 
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PAPER FOR BOARD' MEETING ON THURSDAY 
17 APRIL 2008 

TO: The Directors 

FROM: Lawrence Dickinson 

DATE 11 April2008 

Agenda Rem No: 

SUBJECT: APPROVAL OF MINUTES OF PREVIOUS MEETING- 20 MARCH 2008, MINI BOARD 
MEETING ON 7 MARCH 2008 AND FINANCE COMMITTEE MEETING ON 17 MARCH 
2008 

The minutes of the Board meeting held on 20 March 2008, the Mini Board meeting held on 7 March 
2008 and finance Committee meeting on 17 March 2008 are submitted for the Board's approval. 
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BARCLAYS PLC 

MINUTES OF MEETING OF THE BOARD OF DIRECTORS 

HEW AT t CHURCHILL PLACE, LONDON E14 SHP 

ON THURSDAY 20 MARCH 2008 

Present: 

Marcus Aglus - Chairman 

David Booth Sir Richard Broadbent 

Leigh Clifford" Fulvio Conti 

Dr Danie CronJé Professor Dame Sandra Dawson 

Bob Diamond` Gary Hoffman 

Sir AndrewLlkierman Chris Lucas 

Sir Michael Rake Sir Nigel Rudd 

Stephen Russell Frits Seegers 

Sir John Sunderland John Varley 

Patience Wheatcroft 

In Attendance: 

Lawrence Dickinson Company Secretary 

Patrick Gonsalves Deputy Company Secretary 

Mark Harding General Counsel 

Robert Le Blanc Group Risk Director 

(in attendance for itemsi.1, 1.2(2)(a) and 2.2 only) 

*via conference call 

1. CHAIRMAN'S MATTERS 

1.1 APPROVAL OF MINUTES AND ACTIONS ARISING FROM PREVIOUS MEETINGS 

(1) 

CONFIDENTIAL 

Minutes 

The minutes of the Board meeting held on 14 February 2008 and the Mini Board 

meeting held on 18 February 2008 were approved for signature by the Chairman. 
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(2) Actions Arising 

Lawrence Dfck(nson drew the Board's attention to the schedule of Actions Arising 

from the 14 February 2008 Board meeting, which had been sent to Directors In 

advance of the meeting and noted that all actions arising from previous meetings 

were in hand. 

(3) External Board Appointments 

The Board noted the appointment of Patience Wheatcroft as a Non-Executive 

Director of Shaftesbury PLC, with effect from 27 February 2008. 

The Board also noted the appointment of John Varley as Honorary President of. the 

UK Drug Policy Commission. The appointment was expected to be effective from 

the end of March /beginning of April 2008 but the time commitment was not 

expected to he onerous. 

1.2 BOARD COMMITTEE .REPORTS 

(1) Report of the Board Risk Committee Meeting Held on 19 March 2008 

Sir Richard Broadbent presented his Report on the key issues discussed at the 

meeting of the Board Risk Committee meeting held on 19 March 2008, which had 

been laid on the table at the meeting, and highlighted the following points: 

(a) Risk Aooelite 

At the time of recommending the Group's risk appetite for 2008 to the Board, 

the Board Risk Committee had noted that the capital position was tight 

relative to the proposed risk appetite. This was even more the case in current 

market conditions. 

(b) Forward Risk Trends 

Sir Richard drew the Board's attention to the summary of forward risk trends 

attached to the Quarterly Risk Report and noted that in addition to the 

12 identified risks, there were risks relating to the cost of support for BGI's 

money market funds and the capital position. 

(c) Wholesale Credit Risk and Stress Testing 

Net exposures to the Asset Backed Securities and Leveraged Fínanç 

have not moved materially since the year -end. The outlook for the Ait -A 

market had deteriorated but the position on the nionoline Insurers had 
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improved as new injections o 

rating. 

apital had allowed them to retain their AM 

The Committee had discussed two different stress scenarios. First, a short - 

term severe stress environment and the potential losses that could be 

incurred in one month. This could result in a loss of up to £850 million before 

tax, in a reasonably severe scenario. That level of loss could be absorbed 

without breaching minimum capital ratios. Losses materially above that level 

would require assumptions increasingly implying systemic failure. Longer 

term moderate and severe stress scenarios over 2 -3 years again remained 

within the Groups capital ratios, assuming the impact of management 

actions. 

(d) I.tauidity 

The Committee was reassured by both the level of the Group's funding and by 

its continuing good reputation in the market. 

The Board noted the report from the Board Risk Committee Chairman. 

(2) Quarterly Risk Reports 

(a) Group Risk Report 

Robert Le Blanc referred the Board to his Quarterly Risk Update, which had 

been sent to Directors in advance of the Board meeting and highlighted the 

following points: 

i) Market Environment - Mr Le Blanc described how stresses in different 

areas such as mortgages, a slowdown in the global economic cycle, a 

major change in the credit cycle and efforts to de- leverage and de -risk 

had resulted in a loss of confidence and the current difficult market 

conditions. The combination of these events had reinforced each other 

and this would take time to NS ork itself out. 

ii) fledge Funds - The Groups exposure to hedge funds had been reviewed 

as the sector was under continued pressure. The Group's positions 

were well coiiateralised but the Group could not be immune to the 

problems and Barclays Capital had lost £23 million in the rapid 

liquidation. of Peloton. 
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arket Risk - The Board discussed the Standard Ch 

Whistlejacket, and noted that Standard Chartered's reputation in the 

market had not suffered so far as a result of its failure to stand behind 

Whistlejacket Blips cash funds had held approximately 51.8 billion of 

Whistiejacket paper. Half of that holding had been purchased by 

Barclays to mitigate the risk of net asset values in certain of their 

money market cash funds falling below par. 

In response to a question, It was noted that BGI's exposures to Bear 

Stearns were being closely watched. There remained litigation 

outstanding between the Group and Bear Stearns. 

The Board rioted the Quarterly Risk Update. 

Robert Le elonc left the meeting. 

(b) - L -gal Risk Report 

Mark Harding referred the Board to the Quarterly Legal Risk Report, which 

had been sent to Directors in advance of the meeting and highlighted the 

following points: 

Redacted: 

Redacted For Privilege 
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Redacted: 
Redacted For Privilege 

1.3 BOARD EFFECTIVENESS REVIEW ACTION PLAN 

Mr Dickinson presented the report on the Board Effectiveness Review Action Plan for 

2006, which had been sent to Directors in advance of the meeting and noted that no 

major changes to Board processes were being proposed. A small number of specific 

actions would <be' taken Including: the UK Retail Bank strategy presentation specifically 

covering the health of its customer franchise, Non-Executive Director training and 

additional material being presented to the Strategy Board on the external environment. 

The Board discussed the proposed actions to respond to the Board Effectiveness Review 

and noted that the perceived decline in the Group's comparative financial performance 

did not indicate any complacency on the Board's part but rather that management was 

already fully aware of the Board's desire for Improvement. 

The Board noted the Board Effectiveness Review Action Plan. 

2. CHIEF EXECUTIVE'S MATTERS 

2.1 BUSINESS REPORTS 

(1) Chief Executive's Report 

John Varley presented his monthly Report, which had been sent to the Directors in 

advance of the meeting, and highlighted the following: 

(a) MIS 
Mr Varley had spoken to the Chief Executive of HBOS to offer support 

following the sudden decline in their share price and market rumours of 

possible failure. Their situation had been very serious indeed. This 

highlighted the significant difference in approach between the Bank of 
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(b) 

England and the US' banking authorities. 

group of banks would be meeting shortly 

4r Marley noted that a high -level 

th the Bank of England to discuss 

the current market conditions; and the pröpàsed changes to the deposit 

protection regime post Northern Rock. The Board noted the importance of 

being well prepared to respond to market rumours and being ready to issue 

appropriately robust statements. 

Current Market Conditions. 

Bob Diamond updated the Board on current market conditions. As previously 

reported, three pre -conditions needed to be met to start the process of 

bringing confidence back to the markets; the publication of audited accounts 

by the leading banks, obtaining clarity on the position of the monoline 

insurers and The central banks taking concerted action to address global 

liquidity problems. The bank results season had overall been mixed and the 

position of the monoline insurers was still not completely clear, which could 

have serious implications for both Citigroup and VBS. However, the central 

banks had made some significant efforts in addressing liquidity and the 

problems at: Bear Stearns had been very rapidly resolved. The strident 

statements óf Mr Paulson and the concerted efforts of the central banks were 

likely to have a slow but material impact in the process of rebuilding 

confidence. It was possible that the worst of the crisis had now passed as, for 

the first time, there were signs of new money being Invested. albeit very 

selectively, but it would be many months before real confidence returned to 

the markets. 

(c) /imbabwe 

Frits Seegers briefed the Board on the contingency arrangements being made 

ahead of the Zimbabwe presidential elections to ensure the Group maintained 

control of Its business in Zimbabwe. Part of the Group shareholding could be 

sold to an employee trust to meet new indigenisation legislation. 

(d) Tax Status of Non Domiciled Residents 

Up to 10,000 of the Group's 55,000. UK employees could be impacted by these 

proposals which could undermine the competitiveness of the UK financial 

services. industry. The Group was lobbying Government strongly on this 

matter. 
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(2) 

(e) Corporate Development 

Following the Chairman's meeting with the Chairman of the FM on the. 

Group's capital position (which the Chairman had separately briefed Directors 

on), the corporate development opportunities the Group was currently 

working on had been put on hold until a way forward was agreed with the 

FSA. 

(t) Russia - F.xpobank Acquisition 

There had been very little reaction to the Group's Russian acquisition, given 

that it was consistent with the Group's strategy. The price paid (5745m) was 

in line with comparable transactions and the transaction had been concluded 

within the overall cost limits approved by the Board Finance Committee. 

(g) VISA Flotation 

Gary Hoffman reported that VISA's flotation in the US had been successfully 

completed with the Group expected to receive $200 million in cash in 

October 2008 and approximately $140 million in shares. The European 

flotation could raise a further 5300 million to $400 million. £90 million had 

been included in the Medium Term Plan for 2008. 

The Board noted the report. 

Finance Director's Report 

Chris Lucas presented his monthly Report for February 2008, which had been sent 

to Directors in advance of the meeting. and highlighted the following: 

(a) Results for February 

Profit Before Tax (PBT) for the year -to -date at £1,156 million was £2 million 

ahead of STP but £121 million behind the same period in 2007. There had 

been a good income performance with net income before impairment 

charges increasing by 12%. Impairment char yes cf E641 million reflect the 

credit markets charges in Barclays Capital. As a result, net income increased 

by 5% compared to the prior year. Total costs Increased by 14% Including 

the E127 million of costs incurred in BC relating to the provision or support 

to various liquidity products. Excluding that item, costs increased by 8% 

reflecting continued investment Levels in the business. 
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The total balance sheet at 29 February 2008 was £7,584 billion, an increase of 

29% since 31 December 2007 This Increase was largely driven by the 

accounting gross up under IFRS of derivative financial instruments and the 

increase In repurchase transactions which had been reduced at the year -end. 

The GRCB balance sheet was growing in mortgages and in the international 

businesses. At the end of January 2008 on a Basel Il basis the Tier 1 ratio 

stood at 7.3% and the Equity Tier i ratio stood at 5 %, reflecting an increase 

of 4% in Risk Weighted Assets (RWAS) since the 

(c) Business Level Performance 

GROG PBT for the year -to -date was £653 million, which was £42 million 

ahead of the plan. UK Retail Bank, Barclaycard and the International 

Businesses were all performing well but the performance of Commercial Bank 

was being monitored. IBIM PST for the year -to -date was £595 million, 

slightly behind plan. Barclays Capital ly were ahead of plan despite further 

credit related write -downs of £800 million. These had been partially offset by 

Own Credit resulting In a net negative Impact of £50 million. However, BCI 

had been adversely impacted by the support to its money market funds 

resulting in POT for the year so far of £27 million. 

(d) Market Consensus 

Analysts' forecasts for the year were now trending down and, excluding the 

outliers, were in the range £6.9 billion to E7 billion. A revised forecast for the 

year would be conducted at the end of March but the short term plan for the 

year indicated FBI of £7.7 billion. It was expected that the revised forecast 

would be lower than the STP. 

In response to a question, Mr Lucas advised that difficult decisions would need to be 

made in the near future as to whether BGI would continue to provide support to 

money market funds. given the contribution that that part of its business inade 

The Board noted the report 
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(3) 2007 Interim Results - Peer Group Comparison of Results 

Lucas pre.señted his paper on Peer ,Group Comparison of Results, which had 

been sent to Directors in advance of the meeting, and drew the Board's attention to: 

(a) Peer Croon Performance 

Barclays performance against the peer group was Fairly strong, without being 

outstanding. Income performance was below top quartile in 2007 but cost 

and impairment performance was good compared to its peers. Over the 

period 2004 to 2007, Barclays PST performance was joint. 51h in the peer 

group with good income growth and some productivity improvement 

(b) 2007 Net Losses 

Barclays net write -downs of E1.6 billion were 3% of the total investment - 

banking losses and 2% of total losses. This was 11B within the peer group 

and top investment banks, with Citigroup, Merrill Lynch and UM incurring 

the largest losses. 

(c) 

The Board discussed the relative performance In respect of sub -prime losses 

across the banks, Mr Varley noted that Goldman Sachs, Lehman Brothers, 

BNP and Barclays had performed relatively strongly. 

Barclays productivity improved in 2007 with a cost Income ratio 1.3% lower 

than in 2006. BBVA and Santander were the peer group leaders for cost 

management. 

(d) 9alance Sheet 

Royal Bank of Scotland's acquisition of ABN Amro had increased its balance 

sheet to nearly E2 trillion. Barclays asset growth was in line with others in the 

peer group and was largely driven by growth in investment -banking assets. 

T his area was impacted by the introduction of IFRS. 

The Board noted that HBOS had a significant gap between loans and deposits. 

