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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, DC 20549  

FORM 20-F  

(Mark One)  

OR  
  

  

OR  
  

  

OR  
  

  

  

BARCLAYS PLC  

BARCLAYS BANK PLC  
(Exact Names of Registrants as Specified in their Charter[s])  

ENGLAND  
(Jurisdiction of Incorporation or Organization)  

1 CHURCHILL PLACE, LONDON E14 5HP, ENGLAND  
(Address of Principal Executive Offices)  

  

PATRICK GONSALVES, +44 (0)20 7116 2901, PATRICK.GONSALVES@BARCLAYS.COM  
1 CHURCHILL PLACE, LONDON E14 5HP, ENGLAND  

*(Name, Telephone, E-mail and/or Facsimile number and Address of Company Contact Person)  
Securities registered or to be registered pursuant to Section 12(b) of the Act:  

Barclays PLC  
  

  

Barclays Bank PLC  
  

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

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

  For the fiscal year ended December 31, 2009 

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

  For the transition period from              to              

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

  Date of event requiring this shell company report              

Commission file numbers   Barclays PLC   1-09246
  Barclays Bank PLC   1-10257

Title of Each Class   Name of Each Exchange On Which Registered 
25p ordinary shares   New York Stock Exchange*
American Depository Shares, each 
representing four 25p ordinary shares   

New York Stock Exchange

 
* Not for trading, but in connection with the registration of American Depository Shares, pursuant to the 

requirements of the Securities and Exchange Commission. 

Title of Each Class   Name of Each Exchange On Which Registered 
Callable Floating Rate Notes 2035   New York Stock Exchange
Non-Cumulative Callable Dollar Preference 
Shares, Series 2  

New York Stock Exchange*

American Depository Shares, Series 2, New York Stock Exchange
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each representing one Non-Cumulative 
Callable Dollar Preference Share, Series 2  

Non-Cumulative Callable Dollar Preference 
Shares, Series 3   

New York Stock Exchange*

American Depository Shares, Series 3, 
each representing one Non-Cumulative 
Callable Dollar Preference Share, Series 3   

New York Stock Exchange

Non-Cumulative Callable Dollar Preference 
Shares, Series 4   

New York Stock Exchange*

American Depository Shares, Series 4, 
each representing one Non-Cumulative 
Callable Dollar Preference Share, Series 4   

New York Stock Exchange

Non-Cumulative Callable Dollar Preference 
Shares, Series 5   

New York Stock Exchange*

American Depository Shares, Series 5, 
each representing one Non-Cumulative 
Callable Dollar Preference Share, Series 5   

New York Stock Exchange

iPath  Dow Jones – UBS Commodity Index 
Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Agriculture 
Subindex Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Aluminum 
Subindex Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Cocoa Subindex 
Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Coffee Subindex 
Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Copper Subindex 
Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Cotton Subindex 
Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Energy Subindex 
Total Return  ETN  

NYSE Arca

iPath  Dow Jones – UBS Grains Subindex 
Total Return  ETN  

NYSE Arca

iPath  Dow Jones – UBS Industrial Metals 
Subindex Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Lead Subindex 
Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Livestock 
Subindex Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Natural Gas 
Subindex Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Nickel Subindex 
Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Platinum 
Subindex Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Precious Metals 
Subindex Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Softs Subindex 
Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Sugar Subindex 
Total Return  ETN   

NYSE Arca

iPath  Dow Jones – UBS Tin Subindex 
Total Return  ETN  

NYSE Arca

iPath  S&P GSCI  Total Return Index ETN   NYSE Arca
iPath  S&P GSCI  Crude Oil Total Return 
Index ETN   

NYSE Arca

iPath  CBOE S&P 500 BuyWrite Index  
ETN   

NYSE Arca
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Securities registered or to be registered pursuant to Section 12(g) of the Act: None  
Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act: None  
Indicate the number of outstanding shares of each of the issuers’ classes of capital or common stock as of the close of 
the period covered by the annual report.  
  

Indicate by check mark if each registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.  
Yes  �    No  �  
If this report is an annual or transition report, indicate by check mark if the registrants are not required to file reports 
pursuant to Section 13 or 15(d) of the Securities Exchange Act 1934.  
Yes  �    No  �  
Note—Checking the box above will not relieve any registrant required to file reports pursuant to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 from their obligations under those Sections.  
Indicate by check mark whether the registrants: (1) have filed all reports required to be filed by Section 13 or 15(d) of the 
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was 
required to file such reports), and (2) have been subject to such filing requirements for the past 90 days.  

iPath  MSCI India Index  ETN   NYSE Arca
iPath  EUR/USD Exchange Rate ETN  NYSE Arca
iPath  GBP/USD Exchange Rate ETN   NYSE Arca
iPath  JPY/USD Exchange Rate ETN   NYSE Arca
iPath  S&P 500 VIX Short-Term Futures  
ETN   

NYSE Arca

iPath  S&P 500 VIX Mid-Term Futures  
ETN   

NYSE Arca

iPath  Global Carbon ETN   NYSE Arca
iPath  Optimized Currency Carry ETN   NYSE Arca
Barclays GEMS Index  ETN  NYSE Arca
Barclays GEMS Asia 8 ETN   NYSE Arca
Barclays Asian and Gulf Currency 
Revaluation ETN   

NYSE Arca

Barclays ETN + Short C Leveraged 
Exchange Traded Notes Linked to the 
Inverse Performance of the S&P 500  
Total Return Index   

NYSE Arca

Barclays ETN + Short D Leveraged 
Exchange Traded Notes Linked to the 
Inverse Performance of the S&P 500  
Total Return Index  

NYSE Arca

Barclays ETN + Long B Leveraged 
Exchange Traded Notes Linked to the S&P 
500  Total Return Index   

NYSE Arca

Barclays ETN + Short B Leveraged 
Exchange Traded Notes Linked to the 
Inverse Performance of the S&P 500  
Total Return Index   

NYSE Arca

Barclays ETN + Long C Leveraged 
Exchange Traded Notes Linked to the S&P 
500  Total Return Index   

NYSE Arca

* Not for trading, but in connection with the registration of American Depository Shares, pursuant to the requirements of 
the Securities and Exchange Commission. 

Barclays PLC   25p ordinary shares   11,411,577,230
Barclays Bank PLC  £1 ordinary shares   2,342,558,515

  £1 preference shares   1,000
  £100 preference shares   75,000
  €€ 100 preference shares   240,000
  $0.25 preference shares   237,000,000
  $100 preference shares   100,000
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Yes  �    No  �  
Indicate by check mark whether the registrants have submitted electronically and posted on their corporate Web sites, if 
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 
of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and 
post such files).*  
Yes  �    No  �  
  

Indicate by check mark whether each registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. 
See definition of “accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act. (Check one):  
  

  

U.S. GAAP  �  
International Financial Reporting Standards as issued by the International Accounting Standards Board  �  
Other  �  
  

Item 17  �        Item 18  �  
If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of 
the Exchange Act).  
Yes  �    No  �  
(APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY PROCEEDINGS DURING THE PAST FIVE YEARS.) 

Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Section 12, 13 or 
15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a 
court.  
Yes  �    No  �  
  

* This requirement does not apply to the registrants until their fiscal year ending December 31, 2011. 

Barclays PLC           

Large Accelerated Filer  �   Accelerated Filer  �   Non-Accelerated Filer  �    

Barclays Bank PLC           

Large Accelerated Filer  �   Accelerated Filer  �   Non-Accelerated Filer  �    

* Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements included 
in this filing: 

* If “Other” has been checked in response to the previous question, indicate by check mark which financial statement 
item the registrant has elected to follow: 
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Certain non-IFRS measures  
In this document certain non-IFRS (International Financial Reporting Standards) measures are reported. Barclays 

management believes that these non-IFRS measures provide valuable information to readers of its financial statements 
because they enable the reader to focus more directly on the underlying day-to-day performance of its businesses and 
provide more detail concerning the elements of performance which the managers of these businesses are most directly 
able to influence. They also reflect an important aspect of the way in which operating targets are defined and 
performance is monitored by Barclays management. However, any non-IFRS measures in this document are not a 
substitute for IFRS measures and readers should consider the IFRS measures as well. Among other non-IFRS 
information, certain information and related discussion are provided in pages 2 to 50 relating to the Group’s total results 
rather than separating out discontinued operations, representing the Barclays Global Investors (BGI) business sold on 
1  December 2009. These non-IFRS measures are provided because management considers that including BGI as part 
of Group operations and separately identifying the gain on this disposal provides useful information about the 
performance of the Group as a whole and reflects how the operations were managed until the disposal of BGI. The 
consolidated summary income statement on page 2 provides a reconciliation between continuing and Group results, and 
the discussion of Group results from page 4 to 10 describe the Group’s results on a continuing operations basis, followed 
by a discussion of the Group’s discontinued operations.  

Market and other data  
This document contains information, including statistical data, about certain of Barclays markets and its competitive 

position. Except as otherwise indicated, this information is taken or derived from Datastream and other external sources. 
Barclays cannot guarantee the accuracy of information taken from external sources, or that, in respect of internal 
estimates, a third party using different methods would obtain the same estimates as Barclays.  

Forward-looking statements  
This document contains certain forward-looking statements within the meaning of Section 21E of the US Securities 

Exchange Act of 1934, as amended, and Section 27A of the US Securities Act of 1933, as amended, with respect to 
certain Group’s plans and its current goals and expectations relating to its future financial conditions and performance. 
Barclays cautions readers that no forward-looking statement is a guarantee of future performance and that actual results 
could differ materially from those contained in the forward-looking statements. These forward-looking statements can be 
identified by the fact that they do not relate to only to historic or current facts. Forward-looking statements sometimes use 
words such as “may”, “will”, “seek”, “continue”, “aim”, “anticipate”, “target”, “expect”, “estimate”, “intend”, “plan”, “goal”, 
“believe” or other words of similar meaning. Examples of forward-looking statements include, among others, statements 
regarding Group’s future financial position, income growth, assets, impairments, charges, business strategy, capital 
ratios, leverage, payment of dividends, projected levels of growth in the banking and finance markets, projected costs, 
estimates of capital expenditure, and plans and objectives for future operations and other statements that are not 
historical by fact. By their nature, forward-looking statements involve risk and uncertainty because they relate to future 
events and circumstances, including, but not limited to, UK domestic and global economic and business conditions, the 
effect of continued volatility in credit market exposures, changes in valuation of issue notes, the policies and actions of 
governmental and regulatory authorities, changes in legislation, the further development of standards and interpretations 
under International Financial Reporting Standards (IFRS) applicable to past, current and future periods, evolving 
practices with regard to the interpretation and application of standards under IFRS, the outcome of pending and future 
litigation, the success of future acquisitions and other strategic transactions and the impact of completion – a number of 
such factors being beyond the Group’s control. As a result, the Group’s actual results may differ materially from plans, 
goals, and expectations set forth in the Group’s forward-looking statement.  

Any forward-looking statements made herein speak only as of the date they are made. Expect as required by the 
U.K. Financial Services Authority (FSA), the London Stock Exchange or applicable laws, Barlcays expressly disclaims 
any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements contained in 
this report to reflect any change in Barclay’s expectations with regard thereto or any change in events, conditions or 
circumstance on which any such statement is based. The reader should, however, consult any additional disclosures that 
Barclays has made or may make in documents it has filed or may file with the U.S. Securities and Exchange 
Commission.  

Certain terms  
The term ‘Barclays PLC Group’ means Barclays PLC together with its subsidiaries and the term ‘Barclays Bank PLC 
Group’ means Barclays Bank PLC together with its subsidiaries. ‘Barclays’ and ‘Group’ are terms which are used to refer 
to either of the preceding groups when the subject matter is identical. The term ‘Company’, ‘Parent Company’ or ‘Parent’ 
refers to Barclays PLC, and the term ‘Bank’ refers to Barclays Bank PLC. The term ‘Absa Group Limited’ is used to refer 
to Absa Group Limited and its subsidiaries, and the term ‘GRCB – Absa’ is used to the refer to the component of the 
Global Retail and Commercial Banking segment represented by this business. In this report, the abbreviations ‘£m’ and 

st
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‘£bn’ represent millions and thousands of millions of pounds sterling, respectively; the abbreviations ‘US$m’ and ‘US$bn’ 
represent millions and thousands of millions of US dollars, respectively, and ‘€€ m’ and ‘€€ bn’ represent millions and 
thousands of millions of euros, respectively.  
  

i 
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SEC FORM 20-F CROSS REFERENCE INFORMATION  
  

  
ii 

Form 20-F 
item number       

Page and caption references 
in this document*

1   Identity of Directors, Senior Management and Advisers  Not applicable
2   Offer Statistics and Expected Timetable   Not applicable
3   Key Information    

  A. Selected financial data   11, 12, 304
  B. Capitalization and indebtedness   Not applicable
  C. Reason for the offer and use of proceeds  Not applicable

   D. Risk factors   54-58
4   Information on the Company   

  
A. History and development of the company

  
165, 225 (Note 38)-230 (Note 41), 234 (Note 
43), 305, 312 

  
B. Business overview

 
117-118, 193-195 (Note 14), 222 (Note 36), 
278-282 (Note 53)

  C. Organizational structure   229-230 (Note 41)
   D. Property, plants and equipment   201 (Note 23), 223-224 (Note 37)
4A   Unresolved staff comments   Not applicable
5   Operating and Financial Review and Prospects   

  
A. Operating results

 
2-50, 117-118, 193-195 (Note 14), 222 (Note 
36), 257-261 (Note 48)

  

B. Liquidity and capital resources

  

17-18, 92-93, 102-104, 182, 193-195 (Note 14), 
204-209 (Note 27), 209-210 (Note 29), 216-218 
(Note 31), 220-221 (Note 34), 261-266 (Note 
49), 277-278 (Note 52)

  C. Research and development, patents and licenses, etc.   Not applicable
  D. Trend information   -
  E. Off-balance sheet arrangements  240-242 (note 45)
  F. Tabular disclosure of contractual obligations   20

   G. Safe harbor   i (Forward-looking statements)
6   Directors, Senior Management and Employees   

  A. Directors and senior management   119-121
  B. Compensation   145-161, 210-216 (Note 30), 230-234 (Note 42)
  C. Board practices  119-140, 147, 154-156 
  D. Employees   8, 51

   E. Share ownership   145-161, 233 (Note 42)
7   Major Shareholders and Related Party Transactions   

  A. Major shareholders   123, 165
  B. Related party transactions   230-234 (Note 42)

   C. Interests of experts and counsel  Not applicable
8   Financial Information   

  A. Consolidated statements and other financial information   122, 166-300, 302, 305-306 
   B. Significant changes   125, 234 (Note 43)
9   The Offer and Listing   

  A. Offer and listing details   303
  B. Plan of distribution  Not applicable
  C. Markets   302
  D. Selling shareholders   Not applicable
  E. Dilution   Not applicable

   F. Expenses of the issue   Not applicable
10   Additional Information   
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iii 

Form 20-F 
item number       

Page and caption references 
in this document*

  A. Share capital   Not applicable
  B. Memorandum and Articles of Association   305-307
  C. Material contracts   125, 154, 156, 217-218 (Note 31)
  D. Exchange controls  309
  E. Taxation   308-309
  F. Dividends and paying assets   Not applicable
  G. Statement by experts   Not applicable
  H. Documents on display   309

   I. Subsidiary information   229-230 (Note 41)
11   Quantitative and Qualitative Disclosure about Market Risk  53-116, 242 (Note 46)-266 (Note 49)
12   Description of Securities Other than Equity Securities   

  A. Debt Securities   Not applicable
  B. Warrants and Rights   Not applicable
  C. Other Securities   Not applicable

   D. American Depositary Shares   310-311
13   Defaults, Dividends Arrearages and Delinquencies   Not applicable
14   Material Modifications to the Rights of Security Holders and Use of Proceeds   Not applicable
15   Controls and Procedures   

  A. Disclosure controls and procedures   163
  B. Management’s annual report on internal control over financial reporting   162
  C. Attestation report of the registered public accounting firm  166

   D. Changes in internal control over financial reporting   162
15T   Controls and Procedures   162-163
16A   Audit Committee Financial Expert   134
16B   Code of Ethics  144
16C

  
Principal Accountant Fees and Services

  
125, 137 (Non-Audit Services Policy), 188-189 
(Note 9)

16D   Exemptions from the Listing Standards for Audit Committees   Not applicable
16E   Purchases of Equity Securities by the Issuer and Affiliated Purchasers  217 (Share Repurchase)
16F   Change in Registrant’s Certifying Accountant   Not applicable
16G   Corporate Governance   127, 144
17   Financial Statements   Not applicable
18   Financial Statements  164-300
19   Exhibits   Exhibit Index

* Captions have been included only in respect of pages with multiple sections on the same page in order to identify the relevant caption on that page covered 
by the corresponding Form 20-F item number. 
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Financial review  

Consolidated summary income statement  
  

    
  

The consolidated summary income statement above sets out the Group’s results analysed between continuing and discontinued operations for each income 
statement line for ease of comparability. The line items from “Net interest income” to “Profit before tax and disposal of discontinued operations” shown above 
under “Discontinued operations” for 2009 represent the results for the 11 month period to 30 November 2009 of the BGI discontinued operations that were sold 
on 1  December 2009. In addition, the figures included in the “Total” columns in 2009, 2008 and 2007 in respect of the line items from “Net interest income” to 
“Profit before tax and disposal of discontinued operations” are non-IFRS measures; see “Certain non-IFRS measures” on page i for more information with 
respect to including BGI results within such Group totals. The income statement on page 178 and the five year summary included on page 11 shows the income 
statement on a continuing basis with profit after tax from discontinued operations shown as a single line under profit after tax from continuing operations, in 
accordance with IFRS.  

  2  
 

 
 

Year ended 31st December  2009      2008          2007     

   

Continuing
operations

£m  

Discontinued
operations

£m  
Total

£m  

Continuing
operations

£m  

Discontinued
operations

£m  
Total

£m  

Continuing
operations

£m  

Discontinued
operations

£m  
Total

£m 
Net interest income  11,918   33   11,951   11,469   –   11,469   9,598   12   9,610  
Net fee and commission income  8,418   1,759   10,177   6,491   1,916   8,407   5,771   1,937   7,708  
Principal transactions  7,057   67   7,124   2,019   (10)  2,009   4,970   5   4,975  
Net premiums from insurance 

contracts  1,172   –   1,172   1,090   –   1,090   1,011   –   1,011  
Other income  1,389   4   1,393   367   10   377   186   2   188  
Total income  29,954   1,863   31,817   21,436   1,916   23,352   21,536   1,956   23,492  
Net claims and benefits incurred on 

insurance contracts  (831)  –   (831)  (237)  –   (237)  (492)  –   (492) 

Total income net of insurance 
claims  29,123   1,863   30,986   21,199   1,916   23,115   21,044   1,956   23,000  

Impairment charges and other 
credit provisions  (8,071)  –   (8,071)  (5,419)  –   (5,419)  (2,795)  –   (2,795) 

Net income  21,052   1,863   22,915   15,780   1,916   17,696   18,249   1,956   20,205  
Operating expenses  (16,715)  (1,137)  (17,852)  (13,391)  (975)  (14,366)  (12,096)  (1,103)  (13,199) 
Share of post-tax results of 

associates and joint ventures  34   –   34   14   –   14   42   –   42  
Profit on disposal of subsidiaries, 

associates and joint ventures  188   –   188   327   –   327   28   –   28  
Gains on acquisitions  26   –   26   2,406   –   2,406   –   –   –  

Profit before tax and disposal of 
discontinued operations  4,585   726   5,311   5,136   941   6,077   6,223   853   7,076  

Profit on disposal of discontinued 
operations  –   6,331   6,331   –   –   –   –   –   –  

Profit before tax  4,585   7,057   11,642   5,136   941   6,077   6,223   853   7,076  
Tax  (1,074)  (280)  (1,354)  (453)  (337)  (790)  (1,699)  (282)  (1,981) 

Profit after tax  3,511   6,777   10,288   4,683   604   5,287   4,524   571   5,095  

Profit for the year attributable to          
Equity holders of the Parent  2,628   6,765   9,393   3,795   587   4,382   3,886   531   4,417  
Non-controlling interests  883   12   895   888   17   905   638   40   678  
  3,511   6,777   10,288   4,683   604   5,287   4,524   571   5,095  

Earnings per share                            
Basic earnings per share  24.1p   62.1p   86.2p   51.4p   7.9p   59.3p   60.6p   8.3p   68.9p  
Diluted earnings per share  22.7p   58.9p   81.6p   49.8p   7.7p   57.5p   58.8p   8.1p   66.9p  

st
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a Total income net of reinsurance claims, total operating expenses and total cost: income ratio information in the 2009/2008 and 2008/2007 discussions are 
non-IFRS measures because they present Group operating results that combine continued operations and discontinued operations. See page 2 for a 
reconciliation between continuing and Group results, see “Certain non-IFRS measures” on page i for more information with respect to including BGI results 
within such Group totals. In addition, “Top-line income” within Barclays Capital is a non-IFRS measure that represents income before gains/losses and credit 
market write-downs. This measure has been presented as it provides a consistent basis for comparing the business’ performance between financial periods. 
For a reconciliation of top-line income to total income of Barclays Capital, see page 43. 

a

2009/08  
Barclays delivered net profit for the year of £10,288m in 2009, an increase 
of 95% on 2008. This included the BGI gain on sale of £6,331m before tax, 
and was achieved after absorbing: £6,086m in writedowns on credit market 
exposures (including impairment of £1,669m), other Group impairment of 
£6,402m and a charge of £1,820m relating to the tightening of own credit 
spreads. Profit included £1,255m of gains on debt buy-backs and 
extinguishment.  
Total income net of insurance claims grew 34% to £30,986m, and income 
from continuing operations grew 37% to £29,123m, with particularly strong 
growth in Barclays Capital. Within Global Retail and Commercial Banking 
(GRCB), Barclaycard and GRCB – Western Europe also reported good 
income growth. The aggregate revenue performance of GRCB businesses 
was, however, affected by the impact of margin compression on deposit 
income as a result of the very low absolute levels of interest rates. Barclays 
Capital income was up 122% compared to 2008. Top-line income rose by 
£8,004m reflecting the successful integration of the acquired Lehman 
Brothers North American businesses, buoyant market conditions observed 
across most financial markets in the first half of 2009 and a good relative 
performance in the second half of 2009 despite weaker markets. Income in 
Barclays Capital was impacted by writedowns of £4,417m (2008: £6,290m) 
relating to credit market exposures held in its trading books and by a 
charge of £1,820m (2008: gain of £1,663m) relating to own credit.  
Impairment charges against loans and advances, available for sale assets 
and reverse repurchase agreements increased 49% to £8,071m, reflecting 
deteriorating economic conditions, portfolio maturation and currency 
movements. The impairment charge against credit market exposures 
included within this total reduced 5% to £1,669m. Impairment charges as a 
percentage of Group loans and advances as at 31st December 2009 
increased to 156bps from 95bps, or 135bps on constant 2008 year end 
balance sheet amounts and average foreign exchange rates.  
Total operating expenses increased 24% to £17,852m, but by 10% less 
than the rate of increase in Group total income. Operating expenses from 
continuing operations increased 25% to £16,715m. Expenses in GRCB 
were well controlled, with the cost:income ratio improving from 53% to 
52%. Operating expenses in Barclays Capital increased by £2,818m to 
£6,592m reflecting the inclusion of the acquired Lehman Brothers North 
American business. The Group total cost:income ratio improved from 62% 
to 58% (from 63% to 57% on a continuing basis). At Barclays Capital the 
compensation:income ratio improved from 44% to 38%.  
  

2008/07 

Net profit for the year increased 4% to £5,287m. This included gains on 
acquisitions of £2,406m, including £2,262m gain on acquisition of Lehman 
Brothers North American businesses; profit on disposal of Barclays Closed 
UK Life assurance business of £326m; gains on Visa IPO and sales of 
shares in MasterCard of £291m; and gross credit market losses and 
impairment of £8,053m.  
Total income net of insurance claims grew 1% to £23,115m and income 
from continuing operations grew 1% to £21,199m. Income in GRCB 
increased 17% and was particularly strong in businesses outside of the 
UK. Income in Barclays Capital was affected by very challenging market 
conditions in 2008, with income falling by £1,888m (27%) on 2007, 
reflecting gross losses of £6,290m relating to credit market assets, partially 
offset by gains of £1,663m on the fair valuation of notes issued due to 
widening of credit spreads and £1,433m in related income and hedges. 
Excluding credit market related losses, gains on own credit and related 
income and hedges, income in Barclays Capital increased 6%.  
Impairment charges and other credit provisions of £5,419m increased 94% 
on the prior year. Impairment charges included £1,763m arising from US 
sub-prime mortgages and other credit market exposures. Other wholesale 
impairment charges increased significantly as corporate credit conditions 
turned sharply worse. Significant impairment growth in GRCB businesses 
reflected book growth and deteriorating credit conditions particularly in the 
US, South Africa and Spain.  
Total operating expenses increased 9% to £14,366m and operating 
expenses from continuing operations increased 11% to £13,391m. This 
reflected continued investment in the distribution network in the GRCB 
businesses. Expenses fell in Barclays Capital due to lower performance 
related costs. Group gains from property disposals were £148m (2007: 
£267m). Head office costs included £101m relating to the UK Financial 
Services Compensation Scheme. Underlying cost growth was well 
controlled. The Group cost:income ratio deteriorated by five percentage 
points to 62% (from 57% to 63% on a continuing basis).  
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Continuing operations  
The commentary below reflects the Group’s results from continuing 
operations.  

Net interest income  
2009/08  
Group net interest income increased 4% (£449m) to £11,918m (2008: 
£11,469m) reflecting growth in average customer balances primarily in 
Barclaycard and Western Europe, and net funding costs and hedging 
recognised in Head Office Functions and Other Operations.  
Group net interest income includes the impact of structural hedges which 
function to reduce the impact of the volatility of short-term interest rate 
movements on equity and customer balances that do not re-price with 
market rates. In total, equity structural hedges generated a gain of 
£1,162m (2008: £21m gain).  
Further discussion of margins is included in the analysis of results by 
business on pages 29 to 50.  

2008/07  
Group net interest income increased 19% (£1,871m) to £11,469m (2007: 
£9,598m) reflecting balance sheet growth across the Global Retail  

and Commercial Banking businesses and in particular very strong growth 
internationally driven by expansion of the distribution network and entrance 
into new markets. An increase in net interest income was also seen in 
Barclays Capital due to strong results from global loans and money 
markets.  
The contribution of structural hedges relative to average base rates 
increased income by £117m (2007: £351m expense), largely due to the 
effect of the structural hedge on changes in interest rates.  

Net fee and commission income  
2009/08  
Net fee and commission income increased 30% (£1,927m) to £8,418m 
(2008: £6,491m). Banking and credit related fees and commissions 
increased 33% (£2,370m) to £9,578m (2008: £7,208m), primarily due to 
Barclays Capital’s strong performance in Equities and Investment Banking.  

2008/07  
Net fee and commission income increased 12% (£720m) to £6,491m 
(2007: £5,771m). Banking and credit related fees and commissions 
increased 13% (£845m) to £7,208m (2007: £6,363m), reflecting growth in 
Barclaycard International, increased fees from advisory and origination 
activities in Barclays Capital and increased foreign exchange, derivative 
and debt fees in Barclays Commercial Bank.  

  

  

Net interest income  

    
2009

£m  
2008

£m  
2007

£m 
Cash and balances with central banks   131   174   145  
Available for sale investments   1,937  2,355   2,580  
Loans and advances to banks   513  1,267   1,416  
Loans and advances to customers   18,456   23,754   19,559  
Other   199   460   1,596  
Interest income   21,236   28,010   25,296  
Deposits from banks   (634)  (2,189)  (2,720) 
Customer accounts   (2,716) (6,697)  (4,110) 
Debt securities in issue   (3,889)  (5,910)  (6,651) 
Subordinated liabilities   (1,718)  (1,349)  (878) 
Other   (361)  (396)  (1,339) 
Interest expense   (9,318)  (16,541)  (15,698) 
Net interest income   11,918  11,469   9,598  

Net fee and commission income  

   
2009

£m  
2008

£m  
2007

£m 
Brokerage fees   88   56   78  
Investment management fees   133   120  122  
Banking and credit related fees and 

commissions   9,578   7,208   6,363  
Foreign exchange commission   147   189   178  
Fee and commission income   9,946   7,573   6,741  
Fee and commission expense   (1,528)  (1,082)  (970) 
Net fee and commission income   8,418   6,491   5,771  
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Principal transactions  
2009/08  
Principal transactions comprise net trading income and net investment 
income. Net trading income increased £5,662m to £7,001m (2008: 
£1,339m). The majority of the Group’s trading income arises in Barclays 
Capital. Fixed Income, Currency and Commodities drove the very strong 
increase in trading income as the expansion of the business and client 
flows more than absorbed gross credit market losses of £4,417m (2008: 
£6,290m) and losses relating to own credit of £1,820m (2008: £1,663m 
gain).  
Net investment income decreased 92% (£624m) to £56m (2008: £680m) 
driven by realised losses in commercial real estate equity investments and 
losses in the principal investments business, partially offset by gains on 
disposal of available for sale investments within Barclays Capital.  

2008/07  
Net trading income decreased 64% (£2,415m) to £1,339m (2007: 
£3,754m). The majority of the Group’s net trading income arose in Barclays 
Capital. There was growth in fixed income, prime services, foreign 
exchange, commodities and emerging markets. There were net losses 
from credit market dislocation partially offset by the benefits of widening 
credit spreads on structured notes issued by Barclays Capital.  
Net investment income decreased 44% (£536m) to £680m (2007: 
£1,216m) reflecting the lower profits realised on the sale of investments, 
the continued decrease in value of assets backing customer liabilities in 
Barclays Life Assurance and fair value decreases of a number of 
investments reflecting the current market condition. This was offset by a 
£170m increase in dividend income reflecting the Visa IPO dividend 
received by GRCB – Western Europe, GRCB – Emerging Markets and 
Barclaycard.  
  

Net premiums from insurance contracts  
2009/08  
Net premiums from insurance contracts increased 8% (£82m) to £1,172m 
(2008: £1,090m) primarily reflecting expansion in GRCB – Western Europe 
and GRCB – Absa, partially offset by the impact of the sale of the closed 
life assurance business in the second half of 2008.  

2008/07  
Net premiums from insurance contracts increased 8% (£79m) to £1,090m 
(2007: £1,011m), primarily due to expansion in GRCB – Western Europe 
reflecting a full year’s impact of a range of insurance products launched in 
late 2007, partially offset by lower net premiums following the sale of the 
closed life assurance business in the second half of 2008.  

Other income  
2009/08  
Other income includes £1,170m gains on debt buy-backs relating to Upper 
Tier 2 perpetual debt and its corresponding hedge and £85m (2008: £24m) 
from the repurchase of securitised debt issued by Barclays Commercial 
Bank.  

2008/07  
Certain asset management products offered to institutional clients by Absa 
are recognised as investment contracts. Accordingly, the invested assets 
and the related liabilities to investors are held at fair value and changes in 
those fair values are reported within other income. Other income in 2008 
included a £46m gain from the Visa IPO.  

  

  
  

  

Principal transactions      

    
2009

£m  
2008

£m  
2007

£m
Net trading income   7,001   1,339  3,754
Net gain from disposal of available for sale 

assets   349   212  560
Dividend income   6   196  26
Net gain from financial instruments designated at 

fair value   (208)  33  293
Other investment income   (91)  239  337
Net investment income   56   680  1,216
Principal transactions   7,057   2,019  4,970

Net premiums from insurance contracts     

    
2009

£m  
2008

£m  
2007

£m 
Gross premiums from insurance contracts   1,224   1,138   1,062  
Premiums ceded to reinsurers   (52)  (48)  (51) 
Net premiums from insurance contracts   1,172   1,090   1,011  

Other income     

   
2009

£m  
2008

£m  
2007

£m 
Increase/(decrease) in fair value of assets 

held in respect of linked liabilities to 
customers under investment contracts   102   (1,219)  23  

(Increase)/decrease in liabilities to 
customers under investment contracts   (102)  1,219  (23) 

Property rentals   64   73   53  
Gain on debt buy backs and 

extinguishments   1,255   24   –  
Other   70   270   133  
Other income   1,389   367   186  
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2009

£m  
2008

£m  
2007

£m 
Impairment charges on loans and advances     
– New and increased impairment allowances   8,111   5,116   2,871  
– Releases   (631)  (358)  (338) 
– Recoveries   (150)  (174) (227) 
Impairment charges on loans and advances   7,330   4,584   2,306  
Charge/(release) in respect of provision for undrawn contractually committed facilities and guarantees provided   28   329   476  
Impairment charges on loans and advances and other credit provisions   7,358   4,913   2,782  
Impairment charges on reverse repurchase agreements   43   124   –  
Impairment on available for sale assets   670   382  13  
Impairment charges and other credit provisions   8,071   5,419   2,795  
Impairment charges and other credit provisions on ABS CDO Super Senior and other credit market exposures included above:           
Impairment charges on loans and advances   1,205   1,218   300  
Charges in respect of undrawn facilities and guarantees   –   299  469  
Impairment charges on loans and advances and other credit provisions on ABS CDO Super Senior and other credit market 

exposures   1,205   1,517   769  
Impairment charges on reverse repurchase agreements   –   54   –  
Impairment charges on available for sale assets   464   192   13  
Impairment charges and other credit provisions on ABS CDO Super Senior and other credit market exposures   1,669   1,763   782  

Net claims and benefits incurred under insurance contracts  
2009/08  
Net claims and benefits incurred under insurance contracts increased 
251% (£594m) to £831m (2008: £237m) reflecting the expansion in GRCB 
– Western Europe and GRCB – Absa and a credit as a result of falls in 
equity markets and the disposal of the closed life assurance business.  

2008/07  
Net claims and benefits incurred under insurance contracts decreased 52% 
(£255m) to £237m (2007: £492m), principally due to a decrease in the 
value of unit linked insurance contracts in Barclays Wealth, explained by 
falls in equity markets and the disposal of closed life business in October 
2008. This was partially offset by the growth in GRCB – Western Europe.  

Impairment charges and other credit provisions  
2009/08  
Impairment charges on loans and advances and other credit provisions 
increased 50% (£2,445m) to £7,358m (2008: £4,913m). The increase was 
primarily due to economic deterioration and portfolio maturation, currency 
movements and methodology enhancements, partially offset by a 
contraction in loan balances.  
The impairment charge in Global Retail and Commercial Banking 
increased by 85% (£2,473m) to £5,395m (2008: £2,922m) as charges rose 
in all portfolios, reflecting deteriorating credit conditions across all regions.  
In Investment Banking and Investment Management, impairment was 
broadly unchanged at £1,949m (2008: £1,980m).  
  

The impairment charge against available for sale assets and reverse 
repurchase agreements increased by 41% (£207m) to £713m (2008: 
£506m), driven by impairment against credit market exposures.  
Further discussion of impairments is included in the analysis of results by 
business on pages 29 to 50.  

2008/07  
Impairment charges on loans and advances and other credit provisions 
increased 77% (£2,131m) to £4,913m (2007: £2,782m). The increase was 
caused by charges against ABS CDO Super Senior and other credit 
market positions and as a result of deteriorating economic conditions 
coupled with growth in several portfolios.  
The impairment charge in Global Retail and Commercial Banking 
increased by 51% (£983m) to £2,922m (2007: £1,939m) resulting from 
deteriorating economic conditions and growth in several portfolios.  
In Investment Banking and Investment Management, impairment increased 
by 136% (£1,140m) to £1,980m (2007: £840m). This included a charge of 
£1,517m against ABS CDO Super Senior and other credit market 
positions. The remaining movement primarily related to charges in the 
private equity and other loans business.  
The impairment charge against available for sale assets and reverse 
repurchase agreements increased by £493m to £506m (2007: £13m) 
driven by impairment against credit market exposures.  

Net claims and benefits incurred on insurance contracts  

    
2009

£m  
2008

£m  
2007

£m
Gross claims and benefits incurred on 

insurance contracts   858   263   520  
Reinsurers’ share of claims incurred   (27)  (26)  (28) 
Net claims and benefits incurred on 

insurance contracts   831   237   492  
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Operating expenses  
2009/08  
Operating expenses increased 25% (£3,324m) to £16,715m (2008: 
£13,391m). The increase was driven by a 38% increase (£2,744m) in staff 
costs to £9,948m (2008: £7,204m).  
Administrative expenses grew 2% (£98m) to £4,889m (2008:  
£4,791m) reflecting the impact of acquisitions made during 2008, the costs 
of servicing an expanded distribution network across Global Retail and 
Commercial Banking, and expenses relating to the Financial Services 
Compensation Scheme.  
Operating expenses increased due to a £119m decrease in gains from sale 
of property to £29m (2008: £148m) as the Group wound down its sale and 
leaseback of freehold property programme.  
Amortisation of intangibles increased £171m to £447m (2008: £276m) 
primarily related to the intangible assets arising from the acquisition of the 
Lehman Brothers North American businesses.  

2008/07  
Operating expenses increased 11% (£1,295m) to £13,391m (2007: 
£12,096m).  
Administrative expenses grew 30% (£1,100m) to £4,791m (2007: 
£3,691m), reflecting the impact of acquisitions (in particular Lehman 
Brothers North American businesses and Goldfish), fees associated with 
Group capital raisings, the cost of the Financial Services Compensation 
Scheme as well as continued investment in the Global Retail and 
Commercial Banking distribution network.  
Operating expenses were reduced by gains from the sale of property of 
£148m (2007: £267m) as the Group continued the sale and leaseback of 
some of its freehold portfolio in 2008.  
Amortisation of intangible assets increased 55% (£98m) to £276m (2007: 
£178m), primarily related to intangible assets arising from the acquisition of 
Lehman Brothers North American businesses.  
Goodwill impairment of £112m reflects the full write-down of £74m relating 
to EquiFirst and a partial write-down of £37m relating to FirstPlus following 
its closure to new business in August 2008.  
  

