Implications of Withdrawal of Underlying
Preference Shares and Holding Preference Shares
in Registered Form.

The preference shares will be represented by a share

warrant to bearer in the form of a single global share
warrant which will be deposited with the ADR
depositary under the ADR deposit agreement.. The
ADSs are capable of being surrendered in exchange

for preference shares in registered form, though such

exchanges are not anticipated. If a holder chooses to
take delivery of the preference shares underlying its
ADSs, neither ad valorem UK stamp duty nor UK
stamp duty reserve tax (“SDRT”) should be payable
on the exchange, provided that the preference shares
are not transferred (i) to, or to a nominee for, a person
whose business is or includes the provision of
clearance services or (ii) to, or to a nominee or agent
for, a person whose business is or includes issuing
depositary receipts. However, a subsequent transfer
of (or unconditional agreement to transfer) preference
shares in registered form would be subject to UK
stamp duty or SDRT as described below.

Subject to certain exceptions, a documentary transfer
of preference shares in registered form, or a
documentary agreement to transfer any interest in any
preference shares in registered form where - such
interest falls short of full legal and beneficial
ownership, would attract ad valorem UK stamp duty,
and an -unconditional = agreement to - transfer
preference shares would attract SDRT (provided that
SDRT would not be payable if UK stamp duty had
been paid), generally at the rate of 0.5% (rounded up,
if necessary, to the nearest £5) on the amount or
value of the consideration for the transfer.

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

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

USE OF PROCEEDS

The net proceeds from the sale of the ADSs, less the
underwriting compensation of $  and expenses
payable by us estimated at § , are estimated to be
$ . These proceeds will be used for general
corporate purposes.

DESCRIPTION OF PREFERENCE SHARES

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

General

Under our articles of association, only our board of
directors or an authorized committee of the Board is
empowered to provide for the issuance of U.S. dollar-
denominated preference shares if a resolution of our
shareholders has authorized the allotment.

The preference shares will have a nominal value of
$0.25 each and will, when issued, be fully paid and
non-assessable. The preference shares will rank
equally among themselves and will rank senior to our
ordinary shares and any other class of our shares
ranking junior to the preference shares as regards
participation in our profits and on a return of capital
or a winding-up.

The preference shares will be represented by a share
warrant to bearer in the form of a single global share

- warrant to bearer which will be deposited with the
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ADR depositary under the ADR deposit agreement.
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We may consider the ADR depositary to be a single
holder of preference shares so deposited for all
purposes.

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

A summary of certain terms and provisions of the
ADR deposit agreement pursuant to which ADRs
evidencing the ADSs are issuable is set forth below

under the heading “Description of American
Depositary Receipts”.
Dividends

Dividend Rights

Non-cumulative preferential dividends will, subject
to and as set out under “Partial Payment and Non-
Payment of Dividends”, accrue on the preference
shares from and including the date of their issuance.
Dividends will be paid on each preference share at a
rate of % per year on the amount of $25 per
preference share, from and including the date of
issuance. Dividends will be payable quarterly in
arrear in U.S. dollars on March 15, June 15,
September 15 and December 15 -of each year,
commencing on [Junc] 15, 2008.

Dividends on the preference shares may be paid only
to the extent that payment can be made out of our
distributable profits (i.e., profits of Barclays Bank
PLC that are available for distribution and permitted
by law to be distributed). Our board of directors may
resolve, for any reason and in its absolute discretion,
not to pay in full or in part any dividends on the
preference shares in respect of one or more dividend
periods.

In addition, we will not pay a dividend on the
preference shares if payment of the dividend would
cause a breach of the applicable capital adequacy
requirements of the FSA in the United Kingdom.

A “dividend period” is the period from and including
the most recent dividend payment date (or the date of
issuance) to but excluding the next succeeding
dividend payment date.
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Dividends on the preference shares will be calculated
on the basis of a 360-day year of twelve 30-day
months.

Partial Payment and Non-Payment of Dividends

Dividends on preference shares may be paid only to

the extent that payment can be made out of our

profits which are available for distribution and

permitted by law to be distributed. Dividends on the

preference shares will not be paid in full if our

distributable profits are insufficient on any dividend

payment date to enable us to pay accrued dividends
in full on the preference shares and at the same time

pay (or set aside funds to pay) the full amount of
dividends expressed to be payable on or before that

dividend payment date on any other class of
preference shares or any class of our share capital

ranking equal or senior to the preference shares as

regards participation in our profits.

If our distributable profits are insufficient on this
basis, we will not pay you any dividends on the
preference shares until after we have paid (or set
aside funds to pay) the full amount of any dividends
referred to above in respect of other classes of
preference shares or share capital ranking senior to
the preference shares. If any distributable profits
remain after we have paid those dividends, we will
pay you dividends on the preference shares on a pro
rata basis with other classes of preference shares or
share capital ranking equally with the preference
shares.

On any dividend payment date, the dividend on the
preference sharcs which would otherwise be payable
on such dividend payment date may, at our
discretion, either not be payable at all or only be
payable in part.

If a dividend on the preference shares is not paid, or
is paid only in part, you will have no claim in respect
of such non-payment or partial payment, and we will
have no obligation to pay the dividend accrued.for
the relevant dividend period or to pay interest on that
dividend, whether or not we pay dividends on the
preference shares for any future dividend period.

If we do not pay in full any dividend on the
preference shares on a dividend payment date (or if
we fail to set aside the amount of the payment in
full), neither we nor Barclays PLC may:

(1) declare or pay a dividend on any of our
ordinary shares, other preference shares or
other share capital ranking pari passu or
junior with the preference shares in respect
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to dividend payments

and rights- in
liquidation; or :

(i) redeem, purchase, reduce or otherwise
acquire any of our respective ordinary
shares, preference shares or other share
capital (or set aside any sum or establish any
- sinking fund for the redemption, purchase or

other acquisition thereof)

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

Unclaimed Dividends

If you do not claim any dividend paid by us after a
period of 12 years from the date when it became due
for payment, you will forfeit the dividend and the
unclaimed amount will revert to us. We will not act
as your trustee in respect of any unclaimed dividend
or other amount, even if our board of directors pays a
dividend or other amount on the preference shares
into a separate account.

No Interest

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

Rights Upon Liquidation

If there is a return of capital in respect of our
voluntary .or involuntary liquidation, dissolution,
winding-up or otherwise, other than in respect of any
redemption or repurchase of the preference shares
permitted by our articles of association and under
applicable law, the holders of the outstanding
preference shares will be cntitled to receive
liquidating distributions. Liquidating distributions
will:
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e come from the assets we have available for

distribution to shareholders, before any payment
is made to holders of our ordinary shares or any
other class of shares then in issue ranking junior
to the preference shares upon a return of capital;

o rank equally in every respect on such a return of
capital with the holders of any other class of
shares then in issue (other than any class of
shares then in issue ranking in priority to the
preference shares on a winding-up or such other
return of capital); and i

e  be in an amount equal to the liquidation value
per: share of the preference shares, plus an
amount equal to accrued and unpaid dividends
(if any), whether or not declared or earned, for
the  then-current dividend period up to and

“including the date of commencement of our
winding-up or the date of any other return of
capital, as the case may be.

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

Redemption

Subject to the requirements of the Companies Acts,
our articles of association and to giving one month’s
prior written notice to the FSA (if required), we may
redeem some or all of the preference shares on
[June] 15, 201[3] and on any dividend payment date
thereafter. If we redeem your preference shares, we
will give you at least 30 days (but no more than 60
days) prior notice. The redemption price payable on
the redemption of preference shares is equal to $25
per preference share plus accrued but unpaid
dividends (if any) for the then-current dividend
period to the date fixed for redemption.

In the event that payment of the redemption price in
respect of any preference share is improperly
withheld or refused, the dividend on the preference
share will continue to accrue, at the then applicable
rate, from the date fixed for redemption to the date of
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payment of the redemption price. If the date for
payment of any amount due on redemption is not a
business day, then payment of that amount will be
made on the next succeeding business day, without
any interest or payment in respect of such delay.

Purchases

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

Voting Rights

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

Variation of Rights

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

We may not authorize, create or increase the amount
of any shares of any class, or any security convertible
into shares of any class, ranking senior to the
preference shares, except, as described = above,
pursuant to a special resolution passed at a separate
general meeting of the holders of the preference
shares or with the written consent of holders of three-
fourths of the issued preference shares.
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This restriction does not apply to our redemption or
purchase of any shares, or any reduction of our share
capital, permitted by our articles of association and
under applicable law.

Notices of Meetings

A notice of any meeting at which holders of the
preference shares are entitled to vote will be mailed
to each record holder of the preference shares, or
published in a leading daily newspaper in London or
in an FEnglish language newspaper of general
circulation in Europe. Each notice will state:

e  the place, date and time of the meeting;

o the general nature of the business to be
transacted,

e 3 description of any resolution to be proposed
for adoption at the meeting on which those
holders are entitled to vote; and

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

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

Further Issues

We may, at any time and from time to time, and
without any consent or sanction of the holders of the
preference shares, create or issue further preference
shares or other share capital ranking equal or junior
to the preference shares. Our creation or issuance of
further preference shares or other sharc capital
ranking equally with the preference shares will not be
deemed to alter, vary, affect, modify or abrogate any
of the rights attaching to the preference shares. These
rights will not be deemed to be varied by any change

" to-the provisions in our articles of association, other

than a change which would result in any further

. preference shares or other sharé capital ranking

senior to the preference shares. Any further series of
preference shares or other share capital ranking equal
or junior to the preference shares may either carry
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identical rights in al]yrespects with the preference
shares (except as regards the date from which such
shares rank for dividend) or carry different rights.

No Additional Amounts

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

Registrar and Paying Agent

The Bank of New York, One Canada Square, London
El14 5AL, United Kingdom, will act as the registrar
and initial principal paying agent for the preference
shares.

Governing Law

The creation and issuance of the preference shares
and the rights attached to them will be governed by
and construed in accordance with English law.

[Regulatory  call provisions remain  under

" consideration.]

DESCRIPTION OF AMERICAN DEPOSITARY
RECEIPTS

The following description of the ADRs replaces in its
entirety the description of the ADRs in the
accompanying  prospectus. If this  prospectus
supplement is inconsistent with the accompanying
prospectus, this prospectus supplement will prevail
with regard to the ADRs. The deposit agreement is
among us, The Bank of New York as ADR
depositary, and all holders from time fo time of ADRs
issued under the deposit agreement. The following
summary is ‘not complete and is subject to, and
qualified in its entivety by reference to, the deposit
agreement.” We have filed a copy of the form of
deposit agreement with the SEC as an exhibit to our
registration statement on Form F-3 333-145845.
Copies of the deposit agreement are on file at the
ADR depositary’s corporate trust office and the office
of the custodian. They are open fto inspection by
owners and holders during business hours.

ADR Depositary

The Bank of New York will act as the ADR
depositary. The office of The Bank of New York in
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London will act as custodian. The ADR depositary’s
corporate. trust office in New York City is presently
located at 101 Barclay Street, New York, New York
10286, and the custodian’s office is presently located
at One Canada Square, London El14 5AL, United
Kingdom.

American Depositary Receipts

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

Deposit and Issuance of ADRs

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

Withdrawal of Deposited Securities

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

Cash Dividends and Other Cash Distributions

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

will deduct any withholding taxes that must be paid.

It will distribute only whole U.S. dollars and cents
and will round fractional cents to the nearest whole
cent.

Redemption of ADSs

If we redeem preference shares represented by ADSs,
the ADR depositary will distribute the applicable
redemption amount to ADR holders as a cash
distribution, as described under “— Cash Dividends
and Other Cash Distributions™ above.