(e) Capital Ratios and Gearing 

Royal Bank of Scotland's ratios were the lowest. Excluding the revaluation 

gain on its investment in Bank of China, its equity ratio would stand at about 

Page 9 of 14 

CONFIDENTIAL BARC- ADS -01601055 



4.2%. Barclays gearing was near 

raised non -equity Tier 1 capital_t 

efficiency 

_..... 

end of the peer group as d had 

n equity due to Its greater tax 

Board discussed whether the comparative strength of some banks' balance sheets 

would make them potential predators and noted that IP Morgan and Santander 

could be considered to be in that category, although IP Morgan's hands would now 

be full with Bear Stearns. The Board Finance Committee had recently reviewed 

some of the work that was under way to prepare the Group in the event of an 

approach from a predator or, more likely in the current circumstances, an activist 

shareholder proposing a break -up of the Group. The Board also noted the very 

encouraging progress being made by GRCB. 

The Board noted the Report 

(4) Franchise Health 

Mr Hoffman. presented his Franchise Health report, which had been sent to Directors 

in advance of the meeting and highlighted the following points: 

(a) UJK Retail Bank 

The reputation of the banking industry in the eyes of the media and 

customers remains tarnished and Barclays had not been able to differentiate 

Itself from its competitors. UK Retail Bank had Improved Its relative 

performance against its peer group in terms of overall customer satisfaction 

from 70' nut of the banks to 5'h. First Direct and Nationwide still stand out 

from the crowd. I he Board discussed the trade oft between costs and 

services in the Retail Bank. First point of contad complaint resolution had 

Increased so that by the end of 2007 the performance was 4% above the 

year -end target of 70 %. One increase is the feature of complaints related to 

the use of overseas call centres. Approximately 50% of complaints could be 

easily avoidable as they arose from errors. attitude or a lack of knowledge on 

the part of staff 

(b) Barclays Commercial Bank 

There has been significant change in the Commercial Bank and during the 

period of 'transition' satisfaction ratings have fallen, particularly in larger 

business which had lost its leading position to Lloyds TSB. Medium business 
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satisfaction scores had also declined as a result of various one -off business 

initiatives which had mostly ended, so a recovery was expected 

(c) Barclaycard 

Customer satisfaction and value for money measures returned to 2006 levels 

after the decreases in the first half of 2007. This was likely to be because of a 

campaign to increase the credit limits of low -risk customers and perceived 

satisfaction with Interest rates had improved as a result of focused marketing 

activity. 

(d) CRCB Western Europe and Emerging Markets 

Barclays Spain currently had no complaints capture tool In Its branches. This 

would be rectified. The change to a mass-market bank in Spain has had a 

material impact on its franchise health. This was an important lesson for 

when major strategic or operational changes were being made to ensure 

there was close monitoring of the impact on franchise health. 

The Board discussed the drivers of the EOS and customer satisfaction scores which 

were impacted by the very significant level of change In the business but was also 

positively affected by increased innovation, more competitive products and a desire 

to be associated with a successful business. 

In response to a question, Mr Seegers noted that Barclays Commercial's customer 

satisfaction scores had suffered as a result of the very high levels or change in the 

last year with 89% of the management team having been replaced. 

The UK's negative attitude lo overseas call centres was unusual but the very high 

cost of running UK call centres made them difficult to justify, although it was 

important to get the training of overseas call centre staff right Over 7,000 jobs had 

been moved off -shore and the Indian call centres had experienced problems earlier 

in the year. I lowever. the decision to bring the service in -house had resulted in an 

improving trend although further enhancement was needed. 

The Board discussed the hidden costs of poor customer satisfaction and what would 

be an appropriate target for the business to set for Itself. Reducing credit fines and 

more robust collections activity were likely to negatively affect customer 

satisfaction in the short term but both were significant contributors to the 
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businesses' financial performance It was agreed tho 

perception of the business a was necessary to make 

opinion formers 

g to influence public 

itplar effort for key 

in response to a question, Mr Seegers advised that the Group's internet banking 

offering needed to be enhanced to improve the customer experience. It was a very 

attractive market as on -line customers tended to buy more products than others. 

Another important indicator of franchise health is the flow of new customers into 

Barclays. These figures are very positive. 

The Board noted the report 

Robert Le Blanc joined the meeting. 

22 CAPITAL MANAGEMENT UPDATE 

Mr Lucas referred the Board to his presentation entitled Capital Management Update. 

which had been sent to Directors in advance of the meeting and highlighted the following 

points:. 

(a) Financial Services Authority (FSA), 

The Group's Capital Management Plan had been shared with the FSA and 

discussions were continuing as to the appropriate target ratlos that the Group 

should be seeking to achieve, The indications were that the FSA would wish the 

Group to achieve its own target equity ratio before the end of 2008. 

(b) Capital and Dividend Policies 

The Group's capital ratio targets correlate to the amount of economic capital 

required far the risks in the business, with the aim of maintaining a strong AA credit 

rating which was considered the most efficient level for the business. The 

achievement of those objectives translate into a target Tier 1 Capital Ratio of 7 251 .. 

and an Equity Tier 1 ratio of 5.25 %. Both the FSA and the Federal Reserve Bank set 

minimum capital requirements with. the Federal Reserve Bank's requirements being 

in practice more binding than those of the. FSA. The Group's own targets were 

more challenging still The dividend policy was to achieve dividend growth in line 

with the long -term growth of underlying profits, whilst ensuring that dividends 
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ere twice covered by profits after tax and minority interests. At 31 December 

2007 the Tier 1 ratio was 7.6% and the Equity Tier 1 Ratio was 5.1 %. 

(c) 51&,a ita Plan 

The :STP Capital Plan had assumed a minimum RWA capacity of £21 billion in 

February 2008 and a 4.89% equity ratio by !Line 2008. Although mark to market of 

Own Credit creates a profit and loss benefit, it does not qualify as capital. The effect 

of that, together with the accelerated growth of RWAs, both planned and as a result 

of market conditions, means that the revised capital plan shows the equity ratio at 

4.5% in June 2008, with a Tier 1 ratio of 6.9 %. he maximum reduction in core 

equity which could be seen without breaching Federal Reserve Bank requirements 

of a "well capitalised" bank was £1.2 billion in February, rising to £2.6 billion In lune. 

This compares favourably with the maximum loss in a severe stress environment in 

une month of £850 million (pre tax). 

(d) ProposedCapitallsuance 

To achieve an equity ratio of 5% by June 2008 the Group would need to reduce 

RWAS by £38 billion or increase equity by £1:9 billion. Discussions were under way 

with .,a. Japanese bank and a Korean insurance company to enter into strategic 

partnerships which would include them taking equity stakes amounting to between 

£1 billion and £2 billion. Plans were also being formulated to release equity Tier 1 

through changing the. ESAS hedge from an equity holding to a derivative, which 

would release some 500 million on a conservative estimate. The businesses have 

also been challenged to reduce RWAs by £20 billion by 30 lune 2008. 

(e) Stress Testing of the Capital Plait 

A severe economic downturn could reduce PBT by £2.7 billion in 2008 or 

£2.3 billion after tax. Over a 3 year period, the Group would continue to be 

profitable but cumulative PBT would be £8.8 billion (33 %) below plan. Without 

management action, the equity ratio would fall below 4.6 %. Actions to rebuild the 

capital ratios could include: disposal of non -core businesses, reducing the annual 

dividend, a significant reduction in RWAs coupled with a focus on higher retuming 

RWAs and issuance of equity through private placements or scrip dividends. 

Enhancements to the capital management planning process were already being 

formulated for the 2008 M'TP process, to ensure optimal allocation of capital across 

businesses in a more capital constrained environment 
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The Board discussed the sensitive commercial Judgements that would be required to 

achieve the improved capital ratios without causing long term harm to Me business 

Concern was expressed at the prospect of issuing equity to new Investors at the current 

stock price and management were encouraged to give full consideration to other 

alternatives, including more aggressive management of RWAs, disposal of non -core 

businesses and a lower level of dividend growth while stopping short of actually cutting 

the dividend. Management were also encouraged to consider the opportunities that 

might be available to it if its capital position could be enhanced beyond the minimum 

target, levels lt would be necessary to engage both CDB and Temasek before going 

forward with the two new investors. 

The. Board also discussed the likely reaction of the rating agencies to the reduction in the 

Group's equity Tier 1 ratio. The ratio had fallen to a similar level following the acquisition 

orAbsa and the AA rating had been maintained. Rating agencies were, however, likely to 

be much more robust given the criticism that they have recently received. 

A' further paper on this subject would be presented to the Board in April for a final 

decision on the approach to be taken by the Group. 

Papers circulated for information 

Committee minutes: 

Board Corporate Governance and Nominations Committee on 31 January 2008 

Board Audit Committee Meetings on 5 February, 13 February and 28 February 2008 

Board HR and Remuneration fomniR ten Mort ing on R Fonrtrn y 7008 
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From: 
Sent: 

Owens, Bryant H (London) [bryant.h.owens@cf.funb.com] 
Friday, November 16, 2007 9:08:07 AM 

To: Norton, Dan 
RE: Barclays to Write Down $2.7 Billion on U.S. Subprime Subject: 

I hear you 

Bryant H. 
Managing Director 
Head of European Syndicate and Debt Capital Markets 
Wachovia Securities International Limited 

Owens 

London, U.K. 
(W) +44 207 149 8481 
(M) +44 77 68 480 489 
bryant.h.owensSwachovia.com 

From: Norton, Dan 
Sent: 15 November 2007 15:05 
To: Owens, Bryant H (London) 
Subject: RE: Barclays to Write Down $2.7 Billion on U.S. Subprime 

As of a week ago... 

Chatter that that British financial giant Barclays has large a 
write-down in the pipeline sent its shares sliding today. Barclays 
denied it, saying there was "no substance" to the rumor, or to reports 
of imminent resignations by senior executives. 

I hear it is much larger over time.... 

From: Owens, Bryant H (London) 
Sent: Thursday, November 15, 2007 3:52 AM 
To: CP IG High Grade Synd & Debt 
Cc: Bales, Brandon 
Subject: Barclays to Write Down $2.7 Billion on U.S. Subprime 

By Ben Livesey and Jon Menon 

UW_Barclays_000005527 CONFIDENTIAL 



Nov. 15 (Bloomberg) — Barclays Pic, the U.K.'s third-

biggest bank, posted writedowns of about 1.3 billion pounds 

on credit-related securities tied to the U.S. ($2.7 billion) 

subprime-mortgage market collapse. 

The company will wri-e down and take net charges of 500 

million pounds for the third quarter and 800 million pounds for 

-he London-based bank said in a statement today. The Oc-ober, 

company said both it and the securities unit posted an increase in 

net income and pretax profit for the 10 months through October. 

Barclays fell 12 percent this month in London trading as 

investors criticized it for not disclosing the extent of 

writedowns following the five-month rout in the $6 trillion 

market for U.S. home-loan bonds. Chief Executive Officer John 

Varley said last week the bank's **silence'' indicated zhat 

market speculation was unjustified. The bank said it would not 

update shareholders until Nov. 27. 

said Mamoun '"They came in better than the market expected,' 

Tazi, an analyst at MF Global Securities in London, who 

has a ""buy'' rating on the stock. ""Any concerns about an 

emergency rights issue are out of the door. They have enough 

capital to weather the storm.' 

The world's largest securities firms and banks have 

announced more than $40 billion of third-and fourth-quarter 

losses from writedowns of collateralized debt obligations and 

other debt backed by mortgages to people with poor credit. The 

writedowns prompted the resignations of the CEOs of New York-

based Citigroup Inc. and Merrill Lynch & Co. 

Profit Forecast 
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Barclays wrote down 1.7 billion pounds gross on subprime-

related assets and loans for leveraged buyouts. It booked gains 

of about 200 million pounds in the third quarter and 200 million 

pounds in October. The charges and writedowns in October 

""rating agency downgrades on a broad range of CDOs reflected 

the bank said. and the subsequent market downturn. ! T 

The company posted 1.9 billion pretax profit for the first 

ten months of the year, ahead of the same period last year, it said. 

The Barclays Capital securities unit contributed more than 

a third of the bank's first-half pretax profit. 

""The diversity of our business. our strong risk management 

and our focus on execution and clients has allowed Barclays 

Capital to deliver year to date performance in 2007 ahead of 

last year's record October year-to-date profits,'' Barclays 

President Robert Diamond said in the statement. 

The writedown is in line with 1.6 billion-pound estimate of 

Sanford C. Bernstein & Co. analysts in a report Nov. 7. Royal 

Bank of Scotland Group Pic, the second-biggest U.K. bank after 

HSBC Holdings Pic, may write down 50 0 million pounds in the 

second half, they wrote. 

Credit-default swaps on Barclays fell 5 basis points to 60 

basis points today, according to Deutsche Bank AG. The contracts 

decline when perceptions of credit quality improve. A basis 

point on a credit-default swap contract protecting 10 million 

euros ($14.6 million) of debt for five years is equivalent to 

1,000 euros a year. 

The company holds a conference call with analysts at 8:30 

a.m. today. 

Bryant H. Owens 
Managing Director 
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Head of European Syndicate and Debt Capital Markets 
Wachovia Securities International Limited 
London, U.K. 
(W) +44 207 149 8481 
(M) +44 77 68 480 489 
bryant.h.owensSwachovia.com 
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From: 
Sent: 

Ross.Aucutt@barclaysgt.com [Ross.Aucutt@barclaysgt.com] 
Thursday, November 29, 2007 5:55:16 PM 
leohendrik.greve@citi.com 
Nick.lambert@barclaysgt.com 
FW: Analyst Research Notes #3 - Citigroup 
11 28 2007 (Citigroup) The Runaway Balance Sheet.pdf 

To: 
CC: 
Subject: 
Attachments: 

Please remind me - we are paying you to sell our preference shares, when your 
research guys wouldn't touch us with a barge pole 

> 
Sec, IR: Barclays PLC 
2 9 November 2007 17:00 
Analyst Research Notes #3 - Citigroup 

On Behalf Of Sheppard, Matt: Barclays PLC > From: 
> Sent: 
> Subject: 
> 
> Please see the attached research note from Citigroup following Tuesday> 
trading update: 

> s 

> 
> 

2007 PET(£m) 
> eps 20 08 
> PBT (£m) Change 

Change 2007 > 

2008 
> eps TP 
> Citigroup 6, 861 -2% n/a 7, 038 u/c n/a 

50 Op 
> (from 575p) 
> u/c > -> 

REC 

> 
SELL (u/c) 

unchanged since previous forecast (to nearest %) 
> 
> The key points made are as follows: 
> 
> CITIGROUP 

Calculations show that WRA yoy growth in > "> mid to high teens> "> 
implies WRA growth of c23% (annualised) in H207. This is a trend we expect to 
continue 
> * 
boosts Tier 1 capital in H207, which with WRAs forecast at c£353bn is consistent with 
a Tier 1 ratio of 7.6% not 7.25% 
> * 

> (SELL) 

Tier 1 issuance of £1.3bn and a £400m gain from the share buyback programme 

Less loan syndication, higher risk weightings and increased funding costs will 
put pressure on profitability 
> * to drop from 1.66% in H107 to 0.81% in H207 and Expect return on WRAs and 
1.15% in 2008 
> * 
Group basis 

Expect BarCap to show a 2% drop in pre-tax profits in 2008, and zero growth on 

> 
> 
> Best regards 
> Matt 
> 

> Matt Sheppard 
> 

> Barclays Investor Relations 
> 1 Churchill Place, London, E14 5HP 
> 

> Tel: 020 7116 5724 [7 6006 5724] 
> 
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> www.investorrelations.barclays . com 
> 

<<11 28 2007 (Citigroup) The Runaway Balance Sheet.pdf>> > > 
> 
> 
> 

This e-mail and any attachments are confidential and intended solely for the 
addressee and may also be privileged or exempt from disclosure under applicable law. 
If you are not the addressee, or have received this e-mail in error, please notify 
the sender immediately, delete it from your system and do not copy, disclose or 
otherwise act upon any part of this e-mail or its attachments. 