Staff costs 
2009/08  
Staff costs increased 38% (£2,744m) to £9,948m (2008: £7,204m) driven 
by a 40% increase in salaries and accrued incentive payments, primarily in 
Barclays Capital, reflecting the inclusion of the acquired Lehman Brothers 
North American businesses and associated net increase of 7,000 
employees in September 2008.  
In December 2009, the UK government announced that the Finance Bill 
2010 will introduce a bank payroll tax of 50% applicable to discretionary 
bonuses over £25,000 awarded to UK bank employees between 
9th December 2009 and 5th April 2010. Draft legislation and further 
guidance on its application has been published. Based on this, and in 
accordance with IAS 19 – Employee benefits, we have accrued for the 
estimated tax payable in respect of employee services provided during the 
period. For 2009, £190m has been included within Other Staff Costs in 
respect of 2009 cash awards. A further provision of £35m has also been 
included in Other Staff Costs in respect of certain prior year awards being 
distributed during the tax window, which may fall within the proposed 
legislation.  
Defined benefit plan pension costs decreased £122m to £33m credit (2008: 
cost of £89m) primarily due to the UK Retirement Fund whose charges 
decreased as a result of a one-off credit of £371m from the closure of the 
final salary scheme to existing members.  

2008/07  
Staff costs decreased 5% (£407m) to £7,204m (2007: £7,611m). Salaries 
and accrued incentive payments fell overall by 8% (£535m) to £5,787m in 
2008 (2007: £6,322m), after absorbing increases of £718m relating to in 
year hiring and staff from acquisitions. Performance related costs were 
48% lower, driven mainly by Barclays Capital.  
Defined benefit plans pension costs decreased 41% (£61m) to £89m 
(2007: £150m). This was due to recognition of actuarial gains, higher 
expected return on assets and reduction in past service costs partially 
offset by higher interest costs and reduction in curtailment credit.  

  

Operating expenses           

    
2009

£m
2008

£m  
2007

£m
Staff costs   9,948   7,204   7,611  
Administrative expenses   4,889   4,791   3,691  
Depreciation   759   606   453  
Impairment charges/(releases)     
– property and equipment   33   33   2  
– intangible assets   28  (3)  14  
– goodwill   1   112   –  
Operating lease rentals   639   520   414  
Gain on property disposals   (29)  (148)  (267) 
Amortisation of intangible assets   447   276   178  
Operating expenses   16,715   13,391   12,096  

Staff costs          

   
2009

£m  
2008

£m  
2007

£m
Salaries and accrued incentive payments   8,081   5,787  6,322
Social security costs   606   444  480
Pension costs      
– defined contribution plans   224   221  119
– defined benefit plans   (33)  89  150
Other post retirement benefits   16   1  9
Other   1,054   662  531
Staff costs   9,948   7,204  7,611
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Staff numbers  
2009/08  
Staff numbers are shown on a full-time equivalent basis. Group permanent 
and fixed term contract staff comprised 55,700 (31st December 2008: 
59,600) in the UK and 88,500 (31st December 2008: 93,200) 
internationally.  
UK Retail Banking number of employees decreased 2,200 to 30,400 (31st 
December 2008: 32,600) reflecting active cost management. Barclays 
Commercial Bank number of employees decreased 400 to 9,100 (31st 
December 2008: 9,500) reflecting tightly managed costs, partly offset by 
the expansion of risk and offshore support operations. Barclaycard number 
of employees decreased 300 to 10,300 (31st December 2008: 10,600) 
reflecting the centralisation of certain support functions in Absa from Absa 
Card and active cost management, offset by increases in collections 
capacity. GRCB – Western Europe number of employees decreased 200 
to 11,600 (31st December 2008: 11,800) primarily due to restructuring 
within Spain and Russia, partially offset by increases in Portugal and Italy 
to support the expansion of the network in these countries. GRCB – 
Emerging Markets number of employees decreased 2,700 to 17,400 (31st 
December 2008: 20,100) mainly driven by the introduction of more 
effective and efficient structures. GRCB – Absa number of employees 
decreased 2,500 to 33,300 (31st December 2008: 35,800), reflecting 
restructuring and a freeze on recruitment.  
Barclays Capital number of employees increased 100 to 23,200 (31st 
December 2008: 23,100) as a net reduction in the first half of the year was 
offset by strategic growth in the business and the annual graduate intake. 
Barclays Wealth number of employees decreased 500 to 7,400 (31st 
December 2008: 7,900) reflecting active cost management, including 
efficiency savings in non-client facing areas.  
  

2008/07 

Staff numbers are shown on a full-time equivalent basis. Total Group 
permanent and fixed-term contract staff comprised 59,600 (2007: 60,900) 
in the UK and 93,200 (2007: 70,600) internationally.  
UK Retail Banking staff numbers increased 700 to 32,600 (2007: 31,900). 
Barclays Commercial Bank staff numbers increased 200 to 9,500 (2007: 
9,300), reflecting investment in product expertise, sales and risk capability 
and associated support areas. Barclaycard staff numbers increased 1,200 
to 10,600 (2007: 9,400), primarily due to the transfer of staff into Absacard 
as a result of the acquisition of a majority stake in the South African 
Woolworth Financial Services business in October 2008. GRCB – Western 
Europe staff numbers increased 3,600 to 11,800 (2007: 8,200), reflecting 
expansion of the retail distribution network. GRCB – Emerging Markets 
staff numbers increased 6,800 to 20,100 (2007: 13,300), driven by 
expansion into new markets and continued investment in distribution in 
existing countries. GRCB – Absa staff numbers increased 600 to 35,800 
(2007: 35,200), reflecting continued growth in the business and investment 
in collections capacity.  
Barclays Capital staff numbers increased 6,900 to 23,100 (2007: 16,200), 
due principally to the acquisition of Lehman Brothers North American 
businesses. Barclays Wealth staff numbers increased 1,000 to 7,900 
(2007: 6,900), principally due to the acquisition of the Lehman Brothers 
North American businesses.  

Staff numbers 
As at 31st December          

    2009  2008  2007
UK Retail Banking   30,400  32,600  31,900
Barclays Commercial Bank   9,100  9,500  9,300
Barclaycard   10,300  10,600  9,400
GRCB – Western Europe   11,600  11,800  8,200
GRCB – Emerging Markets   17,400  20,100  13,300
GRCB – Absa   33,300  35,800  35,200
Barclays Capital   23,200  23,100  16,200
Barclays Wealth   7,400  7,900  6,900
Head office functions and other operations   1,500  1,400  1,100
Total Group permanent and fixed- term 

contract staff worldwide   144,200  152,800  131,500
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Share of post-tax results of associates and joint ventures  
2009/08  
The share of post-tax results of associates and joint ventures increased 
£20m to £34m (2008: £14m), reflecting a £23m increase in results from 
joint ventures largely from Barclaycard and Barclays Capital, and a £3m 
decrease in results from associates, mainly due to reduced contributions 
from private equity investments.  

2008/07  
The overall share of post-tax results of associates and joint ventures 
decreased £28m to £14m (2007: £42m), mainly due to reduced 
contributions from private equity associates and Barclays Capital joint 
ventures.  

Profit on disposal of subsidiaries, associates and joint ventures  
2009/08  
The profit on disposal of £188m (2008: £327m) is largely attributable to the 
sale of 50% of Barclays Vida y Pensiones Compañía de Seguros  

(£157m), and the 7% sale of GRCB – Emerging Markets Botswana 
business (£24m).  

2008/07  
On 31st October 2008 Barclays completed the sale of Barclays Life 
Assurance Company Ltd to Swiss Reinsurance Company for a net 
consideration of £729m leading to a net profit on disposal of £326m.  

Gains on acquisitions  
2009/08  
Gains of £26m for the year relate to the acquisition of the Portuguese credit 
card business of Citibank International PLC in December 2009.  

2008/07  
The gains on acquisitions in 2008 related to the acquisition of Lehman 
Brothers North American businesses (£2,262m) on 22nd September 2008, 
Goldfish credit card UK business (£92m) on 31st March 2008 and 
Macquarie Bank Limited Italian residential mortgage business (£52m) on 
6th November 2008.  

Share of post-tax results of associates and joint ventures

    
2009

£m  
2008

£m  
2007

£m
Profit from associates  19  22   33
Profit/(loss) from joint ventures   15  (8)  9
Share of post-tax results of associates and 

joint ventures   34  14   42

     

Profit on disposal of subsidiaries, associates and joint ventures

   
2009

£m  
2008

£m  
2007

£m
Profit on disposal of subsidiaries, associates 

and joint ventures   188  327   28

    

Gains on acquisitions          

    
2009

£m  
2008

£m  
2007

£m
Gains on acquisitions  26  2,406   –
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Tax  

    
2009

£m  
2008

£m  
2007

£m 
Profit before tax from continuing operations   4,585   5,136   6,223  
Tax charge at average UK corporation tax rate of 28% (2008: 28.5%, 2007: 30%)   1,284   1,464   1,867  
Prior year adjustments   (220)  (171)  (17) 
Differing overseas tax rates   (27)  175   (82) 
Non-taxable gains and income (including amounts offset by unrecognised tax losses)   (112)  (859)  (136) 
Share-based payments   (38)  201   71  
Deferred tax assets not recognised/(previously not recognised)  27   (504)  (159) 
Change in tax rates   (12)  (1)  24  
Other non-allowable expenses   172   148   131  
Tax charge   1,074   453   1,699  
Effective tax rate   23%   9%   27%  

Discontinued operations

    
2009

£m  
2008

£m  
2007

£m
Profit for the year from discontinued operations, including gain on disposal   6,777  604  571

Tax  
2009/08  
The effective tax rate for 2009, based on profit before tax on continuing 
operations was 23.4% (2008: 8.8%). The effective tax rate differs from the 
UK tax rate of 28% (2008: 28.5%) because of non-taxable gains and 
income, different tax rates applied to taxable profits and losses outside the 
UK, disallowed expenditure and adjustments in respect of prior years. The 
low effective tax rate of 8.8% on continuing operations in 2008 mainly 
resulted from the Lehman Brothers North American businesses acquisition.  

2008/07  
The effective rate of tax for 2008, based on profit before tax on continuing 
operations was 8.8% (2007: 27.3%). The effective tax rate differs from the 
2007 effective rate and the UK corporation tax rate of 28.5% principally due 
to the Lehman Brothers North American businesses acquisition.  

Discontinued operations  
Profit after tax from discontinued operations 2009/08  
Profit after tax from discontinued operations increased £6,173m to 
£6,777m, reflecting the gain on sale of the discontinued operations of 
£6,331m (2008: £nil) and other profit before tax of £726m (2008: £604m). 
The results for 2009 included 11 months of operations compared to 12 
months for 2008.  

2008/07  
The profit after tax from discontinued operations increased 6% to £604m, 
reflecting an 8% appreciation of the average value of the US Dollar against 
Sterling and a £128m decrease in operating expenses, principally reflecting 
reduced performance related costs, offset by a decline in income from fees 
and commissions and a reduction in trading income.  



 ˆ1L5TBK=S013L6N63Š
1L5TBK=S013L6N6

67076 TX 11BARCLAYS
FORM 20-F

15-Mar-2010 19:26 EST
HTMLON

RR Donnelley ProFile ECR binge0dc
START PAGE

4*
ESS 0C

ecrdoc1
10.3.22

header_01

Page 1 of 1

  

  

Financial review  

Five-year consolidated summary income statement  
  
  
  

The financial information above is extracted from the published accounts. This information should be read together with the information included in the 
accompanying financial statements.  

 
 

 11  

For the year ended 31st December                 

   
2009

£m
2008

£m  
2007

£m  
2006

£m
2005

£m
Continuing operations       
Net interest income   11,918   11,469   9,598   9,133   8,060  
Non-interest income   18,036   9,967   11,938   11,372   8,600  
Net claims and benefits incurred on insurance contracts   (831)  (237)  (492)  (575)  (645) 
Total income net of insurance claims  29,123  21,199   21,044   19,930  16,015  
Impairment charges and other credit provisions   (8,071)  (5,419)  (2,795)  (2,154)  (1,571) 
Operating expenses   (16,715)  (13,391)  (12,096)  (11,723)  (9,748) 
Share of post-tax results of associates and joint ventures   34   14   42   46   45  
Profit on disposal of subsidiaries, associates and joint ventures   188   327   28   323   –  
Gain on acquisitions   26   2,406   –   –   –  
Profit before tax from continuing operations   4,585   5,136   6,223   6,422   4,741  
Tax from continuing operations  (1,074) (453)  (1,699)  (1,611) (1,251) 
Profit after tax from continuing operations   3,511   4,683   4,524   4,811   3,490  
Profit for the year from discontinued operations, including gain on disposal   6,777   604   571   384   351  
Net profit for the year   10,288   5,287   5,095   5,195   3,841  
Profit attributable to equity holders of the Parent  9,393  4,382   4,417   4,571  3,447  
Profit attributable to non-controlling interests   895   905   678   624   394  
   10,288   5,287   5,095   5,195   3,841  

Selected financial statistics                 
Basic earnings per share  86.2p  59.3p   68.9p   71.9p  54.4p  
Basic earnings per share from continuing operations   24.1p   51.4p   60.6p   66.6p   49.5p  
Diluted earnings per share   81.6p   57.5p   66.9p   69.8p   52.6p  
Dividends per ordinary share   2.5p   11.5p   34.0p   31.0p   26.6p  
Dividend payout ratio   2.9%   19.4%   49.3%   43.1%   48.9%  
Profit attributable to the equity holders of the Parent as a percentage of:       

average shareholders’ equity   23.8%   16.5%   20.3%   24.7%   21.1%  
average total assets   0.5%   0.2%   0.3%   0.4%   0.4%  

Average United States Dollar exchange rate used in preparing the accounts   1.57   1.86   2.00   1.84   1.82  
Average Euro exchange rate used in preparing the accounts   1.12   1.26   1.46   1.47   1.46  
Average Rand exchange rate used in preparing the accounts   13.14   15.17   14.11   12.47   11.57  
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As at 31st December                

    
2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m
Assets        
Cash and other short-term funds   83,076  31,714  7,637  9,753  5,807
Trading portfolio and financial assets designated at fair value   193,912  306,836  341,171  292,464  251,820
Derivative financial instruments   416,815  984,802  248,088  138,353  136,823
Loans and advances to banks   41,135  47,707  40,120  30,926  31,105
Loans and advances to customers   420,224  461,815  345,398  282,300  268,896
Available for sale financial investments   56,483  64,976  43,072  51,703  53,497
Reverse repurchase agreements and cash collateral on securities borrowed  143,431  130,354  183,075  174,090  160,398
Other assets   23,853  24,776  18,800  17,198  16,011
Total assets   1,378,929  2,052,980  1,227,361  996,787  924,357
Liabilities           
Deposits and items in the course of collection due to banks   77,912  116,545  92,338  81,783  77,468
Customer accounts   322,429  335,505  294,987  256,754  238,684
Trading portfolio and financial liabilities designated at fair value  137,454  136,366  139,891  125,861  104,949
Liabilities to customers under investment contracts   1,679  69,183  92,639  84,637  85,201
Derivative financial instruments   403,416  968,072  248,288  140,697  137,971
Debt securities in issue   135,902  149,567  120,228  111,137  103,328
Repurchase agreements and cash collateral on securities lent   198,781  182,285  169,429  136,956  121,178
Insurance contract liabilities, including unit-linked liabilities   2,140  2,152  3,903  3,878  3,767
Subordinated liabilities   25,816  29,842  18,150  13,786  12,463
Other liabilities  14,922  16,052  15,032  13,908  14,918
Total liabilities   1,320,451  2,005,569  1,194,885  969,397  899,927
Shareholders’ equity           
Shareholders’ equity excluding non-controlling interests   47,277  36,618  23,291  19,799  17,426
Non-controlling interests   11,201  10,793  9,185  7,591  7,004
Total shareholders’ equity   58,478  47,411  32,476  27,390  24,430
Total liabilities and shareholders’ equity   1,378,929  2,052,980  1,227,361  996,787  924,357

Risk weighted assets and capital ratios                 
Risk weighted assets   382,653  433,302  353,878  297,833  269,148
Tier 1 ratio  13.0%  8.6%  7.6%  7.7%  7.0%
Risk asset ratio   16.6%  13.6%  11.2%  11.7%  11.3%

Selected financial statistics                
Net asset value per ordinary share   414p  437p  353p  303p  269p
Number of ordinary shares of Barclays PLC (in millions)   11,412  8,372  6,601  6,535  6,490
Year-end United States Dollar exchange rate used in preparing the accounts  1.62  1.46  2.00  1.96  1.72
Year-end Euro exchange rate used in preparing the accounts   1.12  1.04  1.36  1.49  1.46
Year-end Rand exchange rate used in preparing the accounts   11.97  13.74  13.64  13.71  10.87

a Risk weighted assets and capital ratios for 2006 and 2005 are calculated on a Basel I basis. 
 Risk weighted assets and capital ratios for 2009, 2008 and 2007 are calculated on a Basel II basis. 

a
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Shareholders’ equity  
Shareholders’ equity, including non-controlling interests, increased 23% to 
£58.5bn in 2009 driven by profit after tax of £10.3bn. Net tangible asset 
value increased by 47% to £38.5bn. Net tangible asset value per share 
increased to 337p (2008: 313p).  

Balance sheet  
Total assets decreased by £674bn to £1,379bn in 2009, primarily reflecting 
movements in market rates and active reductions in derivative balances.  
Assets and risk weighted assets were affected by the depreciation in value 
of various currencies relative to Sterling during 2009. As at 31st December 
2009, the US Dollar and the Euro had depreciated 10% and 7%, 
respectively, relative to Sterling.  

Capital management  
At 31st December 2009, on a Basel II basis, our Core Tier 1 ratio was 
10.0% (31st December 2008: 5.6%) and our Tier 1 ratio was 13.0% (31st 
December 2008: 8.6%). Capital ratios reflect a 12% decrease (£51bn) in 
risk weighted assets to £383bn in 2009. Key drivers included a reduction in 
the overall size of the balance sheet and foreign exchange movements.  

Liquidity  
The liquidity pool held by the Group increased to £127bn at 31st December 
2009 from £43bn at the end of 2008. Whilst funding markets were difficult, 
particularly in the first half of 2009, the Group were able to increase 
available liquidity and the Group extended the average term of unsecured 
liabilities from 14 months to 26 months. The Group issued £15bn 
equivalent in public senior unguaranteed debt markets, across multiple 
currencies and maturities. In addition, the Group raised £1.8bn equivalent 
in the covered bond market and issued £21bn equivalent of structured 
notes. The Group have continued to manage liquidity prudently in the light 
of market conditions and in anticipation of ongoing regulatory 
developments.  
  

Foreign currency translation 

During 2009, US Dollar and Euro depreciated 10% and 7%, respectively, 
relative to Sterling. As a result, foreign currency assets and risk weighted 
assets decreased in value in Sterling terms.  
The Group’s hedging strategy in respect of net investments in foreign 
currencies is designed to minimise the volatility of the capital ratios caused 
by changes in the Sterling value of foreign currency capital resources and 
risk weighted assets due to movements in foreign currency exchange 
rates. In this regard, the Group’s 31st December 2009 Core Tier 1 ratio is 
hedged to approximately 75%, 25% and 80% of the movements in US 
Dollar, Euro and South African Rand respectively against Sterling.  
The currency translation reserve reduced by £1.2bn in 2009. This reflected 
movements in foreign currency net investments which are partially 
economically hedged through preference share capital (denominated in US 
Dollars and Euros) that is not revalued for accounting purposes.  
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Total assets and risk weighted assets by business  
2009/08  
Total assets decreased by £674bn to £1,379bn and risk weighted assets 
decreased £51bn to £383bn.  
Barclays UK Retail Bank’s total assets increased 4% to £105.2bn 
(31st December 2008: £101.4bn) driven by growth in mortgage balances. 
Risk weighted assets increased 6% (£1.7bn) to £32.2bn (2008: £30.5bn), a 
significant contributor being the growth in the mortgage book.  
Total assets in Barclays Commercial Bank fell 10% (£8.5bn) to £75.5bn 
(2008: £84.0bn) driven by reduced overdraft borrowings and lower volumes 
in Barclays Asset and Sales Finance business. New term lending was 
£14bn. Risk weighted assets fell 4% (£2.8bn) to £60.3bn (2008: £63.1bn) 
largely reflecting a reduction in net balance sheet exposures offset by the 
impact of deteriorating credit conditions.  
Total assets decreased 2% to £30.2bn (2008: £30.9bn) in Barclaycard 
reflecting the depreciation in the US Dollar and Euro against Sterling, the 
decision to stop writing new business in FirstPlus and tighter lending 
criteria. Risk weighted assets increased 12% (£3.3bn) to £30.6bn 
(2008: £27.3bn) due to higher volumes and the impact of moving toward an 
advanced risk measurement methodology offset by favourable foreign 
exchange and lower secured lending balances in FirstPlus.  
Total assets in GRCB – Western Europe remained stable at £64.2bn 
(2008: £65.5bn), as underlying asset growth was offset by depreciation in 
the period end value of the Euro against Sterling. Risk weighted assets 
decreased 12% (£4.6bn) to £32.4bn (2008: £37.0bn) driven by active 
management and the migration of certain retail portfolios onto the 
advanced credit risk approach.  
  

GRCB – Emerging Markets’ total assets decreased 14% (£2.0bn) to 
£11.9bn (2008: £13.9bn), and risk weighted assets decreased 15% 
(£2.2bn) to £12.4bn (2008: £14.6bn) due to the business pro-actively 
managing down portfolio exposures and the impact of exchange rate 
movements driven by a realignment of lending strategy in light of the 
economic downturn. Customer assets decreased 25% (£2.4bn) to £7.3bn 
(2008: £9.7bn) and customer deposits decreased 9% (£0.8bn) to £8.5bn 
(2008: £9.3bn).  
Total assets in GRCB – Absa increased 13% to £45.8bn (2008: £40.4bn) 
and risk weighted assets increased 14% (£2.6bn) to £21.4bn (2008: 
£18.8bn), reflecting the impact of exchange rate movements.  
Total assets in Barclays Capital reduced 37% to £1,019.1bn (2008: 
£1,629.1bn) primarily as a result of lower derivative balances. There were 
further reductions in the trading portfolio and lending as well as 
depreciation in the value of other currencies relative to Sterling. These 
reductions contributed to an overall decrease of 9% in the adjusted gross 
leverage assets to £618.2bn (2008: £681bn). Risk weighted assets 
reduced 20% (£46.3bn) to £181.1bn (2008: £227.4bn) following reductions 
in the size of the balance sheet and reclassification of certain securitisation 
assets to capital deductions and depreciation on the value of other 
currencies against Sterling, partially offset by a deterioration in credit 
conditions which increased probabilities of default.  
Barclays Global Investors’ total assets have decreased £65.9bn to £5.4bn 
(2008: £71.3bn) reflecting the sale of BGI and the Group’s ongoing interest 
in BlackRock shares.  
In Barclays Wealth, total assets increased 14% to £15.1bn (2008: £13.3bn) 
and risk weighted assets increased 10% (£1.1bn) to £11.4bn (2008: 
£10.3bn) reflecting growth in loans and advances.  

  
Total assets by business  
  

  

    
2009

£m  
2008

£m  
2007

£m
UK Retail Banking   105,228  101,384  88,477
Barclays Commercial Bank   75,547  84,029  74,566
Barclaycard   30,220  30,925  22,121
GRCB – Western Europe   64,185  65,519  43,702
GRCB – Emerging Markets   11,874  13,866  9,188
GRCB – Absa   45,824  40,391  36,368
Barclays Capital   1,019,120  1,629,117  839,850
Barclays Global Investors   5,406  71,340  89,218
Barclays Wealth   15,095  13,263  18,188
Head office functions and other 

operations   6,430  3,146  5,683
Total assets   1,378,929  2,052,980  1,227,361

Risk weighted assets by business under Basel II  
  

   
2009 

£m  
2008 

£m  
2007

£m
UK Retail Banking   32,176  30,491  31,463
Barclays Commercial Bank   60,292  63,081  57,040
Barclaycard   30,566  27,316  20,199
GRCB – Western Europe   32,396  36,953  24,971
GRCB – Emerging Markets   12,399  14,607  10,484
GRCB – Absa   21,410  18,846  17,829
Barclays Capital   181,117  227,448  178,206
Barclays Global Investors   73  3,910  4,369
Barclays Wealth   11,354  10,300  8,216
Head office functions and other operations   870  350  1,101
Total risk weighted assets   382,653  433,302  353,878
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2008/07  
Total assets increased 67% to £2,053.0bn (2007: £1,227.4bn). Risk 
weighted assets increased 22% to £433.3bn (2007: £353.9bn).  
UK Retail Banking total assets increased 15% to £101.4bn (2007: £88.5bn) 
driven by growth in mortgage balances. Risk weighted assets decreased 
3% to £30.5bn (2007: £31.5bn) as lending growth mainly in high quality, 
low risk mortgages was more than offset in capital terms by active risk 
management.  
Barclays Commercial Bank total assets grew 13% to £84.0bn (2007: 
£74.6bn) driven by higher loans and advances. Risk weighted assets 
increased 11% to £63.1bn (2007: £57.0bn). This was slightly lower than 
asset growth, reflecting a relative increase in lower risk portfolios.  
Barclaycard total assets increased 40% to £30.9bn ( 2007: £22.1bn) 
reflecting increases in International assets, the acquisition of Goldfish and 
the appreciation of the Euro and US Dollar against Sterling. Risk weighted 
assets increased 35% to £27.3bn ( 2007: £20.2bn), driven by acquisitions, 
the redemption of securitisation deals and exposure growth predominantly 
in the US.  
GRCB – Western Europe total assets grew 50% to £65.5bn (2007: 
£43.7bn) reflecting growth in retail mortgages, unsecured lending, 
commercial lending and a 31% appreciation over the year in the value of 
the Euro against Sterling. Risk weighted assets increased 48% to £37bn 
(2007: £25.0bn), primarily reflecting underlying lending growth and the 
appreciation of the Euro.  
GRCB – Emerging Markets total assets grew 51% to £13.9bn (2007: 
£9.2bn) reflecting increases in retail and commercial lending combined with 
the impact of Sterling depreciation. Risk weighted assets increased 39% to 
£14.6bn (2007: £10.5bn), reflecting portfolio growth.  
GRCB – Absa total assets increased 11% to £40.4bn (2007: £36.4bn) 
reflecting broad based asset growth. Risk weighted assets increased 6% to 
£18.8bn (2007: £17.8bn), reflecting balance sheet growth.  
Barclays Capital total assets increased 94% (£789.2bn) to £1,629.1bn 
(2007: £839.9bn) due to an increase in derivative assets of £736.7bn, 
predominantly driven by significant volatility and movements in yield curves 
in 2008, together with a substantial depreciation in Sterling against most 
major currencies. Total assets excluding derivatives increased by 9% in  
Sterling. On a constant currency basis, total assets excluding derivatives 
decreased by approximately 15%. Risk weighted assets increased 28% to 
£227.4bn (2007: £178.2bn). This was driven by the depreciation in Sterling 
against the US Dollar and Euro, and an increase in market volatility.  
The total assets of our former business, Barclays Global Investors, 
decreased 20% to £71.3bn (2007: £89.2bn), mainly attributable to adverse 
market movements in certain asset management products recognised as 
investment contracts. Risk weighted assets decreased 11% to £3.9bn 
(2007: £4.4bn) mainly attributed to changes in the asset class mix, partially 
offset by the weakening of Sterling against other currencies.  
Barclays Wealth total assets decreased 27% to £13.3bn (2007: £18.2bn) 
reflecting the sale of the closed life assurance business partially offset by 
strong growth in lending to high net worth and intermediary clients. Risk 
weighted assets increased 26% to £10.3bn (2007: £8.2bn) reflecting strong 
growth in lending.  
  

Head office functions and other operations total assets decreased 46% to 
£3.1bn (2007: £5.7bn). Risk weighted assets decreased 64% to £0.4bn 
(2007: £1.1bn). The decrease in the year was mainly attributable to the 
increased netting of Group deferred tax assets and liabilities.  

Adjusted gross leverage  
2009/08  
The adjusted gross leverage ratio is defined as the multiple of adjusted 
total tangible assets over total qualifying Tier 1 capital.  
Adjusted total tangible assets are total assets less derivative counterparty 
netting, assets under management on the balance sheet, settlement 
balances, goodwill and tangible assets. Tier 1 capital is defined by the UK 
FSA. Adjusted gross leverage is a non-IFRS measure. However, Barclays 
management believes that this measure provides valuable information to 
readers of Barclays financial statements as a key measure of stability, 
which is consistent with the views of regulators and investors. However, 
this measure is not a substitute for IFRS measures and readers should 
consider IFRS measures as well.  
Limited netting is permitted under IFRS, even for receivables and payables 
with the same counterparty where there are contractually agreed netting 
arrangements. Derivative assets and liabilities would be £374bn 
(2008: £917bn) lower than reported under IFRS if netting were permitted 
for assets and liabilities with the same counterparty or for which we hold 
cash collateral.  
Assets and liabilities also include amounts held under investment contracts 
with third parties of a further £2bn as at 31st December 2009 (2008: 
£69bn). These constitute asset management products offered to 
institutional pension funds which are required to be recognised as financial 
instruments. Changes in value in these assets are entirely to the account of 
the beneficial owner of the asset.  
  

Adjusted gross leverage            

   
2009

£m  
2008

£m  
2007

£m 
Total assets   1,378,929   2,052,980   1,227,361  
Counterparty net/ collateralised 

derivatives  (374,099)  (917,074)  (215,485) 
Financial assets designated at 
fair value and associated cash 
balances – held in respect of 
linked liabilities to customers 
under investment contracts   (1,679)  (69,183)  (92,639) 
Net settlement balances   (25,825)  (29,786)  (22,459) 
Goodwill and intangible assets  (8,795)  (10,402)  (8,296) 
Adjusted total tangible assets   968,531   1,026,535   888,482  
Total qualifying Tier 1 capital   49,637   37,250   26,743  
Adjusted gross leverage   20   28   33  
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Excluding these items, settlement balances, goodwill and intangible assets, 
our adjusted total tangible assets were £969bn at 31st December 2009 
(2008: £1,026bn). At 31st December 2009 adjusted gross leverage was 
20x (2008: 28x).  
Adjusted total tangible assets include cash and balances at central banks 
of £81.5bn (2008: £30.0bn). Excluding these balances the adjusted gross 
leverage would be 18x (2008: 27x).  

2008/07  
Derivative assets and liabilities would be £917bn lower than reported under 
IFRS if netting were permitted for assets and liabilities with the same 
counterparty or for which we hold cash collateral. Assets and liabilities also 
include amounts held under investment contracts with third parties of a 
further £69bn as at 31st December 2008. These constitute asset 
management products offered to institutional pension funds which are 
required to be recognised as financial instruments. Changes in value in 
these assets are entirely to the account of the beneficial owner of the 
asset.  
Excluding these items, settlement balances, goodwill and intangible assets, 
our adjusted total tangible assets were £1,026bn at 31st December 2008 
(2007: £888bn). At 31st December 2008 adjusted gross leverage was 28x 
(2007: 33x).  

Total shareholders’ equity  
2009/08  
Total shareholders’ equity increased £11,067m to £58,478m (2008: 
£47,411m).  
Called up share capital comprises 11,412 million ordinary shares of 25p 
each (2008: 8,372 million ordinary shares of 25p each).  
Retained earnings increased £9,637m to £33,845m (2008: £24,208m). 
Profit attributable to the equity holders of the Parent of £9,393m and the 
proceeds of capital raising of £784m were partially offset by dividends paid 
to shareholders of £113m. Other equity in the prior year represents 
Mandatorily Convertible Notes, which were converted into ordinary shares 
by June 2009.  
Movements in other reserves, except the capital redemption reserve and  

other capital reserve, reflect the relevant amounts recorded in the 
consolidated statement of comprehensive income on page 179.  
Non-controlling interests increased £408m to £11,201m (2008: £10,793m). 
The increase primarily reflects profit for the year attributable to non-
controlling interests of £895m, currency translation differences of £277m, 
offset by dividends paid of £767m.  
The Group’s authority to buy back equity shares was renewed at the 2009 
AGM.  

2008/07  
Total shareholders’ equity increased £14,935m to £47,411m (2007: 
£32,476m).  
Called up share capital comprised 8,372 million ordinary shares of 25p 
each (2007: 6,600 million ordinary shares of 25p each and 1 million staff 
shares of £1 each).  
Retained earnings increased £3,238m to £24,208m (2007: £20,970m). 
Profit attributable to the equity holders of the Parent of £4,382m and the 
proceeds of capital raising of £1,410m were partially offset by dividends 
paid to shareholders of £2,344m. Other equity of £3,652m represents the 
issue of Mandatorily Convertible Notes, which were subsequently 
converted into ordinary shares prior to 1st July 2009.  
Movements in other reserves, except the capital redemption reserve and 
other capital reserve, reflect the relevant amounts recorded in the 
consolidated statement of comprehensive income on page 179.  
Non-controlling interests increased £1,608m to £10,793m (2007: £9,185m). 
The increase primarily reflects a 2008 preference share issuance by 
Barclays Bank PLC of £1,345m.  

Barclays Bank PLC  
Preference shares issued by Barclays Bank PLC are included within share 
capital and share premium in the Barclays Bank PLC Group but represent 
non-controlling interests in the Barclays PLC Group. Certain issuances of 
reserve capital instruments and capital notes by Barclays Bank PLC are 
included within other shareholders’ equity in the Barclays Bank PLC Group 
but represent non-controlling interests in Barclays PLC Group.  

  

  

Total shareholders’ equity 
   

    
2009

£m     
2008

£m      
2007

£m 
Barclays PLC Group                 
Called up share capital   2,853     2,093     1,651  
Share premium account   7,951    4,045     56  
Other equity   –     3,652     –  
Available for sale reserve   (110)     (1,190)     154  
Cash flow hedging reserve   252     132     26  
Capital redemption reserve   394     394     384  
Other capital reserve   617     617     617  
Currency translation reserve   1,615    2,840      (307) 
Other reserves   2,768     2,793     874  
Retained earnings   33,845     24,208     20,970  
Less: Treasury shares   (140)     (173)     (260) 
Shareholders’ equity excluding 
non-controlling interests   47,277     36,618     23,291  
Non-controlling interests   11,201    10,793      9,185  
Total shareholders’ equity   58,478      47,411      32,476  

  

Total shareholders’ equity
   

   
2009

£m      
2008

£m      
2007

£m 
Barclays Bank PLC Group                 
Called up share capital   2,402     2,398     2,382  
Share premium account  12,092     12,060     10,751  
Available for sale reserve   (84)     (1,249)     111  
Cash flow hedging reserve   252     132     26  
Currency translation reserve   1,615      2,840      (307) 
Other reserves   1,783     1,723     (170) 
Other shareholders’ equity  2,559     2,564     2,687  
Retained earnings  37,089      22,457      14,222  
Shareholders’ equity excluding
non-controlling interests   55,925     41,202     29,872  
Non-controlling interests   2,774      2,372      1,949  
Total shareholders’ equity   58,699      43,574      31,821  
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Capital ratios under Basel II 
    2009   2008   2007

    

Barclays
PLC 

Group  

Barclays
Bank PLC

Group  

Barclays
PLC

Group  

Barclays
Bank PLC

Group  

Barclays
PLC

Group  

Barclays
Bank PLC

Group
Capital ratios   %  %  %  %  %  %
Core Tier 1 ratio  10.0  10.1  5.6  5.6  4.7  4.5
Tier 1 ratio   13.0  13.0  8.6  8.6  7.6  7.3
Risk asset ratio   16.6  16.6  13.6  13.5  11.2  11.0
Risk weighted assets   £m  £m  £m  £m  £m  £m
Credit risk   252,054  252,054  266,912  266,912  244,474  244,469
Counterparty risk  45,450  45,450  70,902  70,902  41,203  41,203
Market risk             
– Modelled – VaR   10,623  10,623  14,452  14,452  7,270  7,270
– Modelled – IRDC  and non-VaR   5,378  5,378  7,771  7,771  5,522  5,522
– Standardised   38,525  38,525  43,149  43,149  27,020  27,020
Operational risk   30,623  30,623  30,116  30,116  28,389  28,389
Total risk weighted assets  382,653  382,653  433,302  433,302  353,878  353,873

a Incremental Default Risk Charge. 

Capital resources  
2009/08  
Core Tier 1 capital for Barclays PLC Group increased £14.1bn to £38.4bn 
and Tier 1 capital increased £12.4bn to £49.6bn.  
Retained earnings and capital issues (including the conversion of the 
Mandatorily Convertible Notes) contributed £9.3bn and £4.7bn respectively 
to Core Tier 1 and Tier 1 capital. Reductions in the adjustment for own 
credit (£1.3bn) and deduction for intangible assets (£1.6bn) were broadly 
offset by the increase in securitisation deductions (£2.1bn).  
The investment in BlackRock contributed to the £2.6bn increase in 
deductions from Tier 1 capital. This was partially offset by an increase in 
the amount of Reserve Capital Instruments eligible for inclusion in Tier 1.  
Tier 2 capital decreased by £7.6bn. Deductions increased by £4.6bn, 
mainly in respect of the investment in BlackRock and securitisation 
positions. Subordinated loan capital decreased by £4.0bn, driven by net 
redemptions, the impact of exchange rate movements and lower levels of 
Reserve Capital Instruments in excess of the Tier 1 limits.  
  