If fewer than all the ADSs are to be redeemed, the
ADSs to be redeemed will be selected by lot,
proportionately or by any other equitable method as
the ADR depositary may determine. A proportionate
amount of preference shares will thereafter be
redeemed.

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

Transfer of Receipts

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

Record Date

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

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

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

e the information confained in the notice of
meeting;

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

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

Inspection of Transfer Books

The ADR depositary agent will, at.its corporate trust
office in New York City, keep books for the
registration and transfer of ADRs. These books will
be open for inspection by ADR holders at all
reasonable times. However, this inspection may not
be for the purpose of communicating with ADR
holders in the interest of a business or object other
than our business or a matter related to the deposit
agreement or the ADRs.

Reports and Notices

We will furnish the ADR depositary with our annual
reports and the ADR depositary will make available
at its corporate trust office in New York City, for any
ADR holder to inspect, any reports and
communications received from us that are both

" received by the ADR depositary: as holder of

preference shares and made generally available by us
to the holders of those preference shares. This
includes our annual report and accounts.

Upon written request, the ADR depositary will mail
copies of those reports to ADR holders as provided in
the deposit agreement.
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On or before the first date on which we give notice,
by publication or otherwise, of:

e any meeting of holders of the preference shares;

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

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

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

Amendment and Termination of the Deposit
Agreement

The form of the ADRs and any provisions of the
deposit agreement may at any time and from time to
time be amended by agreement between us and the
ADR depositary, without the consent of holders of
ADRYs, in any respect which we may deem necessary
or advisable. Any amendment that imposes or
increases any fees or charges, other than taxes and
other = governmental - charges, registration fees,
‘transmission costs, delivery costs or other such
‘expenses, or that otherwise prejudices any substantial
existing right of holders of outstanding ADRs
evidencing ADSs, will not take effect as to any
outstanding ADRs until thirty (30) days after notice
of the amendment has been. given to the record
holders of those ADRs. Every holder of any ADR at
the time an amendment becomes effective, if it has
been given notice, will be deemed by continuing to
hold the ADR to consent and agree to the amendment
and to be bound by the deposit agreement or the
ADR as amended. No amendment may impair the
right of any holder of ADRs to surrender ADRs and
receive in return the preference shares represented by
the corresponding ADSs.

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

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

e - discontinue the registration of transfers of
ADRs;

e  suspend the distribution of dividends to holdcrs
of ADRs; and

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

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

At any time after the expiration of one year from the
date of termination of the deposit agreéement, the
ADR depositary may sell the preference shares then
held. The ADR depositary will then hold uninvested
the net proceeds of any such sales, together with any
other cash then held by it under the deposit
agreement in respect of those ADRs, unsegregated
and without liability for interest, for the pro rata
benefit of the holders of ADRs that have not
previously been surrendered.

Charges of ADR Depositary

The following charges shall be incurred by any party
depositing or withdrawing preference shares, or by
any party surrendering ADRs or to whom ADRs are
issued:

» $5 or less for each 100 ADSs (or portion
thereof) for the execution and delivery of ADRs
(including  issuances resulting from a
distribution shares of rights or other property)
and cancellation of ADRs for the purpose of
withdrawal, including the termination of the
deposit agreement. The ADR depositary has
agreed to waive this fee for the initial execution
and delivery of ADRs evidencing the
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corresponding number of ADSs offered under
this prospectus supplement; and

e any applicable taxes or other governmental
charges.

Except as provided below, we will pay all other fees
or charges of the ADR depositary and those of any
registrar, co-transfer agent and co-registrar under the
deposit agreement, but persons depositing or
withdrawing preference shares will be obligated to
pay: '

e any applicable share transfer or other
registration fees associated with deposits or
withdrawals of preference shares; and

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

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

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

General -

Neither the ADR depositary nor we will be liable to
ADR holders if prevented or forbidden or delayed by
any present or future law of any country or by any
governmental or regulatory authority or stock
exchange, any present or future provision of our
articles of association, any provision of any securities
issued or distributed by us, or any act of God or war
or terrorism or other circumstances beyond our or the
ADR  depositary’s control in performing our
obligations under the. deposit agreement. The
obligations of both us and the ADR depositary under
the deposit agreement are expressly limited to
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performing our duties without gross negligence or
bad faith.

Both we and the ADR depositary:

e are not liable if ecither of us exercises the
discretion permitted under the deposit
agreement;

e have no obligation to become involved in a
lawsuit or other proceeding related to the ADRs
or the deposit agreement; and

e  are not liable for any action or nonaction by us
in reliance upon the advice of or information
from legal counsel, accountants, any person
presenting securities for deposit, any ADR
holder or any other person believed by either of
us in good faith to be competent to give such
advice or information.

The ADR depositary will act as registrar or appoint a
registrar or one or more co-registrars for registration
of the ADRs in accordance with any requirements of
the NYSE or any other stock exchange or securities
market on or by which the ADSs are listed for trading
purposes.

The ADRs evidencing ADSs are transferable on the
books of the ADR depositary or its agent. However,
the ADR depositary may close the transfer books as
to ADRs evidencing ADSs at any time when it deems
it expedient to do so in connection with the
performance of its duties. As a condition precedent to
the execution and delivery, registration of transfer,
split-up, combination or surrender of any ADR or
withdrawal of any preference shares, the ADR
depositary or the custodian may require the person
presenting the ADR or depositing the preference
shares to pay a sum sufficient to reimburse it for any
related tax or other governmental charge and any
share transfer or registration fee and any applicable
fees payable as provided in the deposit agreement.
The ADR depositary may withhold any dividends or
other distributions, or may sell for the account of the
holder any part or all of the preference shares
evidenced by the ADR, and may apply those
dividends or other distributions or the proceeds of
any sale in payment of the tax or other governmental
charge. The ADR holder will remain liable for any
deficiency.

Any ADR holder may be required from time.to time
to furnish the ADR depositary or the custodian with
proof satisfactory to the ADR depositary of
citizenship or residence, exchange control approval,
information relating to the registration on our books
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or those that the registrar maintains for us for the
preference shares in registered form, or other
information, to execute certificates and to make
representations and ‘warranties that the ADR
depositary deems necessary or proper. Until those
requirements have been satisfied, the ADR depositary
may withhold the delivery or registration of transfer
of any ADR or the distribution or sale of any
dividend or other distribution or proceeds of any sale
or distribution or the delivery of any deposited
preference shares or other property related to the
ADR. The delivery, transfer and surrender of ADRs
may be suspended during any period when the
transfer books of the ADR depositary are closed or if
we or the ADR depositary deem it necessary or
advisable, subject to the provisions of the following
sentence. The surrender of outstanding ADRs and the
withdrawal of preference shares may not be
suspended subject only to:

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

e ‘'the payment of fees, taxes and similar charges;
and

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

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

TAX CONSIDERATIONS
United States Taxation

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

e adealer in securities,
e atrader in securities that elects to use a mark-to-
market method of accounting for securities

holdings,

e atax-exempt organization,
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e  alife insurance company,
e  aperson liable for alternative minimum tax,

e a person that actually or constructively owns
10% or more of our voting stock,

e a person that holds your preference shares or
ADSs as part of a straddle or a hedging or
conversion transaction, or

e a U;S. holder (as defined below) whose
functional currency is not the U.S. dollar.

This section is based on the United States Internal
Revenue Code of 1986 (the “Code”), as amended, its
legislative history, existing and proposed regulations,
published rulings and court decisions, all as currently
in effect. These laws are subject to change, possibly
on a retroactive basis. In addition, this section is
based in part upon the representations of the ADR
depositary and the assumptions that each obligation
in the deposit agreement and any related agreement
will be performed in accordance with its terms. You
are a U.S. holder if you are a beneficial owner of
preference shares or ADSs and you are:

e  acitizen or resident of the United States,
e ‘adomestic corporation,

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

e a trust if a United States court can exercise
primary supervision over the trust’s administra-
tion and one or more United States persons are
authorized to control all substantial decisions of
the trust.

If a partnership (or an entity treated as a partnership
for tax purposes) holds preference shares or ADSs,
the tax treatment of a partner will generally depend
on the state of the partner and the activities of the
partnership. If you are a partner in a partnership
holding preference shares or ADSs, you should
consult your tax advisors.

If you are not a U.S. holder, this section does not
apply to you.

You should consult your own tax advisor regarding
the United States federal, state and local and other
tax consequences of owning and disposing of
preference shares or ADSs in your particular
circumstances. '
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This discussion addresses only United States federal
income taxation.

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

Taxation of Dividends

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

The dividend is taxable to you when you, in the case
of “shares, or the ADR depositary, in the case of
ADSs, receive it, actually or constructively. The
dividend will not be eligible for the dividends
received deduction generally allowed to United
States corporations in respect of dividends received
from other United States corporations. Distributions
in excess of current and accumulated earnings and
profits, as determined for United States federal
income tax purposes, will be treated as a non-taxable
return of capital to the extent of your basis in the
preference shares or ADSs and thereafter as capital
gain,

For foreign tax credit purposes, dividends will be
income from sources outside the United States and
will, depending on your circumstances, be either
“passive” or “general” income -for purposes of
computing the foreign tax credit allowable to you.

Taxation of Capital Gain
If you are a U.S. holder and you sell or otherwise
dispose of your prefercnce shares, you will recognize

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

Redemptions

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

The redemption will be treated as a sale or exchange
if it (1) results in-a “complete termination” of a U.S.
holder’s share interest in us or (2) is not “essentially
equivalent to a dividend” with respect to a U.S.
holder, -all within the meaning of Section 302(b) of
the Code. In detcrmining whether any of thesc tests
have been met, shares considered to be owned by a
U.S. holder by reason of certain constructive
ownership rules, as well as shares actually owned by
such holder, must generally be taken into account. If
a particular U.S. holder of shares does not own
(actually or constructively) any of our other shares, or
owns only an insubstantial percentage of our
outstanding shares, and does not participate in our
control or management, a redemption of the shares of
such holder will generally qualify for sale or
exchange ~treatment. However, because the
determination as to whether any of the alternative
tests of Section 302(b) of the Code will be satisfied
with respect to any particular U.S. holder of the
shares depends upon the facts and circumstances at
the time that the determination must be made,
prospective U.S. holders of the shares are advised to
consult their own tax advisors regarding the tax
treatment of a redemption.

If a redemption of preference shares is treated as a
distribution, the entire amount received will be
treated as a distribution and will be taxable as
described under the caption “~— Taxation of
Dividends™ above,

Information Reporting and Backup Withholding

If you are a noncorporate U.S. holder, information

‘reporting requirements, on Internal Revenue Service

Form 1099, generally will apply to:
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e payments  of dividends or other taxable
distributions with respect to a preference share
or an ADS within the United States, including
payments made by wire transfer from outside
the United States to an account you maintain in
the United States; and

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

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

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

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

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

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

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

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

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

LONDON:302954.2C

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

¢ you otherwise establish an exemption.

Except as provided below, payment of the proceeds
from the sale of a preference share or ADS effected at
a foreign office of a broker generally will not be
subject to information reporting or backup
withholding. However, a sale of a preference share or -
ADS that is effected at a foreign office of a broker
will be subject to information reporting and backup
withholding if:

o the proceeds are transferred to an account
maintained by you in the United States;

e  the payment of proceeds or the confirmation of
the salc is mailed to you at a United States
address; or

e the sale has some other specified connection
with the United States as provided in U.S.
Treasury regulations,

unless the broker does not have actual knowledge or
reason to know that you are a United States person
and the documentation requirements described above
are met or you otherwise establish an exemption.