Internet communications are not guaranteed to be secure or virus-free. The Barclays 
Group does not accept responsibility for any loss arising from unauthorised access 
to, or interference with, any Internet communications by any third party, or from the 
transmission of any viruses. Replies to this e-mail may be monitored by the Barclays 
Group for operational or business reasons. 

Any opinion or other information in this e-mail or its attachments that does not 
relate to the business of the Barclays Group is personal to the sender and is not 
given or endorsed by the Barclays Group. 

Barclays Bank PLC 
Registered in England and Wales (registered no. 1026167) 
Registered Office: 1 Churchill Place, London E14 5HP. United Kingdom. 

Barclays Bank PLC is authorised and regulated by the Financial Services Authority 
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Ill Kll • 1 1 I1 L 
Diver^ifieil Banks (GICS) anks (Citi) 

•I i  
28 November 2007 | 15 pages 

Target price c h a n g e  l l f  
Estimate ctiange 13' Barclays PLC (BARC.L) 

The Runaway Balance Sheet 
Sell/Medium Risk 3M 

i  Risk Weighted Asset growth accelerates - Subsequent to its Q3 trading update 

Barclays has disclosed that its RWA growth will be 'mid to high teens' for the 

full year 2007E. Although we find this inconsistent with the statement that the 

Tier 1 ratio ' is expected to be in l ine with the group's target of 7.25%', this sti l l 

implies a sharp pick-up in the rate of growth to c23% annualised in 2H07. This 

is a trend we expect to continue. Tier 1 issuance of £1.3bn and a £400m gain 

from the share buyback programme boosts Tier 1 capital in 2H07, which with 

RWAs forecast at c£353bn is consistent with a Tier 1 ratio of 7.6%. 

Price (28 Nov 07) 
Target price 

from £5.75 

Expected share price return 
Expected dividend yield 
Expected total return 

Market Cap 

£5.40 
£5.00 

-7.4% 
7.0% 

-0.4% 
£35,751M 

US$73,974M 

i  Increased capital intensity to reduce profitability - Less loan syndication, 

higher risk weightings and increased funding costs is l ikely to put downward 

pressure on the group's profitabil ity in future. We estimate that the return on 

risk weighted assets drops from 1.66% in 1H07 to 0.81% in 2H07 and 1.15% 

in 2008E. On a 'normalised' capital structure this would deliver a RoE of 20%. 

Having fallen 7% in 2007E we expect BarCap to show a 2% drop in pre-tax 
profits in 2008E, leading to zero group EPS growth (company basis). 

Price Performance (RIC: BARC.L, BB: BARC LN) 

GBP 

7.5 

7.0 f 
6.5 

iiiiiii We cut our target price from 570p to 500p and retain a Sell (3M) rating - In 

this environment we believe that price to book is a more useful valuation tool 

than P/E ratios. Assuming a 20% RoE, an 11% CoE and 2% long-term growth 

justif ies a price to book value of 2x. Applying this to our estimated tangible 

book value of 254p in 2008E gives a fair value target of 500p. We cut our target 

price from 570p to 500p, which would imply a 2008E P/E ratio of 7.7x or 8.2x 

on a capital-adjusted basis. 

6.0 

5.5 

5.0 

29 30 29 28 
Dec Mar Jun Sep 

20Q7E 20Q8E 20Q9E 
Tom Rayner1 

+44-20-7986-4107 
£m, unless stated 
Total Revenues 
Total Costs 
Operating Profit 
Impairment losses 
Pre-Tax Profit 
Pre-Tax Profit Underlying 
Reported EPS (c) 
EPS (c) Underlying 
DPS (c) 
Cost Income Ratio (%) 
Tier 1 Ratio (%) 
Source: Citigroup Investment Research estimates 

See Appendix fl-1 for Analyst Certification and important disclosures. 

Old New % Cjig 
2% 24,193 24^467 

-2% (14,971) (14,635) 
9% 9,222 9,831 

33% (2,171) (2,812) 
-2% 7,070 7,038 
1% 7,070 7,038 

-2% 68.Bp 67.3p 
1% 66.3p 65.Ip 
0% 38.Op 38.Op 

62.0% 59.5% -253bp 61.9% 59.8% -206bp 61.4% 61.7% 26bp 
7.7% 7.6% -8b£ 7.9% 7.8% -IGbp 8.2% 8.0% -20bj) 

Old New % Chg 
22,782 23,189 

(14,124)(13,789) 
8,658 9,400 

(2,005) (2,669) 
6,978 6,861 
6,671 6,749 
68.Op 66.5p 
62.4p 63.Op 
35.Op 35.Op 

Old New % Chg 
1% 25,926 26,050 

-2% (15,920) (16,063) 
7% 16,006 9,987 

30% (2,327) (2,463) 
0% 7,899 7,544 -2% 
0% 7,699 7,544 -2% 

-2% 74.9p 72.2p -4% 
-2% 72.5p 69.9p -4% 
0% 41.Op 41.Op 

0% 
tom.rayner@citi.com 1% 

0% 
Rohith Chandra-Rajan1 

+44-20-7986-4181 
6% 

rohith.cliandrarajan@citi.com 

Juliet Mackinlay1 

+44-20-7986-4127 0% 

juliet.mackinlay@citi.com 

Citi Investment Research is a division of Citigroup Global Markets Inc. (the "Firm"), which does and seeks to do business with companies covered in its research reports. As a 
result, investors should be aware that the Firm may have a conflict of interest that could affect the objectivity of this report. Investors should consider this report as only a 
single factor in making their investment decision. Non-US research analysts who have prepared this report are not registered/qualified as research analysts with the NYSE 
and/or NASD. Such research analysts may not be associated persons of the member organization and therefore may not be subject to the NYSE Rule 472 and NASD Rule 
2711 restrictions on communications with a subject company, public appearances and trading securities held by a research analyst account. 
Citigroup Global Markets Ltd 

i  CRigroup Global Markets , Equity Research 
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Barclays PLC (BARC.L) 

28 November 2007 

2005 2006 2007E 2008E 2009E Fiscal year end 31-Dec 

Valuation Ratios 
P/E adjusted (x) 
P/E reported (x) 
P/BV (x) 
P/Adjusted BV diluted (x) 
Dividend yield (%) 
Per Share Data (p) 

10.1 9.0 8.6 8.3 7.7 
10.2 8.4 8.3 7.7 7.7 
2.0 1.8 1.6 1.5 1.4 
2.1 1.8 1.7 1.5 1.4 
4.9 6.5 7.0 7.6 5.7 

EPS adjusted 
EPS reported 

53.6 59.9 63.0 65.1 69.9 
52.7 69.7 64.2 65.1 69.9 

BVPS 268.5 303.0 332.2 358.7 386.9 
Tangible BVPS 
Adjusted BVPS diluted 

196.7 191.4 221.0 251.2 283.1 
262.5 296.2 323.4 349.2 376.7 

DPS 26.6 31.0 35.0 38.0 41.0 

Profit & Loss (£M) 
8,075 9,143 9,635 10,162 10,639 Net interest income 

Fees and commissions 
Other operating Income 
Total operating income 
Total operating expenses 
Oper. profit bef. provisions 
Bad debt provisions 
Non-operating/exceptionals 
Pre-tax profit 

5,705 7,177 7,751 8,216 8,874 
3,553 5,275 5,802 6,088 6,538 

17,333 21,595 23,189 24,467 26,050 
10,354 12,949 13,610 14,456 

10,010 
15,884 
10,166 6,979 8,646 9,579 

-1,571 -2,154 -2,669 -2,812 -2,463 
-128 644 -49 -160 -159 

5,280 7,136 6,861 7,038 7,544 
-1,439 -1,941 -1,990 -2,006 -2,112 Tax 

Extraord./Min. Int./Pref. Div. 
Attributable profit 
Adjusted earnings 
Growth Rates (%) 

-394 -624 -642 -718 -754 
3,447 4,571 4,230 4,314 4,678 
3,507 3,934 4,151 4,314 4,678 

EPS adjusted 6.0 11.8 5.2 3.2 7.4 
Oper. profit bef. prov. 22.4 23.9 10.8 1.6 4.5 

Balance Sheet {£M) 
924,357 
297,168 
272,342 

996,787 
347,374 
285,631 

1,209,582 
379,439 
314,491 

1,272,838 
409,711 
330,938 

1,248,155 
436,521 
349,483 

Total assets 
Avg interest earning assets 
Customer loans 
Gross NPLs 
Liab. & shar. funds 
Total customer deposits 
Reserve for loan losses 
Shareholders' equity 

6,139 5,849 7,108 7,479 7,898 
924,357 996,787 1,209,582 1,272,838 1,248,155 
238,684 256,754 282,696 297,480 314,151 

2,868 3,069 3,265 3,467 3,681 
17,426 19,799 21,817 23,788 25,914 

Profitability/Solvency Ratios (%) 
ROE adjusted 
Net interest margin 
Cost/income ratio 
Cash cost/average assets 
NPLs/customer loans 
Reserve for loan losses/NPLs 
Bad debt prov./avg. oust, loans 
Loans/deposit ratio 
Tier 1 capital ratio 
Total capital ratio 

21.5 21.1 20.0 18.9 18.8 
For further data queries on Citigroup's full coverage 

universe please contact CIR Data Services Europe at 
CitiResearchDatsServices@citigroup.com 

2.72 2.63 2.54 2.48 2.44 
59.7 60.0 58.7 59.1 61.0 

1.4 1.3 1.2 1.2 1.3 or+44-207-986-4050 
2.3 2.0 2.3 2.3 2.3 

46.7 52.5 45.9 46.4 46.6 
0.7 0.8 0.9 0.9 0.7 

114.1 111.2 111.2 111.2 111.2 Pcwed by: 

dataCervtral 7.0 7.6 7.8 8.0 7.7 
11.3 11.7 11.0 10.9 11.0 

I CRigroup Global Markets , Equity Research 
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Barclays PLC (BARC.L) 
28 November 2007 

Risk Weighted Asset growth accelerates 

One problem facing Barclays, and to be fair a number of European banks, is 

that at a time where the group may wish to de-leverage its balance sheet, risk 

weighted asset growth is accelerating. This reflects a number of factors such as 

difficult conditions in the loan syndication market, a lack of securitisation 

opportunities and an increase in risk weighting being applied to market-related 

exposure. Estimating how bad this situation has become in 2H07 was not made 

easy by Barclays' recent trading statement. Figure 1 shows our estimate of the 

group's year end Tier 1 capital position having factored in our earnings and 

dividend estimates plus new capital issuance and a gain from the group's share 
buyback programme (in place to neutralise the impact of share issued to China 

Development Bank and Temasek at 720p per share). 

Figure 1. Tier 1 Capital Forecast 2007 

£in Ratio 
Equity Tier 1 
1H07 17,013 5.3% 
2H07 Attrib profit 
2H07 Dividend 

1,596 
(751) 

Gain on share buyback programme 400 
FY2007 18,257 5.2% 

Non-enuitv Tier 1 
Non-equity Tier 1 (LH07) 
New issuance (Sept 2007) 
Non-equity Tier 1 (FY07) 

7,456 
1,300 
8,756 

Tier 1 Capital 
Tier 1 Capital (1H07) 
Tier 1 Capital (FY07) 

24,469 
27,013 
32.4% 

7.7% 
7.6% 

% non-equity 

Source: Citi Investment Research 

The Q3 trading statement said that by year end the group expected the Tier 1 

Capital Ratio 'to be in l ine with our target of 7.25%'. This means it should be 

possible to back out the implied rate of RWA growth in 2H07. Figure 2 shows 

the range of potential growth rates implied by different levels for the year end 
Tier 1 Capital ratio. It can be seen that a year end Tier 1 capital ratio of 7.25% 

would imply that RWAs grew by 37% annualised in the second half of the year 

or 25% year on year. The company has subsequently disclosed that RWA 

growth will only be in the range 'mid to high teens', which we believe would be 

consistent with a year end Tier 1 capital ratio of 7.65% (see Figure 2). 

i CRigroup Global Markets , Equity Research 
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Barclays PLC (BARC.L) 
28 November 2007 

Figure 2. Implied Risk Weighted Assets Based or Range of Tier 1 Outcomes, £bn 

Implied 2GG7 RWAs@ Risk Weighted Increase 2H % annul % yoy 
Tier 1 ratio of: Assets in 2H07 
7.00% 385.9 68 47% 30% 
7.05% 383.2 65 45% 29% 
7.10% 380.5 6 2  43% 28% 
7.15% 377.8 60 41% 27% 
7.20% 
7.25% 
7.30% 

375.2 57 39% 26% 
372.6 55 37% 25% 
370.0 52 35% 24% 

7.35% 367.5 49 34% 23% 
7.40% 365.0 47 32% 23% 
7.45% 362.6 45 30% 22% 
7.50% 360.2 42 28% 21% 
7.55% 357.8 40 27% 20% 
7.60% 
7.65% 
7.70% 

355.4 37 25% 19% 
353.1 35 23% 19% 
350.8 33 22% 18% 

7.75% 348.6 31 20% 17% 
7.80% 346.3 28 19% 16% 
7.85% 344.1 2 6  17% 16% 

7.90% 341.9 24 16% 15% 
7.95% 339.8 2 2  14% 14% 
8.00% 337.7 20 13% 13% 

Source; Citi Investment Research 

Increased capital intensity will reduce profitability 

Although we stil l struggle to reconcile this difference, we have factored in 19% 

year-on-year growth into our model. In any event this sti l l implies a significant 

pick up in the pace of RWA growth. With funding costs also expected to be 

higher as a result of the liquidity squeeze, we estimate that Barclays will 

experience a sharp drop in the return on RWAs (RoRWA) .We expect the 

RoRWA to drop from 1.66% in 1H07 to 0.81% in 2H07 and 1.15% in 2008E. 