2008/07 

Core Tier 1 capital increased by £7.6bn to £24.4bn and Tier 1 capital 
increased by £10.5bn during the year, driven by issues of ordinary shares 
(£5.2bn), other capital issuances (£4.3bn), retained profits (£2.0bn) and 
exchange rate movements (£3.2bn). These movements were partially 
offset by an increase in intangible assets (£1.3bn), innovative Tier 1 capital 
in excess of regulatory limits being reclassified as Tier 2 capital 
(£1.3bn) and the reversal of gains on own credit, net of tax (£1.2bn).  
Tier 2 capital increased by £8.5bn due to issuance of loan capital 
(£3.6bn) net of redemptions (£1.1bn), inclusion of innovative capital in 
excess of the Tier 1 limits (£1.3bn), increases in collective impairment 
(£1.2bn) and exchange rate movements (£3.9bn).  

 a
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   2009   2008   2007  

Capital resources 
(as defined for regulatory purposes)   

Barclays
PLC

Group
£m  

Barclays
Bank PLC

Group
£m  

Barclays
PLC

Group
£m  

Barclays
Bank PLC

Group
£m  

Barclays
PLC

Group
£m  

Barclays
Bank PLC

Group
£m 

Ordinary shareholders’ funds    47,277   55,925   36,618   41,202   23,291   29,872  
Regulatory adjustments:        

MCNs not yet converted  –  –  (3,652) –   –   –  
Available for sale reserve – debt    83   83   372   372   49   49  
Available for sale reserve – equity   (309)  (335)  (122)  (63)  (295)  (514) 
Cash flow hedging reserve   (252)  (252)  (132)  (132)  (26)  (26) 
Defined benefit pension scheme   431   431   849   849   1,052   1,052  
Adjustments for scope of regulatory consolidation   196   196   847   847   (191)  (191) 
Foreign exchange on RCIs and upper Tier 2 loan stock   25   25   (231)  (231)  499   499  
Adjustment for own credit  (340) (340) (1,650) (1,650)  (461)  (461) 
Other adjustments   144   144   305   304   465   465  

Equity non-controlling interest   2,351   2,351   1,981   1,981   1,608   1,608  
Less: Intangible assets   (8,345)  (8,345)  (9,964)  (9,964)  (8,191)  (8,191) 
Less: Net excess of expected loss over impairment at 50%   (25)  (25)  (159)  (159)  (743)  (743) 
Less: Securitisation positions at 50%   (2,799)  (2,799)  (704)  (704)  (335)  (335) 
Less: Non Core Tier 1 capital issues included in shareholders’ funds   –   (8,427)  –   (8,421)  –   (7,236) 
Core Tier 1 Capital   38,437   38,632   24,358   24,231   16,722   15,848  
Preference shares    6,256   6,256   6,191   6,191   5,035   5,035  
Reserve Capital Instruments    6,724   6,724   5,743   5,721   3,908   3,908  
Tier 1 Notes    1,017   1,017   1,086   1,086   899   899  
Tax on the net excess of expected loss over impairment   8   8   46   46   207   207  
Less: Material holdings in financial companies at 50%  (2,805) (2,915) (174) (174)  (28)  (28) 
Total qualifying Tier 1 capital   49,637   49,722   37,250   37,101   26,743   25,869  

Revaluation reserves   26   26   26   26   26   26  
Available for sale reserve – equity   309   335   122   122   295   295  
Collectively assessed impairment allowances   2,443   2,443   1,654   1,654   440   440  
Tier 2 non-controlling interests   547   547   607   607   442   442  
Qualifying subordinated liabilities     

Undated loan capital   1,350   1,350   6,745   6,768   3,191   3,191  
Dated loan capital   15,657   15,658   14,215   14,215   10,578   10,578  

Less: Net excess of expected loss over impairment at 50%   (25)  (25)  (158)  (158)  (743)  (743) 
Less: Securitisation positions at 50%   (2,799)  (2,799)  (704)  (704)  (335)  (335) 
Less: Material holdings in financial companies at 50%   (2,805)  (2,915)  (174)  (174)  (28)  (28) 
Total qualifying Tier 2 capital  14,703  14,620  22,333  22,356   13,866   13,866  
Less: Other regulatory deductions   (880)  (880)  (856)  (964)  (826)  (826) 
Total net capital resources   63,460   63,462   58,727   58,493   39,783   38,909  

a For Barclays Bank PLC this balance represents Shareholders’ equity excluding non-controlling interests. 

b Adjusted for the scope of regulatory consolidation. 

c Preference shares are included in the balance sheet under non-controlling interests for Barclays PLC and shareholders equity for Barclays Bank PLC. 

d Reserve Capital Instruments comprise instruments that are both debt and equity accounted and are included in the balance sheet under subordinated 
liabilities and non-controlling interests for Barclays PLC and subordinated liabilities and shareholders equity for Barclays Bank PLC. 

e Tier 1 Notes are included in the balance sheet under subordinated liabilities. 

f Qualifying subordinated liabilities include excess innovative Tier 1 instruments and are subject to limits laid down in the regulatory requirements. 

a

b

c
d

e

f
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Deposits include deposits from banks and customers accounts.  
  

Deposits from banks in offices in the United Kingdom received from non-
residents amounted to £51,423m (2008: £63,284m).  
  

Customer accounts deposits in offices in the United Kingdom received from 
non-residents amounted to £57,014m (2008: £61,714m).  

Note  
  

  

    
Average  for the year ended

31st December

    
2009

£m  
2008

£m  
2007

£m
Deposits from banks       
Customers in the United Kingdom   13,702  14,003  15,321
Other European Union   48,161  38,210  33,162
United States   14,757  15,925  6,656
Africa   2,218  3,110  4,452
Rest of the World   24,350  36,599  36,626
Total deposits from banks   103,188  107,847  96,217
Customer accounts       
Customers in the United Kingdom   197,363  206,020  187,249
Other European Union   38,326  30,909  23,696
United States   32,218  31,719  21,908
Africa   37,009  35,692  29,855
Rest of the World   23,655  27,653  23,032
Customer accounts   328,571  331,993  285,740

   Year ended 31st December

   
2009

£m  
2008

£m  
2007

£m
Customer accounts  322,429  335,505  294,987
In offices in the United Kingdom:      
Current and Demand accounts      
– interest free  45,160  41,351  33,400
Current and Demand accounts      
– interest bearing  24,066  20,898  32,047
Savings accounts  71,238  68,335  70,682
Other time deposits – retail  29,678  33,785  36,123
Other time deposits – wholesale  52,891  74,417  65,726
Total repayable in offices in the 

United Kingdom  223,033  238,786  237,978
In offices outside the United Kingdom:      
Current and Demand accounts      
– interest free  7,308  4,803  2,990
Current and Demand accounts      
– interest bearing  24,176  15,463  11,570
Savings accounts  9,950  7,673  3,917
Other time deposits  57,962  68,780  38,532
Total repayable in offices outside 

the United Kingdom  99,396  96,719  57,009

a Calculated using month-end balances. 

a

Short-term borrowings 

Short-term borrowings include deposits from banks, commercial paper and 
negotiable certificates of deposit.  

Deposits from banks  
Deposits from banks are taken from a wide range of counterparties and 
generally have maturities of less than one year.  
  

Commercial paper  
Commercial paper is issued by the Group, mainly in the United States, 
generally in denominations of not less than US$100,000, with maturities of 
up to 270 days.  
  

Negotiable certificates of deposit  
Negotiable certificates of deposits are issued mainly in the United Kingdom 
and United States, generally in denominations of not less than 
US$100,000.  
  

   
2009

£m  
2008

£m  
2007

£m
Year-end balance   76,446  114,910  90,546
Average balanced   103,188  107,847  96,217
Maximum balance   121,940  139,836  109,586
Average interest rate during year   0.6%  3.6%  4.1%
Year-end interest rate   0.4%  2.3%  4.0%

   
2009

£m  
2008

£m  
2007

£m
Year-end balance   19,300  27,692  23,451
Average balance   21,835  24,668  26,229
Maximum balance   28,756  27,792  30,736
Average interest rate during year   2.5%  4.4%  5.4%
Year-end interest rate   2.5%  4.2%  5.2%

   
2009

£m  
2008

£m  
2007

£m
Year-end balance   44,681  61,332  58,401
Average balance   54,960  55,122  55,394
Maximum balance   64,054  67,715  62,436
Average interest rate during year   2.3%  4.4%  5.1%
Year-end interest rate   2.2%  4.1%  5.0%

a

a

a
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Commitments and contractual obligations  
Commercial commitments include guarantees, contingent liabilities and standby facilities.  
  
  
Commercial commitments  

Contractual obligations include debt securities, operating lease and purchase obligations.  
  
  
Contractual obligations  

The long-term debt does not include undated loan capital of £8,148m (2008: £13,673m). Further information on the contractual maturity of the Group’s assets 
and liabilities is given in Note 49.  

Note  
  

  20  
 

 
 

   Amount of commitment expiration per period

    

Less than
one year

£m  

Between
one to

three years
£m  

Between
three to

five years
£m  

After
five years

£m  

Total
amounts

committed
£m

2009           
Acceptances and endorsements   372  3  –  –  375
Guarantees and letters of credit pledged as collateral security   6,770  4,103  1,286  3,247  15,406
Securities lending arrangements   27,406  –  –  –  27,406
Other contingent liabilities  7,637  853  381  716  9,587
Documentary credits and other short-term trade related transactions   722  38  2  –  762
Forward asset purchases and forward deposits placed   46  –  –  –  46
Standby facilities, credit lines and other   145,916  44,004  9,794  6,753  206,467

2008           
Acceptances and endorsements   576  6  3  –  585
Guarantees and letters of credit pledged as collateral security   7,272  2,529  1,781  4,070  15,652
Securities lending arrangements   38,290  –  –  –  38,290
Other contingent liabilities   7,989  1,604  372  1,818  11,783
Documentary credits and other short-term trade related transactions  770  88  1  –  859
Forward asset purchases and forward deposits placed   50  241  –  –  291
Standby facilities, credit lines and other   195,035  29,666  26,150  8,815  259,666

   Payments due by period

    

Less than
one year

£m  

Between
one to

three years
£m  

Between
three to

five years
£m  

After
five years

£m  
Total

£m
2009           
Long-term debt   80,824  31,138  12,982  28,626  153,570
Operating lease obligations   468  808  675  2,936  4,887
Purchase obligations   1,109  940  541  1,243  3,833
Total  82,401  32,886  14,198  32,805  162,290

2008       
Long-term debt   108,172  24,701  10,855  22,008  165,736
Operating lease obligations   280  690  785  2,745  4,500
Purchase obligations   214  225  61  20  520
Total   108,666  25,616  11,701  24,773  170,756

a Securities lending arrangements are fully collateralised, and are not expected to result in an outflow of funds from the Group, see Note 34 on page 220 for 
further details. 

a 

a 
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Securities  
The following table analyses the book value of securities which are carried at fair value.  
  
  

Investment debt securities include government securities held as part of the Group’s treasury management portfolio for asset and liability, liquidity and regulatory 
purposes and are for use on a continuing basis in the activities of the Group. In addition, the Group holds as investments listed and unlisted corporate securities. 

Bank and building society certificates of deposit are freely negotiable and have original maturities of up to five years, but are typically held for shorter periods.  
In addition to UK government securities shown above, the Group held the following government securities which exceeded 10% of shareholders’ equity in any of 
the last three years. These securities are held at fair value.  
  
  
Government securities  

  
  
Maturities and yield of available for sale debt securities  
  

The yield for each range of maturities is calculated by dividing the annualised interest income prevailing at 31st December 2009 by the fair value of securities 
held at that date.  

 
 

 21  

   2009   2008   2007

    
Book value

£m  

Amortised
cost

£m  
Book value

£m  

Amortised
cost
£m  

Book value
£m  

Amortised
cost
£m

Investment securities – available for sale         
Debt securities:             
United Kingdom government   77  74  1,238  1,240  78  81
Other government   10,958  8,389  11,456  11,338  7,383  7,434
Other public bodies and US Agencies   3,456  3,505  14,660  14,834  5,052  5,048
Mortgage and asset backed securities   2,498  2,958  3,510  4,126  1,367  1,429
Bank and building society certificates of deposit   7,697  7,343  10,478  10,535  3,028  3,029
Corporate and other issuers  19,202  18,986  17,489  17,908  21,765  21,803
Equity securities   6,676  6,247  2,142  1,814  1,676  1,418
Investment securities – available for sale   50,564  47,502  60,973  61,795  40,349  40,242
Other securities – held for trading             
Debt securities:             
United Kingdom government  6,815  n/a  6,955  n/a  3,832  n/a
Other government   54,161  n/a  50,727  n/a  51,104  n/a
Other public bodies and US Agencies   20,517  n/a  21,909  n/a  9,466  n/a
Mortgage and asset backed securities   12,942  n/a  30,748  n/a  27,572  n/a
Bank and building society certificates of deposit   995  n/a  7,518  n/a  17,751  n/a
Corporate and other issuers   21,164  n/a  30,829  n/a  43,053  n/a
Equity securities   19,602  n/a  30,535  n/a  36,307  n/a
Other securities – held for trading  136,196  n/a  179,221  n/a  189,085  n/a

   2009  2008  2007

    
Book value

£m  
Book value

£m  
Book value

£m
United States  17,356  17,165  15,156
Japan   7,609  9,092  9,124
Germany   9,698  5,832  5,136
France   2,574  4,091  3,538
Italy   6,297  6,091  5,090
Spain   4,948  3,647  3,674

   
Maturing within 

one year   
Maturing after one but

within five years   
Maturing after five but 

within ten years   
Maturing after 

ten years   Total

    
Amount

£m  
Yield

%  
Amount

£m  
Yield

%  
Amount

£m  
Yield

%  
Amount

£m  
Yield

%  
Amount

£m  
Yield

%
Government   971  5.3  6,647  2.5  2,147  1.8  1,270  1.2  11,035  2.5
Other public bodies and US Agencies   14  3.6  148  2.4  3,279  4.1  15  4.8  3,456  4.1
Other issuers   14,727  2.7  12,983  1.4  1,075  3.0  612  3.4  29,397  2.3
Total book value   15,712  2.9  19,778  1.8  6,501  3.2  1,897  1.9  43,888  2.5
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    2009   2008   2007 

    

Average
balance 

£m  
Interest

£m  

Average
rate

%  

Average
balance 

£m  
Interest

£m  

Average
rate

%  

Average
balance 

£m  
Interest

£m  

Average
rate

%
Assets             
Loans and advances to banks :             
– in offices in the United Kingdom   41,912   483   1.2  38,913   1,453   3.7  29,431   1,074   3.6
– in offices outside the United Kingdom   35,073   271   0.8  14,379   419   2.9  12,262   779   6.4
Loans and advances to customers :             
– in offices in the United Kingdom   264,687   9,405   3.6  249,081   13,714   5.5  205,707   13,027   6.3
– in offices outside the United Kingdom  135,936   8,869  6.5  116,284  9,208  7.9  88,212   6,733  7.6
Lease receivables:             
– in offices in the United Kingdom   4,316   174   4.0  4,827   281   5.8  4,822   283   5.9
– in offices outside the United Kingdom   7,406   732   9.9  6,543   752   11.5  5,861   691   11.8
Financial investments:             
– in offices in the United Kingdom   46,702   1,525   3.3  35,844   1,654   4.6  37,803   2,039   5.4
– in offices outside the United Kingdom   13,590   485   3.6  10,450   697   6.7  14,750   452   3.1
Reverse repurchase agreements and cash 

collateral on securities borrowed:       
– in offices in the United Kingdom   163,139   1,770   1.1  207,521   8,768   4.2  211,709   9,644   4.6
– in offices outside the United Kingdom   145,606   665   0.5  128,250   4,450   3.5  109,012   5,454   5.0
Trading portfolio assets:             
– in offices in the United Kingdom   96,421   3,262   3.4  107,626   4,948   4.6  120,691   5,926   4.9
– in offices outside the United Kingdom   103,789   3,228   3.1  128,287   5,577   4.3  57,535   3,489   6.1
Financial assets designated at fair value:             
– in offices in the United Kingdom  18,881   822  4.4  20,299  1,325  6.5  19,154   849  4.4
– in offices outside the United Kingdom   13,552   315   2.3  8,690   426   4.9  11,298   713   6.3
Total average interest earning assets   1,091,010   32,006   2.9  1,076,994   53,672   5.0  928,247   51,153   5.5
Impairment allowances/provisions   (8,705)     (5,749)     (4,435)   
Non-interest earning assets   782,378         682,867         392,382       
Total average assets and interest income  1,864,683   32,006  1.7  1,754,112  53,672  3.1  1,316,194   51,153  3.9
Percentage of total average interest earning 

assets in offices outside the United Kingdom   41.7%      38.3%      32.2%    
Total average interest earning assets related to:             
Interest income     32,006   2.9   53,672   5.0   51,153   5.5
Interest expense       (20,713)  1.9     (39,820)  3.8     (39,201)  4.6
    11,293  1.0  13,852  1.2     11,952  0.9

a Average balances are based upon daily averages for most UK banking operations and monthly averages elsewhere. 

b Loans and advances to banks and customers include all doubtful lendings, including non- accrual lendings. Interest receivable on such lendings has been 
included to the extent to which either cash payments have been received or interest has been accrued in accordance with the income recognition policy of 
the Group. 

c In addition to interest income and interest expense shown on the income statement on page 178, interest income and interest expense above includes 
interest related to principal transactions and available for sale assets and liabilities. 

a a a

 b

 b

c
c
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Average balance sheet and net interest income (year ended 31st December)
  2009   2008   2007

    

Average
balance 

£m  
Interest

£m  

Average
rate

%  

Average
balance 

£m  
Interest

£m  

Average
rate

%  

Average
balance 

£m  
Interest

£m  

Average
rate

%
Liabilities and shareholders’ equity                   
Deposits by banks:                   
– in offices in the United Kingdom   66,394  805  1.2  70,272  2,780  4.0  63,902  2,511  3.9
– in offices outside the United Kingdom   31,091  295  0.9  32,172  956  3.0  27,596  1,225  4.4
Customer accounts:                   
demand deposits:                   
– in offices in the United Kingdom   20,989  374  1.8  24,333  910  3.7  29,110  858  2.9
– in offices outside the United Kingdom   23,774  876  3.7  14,902  572  3.8  13,799  404  2.9
Customer accounts:                   
savings deposits:                   
– in offices in the United Kingdom   71,818  388  0.5  71,062  2,143  3.0  55,064  2,048  3.7
– in offices outside the                   
United Kingdom   8,563  326  3.8  7,033  413  5.9  4,848  128  2.6
Customer accounts:                   
other time deposits – retail:                   
– in offices in the United Kingdom   30,233  647  2.1  32,283  1,523  4.7  30,578  1,601  5.2
– in offices outside the United Kingdom   28,612  1,728  6.0  20,055  1,350  6.7  12,425  724  5.8
Customer accounts:              
other time deposits – wholesale:                   
– in offices in the United Kingdom   54,459  1,140  2.1  60,574  2,362  3.9  52,147  2,482  4.8
– in offices outside the United Kingdom   20,595  988  4.8  31,300  2,094  6.7  24,298  1,661  6.8
Debt securities in issue:                   
– in offices in the United Kingdom   75,950  2,186  2.9  41,014  1,920  4.7  41,552  2,053  4.9
– in offices outside the United Kingdom   81,077  2,278  2.8  80,768  3,734  4.6  94,271  5,055  5.4
Dated and undated loan capital and other subordinated 

liabilities principally:              
– in offices in the United Kingdom   26,379  1,889  7.2  22,912  1,435  6.3  12,972  763  5.9
Repurchase agreements and cash collateral on securities 

lent:                   
– in offices in the United Kingdom   169,824  1,300  0.8  203,967  8,445  4.1  169,272  7,616  4.5
– in offices outside the United Kingdom   215,714  849  0.4  177,883  2,800  1.6  118,050  5,051  4.3
Trading portfolio liabilities:                   
– in offices in the United Kingdom   55,704  2,193  3.9  56,675  2,657  4.7  47,971  2,277  4.7
– in offices outside the United Kingdom   36,812  999  2.7  62,239  2,087  3.4  29,838  1,435  4.8
Financial liabilities designated at fair value:                   
– in offices in the United Kingdom   32,573  1,223  3.8  32,311  1,062  3.3  16,337  1,068  6.5
– in offices outside the United Kingdom   18,484  229  1.2  14,237  577  4.1  9,190  241  2.6
Total average interest bearing liabilities   1,069,045  20,713  1.9  1,055,992  39,820  3.8  853,220  39,201  4.6
Interest free customer deposits:              
– in offices in the United Kingdom   43,897      40,439      34,109    
– in offices outside the United Kingdom   4,816      3,089      3,092    
Other non-interest bearing liabilities   696,478      617,910      395,946    
Non-controlling and other interests and shareholders’ 

equity   50,447        36,682        29,827      
Total average liabilities, shareholders’ equity and interest 

expense   1,864,683  20,713  1.1  1,754,112  39,820  2.3  1,316,194  39,201  3.0
Percentage of total average interest bearing non-capital 

liabilities in offices outside the United Kingdom   43.5%        41.7%        39.2%      

a Average balances are based upon daily averages for most UK banking operations and monthly averages elsewhere. 

a a a
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2009/2008 Change due 
to increase/ 

(decrease) in:   

2008/2007 Change due 
to increase/ 

(decrease) in:   

2007/2006 Change due
to increase/ 

(decrease) in:  

    

Total
change

£m  
Volume

£m  
Rate

£m  

Total
change

£m  
Volume

£m  
Rate

£m  

Total
change

£m  
Volume

£m  
Rate

£m 
Interest receivable           
Loans and advances to banks:           
– in offices in the UK   (970) 104  (1,074) 379  354   25   427   402  25  
– in offices outside the UK   (148)  310   (458)  (360)  117   (477)  291   (1)  292  
   (1,118)  414   (1,532)  19   471   (452)  718   401   317  
Loans and advances to customers:           
– in offices in the UK   (4,309)  814   (5,123)  687   2,525   (1,838)  1,780   1,337   443  
– in offices outside the UK   (339) 1,422  (1,761) 2,475  2,214   261   1,802   728  1,074  
   (4,648)  2,236   (6,884)  3,162   4,739   (1,577)  3,582   2,065   1,517  
Lease receivables:           
– in offices in the UK   (107)  (27)  (80)  (2)  –   (2)  (17)  (26)  9  
– in offices outside the UK   (20)  92   (112)  61   79   (18)  96   (30)  126  
   (127) 65  (192) 59  79   (20)  79   (56) 135  
Financial investments:           
– in offices in the UK   (129)  426   (555)  (385)  (102)  (283)  103   (165)  268  
– in offices outside the UK   (212)  171   (383)  245   (163)  408   (378)  32   (410) 
   (341)  597   (938)  (140)  (265)  125   (275)  (133)  (142) 
Reverse repurchase agreements and cash collateral on securities 

borrowed:           
– in offices in the UK   (6,998)  (1,564)  (5,434)  (876)  (188)  (688)  3,508   1,865   1,643  
– in offices outside the UK   (3,785)  532   (4,317)  (1,004)  855   (1,859)  414   430   (16) 
   (10,783)  (1,032)  (9,751)  (1,880)  667   (2,547)  3,922   2,295   1,627  
Trading portfolio assets:      
– in offices in the UK   (1,686)  (477)  (1,209)  (978)  (616)  (362)  1,760   621   1,139  
– in offices outside the UK   (2,349)  (943)  (1,406)  2,088   3,303   (1,215)  881   (172)  1,053  
   (4,035)  (1,420)  (2,615)  1,110   2,687   (1,577)  2,641   449   2,192  
Financial assets designated at fair value:           
– in offices in the UK   (503) (87) (416) 476  53   423   479   534  (55) 
– in offices outside the UK   (111)  174   (285)  (287)  (146)  (141)  478   357   121  
   (614)  87   (701)  189   (93)  282   957   891   66  
Total interest receivable:           
– in offices in the UK   (14,702)  (811)  (13,891)  (699)  2,026   (2,725)  8,040   4,568   3,472  
– in offices outside the UK   (6,964) 1,758  (8,722) 3,218  6,259   (3,041)  3,584   1,344  2,240  
   (21,666)  947   (22,613)  2,519   8,285   (5,766)  11,624   5,912   5,712  

Changes in net interest income – volume and rate analysis  
The following tables allocate changes in net interest income between 
changes in volume and changes in interest rates for the last two years. 
Volume and rate variances have been calculated on the movement in  

the average balances and the change in the interest rates on average 
interest earning assets and average interest bearing liabilities. Where 
variances have arisen from changes in both volumes and interest rates, 
these have been allocated proportionately between the two.  
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Changes in net interest income – volume and rate analysis                            

 

2009/2008 Change due
to increase/ 

(decrease) in:

  
  
  

2008/2007 Change due 
to increase/ 

(decrease) in:

  
  
   

2007/2006 Change due
to increase/ 

(decrease) in:

  

  
  

   

Total
change

£m  
Volume

£m  
Rate

£m  

Total
change

£m  
Volume

£m  
Rate

£m  

Total
change

£m  
Volume

£m  
Rate

£m 
Interest payable          
Deposits by banks:          
– in offices in the UK  (1,975)  (146)  (1,829)  269   252   17   47   66   (19) 
– in offices outside the UK  (661)  (31)  (630)  (269)  181   (450)  88   190   (102) 
  (2,636) (177) (2,459) –  433   (433)  135   256  (121) 
Customer accounts – demand deposits:          
– in offices in the UK  (536)  (111)  (425)  52   (155)  207   178   105   73  
– in offices outside the UK  304   327   (23)  168   34   134   150   95   55  
  (232)  216   (448)  220   (121)  341   328   200   128  
Customer accounts – savings deposits:          
– in offices in the UK  (1,755)  23   (1,778)  95   527   (432)  357   (81)  438  
– in offices outside the UK  (87)  77   (164)  285   77   208   54   45   9  
  (1,842)  100   (1,942)  380   604   (224)  411   (36)  447  
Customer accounts – other time deposits – retail:     
– in offices in the UK  (876)  (91)  (785)  (78)  86   (164)  53   (204)  257  
– in offices outside the UK  378   529   (151)  626   500   126   242   200   42  
  (498)  438   (936)  548   586   (38)  295   (4)  299  
Customer accounts – other time deposits – wholesale:          
– in offices in the UK  (1,222)  (219)  (1,003)  (120)  367   (487)  688   263   425  
– in offices outside the UK  (1,106) (605) (501) 433  469   (36)  470   45  425  
  (2,328)  (824)  (1,504)  313   836   (523)  1,158   308   850  
Debt securities in issue:          
– in offices in the UK  266   1,202   (936)  (133)  (26)  (107)  203   (240)  443  
– in offices outside the UK  (1,456)  14   (1,470)  (1,321)  (673)  (648)  1,369   1,063   306  
  (1,190)  1,216   (2,406)  (1,454)  (699)  (755)  1,572   823   749  
Dated and undated loan capital and other subordinated liabilities 

principally in offices in the UK  454   233   221   672   620   52   (14)  (41)  27  
Repurchase agreements and cash collateral on securities lent:          
– in offices in the UK  (7,145) (1,217) (5,928) 829  1,471   (642)  2,536   1,090  1,446  
– in offices outside the UK  (1,951)  497   (2,448)  (2,251)  1,840   (4,091)  740   1,402   (662) 
  (9,096)  (720)  (8,376)  (1,422)  3,311   (4,733)  3,276   2,492   784  
Trading portfolio liabilities:          
– in offices in the UK  (464)  (45)  (419)  380   408   (28)  263   (80)  343  
– in offices outside the UK  (1,088)  (742)  (346)  652   1,189   (537)  83   (366)  449  
  (1,552)  (787)  (765)  1,032   1,597   (565)  346   (446)  792  
Financial liabilities designated at fair value:          
– in offices in the UK  161   8   153   (6)  700   (706)  571   82   489  
– in offices outside the UK  (348)  137   (485)  336   168   168   29   29   –  
  (187) 145  (332) 330  868   (538)  600   111  489  
Total interest payable:          
– in offices in the UK  (13,092)  (363)  (12,729)  1,960   4,250   (2,290)  4,882   960   3,922  
– in offices outside the UK  (6,015)  203   (6,218)  (1,341)  3785   (5,126)  3,225   2,703   522  
  (19,107)  (160)  (18,947)  619   8,035   (7,416)  8,107   3,663   4,444  
Movement in net interest income     
Increase/(decrease) in interest receivable  (21,666)  947   (22,613)  2,519   8,285   (5,766)  11,624   5,912   5,712  
(Increase)/decrease in interest payable  19,107   160   18,947   (619)  (8,035)  7,416   (8,107)  (3,663)  (4,444) 
  (2,559)  1,107   (3,666)  1,900   250   1,650   3,517   2,249   1,268  
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Critical accounting estimates  
The Group’s accounting policies are set out on pages 167 to 177. Certain 
of these policies, as well as estimates made by management, are 
considered to be important to an understanding of the Group’s financial 
condition since they require management to make difficult, complex or 
subjective judgements and estimates, some of which may relate to matters 
that are inherently uncertain. The following accounting policies include 
estimates which are particularly sensitive in terms of judgements and the 
extent to which estimates are used. Other accounting policies involve 
significant amounts of judgements and estimates, but the total amounts 
involved are not significant to the financial statements. Management has 
discussed the accounting policies and critical accounting estimates with the 
Board Audit Committee.  

Fair value of financial instruments  
Some of the Group’s financial instruments are carried at fair value through 
profit or loss, such as those held for trading, designated by management 
under the fair value option and non-cash flow hedging derivatives.  
Other non-derivative financial assets may be designated as available for 
sale. Available for sale financial investments are initially recognised at fair 
value and are subsequently held at fair value. Gains and losses arising 
from changes in fair value of such assets are included as a separate 
component of equity. Financial instruments entered into as trading 
transactions, together with any associated hedging, are measured at fair 
value and the resultant profits and losses are included in net trading 
income, along with interest and dividends arising from long and short 
positions and funding costs relating to trading activities. Assets and 
liabilities resulting from gains and losses on financial instruments held for 
trading are reported gross in trading portfolio assets and liabilities or 
derivative financial instruments, reduced by the effects of netting 
agreements where there is an intention to settle net with counterparties.  
The fair value of a financial instrument is the amount at which the 
instrument could be exchanged in a current transaction between willing 
parties, other than in a forced or liquidation sale. Where a valuation model 
is used to determine fair value, it makes maximum use of market inputs. 
The classification of these instruments is based on the lowest level input 
that is significant to the fair value measurement in its entirety.  
  

Financial instruments with a fair value based on quoted market prices 
(Level 1) include valuations which are determined by unadjusted quoted 
prices for identical instruments in active markets where the quoted price is 
readily available, and the price represents actual and regularly occurring 
market transactions on an arm’s length basis.  
Financial instruments with a fair value based on observable inputs (Level 
2), other than quoted market prices as described for Level 1, but which are 
observable for the instrument, either directly or indirectly.  
Financial instruments with a fair value based on significant unobservable 
inputs (Level 3), include valuations which incorporate significant inputs for 
the instrument that are not based on observable market data 
(unobservable inputs). Unobservable inputs are those not readily available 
in an active market due to market illiquidity or complexity of the product. 
These inputs are generally determined based on observable inputs of a 
similar nature, historic observations on the level of the input or analytical 
techniques.  
An analysis of financial instruments carried at fair value by valuation 
hierarchy, particulars of the valuation techniques used and a sensitivity 
analysis of valuations using unobservable inputs is included in Note 50. 
This note also includes a discussion of the more judgemental aspects of 
valuation in the period, including: credit valuation adjustments on monoline 
exposures, commercial real estate loans, and private equity investments.  

Allowances for loan impairment and other credit risk provisions  
Allowances for loan impairment represent management’s estimate of the 
losses incurred in the loan portfolios as at the balance sheet date. 
Changes to the allowances for loan impairment and changes to the 
provisions for undrawn contractually committed facilities and guarantees 
provided are reported in the consolidated income statement as part of the 
impairment charge. Provision is made for undrawn loan commitments and 
similar facilities if it is probable that the facility will be drawn and result in 
recognition of an asset at an amount less than the amount advanced.  
Within the retail and small businesses portfolios, which comprise large 
numbers of small homogeneous assets with similar risk characteristics 
where credit scoring techniques are generally used, statistical techniques 
are used to calculate impairment allowances on a portfolio basis, based on 
historical recovery rates and assumed emergence periods. These 
statistical analyses use as primary inputs the extent to which accounts in 
the portfolio  
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are in arrears and historical information on the eventual losses 
encountered from such delinquent portfolios. There are many such models 
in use, each tailored to a product, line of business or customer category. 
Judgement and knowledge is needed in selecting the statistical methods to 
use when the models are developed or revised. The impairment allowance 
reflected in the financial statements for these portfolios is therefore 
considered to be reasonable and supportable. The impairment charge 
reflected in the income statement for these portfolios is £3,917m (2008: 
£2,333m) and amounts to 53% (2008: 47%) of the total impairment charge 
on loans and advances in 2009.  
For larger accounts, impairment allowances are calculated on an individual 
basis and all relevant considerations that have a bearing on the expected 
future cash flows are taken into account, for example, the business 
prospects for the customer, the realisable value of collateral, the Group’s 
position relative to other claimants, the reliability of customer information 
and the likely cost and duration of the work-out process. The level of the 
impairment allowance is the difference between the value of the discounted 
expected future cash flows (discounted at the loan’s original effective 
interest rate), and its carrying amount. Subjective judgements are made in 
the calculation of future cash flows. Furthermore, judgements change with 
time as new information becomes available or as work-out strategies 
evolve, resulting in frequent revisions to the impairment allowance as 
individual decisions are taken. Changes in these estimates would result in 
a change in the allowances and have a direct impact on the impairment 
charge. The impairment charge reflected in the financial statements in 
relation to larger accounts is £3,441m (2008: £2,580m) and amounts to 
47% (2008: 53%) of the total impairment charge on loans and advances. 
Further information on impairment allowances is set out in Note 7 on page 
188.  

Goodwill  
Management have to consider at least annually whether the current 
carrying value of goodwill is impaired. The first step of the process requires 
the identification of independent cash generating units and the allocation of 
goodwill to these units. This allocation is based on the areas of the 
business expected to benefit from the synergies derived from the 
acquisition. The allocation is reviewed following business reorganisation. 
The carrying value of the unit, including the allocated goodwill, is compared 
to its fair value to determine whether any impairment exists. If the fair value 
of a unit is less than its carrying value, goodwill will be impaired. Detailed 
calculations may need to be carried out taking into consideration changes 
in the market in  
  

which a business operates (e.g. competitive activity, regulatory change). In 
the absence of readily available market price data this calculation is based 
upon discounting expected pre-tax cash flows at a risk adjusted interest 
rate appropriate to the operating unit, the determination of both of which 
requires the exercise of judgement. The estimation of pre-tax cash flows is 
sensitive to the periods for which detailed forecasts are available and to 
assumptions regarding the long-term sustainable cash flows. While 
forecasts are compared with actual performance and external economic 
data, expected cash flows naturally reflect management’s view of future 
performance. The most significant amounts of goodwill relate to UK Retail 
Banking and GRCB – Absa, where goodwill impairment testing performed 
in 2009 indicated that this goodwill was not impaired. An analysis of 
goodwill by cluster, together with key assumptions underlying the 
impairment testing, is included in Note 21 on page 199.  

Intangible assets  
Intangible assets that derive their value from contractual customer 
relationships or that can be separated and sold and have a finite useful life 
are amortised over their estimated useful life. Determining the estimated 
useful life of these finite life intangible assets requires an analysis of 
circumstances, and judgement by the Group’s management. At each 
balance sheet date, or more frequently when events or changes in 
circumstances dictate, intangible assets are assessed for indications of 
impairment. If indications are present, these assets are subject to an 
impairment review. The impairment review comprises a comparison of the 
carrying amount of the asset with its recoverable amount: the higher of the 
asset’s or the cash-generating unit’s net selling price and its value in use. 
Net selling price is calculated by reference to the amount at which the 
asset could be disposed of in a binding sale agreement in an arm’s length 
transaction evidenced by an active market or recent transactions for similar 
assets. Value in use is calculated by discounting the expected future cash 
flows obtainable as a result of the asset’s continued use, including those 
resulting from its ultimate disposal, at a market-based discount rate on a 
pre-tax basis. The most significant amounts of intangible assets relate to 
the GRCB – Absa and Lehman Brothers North American businesses.  