In addition, a sale of a preference share or ADS
effected at a Toreign office of a broker will be subject
to information reporting if the broker is:

o a United States person;

e a controlled foreign corporation for United
States tax purposes;

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

e  a foreign partnership, if at any time during its
tax year:

. ong, or more of its partners are “U.S.
persons”, as defined in U.S. Treasury
regulations, who, in-the aggregate, hold
more than 50% of the income or capital
interest in-the partnership; or :
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. such foreign partnership is engaged in
the conduct of a United States trade or
business,

unless the broker does not have actual knowledge or
reason to know that you are a United States person
and the documentation requirements described above
are met or you otherwise establish an exemption.
Backup withholding will apply if the sale is subject to
information reporting and the broker has actual
knowledge that you are a United States person.

You generally may obtain a refund of any amounts
withheld under the backup withholding rules that
exceed your income tax liability by filing a refund
claim with the United States Internal Revenue
Service.

United Kingdom Taxation

The following is a summary of certain aspects of the
current United Kingdom taxation treatment of the
preference shares and ADSs. It relates only to the

position of persons who are the absolute beneficial

owners of the preference shares or ADSs and who are
neither (a) resident in the United Kingdom for tax
purposes nor (b) holding preference shares or ADSs
in connection with any trade or business carried on in
the United Kingdom through any branch, agency or
permancnt establishment in the United Kingdom (a
“Non-resident holder”). This summary may not apply
to certain classes of holders, such as dealers in
securities. The comments below also assume that
holders of ADSs will in practice be treated for
purposes of United Kingdom tax as beneficial owners
of the preference shares represented by the ADSs.
Holders who are in any doubt as to their tax position

(including, in particular, any holders who are resident -

in the United Kingdom for tax purposes or carrying
on a trade or business through any branch, agency or
permanent establishment in the United Kingdom)
should consult their professional advisers. In
addition, holders who may be liable to tax in other
jurisdictions should also consult their professional
advisers.

Taxation of Dividends

We will not be required to withhold tax at source
when paying a dividend on the preference shares.

Non-resident holders of preference shares or ADSs
will not have any other liability to United Kingdom
tax on such dividends.

Non-resident holders of preference shares or ADSs
will not generally be able to claim repayment of any
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part of any tax credit attaching to dividends paid by
us, although this will depend on the existence and
terms of any double tax treaty between the United
Kingdom and the country in which the holder of
preference shares or - ADSs .is resident for tax
purposes; holders of preference shares or ADSs who
are resident in the United States for tax purposes will
not be entitled to any such credit under the terms of
the double taxation treaty between the United
Kingdom and the. United States of July 24, 2001 (as
amended).

Non-resident holders of preference shares or ADSs
will not generally be subject to UK capital gains tax
or corporation tax on a disposal of preference shares
or ADSs. Special rules apply to individuals who are
temporarily not resident or ordinarily resident in the
United Kingdom.

Inheritance Tax

Preference shares or ADSs beneficially owned by an
individual may be subject to UK inheritance tax on
the death of the individual or, in some circumstances,
if the preference shares or ADSs are the subject of a
gift, including a transfer at less than full market
value, by that individual.

Inheritance tax is not generally chargeable on gifts to

" individuals made more than seven years before the

death of the donor.

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

Stamp Duty and Stamp Duty Reserve Tax

Issuance of the preference shaves in bearer form. No
UK stamp duty will be payable on the delivery of
preference shares in bearer form to the custodian on
behalf of the ADR depositary. Also, we understand
that HM Revenue & Customs will not charge stamp
duty reserve tax (“SDRT”) on the delivery of the
preference shares in bearer form to the custodian on
behalf of the ADR depositary.

Transfers of the ADRs. Any instrument transferring
or containing an agreement to transfer a registered
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ADR which is executed outside the United Kingdom
and not brought into the United Kingdom for any
purpose will not give rise to any obligation to pay
UK stamp duty, and an agreement to transfer a
registered ADR will not give rise to SDRT.

Registered - preference shares. ADRs may be

surrendered in exchange for preference shares in
registered form.

Subject to certain exceptions, a documentary transfer
of preference shares in registered form, or a
documentary agreement to transfer any interest in any
preference shares in registered form where such
interest falls short of full legal and - beneficial
ownership, would attract ad valorem UK stamp duty,
and - an unconditional ~agreement to transfer
preference shares would also attract SDRT (provided
that SDRT would not be payable if UK ‘stamp duty
had been paid), generally at the rate of 0.5% (rounded
up, if necessary, to the nearest £5) on the amount or
value of the consideration for the transfer. Generally,
ad valorem stamp duty applies neither to gifts nor on
a transfer from a nominee to the beneficial owner,
although in cases of transfers where no ad valorem
stamp duty arises, a fixed UK stamp duty of £5 may
be payable.

UK stamp duty would, subject to certain exceptions,

be payable at the rate of 1.5% (rounded up, if
necessary, to the nearest £5) of the value of
preference shares in registered form on any
instrument pursuant to which preference shares are
transferred (i) to, or to a nominee for, a person whose

business is or includes the provision of clearance .

services or (ii) to, or to a nominee or agent for, a
person whose business is or includes issuing
depositary receipts. UK SDRT, at the same rate,
could also be payable in these circumstances but no
SDRT would be payable if stamp duty were paid.
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CAPITALIZATION AND INDEBTEDNESS

The following table sets out the authorised and issued share capital of Barclays Bank PLC and the Barclays Bank
PLC Group’s total shareholders’ equity, indebtedness and contingent liabilities as of December 31, 2007, and as
adjusted to reflect the issuance of the preference shares (without giving effect to any exercise ot the over-allotment
option). The figures set out in the following table were extracted from our audited financial statements for the year
ended December 31, 2007, which were prepared in accordance with International Financial Reporting Standards.
The adjustments to reflect the issuance of the preference shares have been converted to pounds sterling at an
exchange rate of £1=$

As of Adjusted for the
December issuance of the

31, 2007 preference
shares
[To be updated]
000 000
Share capital of Barclays Bank PLC
Authorized ordinary share capital — shares of £1 each ......cccoevvieveevniviencviineinnes 3,000,000 3,000,000
Authorized preference share capital — shares of £100-each........ccooeeriivrcrnieee 400 400
Authorized preference share capital — shares of £l each............ceovvciiiiiin 1 1
Authorized preference share capital — shares of U.S.§100 each ..., 400 400
Authorized preference share capital — shares of U.S.$0.25 each.........ccccovvuennes 150,000 150,000 -
Authorized preference share capital — shares of €100 each.........ccocoviivirieecee, 400 400
Ordinary shares — issued and fully paid shares of £1 each .........cccuenne 2,337,161 2,337,161
Preference shares — issued and fully paid shares of £100 each 75 75
Preference shares — issued and fully paid shares of £1 each........ccocoevivveeicnnnenns 1 1
Preference sharcs — issued and fully paid shares of U.S$100 each...........cc..e. 100 100
Preference shares — issued and fully paid shares of U.S.$0.25 each ‘ 131,000
Preference shares — issued and fully paid shares of €100 each........cccoeevrirnnene. 240 240
£ million £ million

Group shareholders’ equity
Called up share Capital.......cocooviieioiiiivcini s ass e s v e 2,382
Share premium account 10,751 »
OLhET TESEIVES 11.veveererirereriieiterersseessaisteersesesestassnssasasaesssssssesssesesesssinsesassnsesesssnn (170) (170)
Other shareholders” funds 2,687 2,687
REtAINED CAIMINES «...vovvvveriverarissesanssesesiensesbenssssssess s s sessersanss ; 14,222 14,222
Sharcholders’ equity excluding minority interests ...........occocoovceenniieiiinnnnn 29,872
Minority interests ............coo.civvevemerrroersinessesseenns ettt sr e - 1,949 1,949
Total shareholders’ equity 31,821
Group indcbtedness”....... :
Subordinated liabilities™ ... 18,150 18,150
Debt securities in issue®® 120,228 120,228
TOtal INAEDLEANESS .............oovvveivvres et e see st 138,378 138,378
Total capitalization and indebtedness............c..ccccoovviriiviinnininineneceen 170,199
Group contingent Habilities ................cc..ocooviviiiniiii e
Acceptances and enNdOrSEMENES .....ccvvviveoreveinrneriniteenereeerreeerere e nreereseesaens 365 365
Guarantees and assets pledged as collateral SECUTILY ......ccovvcerrirrnnrrneenrinreneeis 35,692 35,692
Other contingent Habilities ..........coo.eveverreerrsrerreenennn, ettt 9,717 9,717
Total contingent HABILICS . .........c.ooovroveeeeeeeee e ee e eeessseeeas s eennens 45,7714 . 45,774
Notes:

[(1) “Group indebtedness” includes interest accrued as at [June 30], 2007, in accordance with International Financial
Reporting Standards.]
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(2) On Janvary 23, 2008, Barclays Bank PLC issued €1,750,000,000 6.00% Fixed Rate Subordinated Notes due
2018. On January 25, 2008, Barclays Bank PLC issued €100,000,000 CMS-Linked Subordinated Notes due

2018.
(3) In addition, there were £53,320 million of debt securities in issue accounted on a fair value basis as at
December 31, 2007.

|TABLE ABOVE TO BE UPDATED]
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UNDERWRITING

Subject to the terms and conditions set forth in the Underwriting Agreement — Standard Provisions, dated
November 30, 2007, incorporated in the pricing agreement dated April , 2008, between us and the underwriters
named below, we have agreed to issue to the underwriters, and each underwriter has severally undertaken to pay up
in full, the number of preference shares represented by ADSs (each ADS representing one preference share), set
forth opposite its name below:

Number
Underwriters , of ADSs
Barclays Capital Securities Limited
Citigroup GIObal Markets INC.....ccverieeieeeiee et eee st reesetcet vt eate et e e sbs e sasr s sesasnaarssrenees
The wunderwriting agreement and the pricing can be given as to the liquidity of the trading market
agreement provide that the obligations of the for the preference shares or ADSs.
underwriters are subject to certain - conditions
precedent and that the underwriters have undertaken The ADSs will settle through the facilities of DTC
to pay up in full all of the preference shares in the and its participants {which may include Euroclear
form of ADSs if any are subscribed for. Bank S.A/N.V. or Clearstream Banking, société
anonyme). The CUSIP number for the ADSs is
The underwriters- initially propose to offer the ADSs and the ISIN is
directly to the public at a price per ADS of $25. After
the initial offering of the ADSs to the public, the We expect that delivery of the ADSs will be made
price to public and other selling terms may from time against payment on or about April , 2008, which
to time be varied by the underwriters. will be the [fifth] business day following the date of
this prospectus supplement (such settlement cycle
The underwriters propose to offer part of the ADSs being referred to as “T+[5]”). [Under Rule 15c6-1
directly to the public at the initial public offering under the Securities Exchange Act of 1934, trades in
price set forth above and part of the ADSs to certain the secondary market generally are required to settle
dealers at the initial public offering price less a in three business days, unless the parties to the trade
concession not in excess of $§  per ADS, provided, expressly agree otherwise. Accordingly, if you wish
however, that such concession for sales to certain to trade ADSs on the date of this prospectus
institutions will not be in excess of §  per ADS. The  supplement or the next succeeding business day you
underwriters may allow, and such dealers may will be required, by virtue of the fact that the ADSs
reallow, a concession not in excess of §. per ADS will initially settle in T+5, to specify an altemate
to brokers and dealers. settlement cycle at the time of any such trade to
prevent a failed settlement and should therefore
We estimate that our total expenses for the offering, consult your own advisor. ]
excluding underwriting commissions, will be
approximately § . Because Barclays Capital Inc., an affiliate of ours and
a member of the Financial Industry Regulatory
We have agreed to indemnify the wunderwriters Authority (“FINRA”) (formerly, the NASD), may be
against certain habllmes, including liabilities under participaﬂng in the ()ffe[ing of ADSs in the United
the Securities Act of 1933, as amended. States on behalf of Barclays Capital Securities

Limited, the offering of the ADSs is being conducted

The preference shares and ADSs are new issue in accordance with the applicable provisions of Rule

securities with no established trading market. We will 2720 of the Conduct Rules of the FINRA.

apply to list the ADSs on the New York Stock

Exchange. Trading of the ADSs on the New York Certain of the underwriters and their affiliates have
Stock Exchange is expected to commence within 30 performed investment banking and advisory services
days after the delivery of the ADSs. The preference for us from time to time for which they have received
shares will not be listed for trading and no-assurance customary fees and expenses. The underwriters may

from time to time engage in transactions with and
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perform services for us in the ordinary course of
business.