Assuming a 'normalised' capital structure of 6% equity Tier 1 ratio this would 

be consistent with a RoE of c20% (having adjusted for Absa minority). 

EPS falls by 6% on a capital adjusted basis 

Although we believe that price to book valuations are more reliable in this 

environment we also look at capital-adjusted P/E multiples. In Figure 3 below 
we have assumed that Barclays would need to issue c£2.9bn of equity at 519p 

per share to take its Equity Tier 1 ratio up to 6%. This would reduce EPS in 

both 2007E and 2008E by c6%. On our target price of 500p per share this 

implies a capital-adjusted P/E ratio of 8.2x. We believe that this remains a 

realistic valuation given the difficult operating environment facing UK banks in 

general. 

i CRigroup Global Markets , Equity Research 
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Barclays PLC (BARC.L) 
28 November 2007 

Figure 3. Capital Adjusted EPS Calculation 

2GG7E 2008E 
2007E Enuitv Tier 1 
Equity Tier 1 18,257 

353,361 RWAs 
Equity Tier 1 Ratio 5.2% 

Impact of New Equity Issuance 
Equity issuance to reacli 6% Equity Tier 1 
issue price 
Number of new shares issued 
Existing average shares (fully diluted) 
Adjusted share count 
Earnings on new capital <8 5% 
Post tax 

2,944 
5.19 
567 

6,544 6,591 
7,111 7,158 

147 147 
103 103 

EPS Impact 
Starting underlying EPS 63.G 65.1 
Starting underlying attributable profit 
post tax earnings on new equity 
Adjusted attributable profit 
Adjusted share count 

4,125 4,288 
103 103 

4,228 4,391 
7,111 7,158 

Adjusted EPS 
Change in EPS 

59.5 61.3 
-6% -6% 

Source: Citi Investment Research 

i CRigroup Global Markets , Equity Research 
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Barclays PLC (BARC.L) 
28 November 2007 

Forecast Changes 

At the underlying EPS level, we raise our 2007 estimate by 1% but reduce our 

forecast by 2% for 2008, with more significant downgrades in subsequent 

years as a result of the cumulative effect of slower loan growth. We raise 

revenue forecasts by 2% in 2007E and 1% in 2008E following company 

guidance that BarCap's write downs will be fairly evenly split between revenues 

and impairments. This is largely offset by a weakening operating environment 

for the UK Banking businesses. In terms of operating expenses, we expect 

Barclays to work hard to reach its targeted 48% cost income ratio for UK 

Banking in 2007E but for this to deteriorate to 52% in 2008E as revenues slow 

and cost growth resumes. In addition, we expect cost growth in BarCap to slow 

sharply from 17% in 1H07 to 6% for the full year and into 2008 as staff 

expenses are tightly controlled. We have raised impairment charges by 33% in 

2007E and 30% in 2008E reflecting write downs in BarCap. 

Figure 4. Summary Forecast Changes — BARCLAYS 

2007E 2008E 
_p]d New % Chg Old New % Chg, 

2009E 
Olil New . CIIJ 

2010E 
Old New % dig £ni, unless stated 

PROFIT & LOSS ITEMS 
Customer Advances 315,588 314,491 

395,033 394,465 
2.44% 2.44% 

0% 338,284 330,938 
0% 430,235 424,957 
0% 2.39% 2.39% 

-2% 362,129 349,483 
-1% 460,874 448,085 
0% 2.37% 2.37% 

-3% 387,417 370,079 
-3% 493,221 473,969 
Q% 2.36% 2.36% 

-4% 
AIEA -4% 
NeMnteresUAargln 
Net Interest Income 
Non Interest Income 
o/wTrading Income 
Total Income 
Total Costs 
Cost Income Ratio (%) 

QEE2!i5l£,[2li! 
Impairment Losses 
- o/w UK Banking 
- o/w Int' l Retail & Commercial Banking 
- o/w Barclaycard 
- o/w Barclays Capita 
- o/w Other 

D% 
9,636 9,635 

13,146 13,553 
3,903 4,192 

22,782 23,189 
ni'iiij (isTail 

62.0% 59.5% 
I'iil i'ioo" 

(iTooli) (2~69T 
(828) (812) 
(221) (217) -2% (322) (326) 
(898) (890) -1% (894) (877) 

(44) (735) 1567% (88) (750) 

0% 10,304 10,162 -1% 10,934 10,639 
3% 13,889 14,305 3% 14,992 15,411 
7% 4,137 4,444 7% 4,510 4,844 
2% 24,193 24,467 1% 25,926 26.G5G 

-2% (RiTll (14,635) -2% (15,920) OTOBT)' 
-2.5% 61.9% 59.8% -2.1% 61.4% 61.7% 

9% 9.222 9.831 | )%\ ' 9.003 9.987 
33% (2~ij (2,812) 30% (2,327) ("453)" 
-2% (863) (855) -1% (919) (923) 

1% (401) (402) 
-2% (906) (872) 

750% (97) (262) 

-3% 11,627 11,198 -4% 
3% 16,247 16,656 3% 
7% 4,961 5,328 7% 
0% 27,874 27,855 0% 
i% OMTS) OTTITH 1%" 

0.3% 60.9% 61.6% 07% 
oi iolli i'lii -ii" 
6% ("504) (ijilj 4% 
0% (951) (941) -1% 
0% (477) (475) -1% 

-4% (969) (915) -6% 
170% (102) (276) 170% 

(14) (15) 5% (4) (5) 2% (4) (4) 4% (5) (5) - 2 %  

Impairments as % Average Loans & Advances 
- o/w UK Banking 
- Retail Banking 
- Business Banking 
- o/w Int' l Retail & Commercial Banking 
- o/w Barclaycard 

Pre-Tax Profit Underlying 

0.92% 1.23% 
0.62% 0.61% 
0.71% 0.69% 

31bp 0.92% 1.20% 
-Ibp 0.61% 0.61% 
-2bp 0.67% 0.65% 

29bp 0.92% 1.00% 
Obp 0.61% 0.63% 

-2bp 0.65% 0.65% 
3bp 0.55% 0.60% 
Ibp 0.56% 0.57% 

- 4.30% 4.30% 

8bp 0.92% 1.00% 
2bp 0.59% 0.61% 

- 0.62% 0.62% 
5bp 0.55% 0.60% 
Ibp 0.61% 0.63% 

- 4.30% 4.30% 

8bp 
2bp 

0.50% 0.50% 0.52% 0.55% 5bp 
0.38% 0.37% 
4.70% 4.68% 

-Ibp 0.49% 0.50% 
-2bp 4.50% 4.50% 

"{% 7"o70 TJm 
1% 66.3p 65.1p 
0% 38.Op 38.]p 

Ibp 

6,671 6,749 
62.4p 63.Op 
^Dji ssi 

0% 7,699 7,544 
-2% 72.5p 69.9p 
0% 41.0i! 41 •0E 

-2% 8,412 8,093 
-4% 79.Op 74.7p 
0% 44.9)1  44.0]] 

-4% 
EPS (p) Underlying (fully diluted) 
DPSJj) 

-5% 
0 %  

GROWTH RATES (% vov) 
Loan Growth 10.5% 10.1% 7.2% 5.2% 7.0% 5.6% 

7.1% 5.4% 
6.1% 4.7% 
7.9% 7.7% 
7.2% 6.5% 
6.3% 9.8% 
8.5% 1.6% 
7.2% -12.4% 
8.9% 7.2% 
9.3% 7.4% 
7.9% 7.9% 

7.0% 5.9% 
AIEA Growth 8.4% 8.2% 8.9% 7.7% 7.0% 5.8% 
Net Interest Income 
Non Interest Income 
Total Income 

5.4% 5.4% 6.9% 5.5% 6.3% 5.3% 
5.6% 8.8% 5.7% 5.5% 8.4% 8.1% 
5.5% 7.4% 6.2% 5.5% 7.5% 6.9% 

Total Costs 7.8% 5.2% 6.0% 6.1% 6.6% 6.9% 
Operating Profit 
Impairment Losses 
Pre-Tax Profit Underlying 

2.0% 10.7% 
23.9% 

6.5% 4.6% 8.9% 7.0% 
-6.9% 8.3% 5.4% 7.6% 6.0% 
4.5% 5.8% 6.0% 4.3% 9.3% 7.3% 

EPS (p) Underlying (fully diluted) 
DPS (p) 

4.2% 5.2% 6.2% 3.2% 9.0% 6.8% 
12.9% 12.9% 8.6% 8.6% 7.3% 7.3% 

Source: Citi Investment Research estimates 

i CRigroup Global Markets , Equity Research 
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Barclays PLC (BARC.L) 
28 November 2007 

Figure 5. Barclays — Profit and Loss Account, 2006A-1OE (Pounds in Millions) 

2007E 
1H FY 1H % Chg FY % Chg FY % Chg FY % Chg FY % Chg 

571)4 i'i'ii 4,589 47% 9.635 5.4% io'TS ^5% Foji 4J% iuis 5,"i%,,,, 

3.652 7.17/ 3.899 6.8% 7,751 8.0% 8.216 6.0% 8.874 8.0% 9.583 8.0% 
2,201 3,614 2,811 27.7% 4,192 16.0% 4.444 6.0% 4,844 9.0% 5,328 10.0% 

651 1,447 590 (9.4%) 1,375 (5.0%) 1.402 2.0% 1.444 3.0% 1.488 3.0% 
61 214 127 108.2% 235 10.0% 242 3.0% 250 3.0% 

6.565 12.452 7.427 13.1% 13,553 8.8% 14.305 5.5% 15.411 7.7% 16.656 8.1% 

2GG6 2007 2008E 2009E 2010E 

Net Interest Income 
Net fees and commissions 
Net trading income 
Net insurance income 
Other 257 3.0% 
Total Other Income 
Total Income 10,969 21,595 12,016 9.5% 23,189 7.4% 24,467 5.5% 26,050 6.5% 27,855 6.9% 
Staff Costs 4,147 8,169 4,581 10.5% 8,659 6.0% 9.309 

1.916 3.980 1.893 (1.2%) 4,081 2.6% 4.235 
455 227 9.7% 

7.5% 10,565 13.5% 11,516 9.0% 
3.8% 4,360 3.0% 4.471 2.5% 

502 5.0% 
Other Administrative 
Depreciation 
Amortisation of intangibles 
Operating Lease rental 

207 455 0.0% 478 5.0% 527 5.0% 
69 157 89 179 179 

168 345 204 414 435 456 479 
6,507 .13,108 6,994 7.5% 13,789 5.2% 14,635 .6.1% 16,063 9.8% 17,172 6.9% 
4,462 8,489 5,022 12.6% 9.400 10.7% 9,831 4.6% 9,987 1J% 10,683 7.0% 
I'oi? i'iii 959 (i'ii) 2,669" 23.9% iii'i 5!% i'iii ^"Hj i'iil 6,,"o%,,, 

IntalCosts 
Operating Profit 
Impairment loss 
Exceptionals 
Associates 

238 755 38 112 0 0 0 
30 46 0 18 19 

7^038 2.6% 7,544 
(2.006) 

20 5.0% 21 
7.2% 8,093 

(Eieij 

5.0% 

FBT 3,673 7,136 4,1.01 11.7% 6.861 (3.9%) 
(1,990)" 

7.3% 
Taxation 
Minorities - equity 
Minorities - non equity 
Attributable Profit 
Dividends 

Retained Profit 

(1,072) (1.941) (1,158) (2,112) 
(155) (342) (167) (345) (384) (420) (450) 
(139) (282) (142) 

^ ^ ^ 2,307 ^ 4.571 ^ ^ 2,634 ^ 14.2% 4,230 
U05 im rji'I Isli 2,062 

' ' ' 1.202 ' 2,800 ' ' 1.323 ' ' 

(296) (334) 
(7.5%) i'lTi 2.0% 4,678 
li'si i'ii'i isli i'ili 

i'lil 

(334) 
ili i'oli ii'i" 
ili i'lls isliii" 

2,062 o'o! uis o!n%" 

(334) 

2,167 

EPS (Reported) 
EPS (Fully Diluted Basis) 
Dividend per share 

36.3p 71.9p 
35.Ip 69.7p 
10.5p 31.Op 

41.4p 14.1% 66.5p (7.6%) 
40.Ip 14.4% 64.2p (7.9%) 
11.5p 9.5% 35.0p 12.9% 

67.3p 1.2% 72.2p 7.4% 
65.Ip 1.3% 69.9p 7.4% 
38.Op 8.6% 41.Op 7.9% 

77. Ip 6.7% 
74.7 p 6.8% 
44.Op 7.3% 

Underlying Adjustments 
PBT 3.673 7.136 

(238) (323) 
0 (432) 

3,435 6,381 

4.101 11.7% 6,861 (3.9%) 7.038 2.6% 7.544 7.2% 8.093 7.3% 
minus exceptional items 
minus Sale & Leaseback Gain 

109 138 0 0 0 
(147) (250) 0 0 0 

Underlying cash PBT 4,063 18.3% 6,749 5.8% 7,038 4.3% 7,544 7.2% 8,093 7.3% 

EPS (Fully Diluted Basis) 35.Ip 69.7p 
(2.6p) (9.8p) 
32.5p 59.9p 
36.3p 66.8p 

40.Ip 64.2p 65.Ip 69.9p 74.7p 
less exceptional items (0.4p) 

39.7p 22.2% 
41.8p 15.1% 

(1.2p) 

63.Op 5.2% 
66.8p (0.0%) 