Retirement benefit obligations  
The Group provides pension plans for employees in most parts of the 
world. Arrangements for staff retirement benefits vary from country to 
country and are made in accordance with local regulations and customs. 
For defined contribution schemes, the pension cost recognised in the profit 
and loss  
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account represents the contributions payable to the scheme. For defined 
benefit schemes, actuarial valuation of each of the scheme’s obligations 
using the projected unit credit method and the fair valuation of each of the 
scheme’s assets are performed annually in accordance with the 
requirements of IAS 19.  
The actuarial valuation is dependent upon a series of assumptions, the key 
ones being interest rates, mortality, investment returns and inflation. 
Mortality estimates are based on standard industry and national mortality 
tables, adjusted where appropriate to reflect the Group’s own experience. 
The returns on fixed interest investments are set to market yields at the 
valuation date (less an allowance for risk) to ensure consistency with the 
asset valuation. The returns on UK and overseas equities are based on the 
long-term outlook for global equities at the calculation date having regard 
to current market yields and dividend growth expectations. The inflation 
assumption reflects long-term expectations of both earnings and retail price 
inflation.  
The difference between the fair value of the plan assets and the present 
value of the defined benefit obligation at the balance sheet date, adjusted 
for any historic unrecognised actuarial gains or losses and past service 
cost, is recognised as a liability in the balance sheet. An asset arising, for 
example, as a result of past over-funding or the performance of the plan 
investments, is recognised to the extent that it does not exceed the present 
value of future contribution holidays or refunds of contributions. To the 
extent that any unrecognised gains or losses at the start of the 
measurement year in relation to any individual defined benefit scheme 
exceed 10% of the greater of the fair value of the scheme assets and the 
defined benefit obligation for that scheme, a proportion of the excess is 
recognised in the income statement.  
The Group’s IAS 19 pension deficit across all schemes as at 
31st December 2009 was £3,946m (Note 30) (2008: £1,287m). There are 
net recognised liabilities of £698m (2008: £1,292m) and unrecognised 
actuarial losses of £3,248m (Note 30) (2008: £5m gains). The net 
recognised liabilities comprised retirement benefit liabilities of £769m 
(2008: £1,357m) and assets of £71m (2008: £65m).  
The Group’s IAS 19 pension deficit in respect of the main UK scheme as at 
31st December 2009 was £3,534m (2008: £858m). The most significant 
reasons for this change were the decrease in AA corporate bond yields 
which resulted in a lower discount rate of 5.61% (31st December 2008: 
6.75%) and an increase in the long-term inflation assumption to 3.76% 
(31st December 2008: 3.16%). The impact of the change in assumptions 
was partially offset by a one-off curtailment credit resulting from the closure 
of the UK final salary pension schemes to existing  

members, better than expected asset performance, and contributions paid 
in excess of the pension expense.  
Further information on retirement benefit obligations, including 
assumptions, is set out in Note 30 to the accounts on page 210.  

Derecognition of financial assets  
The Group derecognises a financial asset, or a portion of a financial asset, 
where the contractual rights to that asset have expired. Derecognition is 
also appropriate where the rights to further cash flows from the asset have 
been transferred to a third party and, with them, either:  
(i) substantially all the risks and rewards of the asset; or  
(ii) significant risks and rewards, along with the unconditional ability to sell 
or pledge the asset.  
Where significant risks and rewards have been transferred, but the 
transferee does not have the unconditional ability to sell or pledge the 
asset, the Group continues to account for the asset to the extent of its 
continuing involvement (‘continuing involvement accounting’).  
To assess the extent to which risks and rewards have been transferred, it 
is often necessary to perform a quantitative analysis. Such an analysis will 
compare the Group’s exposure to variability in asset cash flows before the 
transfer with its retained exposure after the transfer.  
A cash flow analysis of this nature typically involves significant judgement. 
In particular, it is necessary to estimate the asset’s expected future cash 
flows as well as potential variability around this expectation. The method of 
estimating expected future cash flows depends on the nature of the asset, 
with market and market-implied data used to the greatest extent possible. 
The potential variability around this expectation is typically determined by 
stressing underlying parameters to create reasonable alternative upside 
and downside scenarios. Probabilities are then assigned to each scenario. 
Stressed parameters may include default rates, loss severity or 
prepayment rates.  
Where neither derecognition nor continuing involvement accounting is 
appropriate, the Group continues to recognise the asset in its entirety and 
recognises any consideration received as a financial liability.  

Taxation  
The tax charge in the accounts for amounts due to fiscal authorities in the 
various territories in which the Group operates includes estimates based 
on judgement of the application of law and practice to quantify any liability 
arising after taking into account external advice where appropriate.  



 ˆ1L5TBK=B52NJMWGcŠ
1L5TBK=B52NJMWG

67076 TX 29BARCLAYS
FORM 20-F

17-Mar-2010 22:48 EST
HTMLON

RR Donnelley ProFile ECR gopaa0dc 12*
ESS 0C

LHLFBU-MWS-CX01
10.3.22

Page 1 of 2

  

Financial review  

Analysis of results by business  
    
  
Barclays Overview  
Listed in London and New York, Barclays is a major global and financial service provider engaged in retail and commercial banking, credit cards, investment 
banking, wealth management presence in Europe, United States, Africa and Asia. With a strong long-term credit rating and over 300 years of history and 
expertise in banking. Barclays moves, lend and invests money for 48 million customer and client worldwide. The following section analyses the Group’s 
performance by business.  

For management reporting purposes during 2009, Barclays was organised into the following business groupings:  

Global Retail and Commercial Banking  
  

  

  

  

  

  

Investment Banking and Investment Management  
  

  

  

Head Office Functions and Other Operations  
UK Retail Banking  
UK Retail Banking comprises Personal Customers, Home Finance, Local Business, Consumer Lending and Barclays Financial Planning. This cluster of 
businesses aims to build broader and deeper relationships with its Personal and Local Business customers through providing a wide range of products and 
financial services. Personal Customers and Home Finance provide access to current account and savings products, Woolwich branded mortgages and general 
insurance.  
Consumer Lending provides unsecured loan and protection products and Barclays Financial Planning provides investment advice and products. Local Business 
provides banking services, including money transmission, to small businesses.  

Barclays Commercial Bank  
Barclays Commercial Bank provides banking services to organisations with an annual turnover of more than £1m. Customers are served via a network of 
relationship and industry sector specialists, which provides solutions constructed from a comprehensive suite of banking products, support, expertise and 
services, including specialist asset financing and leasing facilities. Customers are also offered access to the products and expertise of other businesses in the 
Group, particularly Barclays Capital, Barclaycard and Barclays Wealth.  
Barclaycard  
Barclaycard is a multi-brand credit card and consumer lending business which also processes card payments for retailers and merchants and issues credit and 
charge cards to corporate customers and the UK Government. It is one of Europe’s leading credit card businesses and has an increasing presence in the United 
States and South Africa.  
In the UK, Barclaycard comprises Barclaycard UK Cards, Barclaycard Partnerships, Barclays Partner Finance and FirstPlus.  
Outside the UK, Barclaycard provides credit cards in the United States, Germany, South Africa (through management of the Absa credit card portfolio) and in the 
Scandinavian region, where Barclaycard operates through Entercard, a joint venture with Swedbank.  
Barclaycard works closely with other parts of the Group, including UK Retail Banking, Barclays Commercial Bank and GRCB – Western Europe and GRCB – 
Emerging Markets, to leverage their distribution capabilities.  

Global Retail and Commercial Banking – Western Europe  
GRCB – Western Europe encompasses Barclays Global Retail and Commercial Banking, as well as Barclaycard operations, in Spain, Italy, Portugal, France and 
Russia. GRCB – Western Europe serves customers through a variety of distribution channels. GRCB – Western Europe provides a variety of products including 
retail mortgages, current and deposit accounts, commercial lending, unsecured lending, credit cards, investments, and insurance serving the needs of Barclays 
retail, mass affluent, and corporate customers.  

Global Retail and Commercial Banking – Emerging Markets  
GRCB – Emerging Markets serves retail and commercial banking customers in Botswana, Egypt, Ghana, India, Kenya, Mauritius, Pakistan, Seychelles, 
Tanzania, Uganda, the UAE, Zambia, Indonesia and Zimbabwe. Through a network of more than 683 distribution points and 1,023 ATMs, we provide 3.7 million 
customers and clients with a full range of products and services. This includes current accounts, savings, investments, mortgages and secured and unsecured 
lending.  
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– UK Retail Banking 

– Barclays Commercial Bank 

– Barclaycard 

– GRCB – Western Europe 

– GRCB – Emerging Markets 

– GRCB – Absa 

– Barclays Capital 

– Barclays Global Investors 

– Barclays Wealth 
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Global Retail and Commercial Banking – Absa  
GRCB – Absa represents Barclays consolidation of Absa, excluding Absa Capital and Absa Card and Absa Wealth which is included as part of Barclays Capital, 
Barclaycard and Barclays Wealth respectively. Absa Group Limited is a South African financial services organisation serving personal, commercial and corporate 
customers predominantly in South Africa. GRCB – Absa serves retail customers through a variety of distribution channels and offers a full range of banking 
services, including current and deposit accounts, mortgages, instalment finance, credit cards, bancassurance products and wealth management services. It also 
offers customised business solutions for commercial and large corporate customers.  

Barclays Capital  
Barclays Capital is the investment banking division of Barclays that provides large corporate, institutional and government clients with solutions to their financing 
and risk management needs.  
Barclays Capital services a wide variety of client needs, covering strategic advisory and M&A; equity and fixed income capital raising and corporate lending; and 
risk management across foreign exchange, interest rates, equities and commodities.  
Activities are organised into three principal areas: Global Markets, which includes commodities, credit products, equities, foreign exchange, interest rate 
products; Investment Banking, which includes corporate advisory, Mergers and Acquisitions, equity and fixed-income capital raising and corporate lending; and 
Private Equity and Principal Investments. Barclays Capital includes Absa Capital, the investment banking business of Absa. Barclays Capital works closely with 
all other parts of the Group to leverage synergies from client relationships and product capabilities.  

Barclays Global Investors  
The majority of the BGI business, which was previously reported as a separate business segment, was sold on 1st December 2009 to BlackRock, Inc. and 
represents the Group’s discontinued operations. The continuing operations of BGI disclosed in the segmental analysis represent residual obligations under the 
cash support arrangements and associated liquidity support charges and, from 1st December 2009, include the Group’s 19.9% ongoing economic interest in 
BlackRock, Inc. This investment is accounted for as an available for sale equity investment, with no dividends being received during 2009.  

Barclays Wealth  
Barclays Wealth focuses on private and intermediary clients worldwide providing international and private banking, fiduciary services, investment management, 
and brokerage.  
Barclays Wealth works closely with all other parts of the Group to leverage synergies from client relationships and product capabilities.  

Head Office Functions and Other Operations  
Head Office Functions and Other Operations comprises head office and central support functions, businesses in transition and inter-segment adjustments.  
Head office and central support functions comprises the following areas: Executive Management, Finance, Treasury, Corporate Affairs, Human Resources, 
Strategy and Planning, Internal Audit, Legal, Corporate Secretariat, Property, Tax, Compliance and Risk. Costs incurred wholly on behalf of the businesses are 
recharged to them.  
Businesses in transition principally relate to certain lending portfolios that are centrally managed with the objective of maximising recovery from the assets.  

Business segment reorganisation  
In November 2009 we regrouped our activities to form:  
  

  

GRB focuses on mass consumers, mass affluent consumers and small business customers. We have significantly changed the footprint here over the past three 
years, and we intend to push that forward, increasing, through time, the ratio of non-UK to UK business whilst strengthening our UK franchises. We will place 
particular emphasis on creating appropriate scale in the markets in which we have a presence. As we do that, our objectives will be four-fold: profit growth; an 
improved loan-to-deposit ratio; further international diversification through deepening existing presences; and the generation of net equity.  
Barclays Corporate, as part of CIB, focuses on the high end of what we used to call Barclays Commercial, particularly financial institutions, public sector entries 
and corporate clients. We brought this business alongside Barclays Capital within CIB because we see significant synergy in sharing relationship management 
and sector expertise across the two. Realisation of the synergy is enabled by the increasing fungibility of client requirements between traditional corporate 
banking and investment banking product needs within our client base. This is a global opportunity with significant income growth potential for CIB in the years 
ahead. Our early work has only reinforced that strongly held belief.  
In the area of wealth management, the competitive landscape in the global industry has gone through a sea change over the course of the last three years. That 
creates opportunity, and we intend to seize that by investing to change the scale of this business over the next five years.  
For management reporting purposes these changes have taken effect from 1  January 2010 and therefore have not been reflected in the analysis provided in 
this document.  

–  Global Retail Banking (GRB), comprising UK Retail Banking, Barclaycard and the former Western Europe and Emerging Markets businesses, led by Antony 
Jenkins.  

–  Corporate and Investment Banking (CIB), comprising Barclays Capital and Barclays Commercial Bank (now called Barclays Corporate); Jerry del Missier and 
Rich Ricci and Co-Chief Executives of Corporate and Investment Banking. 

st
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UK
Retail

Banking
£m  

Barclays
Commercial

Bank
£m  

Barclaycard
£m  

GRCB –
Western
Europe

£m  

GRCB –
Emerging

Markets
£m  

GRCB –
Absa

£m  

Barclays
Capital

£m  

Barclays
Global

Investors
£m  

Barclays
Wealth

£m  

Head
Office

Functions
and Other

Operations
£m 

Net interest income  2,624   1,741   2,723   1,182   743   1,300   1,598   43   504   (507) 
Net fee and commission 

income  1,225   926   1,271   438   232   943   3,001   1,757   802   (418) 
Principal transactions  –   (26)  22   123   68   123   7,021   98   20   (325) 
Net premiums from 

insurance contracts  198   –   44   544   –   294   5   –   –   92  
Other income  6   112   2   8   2   60   –   5   7   1,186  
Total income  4,053   2,753  4,062   2,295  1,045  2,720  11,625  1,903   1,333   28  
Net claims and benefits 

incurred on insurance 
contracts  (68)  –   (20)  (572)  –   (171)  –   –   –   –  

Total income, net of 
insurance claims  3,985   2,753   4,042   1,723   1,045   2,549   11,625   1,903   1,333   28  

Impairment charges and 
other credit provisions  (936)  (974)  (1,798)  (667)  (471)  (567)  (2,591)  –   (51)  (16) 

Net income  3,049   1,779   2,244   1,056   574   1,982   9,034   1,903   1,282   12  
Operating expenses  (2,440)  (1,030)  (1,494)  (1,113)  (852)  (1,469)  (6,592)  (1,154)  (1,138)  (570) 
Share of post-tax results of 

associates and joint 
ventures  3   –  8   4  –  (4) 22  –   –   1  

Profit on disposal of 
subsidiaries, 
associates and joint 
ventures  –   –   3   157   24   (3)  –   (1)  1   7  

Profit on disposal of 
discontinued 

Business performance – Global Retail and Commercial Banking  
UK Retail Banking profit before tax decreased 55% to £612m as economic 
conditions remained challenging. Income was down 11% reflecting the 
impact of deposit margin compression net of hedges, partially offset by 
good growth in Home Finance. Total loans and advances to customers 
increased £4.7bn to £99.1bn. Gross new mortgage lending was £14.2bn 
during 2009 and net new mortgage lending was £5.7bn. The average loan 
to value ratio of the mortgage book remained conservative at 43%. 
Impairment charges increased 55% due to the deteriorating economic 
environment. Operating expenses continued to be tightly controlled and 
decreased 3% reflecting a one-off credit from the closure of the UK final 
salary pension scheme offset by a year on year increase in pension costs 
and the non-recurrence of gains from the sale of property.  
Barclays Commercial Bank profit before tax decreased 41% to £749m. 
Income was broadly flat on 2008 with good growth in net fees and 
commissions offset by lower income from principal transactions. Net 
interest income was broadly flat as margin compression on the deposit 
book was offset by higher lending and deposit volumes. New term lending 
extended to UK customers during 2009 was £14bn. Operating expenses 
were tightly controlled and fell 3% driven by a one-off credit from the 
closure of the UK final salary pension scheme partially offset by an 
increase in pensions and share-based payment costs and the non-
recurrence of gains from the sale of property. Impairment charges 
increased to £974m reflecting the impact of the weak business 
environment with rising default rates and falling asset values across all 
business segments.  
Barclaycard profit before tax decreased 4% to £761m. Income growth of 
26% reflected strong growth across the businesses driven by increased 
lending and improved margins. Average customer assets increased 19% to 
£28.1bn. Impairment charges increased 64% due to the deteriorating 
global economic environment, although the rate of growth in the second 
half of the year was lower than in the first half. Impairment grew across 
both the international and UK businesses. Cost growth of 5% was largely  

driven by appreciation of the average value of the US Dollar and the Euro 
against Sterling and growth in the card portfolios including acquisitions 
made in 2008.  
Global Retail and Commercial Banking – Western Europe profit before tax 
fell 48% to £130m. Results included Barclays Russia, which incurred a loss 
of £67m and reflected a gain of £157m on the sale of Barclays life 
insurance and pensions business in Iberia. Income grew in all countries, 
improving 18% as the expanded network continued to mature with 
customer deposits increasing £7.8bn to £23.4bn. Costs increased 16% 
reflecting the expansion of the Portuguese and Italian networks, the 
investment in Barclays Russia, restructuring charges of £24m and reduced 
gains from the sale of property. Impairment charges increased £370m to 
£667m, largely driven by losses in Spain in commercial property, 
construction and SME portfolios. However, delinquency trends improved 
throughout the second half of 2009 in both retail and commercial portfolios.  
Global Retail and Commercial Banking – Emerging Markets loss before tax 
of £254m compared to a profit of £141m in 2008. Income increased 5% 
with significant growth across Africa and the UAE, partially offset by lower  
income in India. Impairment charges increased £306m to £471m with 
significant increases in India and the UAE, reflecting the impact of the 
economic recession across the business with continued pressure on 
liquidity, rising default rates and lower asset values. Operating expense 
growth of 24% reflected continued investment in Indonesia and Pakistan 
and investment in infrastructure across other markets.  
Global Retail and Commercial Banking – Absa profit before tax decreased 
8% to £506m. Income growth of 16% was driven by solid balance sheet 
growth, the appreciation in the average value of the Rand against Sterling 
and higher fees and commissions. Operating expenses increased at a 
lower rate of 13% which led to an improvement in the cost:income ratio to 
58% (2008: 59%). Impairment charges rose £220m to £567m as a result of 
higher delinquency levels in the retail portfolios reflecting high consumer 
indebtedness.  

 a
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Note  
  

  

operations  –   –   –   –   –   –   –   6,331   –   –  
Gain on acquisitions  –   –   –   26   –   –   –   –   –   –  
Profit before tax  612   749   761   130   (254)  506   2,464   7,079   145   (550) 

As at 31st December 
2009                               

Total assets  105,228   75,547   30,220   64,185   11,874   45,824   1,019,120   5,406   15,095   6,430  
Total liabilities  102,934   68,108   5,543   48,049   9,836   25,769   951,192   416   41,648   66,848  

a Continuing and discontinued operations including profit on disposal. For a break-down of the continuing operations and discontinued operations in respect of 
BGI, including a reconciliation of the results of the continuing operations to the results of the total BGI result shown above, see page 46. 

Business performance – Investment Banking and Investment 
Management  
Barclays Capital profit before tax increased 89% to £2,464m as a result of 
very strong performances in the UK, Europe and the US, partially offset by 
a charge of £1,820m relating to own credit (2008: £1,663m gain). Top-line 
income increased 81% to £17.9bn reflecting excellent results across the 
client franchise and a resilient fourth quarter with top-line income of £3.6bn. 
Fixed Income, Currency and Commodities (FICC) was up £5.6bn to 
£13.0bn following the expansion of the business and increased client flows. 
Top-line income in Equities and Prime Services increased 147% and 
Investment Banking income more than doubled. Total credit market 
exposures were reduced by £14.1bn to £27.6bn. In addition £5.1bn of 
credit market assets (and £2.4bn of other assets) were sold to Protium 
Finance LP. Operating expenses were 75% higher than 2008 given the 
substantial increase in the overall scale of the business. The cost:income 
ratio improved to 57% (2008: 72%). Compensation expenses as a 
proportion of income reduced 38%, down from 44% in 2008. Total assets 
reduced 37% driven by initiatives to reduce derivative balances.  
On 1st December 2009 Barclays completed the sale of Barclays Global 
Investors to BlackRock. Included in the consideration were 37.567 million 
new BlackRock shares giving Barclays an economic interest of 19.9% of 
the enlarged BlackRock group. The profit on disposal before tax was 
£6,331m. Profit before tax, excluding the profit on disposal, increased 26% 
to £748m (2008: £595m) following a recovery on liquidity support charges 
and an 18% appreciation in the average value of the US Dollar against 
Sterling.  
Barclays Wealth profit before tax reduced 78% to £145m principally as a 
result of the impact of the sale of the closed life business in 2008 and the 
cost of the integration of Barclays Wealth Americas during 2009. Income 
was in line with 2008. Excluding the impact of these transactions there was 
solid growth in income due to growth in the client franchise and the product 
offering. Operating expenses grew by 22%, reflecting the integration of the 
US business, partially offset by the disposal of the closed life business. 
Total client assets increased by 4% (£6bn) to £151bn.  
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Global Retail and Commercial Banking  
UK Retail Banking  
UK Retail Banking comprises Personal Customers, Home Finance, 
Local Business, Consumer Lending and Barclays Financial Planning. 
We have one of the largest branch networks in the UK with around 
1,700 branches and an extensive network of cash machines.  

What we do  
We are transforming Barclays to be the best bank in the UK by designing 
innovative, simple and transparent propositions, streamlining operating 
platforms and further leveraging Barclays Group capabilities.  
Our cluster of businesses aims to build broader and deeper relationships 
with customers. Personal Customers and Home Finance provide a wide 
range of products and services to retail customers, including current 
accounts, savings and investment products, mortgages branded Woolwich 
and general insurance. Barclays Financial Planning provides banking, 
investment products and advice to affluent customers.  
Local Business provides banking services to small businesses. UK Retail 
Banking is also a gateway to more specialised services from other parts of 
Barclays such as Barclays Stockbrokers.  
Our business serves 15 million UK customers.  

Performance  
2009/08  
In the continued challenging economic environment, UK Retail Banking 
profit before tax decreased 55% (£757m) to £612m (2008: £1,369m), 
impacted by low interest rates resulting in margin compression on the 
deposit book and increased impairment charges which together more than 
offset well controlled costs and an improved assets margin.  
The number of Savings Accounts increased 10% to 13.2 million (31st 
December 2008: 12.0 million) and Mortgage Accounts increased 18,000 to 
834,000 (31st December 2008: 816,000). Local Business customer 
numbers increased 26,000 to 686,000 (31st December 2008: 660,000) with 
gross new lending of £1,047m. Total loans and advances to customers 
increased £4.7bn to £99.1bn (31st December 2008: £94.4bn).  
Income decreased 11% (£497m) to £3,985m (2008: £4,482m) reflecting 
the impact of margin compression, which more than offset good income 
growth in Home Finance.  

  
  

Net interest income decreased 12% (£372m) to £2,624m (2008: £2,996m) 
driven by margin compression of £755m on liabilities after taking into 
account gains on product hedges implemented to protect income on 
current accounts and managed rate deposits. This was partially offset by 
increases in asset driven net interest income. Total average customer 
deposit balances increased 4% to £89.0bn (2008: £85.9bn), reflecting good 
growth in Personal Customer Current Account balances.  
Average mortgage balances grew 10%, reflecting strongly positive net 
lending. Mortgage balances were £87.9bn at the end of the period (31st 
December 2008: £82.3bn), a market share of 7% (2008: 7%). Gross 
advances reduced to £14.2bn (2008: £22.9bn) reflecting a continued 
conservative approach to lending, with redemptions of £8.5bn (2008: 
£10.4bn). Net new mortgage lending was £5.7bn (2008: £12.5bn). The 
average loan to value ratio of the mortgage book (including buy-to-let) on a 
current valuation basis was 43% (2008: 40%). The average loan to value 
ratio of new mortgage lending was 48% (2008: 47%).  
Net fee and commission income decreased 6% (£74m) to £1,225m (2008: 
£1,299m) reflecting changing customer usage together with lower 
mortgage application and redemption fees. Overall sales productivity 
resulted in fee income growth in investments.  
Total impairment charges represented 0.93% (2008: 0.63%) of total gross 
loans and advances to customers and banks. Impairment charges 
increased 55% (£334m) to £936m (2008: £602m), reflecting lower 
expectations for recoveries in line with the current economic environment. 
Impairment charges within Consumer Lending increased 56% to £573m 
(2008: £368m) with impairment charges increasing 75% to £183m (2008: 
£105m) in Personal Customer Current Accounts. Mortgage impairment 
charges remained low at £26m (2008: £24m).  
Operating expenses remained well controlled and decreased 3% (£79m) to 
£2,440m (2008: £2,519m). This reflected the receipt of a one-off credit of 
£175m resulting from the closure of the UK final salary pension scheme to 
existing members, offset by a year on year increase in pension costs of 
£115m and the non-recurrence of gains of £75m from the sale of property.  
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UK Retail Banking   

  

2009 
£m  

2008 
£m  

2007 
£m 

Income statement information     
Net interest income   2,624    2,996    2,858  
Net fee and commission income    1,225    1,299    1,183  
Net premiums from insurance contracts    198    205    252  
Other income    6    17    47  
Total income    4,053    4,517    4,340  
Net claims and benefits on insurance contracts    (68)   (35)   (43) 
Total income net of insurance claims    3,985    4,482    4,297  
Impairment charges    (936)   (602)   (559) 
Net income    3,049    3,880    3,738  
Operating expenses excluding amortisation of intangible assets    (2,400)   (2,499)   (2,461) 
Amortisation of intangible assets    (40)   (20)   (9) 
Operating expenses    (2,440)   (2,519)   (2,470) 
Share of post-tax results of associates and joint ventures    3    8    7  
Profit before tax    612    1,369    1,275  
Balance sheet information     
Loans and advances to customers  £ 99.1bn   £ 94.4bn   £82.0bn  
Customer accounts   £ 92.5bn   £ 89.6bn   £87.1bn  
Total assets   £105.2bn   £101.4bn   £88.5bn  
Risk weighted assets    £ 32.2bn   £ 30.5bn   £31.5bn  
Performance ratios     
Cost:income ratio    61%    56%    57%  
Cost:net income ratio   80%    65%    66%  

a Excludes Housing Associations. 
b Risk weighted assets for 2009 and 2008 are calculated under Basel II. 2007 is calculated under Basel I. 

2008/07  
UK Retail Banking profit before tax increased 7% (£94m) to £1,369m 
(2007: £1,275m) through solid income growth and continued good control 
of impairment and costs. The launch of new products and propositions 
supported a significant increase in customer accounts, with Current 
Accounts increasing 4% (0.4m) to 11.7m (2007: 11.3m), Savings Accounts 
increasing 8% (0.9m) to 12.0m (2007: 11.1m) and Mortgage Accounts 
increasing 8% (62,000) to 816,000 (2007: 754,000).  
Income grew 4% (£185m) to £4,482m (2007: £4,297m) reflecting strong 
growth in Home Finance and solid growth in Consumer Lending and Local 
Business, partially offset by reduced income from Personal Customer 
Savings Accounts due to the impact of the reductions in the UK base rates 
in the second half of 2008.  
Net interest income increased 5% (£138m) to £2,996m (2007: £2,858m) 
driven by strong growth in loans and advances. Total average customer 
deposit balances increased 5% to £85.9bn (2007: £81.8bn), reflecting solid 
growth in Personal Customer and Local Business balances. The average 
liabilities margin declined to 2.01% (2007: 2.15%) reflecting the reductions 
in UK base rates in the second half of 2008.  
Mortgage balances grew 18%, driven by increased share of new lending 
and higher levels of balance retention. Mortgage balances were £82.3bn at 
the end of the period (31st December 2007: £69.8bn), a market share  

of 7% (2007: 6%). Gross advances were stable at £22.9bn, with 
redemptions of £10.4bn (2007: £15.0bn). Net new lending was £12.5bn 
(2007: £8.0bn), a market share  of 36% (2007: 8%). The average loan to 
value ratio of the mortgage book (including buy-to-let) on a current 
valuation basis was 40% (2007: 34%). The average loan to value ratio of 
new mortgage lending was 47% (2007: 49%).  
Net fee and commission income increased 10% (£116m) to £1,299m 
(2007: £1,183m) reflecting £116m settlements on overdraft fees in 2007. 
Excluding this, net fees and commissions were stable.  
Impairment charges increased 8% (£43m) to £602m (2007: £559m), 
reflecting growth in customer assets of 15% and the impact of the current 
economic environment. Mortgage impairment charges were £24m (2007: 
release of £3m). Impairment charges within Consumer Lending increased 
3%.  
Operating expenses increased 2% (£49m) to £2,519m (2007: £2,470m) 
reflecting reduced gains from the sale of property of £75m (2007: £193m). 
Continued strong and active management of expense lines, including back-
office consolidation and process efficiencies, funded increased investment 
in product development and distribution channels.  
The cost:income ratio improved one percentage point to 56% (2007: 57%).  

a

 b
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Global Retail and Commercial Banking  
Barclays Commercial Bank  
Barclays Commercial Bank is one of the UK’s leading providers of banking 
solutions to business customers and clients with an annual turnover of 
more than £1m.  

What we do  
Barclays Commercial Bank provides banking services to customers via a 
network of relationship, regional, industry-sector and product speacialists 
across the UK.  
Working closely with our clients to understand their needs, we deliver 
financing, risk management, trade and cash management solutions 
constructed from a comprehensive suite of products, expertise and 
services. This includes specialist asset financing and leasing facilities.  

Performance  
2009/08  
Barclays Commercial Bank profit before tax decreased 41% (£517m) to 
£749m (2008: £1,266m), primarily driven by significantly higher impairment 
charges. Income was flat, with strong performance from net fees and 
commissions offset by lower principal transactions.  
  

Income totalled £2,753m (2008: £2,745m). Net interest income fell 1% 
(£16m) to £1,741m (2008: £1,757m) with the benefit of increased average 
lending balances and higher deposit volumes offset by margin 
compression in the deposit book. Average lending grew 3% (£1.6bn) to 
£63.3bn (2008: £61.7bn) reflecting our continuing commitment to lend to 
viable businesses. Average customer deposits grew 3% (£1.4bn) to 
£49.0bn (2008: £47.6bn) benefiting from ongoing product initiatives.  
Non-interest income comprised 37% of total income (2008: 36%). Net fees 
and commissions income increased 8% (£65m) to £926m (2008: £861m), 
driven by strong debt fees, trade guarantees and other fee income.  
Principal transactions income decreased £48m to a loss of £26m (2008: 
gain of £22m) as a result of investment writedowns and fewer opportunities 
for equity realisation within the current market environment.  
Other income grew 7% (£7m) to £112m (2008: £105m) reflecting increased 
income from the repurchase of securitised debt issued of £85m (2008: 
£24m), partially offset by lower rental income from operating leases of 
£21m (2008: £29m). 2008 income included a £39m gain from the 
restructuring of Barclays interest in a third party finance operation.  
Impairment charges rose to £974m (2008: £414m), reflecting the impact of 
the economic recession across the business with continued pressure on 
corporate liquidity, rising default rates and lower asset values.  
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Barclays Commercial Bank
  

2009
£m  

2008
£m  

2007
£m 

Income statement information     
Net interest income    1,741    1,757    1,747  
Net fee and commission income    926    861    750  
Net trading income    25    3    9  
Net investment income    (51)   19    47  
Principal transactions    (26)   22    56  
Other income    112    105    11  
Total income    2,753    2,745    2,564  
Impairment charges and other credit provisions    (974)   (414)   (292) 
Net income    1,779    2,331    2,272  
Operating expenses excluding amortisation of intangible assets    (1,009)   (1,048)   (924) 
Amortisation of intangible assets    (21)   (15)   (5) 
Operating expenses    (1,030)   (1,063)   (929) 
Share of post-tax results of associates and joint ventures    –    (2)   –  
Profit on disposal of subsidiaries, associates and joint ventures    –    –    14  
Profit before tax    749    1,266    1,357  
Balance sheet information     
Loans and advances to customers   £59.6bn   £67.5bn   £63.7bn  
Loans and advances to customers including those designated at fair value   £72.7bn   £80.5bn   £70.7bn  
Customer accounts   £62.7bn   £60.6bn   £60.8bn  
Total assets   £75.5bn   £84.0bn   £74.6bn  
Risk weighted assets   £60.3bn   £63.1bn   £57.0bn  
Performance ratios     
Cost: income ratio    37%    39%    36%  
Cost: net income ratio    58%    46%    41%  

Impairment as a percentage of period end gross loans and advances to 
customers and banks increased to 1.58% (2008: 0.60%).  
Operating expenses fell 3% to £1,030m (2008: £1,063m), reflecting tightly 
managed discretionary costs and a £100m one-off credit for the closure of 
the UK final salary pensions scheme partially offset by an incremental 
increase in pension costs of £69m and the non-recurrence of property 
credits.  
The number of customers fell 6% primarily as a result of reductions in 
exposures to high risk sectors within Barclays Asset and Sales Finance.  

2008/07  
Barclays Commercial Bank profit before tax decreased 7% (£91m) to 
£1,266m (2007: £1,357m) reflecting a resilient performance in challenging 
market conditions in 2008. The impact of growth in net fee and commission 
income and continued strong growth in customer lending was offset by 
increased impairment charges and higher operating expenses.  
Income increased 7% (£181m) to £2,745m (2007: £2,564m).  
Net interest income improved 1% (£10m) to £1,757m (2007: £1,747m). 
There was strong growth in average customer assets, particularly term 
loans, which increased 14% to £61.7bn (2007: £53.9bn) reflecting the 
continued commitment to lend to viable businesses. Average customer 
accounts grew 3% to £47.6bn (2007: £46.4bn).  

Non-interest income increased to 36% of total income (2007: 32%) partly 
reflecting continued focus on cross sales and efficient balance sheet 
utilisation. Net fee and commission income increased 15% (£111m) to 
£861m (2007: £750m) due to increased income from foreign exchange, 
derivative sales and debt fee income.  
Income from principal transactions fell to £22m (2007: £56m) due to lower 
equity realisations.  
Other income of £105m (2007: £11m) included a £39m gain arising from 
the restructuring of Barclays interest in a third party finance operation. This 
gain was offset by a broadly similar tax charge. Other income also included 
£29m (2007: £7m) rental income from operating leases.  
Impairment charges increased 42% (£122m) to £414m (2007: £292m) 
primarily reflecting higher impairment losses in Larger Business, 
particularly in the final quarter of 2008 as the UK corporate credit 
environment deteriorated. Impairment as a percentage of period-end loans 
and advances to customers and banks increased to 0.60% (2007: 0.45%).  
Operating expenses increased 14% (£134m) to £1,063m (2007: £929m) 
reflecting lower gains on the sale of property of £10m (2007: £40m), 
investment in a new payments capability (2008: £69m, 2007: £42m), 
growth in the operating lease business (2008: £31m, 2007: £7m) and 
investment in risk and operations infrastructure, sales force capability and 
product specialists.  
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a The number of customers at 31st December 2009 is, after a reduction of 1.5 million, due to the closure of dormant accounts. 

Global Retail and Commercial Banking  
Barclaycard  
Barclaycard is a multi-brand international payment services provider 
for consumer and business customers including credit cards and 
consumer lending. Our credit card was the first to be launched in the 
UK in 1966 and is now one of the leading credit card businesses in 
Europe, with a fast growing business in the United States and South 
Africa.  

What we do  
In the UK our consumer payment services include Barclaycard branded 
credit cards, partnership cards with leading brands and secured lending.  
Barclaycard’s international presence continues to grow very strongly, with 
international consumer customers now exceeding the number in the UK. 
We currently operate in Germany, the United States and South Africa. In 
Scandinavia, we operate through Entercard, a joint venture with 
Swedbank.  
Our UK and international payment businesses provide payment 
acceptance services for 87,000 retailers and merchants, both for face to 
face transactions and over the internet and provides market-leading 
acceptance of contactless cards. The business also issues credit and 
charge cards to corporate customers and the UK Government, and 
provides sales financing at retailers and auto dealers. Barclaycard is 
Europe’s number one issuer of Visa Commercial Cards with over 145,000 
public and private sector corporate customers.  