Over-Allotment Option

We have granted an option to the underwriters to
purchase up to an additional ~ ADSs at the public
offering price on the cover page of this prospectus
supplement, less the underwriting compensation, [on
or before , 2008] [for = days from the date of this
prospectus supplement]: The underwriters may
exercise this option solely to cover overallotments. If
the underwriters exercise this option, each
underwriter will be obligated, subject to conditions
contained " in the underwriting agreement, to
underwrite . a number of additional ADSs
proportionate to such underwriter’s initial amount
reflected in the above table.

Stabilization Transactions and Short Sales

In connection with the offering, the underwriters may
purchase and sell ADSs in the open market.  These
transactions © ‘may include sales,  stabilizing
transactions and purchases to cover positions created
by short sales. ‘Short sales involve the sale by the
underwriters of a greater number of ADSs than they
are required to purchase in the offering. The
underwriters. may close a short position by either
exercising their option to purchase additional ADSs
or purchasing ADSs in the open market. Stabilizing
transactions consist of various bids for or purchases
of the ADSs made by the underwriters in the open
market prior to the completion of the offering.

Purchases to cover a short position and stabilizing
transactions may have the effect of preventing or
retarding a decline in the market price of the ADSs.
As a result, the price of the ADSs may be higher than

the price that otherwise might exist in the open
market. If these activities are commenced, they may
be discontinued at any time.

Market-Making Resales

The following discussion of market-making replaces
in its entirety the discussion under the heading “Plan
of Distribution — Market-Making Resales” and
“Matters Relating to Initial Offering and Market-
Making Resales” in the accompanying prospectus.

This prospectus supplement may be used by an
affiliate of Barclays Bank PLC in ‘connection with
offers and sales of the ADSs in market-making
transactions. In a market-making transaction, such
affiliate may resell the ADSs it acquires from other
holders, after the original offering and sale of the
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ADSs. Resales of this kind may occur in the open
market or may be privately negotiated, at prevailing
market prices at the time of resale or at related or
negotiated prices. In these transactions, such affiliate
may act as principal, or agent, including as agent for
the counterparty in a transaction in which such
affiliate acts as principal, or as agent for both
counterparties in a transaction in which such affiliate
does not act as principal. -Such affiliate may receive
compensation in the form of discounts and
commissions, including from both counterparties in
some cases. '

The aggregate initial offering price specified on the
cover of this prospectus supplement relates to the
initial offering of the ADSs. This amount does not
include securities sold in market-making transactions.

We do not expect to receive any proceeds from
market-making transactions. '

Information about the trade and settlement dates, as
well as the purchase price, for a market-making
transaction will be provided to the purchaser in a
separate confirmation of sale.

Selling Restrictions
United Kingdom

Each underwriter has represented and agreed that, in
connection with the distribution of the preference
shares or the ADSs:

(i) it has only communicated or caused to be
communicated, and will only communicate or
cause to be communicated, an invitation or
inducement to engage in investment activity
(within the meaning of Section 21 of the
Financial Services and Markets Act 2000 (the
“FSMA”)) received by it in connection with the
issue or sale of any preference shares or ADSs in
circumstances in which Section 21(1) of the
FSMA would not, if Barclays Bank PLC was not
an authorized person, apply to Barclays Bank
PLC; and

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

(ii)

European Union Prospectus Directive

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

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

(i) to any legal entity which has two or more of

(1) an average of at least 250 employees during

the-last financial year; (2) a total balance sheet of

more than €43,000,000; and (3) an annual net
turnover of more than €50,000,000, as shown in
its last annual or consolidated accounts; or

(111) in any other circumstances falling within
Article 3(2) of the Prospectus Directive, save
‘that no offer of the ADSs or the preference
shares to the public shall be made in reliance on
the numerical exemption otherwise available
under Article 3(2)(b) of the Prospectus Directive,
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provided, that no such offer of ADSs shall require the
underwriter or us to publish a prospectus pursuant to
Atrticle 3 of the Prospectus Directive.

For the purposes of this provision, the expression “an
offer of the ADSs or the preference shares to the
public” in relation to any ADSs or preference shares
in any - Relevant Member State means the
communication in any form and by any means of
sufficient information on the terms of the offer and
the ADSs or preference shares to be offered so as to
enable an investor to decide to purchase or subscribe
to the ADSs, as the same may be varied in that
Member State by any measure implementing the
Prospectus Directive in that Member State and the
expression “Prospectus Directive” means Directive
2003/71/EC and includes any relevant implementing
measure in each Relevant Member State.

VALIDITY OF SECURITIES

Sullivan & Cromwell LLP, our United States
counsel, will pass upon the validity of the ADSs
under New York law, and Clifford Chance LLP, our
English counsel, will pass upon the validity of the
preference shares under English law. Linklaters LLP,
United States and English counsel for the
underwriters, will pass upon certain matters of New
York law for the underwriters.
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Summary:

Barclays Bank PLC

Credit Rating: ~ AA/Nogative/Ads

Rationale

The ratings on U.K.-based Barclays Bank PLC (Barclays) reflect its strong earnings and returns, good market
positions, increased diversification, solid funding base, and highly developed risk-management framework. The
ratings also reflect increased earnings volatility and potential for further markdowns in its investment bank; its
relatively weak, although improving, capitalization; its significant exposure to U.K. unsecured personal debt; and its

large defined-benefit pension scheme.

Barclays has a range of strongly profitable businesses across multiple product lines, including retail banking and
business banking in the U.K. and abroad, investment banking, and asset management. Growth has generally been
rapid, and until mid-2007 heavily driven by wholesale banking toward which Barclays' business profilc has been
shifting. Since that time, the investment bank--like many others—has been pressured by markdowns on structured
assets and leveraged loans, and we expect this to resultin a weaker, but still profitable, second half. Domestic retail
growth has been lower than for many banks in recent years, but seems to be responding to various management
initiatives.

Diversification, both by business line and geography, has been increasing, and about 50% of group profits now
come from outside the UK. In part, this has come through the organic growth of global product lines including
investment banking and asset management, but also through acquisitions, notably in South Africa and Spain. This

has helped sustain a good overall performance during difficult recent trading conditions.

Standard & Poor's Ratings Services regards Barclays as having a broad and effective system of risk management
with a relatively advanced approach to economic capital, but we judge the group's risk appetite to be high. We
consider Barclays' liquidity position to be strong thanks to a large and diversified deposit base, and that Barclays has

navigated the recent tight money market conditions well.

Barclays' loan impairment charge in its U.K. unsecured lending and credit card business has leveled off in 2007
following the large increases in previous years, and its mortgage book has a low risk profile. Nevertheless, Barclays

remains exposed to further changes in the U.K. economic climate.

We regard Barclays' capitalization as weaker than some similarly rated peers, notwithstanding some recent
improvement. Barclays is shareholder focused and has used hybrid capital rather than ordinary shares to fund much
of its recent expansion and is now engaged in a share buyback following its 2007 capital injections from Temasek
and China Development Bank. v

QOutlook

The negative outlook on Barclays reflects our view that profitability could come under pressure in 2008 if economic

and capital market conditions deteriorate rapidly. This would likely affect the evolution of impairment losses in the
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Summary: Barclays Bank PLC

commercial banking divisions, with particular regard to real estate lending, and could lead to a sharp upturn in
losses on large corporate leveraged lending. Revenues in investment banking may also suffer from further
write-downs, reduced private equity realizations, and lower debt issuance activity in such an environment. A
negative rating action could follow if profitability declines materially, if there were evidence of a material failure in
risk controls, or if Barclays does not meet its capital targets, although we do not currently regard such events as the
most likely scenario. The outlook could return to stable if Barclays continues to show resilience though a challenging
environment. A positive rating action is considered unlikely in the current environment, and would require a major
improvement in capitalization beyond expectations, but a tight capital poliéy is likely to act as a rating constraint.

Additional Contact:
Financial Institutions Ratings Europe; FIG_Furope@standardandpoors.com

Additional Contact:
Financial Institutions Ratings Furope; FIG_Furope@standardandpoors.com
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Global Credit Research
Credit Opinion
Moody's inventors Service 23 OCT 2007

Credit Opinion: Barclays Bank PLC

Barclays Bank PLC

London, United Kingdom

Category Moody's Rating
Outlook Stable(m)
Bank Deposits Aal/P-1
Bank Financial Strength B+
Issuer Rating Aal
Senior Unsecured Aail
Subordinate ) Aa2
Jr Subordinate - Aa3
Preferred Stock Aa3
Preference Stock ) Aa3
Commercial Paper P-1
Other Short Term P-1
Parent: Barclays Plc
Outlook Stable
Issuer Rating -Dom Curr Aa2
ST Issuer Rating -Dom Curr ’ ’ P-1
Barclays Bank Ireland PLC )
Outlook - ) Negative(m)
Bank Deposits Aa2/P-1
- Bank Financial Strength ' D+
ntacts
Analyst Phone
Elizabeth Rudman/London 44.20.7772.5454

Edward Vincent/London
~ Adel Satel/London

Key Indic:
Barclays Bank PLC

A

[1]12007 2006 2005 2004 2003 5-Year Avg.

Total assets (GBP billion) - 1158.26 996.79 924.36 522.09 443.26 [2]22.82
Total assets {EUR billion) 1720.68 1479.43 134532 737.44 629.09 [2]20.48
Total capital (GBP billion) 43.79 41.18 36.89  30.60 29.00 [2]10.85
Return on average assets 0.55 0.54 0.53 0.69 0.65 0.60
Recurring earnings power 0.91 0.89 0.94 1.22 1.28 1.12
Net interest margin 1.03 1.14 1.30 1.55 1.71 1.50
Cost/income ratio (%) 58.75 60.59 60.68 57.73 56.30 58.37
Problem loans % gross loans 1.65 1.78 1.91 155 - 1.87 1.86
Tier 1 ratio (%) 7.70 7.70 7.00 7.60 7.90 7.68

[1] As of June 30. [2] Compound annual growth rate.

SUMMARY RATING RATIONALE

Moody's assigns a bank financial strength rating (BFSR) of B+ to Barclays, which translates into a baseline risk
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assessment of Aa2. The rating detives from the bank's broad spread of earnings, which are based on its very
strong franchise in the UK, diversified business lines and income streams, and its very healthy and sustainable
financial fundamentals. While UK retail and business banking accounted for approximately 36% of profits in 2008,
other operations including Barclays Capital (BarCap), Barclays Global Investors (BGi), and intemational
businesses now represent a growing proportion of consolidated group revenues.

Moody's continues to believe that the probability of systemic support for Barclays plc is very high; which would --
were the outlook of Barclays BFSR to be stable -- result in a two-notch uplift in the deposit ratings to Aaa from the
Aa2 baseline risk assessment, However with the BFSR on negative outlook the rating is at Aat.