O . O p  O . O p  O . O p  
Underlying Cash EPS 65.Ip 3.2% 69.9p 7.4% 

67.3p 0.7% 72.2p 7.4% 
74.7p 6.8% 
77. Ip 6.7% Barclays Basis2 

Summary Balance Sheet (£ir) 
Customer Advances 285.497 285.631 324.517 13.7% 314,491 10.1% 330.938 5.2% 349.483 5.6% 370.079 5.9% 

290,924 297,833 318,043 9.3% 353,361 18.6% 371,840 5.2% 388,315 4.4% 402,260 3.6% 
7.093 7.307 7.863 10.9% 7,128 -2.4% 6,949 -2.5% 6.770 -2.6% 6.591 -2.6% 

986,124 996,787 1,158,262 17.5% 1,209,582 21.3% 1,272,838 5.2% 1,248,155 -1.9% 1,321,712 5.9% 
253.200 256.754 292.444 15.5% 282,696 10.1% 297.480 5.2% 314.151 5.6% 332.665 5.9% 

17,988 19,799 20,973 16.6% 21,817 10.2% 23.788 9.0% 25,914 8.9% 28,177 8.7% 
21.017 23.005 24.469 16.4% 27,013 17.4% 28.937 7.1% 30.999 7.1% 33.197 7.1% 

RWA 
Intangible Assets 
Balance Sheet Assets 
Customer Deposits 
Equity 
Tier 1 Capita 
Loan to Deposit Ratio 113% 111% 1 1 1 %  111% 111% 111% 111% 
Equity/Assets Ratio 
Reported NAV (p) 
Tangible NAV(p) 
Tier 1 Ratio 

I.82% 1.99% 1.81% 
276p 303p 321p 16.1% 332p 9.7% 359p 8.0% 387p 7.9% 
167p 191p 201p 19.9% 224p 17.0% 254p 13.5% 286p 12.6% 
7.2% 7.7% 7.7% 

II.1% 11.7% 11.8% 

1.80% 1.87% 2.08% 2.13% 
416p 7.7% 
319p 11.6% 

7.6% 7.8% 8.0% 8.3% 
Total Capital Ratio 11.0% 10.9% 11.0% 11.2% 
1 Fully Diluted Basis 

Inc. sale & lease-bach gains 
Please note profit and loss account continues overleaf. 
Source: Company reports and Citi Investment Research estimates. 
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Barclays PLC (BARC.L) 
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Figure 6. Barclays — Profit and Loss Account, 2006A-1OE (Pounds in Millions) 

2006 2006 2007 2007E 2008E 
FY FY 

2009E 20010E 
Performance Ratios 1H FY 1H FY 
Margin (Divisional Basis) 
UK Retail Banking 3.74% 

3.24% 
3.54% 
7.35% 
7.85% 
2.27% 
3.39% 

3.76% 
3.27% 
3.56% 
7.07% 
7.72% 
2.22% 
3.20% 

3.70% 
3.33% 
3.55% 
6.40% 
7.52% 
2.18% 
3.05% 

3.68% 
3.27% 
3.51% 
6.30% 
7.48% 
2.17% 
3.04% 

3.55% 
3.20% 
3.40% 
6.10% 
7.42% 
2.15% 
2.98% 

3.50% 
3.20% 
3.37% 
6.00% 
7.40% 
2.15% 
2.96% 

3.47% 
3.20% 
3.36% 
6.00% 
7.40% 
2.15% 
2.94% 

UK Business Banking 
UK Banking 
Wealth Management 
Barclaycard 
International exAbsa 
International 

Dealing Income as % of Total Income 
Non Interest Income/Total Income 

20.1% 
59.9% 

16.7% 
57.7% 

23.4% 
61.8% 

18.1% 

58.4% 
18.2% 
58.5% 

18.6% 
59.2% 

19.1% 
59.8% 

Cost Measures 
Cost/Income ratio 59.3% 60.7% 58.2% 59.5% 59.8% 61.7% 61.6% 

Provision as % average balances 
UK Retail Banking 
UK Business Banking 
UK Banking 
Wealth Management 
Barclaycard 
International exflbsa 
International 
Total 

0.84% 
0.39% 
0.66% 
0.04% 
5.65% 
0.12% 
0.27% 
1.08% 

0.86% 
0.48% 
0.71% 
0.04% 
5.95% 
0.15% 
0.32% 
1.07% 

0.73% 
0.47% 
0.62% 
0.06% 
4.76% 
0.16% 
0.34% 
0.92% 

0.69% 
0.50% 
0.61% 
0.05% 
4.68% 
0.18% 
0.37% 
1.23% 

0.65% 
0.55% 
0.61% 
0.05% 
4.50% 
0.25% 
0.50% 
1.20% 

0.65% 
0.60% 
0.63% 
0.05% 
4.30% 
0.30% 
0.57% 
1.00% 

0.62% 
0.60% 
0.61% 
0.05% 
4.30% 
0.40% 
0.63% 
1.00% 

Tax Rate 29.2% 27.2% 28.2% 29.0% 28.5% 28.0% 28.0% 

Returns 
Return on Equity (reported) 
Return on Equity (underlying) 
Return on RWA 

27.9% 
24.4% 
1.55% 

25.2% 
20.5% 
1.34% 

28.0% 
26.1% 
1.66% 

20.9% 
20.6% 
1.23% 

19.5% 
19.5% 
1.15% 

19.4% 
19.4% 
1.19% 

19.2% 
19.2% 
1.24% 

Dividends 
Conventional Dividend Cover 
Underlying Dividend Cover 

Please note profit and loss account continues overleaf. 

Source: Company reports and Citi Investment Research estimates. 

2.1x 2.6x 2.Ox 2.1x 1.8x 1.8x 1.8x 
3.1x 1.9x 3.5x 1.8x 1.7x 1.7x 1.7x 
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Barclays PLC (BARC.L) 
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Figure 7. Barclays — Divisional Forecasts, 2006A-10E (Pounds in Millions) 

2006 2DG7 
1H Chsi 

2007E 
FY % Chg 

2008E 2009E 
FY % Cli» F\ dig 

2D10E 
j Cll£ 1H FY 

UK Retail Banking 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Associates 
Trading Profit 
Loans & advances 
Average balances 
Margin (based on loans) 
Impairment losses as % ave balances 
Cost/Income Ratio 
UK Business Banking 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Associates 
Trading Profit 
Cost/Income Ratio 

1,358 2,765 1,407 
751 1,581 

2,109 4,346 2,208 
(1,319) (2,785) (1,307) 

790 1,561 
(30G) (G35) (277) 

4% 2,852 
7% 1,676 
5% 4,528 

-1% (2,701) 
14% 1,826 
-9% (535) -16% (531) 

3% 2,902 
6% 1,760 
4% 4,662 

-3% (2,782) 
17% 1,880 

2% 2,990 
5% 1,848 
3% 4,838 
3% (2,866) 
3% 1,972 

-1% (555) 

3% 3,128 
5% 1,940 
4% 5,068 
3% (2,952) 
5% 2,116 
4% (559) 

5% 
8 0 1  5% 

5% 
3% 

901 7% 
1% 

0 2 1 0% 2 0% 2 5% 2 5% 2 5% 
484 928 625 29% 1,294 39% 1,350 

72,200 74,700 77,500 7% 79,929 7% 83,126 
73,128 73,593 76,747 5% 77,496 5% 81,758 

3.7% 3.8% 3.7% 
0.8% 0.9% 0.7% 

62.5% 64.1% 59.2% 

4% 1,419 
4% 87,282 
5% 85,437 

5% 1,559 
5% 92,519 
4% 90,136 

1 0 %  
6% 
5% 

3.7% 3.6% 3.5% 3.5% 
0.7% 0.7% 0.7% 0.6% 

59.7% 59.7% 59.2% 58.2% 

822 1,702 863 5% 1,815 7% 1,883 4% 1,958 4% 2,037 4% 
332 693 388 17% 776 12% 815 5% 856 5% 899 5% 

1,154 2,395 1,251 
(432) (917) (441) 

722 1,478 810 
(100) (252) (123) 

8% 2,591 
2% (990) 

12% 1,601 
23% (278) 

8% 2,698 
8% (1,060) 
8% 1,638 

10% (324) 

4% 2,814 
7% (1,113) 
2% 1,701 

17% (367) 

4% 2,935 
5% (1,168) 
4% 1,767 

13% (382) 

4% 
5% 
4% 
4% 

1 -60% 1 5% 1 5% 1 5% 2 3 0 0% 
624 1,229 687 

37.4% 38.3% 35.3% 
10% 1,325 

38.2% 
8% 1,316 -1% 1,335 

39.3% 
1% 1,386 

39.8% 
4% 

39.5% 
UK BANKING 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Associates 
Trading Profit 
Cost/Income Ratio 
Cost/Income Ratio (includingjjrogertj;gains) 
Wealth Management 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Trading Profit 
Cost/Income Ratio 
Int'l Retail and Commercial Banking (IRCB) 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Associates 
Trading Profit 
Cost/Income Ratio 

2,180 4,467 2,270 
1,083 2,274 1,189 
3,263 6,741 3,459 

(1,751) (3,702) (1,748) 
1,512 3,039 1,711 
(406) (887) (400) 

4% 4,667 
10% 2,452 

6% 7,119 
0% (3,692) 

13% 3,427 
-1% (812) 

4% 4,785 
8% 2,575 
6% 7,360 
0% (3,842) 

13% 3,518 
-8% (855) 

3% 4,949 
5% 2,703 
3% 7,652 
4% (3,979) 
3% 3,673 
5% (923) 

3% 5,164 
5% 2,839 
4% 8,003 
4% (4,120) 
4% 3,883 
8% (941) 

4% 
5% 
5% 
4% 
6 %  
2% 

3 -36% 3 5% 4 5% 4 5% 2 5 1 
1,108 2,157 1,312 

53.7% 54.9% 50.5% 
49.2% 50.3% 46.5% 

18% 2,618 
51.9% 
48.3% 

21% 2,666 
52.2% 

2% 2,754 
52.0% 

3% 2,946 
51.5% 

7% 

7% 435 11% 505 16% 
386 768 430 11% 852 11% 938 
578 1,160 635 10% 1,287 1 1% 1,443 

(448) (913) (460) 3% (940) 3% (987) 
130 247 175 35% 347 40% 455 31% 

192 392 205 559 11% 609 9% 
10% 1,013 
12% 1,572 

5% (1,037) 

8% 1,094 
9% 1,703 
5% (1,089) 

8% 
8 %  
5% 

535 17% 614 15% 
(3) (4) (5) (5) (1) (2) (2) 0% 

129 245 173 34% 343 40% 
73.1% 

451 31% 
68.4% 

530 17% 609 15% 
63.9% 77.5% 78.7% 72.4% 66.0% 

844 1,653 844 
767 1,596 802 

1,61 1 3,249 1,646 
(1,113) (2,217) (1,116) 

498 1,032 530 
(68) (167) (93) 

0% 1,774 
5% 1,749 
2% 3,523 
0% (2,410) 
6 %  1 , 1 1 2  

37% (217) 

7% 1,955 
10% 2,018 

8% 3,973 
9% (2,657) 
8% 1,317 

30% (326) 

10% 2,088 
15% 2,232 
13% 4,320 
10% (2,843) 
18% 1,478 
50% (402) 

7% 2,229 
11% 2,456 

9% 4,685 
7% (3,102) 

12% 1,583 
23% (475) 

7% 
10% 

8 %  
9% 
7% 

18% 
2 -95% 

-4% 898 -2% 
68.4% 

3 5% 3 5% 3 5% 27 49 1 
457 914 438 994 11% 1,078 

65.8% 
9% 1,111 

66.2% 
3% 

69.1% 68.2% 67.8% 66.9% 
IRCB - ex Absa 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Associates 
Trading Profit 
Cost/Income Ratio 

693 15% 
530 20% 

518 1,046 602 16% 1,223 17% 1,389 14% 1,517 
(383) (829) (449) 17% (962) 16% (1,106) 15% (1,216) 

153 13% 
(16) (41) (24) 50% 

(1) -105% 
128 -9% 

293 604 334 14% 
268 19% 

779 12% 
610 15% 

833 7% 892 7% 
225 442 683 12% 751 10% 

9% 1,643 8% 
10% (1,338) 10% 

261 20% 283 8% 300 6 %  305 2 %  135 217 
(57) 40% (91) 58% (116) 28% (166) 43% 

(2) -104% (2) 6% (2) 5% (2) 5% 
202 -6% 191 -6% 182 -5% 137 -25% 

81.4% 

21 40 
140 2 1 6  

73.9% 79.3% 74.6% 78.6% 79.6% 80.2% 
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Barclays — Divisional Forecasts, 2006A-1OE (Pounds in Millions) cont... 

2006 21)07 
II) H • Chg 

2007E 
FY % Chg 

2008E 
! FV ! 0/°ci l? 