Performance  
2009/08  
Barclaycard profit before tax decreased 4% (£28m) to £761m (2008: 
£789m). Strong income growth across the portfolio driven by increased 
lending, improved margins and foreign exchange gains, was offset by 
higher impairment charges, driven by the deterioration in the global 
economy.  
International businesses’ profit before tax decreased 59% to £107m (2008: 
£261m) driven by the US business. Strong income growth driven by higher 
average extended credit balances was more than offset by impairment 
growth, especially in the US and South African businesses, and increased 
operating expenses. In the UK our businesses benefited from an 
improvement in margins and growth in average extended balances leading  

to income increasing 18% to £2,494m (2008: £2,111m). Income growth 
was partially offset by the growth in impairment as worsening economic 
conditions impacted delinquencies.  
Income increased 26% (£823m) to £4,042m (2008: £3,219m) reflecting 
strong growth across the portfolio, especially in the international 
businesses through higher extended credit balances, lower funding rates 
and the appreciation of the average values of the US Dollar and the Euro 
against Sterling.  
Net interest income increased 52% (£937m) to £2,723m (2008: £1,786m) 
driven by strong growth in international average extended credit card 
balances, up 52% to £7.9bn (2008: £5.2bn), and lower funding rates as 
margins improved.  
Net fee and commission income decreased 2% (£28m) to £1,271m (2008: 
£1,299m) through lower volumes in FirstPlus due to the decision taken to 
stop writing new business in 2008 and lower volumes in the UK card 
portfolios partially offset by growth in the international businesses.  
Principal transactions of £22m (2008: £82m) included a £20m gain from 
the sale of MasterCard shares (2008: £16m). Investment income in 2008 
included a £64m gain from the Visa IPO.  
Other income in 2008 included an £18m gain on the sale of a portfolio in 
the US.  
Impairment charges increased £701m (64%) to £1,798m (2008: £1,097m). 
The rate of growth in the second half of the year was lower than that in the 
first half. Impairment charges in the international businesses increased 
£444m, driven by higher delinquencies due to deteriorating economic 
conditions, growth in average receivables and the appreciation of the 
average values of the US Dollar and the Euro against Sterling. UK portfolio 
charges were higher as a result of rising delinquencies due to the 
economic deterioration, especially in the loan portfolios, and the inclusion 
of Goldfish in UK Cards.  
Operating expenses increased 5% (£72m) to £1,494m (2008: £1,422m), 
due to the appreciation in the average value of the US Dollar and the Euro 
against Sterling and growth in the portfolios including the acquisitions 
made in the UK, US and South Africa in 2008.  
The purchase of Goldfish resulted in a gain on acquisition of £92m in 2008.  
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Barclaycard 
  

  

    
2009

£m  
2008

£m  
2007

£m 
Income statement information     
Net interest income    2,723    1,786    1,374  
Net fee and commission income    1,271    1,299    1,143  
Net trading income    (1)   2    –  
Net investment income    23    80    11  
Principal transactions    22    82    11  
Net premiums from insurance contracts    44    44    40  
Other income    2    19    (25) 
Total income    4,062    3,230    2,543  
Net claims and benefits incurred on insurance contracts    (20)   (11)   (13) 
Total income net of insurance claims    4,042    3,219    2,530  
Impairment charges and other credit provisions    (1,798)   (1,097)   (827) 
Net income    2,244    2,122    1,703  
Operating expenses excluding amortisation of intangible assets    (1,412)   (1,361)   (1,057) 
Amortisation of intangible assets    (82)   (61)   (36) 
Operating expenses    (1,494)   (1,422)   (1,093) 
Profit on disposal of subsidiaries, associates and joint ventures    8    (3)   (7) 
Share of post-tax results of associates and joint ventures    3    –    –  
Gain on acquisition    –    92    –  
Profit before tax    761    789    603  
Balance sheet information     
Loans and advances to customers   £26.5bn   £27.4bn   £19.7bn  
Total assets   £30.2bn   £30.9bn   £22.1bn  
Risk weighted assets   £30.6bn   £27.3bn   £20.2bn  
Performance ratios     
Cost: income ratio    37%    44%    43%  
Cost: net income ratio    67%    67%    64%  

2008/07  
Barclaycard profit before tax increased 31% (£186m) to £789m (2007: 
£603m), driven by strong international income growth and lower UK 
impairment charges. 2008 profit included £40m from the acquisition of, and 
contribution from, Goldfish, Discover’s UK credit card business, acquired 
on 31st March 2008. The scale of the UK and international businesses 
increased substantially with total customer numbers up 31% to 23.3m.  
Income increased 27% (£689m) to £3,219m (2007: £2,530m), reflecting 
strong growth in Barclaycard International and £156m from the inclusion of 
Goldfish, partially offset by a decline in FirstPlus following its closure to 
new business.  
Net interest income increased 30% (£412m) to £1,786m (2007: £1,374m), 
driven by 58% growth in international average extended credit card 
balances to £5.2bn.  
Net fee and commission income increased 14% (£156m) to £1,299m 
(2007: £1,143m), driven by growth in Barclaycard International.  
Income from principal transactions increased £71m to £82m (2007: £11m), 
reflecting a £64m gain from the Visa IPO and a £16m gain from the sale of 
shares in MasterCard.  
Other income increased £44m to £19m (2007: £25m loss), reflecting a gain 
from a portfolio sale in the United States. 2007 results reflected a £27m 
loss on disposal of part of the Monument card portfolio.  
  

Impairment charges increased 33% (£270m) to £1,097m (2007: 
£827m), reflecting £252m growth in charges in the international businesses 
and £68m from the inclusion of Goldfish. These factors were partially offset 
by £50m lower impairment in the other UK businesses with reduced flows 
into delinquency and lower levels of arrears.  
Operating expenses increased 30% (£329m) to £1,422m (2007: £1,093m), 
reflecting continued international growth and increased marketing 
investment. Operating expenses reflected Goldfish expenses of £140m, 
including restructuring costs of £64m.  
The acquisition of Goldfish resulted in a gain on acquisition of £92m.  
Barclaycard International maintained its strong growth momentum, 
delivering a 71% (£108m) increase in profit before tax to £260m (2007: 
£152m). Barclaycard US profit before tax was US$249m which exceeded 
delivery of the financial plan of US$150m set out at the time of acquisition. 
Strong balance sheet growth in Barclaycard US included US$1.9bn of 
credit card receivables acquired from FIA Card Services in August 2008, 
furthering the existing partnership agreement with US Airways. The 
acquisition of a majority stake in Woolworths Financial Services in October 
2008, added 1.6 million customers to the existing Absa credit card 
business in South Africa. The Entercard joint venture with Swedbank 
continued to build presence in Norway, Sweden and Denmark.  
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Global Retail and Commercial Banking  
Western Europe  
GRCB – Western Europe comprises our retail and commercial banking 
operations, as well as our Barclaycard businesses, in Spain, Portugal, 
France, Italy and Russia.  

What we do  
GRCB – Western Europe serves approximately 2.8m retail and commercial 
banking customers in France, Italy, Portugal, Spain and Russia through a 
variety of distribution channels including 1,128 branches, 190 sales centres 
and 1,481 ATMs.  
GRCB – Western Europe provides a variety of products and services 
including retail mortgages, current and deposit accounts, commercial 
lending, unsecured lending, credit cards, investments and insurance 
products, serving the needs of Barclays retail, mass affluent and corporate 
customers.  

Performance  
2009/08  
Global Retail and Commercial Banking – Western Europe profit before tax 
fell 48% (£120m) to £130m (2008: £250m) against the backdrop of a very 
challenging macroeconomic environment across all key markets, 
particularly Spain. The results included a gain of £157m on the sale of 
Barclays Vida y Pensiones Compañía de Seguros, Barclays Iberian life 
insurance and pensions business, a restructuring charge of £24m largely 
concentrated in Spain and an operating loss before tax of £67m (2008: loss 
before tax of £7m) related to Barclays Russia driven by increased 
impairment due to the economic environment and increased expenses 
incurred in positioning the business for future growth. Excluding Russia, all 
businesses traded profitably although Spain’s net profit fell significantly due 
to high impairment charges, particularly in the commercial property 
portfolio. Profit before tax was favourably  

impacted by the 13% appreciation in the average value of the Euro against 
Sterling.  
Income increased across all countries, improving 18% (£268m) to £1,723m 
(2008: £1,455m) driven by the appreciation of the Euro and the significant 
expansion in the distribution network in 2007 and 2008. The number of 
distribution points increased by 137 to 1,318 (31st December 2008: 1,181) 
reflecting further selected organic growth and development of the 
franchise.  
Net interest income increased 35% (£307m) to £1,182m (2008: £875m). 
The increase was principally driven by strong growth in customer deposits 
of 50% to £23.4bn (2008: £15.6bn), an improvement in the customer 
assets margin and an increase in treasury interest income. This was 
partially offset by competitive pressures on liability margin compression.  
Net fee and commission income increased 13% (£49m) to £438m (2008: 
£389m), generated from asset management and insurance product lines.  
Principal transactions fell 20% (£31m) to £123m (2008: £154m), mainly 
due to the non-recurrence of the gains from both the Visa IPO (2008: 
£65m) and the sale of shares in MasterCard (2008: £17m), partially offset 
by profit on the sale of Government backed bonds.  
Net premiums from insurance contracts increased £192m to £544m (2008: 
£352m) reflecting growth in the life assurance business. Net claims and 
benefits incurred increased correspondingly by £207m.  
Impairment charges increased £370m to £667m (2008: £297m), principally 
due to higher impairment in Spain on the commercial property, construction 
and SME portfolios and, to a lesser extent, on the retail portfolio. The 
impairment charge for Spain increased 107% (£235m) to £455m (2008: 
£220m) of which £270m related to the corporate and SME portfolios.  
Operating expenses increased 16% (£153m) to £1,113m (2008: £960m) 
due to the continued expansion of the Italian and Portuguese networks, 
investment in Barclays Russia, restructuring charges of £24m and reduced 
gains from the sale of property of £25m (2008: £55m). Underlying costs 
were tightly controlled.  
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GRCB – Western Europe  
  

Note  
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2009 

£m  
2008

£m  
2007

£m
Income statement information     
Net interest income    1,182    875    527  
Net fee and commission income    438    389    322  
Net trading income    –    (7)   13  
Net investment income    123    161    93  
Principal transactions    123    154    106  
Net premiums from insurance contracts    544    352    145  
Other income    8    50    7  
Total income    2,295    1,820    1,107  
Net claims and benefits incurred under insurance contracts    (572)   (365)   (170) 
Total income net of insurance claims    1,723    1,455    937  
Impairment charges    (667)   (297)   (76) 
Net income    1,056    1,158    861  
Operating expenses excluding amortisation of intangible assets    (1,075)   (941)   (665) 
Amortisation of intangible assets    (38)   (19)   (8) 
Operating expenses    (1,113)   (960)   (673) 
Share of post-tax results of associates and joint ventures    4    –    –  
Profit on disposal of subsidiaries, associates and joint ventures    157    –    8  
Gain on acquisition    26    52    –  
Profit before tax    130    250    196  
Balance sheet information     
Loans and advances to customers   £52.7bn   £53.9bn   £35.0bn  
Customer accounts   £23.4bn   £15.6bn   £ 9.4bn  
Total assets   £64.2bn   £65.5bn   £43.7bn  
Risk weighted assets   £32.4bn   £37.0bn   £25.0bn  
Performance ratios     
Cost: income ratio     65%    66%    72%  
Cost: net income ratio    105%    83%    78%  

a Figures have been restated to include Barclays Russia, which was transferred from GRCB – Emerging Markets to GRCB – Western Europe during 2009. 

In September 2009, Barclays established a long-term life insurance joint 
venture in Spain, Portugal and Italy with CNP Assurances SA (CNP). As 
part of this transaction Barclays sold a 50 per cent stake in Barclays Vida y 
Pensiones Compañía de Seguros to CNP. The transaction gave rise to a 
gain of £157m. Barclays share of the results of the joint venture with CNP 
are reported within share of post-tax results of associates and joint 
ventures.  
Barclays acquired the Citigroup cards business in Portugal in December 
2009. This resulted in the acquisition of approximately 400,000 customers 
and loans and advances to customers of £550m. The transaction 
generated a gain on acquisition of £26m.  

2008/07  
GRCB – Western Europe profit before tax grew 28% (£54m) to £250m 
(2007: £196m), despite challenging market conditions in Spain in 2008 and 
accelerated investment in the expansion of the franchise. Distribution 
points increased 383 to 1,181 (2007: 798), including 149 in Italy. Strong 
income growth including gains of £82m from the Visa IPO and the sale of 
shares in MasterCard was partially offset by increased impairment and 
higher operating costs. Profit before tax was favourably impacted by the 
16% appreciation in the average value of the Euro against Sterling.  
Income increased 55% (£518m) to £1,455m (2007: £937m), reflecting 
growth in both net interest income and net fee and commission income.  
  

Net interest income increased 66% (£348m) to £875m (2007: £527m), 
driven by a 66% increase in customer liabilities to £15.6bn (2007: £9.4bn) 
and a 54% increase in customer assets to £53.9bn (2007: £35.0bn).  
Net fee and commission income increased 21% (£67m) to £389m (2007: 
£322m). Increased fees in retail and in the life insurance businesses were 
offset by lower market-related investment revenue.  
Principal transactions grew £48m to £154m (2007: £106m) including gains 
from the Visa IPO (£65m) and the sale of shares in MasterCard 
(£17m) which enabled GRCB – Western Europe to invest in the expansion 
of the business.  
Impairment charges increased £221m to £297m (2007: £76m). This 
increase was principally due to higher charges in Spanish commercial 
property (£82m) and deterioration of the Spanish credit card portfolio 
(£66m) as a consequence of the rapid slowdown in the Spanish economy.  
Operating expenses increased 43% (£287m) to £960m (2007: £673m), 
reflecting the rapid expansion of the retail distribution network and the 
strengthening of the Premier segment. Operating expenses also included 
£55m (2007: £22m) gains from the sale of property.  
Gain on acquisition of £52m (2007: £nil) arose from the purchase of the 
Italian residential mortgage business of Macquarie Bank Limited in 
November 2008.  

 a a
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Global Retail and Commercial Banking  
Emerging Markets  
GRCB – Emerging Markets comprises our retail and commercial 
banking operations, as well as our Barclaycard businesses, in 14 
countries across Africa, the Middle East and South East Asia.  

What we do  
GRCB – Emerging Markets serves retail and commercial banking 
customers in Botswana, Egypt, Ghana, India, Kenya, Mauritius, Pakistan, 
Seychelles, Tanzania, Uganda, the UAE, Zambia, Indonesia and 
Zimbabwe.  
Through a network of more than 683 distribution points and 1,023 ATMs, 
we provide 3.7m customers and clients with a full range of products and 
services. This includes current accounts, savings, investments, mortgages 
and secured and unsecured lending.  

Performance  
2009/08  
Global Retail and Commercial Banking – Emerging Markets made a loss 
before tax of £254m in 2009 versus a profit before tax of £141m in 2008. 
Good income growth across Emerging Markets was offset by significantly 
increased impairment in India and UAE and continued investment across  

new and existing markets. Profit before tax in the established markets in 
Africa and the Indian Ocean decreased to £109m (2008: £182m) primarily 
due to the allocation of gains from the Visa IPO and sale of shares in 
MasterCard during 2008.  
Income increased 5% to £1,045m (2008: £994m) driven by strong growth 
in UAE, Africa and the Indian Ocean, partially offset by lower income in 
India.  
Net interest income increased 24% (£146m) to £743m (2008: £597m), 
driven by retail and commercial balance sheet growth with average 
customer assets up 19% to £8.3bn (2008: £7.0bn) and customer deposits 
up 11% to £8.2bn (2008: £7.4bn).  
Net fee and commission income increased 7% (£15m) to £232m 
(2008:£217m) primarily driven by growth in retail fee income.  
Principal transactions decreased £111m to £68m (2008: £179m). 2008 
included a gain of £82m from the sale of shares in MasterCard and Visa. 
Excluding this gain, principal transactions decreased £29m driven by lower 
fees from foreign exchange income transactions.  
Impairment charges increased to £471m (2008: £165m) including an 
increase of £255m across India and UAE due to the deterioration in the 
credit environment in 2009 reflecting the impact of the economic recession  
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2009

£m  
2008

£m  
2007

£m 
Income statement information     
Net interest income    743    597    319  
Net fee and commission income    232    217    140  
Net trading income    61    88    56  
Net investment income    7    91    16  
Principal transactions    68    179    72  
Other income    2    1    2  
Total income    1,045    994    533  
Impairment charges    (471)   (165)   (39) 
Net income    574    829    494  
Operating expenses excluding amortisation of intangible assets    (846)   (685)   (391) 
Amortisation of intangible assets    (6)   (3)   (4) 
Operating expenses    (852)   (688)   (395) 
Share of post-tax results of associates and joint ventures    –    –    1  
Profit on disposal of subsidiaries, associates and joint ventures    24    –    –  
Profit before tax    (254)   141    100  
Balance sheet information     
Loans and advances to customers   £ 7.3bn   £ 9.7bn   £ 5.1bn  
Customer accounts   £ 8.5bn   £ 9.3bn   £ 6.2bn  
Total assets   £11.9bn   £13.9bn   £ 9.2bn  
Risk weighted assets   £12.4bn   £14.6bn   £10.5bn  
Performance ratios     
Cost: income ratio    82%    69%    74%  
Cost: net income ratio    148%    83%    80%  

a Figures have been restated to exclude Barclays Russia, which was transferred from GRCB – Emerging Markets to GRCB – Western Europe during 2009. 

across the business with continued pressure on liquidity, rising default 
rates and lower asset values.  
Operating expenses increased 24% (£164m) to £852m (2008: £688m) 
reflecting continued investment in Indonesia and Pakistan and investment 
in infrastructure across other markets.  
Profit on disposal of subsidiaries, associates and joint ventures of £24m 
represented the sale of a 7% stake in the GRCB – Emerging Markets 
Botswana business. The residual holding of Barclays in Barclays Bank of 
Botswana Limited following the sale is 68%.  

2008/07  
GRCB – Emerging Markets profit before tax increased 41% (£41m) to 
£141m (2007: £100m). Very strong income growth, including £82m from 
the Visa IPO and the sale of shares in MasterCard, absorbed the increased 
investment across existing and new markets and higher impairment 
charges. The number of distribution points increased 250 to 800 (2007: 
550). New market entries in 2008 comprised the launch of a new business 
in Pakistan and the acquisition of Bank Akita in Indonesia which was 
completed in 2009.  
  

Income increased 86% (£461m) to £994m (2007: £533m), reflecting growth 
in lending, deposit taking and fee-driven transactional revenues.  
Net interest income increased 87% (£278m) to £597m (2007: £319m), 
loans and advances to customers increased 90% to £9.7bn (2007: £5.1bn). 
Customer accounts increased 50% to £9.3bn (2007: £6.2bn).  
Net fee and commission income increased 55% (£77m) to £217m (2007: 
£140m), primarily driven by very strong growth in commercial banking and 
treasury fee income.  
Principal transactions increased £107m to £179m (2007: £72m), reflecting 
higher foreign exchange income, a gain of £82m relating to the Visa IPO 
and the sale of shares in MasterCard.  
Impairment charges increased £126m to £165m (2007: £39m), reflecting 
higher assets and delinquencies, particularly in India and increased 
wholesale impairment in Africa.  
Operating expenses increased 74% (£293m) to £688m (2007: £395m), 
reflecting continued investment in new markets and expansion of the 
business in existing markets, with investment in infrastructure and the roll-
out of global platforms.  

 a a
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Global Retail and Commercial Banking  
Absa  
GRCB – Absa comprises three operating divisions: Retail Banking, 
Commercial Banking and a Bancassurance division. The Absa 
Group’s other businesses are Absa Capital, Absa Card and Absa 
Wealth, which are included in Barclays Capital, Barclaycard and 
Barclays Wealth respectively.  

What we do  
GRCB – Absa forms part of Absa Group Limited, one of South Africa’s 
largest financial services groups, listed on the Johannesburg Stock 
Exchange Limited. GRCB – Absa offers a complete range of banking 
products and services, including current accounts, savings products, 
bancassurance, mortgages, instalment finance and wealth management. It 
also offers customised business solutions for commercial and large 
corporate customers.  
Absa’s business is conducted primarily in South Africa. In addition to this, 
the Group has equity holdings in banks in Mozambique and Tanzania.  
Absa serves more than 11 million customers through a range of physical 
channels that include 1,062 distribution points and 8,560 ATMs, as well as 
electronic channels such as telephone and online banking.  

Performance  
2009/08  
Profit before tax decreased 8% (£46m) to £506m (2008: £552m) owing to 
challenging market conditions. Modest Rand income growth and tight cost 
control were offset by increased impairment.  
Income increased 16% (£351m) to £2,549m (2008: £2,198m) 
predominantly reflecting the impact of exchange rate movements.  
  

Net interest income improved 18% (£196m) to £1,300m (2008: £1,104m) 
reflecting the appreciation in the average value of the Rand against 
Sterling and modest balance sheet growth. Average customer assets 
increased 17% to £32.5bn (2008: £27.7bn) driven by appreciation of the 
Rand against Sterling and modest growth in loans and advances. Retail 
and commercial mortgages remained relatively flat in 2009 while instalment 
finance showed a slight decline with the run-off outweighing new sales. 
Average customer deposits increased 29% to £17.4bn (2008: £13.5bn), 
primarily driven by the appreciation of the Rand and the increase in the 
number of customers. Retail and commercial deposits increased 3.9% and 
4.6% respectively.  
Net fee and commission increased 24% (£181m) to £943m (2008: £762m), 
reflecting pricing increases, volume growth and the impact of exchange 
rate movements.  
Principal transactions increased £12m to £123m (2008: £111m) reflecting 
the impact of exchange rate movements and gains of £17m from the sale 
of shares in MasterCard, slightly offset by lower gains on economic 
hedges.  
Net premiums from insurance contracts increased 26% (£60m) to £294m 
(2008: £234m) reflecting volume growth in short-term insurance contracts 
and the impact of exchange rate movements.  
Other income decreased £53m to £60m (2008: £113m) reflecting the non-
recurrence of the gain of £46m recorded on the Visa IPO in 2008.  
Impairment charges increased £220m to £567m (2008: £347m) due to high 
delinquency levels in the retail portfolios as a result of continued consumer 
indebtedness, despite the decline in interest and inflation rates during the 
first half of the year. There was a slight improvement in impairment ratios in 
the second half of 2009.  
Operating expenses increased 13% (£164m) to £1,469m (2008: £1,305m) 
reflecting the impact of exchange rate movements. Costs were tightly 
controlled in Rand.  
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GRCB – Absa             

    
2009

£m  
2008

£m  
2007

£m
Income statement information       
Net interest income    1,300   1,104   1,055
Net fee and commission income    943   762   684
Net trading income/(expense)    (5)   6   –
Net investment income    128   105   70
Principal transactions    123   111   70
Net premiums from insurance contracts    294   234   227
Other income    60   113   77
Total income    2,720   2,324   2,113
Net claims and benefits incurred under insurance contracts    (171)   (126)   (114)
Total income net of insurance claims    2,549   2,198   1,999
Impairment charges    (567)   (347)   (146)
Net income    1,982   1,851   1,853
Operating expenses excluding amortisation of intangible assets    (1,418)   (1,255)   (1,212)
Amortisation of intangible assets    (51)   (50)   (55)
Operating expenses    (1,469)   (1,305)   (1,267)
Share of post-tax results of associates and joint ventures    (4)   5   6
Profit on disposal of subsidiaries, associates and joint ventures    (3)   1   5
Profit before tax    506   552   597
Balance sheet information      
Loans and advances to customers   £36.4bn  £32.7bn  £ 29.9bn
Customer accounts   £19.7bn  £17.0bn  £ 13.0bn
Total assets   £45.8bn  £40.4bn  £ 36.4bn
Risk weighted assets   £21.4bn  £18.8bn  £ 17.8bn
Performance ratios       
Cost:income ratio    58%   59%   63%
Cost:net income ratio    74%   71%   68%

2008/07  
GRCB – Absa profit before tax decreased 8% (£45m) to £552m (2007: 
£597m), owing to challenging market conditions and the 7% depreciation in 
the average value of the Rand against Sterling. Profit before tax included a 
gain of £46m relating to the Visa IPO. Very strong Rand income growth 
was partially offset by increased impairment and investment in the 
expansion of the franchise by 176 distribution points to 1,177 (2007: 
1,001).  
Total income increased 10% (£211m) to £2,324m (2007: £2,113m).  
Net interest income improved 5% (£49m) to £1,104m (2007: £1,055m) 
reflecting strong balance sheet growth. Average customer assets 
increased 9% to £27.7bn (2007: £25.3bn), primarily driven by retail and 
commercial mortgages and commercial cheque accounts. Average 
customer liabilities increased 17% to £13.5bn (2007: £11.5bn), primarily 
driven by retail savings.  
  

Net fee and commission income increased 11% (£78m) to £762m (2007: 
£684m), underpinned by retail transaction volume growth.  
Principal transactions increased £41m to £111m (2007: £70m) reflecting 
gains on economic hedges relating to the commercial property finance and 
liquid asset portfolios.  
Other income increased £36m to £113m (2007: £77m), reflecting a gain of 
£46m from the Visa IPO.  
Impairment charges increased £201m to £347m (2007: £146m) as a result 
of rising delinquency levels in the retail portfolios, which have been 
impacted by rising interest and inflation rates and increasing consumer 
indebtedness.  
Operating expenses increased 3% (£38m) to £1,305m (2007: £1,267m). 
The cost:income ratio improved from 63% to 59%.  
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Investment Banking and Investment Management  
Barclays Capital  
Barclays Capital is a leading global investment bank providing large 
corporate, government and institutional clients with a full spectrum of 
solutions to their strategic advisory, financing and risk management 
needs.  

What we do  
Barclays Capital is a global investment bank, which offers clients the full 
range of services covering strategic advisory and M&A; equity and fixed 
income capital raising and corporate lending; and risk management across 
foreign exchange, interest rates, equities and commodities.  
Activities are organised into three principal areas: Global Markets, which 
includes commodities, credit products, equities, foreign exchange, interest 
rate products; Investment Banking, which includes corporate advisory, 
Mergers and Acquisitions, equity and fixed-income capital raising and 
corporate lending; and Private Equity and Principal Investments. Barclays 
Capital includes Absa Capital, the investment banking business of Absa.  
Barclays Capital works closely with all other parts of the Group to leverage 
synergies from client relationships and product capabilities.  

Performance  
2009/08  
Barclays Capital profit before tax increased 89% to £2,464m (2008: 
£1,302m). The substantial increase in income and profit reflected very 
strong performances in the UK and Europe, and a transformation in the 
scale and service offering in the US through the integration of the Lehman 
Brothers North American businesses acquired in September 2008. Profit 
before tax was struck after credit market writedowns of £6,086m (2008: 
£8,053m), including £4,417m credit market losses (2008: £6,290m) and 
£1,669m of impairment (2008: £1,763m). The loss on own credit was 
£1,820m (2008: £1,663m gain). For more information on credit market 
losses, see page 82 and for more information on own credit losses, see 
Note 24 to the financial statements.  
Income of £11,625m was up 122% (2008: £5,231m), reflecting excellent 
growth across the client franchise. Top-line income  increased 81% to 
£17,862m (2008: £9,858m). Top-line income in Fixed Income, Currency 
and Commodities increased 76% and drove the strong increase in trading 
income following the expansion of the business and the associated 
increase in client flows. Top-line income in Equities and Prime Services 
increased 147% driven by the acquisition of the Lehman Brothers North 
American businesses with particularly strong performances in cash equities 
and equity derivatives.  
  

  

a

Investment Banking, which comprises advisory businesses and equity and 
debt underwriting, more than doubled to £2,195m (2008: £1,053m) driven 
by origination and advisory activity. The cash equity business, along with 
Investment Banking, drove a significant rise in fee and commission income.  
Losses in Principal Investments of £143m (2008: income of £299m) 
contributed to the overall net investment loss of £164m (2008: income of 
£559m).  
Impairment charges of £2,591m (2008: £2,423m) included credit market 
impairment of £1,669m (2008: £1,763m) as discussed on page 81. Non 
credit market related impairment of £922m (2008: £660m) principally 
related to charges in the portfolio management, global loans and principal 
investment businesses. Impairment charges declined significantly in the 
second half of 2009.  
Operating expenses increased 75% to £6,592m (2008: £3,774m), 
reflecting the inclusion of the acquired Lehman business. Compensation 
costs represented 38% of income, a reduction of 6 percentage points on 
the prior year.  

2008/07  
In an exceptionally challenging market environment in 2008, Barclays 
Capital profit before tax decreased 44% (£1,033m) to £1,302m (2007: 
£2,335m). Profit before tax included a gain on the acquisition of Lehman 
Brothers North American businesses of £2,262m. Absa Capital profit 
before tax grew 13% to £175m (2007: £155m).  
Net income included gross losses of £8,053m (2007: £2,999m) due to 
continuing dislocation in the credit markets. These losses were partially 
offset by income and hedges of £1,433m (2007: £706m), and gains of 
£1,663m (2007: £658m) from the general widening of credit spreads on 
structured notes issued by Barclays Capital. The gross losses, comprised 
£6,290m (2007: £2,217m) against income and £1,763m (2007: £782m) in 
impairment charges.  
The integration of the Lehman Brothers North American businesses was 
completed in the fourth quarter of 2008 and the acquired businesses made 
a positive contribution in the period following completion, with good results 
in equities, fixed income and advisory. There was a gain on acquisition of 
£2,262m. Not included in this gain is expenditure relating to integration of 
the acquired business.  
  

  

Analysis of Total Income           
  Year ended 31st December 

   
2009

£m  
2008

£m  
2007

£m 
Fixed Income, Currency and 

Commodities   12,964   7,353   5,722  
Equities and Prime Services   2,846   1,153   1,631  
Investment Banking   2,195   1,053  921  
Principal Investments   (143)  299   404  
Top-line income   17,862   9,858   8,678  
Credit market losses in income   (4,417)  (6,290)  (2,217) 
Own credit   (1,820)  1,663   658  
Total Income   11,625   5,231   7,119  

a
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Note  
  

a Top-line income is a non-IFRS measure that represents income before own credit gains/losses and credit market write-downs. This measure has been 
presented as it provides for a consistent basis for comparing the business’ performance between financial periods. For a reconciliation of top-line income to 
total income for Barclays Capital, see the “Analysis of Total Income” table on this page. 
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2009

£m  
2008

£m  
2007

£m 
Income statement information    
Net interest income    1,598    1,724    1,179  
Net fee and commission income   3,001    1,429    1,235  
Net trading income   7,185    1,506    3,739  
Net investment (loss)/income   (164)   559    953  
Principal transactions  7,021    2,065    4,692  
Other income    5    13    13  
Total income   11,625    5,231    7,119  
Impairment charges and other credit provisions   (2,591)   (2,423)   (846) 
Net income   9,034    2,808    6,273  
Operating expenses excluding amortisation of intangible assets    (6,406)   (3,682)   (3,919) 
Amortisation of intangible assets   (186)   (92)   (54) 
Operating expenses   (6,592)   (3,774)   (3,973) 
Share of post-tax results of associates and joint ventures   22    6    35  
Gain on acquisition   –    2,262    –  
Profit before tax  2,464    1,302    2,335  
Balance sheet information     
Loans and advances to banks and customers at amortised cost   £ 162.6bn   £ 206.8bn   £135.6bn  
Total assets   £1,019.1bn   £1,629.1bn   £839.9bn  
Risk weighted assets   £ 181.1bn   £ 227.4bn   £178.2bn  
Performance ratios    
Cost: income ratio    57%    72%    56%  
Cost: net income ratio   73%    134%    63%  
Compensation:income ratio   38%    44%    42%  
Average total income per employee (‘000)   £ 515   £ 281   £ 465  
Other financial measures     
Average DVaR (95%)   £ 77.0m   £ 53.4m   £ 32.5m  

a Average DVaR for 2008 and 2007 are calculated with a 98% confidence level. 

Income was down 27% at £5,231m (2007: £7,119m) driven by the impact 
of the market dislocation. There was very strong underlying growth in the 
US driven by fixed income, prime services and the acquired businesses. In 
other regions income fell driven by the challenging environment.  
Net trading income decreased 60% (£2,233m) to £1,506m (2007: 
£3,739m) reflecting losses from the credit market dislocation and weaker 
performance in credit products and equities. This was partially offset by 
significant growth in interest rates, foreign exchange, emerging markets 
and prime services. Average DVaR at 95% increased by 64% to £53.4m 
driven by higher credit spread and interest rate risk.  
Net investment income decreased 41% (£394m) to £559m reflecting the 
market conditions. Net interest income increased 46% (£545m) to £1,724m 
(2007: £1,179m), driven by strong results in global loans and money 
markets. Net fee and commission income from advisory and origination 
activities increased 16% (£194m) to £1,429m. The corporate lending 
portfolio, including leveraged finance, increased 46% to £76.6bn (31st 
December 2007: £52.3bn) driven by the decline in the value of Sterling 
relative to other currencies as well as draw downs on existing  

loan facilities and the extension of new loans at current terms to financial 
and manufacturing institutions.  
Impairment charges and other credit provisions of £2,423m (2007: £846m) 
included £1,763m (2007: £782m) due to the credit market dislocation. 
Other impairment charges of £660m (2007: £64m) principally related to 
private equity, prime services and the loan book.  
Operating expenses fell 5% (£199m) to £3,774m (2007: £3,973m) due to 
lower performance related pay, partially offset by operating costs of the 
acquired businesses. The cost:income ratio increased to 72% (2007: 56%) 
and the compensation cost:income ratio increased to 44% (2007: 42%). 
Amortisation of intangible assets increased £38m to £92m (2007: £54m).  
Total headcount increased 6,900 to 23,100 (31st December 2007: 16,200). 
Prior to the acquisition of Lehman Brothers North American businesses, 
headcount during 2008 was materially unchanged except for hiring 
associated with the annual global graduate programme. The acquisition 
initially added 10,000 to the headcount but there were reductions in the 
fourth quarter of 2008 as the US businesses were integrated.  

a
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Profit on disposal information   

As at 1st
December
2009 £m

Consideration including hedging gains   
– Cash   4,207
– BlackRock shares   5,294
Total consideration   9,501
Net assets disposed   (2,051)
CVC fee   (106)
Transaction costs   (433)
Amounts relating to non-controlling interests   (580)
Profit on disposal before tax   6,331

a Certain BGI total information may be considered non-IFRS measures because they present BGI results that combine continuing operations and 
discontinuing operations. See “Certain non-IFRS Measures” on page i for more information with respect to including BGI results within Group totals. For a 
reconciliation of the results of the continuing operations in respect of BGI to total BGI results which include both discontinued and continuing operations, see 
table on page 46. 

Investment Banking and Investment Management  
Barclays Global Investors  
Barclays Global Investors (BGI) was sold to BlackRock, Inc. 
(BlackRock) on 1st December 2009. As a result of the transaction we 
retain a 19.9% economic interest in the enlarged BlackRock Group.  

Performance   
2009/08  
Barclays Global Investors total profit before tax increased £6,484m to 
£7,079m (2008: £595m), including the profit arising from the sale of 
Barclays Global Investors to BlackRock. Consideration of £9,501m 
included 37.567 million new BlackRock shares valued at £5,294m as at 
1st December 2009.  
The profit on disposal before tax was £6,331m after deducting amounts 
relating to non-controlling interests, transaction costs and a break fee 
relating to the termination of CVC Capital Partners’ proposed purchase of 
the iShares business. Further information on the disposal is set out below. 
For more information on the sale of BGI and Barclays on-going relationship 
with BlackRock, see Note 38 to the financial statements.  
Profit before tax excluding the profit on disposal increased 26% to £748m 
(2008: £595m) reflecting a recovery on liquidity support of £25m  
  

a

during 2009 (2008: charge of £263m) and an 18% appreciation in the 
average value of the US Dollar against Sterling. The 2009 results included 
11 months of discontinued operations compared to 12 months for 2008. 
Total income grew 3% (£59m) to £1,903m (2008: £1,844m).  
Net fee and commission income declined 8% (£160m) to £1,757m (2008: 
£1,917m) largely reflecting 11 months’ activity in the year.  
Principal transactions increased £141m to a gain of £98m (2008: £43m 
loss) driven by sales of assets excluded from the disposal to BlackRock.  
Operating expenses decreased 8% (£95m) to £1,154m (2008: £1,249m), 
benefiting from a recovery on liquidity support of £24m during 2009 (2008: 
charge of £263m), partially offset by exchange rate movements.  
The continuing operations of BGI represent residual obligations under the 
cash support arrangements and associated liquidity support charges and, 
from 1st December 2009, included the Group’s 19.9% ongoing interest in 
BlackRock. This investment is accounted for as an available for sale equity 
investment, with no dividends being received during 2009. Profit before tax 
on continuing operations for 2009 increased by £368m to £22m (2008: 
£346m loss) primarily due to lower liquidity support charges.  
Total assets as at 31st December 2009 reflect shares to the value of 
£5,386m held in BlackRock, with assets from continuing operations as at 
31st December 2008 representing residual assets excluded from the 
disposal to BlackRock.  
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    2009 2008 2007

    

Continuing
operations

£m  

Discontinued
operations

£m  
Total

£m  

Continuing
operations

£m  

Discontinued
operations

£m  
Total 

£m  

Continuing
operations

£m  

Discontinued
operations

£m  
Total 

£m 
Income statement information           
Net interest income/(expense)    10  33    43   (38)  –   (38)  (20)   12   (8) 
Net fee and commission income    (2)  1,759    1,757    1    1,916    1,917    (1)   1,937    1,936  
Net trading income/(loss)    20   1    21    (4)   (10)   (14)   –    5    5  
Net investment income/(loss)    11   66    77    (29)   –    (29)   (9)   –    (9) 
Principal transactions    31   67    98    (33)   (10)   (43)   (9)   5    (4) 
Other income    1  4    5   (2)  10   8   –    2   2  
Total income    40   1,863    1,903    (72)   1,916    1,844    (30)   1,956    1,926  
Operating expenses excluding 

amortisation of intangible 
assets    (17)  (1,123)   (1,140)   (274)   (960)   (1,234)   (89)   (1,095)   (1,184) 

Amortisation of intangible assets    –   (14)   (14)   –    (15)   (15)   –    (8)   (8) 
Operating expenses    (17) (1,137)   (1,154)  (274)  (975)  (1,249)  (89)   (1,103)  (1,192) 
Profit on disposal of associates 

and joint ventures    (1)  –    (1)   –    –    –    –    –    –  
Profit/(loss) before tax and 

disposal of discontinued 
operations    22   726    748    (346)   941    595    (119)   853    734  

Profit on disposal of discontinued 
operations    –  6,331    6,331   –   –   –   –    –   –  

Profit/(loss) before tax    22   7,057    7,079    (346)   941    595    (119)   853    734  
Balance sheet information           
Total assets   £ 5.4bn   –   £ 5.4bn   £ 0.7bn   £ 70.6bn   £71.3bn   £ 0.5bn   £ 88.7bn   £89.2bn  

2008/07  
Barclays Global Investors profit before tax decreased 19% (£139m) to 
£595m (2007: £734m). Profit was impacted by the cost of provision of 
selective support of liquidity products of £263m (2007: £80m) and an 8% 
appreciation in the average value of the US Dollar against Sterling.  
Income declined 4% (£82m) to £1,844m (2007: £1,926m).  
Net fee and commission income declined 1% (£19m) to £1,917m (2007: 
£1,936m). This was primarily attributable to reduced incentive fees of £49m 
(2007: £198m), partially offset by increased securities lending revenue.  
  