Thus, the deposit and debt ratings of Barclays incorporate three main elements: (1) the bank's BFSR of B+; (2)
Moody's assessment of a very high probability of support from the UK authorities (a component of joint default
analysis, referred to as JDA) and (3) the seniority of its deposits and debt.

Credit Strengths
-- Strong positions in all key areas of UK financial markets
- Consistent profitability, driven by intense management focus on value creation

- Growth of international operations adds diversification to UK operations, while execution risk has been well
managed

- Solid funding profile and strong liquidity ‘

Credit Challenges

- Profitability of UK retail bank is improving but margin pressures persist

- Vulnerability of credit cards and unsecured lending to a downturn in UK consumer Iending market

- Barclays Capital's current focus and risk appetite will be a key to managmg the inherent volatility of earnings that
these businesses entail

- Managing the cost structure of the bank as a whole

Rating Outlook

The outlook on the long term debt and deposit rating and the short term debt and deposit rating is stable.The
negative outiook on the BFSR was initially assigned-in April 2007 following the announcement of the proposed
merger with ABN AMRO. The negative outlook was maintained after the offer lapsed in October 2007 as the
dislocation in the financial markets since July continues to create uncertainty for the performance of all banks
which are involved in structured securities and related capital market activities.

What Could Change the Rating - Up

Greater clarity on market conditions and on how their impact on banks develop over the next 3 - 6 months will be a
key factor for upward pressure on the BFSR. Evidence that Barclays is able to maintain the earnings momentum of
the last few years, and in particular achieve greater leverage off its UK retail franchise, would also be positive for
the BFSR.

- What Could Change the Rating - Down

Negative rating pressure would likely occur if strategic decisions led to a material increase in Barclays' risk/return
profile; for example, due to increased market-related activities or international acquisitions. If conditions in the UK
retail market were to deteriorate significantly and so as to lead to an increased provisioning burden then this might
also impact negatively on the rating. .

Recent Results

Barclays reported a 12% increase in pre-tax profits to GBP4.1 billion for H107 (H106: GBP3.7 billion). UK Banking
produced a pre-tax profit of GBP1.4 billion (an increase of 9% on H106), while BarCap delivered record results,
with a 33% rise in pre-tax profit to-GBP1.7 billion (H108: GBP1.2 billion). Between them, UK Banking and BarCap
produced 74% of overall group pre-tax profit. Profit from Barclaycard declined 17% to GBP 272m (H106: GBP
“326m) - although excluding a loss on a disposal in H107 and a property gain in-H106 Barclaycard pre-tax profits
were up 4% - while profit from Intérnational Retail and Commercial Banking declined by 12% to GBP452 million
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(H106: GBP512 million). Elsewhere, profit growth remained strong. BGI reported a 7% rise in pre-tax profit to
GBP388 million (H106: GBP364 million), with both income and profit up substantially more in USD terms. Barclays
Wealth reported a 34% rise in pre-tax profit to GBP173 million (H106: GBP129 million), reflecting strong income
growth from increased client funds and transaction volumes.

Loan impairment charges for the Group overalt reduced by 9% to GBP959 million for H107 (H106: GBP1.1 billion),
despite evidence of increased financial market volatility (notably in the UK and US).

Barclays' Tier 1 capital ratio at H107 was unchanged from year-end 2006 at 7.7%.
DETAILED RATING CONSIDERATIONS

Detailed considerations for Barclays ratings are as follows:

Bank Financial Strength Rating

Moody's assigns a B+ BFSR to Barclays. Moody's believes the B+ rating is an appropriate measure of the bank's
financial strength at present given its strong regional franchise, moderate risk profile and good financial
fundamentals. Additionally, we believe that the franchise of Barclays Global Investors is under-rated in the
scorecard, and note that this is stable business area which is gaining market share and that the figures may well
improve further going forward.

Key positive elements driving the BFSR scorecard outcome are Barclays' franchise value across a number of
countries, its strong liquidity and risk positioning.

A key negative element driving the BFSR scorecard outcome is the more moderate score for capital adequacy.
Qualitative Rating Factors (50%)

Factor 1: Franchise Value

Trend: Neutral

Barclays Bank PLC has strong market shares in all significant fields of UK banking, including being one of the
major players in the current account market, credit cards (through Barclaycard), small business banking and
corporate finance. BarCap - its investment banking operation - has a major presence in debt and risk management
markets in Europe and a growing presence in the US and Asia. BGl is one of the world's largest institutional fund
managers. .

Within this broad spread of businesses, the bank is not overly dependent on potentially volatile revenues from
corporate and investment banking in order to maintain high levels of profitability. Furthermore, around 50% of its
profits (albeit that this is a reducing trend) are currently generated in the UK, which is a large, diverse and stable
economy.

Barclays has a significant international presence in over 50 countries with 27 million customers and 3,648
branches. This presence has been enhanced over the last few years by a number of acquisitions.

These most notably include Banco Zaragozano in Spain (2003), US credit card company Juniper Financial
Corporation (2004) and most recently the acquisition of Absa in South Africa (2005). These acquisitions are clearly
helping to further broaden the revenue base of the bank. We note that Barclays has a good record in integration
and that potential problems of execution risk have not arisen.

Factor 2: Risk Positioning

Trend: Neutral

The bank's market risk tolerance, as measured by its value at risk (VaR) limits is in line with other large
international banks. Although there will always be risks associated with a banking group which is actively involved
in markets and trading activities, we believe that the risk appetite at Barclays is such as to maintain these at
acceptable levels going forward. Nevertheless, we believe the group will need to maintain its disciplined approach
to risk management in light of BarCap's ambitious growth plans and the ongoing dislocation in the financial
markets. With reference to Basel Ii, Barclays continues to develop its approach to operational risk and plans to
follow the Advanced Management Approach.

Factor 3: Regulatory Environment
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Trend: Neutral

All UK banks are subject to the same score on regulatory environment. This factor does not address bank-specific
issues; instead, it evaluates whether regulatory bodies are independent and credible, demonstrate enforcement
powers and adhere to global standards of best practices for risk control. Refer to Moody's Banking System Outlook
for the United Kingdom), published September 2008, for a detailed discussion of regulatory environment.

Factor 4: Operating Environment

Trend: Neutral

\

This factor is a blended score to account for the different geographies in which Barclays operates (notably South
Africa). Moody's assigns an A- for the overall operating environment. Reter to Moody's Banking System Outlook for
the United Kingdom, published September 20086, for a detailed discussion of the bank's domestic operating
environment.

Quantitative Rating Factors (50%)
Factor 5: Profitability
Trend: Neutral

Barclays has a'solid financial profile, generating pre-provision income of GBP8.5 billion in 2006. The net interest
margin fell back in 2006 to 1.14% from 1.28% in 2005. (The net interest margin is defined as net interest income
as a percentage of average interest earning assets.) However, net interest income now accounts for a smaller
proportion of operating income (approximately 42% in 2006 and 47% in 2005 compared to 54% in the year 2000)
with net fees and commissions as well as dealing profits representing a growing share of revenues. Risk-weighted
recurring earning power (pre-provision income as a percentage of average total assets), however, remained strong
at 3.00% for the year 2006.

Factor 6:
Liquidity
Trend: Neutral

The solid funding profile and good liquidity of Barclays is a key underpinning of the bank's rating. Barclays has, in
our opinion, a diverse and stable depositor base - by type and by geography - as well as good flexibility in its
balance sheet, with an ability to manage its asset base in times of stress. Barclays has, as one might expect, a
strong funding franchise in the UK with strong positions in the current account, savings and business banking
sectors, supported by the savings franchise under both the Barclays and the Woolwich brands. The structure of the
balance sheet ensures that the retail and commercial banking books are ‘self-funded' (i.e. the assets are funded
with customer deposits from within the franchise),

The bank manages its wholesale funding according to a schedule of "Wholesale Borrowing Guidelines", which
specifies a maximum net cumulative mismatch of funds in local and foreign currency, for one: day, one week and
one month, across five global regions. In particular, Barclays closely manages the trading and liquidity balance
sheet of Barclays Capital. The bank raises sizeable amounts of wholesale funds to finance local operations in the
US. In addition, Barclays makes modest use of securitisation programmes for its Barclaycard and residential
mortgage portfolios in order to enhance balance sheet flexibility, but to date has not made use of covered bond
programmes. Barclays' average market funds (excluding interbank funds) as percentage of average funding is at
first sight relatively high at 56% at end-2006. However, we take comfort from Barclays' excellent reputation and
longstanding presence in the wholesale market.

We note that liquidity is good: liquid assets as a percentage of total assets were 55% at end-2008, which
compares favourably with other highly rated European banks. And with the exception of the bankmg loan book, the
majority of Barclays Capital's assets are highly liquid.

Factor 7: Capital Adequacy
Trend: Neutral

Barclays' target Tier 1 ratio is around 7.25%, of which a portion is planned to be in the form of hybrid instruments.
We observe that the level of core Tier 1 looks relatively light for a bank of Barclays' profile. However, and
notwithstanding the reduction in core Tier 1, we are reasonably comfortable with the current levels of capitalisation
in view of the risks that the bank accepts and the quality of its earnings. Indeed, while these ratios are important,
the level and consistency of the bank's earnings are the more significant drivers of its high ratings: capitalisation
ratios and composition are more likely to become a significant factor at the margin - i.e. if the rating was under
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pressure (upwards or downwards) for other reasons.

Buybacks are seen as an integral part of the capital management toolkit, but are viewed very much as an option to
be used occasionally to deal with excess capital, not a core policy.

Factor 8: Efficiency
Trend: Neutral

While Barclays' cost-to-income ratio of 61% in 2006 is relatively high compared to similarly rated peers, we
recognise that the bank continues to make investments in UK Retail Banking, Barclays Capital, BGI and
Barclaycard. Operational excellence is clearly defined as an objective and inevitably there needs to be some
investment before the bank can achieve its goal; both-operationally and in terms of reduced cost ratios.

Factor 9: Asset Quality
Trend: Neutral

Barclays continues to show a good level of asset quality; the bank's exposures to industries which have potential
for higher credit risk (for example, autos and airlines) are not, in our opinion, likely to lead to a significant
deterioration in the bank's credit strength.

it is important to bear in mind the context of this relative deterioration in asset quality and rise in impairment
charges. The current economic climate, while still relatively good, is undoubtedly less benign than 12 or 18 months
ago. This is particularly true in relation to household finances, where clear signs of strain are beginning to emerge
as a result of lower disposable incomes and high levels of personal indebtedness.

Nonetheless, the core strengths of Barclays should continue to provide an extremely strong buffer against possible
deterioration in the UK operating environment. Indeed, we note that the bank, in common with its large UK peers,
has demonstrated a significant degree of stability, both strategically and in terms of financial fundamentals, over
the past few years, when there have been a number of financial and economic crises globally.

Overall asset quality in the UK is good and Barclays has very strong pre-provision earnings (GBP8.5 billion in
2008), which should allow it to withstand any currently foreseeable deterioration with ease.

Global Local Currency Deposit Rating (Joint Default Analysis)

The deposit/debt ratings are Aa1/Prime-1. Were the BFSR to fall back from one notch from B+ to B then, given the
current probability of systemic support, the long-term rating would remain at Aai.

Moody's assessment of the probability of support as very high recognises Barclays importance to the UK economy
and its payment systems. .

Notching Considerations

Ratings for Barclays' junior obligations should be notched off the fully supported deposit rating because Moody's
believes that there is no legal authority in place in the UK to impose losses on subordinated creditors outside of a
liquidation scenario.

Foreign Currency Deposit Rating

The Foreign Currency Deposit ratings of Barclays are unconstrained given that the UK, in common with other EU
members, has a country ceiling of Aaa.

Foreign Currency Debt Rating

The Foreign Currency Debt Rating's ratings of Barclays are unconstrained given that the UK, in common with other
EU members, has a country ceiling of Aaa.