2009E 
| FV .  Chs 

2010E 
H  . Clic; 1H FY 

ABSA £ 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Associates 
Trading Profit 
Cost/Income Ratio 

551 1,049 
542 1,154 

1,093 2,203 
(730) (1,388) 

510 -7% 1,081 
-1% 1,219 
-4% 2,300 
-9% (1,449) 

3% 1,176 
6% 1,408 
4% 2,585 
4% (1,551) 
4% 1,034 

27% (235) 

9% 1,254 7% 1,338 
10% 1,704 

8% 3,042 
5% (1,764) 

14% 1,278 
22% (309) 

7 %  
534 16% 1,549 10% 

1,044 12% 2,804 8% 
(667) 7% (1,626) 8% 

363 815 377 4% 851 21% 1,178 8% 
33% (160) 47% (286) 8% (52) (126) (69) 

6 9 9 4 4 4 0 0 
317 698 310 -2% 695 0% 803 15% 896 1 2 %  973 9% 

66.8% 63.0% 
13.19 13.71 
11.31 12.47 

63.9% 63.0% 60.0% 
3% 14.10 

14% 14.10 

58.0% 58.0% 
0% 14.10 
0% 14.10 

£:Rand - period end 
£:liand ^verage 

14.10 0% 14.10 0% 
14.17 -1% 14.10 0% 

ABSA Rm 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Associates 
Trading Profit 
Cost/Income Ratio 
Loans & advances 

6,231 13,081 7,196 
6,130 14,390 7.535 

12,361 27,471 14,731 
(8,256) (17,308) (9,411) 

4,105 10,163 5,319 
(588) (1,571) (974) 

15% 15,322 
23% 17,268 
19% 32,591 
14% (20,532) 
30% 12,059 
66% (2,261) 

17% 16,583 
20% 19,859 
19% 36,442 
19% (21,865) 
19% 14,577 
44% (3,317) 

8% 17,686 
15% 21,845 
12% 39,531 

6% (22,928) 
21% 16,603 
47% (4,030) 

7% 18,859 
10% 24,029 

8% 42,888 
5% (24,875) 

14% 18,013 
22% (4,352) 

7% 
10% 

8% 
8% 
8% 
8% 

68 112 28 -58% 56 -50% 59 5% 6 2  5% 65 5% 
3,585 8,704 4,374 

66.8% 63.0% 63.9% 
308,659 331,782 369.944 
274,000 304,118 350.380 
272,688 284,181 307.519 
249,577 264,006 295.850 

4.59% 4.30% 4.14% 
5.03% 4.95% 4.91% 
0.43% 0.52% 0.56% 

22% 9,854 
63.0% 

20% 392,403 
28% 373,714 
13% 336,105 
19% 310,143 

4.10% 
4.94% 
0.61% 

13% 11,319 
60.0% 

18% 423,795 
23% 414,579 
18% 362,993 
17% 349,549 

4.00% 
4.74% 
0.80% 

15% 12,635 12% 13,726 9% 
58.0% 58.0% 

8% 457,699 
11% 447,745 

8% 392,032 
13% 377,513 

3.95% 
4.68% 
0.90% 

8% 494,315 
8% 483,564 
8% 423,395 
8% 407,714 

3.90% 
4.63% 
0.90% 

8% 
8% Average balances 

RWAs 8% 
Average RWAs 
Margin (based on ave loans) 
Margin (based on ave RWAs) 
[m^airment lossesjas % ave baljjnce^ 
Barclaycard 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Associates 
Trading Profit 
Cost/Income Ratio 
Loans & advances 
Average Balances 
Margin (based on ave loans) 
[rn£airment lossesjs % ave bal^nce^ 
Barclays Capital 
Net Interest Income 
Other Income 
Total Income 
Costs 
Operating Profit 
Impairment Losses 
Trading Profit 
Cost/Income Ratio 
Staff numbers 
Average headcount 

8% 

678 1,383 700 3% 1,423 3% 1,447 2% 1,500 4% 1,575 5% 
1,097 -3% 1,152 5% 1 , 2 2 1  6% 1,307 7% 580 1,131 560 -3% 

1,258 2,514 1,260 0% 2,520 0% 2,599 3% 2,721 5% 2,882 6% 
7% (1,090) 7% (1,156) 6% (1,225) 6% (1,299) 6% (483) (1,019) (516) 

775 1,495 744 -4% 1,429 -4% 1,443 1% 1,496 4% 1,583 6% 
(488) (1,067) (443) -9% (890) -17% (877) -1% (872) -1% (915) 5% 

1 (8) (2) (3) -60% (3) 5% (4) 5% (4) 
2 8 8  420 299 4% 536 28% 562 5% 6 2 1  10% 664 7% 

43.3% 
18,564 
19,020 
16,865 
7.48% 

44.5% 
19,121 
19,496 
17,033 
7.42% 

45.0% 
20,077 
20,276 
17,544 
7.40% 

45.1% 
21,081 
21,289 
18,071 
7.40% 

38.4% 40.5% 
18,200 
17,918 
17,035 
7.72% 

41.0% 
18.300 
18,761 
17.053 
7.52% 

17,400 
17,408 
15,698 

5% 2% 3% 5% 5% 
8% 6% 2% 4% 5% 
9% -1% 1% 3% 3% 

7.85% 

495 1,158 567 
2,942 5,109 3,586 
3,437 6,267 4,153 

(2,121) (4,009) (2,483) 
1,316 2,258 1,670 

15% 1,332 
22% 5,722 
21% 7,054 
17% (4,250) 
27% 2,804 24% 2,782 

-86% (735) 1650% (750) 
33% 2,069 -7% 2,032 

15% 1,465 
12% 5,779 
13% 7,244 

6% (4,462) 

10% 1,538 
1% 6,299 
3% 7,838 
5% (5,354) 

-1% 2,483 
2% (262) 

-2% 2,221 

5% 1,615 
9% 6,929 
8% 8,544 

20% (5,836) 
-11% 2,708 
-65% (276) 

9% 2,433 

5% 
10% 

9% 
9% 
9% 

(70) (42) (10) 5% 
1,246 2,216 1,660 10% 
62% 64% 60% 60% 6 2 %  68% 68% 

10,500 13,200 13,200 
10,200 11,025 11,850 

33% 15,840 20% 15,840 
30% 14,520 32% 15,840 

0% 16,157 
9% 15,998 

2% 16,642 
1% 16,399 

3% 
3% 

BGI 
Net Interest Income 
Other Income 
Total Income 
Costs 

(2) -129% 
838 1,655 945 13% 1,837 11% 1,929 
845 1,665 943 12% 1,842 11% 1,934 

(481) (951) (555) 15% (1,094) 15% (1,203) 

7 10 5 -50% 5 0% 5 0% 5 0% 
5% 2,025 
5% 2,030 

10% (1,287) 

5% 2,127 
5% 2,132 
7% (1,377) 

5% 
5% 
7% 

Operating Profit 364 714 388 7% 748 5% 731 -2% 743 2% 754 2% 
56.9% 57.1% 58.9% 

Source: Company reports and Citi Investment Research 
Cost/Income Ratio 59.4% 62.2% 63.4% 64.6% 
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Company description 

Barclays is a UK-based financial services group with a significant international 

presence, particularly in Europe, the USA and Africa. It is engaged in retail and 

commercial banking, investment banking and investment management. In 

addition to servicing retail customers, high net worth individuals and 

businesses from SMEs to multinationals, three businesses operate globally 

providing credit cards, investment banking and risk management and asset 

management. 

Investment strategy 

We have a Sell/Medium Risk (3M) rating on Barclays' shares. Having withdrawn 

from the bidding process Barclays will want to collect its €200m break-fee from 

ABN and move on. In reality it is unlikely to be that straightforward, as ABN 

was far from an 'infi l l '  deal with the decision to bid raising a number of 

strategic questions for the group. The most obvious of these is how Barclays 

now achieves its stated ambition of becoming a 'global' bank. Replicating the 
business mix of ABN will not be an easy task and probably impossible to do 

organically. Another issue facing Barclays - and one that we suspect was 

largely behind its attempted merger - is that the group's key profit driver, 

Barclays Capital, looks set to enter a period of slower growth. With the core UK 

Retail Banking businesses struggling to deliver meaningful growth - arguably 

not helped by six months of uncertainty - we cut our group profit estimates 

accordingly. Lower earnings and a depressed rating - reflecting realistic 

concerns over future acquisitions - lead us to reiterate our 3M rating. 

Valuation 

We set a price target of £5. Our primary valuation tool is the fundamental fair 

value price to book model, which gives a final valuation that equals the sum of: 

1) the expected dividend flow to 2010E, 2) surplus capital present on the 

balance sheet at end-2010E and 3) the terminal value of the normalised equity 

tier 1 capital in 2010E based on sustainable assumptions of returns and growth 

- all discounted to a NPV using the group's cost of equity. An alternative 

valuation tool calculates target prices based on the five-year average 12-month 

forward P/E relative to the UK market and the European bank sector. 

Risks 

We rate Barclays as Medium Risk because its exposure to higher risk banking 

activities, such as derivatives, is offset by its lower risk banking activities such 

as the UK mortgage market. There are a number of risks which could cause the 

share to deviate significantly from our target price, including a stronger-than-

expected performance in fixed income and related capital market activities. A 

slowdown in the wider UK housing market could reduce demand for mortgages 

and result in borrowers getting into negative equity. Rising UK interest rates 

and a deterioration in economic conditions could increase arrears levels in the 
consumer and corporate businesses. If the impact on the company from any of 

these factors proves to be greater than we anticipate, the stock will l ikely have 

difficulty achieving our financial and price targets. Likewise, if any of these 

factors proves to have less of an effect than we anticipate, the stock could 

materially outperform our target. 
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Appendix A-1 
Analyst Certification 

Each research analysf(s), strategist(s) or research associate(s) responsible for the preparation and content of this research report hereby certifies that, with 
respect to each issuer or security that the research analyst, strategist or research associate covers in this research report, all at the views expressed in this 
research report accurately reflect their personal views about those issuer(s) or securities. Each research analyst(s) strategist(s) or research assaciate(s) also 
certify that no part of their compensation was, is, or will be, directly or indirectly, related to the specific recominendation(s) or view(s) expressed by that research 
analyst, strategist or research associate in this research report. 

IMPORTANT DISCLOSURES 

Barclays PLC (BARC.L) 
Ratings and Target Price History - Fundamental Research 
Analyst: Tom Rayner (covered since June 13 2007) 

Closing 
Price 

Target 
Price GBP # Date Rating 
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Citigroup Global Markets is acting as advisor to Barclays pic 

Within the past 12 months, Citigroup Global Markets Inc. or its affiliates has acted as manager or co-manager of an offering of securities of Barclays PLC. 

Citigroup Global Markets Inc. or its affiliates has received compensation for investment banking services provided within the past 12 months from Barclays PLC. 

Citigroup Global Markets Inc. or its affiliates expects to receive or intends to seek, within the next three months, compensation for investment banking services from 
Barclays PLC. 

Citigroup Global Markets Inc. or an affiliate received compensation for products and services otherthan investment banking services from Barclays PLC in the past 12 
months. 

Citigroup Global Markets Inc. currently has, or had within the past 12 months, the following company(ies) as investment banking client(s): Barclays PLC. 

Citigroup Global Markets Inc. currently has, or had within the past 12 months, the following company(ies) as clients, and the services provided were 
non-investment-banking, securities-related: Barclays PLC. 

Citigroup Global Markets Inc. currently has, or had within the past 12 months, the following company(ies) as clients, and the services provided were 
non-investment-banking, non-securities-related: Barclays PLC. 

Barclays PLC or its affiliates beneficially owns 2% or more of any class of common equity securities of Citigroup Inc. 

Analysts' compensation is determined based upon activities and services intended to benefit the investor clients of Citigroup Global Markets Inc. and its affiliates ("the 
Firm"). Like all Firm employees, analysts receive compensation that is impacted by overall firm profitability, which includes revenues from, among other business units, the 
Private Client Division, Institutional Sales and Trading, and Investment Banking. 

The Firm is a market maker in the publicly traded equity securities of Barclays PLC. 

For important disclosures (including copies of historical disclosures) regarding the companies that are the subject of this Citi Investment Research product ("the Product"), 
please contact Citi Investment Research, 388 Greenwich Street, 29th Floor New York, NY, 10013, Attention: Legal/Compliance. In addition, the same important disclosures, 
with the exception of the Valuation and Risk assessments and historical disclosures, are contained on the Firm's disclosure website at www.citigroiipgeo.com. Private 
Client Division clients should refertowww.smithbarney.com/research. Valuation and Risk assessments can be found in the text of the most recent research note/report 
regarding the subject company. Historical disclosures (for up to the past three years) will be provided upon request. 

Citi Investment Research Ratings Distribution 
Data current as of 30 September 2007 
Citi Investment Research Global Fundamental Coverage (3358) 

Buy Hold Sell 
50% 38% 12% 

i CRigroup Global Markets , Equity Research 

UW_Barclays_000036379 CONFIDENTIAL 



Barclays PLC (BARC.L) 
28 November 2007 

% of companies in each rating category that are investment banking clients 53% 55% 42% 
Guide to FundamBntal Research Investment Ratings: 
Citi Investment Research's stock recommendations include a risk rating and an investment rating. 
Risk ratings, which take into account both price volatility and fundamental criteria, are: Low (L), Medium (M), High (H), and Speculative (S). 

Investment ratings are a function of Citi Investment Research's expectation of total return (forecast price appreciation and dividend yield within the next 12 months) and 
risk rating. 
For securities in developed markets (US, UK, Europe, Japan, and Australia/New Zealand), investment ratings are: Buy (1) (expected total return of 10% or more for Low-Risk 
stocks, 15% or more for Medium-Risk stocks, 20% or more for High-Risk stocks, and 35% or more for Speculative stocks); Hold (2) (0%-10% for Low-Risk stocks, 0%-15% 
for Medium-Risk stocks, 0%-20% for High-Risk stocks, and 0%-35% for Speculative stocks); and Sell (3) (negative total return). 
Investment ratings are determined by the ranges described above at the time of initiation of coverage, a change in investment and/or risk rating, or a change in target 
price (subject to limited management discretion). At other times, the expected total returns may fall outside of these ranges because of market price movements and/or 
other short-term volatility or trading patterns. Such interim deviations from specified ranges will be permitted but will become subject to review by Research Management. 
Your decision to buy or sell a security should be based upon your personal investment objectives and should be made only after evaluating the stock's expected 
performance and risk. 

Guide to Corporate Bond Research Credit Opinions and Investment Ratings: 

Citi Investment Research's corporate bond research issuer publications include a fundamental credit opinion of Improving, Stable or Deteriorating and a complementary 
risk rating of Low (L), Medium (M), High (H) or Speculative (S) regarding the credit risk of the company featured in the report. The fundamental credit opinion reflects the 
CIR analyst's opinion of the direction of credit fundamentals of the issuer without respect to securities market vagaries. The fundamental credit opinion is not geared to, 
but should be viewed in the context of debt ratings issued by major public debt ratings companies such as Moody's Investors Service, Standard and Poor's, and Fitch 
Ratings. CBR risk ratings are approximately equivalent to the following matrix: Low Risk Triple A to Low Double A; Low to Medium Risk High Single A through High Triple 
B; Medium to High Risk Mid Triple B through High Double B; High to Speculative Risk Mid Double B and Below. The risk rating element illustrates the analyst's opinion 
of the relative likelihood of loss of principal when a fixed income security issued by a company is held to maturity, based upon both fundamental and market risk factors. 
Certain reports published by Citi Investment Research will also include investment ratings on specific issues of companies under coverage which have been assigned 
fundamental credit opinions and risk ratings. Investment ratings are a function of Citi Investment Research's expectations for total return, relative return (to publicly 
available Citigroup bond indices performance), and risk rating. These investment ratings are: Buy/Overweight the bond is expected to outperform the relevant Citigroup 
bond market sector index (Broad Investment Grade, High Yield Market or Emerging Market), performances of which are updated monthly and can be viewed at 
http://sd.ny.ssmb.com/ using the "Indexes" tab; Hold/Neutral Weight the bond is expected to perform in line with the relevant Citigroup bond market sector index; or 
Sell/Underweight the bond is expected to underperform the relevant sector of the Citigroup indexes. 