Operating expenses increased 5% (£57m) to £1,249m (2007: £1,192m). 
Operating expenses included charges of £263m (2007: £80m) related to 
selective support of liquidity products, partially offset by a reduction in 
performance related costs. The cost:income ratio increased to 68% (2007: 
62%).  
The loss before tax on continuing operations increased to £346m (2007: 
£119m) principally reflecting the liquidity support charge recognised during 
the year.  
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Investment Banking and Investment Management  
Barclays Wealth  

Barclays Wealth focuses on private and intermediary clients 
worldwide. We are the UK’s leading wealth manager by client assets. 
We have 7,400 staff and manage total client assets of £151bn. We 
have 101 offices in 25 countries across EMEA, Asia and the Americas.  

What we do  
Barclays Wealth provides international and private banking, fiduciary 
services, investment management, and brokerage.  
Barclays Wealth works closely with all other parts of the Group to leverage 
synergies from client relationships and product capabilities, for example, 
offering world-class investment solutions with institutional quality products 
and services from Barclays Capital and Barclays Commercial Bank.  

Performance  
2009/08  
Barclays Wealth profit before tax reduced 78% (£526m) to £145m (2008: 
£671m). The reduction in profit was principally due to the sale of the closed 
life assurance business in 2008 (2008: profit before tax of £104m and profit 
on disposal of £326m). Results were also affected by the integration of 
Lehman Brothers North American businesses (Barclays Wealth Americas), 
which made a loss of £39m.  
  

Total income net of insurance claims increased 1% (£9m) to £1,333m 
(2008: £1,324m). Excluding the impact of the sale of the closed life 
business and the integration of Barclays Wealth Americas, income grew 
3% as growth in the client franchise and the product offering offset the 
impact of adverse economic conditions.  
Net interest income increased 4% (£18m) to £504m (2008: £486m) 
reflecting growth in customer lending. Average lending grew 27% to 
£12.3bn (2008: £9.7bn). Average 2009 deposits were in line with the prior 
year (2008: £37.2bn).  
Net fee and commission income increased by 11% (£82m) to £802m 
(2008: £720m) driven by Barclays Wealth Americas.  
The movements in principal transactions, net premiums from insurance 
contracts and net claims and benefits incurred under insurance contracts 
were due to the sale of the closed life assurance business in October 2008.  
Impairment charges increased 16% (£7m) to £51m (2008: £44m). This 
increase reflected the impact of the current economic environment on client 
liquidity and collateral values and the substantial increase in the loan book 
over the last four years.  
Operating expenses increased 22% to £1,138m (2008: £935m) principally 
reflecting the impact of the acquisition of Barclays Wealth Americas 
partially offset by the impact of the disposal of the closed life business in 
2008.  
Total client assets, comprising customer accounts and client investments 
were £151.3bn (31st December 2008: £145.1bn) with underlying net new 
asset inflows of £3bn.  
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2009 
£m   

2008 
£m   

2007
£m

Income statement information     
Net interest income    504    486    431  
Net fee and commission income    802    720    739  
Net trading income    7    (11)   3  
Net investment income    13    (333)   52  
Principal transactions    20    (344)   55  
Net premiums from insurance contracts    –    136    195  
Other income    7    26    19  
Total income    1,333    1,024    1,439  
Net claims and benefits incurred on insurance contracts    –    300    (152) 
Total income net of insurance claims    1,333    1,324    1,287  
Impairment charges    (51)   (44)   (7) 
Net income    1,282    1,280    1,280  
Operating expenses excluding amortisation of intangible assets    (1,114)   (919)   (967) 
Amortisation of intangible assets    (24)   (16)   (6) 
Operating expenses    (1,138)   (935)   (973) 
Profit on disposal of associates and joint ventures    1    326    –  
Profit before tax    145    671    307  
Balance sheet information     
Loans and advances to customers   £13.1bn   £11.4bn   £ 9.0bn  
Customer accounts   £38.5bn   £42.4bn   £34.4bn  
Total assets   £15.1bn   £13.3bn   £18.2bn  
Risk weighted assets   £11.4bn   £10.3bn   £ 8.2bn  
Performance ratios     
Cost:income ratio    85%    71%    76%  
Average net income generated per member of staff (‘000)    £169    £176    £188  

2008/07  
Barclays Wealth profit before tax grew 119% (£364m) to £671m 
(2007: £307m). Profit before gains on disposal increased 12% 
(£38m) driven by solid income growth and tight cost control, offset by an 
increase in impairment charges. The closed life assurance business 
contributed profit before tax of £104m (2007: £110m) prior to its sale in 
October 2008, which generated a profit on disposal of £326m.  
Income increased 3% (£37m) to £1,324m (2007: £1,287m). Net interest 
income increased 13% (£55m) to £486m (2007: £431m) reflecting strong 
growth in both customer deposits and lending. Average deposits grew 19% 
to £37.2bn (2007: £31.2bn). Average lending grew 31% to £9.7bn (2007: 
£7.4bn).  
Net fee and commission income decreased 3% (£19m) to £720m 
(2007: £739m) driven by falling equity markets partially offset by increased 
client assets.  
Net investment income, net premiums from insurance contracts and net 
claims and benefits paid on insurance contracts related wholly to the 
closed life assurance business. Their overall net impact on income  

increased marginally to £103m (2007: £95m). The decrease in net 
investment income, driven by a fall in the value of unit linked contracts and 
reduced premium income, were offset by reduced net claims and benefits 
as a result of a fall in the value of linked and non-linked liabilities.  
Impairment charges increased £37m to £44m (2007: £7m) from a very low 
base. This increase reflected both the substantial increase in the loan book 
over the three years from 2006 to 2008 and the impact of the current 
economic environment on client liquidity and collateral values.  
Operating expenses decreased 4% to £935m (2007: £973m) with 
significant cost savings including a reduction in performance related costs 
partially offset by increased expenditure in upgrading technology and 
operating platforms and continued hiring of client-facing staff.  
Total client assets, comprising customer deposits and client investments, 
increased 10% (£12.6bn) to £145.1bn (2007: £132.5bn) with underlying net 
new asset inflows of £3.2bn and the acquisition of the Lehman Brothers 
North American businesses offsetting the impact of market and foreign 
exchange movements and the sale of the closed life assurance book.  
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Head Office Functions and Other Operations  
Head office functions and other operations comprises:  
  

  

  

What we do  
Head office functions and other operations comprises the following areas: 
Executive Management, Finance, Treasury, Corporate Affairs, Human 
Resources, Strategy and Planning, Internal Audit, Legal, Corporate 
Secretariat, Property, Tax, Compliance and Risk. Costs incurred wholly on 
behalf of the businesses are recharged to them. Businesses in transition 
principally relate to certain lending portfolios that are centrally managed 
with the objective of maximising recovery from the assets.  

Performance  
2009/08  
Head Office Functions and Other Operations loss before tax reduced 
£308m to £550m (2008: loss of £858m).  
Total income increased £405m to £28m (2008: loss of £377m).  
Group segmental reporting is performed in accordance with Group 
accounting policies. This means that inter-segment transactions are 
recorded in each segment as if undertaken on an arm’s length basis. 
Adjustments necessary to eliminate inter-segment transactions are 
included in Head Office Functions and Other Operations.  
Net interest income decreased £689m to a loss of £507m (2008: profit of 
£182m) primarily due to an increase in costs in central funding activity due 
to the money market dislocation, increased liquidity requirements and 
lower income on shareholders’ funds due to the lower interest rate 
environment. This was partially offset by a £170m gain from a 
reclassification on consolidation for hedging derivatives with the 
corresponding expense being recorded in principal transactions.  
Net fees and commission expense decreased £68m to £418m (2008: 
£486m) reflecting adjustments to eliminate inter-segmental transactions, 
offset by increases in fees for structured capital market activities to £191m 
(2008: £141m) and in fees paid to Barclays Capital for debt and equity 
raising and risk management advice to £174m (2008: £151m).  
Losses associated with principal transactions increased £107m to £325m 
(2008: loss of £218m) predominantly due to a £170m increase in the 
consolidation reclassification adjustment on hedging derivatives.  
Other income increased £1,160m to £1,186m (2008: £26m). During 2009, 
certain upper Tier 2 perpetual debt was exchanged for new issuances  

–  Head office and central support functions 

–  Businesses in transition  
–  Inter-segment adjustments  

of lower Tier 2 dated loan stock resulting in a net gain of £1,164m. 
£1,170m of this gain was reflected in other income.  
Operating expenses increased £119m to £570m (2008: £451m) reflecting a 
UK bank payroll tax charge of £190m (2008: £nil) in respect of 2009 cash 
compensation and £35m in respect of certain prior years awards which 
may fall within the proposed legislation, partially offset by a reduction of 
£55m in the costs relating to an internal review of Barclays compliance with 
US economic sanctions to £33m (2008: £88m).  

2008/07  
Head Office Functions and Other Operations loss before tax increased 
£430m to £858m (2007: £428m).  
Total income decreased £185m to a loss of £377m (2007: loss of £192m).  
Group segmental reporting is performed in accordance with Group 
accounting policies. This means that inter-segment transactions are 
recorded in each segment as if undertaken on an arm’s length basis. 
Adjustments necessary to eliminate inter-segment transactions are 
included in Head Office Functions and Other Operations. The impact of 
such inter-segment adjustments increased £32m to £265m (2007: £233m). 
These adjustments included internal fees for structured capital market 
activities of £141m (2007: £169m) and fees paid to Barclays Capital for 
debt and equity raising and risk management advice of £151m (2007: 
£65m), both of which reduce net fees and commission income.  
Net interest income increased £54m to £182m (2007: £128m) primarily due 
to a consolidation adjustment between net interest income and trading 
income required to match the booking of certain derivative hedging 
transactions between different segments in the Group. This resulted in a 
£111m increase in net interest income to £143m (2007: £32m) with an 
equal and opposite decrease in principal transactions. This was partially 
offset by an increase in costs in central funding activity due to the money 
market dislocation, in particular LIBOR resets.  
Principal transactions loss increased £135m to £218m (2007: £83m) 
reflecting the £111m increase in consolidation reclassification adjustment 
on derivative hedging transactions.  
Impairment charges increased £27m to £30m (2007: £3m) mainly reflecting 
losses on Floating Rate Notes held for hedging purposes.  
Operating expenses increased £217m to £451m (2007: £234m). The main 
drivers of this increase were: a £101m charge for the Group’s share of 
levies that will be raised by the UK Financial Services Compensation 
Scheme; £64m increase in costs relating to an internal review of Barclays 
compliance with US economic sanctions; the non-recurrence of a £58m 
break fee relating to the ABN Amro transaction; lower rental income and 
lower proceeds on property sales.  
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2009 
£m   

2008 
£m   

2007
£m  

Income statement information     
Net interest income    (507)   182    128  
Net fee and commission income    (418)   (486)   (424) 
Net trading (loss)/income    (291)   (245)   (66) 
Net investment income/(expense)    (34)   27    (17) 
Principal transactions    (325)   (218)   (83) 
Net premiums from insurance contracts    92    119    152  
Other income    1,186    26    35  
Total income    28    (377)  (192) 
Impairment (charges)/releases    (16)   (30)   (3) 
Net income    12    (407)   (195) 
Operating expenses excluding amortisation of intangible assets    (570)   (451)   (233) 
Amortisation of intangible assets    –    –    (1) 
Operating expenses    (570)   (451)   (234) 
Share of post-tax results of associates and joint ventures    1    –    –  
Profit on disposal of associates and joint ventures    7    –    1  
Loss before tax    (550)   (858)   (428) 
Balance sheet information    
Total assets   £6.4bn   £3.1bn   £5.7bn  
Risk weighted assets   £0.9bn   £0.4bn   £1.1bn  
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Global minimum standards  
To maintain the right balance between overall control and effective local 
decision making we have established global governance frameworks and 
minimum standards to regulate how we manage and treat our employees 
around the world. The key areas covered by the minimum standards are 
summarised below.  

Performance management and compensation  
The performance and development process provides employees with the 
opportunity to have regular discussions with their line managers about their 
performance and to receive coaching for their personal development. The 
performance of employees is typically assessed twice a year and a 
performance rating is agreed with the line manager.  
We are committed to the principle of pay for performance. Compensation is 
based on the performance of individuals and their businesses. Our 
compensation philosophy is to drive a high performance culture within the 
appropriate risk and governance frameworks.  

Employee relations  
Barclays recognises and works constructively with 30 employee 
representative organisations throughout the world.  
Regular employee opinion surveys are used to assess employee 
engagement. The findings are benchmarked against other global financial 
services organisations and high-performing organisations.  
  

Diversity and inclusion 

Barclays operates across the globe and engages with employees across a 
wealth of diverse and rich cultures. Our mission is to create confidence and 
trust to do the right thing for both our customers and employees through 
creating a truly inclusive environment. We will achieve this through 
ensuring that everything we do treats people fairly through valuing 
diversity. An example of the progress made in this area is that currently 
three of our major businesses have female Chief Executive Officers who 
lead more than half of our employees globally.  

Health and safety  
Our commitment is to ensure the health, safety and welfare of our 
employees and to provide and maintain safe working conditions. Effective 
management of health and safety will have a positive effect on the services 
we provide. Good working climates will help our employees to perform 
better in serving our customers which in turn will create value for all our 
stakeholders – customers, employees, shareholders and the communities 
that we serve.  

Training  
Developing both existing and new employees is key to our future 
prosperity. We undertake this through formal classroom-based training and 
informal on-the-job training, education and coaching. Minimum mandatory 
training is provided to all employees to ensure that our employees 
understand Barclays policies and procedures and their role in meeting our 
regulatory responsibilities.  



 ˆ1L5TBK=BDCTX1KGjŠ
1L5TBK=BDCTX1KG

67076 TX 52BARCLAYS
FORM 20-F

18-Mar-2010 10:07 EST
HTMLON

RR Donnelley ProFile ECR arumv1dc 10*
ESS 0C

ACWIN-CTXP81
10.3.22

header_01

Page 1 of 1

  

  

Corporate sustainability  
  

    
  

 

  52  
 

 
 

Barclays in making progress on embedding sustainability into our business. 
We are ranked in the top quartile of global banks in the Dow Jones 
Sustainability Index. However, we realise we have a long way to go and 
will continue to build our programme in the year ahead. We have remained 
‘open for business’ throughout the downturn, and at the same time have 
reinforced our commitment to be a responsible lender, providing access to 
credit and support while maintaining prudent lending standards. We are 
focused on offering a strong safe and responsible service that contributes 
to the economic progress of society as a whole.  
As well as supporting our customers and client, and the communities in 
which we operate, we have:  
  

  

  

The Group Executive Committee is responsible for our overall sustainability 
strategy, and works to support the Chief Executive in its implementation. 
This Committee, along with the Board, reviews progress against 
sustainability objectives twice a year, using a robust reporting framework 
that includes over 100 performance indicators.  

Environment  
As part of our commitment to minimising our environment footprint, we 
successfully made our global banking operations carbon neutral in 2009.  
  

–  developed our role as an equal opportunities employer;  
–  taken action on climate issues; and  
–  aimed to operate as a responsible global citizen. 

Barclays Climate Action Programme continues to focus on greater energy 
efficiency, as well as working with suppliers to reduce the CO2 emissions 
and developing products and services that will help our customers to do 
the same.  
Partnerships are also a crucial part of the programme, such as our work 
with the World Wildlife Fund in eastern Africa to pioneer a new era of 
conservation in the region where communities are supported to utilise their 
resources more sustainably.  
Many of our major environmental and social impacts are indirect and arise 
through business relationship with suppliers and clients. Our Environmental 
and Social Impact Assessment policy focuses on any lending we carry out 
in sensitive sectors and is also the mechanism by which we apply the 
Equator Principles to our projects. The Equator Principles are based on the 
International Finance Corporation’s Performance standards, which form the 
financial services industry standard to manage environmental and social 
risks in project finance deals above US$10m.  
Our Environmental Risk Management team operates across the Group, 
and in 2009 it assessed more than 290 project and non-project finance 
transactions.  
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The following information sets forth the risk factors which the Group 
believes could cause its future results to differ materially from 
expected results. However, other factors could also adversely affect 
the Group’s results and so the factors discussed in this report should 
not be considered to be a complete set of all potential risks and 
uncertainties.  
The Group’s approach to identifying, assessing, managing and reporting 
risks is formalised in its Principal Risk framework, and definitions of the 13 
Principal Risks are given below. A description of the Principal Risk 
framework is provided on page 62.  
This summary of risk factors also includes a discussion of the impact of 
business conditions and the general economy, which are not Principal 
Risks but can impact risk factors such as credit and market risk and so 
influence the Group’s results.  

Business conditions and general economy  
Barclays operates a universal banking business model and its services 
range from current accounts for personal customers to inflation-risk 
hedging for governments and institutions. The Group also has significant 
activities in a large number of countries. There are, therefore, many ways 
in which changes in business conditions and the general economy can 
adversely impact Barclays profitability, be they at the level of the Group, 
the individual business units or the specific countries in which we operate.  
The Group’s stress testing framework helps it understand the impact of 
changes in business conditions and the general economy, as well as the 
sensitivity of its business goals to such changes and the scope of 
management actions to mitigate their impact.  
As the current downturn has shown, higher unemployment in the UK, US, 
Spain and South Africa has led to increased arrears in our credit card 
portfolios, while falls in GDP have reduced the credit quality of the Group’s 
corporate portfolios. In both cases, there is an increased risk that a higher 
proportion of the Group’s customers and counterparties may be unable to 
meet their obligations. In addition, declines in residential and commercial 
property prices have reduced the value of collateral and caused mark to 
market losses in some of the Group’s trading portfolios.  
The business conditions facing the Group in 2010 are subject to significant 
uncertainties, most notably:  
  

  

  

–  the extent and sustainability of economic recovery and asset prices in 
the UK, US, Spain and South Africa as governments consider how and 
when to withdraw stimulus packages;  

–  the dynamics of unemployment in those markets and the impact on 
delinquency and charge-off rates;  

  

  

  

  

  

  

  

Principal Risk Factors  
Retail and Wholesale Credit risk  
Credit risk is the risk of suffering financial loss, should any of the Group’s 
customers, clients or market counterparties fail to fulfil their contractual 
obligations to the Group. The credit risk that the Group faces arises mainly 
from wholesale and retail loans and advances. However, credit risk may 
also arise where the downgrading of an entity’s credit rating causes a fall in 
the fair value of the Group’s investment in that entity’s financial 
instruments.  
In a recessionary environment, such as that recently seen in the United 
Kingdom, the United States and other economies, credit risk increases.  
Credit risk may also be manifested as country risk where difficulties may 
arise in the country in which the exposure is domiciled, thus impeding or 
reducing the value of the assets, or where the counterparty may be the 
country itself.  
Another form of credit risk is settlement risk, which is the possibility that the 
Group may pay funds away to a counterparty but fail to receive the 
corresponding settlement in return. The Group is exposed to many different 
industries and counterparties in the normal course of its business, but its 
exposure to counterparties in the financial services industry is particularly 
significant. This exposure can arise through trading, lending, deposit-
taking, clearance and settlement and many other activities and 
relationships. These counterparties include broker dealers, commercial 
banks, investment banks, mutual and hedge funds and other institutional 
clients. Many of these  

–  the speed and extent of possible rises in interest rates in the UK, US 
and eurozone; 

–  the possibility of further falls in residential property prices in the UK, 
South Africa and Spain; 

–  the potential for single name risk and for idiosyncratic losses in different 
sectors and geographies where credit positions are sensitive to 
economic downturn; 

–  possible additional deterioration in our remaining credit market 
exposures, including commercial real estate and leveraged finance; 

–  the potential impact of deteriorating sovereign credit quality;  
–  changes in the value of Sterling relative to other currencies, which could 

increase risk weighted assets and therefore raise the capital 
requirements of the Group; and 

–  the liquidity and volatility of capital markets and investors’ appetite for 
risk, which could lead to a decline in the income that the Group receives 
from fees and commissions. 
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relationships expose the Group to credit risk in the event of default of a 
counterparty and to systemic risk affecting its counterparties. Where the 
Group holds collateral against counterparty exposures, it may not be able 
to realise it or liquidate it at prices sufficient to cover the full exposures. 
Many of the hedging and other risk management strategies utilised by the 
Group also involve transactions with financial services counterparties. The 
failure of these counterparties to settle, or the perceived weakness of these 
counterparties, may impair the effectiveness of the Group’s hedging and 
other risk management strategies.  
The Group’s credit risk governance structure, management and 
measurement methodologies, together with an analysis of exposures to 
credit risk is detailed in the ‘Credit risk management’ section on page 66 
and Note 47 to the financial statements on page 243.  
An analysis of Barclays Capital’s credit market exposures is detailed on 
pages 81 to 89.  

Market risk  
Market risk is the risk that the Group’s earnings or capital, or its ability to 
meet business objectives, will be adversely affected by changes in the 
level or volatility of market rates or prices such as interest rates, credit 
spreads, commodity prices, equity prices and foreign exchange rates.  
The majority of market risk exposure resides in Barclays Capital. Barclays 
is also exposed to market risk through non-traded interest rate risk and the 
pension fund.  
The Group’s future earnings could be affected by depressed asset 
valuations resulting from deterioration in market conditions. Financial 
markets are sometimes subject to stress conditions where steep falls in 
asset values can occur, as demonstrated by events in 2007 and 2008 
affecting asset backed CDOs and the US sub-prime residential mortgage 
market and which may occur in other asset classes during an economic 
downturn. Severe market events are difficult to predict and, if they continue 
to occur, could result in the Group incurring additional losses.  
From the second half of 2007, the Group recorded material net losses on 
certain credit market exposures, including ABS CDO Super Senior 
exposures. As market conditions change, the fair value of these exposures 
could fall further and result in additional losses or impairment charges, 
which could have a material adverse effect on the Group’s earnings. Such 
losses or impairment charges could derive from: a decline in the value of 
exposures; a decline in the ability of counterparties, including monoline 
insurers, to meet their obligations as they fall due; or the ineffectiveness of 
hedging and other risk management strategies in circumstances of severe 
stress.  
  

The Group’s market risk governance structure, management and 
measurement methodologies, together with an analysis of exposures to 
both traded and non-traded market risk is detailed in the ‘Market risk 
management’ section on page 94 and Note 48 to the financial statements 
on page 257. Further details relating to the Group’s pension risk is included 
in Note 30 on page 210.  

Capital risk  
Capital risk is the risk that the Group has insufficient capital resources to:  
  

  

  

Regulators assess the Group’s capital position and target levels of capital 
resources on an ongoing basis. Targets may increase in the future, and 
rules dictating the measurement of capital may be adversely changed, 
which would constrain the Group’s planned activities and contribute to 
adverse impacts on the Group’s earnings. During periods of market 
dislocation, increasing the Group’s capital resources in order to meet 
targets may prove more difficult or costly.  
In December 2009 the Basel Committee on Banking Supervision issued a 
consultative document that outlined proposed changes to the definition of 
regulatory capital. These proposals are going through a period of 
consultation and are expected to be introduced by the beginning of 2013, 
with substantial transitional arrangements. While the proposals may 
significantly impact the capital resources and requirements of the Group, 
the Group maintains sufficient Balance Sheet flexibility to adapt 
accordingly.  

Liquidity risk  
Liquidity risk is the risk that the Group is unable to meet its obligations as 
they fall due as a result of a sudden, and potentially protracted, increase in 
net cash outflows. Such outflows would deplete available cash resources 
for client lending, trading activities and investments. In extreme 
circumstances, lack of liquidity could result in reductions in balance sheet 
and sales of assets, or potentially an inability to fulfil lending commitments. 
This risk is inherent in all banking operations and can be affected by a 
range of institution-specific and market-wide events.  

–  meet minimum regulatory requirements in the UK and in other 
jurisdictions such as the United States and South Africa where regulated 
activities are undertaken. The Group’s authority to operate as a bank is 
dependent upon the maintenance of adequate capital resources; 

–  support its credit rating. A weaker credit rating would increase the 
Group’s cost of funds; and 

–  support its growth and strategic options.  



 ˆ1L5TBK=9LW7SQ=G,Š
1L5TBK=9LW7SQ=G

67076 TX 56BARCLAYS
FORM 20-F

16-Mar-2010 18:24 EST
HTMLON

RR Donnelley ProFile ECR abell0ma 6*
ESS 0C

ACWIN-CTXP81
10.3.22

Page 1 of 1

  

Risk management  

Risk factors  

continued  
    

 

  56  
 

 
 

During periods of market dislocation the Group’s ability to manage liquidity 
requirements may be impacted by a reduction in the availability of 
wholesale term funding as well as an increase in the cost of raising 
wholesale funds. Asset sales, balance sheet reductions and the increasing 
costs of raising funding may have a material effect on the earnings of the 
Group.  
In illiquid markets, the Group may decide to hold assets rather than 
securitising, syndicating or disposing of them. This could affect the Group’s 
ability to originate new loans or support other customer transactions as 
both capital and liquidity are consumed by existing or legacy assets.  
The FSA issued its policy document on ‘strengthening liquidity standards’ 
on 5th October 2009 detailing the requirements for liquidity governance to 
be in place by 1st December 2009, and the quantitative requirements for 
liquidity buffers, which will be in place from 1st June 2010, although with an 
extended transition period of several years to meet the expected 
standards.  
In addition, the Basel Committee on Banking Supervision released a 
consultative document ‘International framework for liquidity risk 
measurement, standards and monitoring’ in December 2009. This included 
two new key liquidity metrics. A liquidity coverage ratio aimed at ensuring 
banks have sufficient unencumbered high quality assets to meet cash 
outflows in an acute short-term stress and a net stable funding ratio to 
promote longer-term structural funding of bank’s balance sheet and capital 
market activities.  
The Group’s liquidity risk management and measurement methodologies 
are detailed in the ‘Liquidity Risk Management’ section on page 102 and 
the ‘Liquidity Risk’ note to the financial statements on page 261.  

Operations risk  
Operations risk is the risk of losses from inadequate or failed internal 
processes and systems, caused by human error or external events. 
Operations risk has a broad scope and for that reason, the Group’s Risk 
Control Frameworks are defined at a more granular level within the overall 
Operations Principal Risk. These risks are transaction operations, new 
product development, premises, external suppliers, payments process and 
the management of information, data quality and records.  

Financial crime risk  
Financial crime risk is the risk that the Group suffers losses as a result of 
internal and external fraud or intentional damage, loss or harm to people, 
premises or moveable assets.  

Technology risk  
Technology is a key business enabler and requires an appropriate level of 
control to ensure that the most significant technology risks are effectively 
managed. Such risks include the non-availability of IT systems, inadequate 
design and testing of new and changed IT solutions and inadequate IT 
system security. Data privacy issues are covered under Regulatory Risk 
and external supplier issues relating to technology are covered under 
Operations Risk.  
  

People risk  
People risk arises from failures of the Group to manage its key risks as an 
employer, including lack of appropriate people resource, failure to manage 
performance and reward, unauthorised or inappropriate employee activity 
and failure to comply with employment related requirements.  

Regulatory risk  
Regulatory risk arises from a failure or inability to comply fully with the 
laws, regulations or codes applicable specifically to the financial services 
industry. Non-compliance could lead to fines, public reprimands, damage 
to reputation, increased prudential requirements, enforced suspension of 
operations or, in extreme cases, withdrawal of authorisations to operate.  
In addition, the Group’s businesses and earnings can be affected by the 
fiscal or other policies and other actions of various governmental and 
regulatory authorities in the United Kingdom, the European Union (‘EU’), 
the United States, South Africa and elsewhere. All these are subject to 
change, particularly in an environment where recent developments in the 
global markets have led to an increase in the involvement of various 
governmental and regulatory authorities in the financial sector and in the 
operations of financial institutions. In particular, governmental and 
regulatory authorities in the United Kingdom, the United States and 
elsewhere are implementing measures to increase regulatory control in 
their respective banking sectors, including by imposing enhanced capital 
and liquidity requirements. Any future regulatory changes may potentially 
restrict the Group’s operations, mandate certain lending activity and 
impose other compliance costs.  
Areas where changes could have an impact include:  
  

  

  

  

  

  

  

Further details of specific matters that impact the Group are included in the 
Supervision and Regulation section on page 117 and Note 36 to the 
financial statements on page 222.  

–  the monetary, interest rate and other policies of central banks and 
regulatory authorities; 

–  general changes in government or regulatory policy that may 
significantly influence investor decisions, in particular markets in which 
the Group operates; 

–  general changes in regulatory requirements, for example, prudential 
rules relating to the capital adequacy framework and rules designed to 
promote financial stability and increase depositor protection; 

–  changes in competition and pricing environments;  
–  further developments in the financial reporting environment;  
–  differentiation amongst financial institutions by governments with respect 

to the extension of guarantees to customer deposits and the terms 
attaching to those guarantees; and  

–  implementation of, or costs related to, local customer or depositor 
compensation or reimbursement schemes.  
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Financial reporting risk  
Financial reporting risk arises from a failure or inability to comply fully with 
the laws, regulations or codes in relation to the disclosure of financial 
information. Non-compliance could lead to fines, public reprimands, 
damage to reputation, enforced suspension of operations or, in extreme 
cases, withdrawal of authorisations to operate. Further details of the 
Group’s internal controls over financial reporting are included in the 
Accountability and Audit Section on page 162.  

Legal risk  
The Group is subject to a comprehensive range of legal obligations in all 
countries in which it operates. As a result, the Group is exposed to many 
forms of legal risk, which may arise in a number of ways. Primarily:  
  

  

  

  

The Group faces risk where legal proceedings are brought against it. 
Regardless of whether such claims have merit, the outcome of legal 
proceedings is inherently uncertain and could result in financial loss.  
Defending legal proceedings can be expensive and time-consuming and 
there is no guarantee that all costs incurred will be recovered even if the 
Group is successful. Although the Group has processes and controls to 
manage legal risks, failure to manage these risks could impact the Group 
adversely, both financially and by reputation.  
Further details of the Group’s legal proceedings are included in Note 35 to 
the financial statements on page 221.  
  

–  the Group’s business may not be conducted in accordance with 
applicable laws around the world;  

–  contractual obligations may either not be enforceable as intended or 
may be enforced against the Group in an adverse way;  

–  the intellectual property of the Group (such as its trade names) may not 
be adequately protected; and  

–  the Group may be liable for damages to third parties harmed by the 
conduct of its business.  

Taxation risk  
The Group is subject to the tax laws in all countries in which it operates, 
including tax laws adopted at an EU level. A number of double taxation 
agreements entered between two countries also impact on the taxation of 
the Group. Tax risk is the risk associated with changes in tax law or in the 
interpretation of tax law. It also includes the risk of changes in tax rates and 
the risk of failure to comply with procedures required by tax authorities. 
Failure to manage tax risks could lead to an additional tax charge. It could 
also lead to a financial penalty for failure to comply with required tax 
procedures or other aspects of tax law. If, as a result of a particular tax risk 
materialising, the tax costs associated with particular transactions are 
greater than anticipated, it could affect the profitability of those 
transactions.  
The Group takes a responsible and transparent approach to the 
management and control of its tax affairs and related tax risk, specifically:  
  

  

  

  

  

  

  

  

–  tax risks are assessed as part of the Group’s formal governance 
processes and are reviewed by the Executive Committee, Group 
Finance Director and the Board Risk Committee;  

–  the tax charge is also reviewed by the Board Audit Committee; 

–  the tax risks of proposed transactions or new areas of business are fully 
considered before proceeding; 

–  the Group takes appropriate advice from reputable professional firms; 

–  the Group employs high-quality tax professionals and provides ongoing 
technical training; 

–  the tax professionals understand and work closely with the different 
areas of the business; 

–  the Group uses effective, well-documented and controlled processes to 
ensure compliance with tax disclosure and filing obligations; and 

–  where disputes arise with tax authorities with regard to the interpretation 
and application of tax law, the Group is committed to addressing the 
matter promptly and resolving the matter with the tax authority in an 
open and constructive manner. 
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Other Risk Factors  
In addition to the 13 Principal Risks, the Group’s high-level risk 
classification includes four other ‘Level 1’ risks. These risks are in general 
less amenable to formal quantification than the Principal Risks in terms of 
risk measurement or setting risk appetite. However, they retain the 
potential to impact the Group’s performance.  

Strategic Risk  
The Group devotes substantial management and planning resources to the 
development of strategic plans for organic growth and identification of 
possible acquisitions, supported by substantial expenditure to generate 
growth in customer business. If these strategic plans are not delivered as 
anticipated, the Group’s earnings could grow more slowly or decline. In 
addition, the Group’s strategy could be impacted by revenue volatility due 
to factors such as macroeconomic conditions, inflexible cost structures, 
uncompetitive products or pricing and structural inefficiencies.  
  

Change risk 

Change risk arises when the Group needs to make extensive changes to 
its operations. The cost of implementation projects may overrun, or they 
may fail to achieve their objectives. Examples of situations in which change 
risk arises include the integration of acquired businesses, significant 
business unit restructuring, changes in target operating models, the roll-out 
of new and potentially disruptive technologies, the introduction of a single 
currency such as the euro, and Group-wide projects to implement 
significant new regulation such as Basel II.  

Corporate sustainability risk  
Corporate sustainability risk arises from the failure to identify and manage 
the impact of business decisions and activities on the community and the 
environment, covering the following themes: customers and clients, 
inclusive banking, the environment, diversity and responsible global 
citizenship. For more information, see page 52.  

Brand management risk  
Barclays defines brand risk as the failure to manage the visual identity of 
Barclays brands in an effective manner. This is distinct from reputational 
impact (damage to the general brand/reputation of Barclays), which is a 
potential by-product of financial, strategic or operational risks.  
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Barclays has clear risk management objectives and a well-
established strategy to deliver them, through core risk management 
processes.  
At a strategic level, our risk management objectives are:  
  

  

  

  

  

  

The Group’s strategy is to break down risk management into five discrete 
processes: direct, assess, control, report, and manage/challenge. Each of 
these processes is broken down further, to establish end to end activities 
within the risk management process and the infrastructure needed to 
support it (see panel below).  
  

–  To identify the Group’s material risks.  
–  To formulate the Group’s Risk Appetite and ensure that business profile 

and plans are consistent with it.  
–  To optimise risk/return decisions by taking them as closely as possible 

to the business, while establishing strong and independent review and 
challenge structures.  

–  To ensure that business growth plans are properly supported by 
effective risk infrastructure.  

–  To manage risk profile to ensure that specific financial deliverables 
remain possible under a range of adverse business conditions.  

–  To help executives improve the control and co-ordination of risk taking 
across the business.  

Assigning responsibilities  
Responsibility for risk management resides at all levels within the Group, 
from the Board and the Executive Committee down through the 
organisation to each business manager and risk specialist. Barclays 
distributes these responsibilities so that risk/return decisions are taken at 
the most appropriate level; as close as possible to the business, and 
subject to robust and effective review and challenge. The responsibilities 
for effective review and challenges reside with senior managers, risk 
oversight committees, Barclays Internal Audit, the independent Group Risk 
function, the Board Risk Committee and ultimately, the Board.  
The Board is responsible for approving Risk Appetite, which is the level of 
risk the Group chooses to take in pursuit of its business objectives. At most 
of the Board’s scheduled meetings, the Chief Risk Officer presents a report 
summarising developments in the risk environment and performance 
trends in the key portfolios. The Board is also responsible for the Internal 
Control and Assurance Framework. It oversees the management of the 
most significant risks through the regular review of risk exposures and 
related key controls. Executive Management responsibilities relating to this 
are set via the Group’s Principal Risks Policy.  
The Board Risk Committee (BRC) monitors the Group’s risk profile against 
the agreed appetite. Where actual performance differs from expectations, 
the actions being taken by management are reviewed to ensure that the 
BRC is comfortable with them. After each meeting, the Chair of the BRC 
prepares a report for the next meeting of the Board. Barclays first 
established a separate Board Risk Committee in 1999 and all members are 
non-executive directors. The Finance Director and the Chief Risk Officer 
attend each meeting as a matter of course and the Chief Risk Officer has a 
dotted reporting line to the Chair. The BRC receives regular and 
comprehensive reports on the Group’s risk profile, the key issues affecting 
each business portfolio, risk measurement methodologies and forward risk 
trends. The Committee also commissions in-depth analyses of significant 
risk topics, which are presented by the Chief Risk Officer or senior risk 
managers in the businesses. The Chair of the Committee prepares a 
statement each year on its activities (see page 141).  
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The Board Audit Committee receives quarterly reports on control issues of 
significance and a half-yearly review of the adequacy of impairment 
allowances, which it reviews relative to the risk inherent in the portfolios, 
the business environment, the Group’s policies and methodologies and the 
performance trends of peer banks. The Chair of the Board Audit 
Committee also sits on the Board Risk Committee. See page 136 for 
additional details on the membership and activities of the Board Audit 
Committee.  
The Board HR and Remuneration Committee receives advice from the 
Board Risk Committee on the management of remuneration risk, including 
advice on the setting of performance objectives in the context of incentive 
packages.  