ABOUT MOODY'S BANK RATINGS
Bank Financial Strength Rating

Moody's Bank Financial Strength Ratings (BFSRs) represént Moody's opinion of a bank's intrinsic safety and
soundness and, as such, exclude certain external credit risks and credit support elements that are addressed by
Moody's Bank Deposit Ratings. Bank Financial Strength Ratings do not take into account the probability that the
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bank will receive such external support, nor do they address risks arising from sovereign actions that may interfere
with a bank's ability to honor its domestic or foreign currency obligations. Factors considered in the assignment of
Bank Financial Strength Ratings include bank-specific elements such as financial fundamentats, franchise value,
and business and asset diversification. Although Bank Financial Strength Ratings exclude the external factors
specified above, they do take into account other risk factors in the bank's operating environment, including the
strength and prospective performance of the economy, as well as the structure and relative fragility of the financial
system, and the quality of banking regulation and supetrvision.

Global Local Currency Deposit Rating

A deposit rating, as an opinion of relative credit risk, incorporates the Bank Financial Strength Rating as well as
Moody's opinion of any external support. Specifically, Moody's Bank Deposit Ratings are opinions of a bank's
ability to repay punctually its deposit obligations. As such, Moody's Bank Deposit Ratings are intended to
incorporate those aspects of credit risk relevant to the prospective payment performance of rated banks with
respect to deposit obligations, and includes: intrinsic financial strength, sovereign transfer risk (in the case of
foreign currency deposit ratings), and both implicit and explicit external support elements. Moody's Bank Deposit
Ratings do not take into account the benefit of deposit insurance schemes which make payments to depositors,
but they do recognize the potential support from schemes that may provide assistance to banks directly.

According to Moody's joint default analysis (JDA) methodology, the global local currency deposit rating of a bank is
determined by the incorporation of external elements of support into the bank's Baseline Risk Assessment. In
calculating the GLC rating for a bank, the JDA methodology also factors in the rating of the support provider, in the
form of the local currency deposit ceiling for a country, Moody's assessment of the probability of government
support for the bank in case a stress situation occurs and the degree of dependence between the issuer rating and
the LCDC.

National scale ratings

National scale ratings are intended primarily for use by domestic investors and are not comparable to Moody's
globally applicable ratings; rather they address relative credit risk within a given country. An Aaa rating on Moody's
National Scale indicates an issuer or issue with the strongest creditworthiness and the lowest likelihood of credit
loss relative to other domestic issuers. National Scale Ratings, therefore, rank domestic issuers relative to each
other and not relative to absolute default risks. National ratings isolate systemic risks; they do not address loss
expectation associated with systemic events that could affect all issuers, even those that receive the highest
ratings on the National Scale. :

Foreign Currency Deposit Rating

Moody's ratings on foreign currency bank obligations derive from the bank's local currency rating for the same
class of obligation. The implementation of JDA for banks can lead to a high local currency ratings for certain banks,
which could also produce high foreign currency ratings. Nevertheless, it should be reminded that foreign currency
deposit ratings are in all cases constrained by the country ceiling for foreign currency bank deposits. This may
result in the assignment of a different, and typically lower, rating for the foreign currency deposits relative to the
bank’s rating for local currency obligations.

Foreign Currency Debt Rating

Foreign currency debt ratings are derived from the bank's local currency debt rating. In a similar way to foreign
currency deposit ratings, foreign currency debt obligations may also be constrained by the country ceiling for
foreign currency bonds and notes, however, in some cases the ratings on foreign currency debt obligations may be
allowed to pierce the foreign currency ceiling. A particular mix of rating factors are taken into consideration in order
to assess whether a foreign currency bond rating pierces the country ceiling. They include the issuer's global local
currency rating, the foreign currency government bond rating, the country ceiling for bonds and the debit's eligibility
to pietce that ceiling.

Barclays Bank PLC

Market Share and Sustainability X

Geographical Diversification X
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Earnings Stability
Earnings Diversification [2]

Corporate Governance [2]
- Ownership and Organizational Complexity
- Key Man Risk

- Insider and Related-Party Risks -~ -
Controls and Risk Management

- Risk Management

- Controls

Financial Reporting Transparency
- Global Comparability

X X X X X

- Frequency and Timeliness X
- Quality of Financial [nformation X
Credit Risk Concentration - - - - -
- Borrower Concentration -- - - - -
- Industry Concentration - - - - -
Liquidity Management X

Market Risk Appetite

Economic Stability v v X
Integrity and Corruption X
Legal System X

PPP % Avg RWA
Net Income % Avg RWA
(Mkt funds-Liquid Assets) % Total Assets
Liquidity Management
1: vapia
Tier 1 ratio (%)
Tangible Common Equity % RWA

i e £

Cost/income ratio

Problem Loans % Gross Loans
Problem Loans % (Equity + LLR)

11.75%

23.04%

Lowest Combined Score (15%) ) C

Economic Insolvency Override

[1] - Where dashes are shown for a particular factor (or sub-factor), the score is based on non public information
[2] - A blank score under Earnings diversification or Corporate Governance indicates the risk is neutral

©Copyright 2008, Moody's Investors Service, Inc. and/or its licensors including Moody's Assurance Company, Inc.
(together, "MOODY'3"). All rights reserved.

.
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REDISTRIBUTED OR RESCOLD, OR STORED FOR SUBSEQUENT USFE FOR ANY SUCH PURPOSE, IN WHOLE OR TN PART, IN ANY
FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT, All
information contained herein is obtained by MOODY'S from sources believad by It to be accurate and reliable. Because of the
possibiiity of human or mechanical error as well as other factors, however, such infarmation is provided "as 15" without warranty
of any kind and MOODY'S, in particular, makes no representation o warranty, express or implied, as to the avouracy, tmeliness,
completeness, merchantability or fimess for any particular purpose of any such information. Under na croumstances shalf
MOCDY'S have any lability to any person or entity for (a} any loss or damage in whole or in part caused by, resulting from, or
refating (o, any error (negligent or otherwise] or other dreumstance or contingency within or outside the control of MOODY'S or
any of its directors, officers, employees or agents in connection with the procurement, collection, compilation, analysis,
interpretation, communication, publication or delivery of any such information, or (b) any direct, indiract, special, consequential,
compensatory or incldental damages whatscever {(including without lirmitation, jost profits}, aven if MOODY'S is advised in
advance of the possibiiity of such damages, resulling from the use of or inability te use, any such information. The credit ratings
and financial reporting analysis observatigns, if any, constituting part of the information contained hereln are, and must be
construed solely as, statements of opinion and not statemants of fact or racemmendations o purchase, sell or hold any
securitizs, NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR
FITRESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY
MOODY'S IN ANY FORM OR MANNER WHATSOEVER. Each rating or nther opinion must be weighed solely as one factor in any
investment decision made by or on behalf of any user of the information contained herein, and each such user must aocordingly
make its own study and evaluation of each security and of sach issuer and guarantor of, and sach provider of cradit support for,
each security that it may consider purchasing, holding or seiling.

MOODY'S hereby disclosas that most Issuers of debt securities {inciuding corporate and municipal bonds, debentures, notes and
sommerclal paper) and preferred stock rated by MOQDY'S have, prior to assignment of any rating, agreed to pay te MOODY'S for
appraisal and rating services rendered by it fees ranging from $1,500 ic approximately 52,400,000, Moody's Corporation {MCO}
and its wholly-owned credit rating agency subsidlary, Moody's Investors Service {MIS), also maintain policies and procedures o
address the independence of MIS's ratings and rating procasses, Information regarding certain affitiations that -may exist
between directors of MCO and rated entities, and between entities who hold ratings from MIS and have alsg publicly renorted to
the SEC an ownership interest in MCO of more than 5%, 15 posted annuaily on Moody's website at www . moodys.com under the
heading "Shareholder Relations - Corporate Governance - Director and Sharehoider Affiflation Policy,”
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Barclays Bank PLC

Credit Analysis
Ratings W Rating Rationale ) )

o The ratings of Barclays Bank PLC, the sole subsidiary of Barclays PLC
Barclays Bank PLC

Foreign Currency

Long-Term IDR* AA+

Short-Term IDR* F1+ e

Outlook Stable

Individual A/B

Support 1

Support Rating Floor A-

Barclays PLC

Foreign Currency

Long-Term IDR* AA+

Short-Term IDR* Fi+

Outlook Stable .

Support 5

Support Rating Floor NF

Sovereign Risk

Foreign Long-Term IDR* AAA

Local Long-Term IDR* AAA °

Outlook Stable

* IDR - Issuer Default Rating

Financial Data

Barclays PLC .
30 Jun 07

)| 2,822,190 1,956,780
ets (GBPm) 1,158,262 ' 996,787
= BRI o 276
Operating Profit 3,951 6,482 .
(GBPm)
Published Net!
Income (GBPm)

Comprehensive
Income (GBPm)

(Barclays), reflect its strong UK franchise, broad business mix, robust
profitability, good liquidity and sophisticated risk management.

[n March 2007 Barclays announced a bid for ABN AMRO Holding NV
(rated ‘AA-%), which sparked a counter-offer by the consortium of The
Royal Bank of Scotland Group plc (‘AA+’), Banco Santander (‘AA’) and
Fortis Bank (‘AA-9). In October 2007, Barclays announced that the

“acceptance conditions relating to its offer would not be fulfilled and,

therefore, its offer lapsed. Fitch does not consider the failure to
acquire ABN AMRO as a problem for Barclays, which still has a
strong franchise that it can continue to develop organically.

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

Barclays has limited direct exposurc to the US sub-prime market.
However, credit market turmoil will affect some of the bank’s business
volumes. in Barclays Capital. The increased diversification of Barclays
Capital in recent years should help to mitigate this, although credit
products still accounted for about a quarter of division revenue for H107.
NPLs continued to be relatively low as a proportion of total lending in
H107, reflecting an overall benign environment. UK unsecured lending
has been the main source of new NPLs, mainly in Barclaycard. Lending
eriteria have been tightened, and new NPL flows are much reduced.
Barclays is adequately capitalised. Among - other tools, it uses a
sophisticated economic capital model to measure capital adequacy.
Market risk has historically been well controlled;, with limits and
exposures comfortable in relation to equity.

gggiﬁggﬁgfé (%) 28’-:057 2ion e Funding and liqu\ic'iity are strengths; Barclays’ retail operations give the
#ier t Ratio (% S bank a large and stable funding base.
e Barclays PLC’s IDR reflects the very high investment-grade rating of
Barclays Bank PLC and the fact that there is no intention for there to
Analysts be any double leverage at Barclays PLC. Were double leverage to be
James Longsdon, London introduced at Barclays PLC, Fitch would expect a more formal and
+44.20 74174309 suitably prudent liquidity policy to be introduced.
james.longsdon@fitchratings.com Support
Gordon Scott, London e There is an extremely high pr.obe}bility that Barclays Bank PLC would be
+44 20 7417 4307 v supported by the UK authorities if necessary.
gordon.scott@fitchratings.com ® Rating Outlook and Key Rating Drivers
e The Long-Term IDR of Barclays Bank PLC is very high and is unlikely.
to improve. The Stable Outlook reflects the bank’s strong profitability
and diversified eamings, which should enable the bank to absorb
periodical cyclicality in individual business lines. Negative ratings
pressure could arise from greater-than-expected earnings volatility or
evidence of an increase in risk appetite, for example in Barclays Capital.
m Profile

10 October 2007

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

www fitchratings.com
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Strong UK franchise
* Significant growth in business outside
UK, driven by the strong growth in
Barclays Capital and BGl ;
¢ China Development Bank and Temasek
introduced as strategic shareholders
The UK is Barclays’ primary presence, but it also
has mainly retail, wealth management and: credit
card operations in Europe and Africa, including
Absa Group Limited (Absa; see the credit analysis
on this company, published on 12 June 2007, and
available at www. fitchratings.com), and provides a
broad rangc of commercial and investment banking
services to large multi-nationals through Barclays

Capital. Barclays is arranged along six business lines.