OTHER DISCLOSURES 

The subject company's share price set out on the front page of this Product is quoted as at 28 November 2007 09:00 AM on the issuer's primary market. 

Citigroup Global Markets Inc. and/or its affiliates has a significant financial interest in relation to Barclays PLC. (For an explanation of the determination of significant 
financial interest, please refer to the policy for managing conflicts of interest which can be found atwww.citigroupgeo.com.) 

For securities recommended in the Product in which the Firm is not a market maker, the Firm is a liquidity provider in the issuers' financial instruments and may act as 
principal in connection with such transactions. The Firm is a regular issuer of traded financial instruments linked to securities that may have been recommended in the 
Product. The Firm regularly trades in the securities of the subject company(ies) discussed in the Product. The Firm may engage in securities transactions in a manner 
inconsistent with the Product and, with respect to securities covered by the Product, will buy or sell from customers on a principal basis. 

This Product has been modified by the author following a discussion with one or more of the named companies. 

Securities recommended, offered, or sold by the Firm: (i) are not insured by the Federal Deposit Insurance Corporation; (ii) are not deposits or other obligations of any 
insured depository institution (including Citibank); and (iii) are subject to investment risks, including the possible loss of the principal amount invested. Although 
information has been obtained from and is based upon sources that the Firm believes to be reliable, we do not guarantee its accuracy and it may be incomplete and 
condensed. Note, however, that the Firm has taken all reasonable steps to determine the accuracy and completeness of the disclosures made in the Important Disclosures 
section of the Product. The Firm's research department has received assistance from the subject company(ies) referred to in this Product including, but not limited to, 
discussions with management of the subject company(ies). Firm policy prohibits research analysts from sending draft research to subject companies. However, it should 
be presumed that the author of the Product has had discussions with the subject company to ensure factual accuracy prior to publication. All opinions, projections and 
estimates constitute the judgment of the author as of the date of the Product and these, plus any other information contained in the Product, are subject to change without 
notice. Prices and availability of financial instruments also are subject to change without notice. Notwithstanding other departments within the Firm advising the 
companies discussed in this Product, information obtained in such role is not used in the preparation of the Product. Although Citi Investment Research does not set a 
predetermined frequency for publication, if the Product is a fundamental research report, it is the intention of Citi Investment Research to provide research coverage of 
the/those issuer(s) mentioned therein, including in response to news affecting this issuer, subject to applicable quiet periods and capacity constraints. The Product is for 
informational purposes only and is not intended as an offer or solicitation for the purchase or sale of a security. Any decision to purchase securities mentioned in the 
Product must take into account existing public information on such security or any registered prospectus. 

Investing in non-U.S. securities, including ADRs, may entail certain risks. The securities of non-U.S. issuers may not be registered with, nor be subject to the reporting 
requirements of the U.S. Securities and Exchange Commission. There may be limited information available on foreign securities. Foreign companies are generally not 
subject to uniform audit and reporting standards, practices and requirements comparable to those in the U.S. Securities of some foreign companies may be less liquid and 
their prices more volatile than securities of comparable U.S. companies. In addition, exchange rate movements may have an adverse effect on the value of an investment in 
a foreign stock and its corresponding dividend payment for U.S. investors. Net dividends to ADR investors are estimated, using withholding tax rates conventions, deemed 
accurate, but investors are urged to consult their tax advisor for exact dividend computations. Investors who have received the Product from the Firm may be prohibited in 
certain states or other jurisdictions from purchasing securities mentioned in the Product from the Firm. Please ask your Financial Consultant for additional details. 
Citigroup Global Markets Inc. takes responsibility forthe Product in the United States. Any orders by US investors resulting from the information contained in the Product 
may be placed only through Citigroup Global Markets Inc. 
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The Citigroup legal entity that takes responsibility for the production of the Product is the legal entity which the first named author is employed by. The Product is made 
available in Australia to wholesale clients through Citigroup Global Markets Australia Pty Ltd. (ABN 64 003 114 832 and AFSL No. 240992) and to retail clients through Citi 
Smith Barney Pty Ltd. (ABN 19 009 145 555 and AFSL No. 240813), Participants of the ASX Group and regulated by the Australian Securities & Investments Commission. 
Citigroup Centre, 2 Park Street, Sydney, NSW 2000. The Product is made available in Australia to Private Banking wholesale clients through Citigroup Pty Limited (ABN 88 
004 325 080 and AFSL 238098). Citigroup Pty Limited provides all financial product advice to Australian Private Banking wholesale clients through bankers and 
relationship managers. If there is any doubt about the suitability of investments held in Citigroup Private Bank accounts, investors should contact the Citigroup Private 
Bank in Australia. Citigroup companies may compensate affiliates and their representatives for providing products and services to clients. The Product is made available 
in Brazil by Citigroup Global Markets Brasil - CCTVM SA, which is regulated byCVM - Comissao de Valores Mobiliarios, BACEN - Brazilian Central Bank, 
APIMEC - Associagao Associagao dos Analistase Profissionaisde Investimento do Mercado de Capitals and ANBID - AssociafaoNacional dosBancos de Investimento. Av. 
Paulista, 1111 -11° andar - CEP. 01311920 - Sao Paulo - SP. If the Product is being made available in certain provinces of Canada by Citigroup Global Markets (Canada) 
Inc. ("CGM Canada"), CGM Canada has approved the Product. Citigroup Place, 123 Front Street West, Suite 1100, Toronto, Ontario M5J 2M3. The Product may not be 
distributed to private clients in Germany. The Product is distributed in Germany by Citigroup Global Markets Deutschland AG & Co. KGaA, which is regulated by 
Bundesanstalt fuer Finanzdienstleistungsaufsicht (BaFm). Frankfurt am Main, Reuterweg 16, 60323 Frankfurt am Main. If the Product is made available in Flong Kong by, 
or on behalf of, Citigroup Global Markets Asia Ltd., it is attributable to Citigroup Global Markets Asia Ltd., Citibank Tower, Citibank Plaza, 3 Garden Road, Hong Kong. 
Citigroup Global Markets Asia Ltd. is regulated by Flong Kong Securities and Futures Commission. If the Product is made available in Flong Kong by The Citigroup Private 
Bank to its clients, it is attributable to Citibank N.A., Citibank Tower, Citibank Plaza, 3 Garden Road, Hong Kong. The Citigroup Private Bank and Citibank N.A. is regulated 
by the Flong Kong Monetary Authority. The Product is made available in India by Citigroup Global Markets India Private Limited, which is regulated by Securities and 
Exchange Board of India. Bakhtawar, Nariman Point, Mumbai 400-021. The Product is made available in Indonesia through PT Citigroup Securities Indonesia. 5/F, 
Citibank Tower, Bapindo Plaza, Jl.Jend. Sudirman Kav. 54-55, Jakarta 12190. Neither this Product nor any copy hereof may be distributed in Indonesia or to any Indonesian 
citizens wherever they are domiciled or to Indonesian residents except in compliance with applicable capital market laws and regulations. This Product is not an offer of 
securities in Indonesia. The securities referred to in this Product have not been registered with the Capital Market and Financial Institutions Supervisory Agency 
(BAPEPAM-LK) pursuant to relevant capital market laws and regulations, and may not be offered or sold within the territory of the Republic of Indonesia or to Indonesian 
citizens through a public offering or in circumstances which constitute an offer within the meaning of the Indonesian capital market laws and regulations. If the Product 
was prepared by Citi Investment Research and distributed in Japan byNikko Citigroup Limited ("NCL"), it is being so distributed under license. If the Product was prepared 
by NCL and distributed by Nikko Cordial Securities Inc. or Citigroup Global Markets Inc. it is being so distributed under license. NCL is regulated by Financial Services 
Agency, Securities and Exchange Surveillance Commission, Japan Securities Dealers Association, Tokyo Stock Exchange and Osaka Securities Exchange. Shin-Marunouchi 
Building, 1-5-1 Marunouchi, Chiyoda-ku, Tokyo 100-6520 Japan. In the event that an error is found in an NCL research report, a revised version will be posted on Citi 
Investment Research's Global Equities Online (GEO) website. If you have questions regarding GEO, please call (81 3) 6270-3019 for help. The Product is made available in 
Korea by Citigroup Global Markets Korea Securities Ltd., which is regulated by Financial Supervisory Commission and the Financial Supervisory Service. Hungkuk Life 
Insurance Building, 226 Shinmunno 1-GA, Jongno-Gu, Seoul, 110-061. The Product is made available in Malaysia by Citigroup Global Markets Malaysia Sdn Bhd, which is 
regulated by Malaysia Securities Commission. Menara Citibank, 165 Jalan Ampang, Kuala Lumpur, 50450. The Product is made available in Mexico by Accionesy Valores 
Banamex, S.A. De C. V., Casa de Bolsa, which is regulated by Comision Nacional Bancaria y de Valores. Reforma 398, Col. Juarez, 06600 Mexico, D.F. In New Zealand the 
Product is made available through Citigroup Global Markets New Zealand Ltd., a Participant of the New Zealand Exchange Limited and regulated by the New Zealand 
Securities Commission. Level 19, Mobile on the Park, 157 lambton Quay, Wellington. The Product is made available in Poland by Dom Maklerski Banku FlandlowegoSA an 
indirect subsidiary of Citigroup Inc., which is regulated by Komisja Papierow Wartosciowych i Gield. Bank Handlowy wWarszawie S.A. ul.Senatorska 16, 00-923 Warszawa. 
The Product is made available in the Russian Federation through ZAO Citibank, which is licensed to carry out banking activities in the Russian Federation in accordance 
with the general banking license issued by the Central Bank of the Russian Federation and brokerage activities in accordance with the license issued by the Federal Service 
for Financial Markets. Neither the Product nor any information contained in the Product shall be considered as advertising the securities mentioned in this report within the 
territory of the Russian Federation or outside the Russian Federation. The Product does not constitute an appraisal within the meaning of the Federal Law of the Russian 
Federation of 29 July 1998 No. 135-FZ (as amended) On Appraisal Activities in the Russian Federation. 8-10 Gasheka Street, 125047 Moscow. The Product is made 
available in Singapore through Citigroup Global Markets Singapore Pte. Ltd., a Capital Markets Services Licence holder, and regulated by Monetary Authority of Singapore. 
1 Temasek Avenue, #39-02 Millenia Tower, Singapore 039192. The Product is made available by The Citigroup Private Bank in Singapore through Citibank, N.A., Singapore 
branch, a licensed bank in Singapore that is regulated by Monetary Authority of Singapore. Citigroup Global Markets (Pty) Ltd. is incorporated in the Republic of South 
Africa (company registration number 2000/025866/07) and its registered office is at 145 West Street, Sandton, 2196, Saxonwold. Citigroup Global Markets (Pty) Ltd. is 
regulated byJSE Securities Exchange South Africa, South African Reserve Bank and the Financial Services Board. The investments and services contained herein are not 
available to private customers in South Africa. The Product is made available in Taiwan through Citigroup Global Markets Inc. (Taipei Branch), which is regulated by 
Securities & Futures Bureau. No portion of the report may be reproduced or quoted in Taiwan by the press or any other person. No. 8 Manhattan Building, Hsin Yi Road, 
Section 5, Taipei 100, Taiwan. The Product is made available in Thailand through Citicorp Securities (Thailand) Ltd., which is regulated by the Securities and Exchange 
Commission of Thailand. 18/F, 22/F and 29/F, 82 North Sathorn Road, Silom, Bangrak, Bangkok 10500, Thailand. The Product is made available in United Kingdom by 
Citigroup Global Markets Limited, which is authorised and regulated by Financial Services Authority. This material may relate to investments or services of a person 
outside of the UK or to other matters which are not regulated by the FSAand further details as to where this may be the case are available upon request in respect of this 
material. Citigroup Centre, Canada Square, Canary Wharf, London, E14 5LB. The Product is made available in United States by Citigroup Global Markets Inc, which is 
regulated by NASD, NYSE and the US Securities and Exchange Commission. 388 Greenwich Street, New York, NY 10013. Unless specified to the contrary, within EU Member 
States, the Product is made available by Citigroup Global Markets Limited, which is regulated by Financial Services Authority. Many European regulators require that a firm 
must establish, implement and make available a policy for managing conflicts of interest arising as a result of publication or distribution of investment research. The 
policy applicable to Citi Investment Research's Products can be found atwww.citigroupgeo.com. Compensation of equity research analysts is determined by equity 
research management and Citigroup's senior management and is not linked to specific transactions or recommendations. The Product may have been distributed 
simultaneously, in multiple formats, to the Firm's worldwide institutional and retail customers. The Product is not to be construed as providing investment services in any 
jurisdiction where the provision of such services would not be permitted. Subject to the nature and contents of the Product, the investments described therein are subject to 
fluctuations in price and/or value and investors may get back less than originally invested. Certain high-volatility investments can be subject to sudden and large falls in 
value that could equal or exceed the amount invested. Certain investments contained in the Product may have tax implications for private customers whereby levels and 
basis of taxation may be subject to change. If in doubt, investors should seek advice from a tax adviser. The Product does not purport to identify the nature of the specific 
market or other risks associated with a particular transaction. Advice in the Product is general and should not be construed as personal advice given it has been prepared 
without taking account of the objectives, financial situation or needs of any particular investor. Accordingly, investors should, before acting on the advice, consider the 
appropriateness of the advice, having regard to their objectives, financial situation and needs. Prior to acquiring any financial product, it is the client's responsibility to 
obtain the relevant offer document for the product and consider it before making a decision as to whether to purchase the product. 
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This Product is not intended for distribution in Poland. Any receipt or review of the Product in Poland is not authorized by the Firm. 