Summaries of the relevant business, professional and risk management 
experience of the Directors of the Board are given on pages 119 and 121. 
The terms of reference for each of the principal Board Committees are 
available from the Corporate Governance section at: 
www.aboutbarclays.com.  
The Chief Risk Officer is a member of the Executive Committee and has 
overall day to day accountability for risk management under delegated 
authority from the Finance Director. The Finance Director must consult the 
Chairman of the Board Risk Committee in respect of the Chief Risk 
Officer’s performance appraisal and compensation as well as all 
appointments to or departures from the role.  
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Note  
  

The governance structure will not change following the restructure of the Group announced in November 2009. 
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The Chief Risk Officer manages the independent Group Risk function and 
chairs the Group Risk Oversight Committee, which monitors the Group’s 
risk profile relative to established risk appetite. Reporting to the Chief Risk 
Officer, and working in the Group Risk function, are risk-type heads for: 
retail credit risk, wholesale credit risk, market risk, operational risk, financial 
crime risk and capital analytics. Along with their teams, the risk-type heads 
are responsible for establishing a Group-wide framework for risk control 
framework and oversight. These risk-type teams liaise with each business 
as part of the monitoring and management processes.  
In addition, each business unit has an embedded risk management 
function, headed by a business risk director. Business risk directors and 
their teams are responsible for assisting business heads in the  

identification and management of their business risk profiles and for 
implementing appropriate controls. These teams also assist Group Risk in 
the formulation of Group policies and their implementation across the 
businesses. The business risk directors report jointly to their respective 
business heads and to the Chief Risk Officer.  
The risk type heads within the central Group Risk function and the 
business risk directors within the business units report to the Chief Risk 
Officer and are members of the Group Risk Oversight Committee.  
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Internal Audit is responsible for the independent review of risk 
management and the control environment. Its objective is to provide 
reliable, valued and timely assurance to the Board and Executive 
Management over the effectiveness of controls, mitigating current and 
evolving high risks and in so doing enhancing the controls culture within 
the Group. The Board Audit Committee reviews and approves Internal 
Audit’s plans and resources, and evaluates the effectiveness of Internal 
Audit.  
An assessment by external advisers is also carried out periodically. In 
addition to the Committees shown in the chart, there is a Brand and 
Reputation Committee reviewing emerging issues with potentially 
significant reputational impact.  
Risk management responsibilities are laid out in the Principal Risks Policy, 
which covers the categories of risk in which the Group has its most 
significant actual or potential risk exposures.  
The Principal Risks Framework:  
  

  

  

Each Principal Risk is owned by a senior individual within Barclays, known 
as the Principal Risk Owner (PRO) who is required to document, 
communicate and maintain a risk control framework which makes clear the 
mandated control requirements in managing that Principal Risk, for every 
business across the firm.  
  

–  creates clear ownership and accountability; 

–  ensures the Group’s risk exposures are understood and managed in 
accordance with agreed risk appetite (for financial risks) and risk 
tolerances (for non-financial risks); and  

–  ensures regular reporting of both risk exposures and the operating 
effectiveness of controls.  

These control requirements are given further specification, according to the 
business unit or risk type, to provide a complete and appropriate system of 
internal control.  
Business unit and Group centre heads are responsible for obtaining 
ongoing assurance that the controls they have put in place to manage the 
risks to their business objectives are operating effectively. Six-monthly 
reviews support the regulatory requirement for the Group to make a 
statement about its system of internal controls (the ‘Turnbull’ statement), in 
the Annual Report and Accounts.  
PROs report their assessments of the risk exposure and control 
effectiveness to Group-level oversight committees. Their assessments 
form the basis of the reports that go to the Board Risk Committee.  

Setting and using Risk Appetite  
Risk Appetite is the level of risk the Group chooses to take in pursuit of its 
business objectives.  
As part of the yearly planning process, we add up our estimated bad debts 
charges and ask ourselves if that potential level of credit loss is consistent 
with our strategy, with our business position, and with our capital.  
The starting point is the total expected credit loss, assuming the base case 
economic forecast. To gain a more rounded understanding of the risk, the 
Group estimates credit losses based on the kind of stressed conditions that 
can be expected to occur approximately once every seven years 
(moderate stress) and once every 25 years (severe stress). These 
potentially larger but increasingly less likely levels of loss are illustrated in 
the Risk Appetite concepts chart below.  
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Risk Appetite is prepared for the Board, as part of the formal planning 
process. The Board requires credible plans that show the Executive is 
aware of risk sensitivities and potential downside cases, and is investing 
capital into sustainable businesses over an economic cycle. The Chief Risk 
Officer leads the discussion at the Executive and Board levels. If the 
projections entail too high a level of risk, management will challenge each 
area to find new ways to rebalance the business mix to incur less overall 
risk. Performance against Risk Appetite is measured and reported to the 
Executive and Board regularly throughout the year.  
As well as credit risk, the Risk Appetite framework also considers market 
and operational risks.  
Barclays uses Risk Appetite to:  
  

  

  

  

There is a second element to Risk Appetite setting in Barclays: the 
extensive system of Mandate and Scale limits, which are set by the 
independent Group Risk function, formally monitored each month and 
subject to Board-level oversight.  
The framework operates through limits and triggers, which work in tandem 
with clearly defined lending criteria for specific sectors, industries and 
products, in order to maintain asset quality.  
  

–  improve management confidence and debate regarding our risk profile; 

–  give executives greater control and co-ordination of risk-taking across 
businesses;  

–  re-balance the risk profile of the medium-term plan to achieve a superior 
risk-return profile; and  

–  identify unused risk capacity.  

For example, in the UK mortgage business a series of explicit mandate and 
scale limits have kept the average loan to value of the portfolio at 
conservative levels, set an upper boundary on the proportion of buy-to-let 
customers, and set at ‘zero’ our appetite to offer self-certified mortgages.  
In our commercial property finance portfolios, a comprehensive series of 
limits are in place to control exposure within each business and geographic 
market. To ensure that limits are aligned to the underlying risk 
characteristics, the Mandate and Scale limits differentiate between types of 
exposure. There are, for example, individual limits for property investment 
and property development and for senior and subordinated lending. Since 
the onset of the global economic downturn, these limits have been reduced 
significantly and the frequency of review has been increased.  
Barclays uses the Mandate and Scale framework to:  
  

  

  

  

  

–  limit concentration risk; 

–  keep business activities within Group and individual business mandate; 

–  ensure activities remain of an appropriate scale relative to the underlying 
risk and reward; and 

–  ensure risk-taking is supported by appropriate expertise and capabilities. 

–  As well as Group-level Mandate and Scale limits, further limits are set by 
risk managers within each business unit, covering particular portfolios. 
Taken as a whole, the Risk Appetite framework provides a basis for the 
allocation of risk capacity across the Barclays Group.  
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Modelling risk  
Risk taking on any meaningful scale requires quantification. Barclays uses 
risk models in an extensive range of decisions, from credit grading, pricing 
and approval to portfolio management, risk appetite setting, economic 
capital allocation and regulatory capital calculations.  
The key inputs into the models used to quantify credit risk are:  
  

  

  

These models are used in a range of applications that measure credit risk 
across the Group. For example, Barclays can assign an expected loss over 
the next 12 months to each customer by multiplying these three factors. 
We calculate probability of default (PD) by assessing the credit quality of 
borrowers and other counterparties. For the sake of illustration, suppose a 
customer has a 0.5% probability of defaulting over a 12-month period. The 
exposure at default (EAD) is our estimate of what the outstanding balance 
will be, if the customer does default. Supposing the current balance is 
£1,000, our models might predict a rise to £1,200 by then. Should 
customers default, some part of the exposure is usually recovered. The 
part that is not recovered, together with the economic costs associated with 
the recovery process, comprise the loss given default (LGD), which is 
expressed as a percentage of EAD. Supposing the LGD in this case is 
estimated to be 30%, the expected loss for this customer is: 0.5% x £1,200 
x 30% or £1.80.  
The Group has an extensive range of models in use, covering estimations 
of PD, EAD, LGD as well as many other types of risk besides credit risk. 
The models are developed and owned by each business unit and used to 
measure risk in their portfolios. To minimise the risk of loss through model 
failure, the Group Model Risk Policy (GMRP) was developed. It is 
managed by the independent Group Risk function and was reviewed and 
expanded during 2009.  
The GMRP helps reduce the potential for model failure by setting Group-
wide minimum standards for the model development and implementation 
process. The GMRP also sets the Group governance processes for all 
models, which allows model performance and risk to be monitored, and 
seeks to identify and escalate any potential problems at an early stage.  
  

–  Probability of default (PD).  
–  Exposure at default (EAD).  
–  Loss given default (LGD).  

To ensure that the governance process is effective, and that management 
time is focused on the more material models, each model is provided with 
a materiality rating. The GMRP defines the materiality ranges for all model 
types, based on an assessment of the impact to the Group in the event of a 
model error. The final level of model sign-off is based on materiality, with 
all of a business unit’s models initially being approved in business unit 
committees. The more material models are also approved at the Group-
level Material Models Technical Committee, and the most material models 
require further approval by the Executive Models Committee, a sub-
committee of Group Executive Committee.  
This process ensures that the most significant models are subject to the 
most rigorous review, and that senior management have a good 
understanding of the most material models in the Group. Although the final 
level of model sign-off will vary, depending on model materiality, the 
standards required by the GMRP do not change with the materiality level.  
The GMRP also sets detailed standards that a model must meet during 
development and subsequent use. For new models, documentation must 
be sufficiently detailed to allow an expert to understand all aspects of 
model development such that they could reproduce the model. It must 
include a description of the data used for model development, the 
methodology used (and the rationale for choosing such a methodology), a 
description of any assumptions made, as well as details of the strengths 
and weaknesses of the model.  
All new models are subject to validation and independent review before 
they can be signed off for implementation. The model validation exercise 
must demonstrate that the model is fit for purpose and provides accurate 
estimates. The independent review ensures that the model development 
has followed a robust process and that the standards of the GMRP have 
been met, as well as ensuring that the model satisfies business and 
regulatory requirements. In addition, the most material models are subject 
to independent review by Group Risk. Once implemented, all models are 
subject to post-implementation review. This confirms that the model has 
been implemented correctly and behaves as predicted.  
The GMRP also sets the requirements for ongoing performance monitoring 
and the annual review process. Once implemented, all models within the 
Group are subject to ongoing performance monitoring to ensure that any 
deficiencies are identified early, and that remedial action can be taken 
before the decision-making process is affected. As part of this process,  
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model owners set performance triggers and define appropriate actions for 
their models in the event that a trigger level is breached.  
In addition to regular monitoring, models are subject to an annual validation 
process to ensure that they will continue to perform as expected, and that 
assumptions used in model development are still appropriate. In line with 
initial sign-off requirements, annual validations are also formally reviewed 
at the appropriate technical committee.  
Within Barclays Capital, where models are used to value positions within 
the trading book, the positions are subject to regular independent price 
testing which covers all trading positions. Prices are compared with direct 
external market data where possible. When this is not possible, more 
analytic techniques are used, such as industry consensus pricing services. 
These services enable peer banks to compare structured products and 
model-input parameters on an anonymous basis. The conclusions and any 
exceptions to this exercise are communicated to senior levels of business 
management.  
Externally developed models are subject to the same governance 
standards as internal models, and must be approved for use following the 
validation and independent review process. External models are also 
subject to the same standards for ongoing monitoring and annual validation 
requirements.  

Stress testing  
A fundamental duty of risk management is to ensure that organisations do 
not neglect to prepare for the worst event as they plan for success. Stress 
testing helps Barclays to understand how its portfolios would react if 
business conditions became significantly more challenging. We generate 
specific forward-looking scenarios and analyse how well our profitability 
would hold up, whether our levels of capital would be adequate and what 
managers could do ahead of time to mitigate the risk.  
Stress tests capture a wide range of macroeconomic variables that are 
relevant to the current environment, such as:  
  

  

  

  

  

–  GDP;  
–  unemployment;  
–  asset prices; and  
–  interest rates.  

The Board Risk Committee agrees the range of scenarios to be tested and 
the independent Group Risk function co-ordinates the process, using 
bottom-up analysis performed by the businesses. The results of the stress 
tests are presented to the Executive Committee, the Board Risk 
Committee, the Strategy Board and the UK Financial Services Authority 
(FSA).  
In 2009, the range of stress scenarios included the stress test set out by 
the FSA as part of its assessment of the Group’s resilience to stressed 
credit risk, market risk and economic conditions over a five-year period. 
This stress scenario took into account a wide range of factors, including:  
  

  

  

Following this work and discussion with the FSA, the Group was able to 
confirm that its capital position and resources, after exposure to the stress, 
were expected to continue to meet the FSA’s capital requirements.  
Barclays uses stress testing techniques at Group, portfolio and product 
level and across a range of risk types. For example, portfolio management 
in the US cards business employs stressed assumptions of unemployment 
to determine profitability hurdles for new accounts. And in the UK mortgage 
business, affordability thresholds incorporate stressed estimates of interest 
rates.  
In the Investment Banking division, global scenario testing is used to gauge 
potential losses that could arise in conditions of extreme market stress. 
Stress testing is also conducted on our positions in particular asset 
classes, including interest rates, commodities, equities, credit and foreign 
exchange.  
Further details of the Group’s stress testing relating to liquidity risk is set 
out on page 102.  

–  the Group’s revenue generation potential given stressed GDP and 
interest rates assumptions; 

–  the probability of default and possible losses given default within its loan 
book; and 

–  possible declines in the market value of assets held in the trading books. 
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Credit risk is the risk of suffering financial loss should any of the 
Group’s customers, clients or market counterparties fail to fulfil their 
contractual obligations to the Group.  
The granting of credit is one of the Group’s major sources of income and, 
as the most significant risk, the Group dedicates considerable resources to 
controlling it.  
The credit risk that the Group faces arises mainly from wholesale and retail 
loans and advances together with the counterparty credit risk arising from 
derivative contracts entered into with our clients.  
Barclays is also exposed to other credit risks arising from its trading 
activities, including debt securities, settlement balances with market 
counterparties, available for sale assets and reverse repurchase loans.  
In managing credit risk, the Group applies the five-step risk management 
process. Credit risk management objectives are:  
  

  

  

  

  

In the review of Barclays credit risk management that follows, we first 
explain how the Group meets its credit risk management objectives 
through its organisation, structure and governance, measurement, 
reporting and system of internal ratings.  
We then provide a summary of the Group’s total assets, including the asset 
types which give rise to credit risk and counterparty credit risk, namely: 
loans and advances, debt securities and derivatives.  
On pages 68 to 79, we set out a detailed analysis of the Group’s loans and 
advances across a number of asset classes and businesses referencing 
significant portfolios and including summary measures of asset quality.  
We provide disclosures and analyses of the credit risk profiles of these 
asset categories, beginning with Barclays Capital’s credit market 
exposures by asset class, covering current exposures, losses during 2009, 
sales and paydowns, foreign exchange movements and, where 
appropriate, details of collateral held, geographic spread, vintage and 
credit quality. These are given on pages 81 to 90.  
Finally, additional analysis of debt securities and derivatives is provided on 
pages 91 to 93.  

–  To establish a framework of controls to ensure credit risk-taking is based 
on sound credit risk management principles. 

–  To identify, assess and measure credit risk clearly and accurately across 
the Group and within each separate business, from the level of 
individual facilities up to the total portfolio.  

–  To control and plan credit risk-taking in line with external stakeholder 
expectations and avoiding undesirable concentrations.  

–  To monitor credit risk and adherence to agreed controls.  
–  To ensure that risk-reward objectives are met. 

Organisation and structure 

Barclays has structured the responsibilities of credit risk management so 
that decisions are taken as close as possible to the business, whilst 
ensuring robust review and challenge of performance, risk infrastructure 
and strategic plans.  
The credit risk management teams in each business are accountable to the 
business risk directors in those businesses who, in turn, report to the 
heads of their businesses and also to the Chief Risk Officer.  
The role of the Group Risk function is to provide Group-wide direction, 
oversight and challenge of credit risk-taking. Group Risk sets the Credit 
Risk Control Framework, which provides a structure within which credit risk 
is managed together with supporting Group Credit Risk Policies.  
Group Credit Risk Policies currently in force include:  
  

  

  

  

  

  

The largest credit exposures are approved at the Group Credit Committee 
which is managed by Group Risk. Group Risk also manages and approves 
the Mandate and Scale limits and triggers which mitigate concentration risk 
and define appetite in risk sensitive areas of the portfolio such as 
commercial property finance (see page 63).  
Group Risk also provides technical support, review and validation of credit 
risk measurement models across the Group.  
The principal Committees that review credit risk management, approve 
overall Group credit policy and resolve all significant credit policy issues 
are the Board Risk Committee, the Group Risk Oversight Committee, the 
Wholesale Credit Risk Management Committee and the Retail Credit Risk 
Management Committee. Senior Group and business risk management are 
represented on the Group Risk Oversight Committee, the Wholesale Credit 
Risk Management Committee and the Retail Credit Risk Management 
Committee.  
On a semi-annual basis, the Credit Risk Impairment Committee (CRIC) 
obtains assurance on behalf of the Group that all businesses are 
recognising impairment in their portfolios accurately, promptly and in 
accordance with policy, accounting standards and established governance.  
CRIC is chaired by the Credit Risk Director and reviews the movements to 
impairment in the businesses, including those already agreed at Credit 
Committee, as well as potential credit risk loans, loan loss rates, asset 
quality metrics and impairment coverage ratios.  
CRIC makes twice-yearly recommendations to the Board Audit  
Committee on the adequacy of Group impairment allowances. Impairment 
allowances are reviewed relative to the risk in the portfolio, business and 
economic trends, current policies and methodologies, and our position 
relative to peer banks.  

–  Maximum Exposure Guidelines to limit the exposures to an individual 
customer or counterparty; 

–  Country risk policies to specify Risk Appetite by country and avoid 
excessive concentration of credit risk in individual countries;  

–  Aggregation policy to set out the circumstances in which counterparties 
should be grouped together for credit risk purposes;  

–  Expected loss policies to set out the Group approaches for the 
calculation of expected loss, i.e. Group measure of anticipated loss for 
exposures; 

–  Repayment plans policy for setting the standards for repayment plans 
and restructures within retail portfolios; and  

–  Impairment and provisioning policies to ensure that measurement of 
impairment accurately reflects incurred losses and that clear governance 
procedures are in place for the calculation and approval of impairment 
allowances. 
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Measurement and internal ratings  
The principal objective of credit risk measurement is to produce the most 
accurate possible quantitative assessment of the credit risk to which the 
Group is exposed, from the level of individual facilities up to the total 
portfolio. Integral to this is the calculation of internal ratings, which are used 
in numerous aspects of credit risk management and in the calculation of 
regulatory and economic capital. The key building blocks of this process 
are:  
  

  

  

To calculate probability of default (PD), Barclays assesses the credit 
quality of borrowers and other counterparties and assigns them an internal 
risk rating. Multiple rating methodologies may be used to inform the overall 
rating decision on individual large credits, such as internal and external 
models, rating agency ratings, and, for wholesale assets, market 
information such as credit spreads. For smaller credits, a single source 
may suffice such as the result from an internal rating model. Barclays 
recognises the need for two different expressions of PD depending on the 
purpose for which it is used. For the purposes of calculating regulatory and 
economic capital, long-run average through-the-cycle (TTC) PDs are 
required. However, for the purposes of pricing, PDs should represent the 
best estimate of probability of default given the current position in the credit 
cycle. Hence, point-in-time (PIT) PDs are also required.  
Each PD model outputs an estimate of default probability that is PIT, TTC 
or a hybrid (e.g. a 50:50 blend). Bespoke conversion techniques, 
appropriate to the portfolio in question, are then applied to convert the 
model output to pure PIT and TTC PD estimates. In deriving the 
appropriate conversion, industry and location of the counterparty and an 
understanding of the current and long-term credit conditions are 
considered. Both PIT and the TTC PD estimates are recorded for each 
client.  
Within Barclays, the calculation of internal ratings differs between 
wholesale and retail customers. For wholesale portfolios, the rating system 
is constructed to ensure that a client receives the same rating regardless of 
the part of the business with which it is dealing. To achieve this, a model 
hierarchy is adopted which requires users to adopt a specific approach to 
rating each counterparty depending upon the nature of the business and its 
location. A range of methods are utilised for estimating wholesale 
counterparty PDs. These include bespoke grading models developed 
within the Group (internal models), vendor models such as MKMV Credit 
Edge and RiskCalc, and a conversion of external alphabet ratings from 
either S&P, Moody’s or Fitch. Retail models, especially those used for 
capital purposes, are almost exclusively built internally using Barclays data. 
In many cases bureau data is used to complement internal data and in rare 
cases models developed by the credit bureau themselves are used in 
conjunction with internal models. In addition, in some low data/low default 
environments, external developments may also be utilised.  

–  Probability of default (PD).  
–  Exposure at default (EAD).  
–  Loss given default (LGD).  

A key element of the Barclays wholesale framework is the PD Masterscale 
(see below). This scale has been developed to distinguish meaningful 
differences in the probability of default risk throughout the risk range. In 
contrast to wholesale businesses, retail areas rarely bucket exposures into 
generic grades for account management purposes (although they may be 
used for reporting purposes). Instead, accounts are managed at a more 
granular and bespoke level.  
Exposure at default (EAD) represents the expected level of usage of the 
credit facility should default occur. At the point of default, the customer 
exposure can vary from the current position due to the combined effects of 
additional drawings, repayment of principal and interest and fees. EAD 
parameters are all derived from internal estimates and are determined from 
internal historical behaviour. The lower bound of EAD for regulatory capital 
purposes is the current balance at calculation of EAD. For derivative 
instruments, exposure in the event of default is the estimated cost of 
replacing contracts with a positive value should counterparties fail to 
perform their obligations.  
Should a customer default, some part of the exposure is usually recovered. 
The part that is not recovered, the actual loss, together with the economic 
costs associated with the recovery process, comprise the loss given default 
(LGD), which is expressed as a percentage of EAD. The Group estimates 
an average LGD for each type of exposure using historical information. The 
level of LGD depends principally on: the type of collateral (if any); the 
seniority or subordination of the exposure; the industry in which the 
customer operates (if a business); the length of time taken for the recovery 
process and the timing of all associated cash flows; and the jurisdiction 
applicable and work-out expenses. The outcome is also dependent on 
economic conditions that may determine, for example, the prices that can 
be realised for assets, whether a business can readily be refinanced or the 
availability of a repayment source for personal customers. For the 
purposes of regulatory capital an adjustment is made to the modelled LGD 
to account for the increased losses experienced under downturn 
conditions, giving a ‘downturn LGD’.  
  
  

Barclays PD Masterscale 
  

Default grade/
TTC Band

  Default Probability
  >=Min  Mid  <Max

1   0.00%  0.010%  0.02%
2   0.02%  0.025%  0.03%
3   0.03%  0.040%  0.05%
4   0.05%  0.075%  0.10%
5   0.10%  0.125%  0.15%
6   0.15%  0.175%  0.20%
7   0.20%  0.225%  0.25%
8   0.25%  0.275%  0.30%
9   0.30%  0.350%  0.40%
10   0.40%  0.450%  0.50%
11   0.50%  0.550%  0.60%
12   0.60%  0.900%  1.20%
13   1.20%  1.375%  1.55%
14   1.55%  1.850%  2.15%
15   2.15%  2.600%  3.05%
16   3.05%  3.750%  4.45%
17   4.45%  5.400%  6.35%
18   6.35%  7.500%  8.65%
19   8.65%  10.000%  11.35%
20   11.35%  15.000%  18.65%
21   18.65%  30.000%  100.00%
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Reporting  
The Group dedicates considerable resources to gaining a clear and 
accurate understanding of credit risk across the business and ensuring that 
its balance sheet correctly reflects the value of the assets in accordance 
with applicable accounting principles. This process can be summarised in 
five broad stages:  
  

  

  

  

  

  

–  measuring exposures and concentrations;  
–  monitoring weaknesses in portfolios;  
–  identifying potential problem loans and credit risk loans (collectively 

known as potential credit risk loans or PCRLs); 

–  raising allowances for impaired loans; and  
–  writing off assets when the whole or part of a debt is considered 

irrecoverable.  

Measuring exposures and concentrations  
Loans and advances to customers provide the principal source of credit 
risk to the Group although Barclays can also be exposed to other forms of 
credit risk through, for example, loans to banks, loan commitments and 
debt securities.  
Barclays risk management policies and processes are designed to identify 
and analyse risk, to set appropriate risk appetite, limits and controls, and to 
monitor the risks and adherence to limits by means of reliable and timely 
data.  
One area of particular review is concentration risk. A concentration of credit 
risk exists when a number of counterparties are engaged in similar 
activities and have similar economic characteristics that would cause their 
ability to meet contractual obligations to be similarly affected by changes in 
economic and other conditions.  
As a result, Barclays constantly reviews its concentration in a number of 
areas including, for example, geography, maturity, industry and investment 
grade (see below).  
Diversification is achieved through setting maximum exposure guidelines to 
individual counterparties. Excesses are reported to the Group Risk 
Oversight Committee and the Board Risk Committee. Mandate and Scale 
limits are used to limit the stock of current exposures in a loan portfolio and 
the flow of new exposures into a loan portfolio. Limits are typically based 
on the nature of the lending and the amount of the portfolio meeting certain 
standards of underwriting criteria.  
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a Total comprises all limits to cross-border counterparties (non-UK) where limits are greater than £10m. 
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Monitoring weaknesses in portfolios  
Whilst the basic principles for monitoring weaknesses in wholesale and 
retail exposures are broadly similar, they will reflect the differing nature of 
the assets.  
As a matter of policy all facilities granted to corporate or wholesale 
customers are subject to a review on, at least, an annual basis, even when 
they are performing satisfactorily.  
Corporate accounts that are deemed to contain heightened levels of risk 
are recorded on graded early warning lists or watchlists comprising three 
categories graded in line with the perceived severity of the risk attached to 
the lending, and its probability of default. These are updated monthly and 
circulated to the relevant risk control points. Once an account has been 
placed on watchlist (WL) or early warning list (EWL), the exposure is 
carefully monitored and, where appropriate, exposure reductions are 
effected.  
Should an account become impaired, it will normally have passed through 
each of the three categories, which reflect the need for increasing caution 
and control. Where an obligor’s financial health gives grounds for concern, 
it is immediately placed into the appropriate category. While all obligors, 
regardless of financial health, are subject to a full review of all facilities on, 
at least, an annual basis, more frequent interim reviews may be 
undertaken should circumstances dictate.  
Specialist recovery functions deal with clients in default, collection or 
insolvency. Their mandate is to maximise shareholder value via the orderly 
and timely recovery of impaired debts. Accounts can stay in Recoveries for 
up to two years unless a longer-term strategy has been agreed.  
  

Within the retail portfolios, which tend to comprise homogeneous assets, 
statistical techniques more readily allow potential weaknesses to be 
monitored on a portfolio basis. The approach is consistent with the Group’s 
policy of raising a collective impairment allowance as soon as objective 
evidence of impairment is identified.  
Retail accounts can be classified according to specified categories of 
arrears status (or cycle), which reflects the level of contractual payments 
which are overdue on a loan.  
The probability of default increases with the number of contractual 
payments missed, thus raising the associated impairment requirement. 
Once a loan has passed through all six cycles it will enter recovery status, 
having been charged off. In most cases, charge-off will result in the 
account moving to a legal recovery function or debt sale. This will typically 
occur after an account has been treated by a collections function. 
However, in certain cases, an account may be charged off directly from a 
performing (up to date) status, such as in the case of insolvency or death.  
As a general principle, charge-off marks the point at which it becomes 
more economically efficient to treat an account through a recovery function 
or debt sale rather than a collections function. Economic efficiency includes 
the (discounted) expected amount recovered and operational and legal 
costs. Whilst charge-off is considered an irreversible state, in certain 
cases, it may be acceptable for mortgage and vehicle finance accounts to 
move back from charge-off to performing or delinquent states. This is only 
considered acceptable where local legislation requirements are in place, or 
where it is deemed that the customer has a renewed willingness to pay and 
there is a  



 ˆ1L5TBK=9K1TS62GWŠ
1L5TBK=9K1TS62G

67076 TX 70BARCLAYS
FORM 20-F

16-Mar-2010 14:54 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 6*
ESS 0C

ECRPRFRS14
10.3.23

g24g65

Page 1 of 2

  

Risk management  

Credit risk management  

continued  
    
  

 

  

  70  
 

 
 

strong chance that they will be able to meet their contractual obligations in 
the foreseeable future.  
For the majority of products, the standard period for charging off accounts 
is 180 days past due of contractual obligation. However, in the case of 
customer bankruptcy or insolvency, the associated accounts will be 
charged off within 60 days.  
Within UKRB Local Business, accounts that are deemed to have a 
heightened level of risk, or that exhibit some unsatisfactory features which 
could affect viability in the short to medium term, are transferred to a 
separate ‘caution’ stream. Accounts on the caution stream are reviewed on 
at least a quarterly basis, at which time consideration is given to continuing 
with the agreed strategy, returning the customer to a lower risk refer 
stream, or instigating recovery/exit action.  

Identifying potential credit risk loans  
In line with disclosure requirements from the Securities Exchange 
Commission (SEC) in the US, the Group reports potentially and actually 
impaired loans as Potential Credit Risk Loans (PCRLs). PCRLs comprise 
two categories of loans: Potential Problem Loans (PPLs) and Credit Risk 
Loans (CRLs).  
PPLs are loans that are currently complying with repayment terms but 
where serious doubt exists as to the ability of the borrower to continue to 
comply with such terms in the near future. If the credit quality of a loan on 
an early warning or watch list deteriorates to the highest category 
(wholesale) or deteriorates to delinquency cycle 2 (retail), consideration is 
given to including it within the PPL category.  
Should further evidence of deterioration be observed, a loan may move to 
the CRL category. Events that would trigger the transfer of a loan from the 
PPL to the CRL category include a missed payment or a breach of 
covenant. CRLs comprise three classes of loans:  
– ‘Impaired loans’ comprise loans where individual identified impairment 

allowance has been raised and also include loans which are fully 
collateralised or where indebtedness has already been written down to 
the expected realisable value. The impaired loan category may include 
loans, which, while impaired, are still performing.  

– The category ‘accruing past due 90 days or more’ comprises loans that 
are 90 days or more past due with respect to principal or interest. An 
impairment allowance will be raised against these loans if the expected 
cash flows discounted at the effective interest rate are less than the 
carrying value.  

– The category ‘impaired and restructured loans’ comprises loans not 
included above where, for economic or legal reasons related to the 
debtor’s financial difficulties, a concession has been granted to the 
debtor that would not otherwise be considered. Where the concession 
results in the expected cash flows discounted at the effective interest 
rate being less than the loan’s carrying value, an impairment allowance 
will be raised.  

  

Allowances for impairment and other credit provisions  
Barclays establishes, through charges against profit, impairment 
allowances and other credit provisions for the incurred loss inherent in the 
lending book.  
Under IFRS, impairment allowances are recognised where there is 
objective evidence of impairment as a result of one or more loss events 
that have occurred after initial recognition, and where these events have 
had an impact on the estimated future cash flows of the financial asset or 
portfolio of financial assets. Impairment of loans and receivables is 
measured as the difference between the carrying amount and the present 
value of estimated future cash flows discounted at the financial asset’s 
original effective interest rate. If the carrying amount is less than the 
discounted cash flows, then no further allowance is necessary.  
Impairment allowances are measured individually for assets that are 
individually significant, and collectively where a portfolio comprises 
homogenous assets and where appropriate statistical techniques are 
available.  
In terms of individual assessment, the trigger point for impairment is formal 
classification of an account as exhibiting serious financial problems and 
where any further deterioration is likely to lead to failure. Two key inputs to 
the cash flow calculation are the valuation of all security and collateral, as 
well as the timing of all asset realisations, after allowing for all attendant 
costs. This method applies mainly in the corporate portfolios.  
For collective assessment, the trigger point for impairment is the missing of 
a contractual payment. While the impairment allowance is calculated per 
individual account, the calculation methodology relies on the historical 
experience of pools of similar assets; hence the impairment allowance is 
collective. The impairment calculation is based on a roll-rate approach, 
where the percentage of assets that move from the initial delinquency to 
default are derived from statistical probabilities based on historical 
experience. Recovery amounts and contractual interest rates are 
calculated using a weighted average for the relevant portfolio. This method 
applies mainly to the Group’s retail portfolios and is consistent with 
Barclays policy of raising an allowance as soon as impairment is identified.  
Unidentified impairment allowances are also raised to cover losses which 
are judged to be incurred but not yet specifically identified in customer 
exposures at the balance sheet date, and which, therefore, have not been 
specifically reported.  
The incurred but not yet reported calculation is based on the asset’s 
probability of moving from the performing portfolio to being specifically 
identified as impaired within the given emergence period and then on to 
default within a specified period. This is calculated on the present value of 
estimated future cash flows discounted at the financial asset’s original 
effective interest rate.  
The emergence periods vary across businesses and are based on actual 
experience and are reviewed on an annual basis. This methodology 
ensures that the Group captures the loss incurred at the correct balance 
sheet date.  
These impairment allowances are reviewed and adjusted at least  
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Note  
Loan loss rate for the years prior to 2005 does not reflect the application of IAS 32, IAS 39 and IFRS 4. 
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quarterly by an appropriate charge or release of the stock of impairment 
allowances based on statistical analysis and management judgement.  
Where appropriate, the accuracy of this analysis is periodically assessed 
against actual losses (see Modelling Risk on page 64).  
As one of the controls to ensure that adequate impairment allowances are 
held, movements in impairment allowances to individual names with total 
impairment of more than £10m are presented to the Credit Committee for 
agreement.  
Monitoring the loan loss rate (LLR) provides Barclays with one way of 
measuring the trends in the quality of the loan portfolio at the Group, 
business and product levels. At Barclays, the LLR represents the 
annualised impairment charges on loans and advances to customers and 
banks and other credit provisions as a percentage of the total, period-end 
loans and advances to customers and banks, gross of impairment 
allowances.  
The impairment allowance is the aggregate of the identified and 
unidentified impairment balances. Impairment allowance coverage, or the 
coverage ratio, is reported at two levels:  
  

  

Appropriate coverage ratios will vary according to the type of product but 
can be broadly bracketed under three categories: secured retail home 
loans; unsecured and other retail products; and corporate facilities. 
Analysis and experience has indicated that, in general, the severity rates 
for these types of products are typically within the following ranges:  
  

  

  

CRL coverage ratios would therefore be expected to be at or around these 
levels over a defined period of time. In principal, a number of factors may 
affect the Group’s coverage ratios, including:  
  

  

–  Credit risk loans coverage ratio (Impairment allowances as a percentage 
of CRL balances).  

–  Potential credit risk loans coverage ratio (Impairment allowances as a 
percentage of total CRL & PPL balances).  

–  Secured retail home loans: 5%-20%.  
–  Unsecured and other retail products: 65%-75%. 

–  Corporate facilities: 30%-50%.  

–  The mix of products within total CRL balances. Coverage ratios will tend 
to be lower when there is a high proportion of secured retail and 
corporate balances within total CRLs. This is due to the fact that the 
recovery outlook on these types of exposures is typically higher than 
retail unsecured products with the result that they will have lower 
impairment requirements.  

  

  

Writing-off of assets  
After an advance has been identified as impaired and is subject to an 
impairment allowance, the stage may be reached whereby it is concluded 
that there is no realistic prospect of further recovery. Write-off will occur 
when, and to the extent that, the whole or part of a debt is considered 
irrecoverable.  
The timing and extent of write-offs may involve some element of subjective 
judgement. Nevertheless, a write-off will often be prompted by a specific 
event, such as the inception of insolvency proceedings or other formal 
recovery action, which makes it possible to establish that some or the 
entire advance is beyond realistic prospect of recovery. In any event, the 
position of impaired loans is reviewed at least quarterly to ensure that 
irrecoverable advances are being written off in a prompt and orderly 
manner and in compliance with any local regulations.  
Such assets are only written off once all the necessary procedures have 
been completed and the amount of the loss has been determined.  
Subsequent recoveries of amounts previously written off are written back 
and hence decrease the amount of the reported loan impairment charge in 
the income statement. In 2009 total write-offs of impaired financial assets 
increased by £461m to £3,380m (2008: £2,919m).  

–  The stage in the economic cycle. Coverage ratios will tend to be lower in 
the earlier stages of deterioration in credit conditions. At this stage, retail 
delinquent balances will be predominantly in the early delinquency 
cycles and corporate names will have only recently moved to CRL 
categories. As such balances attract a lower impairment requirement, 
the CRL coverage ratio will be lower.  

–  The balance of PPLs to CRLs. The impairment requirements for PPLs 
are lower than for CRLs, so the greater the proportion of PPLs, the lower 
the PCRL coverage ratio. 