UK Banking: The division comprises UK Retail
Banking and UK Business Banking. The former
provides current account, mortgage, savings -and
general insurance products to retail customers in the
UK, banking services to small® businesses, and
banking, investment and advisory services to affluent
customers (UK Premier). Woolwich was acquired in
2000 and significantly strengthened Barclays’
position in the UK mortgage market (its market
share of stock fell until H107 and is about 6%). UK
Business Banking provides banking  services to
larger and medium-sized businesses ‘in the UK.
Woolwich UK high street branches have recently
been rebranded as Barclays as part of an initiative o

revitalise the UK retail bank and improve the .

performance of this division against peers.

Barclays Wealth provides private and offshore

banking, ‘stockbroking and asset ~management

services, mainly in the UK and continental Europe. It
also includes Barclays’  closed life assurance
activities. Barclays acts as a distributor of other
manufacturers’ life assurance products. It has
GBP127bn of customer deposits and assets under
management.

International Retail and Commercial Banking
(IRCB) provides a range of retail and corporate
banking services to customers in Spain (including
through Barclays’ Banco Zaragozano - subsidiary),
Portugal, France, Italy, Africa and the Middle East.
The division - includes Absa, in which Barclays
acquired a 57% stake in H205. Absa owns Absa
Bank Limited, one of South Africa’s leading retail
banks. Absa had consolidated assets of GBP33bn at
end-June 2007, compared with GBP42bn for the rest
of the division.

Bareclays Capital contains the group’s investment
banking business and manages the group’s largest

corporate, institutional and government relationships,
with more complex financing and risk management
requirements. Operations are split between three
arcas: Global Markets;, which incorporates interest
rates, fixed-income, FX, commodities, inflation and
equity-related activities; Credit Markets, in¢luding
investment banking, debt capital markets, structuring
and. securitisation, loans, leasing and credit trading;
and Private ‘Equity. Barclays Capital has grown
cxceptionally in- the last decade, with income
increasing more than 4.5x during 1999-2006. This
growth has come with an expanding product offering
(cg ABS/MBS; structured equities, commodities and
credit  derivatives) and geographical = reach
(particularly in the US). Barclays Capital is not very
active in cash equities or M&A.

Barclaycard is the largest credit card company in
the UK and Europe, with more than 9.6 million
customers in the UK at end-June 2007; a decline
from previously stated [igures due to the closure of
inactive accounts. There are also 7.6 million cards in
issue internationally. Since 2004 Barclaycard has
also included Barclays’ non-card consumer lending
operations.

BGI is one of the world’s largest institutional asset
managers. Assets under management (AuM)
increased to GBP1.0trn in H107, reflecting a
combination of new funds and positive market
movements. In US dollar terms, AuM have increased
almost 2.5x since 2002. At end-June 2007, 59% of
AuM were low-margin indexed assets, 23% were in
actively managed assets and 18% were ‘in
iShares/exchange traded funds.

Strategy: In March 2007 Barclays announced a bid
to acquire ABN AMRO, which would have added
significant scale to Barclays’ activities, and further
diversified its income base within Europe and some
emerging markets. The integration of such a large
bank would have resulted in significant operational

_risk, however. Barclays’ largely share-based bid

sparked the largely cash-based counter-offer by the

"Royal Bank of Scotland-led consortium including

Banco Santander and Fortis. In October 2007
Barclays announced that the acceptance conditions
relating to its offer would not be fulfilled and the
offer therefore lapsed. :

In July 2007 Barclays announced the investment of
up to GBP9.0bn by China Development Bank (rated
‘A’/Positive), one of the three state-owned policy
banks in China, and Temasek Holdings (Private)
Limited (Temasek), the investment arm of the
Singapore government. The immediate impact of this
was to enable Barclays to introduce a significant
cash component into its offer for ABN AMRO.

Barclays Bank plc: October 2007
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Although the bid ultimately failed, Fitch views the
co-operation with China Development Bank
positively from a business generation perspective.
Barclays has not announced the expected benefits of
increased co-operation, although the main one is
likely to be the cross-referral of clients. China
Development Bank will also use BGI as one of its
preferred asset managers.

B Performance

e Performance in 2006 and H107 led by the
rapid growth of Barclays Capital
e Slowdown in capital markets activity to
have impact in H207, but limited direct
losses on investments expected
e . Increasingly diversified earnings
Barclays performed well in H107 and 2006,
incrcasing pre-tax earnings by 12% in HI107
(compared with H106) and achieving operating
ROAE of 28%, which compares well with that of its
large European peers. In 2006, all business lines
except Barclaycard performed well, with Barclays
Capital again showing strong growth. The turbulence
in the credit markets at the start of H207 will
undoubtedly affect Barclays’ profits, through some
losses on its investment and liquidity portfolios and
lower deal volume. BGI may also be affected by
poorer performance fees, although a fair proportion
of these are calculated on relative rather than
absolute measures. However, exposure to US sub-
prime debt, either through direct lending or holding
US sub-prime-backed securities, is limited. Bob
Diamond, Barclays® President and head of Barclays
Capital, stated publicly that Barclays Capital traded
profitably during both July and August 2007.

Reported earnings have become increasingly
diversified by division and geography, and in 2006
the strategic aim of generating 50% of net income
outside the UK was achieved (from 25% in 2004).
This has been influenced by extremely strong
performance by Barclays Capital in particular, and
also BGL Even removing what might be seen as
extraordinary or volatile profit, Barclays as a whole
has become more diversified.

UK Retail Banking: The senior management of this
division has substantially changed since 2005 to
address its underperformance against management
expectations and peers. The key to improving
performance here is increasing the level of cross-
selling of products, and Barclays has invested in a
new operating platform to better identify potential
products for customers, and changing the incentive
structure for front-line- staff. Barclays has also
targeted key areas where it wanted to increase

market share; in 2006 its new mortgage lending
market share was 6%.

Pre-tax profits rose in H107 by 9% compared with
H106, largely driven by increased volumes while
maintaining impairment charges at a similar nominal
level, although this followed an increase in loan
impairments in 2006, primarily from small
businesses. The UK economy remains strong and
unemployment low, although higher interest rates
combined with historically high personal debt could
mean that impairment charges will rise in the
medium term. Costs have been a focus, and the
cost/income ratio improved to 56% in H107,
although H107 benefited from gains from the sale
and leaseback of properties of GBP113m (2006:
GBP116m).

Table 1: Divisional Profitability

(GBPm) PBT® 2006 2005
UK Banking e 6 "
UK Retail Banking
: ness Ban

7136 5280
® Excludes Head Office and Other

PBT — Profit before tax
Source: Barclays

In July 2007 the Office for Fair Trading (OFT)
announced it was to launch a test case in the High
Court against the UK’s leading banks and banking
groups regarding the application of the law on
unauthorised overdraft fees. Barclays is a party to
this test case. This is another example, along with the
introduction of payment protection insurance, credit
card fees and OFT’s broader current account study,
of the increasing regulatory and legislative scrutiny
to which the UK banks have become subject. Should
there be a judgement against the banks, the scale of
financial redress is difficult to predict, but could
prove material. o

UK Business Banking has been performing well
and earnings growth was again good, up 9% in H107
and 18% in 2006. H107 revenue increased by 8%
across all revenue lines, driven by strong balance
sheet growth. Loan impairment charges increased by
23% in H107, after 42% in 2006, though from an
unsustainably low level.

Barclays Capital  again experienced . extremely
strong growth in profit before tax in H107 (33% on

Barclays Bank plc: October 2007
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H106) and 2006 (55% on 2005) due to the growth in
risk tendencies of broadly similar levels (see “Risk
Management” below). This has been supported by
strong market conditions in many of its areas of
operation, although the number of businesses in
which Barclays Capital is active has increased fairly
substantially in recent years. There is still a bias
toward the credit market, but this business area
accounted for a lower 28% of H107 revenue.
Interest-rate products represented 18% of 2006
revenue and equity-related products 17%. Barclays
Capital revenue will be sensitive to market sentiment,
although increased diversification in revenue streams
does add some comfort.

To be expected for an investment bank, costs relative
to income are quite high at Barclays Capital, at 64%
for 2006. Within this, there is a fair amount of
discretionary costs “with - performance-related pay
representing 41% of total costs and investment in the
business a further 5%.

Barclaycard suffered in 2006 from increased loan
impairment charges (GBP1.1bn), which led (o a 28%
fall in profit before tax. Changes in the credit-
granting processes were made in H205, although
loan impairments remained high in H107 at
GBP443m. Barclays states that new flow of
impairments is significantly reduced.

On a pre-provisioning level, improvements were
seen. in 2006, with income increasing by 9%,
although this dropped to 2% in HI107. Tighter
lending criteria have led to a drop in UK customers
10.9.6 million at end-June 2007 from 11.2 million at
end-June 2006 and in outstanding balances to
GBP8.5bn from GBP9.6bn. Pre-provisioning income
is likely (o suffer as a result.

IRCB: Income was higher in H107 and 2006
compared with 2005, partly reflecting the
consolidation of Absa’s ecarnings for only five
months in that year. Excluding Absa and other one-
offs of GBP76m (gains from sale and leaseback and
profit from stakc in FirstCaribbean International
Bank, now sold), net income rose 19% in 2006.
Excluding Absa, most of this division’s income
comes from Western Europe. Absa’s results' for
H107 suffered from a 20% depreciation of the South
African rand, and therefore profit declined. In rand
terms, net income rose by 32%.

- BGI’s profitability has again grown strongly, profit
betore tax rising 7% in H107 compared with H106.
AuM grew 14% in H107, with iShares growth strong
at 44% to account for 18% of total AuM. AuM grew
by GBP76bn in H107 (of which GBP25bn was new
inflows) compared with GBP46bn in 2006
(GBP37bn of new inflows). The fall in the value of

the credit markets may affect BGI's AuM, although
a fair proportion of performance fees is assessed in
relative rather than absolute terms. '

Barclays Wealth represents a relatively low
contributor to net income, although this is growing.
Barclays is one of the largest five wealth providers in
the UK, and in a fragmented market intends to grow
rapidly, as demonstrated by its recruitment of a
number of experienced personnel. Barclays® strong
position in the UK market provides ongoing deal
flow, and the expertise within BGI and Barclays
Capital should enable strong product development.
Total customer funds increased 20% to GBP126.8bn
in H107.

Prospects: Barclays’ business = has  become
increasingly - diversified’ by business linc and
geography. Fitch views this positively, as it should
enable the group to continue Lo report solid earnings
through many business-specific cycles. Barclays has
benefited from strong operating conditions in many
of its core markets, in particular for Barclays Capital,
and growth and profitability rates are unlikely to
continue at recent rates. Barclays is likely to be
affected by the volatility in the credit markets,
particularly through lower deal volume, although the
increased diversification in Barclays Capital should
partly mitigate this. Despite the growing level of
non-UK earnings, - the main threat to Barclays’
earnings remains a sharp sustained economic
downturn in the UK. This appears unlikely in the
medium term.