©2007 Citigroup Global Markets Inc. (©Nikko Citigroup Limited, if this Product was prepared by it). Citi Investment Research is a division and service mark of Citigroup 
Global Markets Inc. and its affiliates and is used and registered throughout the world. Citigroup and the Umbrella Device are trademarks and service marks of Citigroup or 
its affiliates and are used and registered throughout the world. Nikko is a registered trademark of Nikko Cordial Corporation. All rights reserved. Any unauthorized use, 
duplication, redistribution or disclosure is prohibited by law and will result in prosecution. The information contained in the Product is intended solely for the recipient and 
may not be further distributed by the recipient. The Firm accepts no liability whatsoever for the actions of third parties. The Product may provide the addresses of, or 
contain hyperlinks to, websites. Except to the extent to which the Product refers to website material of the Firm, the Firm has not reviewed the linked site. Equally, except to 
the extent to which the Product refers to website material of the Firm, the Firm takes no responsibility for, and makes no representations or warranties whatsoever as to, the 
data and information contained therein. Such address or hyperlink (including addresses or hyperlinks to website material of the Firm) is provided solely for your 
convenience and information and the content of the linked site does not in anyway form part of this document. Accessing such website or following such link through the 
Product or the website of the Firm shall be at your own risk and the Firm shall have no liability arising out of, or in connection with, any such referenced website. 

ADDITIONAL INFORMATION IS AVAILABLE UPON REQUEST 
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Project Rimu 
Organizational Conference Call 

Schedule: Wednesday, March 5, 2008 09:00 NY /14:00 London 

Domestic Dial In: 
International Dial In: 
Passcode: 

1-866-905-8471 
+44 (0) 20 77733113 
1552# 

1. Brief Market Update Call 
• Review of Wells Fargo transaction and forward calendar 

2. Proposed timing/filing schedule 
• 20-F expected filing - March 25/26,h 

3. Key documents and first draft responsibility 
• Prospectus supplement and prospectus 
• Underwriting and Pricing Agreements 
• Deposit Agreement 
• Deed of Covenant 
• Agreement among Undenvriters 
• Form of Preference Shares 
• NYSE listing application 
• Legal opinions 
• Tax opinions 
• Officers Certificates 
• Closing memorandum 

Sullivan & Cromwell / Clifford Chance 
Linklaters 
Sullivan & Cromwell / Clifford Chance 
Clifford Chance 
Linklaters 
Clifford Chance / Sullivan & Cromwell 
Sullivan & Cromwell / Clifford Chance 
Company / Counsels 
Company / Counsels 
Company / Clifford Chance 

Company / Counsels 

4. Due diligence requirements 
• Business 
• Accounting 
• Legal 

5. Comfort letter requirements 

6. Rating agency issues 

7. Other issues to be addressed when appropriate 
• NYSE listing 
• NASD filings 
• Blue Sky 
• Barclays Capital Securities issues 
• Management and underwriting group 

•  | t |  
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EXHIBIT 37 

[Filed Under Seal]



From: 
Sent: 

Drumm, Laura [CMB-GFICC] [1000542835@citigroup.com] 
Monday, March 10, 2008 1:22:32 PM 
Deese, Derrick [CMB-GFICC]; Ciobanu, Bogdan [CMB-GBKG] 
RE: Project Rimu WPL 03-10-08.pdf 
Sycamore - Timeline 11 15 07.ppt 

To: 
Subject: 
Attachments: 

Barclays is asking for an updated WPL and timetable. 
Weil on the WPL as well as Linklaters. 
Bogdan, pis add back in Weil to the next version, 
contact I have for Linklaters -David Ludwick -
david.ludwick®linklaters.com. 
information? 

We need to include 

This is the only 

Do you mind emailing him to get the full 

Can we update the timeline assuming April 7th launch? 

Thx! 
Id 

Original Message 
From: Deese, Derrick [CMB-GFICC] 
Sent: Monday, March 10, 2008 9:10 AM 
To: Drumm, Laura [CMB-GFICC] 
Subject: Project Rimu WPL 03-10-08.pdf 
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EXHIBIT 38 

[Filed Under Seal]



Nyatta, Inosi [Nyattal@sullcrom.conn] 
Thursday, March 13, 2008 1:22:23 PM 
Aucutt, Ross: Barclays Treasury (LDN); Lambert, Nick: Barclays Treasury (LDN); Harding, Keith: 
Barclays Treasury (LDN); Meyer, Leigh: Barclays Treasury (LDN); Ahmed, Omar: Barclays 
Treasury (LDN); todd.foreman@barclays.com; james.booth@barclays.com; 
Victoria.Hardy@barclays.com; King, Samantha: Group Tax (LDN); Fyfe, Lucy: Group Tax (LDN); 
marie.smith@barclays.com; natalie.weedon@barclays.com; andrew.west@barclays.com; 
meen.adams@barclays.com; yaseen.macan-markar@barclays.com; McLeland, Kathryn: IBD 
(LDN); Ghori, Yenal: IBD (LDN); Gihr, Tanja: Sales (LDN); Croxford, Simon: Legal (LDN); Vickery, 
Belinda: Legal (LDN); Johnson, Richard: Legal (LDN); Bamford, Mark: Primary Bonds (NYK); 
Daley, Anne: Syndicate (NYK); O'Connor, Maureen: Syndicate (NYK); Graham, Mark: IBD (NYK); 
Ganis, Bret: Legal (NYK); Smith, Richard: Legal (NYK); peter.o.aherne@citi.com; 
leohendrik.greve@citi.com; peter.james.mason@citi.com; laura.drumm@citi.com; 
christopher.k.white@citi.com; derrick.deese@citi.com; john.w.dickey@citi.com; 
simon.mcgeary@citi.com; stanley.louie@citi.com; deborah.keat@citi.com; 
anastasia.letina@citi.com; laura.stephenson@citi.com; melissa.motherway@citi.com; 
matthew.r.land@citi.com; jack.d.mcspadden@citi.com; chandru.harjani@citi.com; 
bogdan.ciobanu@citi.com; alastair.rosesmith@citi.com; peter.siekel@citi.com; 
darrell.bridgers@citi.com; jane.pakenhan@citi.com; Simon.Sinclair@CliffordChance.com; 
vinay.samani@linklaters.com; david.ludwick@linklaters.com; chris.h.taylor@uk.pwc.com; 
drew.haigh@uk.pwc.com; chai.h.ng@uk.pwc.com; yu-liang.ooi@uk.pwc.com; 
kgalfo@bankofny.com; rspinogatti@bankofny.com; mkeyes@bankofny.com 
O'Connor, John; Vonlanthen, Christoph 
Rimu - ProSupp and Document Checklist 
LONDON-#302954-v2-Rimu ProsSupp.DOC; LONDON-#302954-vrtf-Rimu_ProsSupp.DOC; 
LONDON-#303211-v3-Rimu Document_Checklist.DOC; LONDON-#303211-vrtf-
Rimu Document Checklist.DOC 

From: 
Sent: 
To: 

CC: 
Subject: 
Attachments: 

All, 

Attached for your review are drafts of the Rimu Prospectus Supplement and Document Checklist in clean format and 
blacklined against the corresponding documents from the November 30, 2007 transaction. 

Please let us know if you have any comments or questions on the attached drafts. 

Best regards, 

Inosi Nyatta 

************* 

Inosi Nyatta 
Sullivan & Cromwell LLP 

A Limited Liability Partnership 
1 New Fetter Lane 
London EC4A 1AN 
Tel: +44 (020) 7959-8447 
Fax: +44 (020) 7959-8950 
E-mail: nyattai@sullcrom.com 

This e-mail is sent by a law firm and contains information that may be privileged and confidential. If you are not 
the intended recipient, please delete the e-mail and notify us immediately. 
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EXHIBIT 39 

[Filed Under Seal]



From: 
Sent: 

Ciobanu, Bogdan [CMB-GBKG] [bogdan.ciobanu@citi.com] 
Tuesday, March 18, 2008 2:38 PM 
kathryn.mcleland@barcap.com; yenal.ghori@barcap.com; tanja.gihr@barcap.com; 
simon.croxford@barcap.com; richard.d.johnson@barcap.com; belinda.vickery@barcap.com; 
mark.graham@barcap.com; bret.ganis@barcap.com; richard.smith3@barcap.com; Aherne, 
Peter O [CMB-GFICC]; Greve, Leo-Hendrik [CMB-GFICC]; Mason, Peter James [CMB-
GFICC]; Drumm, Laura [CMB-GFICC]; White, Christopher K [CMB-GFICC]; Deese, Derrick 
[CMB-GFICC]; Dickey, John W [CMB-GFICC]; Mcgeary, Simon [CMB-GFICC]; Louie, 
Stanley [CMB-GFICC]; Keat, Deborah [CMB-GFICC]; Letina, Anastasia [CMB-GFICC]; 
Stephenson, Laura [CMB-GFICC]; Walker, David [CMB-GBKG]; Reid, James [CMB-GBKG]; 
Mcspadden, Jack D [CMB-GBKG]; Harjani, Chandru [CMB-GBKG]; Rose-Smith, Alastair 
[CMB-GBKG]; Siekel, Peter [CMB-GBKG]; david.ludwick@linklaters.com; 
vinay.samani@linklaters.com; joost.vanamelsfort@linklaters.com; 
sarah.whittington@linklaters.com; jon.gray@linklaters.com 
RE: Project Rimu - draft Due Diligence lists 
Barclays - Business Due Diligence Mar 2007 v2.pdf; Barclays - Accounting Due Diligence 
Mar 2007 v2.pdf 

To: 

Subject: 
Attachments: 

Team, 

Attached please find the draft Business and Accounting due diligence lists for Project Rimu. Please review and revert with comments, 
as appropriate, by close of business Wednesday (3/19). We plan on sending the due diligence lists to Barclays before the end of this 
week. Due diligence has been tentatively scheduled for April 2. 

Regards. 
Bogdan 

«Barclays - Business Due Diligence Mar 2007 v2.pdf» «Barclays - Accounting Due Diligence Mar 2007 v2.pdf» 

Bogdan Ciobanu 
( 7'/ Markets and Bankina 
388 Green v. :ch S:. ) 34 Fl. : NY 10013 
T: +1,212.816.9429 | F: -1.646.291.3712 
M: +:.9r.2:.J:.1184 

1 
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EXHIBIT 40 

[Filed Under Seal]



van Amelsfort, Joost [joost.vanamelsfort@linklaters.com] 
Wednesday, March 26, 2008 9:47:55 AM 
drew.haigh@uk.pwc.com; david.j.mayland@uk.pwc.com; vassos.vrachimis@uk.pwc.com 
simon.croxford@barcap.com; richard.d.johnson@barcap.com; belinda.vickery@barcap.com; 
laura.stephenson@citi.com; anastasia.letina@citi.com; bogdan.ciobanu@citi.com; 
peter.siekel@citi.com; Ludwick, David; Whittington, Sarah 
RE: Project Rimu - Circle Up 

From: 
Sent: 
To: 
CC: 

Subject: 

Dear Drew 

Just following up on David's email below - is there any indication as to when the draft comfort letters will be available? 
Many thanks 

Best regards 

Joost van Amelsfort 
Managing Associate 
Equity and Debt Markets Group 
Capital Markets 
Linklaters LLP, London 
Tel: +44 (0)20 7456 5204 
Fax: +44 (0)20 7456 2222 

mailto:ioost.vanamelsfort®.linklaters.com 
http://www.linklaters.com 

From: Ludwick, David 

Sent: 20 March 2008 21:15 

To: 'drew.haigtKauk.pwc.com'; 'david.j.maylandfliuk.pwc.com'; vassos.vrachimis@uk.pwc.com 

Cc: ross.aucutt@barclaysgt.com; nick.lambert@barclaysgt.com; keith.harding@barclaysgt.com; leigh.meyer@barclaysgt.com; todd.foreman@barclays.com; 
victoria.hardy@barclays.com; kathryn.mcleland@barcap.com; yenal.ghori@barcap.com; tanja.gihr@barcap.com; simon.croxford@barcap.com; 
richard.d.johnson@barcap.com; belinda.vickery@barcap.com; mark.graham@barcap.com; bret.ganis@barcap.com; richard.smith3@barcap.com; Aherne, Peter 
0 ; Greve, Leo-Hendrik; Mason, Peter James ; Drumm, Laura ; White, Christopher K ; Deese, Derrick ; Dickey, John W ; Mcgeary, Simon ; Louie, Stanley ; Keat, 
Deborah ; Letina, Anastasia ; Stephenson, Laura ; Walker, David ; Reid, James ; Mcspadden, Jack D ; Harjani, Chandru ; Rose-Smith, Alastair; Siekel, Peter; 
Ludwick, David; van Amelsfort, Joost; Whittington, Sarah 

Subject: Project Rimu - Circle Up 

Importance: High 

Please find attached our circle up of the draft 20-F. Please let us know if you have any questions or there are items that 
you would like to discuss. We also look forward to seeing drafts of your comfort letters at your earliest convenience. 

« File: Form20F.zip » 
Kind regards 
David 

David Ludwick 
Partner 
Equity and Debt Markets 
Member of the New York Bar 
Linklaters LLP, London 
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Tel: +44 20 7456 4636 
Fax: +44 20 7456 2222 
david.ludwick@linklaters.com 
http://www.linklaters.com 

This communication, sent by or on behalf of Linkiaters LLP or one of its affiliated firms or other entities (together "Linklaters"), is confidential and may be 
privileged or otherwise protected. If you receive it in error please inform us and then delete it from your system. You should not copy it or disclose its 
contents to anyone. Messages sent to and from Linklaters may be monitored to ensure compliance with internal policies and to protect our business. 
Emails are not secure and cannot be guaranteed to be error free. Anyone who communicates with us by email is taken to accept these risks. 

Linklaters LLP (www.linklaters.com) is a limited liability partnership registered in England and Wales with registered number OC326345. It is a law firm 
regulated by the Solicitors Regulation Authority (www.sra.org.uk). The term partner in relation to Linklaters LLP is used to refer to a member of Linklaters 
LLP or an employee or consultant of Linklaters LLP or any of its affiliated firms or entities with equivalent standing and qualifications. 

A list of Linklaters LLP members together with a list of those non-members who are designated as partners and their professional qualifications, may be 
inspected at our registered office, One Silk Street, London EC2Y 8HQ and such persons are either solicitors, registered foreign lawyers or European 
lawyers. 
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