B Risk Management

o Credit the main risk ,

+ Sophisticated risk management systems
Through the board risk committee, the board sets
risk management standards and approves the group
risk governance framework and appetite. Three
further - committees report to the executive
committee: the risk oversight committee (ROC),
which ensures consistency with group risk appetite,
debates and agrees actions on rtisk profile and
controls and considers issues escalated by sub-
committees; ~ the group ftreasury committee,
responsible for monitoring and controlling the
group’s liquidity, maturity mismatch, regulatory and
economic capital usage and interest rate exposure;
and the governance and control committee, which
maintains and reviews the effectiveness of group risk
management procedures. Independent assurance is
provided by internal audit. '

The group wuses a sophisticated credit risk
measurement system called risk tendency, which
combines probability of default (PD; expressed
through an internal credit rating), exposure at default

Barclays Bank plc: October 2007
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(EAD) and loss given default (LGD) to model the
loss for the performing loan portfolio for the
forthcoming months (risk tendency is PD x EAD x
LGD). Risk tendency is used for risk-sensitive
pricing, performance measurement and risk transfer.
Barclaycard has the highest risk tendency by a
substantial margin (GBP1.4bn in 2006) out of group
risk tendency of GBP2.3bn, which increased from
GBP1.8bn in 2005.

Market risk is mostly concentrated at Barclays Capital
and has historically been tightly controlled. The ROC
allocates a daily value-at-risk (DVaR) limit for group
trading activities and delegates day-to-day control to
the group market risk director, who sets limits for
each trading area. DVaR is calculated using a
historical simulation model to a 98% confidence level,
with a one-day holding period and a two-year
observation period. The effectiveness of the group’s
DVaR systems is assessed by back-testing, including
to 2 99% confidence level, one-day holding period. In
2006 and 2005 there were no instances of a daily
trading revenue loss exceeding the corresponding
back-testing DVaR. The group also conducts regular
stress testing and scenario simulations.

Barclays has been making good progress toward
preparation for Basel II, and intends to adopt the more
sophisticated approaches for credit and operational
risk from 1 January 2008. The bank made its ICAAP
submission to the UK Financial Service Authority
during 2007 and is awaiting regulatory feedback.
Fitch considers Barclays’ preparations more advanced
than those of most of its peers.

Credit Risk: Barclays’ gross customer loan book
grew by 14% in H107 after 5% in 2006. Growth was
across all geographies and customers, although it
was noticeably grcater outside the UK at 22% for
H107. At end-June 2007, lending in the UK
accounted for 57% of the loan book, followed by
other EU countries (16%), the US (10%), Africa
(11%) and the rest of the world (6%). Home loans,
about two-thirds of which were in the UK, and the
remainder, predominantly Spain and Absa,
accounted .for 32% ol the book. Other personal
lending accounted for a further 9.8%. Wholesale
lending is well diversified by sector. Barclays
Capital has reduced its loan assets significantly in
recent years through a combination of credit
derivatives and syndications, activity levels in the
former having increased markedly.

Barclays is an active player in the European LBO
market; the strategy is to originate and then very
substantially sell down. However, .it - will not
originate deals it would be unwilling to hold on its
own balance sheet. With the turmoil in the credit
markets in ‘early H207, Barclays was left with a

significant number of LBOs it was unable to
syndicate. However, these are of good quality and
there have been no credit losses on this book to date.

LTVs in Barclays’ residential mortgage book are at
historical lows = only 5% of the book has an LTV of
more than 90% at end-2006, a slight increase from
4% at end-2005. The average marked-to-market
LTV of the book was 34%. A sharp correction in
house prices (of which there is no sign in the UK at
present) would probably reverse the recent trend of
stable. LTVs, but would not, in itself, necessarily
result in a material level of -mortgage-related
impairment losses.

Trading portfolio assets (GBP218bn at end-June
2007) and liabilities (GBP79bn) are marked to
market through the income statement, while AFS
assels (GBP48bn) are marked to market through
equity. Trading book assets and labilities are mainly
government and corporate honds and customer
deposits. Equities of GBP32bn long (at end-2006)
and GBP13bn short are mainly listed and are held for
hedging derivative and other exposures. This is
reflected in the fact that equity DVaR peaked at
GBP153m in H107 and GBPI1.6m in 20006,
although this is an increase from the 2005 high of
GBP8.3m.

Asset Quality: Barclays defines impaired loans as
those that are non-performing; they generally have
an impairment provision raised against them. NPLs
include impaired loans and others that are 90 days or
more overdue. Barclays also’ discloses potential
problem loans. :

NPLs grew by 5.2% to GBP5.4bn at end-June 2007
following a decline of 2.3% in 2006, and the
NPL/gross loans declined marginally to 1.6% from
1.8% at end-2006 and 1.7% at end-2005. Loan
impairment coverage of NPLs was 61% at end-June
2007. This seems reasonable given the collateral
covering the loan book. New NPLs have originated
from most areas, although there is a bias toward the
UK, and particularly Barclaycard, which has
accounted for about 70% of impairment charges in
2006, 2005 and 2004.

Market Risk: Trading activity is concentrated in
Barclays Capital, and includes client-driven and
proprietary position-taking transactions. Table 2
shows the DVaR positions taken during 2006.
Average DVaR was higher than in 2005
(GBP32.0m) and the highest exposure also increased
(2005: GBP40.7m).

There are  clear limitations in using a VaR
methodology for assessing market risk, and the
stated figures are likely to underestimate the level of

Barclays Bank plc: October 2007
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risk run given benign markets in 2006 and 2005.
Nevertheless, the VaR amounts are low.

Barclays - Capital’s average daily revenue was
GBP22.0m (2005: GBP16.3m), and 96% of trading
days were revenue positive. Trading losses never
exceeded back-testing DVaR (to a 99% confidence
level, one-day holding period).

Table 2: DVaR

Average High Low

(GBPm)  (GBPm)

n.a. — Not available
Source: Barclays

Interest-rate mismatches ‘are managed through a
system of limits and throigh the use of interest-rafe
swaps and other derivatives. The group’s policy is 0
finance overseas investments denominated in
currencies other than UK. pounds so as to limit the
effect of FX movements on the group’s risk assst
ratios. The group has hedged the FX risk on the pound
value of the Absa investment.

Liquidity Risk: As ‘a retail bank, although a
significant element of the group’s liabilities are non-
contractual obligations and therefore -its liquidity
position is potentially difficult to predict, Barclays
benefits from the size and diversity of its funding
base. Barclays Capital monitors its cash flow
mismatch position, and has a broad range of funding
tools available. The group maintains a substantial
portfolio of unencumbered, liquid assets to  cover
potential funding shortfalls.

As part of its investment banking business, Barclays
Capital has structured a number of special
investment vehicles (STVs). In the recent market
conditions, a number of these SIVs have experienced
difficulty in refinancing their predominantly short-
term funding. Barclays has some exposure to the
senior tranches of these SIVs, which are backed by
collateral. There. is no commitment to provide

substantial liquidity to SIVs and total exposure is not
material to Barclays’ liquidity. However, the bank
may suffer some reputational damage from the
failure of structures it helped create.

Barclays also provides liquidity lines to its own
ABCP conduits, although these are nearly all ‘AAA’
rated, with minimal exposure Lo mortgage-backed
securities. Total exposure is reasonable relative to
Barclays’ balance sheet, and there is no exposure to
third-party conduits.

Operational Risk: Non-financial = risks (ie
operational risk and business risk) are an area of
increasing focus for Barclays and are managed by
business and functional heads within a framework
approved by the board. Barclays’ operational risk
management has historically concentrated on
qualitative factors (ie risk identification and control),
but is now building its quantitative analysis in
preparation for adopting the advanced measurement
approach under Basel II.

Barclays is a defendant in a number of proceedings
in the US relating to the collapse of Enron, including
the class action, but it is not possible to quantify a
potential loss in relation to these matters at this stage.

B  Funding and Capital

e Large and stable funding base

¢ Liquidity is a strength

¢ Adequately capitalised

« Strong internal capital generation
Barclays benefits from a large and stable source of
customer deposits (GBP292bn; 26% of non-equity
liabilities at end-June 2007). Other funding sources
include interbank (GBP87bn) and repurchase
agreement funds (GBP181bn) and debt securities
(GBP119bn). Barclays has increasingly been
securitising its credit card, mortgage and commercial
loan receivables (GBP24bn of - the above debt
securities).

Capital: Barclays’ Ticr 1 capital ratio was 7.7% at
end-June 2007. This has been supported by the
issuance of hybrid securities, and the “equity Tier 17
ratio was 5.3%. Basel II is unlikely to change the
level of risk-weighted assets significantly.

Barclays Bank plc: October 2007
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Telephone: 1-800-753-4824, (212) 908-0500. Fax: (212) 480-4435. Reproduction or retransmission in whole or in part is prohibited except by permission. All rights reserved. All of the
information contained herein is based on information obtained from issuers, other obligors, underwriters, and other sources which Fitch believes to be reliable. Fitch does not audit or
verity the truth or accuracy of any such information. As a result, the information in this report is provided “as is” without any representation or warranty of any kind. A Fitch rating is an
opinion as to the creditworthiness of a security. The rating does not address the risk of foss due to risks other than eredit risk, unless such risk is specifically mentioned. Fitch is not
engaged in the offer or sale of any security. A report providing a Fitch rating is neither a prospectus nor a substitute for the information bled, verified and p dtoi by
the issuer and its agents in connection with the sale of the securities. Ratings may be changed, suspended, or withdrawn at anytime for any reason in the sole discretion of Fitch. Fitch does
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expert in connection with any registration statement filed under the United States securities laws, the Financial Services and Markets Act of 2000 of Great Britain, or the securities laws of
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Fitch Changes Barclays Bank's Outlook to Negative; Affirms "AA+' Rating Ratings
15 Nov 2007 12:28 PM (EST)

Fitch Ratings-London-15 November 2007: Fitch Ratings has today affirmed Barclays Bank pic's (Barclays) Long-term
Issuer Default rating (IDR) and senior unsecured debt at 'AA+'. At the same time, Fitch has changed the Outlook for the
IDR to Negative from Stable. Fitch has also affirmed Barclays' subordinated debt and other preferred and hybrid
securities at'AA", Short-term IDR at 'F1+', Individual rating at 'A/B', Support rating at 1" and Support Rating Floor at 'A-
' (A minus). The Long-term IDR of Barclays' parent, Barclays PLC, has also been affirmed at 'AA+' and its Outlook
changed to Negative from Stable. Fitch has affirmed Barclays PLC's Short-term IDR at 'F1+', Support rating at '5' and
Support Rating Floor at 'No Floor'.

The rating action follows today's detailed trading update by Barclays PLC in respect of its Barclays Capital unit in the
year to end-October 2007 (FY07). Barclays Capital has recorded net write-downs of GBP1.3bn in H207 in respect of
ABS CDOs, other US sub-prime loans, SIVs and leveraged finance positions, but still reported record 10M07 earnings of
GBP1.9bn.

"The write-downs announced today are substantial but can be absorbed in the context of Barclays' strong cash
generation," says James Longsdon, Senior Director in Fitch's Financial Institutions group. "The revision of Barclays'
Outlook to Negative reflects our concemns that the continuing expansion of Barclays Capital might expose the group to
geater risks and earnings volatility, which could lead to a ratings downgrade.”

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

Contact: James Longsdon, London, Tel: +44 (0)20 7417 4309; Gordon Scott, +44 (0)20 7417 4307.
Media Relations: Julian Dennison, London, Tel: +44 20 7862 4080.

Fitch's rating definitions and the terms of use of such ratings are available on the agency's public site,
www fitchratings.com. Published ratings, criteria and methodologies are available from this site, at all times. Fitch's code
of conduct, confidentiality, conflicts of interest, affiliate firewall, compliance and other relevant policies and procedures
are also available from the 'Code of Conduct’ section of this site.

Copyright © 2008 by Fitch, Inc., Fitch Ratings Ltd. and its subsidiaries.
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