–  Write-off policies. The speed with which defaulted assets are written off 
will affect coverage ratios. The more quickly assets are written off, the 
lower the ratios will be, since stock with 100% coverage will tend to roll 
out of PCRL categories more quickly.  
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Analysis of Total Assets     Accounting basis  Analysis of total assets  Sub analysis

Assets as at 31.12.09  

Total
assets

£m 

Fair
value

£m 

Cost
based

measure
£m 

Derivatives
£m 

Loans and
advances

£m 

Debt
securities and

other bills 
£m 

Reverse
repurchase

agreements 
£m 

Equity
securities

£m 
Other

£m 

Credit
market

assets
£m

Cash and balances at 
central banks  81,483   81,483           81,483  

Items in the course of 
collection from other 
banks  1,593   1,593           1,593  

Treasury and other eligible 
bills  9,926 9,926    9,926    

Debt securities  116,594 116,594    116,594    1,186
Equity securities  19,602 19,602      19,602  
Traded loans  2,962 2,962  2,962    
Commodities   2,260 2,260             2,260  
Trading portfolio assets  151,344 151,344     2,962 126,520   19,602 2,260 1,186
Financial assets 

designated at fair 
value       

Loans and advances  22,390 22,390   22,390     6,941
Debt securities  4,007 4,007    4,007    
Equity securities  6,256 6,256      6,256  
Other financial assets   8,658 8,658     557   7,757   344  
Held for own account  41,311 41,311     22,947 4,007 7,757 6,256 344 6,941
Held in respect of linked 

liabilities to customers 
under investment 
contracts   1,257 1,257             1,257  

Derivative financial 
instruments  416,815 416,815   416,815           2,304

Loans and advances to 
banks  41,135   41,135   41,135          

Loans and advances to 
customers  420,224   420,224   420,224         15,186

Debt securities  43,888 43,888  43,888    535
Equity securities  6,676 6,676      6,676  
Treasury and other eligible 

bills  5,919 5,919       5,919        
Available for sale 

financial instruments  56,483 56,483       49,807   6,676   535
Reverse repurchase 

agreements and cash 
collateral on securities 
borrowed  143,431  143,431    143,431   

Other assets  23,853 1,207 22,646           23,853 1,200
Total assets as at 31.12.09 1,378,929 668,417 710,512 416,815 487,268 180,334 151,188 32,534 110,790 27,352
Total assets as at 31.12.08  2,052,980 1,356,614 696,366 984,802 542,118 224,692 137,637 39,173 124,558 41,208

a Further analysis of loans and advances is on pages 68 to 79. 

b Further analysis of debt securities and other bills is on page 91. 

c Reverse repurchase agreements comprise primarily short-term cash lending with assets pledged by counterparties securing the loan. 

d Equity securities comprise primarily equity securities determined by available quoted prices in active markets. 

e Further analysis of Barclays Capital credit market exposures is on pages 81 to 90. Undrawn commitments of £257m (2008: £531m) are off-balance sheet 
and therefore not included in the table above. This is a change in presentation from 31st December 2008, which reflected certain loan facilities originated 
post 1st July 2007. 

f Commodities primarily consists of physical inventory positions. 

 a b c  d  e

f

g

h
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g These instruments consist primarily of loans with embedded derivatives and reverse repurchase agreements designated at fair value. 

h Financial assets designated at fair value in respect of linked liabilities to customers under investment contracts have not been further analysed as the Group 
is not exposed to the risks inherent in these assets. 
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As at 31st December 2009   

Gross
loans and
advances

£m  

Impairment
allowance

£m  

Loans and
advances net

of impairment
£m  

Credit risk
loans

£m  

CRLs % of
gross loans

and advances
%  

Impairment
charge

£m  

Loan loss
rates

basis points
Wholesale – customers   218,110  4,604  213,506  10,990  5.0  3,430  157
Wholesale – banks   41,196  61  41,135  57  0.1  11  3
Total wholesale   259,306  4,665  254,641  11,047  4.3  3,441  133
Retail – customers   212,849  6,131  206,718  11,341  5.3  3,917  184
Total retail   212,849  6,131  206,718  11,341  5.3  3,917  184
Total   472,155  10,796  461,359  22,388  4.7  7,358  156

As at 31st December 2008                      
Wholesale – customers   266,750  2,784  263,966  8,144  3.1  2,540  95
Wholesale – banks   47,758  51  47,707  48  0.1  40  8
Total wholesale   314,508  2,835  311,673  8,192  2.6  2,580  82
Retail – customers   201,588  3,739  197,849  7,508  3.7  2,333  116
Total retail   201,588  3,739  197,849  7,508  3.7  2,333  116
Total   516,096  6,574  509,522  15,700  3.0  4,913  95

Loans and advances held at fair value   

As at
31.12.09

£m  

As at 
31.12.08

£m
Government   5,024  5,143
Financial Institutions   3,543  7,354
Transport   177  218
Postal and Communications   179  37
Business and other services   2,793  2,882
Manufacturing   1,561  238
Wholesale and retail distribution and leisure   664  1,110
Construction   237  412
Property   11,490  14,944
Energy and Water   241  258
Total   25,909  32,596

a 2008 loans and advances held at fair value have been reanalysed to reflect changes in classification of assets. 

Loans and advances to customers and banks 

Total loans and advances to customers and banks net of impairment 
allowance fell 10% to £487,268m (31st December 2008: £542,118m). 
Loans and advances at amortised cost were £461,359m (31st December 
2008: £509,522m) and loans and advances at fair value were £25,909m 
(31st December 2008: £32,596m).  
Total loans and advances to customers and banks gross of impairment 
allowances fell by £43,941m (9%) to £472,155m (31st December 2008: 
£516,096m) due to an 18% reduction in the wholesale portfolios, principally 
in:  
  

  

  

–  Barclays Capital, due to a decrease in the cash collateral held against 
derivative trades, a reduction in non-UK lending and a decrease in the 
value of other currencies relative to Sterling. This was partially offset by 
increases in lending due to restructuring of credit market assets and a 
reclassification of previously held for trading assets to loans and 
advances; and  

–  Barclays Commercial Bank, due to reduced customer demand.  

This was partially offset by a rise in loans and advances to customers 
across the majority of retail business units, notably in UK Retail Bank due 
to growth in the UK Home Finance portfolio.  

Loans and advances held at fair value  
Barclays Capital loans and advances held at fair value were £12,835m 
(31st December 2008: £19,630m). Included within this balance is £6,941m 
relating to credit market exposures, the majority of which are commercial 
real estate loans. The balance of £5,894m primarily comprises financial 
institutions and manufacturing loans.  
Barclays Commercial Bank loans and advances held at fair value split 
between property, business and services and Government sectors, were 
£13,074m (31st December 2008: £12,966m). The fair value of these loans 
and any movements are matched by offsetting fair value movements on 
hedging instruments.  

a
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Impairment Charges and Other Credit Provisions 

  

Year Ended
31.12.09

£m  

  

Year Ended
31.12.08

£m
Impairment charges on loans and advances   7,330  4,584
Charges in respect of undrawn facilities and guarantees   28  329
Impairment charges on loans and advances   7,358  4,913
Impairment charges on reverse repurchase agreements  43  124
Impairment charges on available for sale assets   670  382
Impairment charges and other credit provisions   8,071  5,419

  

Impairment Charges by Business 

 

Loans and
advances

£m  

Available for
sale assets

£m  

  

Reverse
repurchase
agreements

£m  
Total

£m

Year Ended 31.12.2009              
Global Retail and Commercial Banking   5,395  18  –  5,413
UK Retail Banking  936  –  –  936
Barclays Commercial Bank   960  14  –  974
Barclaycard   1,798  –  –  1,798
GRCB – Western Europe   663  4  –  667
GRCB – Emerging Markets   471  –  –  471
GRCB – Absa   567  –  –  567
Investment Banking and Investment Management   1,949  650  43  2,642
Barclays Capital   1,898  650  43  2,591
Barclays Wealth   51  –  –  51
Head Office Functions and Other Operations   14  2  –  16

Total Impairment charges   7,358  670  43  8,071

Year Ended 31.12.2008             
Global Retail and Commercial Banking  2,922  –  –  2,922
UK Retail Banking   602  –  –  602
Barclays Commercial Bank   414  –  –  414
Barclaycard   1,097  –  –  1,097
GRCB – Western Europe   297  –  –  297
GRCB – Emerging Markets   165  –  –  165
GRCB – Absa   347  –  –  347
Investment Banking and Investment Management  1,980  363  124  2,467
Barclays Capital    1,936  363  124  2,423
Barclays Wealth   44  –  –  44
Head Office Functions and Other Operations   11  19  –  30

Total Impairment charges   4,913  382  124  5,419

a Credit market related impairment charges within Barclays Capital comprised £1,205m (2008: £1,517m) against loans and advances, £464m (2008: £192m) 
against available for sale assets and £nil (2008: £54m) against reverse repurchase agreements. 

Impairment Charges  
Impairment charges on loans and advances increased 50% (£2,445m) to 
£7,358m (2008: £4,913m). The increase was primarily due to economic 
deterioration and portfolio maturation, currency movements and 
methodology enhancements, partially offset by a contraction in loan 
balances. As a result of this increase in impairment and the fall in loans 
and advances, the impairment charges as a percentage of period end 
Group total loans and advances (loan loss rate) increased to 156bps (31st 
December 2008: 95bps). When measured against constant 2008 year-end 
loans and advances balances and impairment at average 2008 foreign 
exchange rates, the loan loss rate for the period was 135bps.  
  

The impairment charge in Global Retail and Commercial Banking 
increased by 85% (£2,473m) to £5,395m (2008: £2,922m) as charges rose 
in all portfolios, reflecting deteriorating credit conditions across all regions. 
The loan loss rate for 2009 was 185bps (2008: 99bps).  
In Investment Banking and Investment Management, impairment was 
broadly unchanged at £1,949m (2008: £1,980m). The loan loss rate for 
2009 was 109bps (2008: 90bps).  
The impairment charge against available for sale assets and reverse 
repurchase agreements increased by 41% (£207m) to £713m (2008: 
£506m), driven by impairment against credit market exposures.  

a

a
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Potential Credit Risk Loans and Coverage Ratios 
    CRLs   PPLs   PCRLs

    
31.12.09

£m  
31.12.08

£m  
31.12.09

£m  
31.12.08

£m  
31.12.09

£m  
31.12.08

£m
Home Loans  3,604  2,528  135  267  3,739  2,795
Unsecured and other   7,737  4,980  559  230  8,296  5,210
Retail   11,341  7,508  694  497  12,035  8,005
Corporate/Wholesale   11,047  8,192  2,674  1,959  13,721  10,151
Group   22,388  15,700  3,368  2,456  25,756  18,156

    Impairment allowance   CRL coverage   PCRL coverage

    
31.12.09

£m  
31.12.08

£m  
31.12.09

%  
31.12.08

%  
31.12.09

%  
31.12.08

%
Home Loans  639  321  17.7  12.7  17.1  11.5
Unsecured and other   5,492  3,418  71.0  68.6  66.2  65.6
Retail   6,131  3,739  54.1  49.8  50.9  46.7
Corporate/Wholesale   4,665  2,835  42.2  34.6  34.0  27.9
Group   10,796  6,574  48.2  41.9  41.9  36.2

Credit Risk Loans  
The Group’s Credit Risk Loans (CRLs) rose 43% to £22,388m (31st 
December 2008: £15,700m) in 2009. Balances were higher across Retail 
Home Loans, Retail Unsecured and Other and Corporate and Wholesale 
exposures reflecting the deterioration in credit conditions in the past year 
across Barclays areas of operations. The most notable increases were in 
the international businesses in Global Retail and Commercial Banking, with 
GRCB – Western Europe increasing the most as credit conditions 
deteriorated in Spain, Italy and Portugal. However, the rate of increase to 
the Group numbers has fallen during each quarter of 2009 from 17% in Q1 
09 to 5% in Q4 09.  
CRLs in Retail Home Loans increased by £1,076m (43%) to £3,604m (31st 
December 2008: £2,528m) and in Retail Unsecured and Other portfolios by 
£2,757m (55%) to £7,737m (31st December 2008: £4,980m) as credit 
conditions deteriorated and arrears balances rose in a number of regions, 
notably in: Absa Home Finance and Cards, GRCB – Western Europe, 
particularly in Spain and Italy; Barclaycard US cards; and in UK Retail 
Banking unsecured lending. CRLs also increased in GRCB – Western 
Europe following the purchase of the Citigroup cards portfolio in Portugal in 
December 2009.  
CRLs in the Corporate and Wholesale portfolios rose 35% to £11,047m 
(31st December 2008: £8,192m). CRL balances were higher in all 
businesses, as economic conditions led to deterioration across default 
grades and a rise in impairment in most wholesale portfolios. The largest 
increases were in GRCB – Western Europe, Barclays Capital and Barclays 
Commercial Bank.  

Potential Problem Loans  
Balances within the Group’s Potential Problem Loans (PPLs) category rose 
by 37% to £3,368m (31st December 2008: £2,456m). The principal 
movements were in the Corporate and Wholesale portfolios, where PPLs 
rose £715m to £2,674m (31st December 2008: £1,959m). PPL balances 
increased in the retail portfolios to £694m (31st December 2008: £497m) 
as balances increased in the Retail Unsecured and Other portfolios. This 
was partially offset by a fall in PPL balances in Retail Home Loans.  
  

Potential Credit Risk Loans 

As a result of the increases in CRLs and PPLs, Group Potential Credit Risk 
Loan (PCRL) balances rose 42% to £25,756m (31st December 2008: 
£18,156m).  
PCRL balances rose in Retail Home Loans by 34% to £3,739m (31st 
December 2008: £2,795m) and in Retail Unsecured and Other portfolios by 
59% to £8,296m (31st December 2008: £5,210m) as delinquency rates 
rose across a number of portfolios, particularly in the UK, US, Spain and 
South Africa.  
Total PCRL balances in the Corporate and Wholesale portfolios increased 
by 35% to £13,721m (31st December 2008: £10,151m) after a number of 
customers migrated into the CRL and PPL categories, reflecting higher 
default probabilities in the deteriorating global wholesale environment.  

Impairment Allowances and Coverage Ratios  
Impairment allowances increased 64% to £10,796m (31st December 2008: 
£6,574m), reflecting increases across the majority of businesses as credit 
conditions deteriorated during the year.  
Retail impairment allowances rose by 99% in Retail Home Loans to £639m 
(31st December 2008: £321m) and by 61% in Retail Unsecured and Other 
portfolios to £5,492m (31st December 2008: £3,418m). The CRL coverage 
ratio in Retail Home Loans increased to 17.7% (31st December 2008: 
12.7%), and the PCRL coverage ratio increased to 17.1% (31st December 
2008: 11.5%). The CRL coverage ratio in Retail Unsecured and Others 
portfolios increased to 71.0% (31st December 2008: 68.6%). The PCRL 
coverage ratio increased to 66.2% (31st December 2008: 65.6%).  
In the Corporate and Wholesale portfolios, impairment allowances 
increased 65% to £4,665m (31st December 2008: £2,835m). The CRL 
coverage ratio rose to 42.2% (31st December 2008: 34.6%), and the PCRL 
coverage ratio rose to 34.0% (31st December 2008: 27.9%).  
The CRL coverage ratios in Retail Home Loans, Retail Unsecured and 
Other and Corporate and Wholesale portfolios remain within the ranges 
which are the typical severity rates for these types of products. As a result 
of the movements across these three portfolios, the Group’s CRL coverage 
ratio increased to 48.2% (31st December 2008: 41.9%), and its PCRL 
coverage ratio also increased to 41.9% (31st December 2008: 36.2%).  
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Wholesale loans and advances at amortised cost 
           

As at 31.12.09   

Gross
loans and
advances

£m  

Impairment
allowance

£m  

Loans and
advances net
of impairment

£m  

Credit risk
loans

£m 

CRLs % of
gross loans and
advances loans

%  

Impairment
charge

£m  

Loan rates
loss
bps

BCB   60,840  679  60,161  1,837 3.0  960  158
Barclaycard   322  4  318  10 3.1  17  528
GRCB WE   12,690  466  12,224  1,435 11.3  328  258
GRCB EM   5,228  227  5,001  358 6.8  140  268
GRCB Absa   10,077  195  9,882  690 6.8  67  66
Barclays Capital   165,624  3,025  162,599  6,411 3.9  1,898  115
BGI   5  –  5  – –  –  –
Barclays Wealth   3,495  43  3,452  179 5.1  17  49
Head office   1,025  26  999  127 12.4  14  137
Total   259,306  4,665  254,641  11,047 4.3  3,441  133

As at 31.12.08                        
BCB   68,904  504  68,400  1,181 1.7  414  60
Barclaycard   301  2  299  20 6.6  11  365
GRCB WE   15,750  232  15,518  579 3.7  125  79
GRCB EM   7,233  122  7,111  190 2.6  36  50
GRCB Absa   8,648  140  8,508  304 3.5  19  22
Barclays Capital   208,596  1,796  206,800  5,743 2.8  1,936  93
BGI   834  –  834  – –  –  –
Barclays Wealth   3,282  28  3,254  174 5.3  28  85
Head office   960  11  949  1 0.1  11  115
Total   314,508  2,835  311,673  8,192 2.6  2,580  82

Analysis of wholesale loans and advances at amortised cost net of impairment allowances
        

   Corporate   Government   

Settlement 
balances & cash

collateral   Other wholesale   Total wholesale

Wholesale   
31.12.09

£m  
31.12.08

£m  
31.12.09

£m  
31.12.08

£m  
31.12.09

£m  
31.12.08

£m  
31.12.09

£m  
31.12.08

£m  
31.12.09

£m  
31.12.08

£m
BCB   59,979  67,741  182  659  –  –  –  –  60,161  68,400
Barclaycard   318  299  –  –  –  –  –  –  318  299
GRCB WE   12,184  15,226  14  32  –  –  26  260  12,224  15,518
GRCB EM   4,044  5,074  170  1,709  –  –  787  328  5,001  7,111
GRCB Absa   8,695  8,480  263  28  –  –  924  –  9,882  8,508
Barclays Capital   49,849  72,796  3,456  3,760  55,672  79,418  53,622  50,826  162,599  206,800
BGI   5  834  –  –  –  –  –  –  5  834
Barclays Wealth    2,818  2,691  162  105  –  –  472  458  3,452  3,254
Head office   999  949  –  –  –  –  –  –  999  949

Wholesale Credit Risk  
Loans and Advances to customers and banks in the wholesale portfolios 
decreased by £55,202m (18%) to £259,306m, primarily as a result of a 
£42,972m (21%) fall in Barclays Capital to £165,624m, due to a decrease 
in the cash collateral held against derivative trades, a reduction in non-UK 
lending and a decrease in the value of Sterling relative to other currencies. 
This was partially offset by increases in lending due to restructuring of 
credit market assets and a reclassification of previously held for trading 
assets to loans and advances.  
The corporate and government lending portfolio declined 30% to £53,305m 
(31st December 2008: £76,556m) primarily due to reductions in non-UK 
lending, a decrease in the value of other currencies relative to Sterling and 
the repayment of leveraged finance loans.  
  

Included within corporate and government lending and other wholesale 
lending portfolios are £5,646m (31st December 2008: £7,674m) of loans 
backed by retail mortgage collateral classified within financial institutions.  
Loans and advances fell in Barclays Commercial Bank by £8,064m 
(12%) to £60,840m, due to reduced customer demand. Balances fell in 
both GRCB – Western Europe and GRCB – Emerging Markets, which was 
due, in part, to the depreciation of various currencies across the regions 
against Sterling. The increase of £1,429m (17%) of balances in GRCB –
Absa was due to the appreciation of the Rand against Sterling during 2009. 
In Rand terms, balances were stable.  
In the wholesale portfolios, the impairment charge against loans and 
advances rose by £861m (33%) to £3,441m (2008: £2,580m) mainly due to 
increases in:  
  

–  Barclays Commercial Bank, reflecting rising default rates and lower 
asset values; 

a
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Total   138,891  174,090  4,247  6,293  55,672  79,418  55,831  51,872  254,641  311,673

a 2008 Barclays Wealth analysis of Wholesale loans and advances has been reanalysed to reflect changes in the reclassification of assets. 
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Analysis of Barclays capital wholesale loans and advances at amortised cost 
  

As at 31.12.09   

Gross
loans and
advances

£m  

Impairment
allowance

£m  

Loans and
advances net

of impairment
£m  

Credit risk
Loans

£m  

CRLs % of
gross loans

and advance
%  

Impairment
Charge

£m  

Loan loss
rates

basis points
Loans and advances to banks               
Cash collateral and settlement balances   15,893  –  15,893  –  –  –  –
Interbank lending   21,722  61  21,661  57  0.3  14  6
Loans and advances to customers               
Corporate and Government lending   54,342  1,037  53,305  2,198  4.0  1,115  205
ABS CDO Super Senior   3,541  1,610  1,931  3,541  100.0  714  2,016
Other wholesale lending   30,347  317  30,030  615  2.0  55  18
Cash collateral and settlement balances   39,779  –  39,779  –  –  –  –
Total   165,624  3,025  162,599  6,411  3.9  1,898  115

As at 31.12.08                      
Cash collateral and settlement balances   19,264  –  19,264  –  –  –  –
Interbank lending   24,086  51  24,035  48  0.2  40  17
Loans and advances to customers            
Corporate and Government lending   77,042  486  76,556  1,100  1.4  305  40
ABS CDO Super Senior   4,117  1,013  3,104  4,117  100.0  1,383  3,359
Other wholesale lending   23,933  246  23,687  478  2.0  208  87
Cash collateral and settlement balances   60,154  –  60,154  –  –  –  –
Total   208,596  1,796  206,800  5,743  2.8  1,936  93

  

Impairment in Barclays Capital of £1,898m (2008: £1,936m) was broadly in 
line with 2008, as a fall in the impairment charge against credit market 
exposures was partially offset by a rise in the impairment charge against 
non-credit market exposures.  
The loan loss rate across the Group’s wholesale portfolios for 2009 was 
133bps (2008: 82bps), reflecting the rise in impairment and the 18% 
reduction in wholesale loans and advances.  
  

–  GRCB – Western Europe, reflecting the economic deterioration in Spain 
which has impacted the commercial, construction and SME portfolios in 
particular, together with the appreciation of the average value of the 
Euro against Sterling; and  

–  GRCB – Emerging Markets as credit conditions continued to deteriorate 
resulting in a small number of higher value single name charges and the 
appreciation of the average value of a number of currencies against 
Sterling.  

As we enter 2010, the principal uncertainties relating to the performance of 
the wholesale portfolios are:  
  

  

  

  

–  the extent and sustainability of economic recovery and asset prices in 
the UK, US, Spain and South Africa as governments consider how and 
when to withdraw stimulus packages;  

–  the potential for single name risk and for idiosyncratic losses in different 
sectors and geographies where credit positions are sensitive to 
economic downturn; 

–  possible additional deterioration in our remaining credit market 
exposures, including commercial real estate and leveraged finance; and 

–  the potential impact of deteriorating sovereign credit quality.  
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Retail loans and advances to customers at amortised cost           

As at 31.12.09   

Gross
loans &

advances
£m  

Impairment
allowance

£m  

Loans &
advances net

of impairment
£m  

Credit risk
loans

£m  

CRLs % of
gross loans
& advances

%  

Impairment
charge

£m  

Loan loss
rates

bp
UKRB   101,064  1,587  99,477  3,108  3.1  936  93
Barclaycard   29,460  2,670  26,790  3,392  11.5  1,781  605
GRCB WE   41,514  689  40,825  1,411  3.4  335  81
GRCB EM   3,521  474  3,047  551  15.6  331  940
GRCB Absa   27,288  655  26,633  2,573  9.4  500  183
Barclays Wealth   10,002  56  9,946  306  3.1  34  34
Total   212,849  6,131  206,718  11,341  5.3  3,917  184

As at 31.12.08                        
UKRB   96,083  1,134  94,949  2,403  2.5  602  63
Barclaycard   29,390  1,677  27,713  2,566  8.7  1,086  370
GRCB WE   38,997  306  38,691  798  2.0  172  44
GRCB EM   4,004  187  3,817  175  4.4  129  322
GRCB Absa   24,677  411  24,266  1,518  6.2  328  133
Barclays Wealth   8,437  24  8,413  48  0.6  16  19
Total   201,588  3,739  197,849  7,508  3.7  2,333  116

   Home loans   Cards and unsecured loans   Other retail   Total retail

    
31.12.09

£m  
31.12.08

£m  
31.12.09

£m  
31.12.08

£m  
31.12.09

£m  
31.12.08

£m  
31.12.09

£m  
31.12.08

£m
UK Retail Banking   87,943  82,303  7,329  8,294  4,205  4,352  99,477  94,949
Barclaycard   –  –  21,564  23,224  5,226  4,489  26,790  27,713
GRCB – Western Europe   34,592  33,807  3,513  4,423  2,720  461  40,825  38,691
GRCB – Emerging Markets   452  556  2,502  2,872  93  389  3,047  3,817
GRCB – Absa   20,492  18,411  1,003  43  5,138  5,812  26,633  24,266
Barclays Wealth    5,620  4,768  1,822  1,581  2,504  2,064  9,946  8,413
Total   149,099  139,845  37,733  40,437  19,886  17,567  206,718  197,849

a 2008 Barclays Wealth analysis of retail loans and advances to customers has been reanalysed to reflect changes in the classification of assets. 

Retail Credit Risk  
Loans and advances to customers in the retail portfolios increased by 
£11,261m (6%) to £212,849m. Balances grew in most businesses with the 
largest increase in UK Retail Banking, which increased by £4,981m (5%) to 
£101,064m primarily in the UK Home Finance portfolio. There was modest 
growth in balances to local businesses but a moderate decline in balances 
relating to unsecured loans and overdrafts. GRCB – Western Europe 
increased by £2,517m (6%), which primarily reflected growth in Italy and 
Portugal following the expansion of the franchise, principally across 
mortgages and cards. This growth was partially offset by the appreciation 
of the Euro against Sterling. The increase of £2,611m (11%) of balances in 
GRCB – Absa was due to the appreciation of the Rand against Sterling 
during 2009. In Rand terms, balances fell by 3%. Balances in GRCB –
Emerging Markets were £483m (12%) lower, in part reflecting movements 
in Sterling against local currencies.  
Total home loans to retail customers rose by £9,254m (7%) to £149,099m 
(31st December 2008: £139,845m). The UK Home Finance portfolios 
within UK Retail Banking grew 7% to £87,943m (31st December 2008: 
£82,303m).  
Unsecured retail credit (credit card and unsecured loans) portfolios fell 7% 
to £37,733m (31st December 2008: £40,437m).  
In the retail portfolios, the impairment charge against loans and advances 
rose by £1,584m (68%) to £3,917m (2008: £2,333m) as economic  

conditions, particularly unemployment, deteriorated across all regions. 
Policy and methodology enhancements, currency movements and portfolio 
maturation also had an impact. The largest increase was in Barclaycard, 
which increased by £695m (64%) to £1,781m, mainly driven by higher 
delinquencies and deteriorating economic conditions in the United 
Kingdom and the United States as well as portfolio maturation. The 
increase of £334m (55%) to £936m in UK Retail Banking was primarily due 
to lower recoveries and policy and methodology enhancements. 
Impairment charges in GRCB – Western Europe and GRCB – Emerging 
Markets were impacted by increased delinquency rates as credit conditions 
deteriorated particularly in Spain and India. Impairment increased in GRCB 
– Absa as a result of high delinquency levels due to consumer 
indebtedness and increased debt counselling balances following the 
enactment of the 2007 National Credit Act.  
The loan loss rate across the Group’s retail portfolios for 2009 was 184bps 
(2008: 116bps).  
As we enter 2010, the principal uncertainties relating to the performance of 
the Group’s retail portfolios are:  
  

  

–  the extent and sustainability of economic recovery in the UK, US, Spain 
and South Africa as governments consider how and when to withdraw 
stimulus packages; 

–  the dynamics of unemployment in those markets and the impact on 
delinquency and charge-off rates;  

 a
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Home loans – distribution of balances by loan to value (current valuations)   
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As at
31.12.09  

As at
31.12.08

Residential and buy-to-let mortgage portfolios   196  156

  UK Spain  South Africa

   
31.12.09

% 
31.12.08

% 
31.12.09

% 
31.12.08

% 
31.12.09

% 
31.12.08

%
<= 75%  74.5 78.3 83.2 86.7 57.8 60.5
> 75% and <= 80%  6.3 6.1 5.6 4.8 7.1 7.5
> 80% and <= 85% 5.4 5.5 4.4 3.7 7.7 7.2
> 85% and <= 90%  4.6 4.5 3.2 1.6 7.6 7.6
> 90% and <= 95%  3.4 2.5 1.7 1.3 7.8 6.7
> 95%  5.8 3.1 1.9 1.9 12.0 10.5
Mark to market LTV %  43 40 51 48 42 41
Average LTV on new mortgages  48 47 55 63 53 58

  

Home Loans  
The Group’s principal home loans portfolios continued largely to be in the 
UK Retail Banking Home Finance business (59% of the Group’s total), 
GRCB – Western Europe (23%) primarily Spain and Italy, and South Africa 
(14%). The credit quality of the principal home loan portfolios reflected low 
LTV lending. Using current valuations, the average LTV of the portfolios as 
at 31st December 2009 was 43% for UK Home Finance (31st December 
2008: 40%), 51% for Spain (31st December 2008: 48%) and 42% for South 
Africa (31st December 2008: 41%). The average LTV for new mortgage 
business during 2009 at origination was 48% for UK Home Finance (31st 
December 2008: 47%), 55% for Spain (31st December 2008: 63%) and 
53% for South Africa (31st December 2008: 58%). The percentage of 
balances with an LTV of over 85% based on current values was 14% for 
UK Home Finance (31st December 2008: 10%), 7% for Spain (31st 
December 2008: 5%) and 27% for South Africa (31st December 2008: 
25%). In the UK, buy-to-let mortgages comprised 6% of the total stock as 
at 31st December 2009.  
Impairment charges rose across the home loans portfolios, reflecting the 
impact of lower house prices as well as some increases in arrears rates.  

–  the speed and extent of possible rises in interest rates in the UK, US 
and eurozone; and  

–  the possibility of any further falls in residential property prices in the UK, 
South Africa and Spain.  

Three-month arrears as at 31st December 2009 were 1.04% for UK 
mortgages (31st December 2008: 0.91%), 0.63% for Spain (31st 
December 2008: 0.51%), as credit conditions deteriorated and 4.07% for 
South Africa (31st December 2008: 2.11%), due to consumer indebtedness 
and increased debt counselling balances following the enactment of the 
2007 National Credit Act.  

Repossessions  
The number of properties in repossession in UK Home Loans remained 
very low during 2009. At the end of 2009 there were 196 properties in 
repossession, 40 higher than the previous year (31st December 2008: 
156).  

Credit Cards and Unsecured Loans  
The Group’s largest card and unsecured loan portfolios are in the UK (56% 
Group total). The US cards portfolio accounts for 20% of the total 
exposure, where Barclaycard’s portfolio is largely prime credit quality 
(FICO score of 660 or more).  
Arrears rates in the UK Cards portfolio rose during the year to 1.79% (31st 
December 2008: 1.57%), reflecting the impact of the economic downturn. 
Repayment Plan balances grew to support government initiatives to supply 
relief to customers experiencing financial difficulty. As a percentage of the 
portfolio, three-month arrears rates rose during 2009 to 2.74% for UK 
Loans (31st December 2008: 2.28%) and 3.31% for US Cards (31st 
December 2008: 2.32%).  

a

b c

  
  

Home loans – 3 month arrears
  

  

  

As at
31.12.09

%  

As at
31.12.08

%
UK   1.04  0.91
Spain   0.63  0.51
South Africa   4.07  2.11

d 
  

Unsecured lending 3 month arrears
        

  

  

As at
31.12.09

%  

As at
31.12.08

%
UK Cards   1.79  1.57
UK Loans   2.74  2.28
US Cards   3.31  2.32

e 

f
g
h

Notes  
  

  

a Based on the following portfolios: UK: UKRB Residential Mortgages 
and Buy to Let portfolios; Spain: GRCB – Western Europe Spanish 
retail home finance portfolio; and South Africa: GRCB – Absa retail 
home finance portfolio. 

b Spain mark to market methodology as per Bank of Spain 

  

  

  

d Defined as total 90 day + delinquent balances as a percentage of 
outstandings. 

e Defined as total 90 day + delinquent balances as a percentage of 
outstandings. Includes accounts on repayment plans but excludes the 
balances in the legal book. 

f UK Cards includes Branded Cards and Goldfish. 
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requirements. 

c South Africa mark to market methodology will be revised in 2010 to 
incorporate additional granularity. 

  

g UK Loans based on Barclayloans and Personal Loans from 
Barclaycard. 

h Excludes Business Card; December 2009 includes US Airways. 
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Risk management  

Credit risk management  

continued  
    
  

 

  

Note  
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Total EL on IRB portfolios        

    

As at
31.12.09

£m  

As at
31.12.08

£m
UK Retail Banking   1,703  1,258
Barclays Commercial Bank   776  819
Barclaycard   1,261  910
GRCB – Western Europe   243  –
GRCB – Emerging Markets    –  –
GRCB – Absa   1,158  692
Barclays Capital   2,467  1,557
Barclays Wealth   23  –
Head Office Functions & Other Operations   11  1
Total EL on IRB portfolios   7,642  5,237
Total regulatory impairment allowance on IRB portfolios   7,592  4,672
Total regulatory impairment allowance on standardised portfolios   4,693  2,560

a Not currently on the IRB approach. 

Expected loss  
Basel II, introduced in 2008, includes, for those aspects of an entity’s 
exposures that are on an Internal Ratings Based (IRB) approach, a 
statistical measure of credit losses known as Expected Loss (EL). EL is an 
estimate of the average loss amount from:  
– defaulted and past due items at the reported date (i.e. incurred losses); 

and  
– modelled default events over a 12-month forward period for performing 

exposures.  
On the performing portfolios, EL is calculated as the product of Probability 
of Default (PD), Exposure at Default (EAD) and Loss Given Default (LGD).  
– EL is assessed against both the performing and non-performing parts of 

the Group’s portfolios.  
– EL considers average credit conditions, generally uses a ‘through-the-

cycle’ PD and incorporates an adjustment to LGD which represents 
economic conditions in a downturn.  

The aspect of an entity’s exposures that are not on an IRB approach will 
continue to be measured on the standardised approach, against which 
Basel II does not assess EL. For this purpose, the regulatory impairment 
allowance on IRB and standardised portfolios gives an indication of credit 
losses on the standardised book.  
EL is reflected in the calculation of capital supply, such that, for IRB 
portfolios, 50% of the excess of EL over total impairment allowances and 
valuation adjustments is deducted from each of Tier 1 and Tier 2 capital. If 
total impairment allowances and valuation adjustments exceed EL, then 
this excess can be added to Tier 2 capital. As at 31st December 2009, EL 
exceeded total impairment allowances and valuation adjustments by £50m 
(2008: £317m).  
There are several differences in the calculation of the regulatory 
impairment allowance and EL, with these measures representing different 
views of losses and, as such, they are not directly comparable. These 
differences include the fact that regulatory impairment allowance reflects 
defaulted and past due items at the reporting date (i.e. incurred losses), 
whereas EL includes both the best estimate of  

losses in the non-performing portfolio and the expected losses over the 
coming 12 months in the performing portfolio. EL for the performing 
portfolio is also based on Exposure at Default (EAD) and downturn LGD. 
For these reasons, EL will generally exceed regulatory impairment 
allowance. As noted above, this excess is deducted from capital.  
In addition, whilst the regulatory impairment allowance is based on the 
impairment allowance for loans and advances, there are differences 
between these amounts in two main respects. Firstly, the regulatory 
impairment allowance includes valuation adjustments on available for sale 
exposures and exposures designated at fair value. Secondly, it excludes 
impairment held against securitisation exposures.  
The principal drivers of the increase in EL during the year ended 
31st December 2009 are as follows:  
  

  

  

  

  

  

Further exposures will be moved onto the IRB approach during 2010. 
Additional information with respect to Expected Loss will be provided as 
part of our Pillar 3 disclosures, available at the end of March 2010.  

–  UK Retail Banking EL increased £445m due to a deteriorating economic 
environment coupled with methodology enhancements.  

–  Barclays Commercial Bank EL decreased by £43m, driven by the 
change in treatment of defaulted assets partially offset by an increase in 
the non-performing book. 

–  Barclaycard EL increase of £351m was driven by the combination of an 
additional roll-out of IRB during the period and increased levels of 
retained non-performing assets during the recovery period.  

–  GRCB – Western Europe EL increased to £243m following the migration 
of Spanish card portfolio and Italian and Portuguese mortgage portfolios 
onto the IRB approach. 

–  GRCB – Absa EL increased by £466m, mostly due to exchange rate 
movements, higher delinquency levels and a deterioration in credit 
quality of the performing book. 

–  Barclays Capital EL increase of £910m was primarily driven by defaulted 
counterparties and an increase in IRB coverage, partially offset by a 
reduction in exposures due to foreign exchange movements. 

a
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Barclays Capital credit market exposures
     As at 31st December   Year ended 31.12.09

US Residential Mortgages   Notes  
2009

$m  
2008

$m  
2009

£m  
2008

£m  

Fair value
losses

£m  

Impairment
charge

£m  

Gross
losses

£m
ABS CDO Super Senior   A1  3,127  4,526  1,931  3,104  –  714  714
Other US sub-prime & Alt-A   A2  2,254  11,269  1,392  7,729  531  555  1,086
Monoline wrapped US RMBS   A3  9  2,389  6  1,639  282  –  282

Commercial Mortgages             
Commercial real estate loans and properties   B1  12,525  16,882  7,734  11,578  2,466  –  2,466
Commercial mortgage-backed securities   B1  762  1,072  471  735  44  –  44
Monoline wrapped CMBS   B2  49  2,703  30  1,854  497  –  497

Other Credit Market                         
Leveraged Finance   C1  8,919  13,193  5,507  9,048  –  396  396
SIVs, SIV-Lites and CDPCs   C2  896  1,622  553  1,113  69  4  73
Monoline wrapped CLO and other   C3  3,443  7,202  2,126  4,939  528  –  528

Total exposures      31,984  60,858  19,750  41,739         

Total gross writedowns        4,417  1,669  6,086

Loan to Protium   D  12,727  –  7,859  –         

a As the majority of positions are denominated in US Dollars, the positions above are shown in both US Dollars and Sterling. 
b Includes undrawn commitments of £257m (2008: £531m). 

Barclays Capital credit market exposures  
Barclays Capital’s credit market exposures as at 31st December 2009 
primarily relate to commercial real estate and leveraged finance. These 
include positions subject to fair value movements in the income statement 
and positions that are classified as loans and advances and as available 
for sale.  
The balances at and gross writedowns to 31st December 2009 are set out 
below:  
During the year ended 31st December 2009, these positions have been 
reduced by £14,130m to £27,609m (31st December 2008: £41,739m), 
including net sales and paydowns of £6,590m, gross writedowns of 
£6,086m  

and a decrease of £4,226m due to currency and other movements. In 
addition, on 16th September 2009, £5,087m credit market assets and 
£2,367m other assets were sold to Protium Finance LP, funded by a 
£7,669m loan extended by Barclays. The loan balance at 31st December 
2009 of £7,859m includes accrued interest.  
In the year ended 31st December 2009, gross writedowns comprised 
£4,417m (2008: £6,290m) of fair value losses through income and 
£1,669m (2008: £1,763m) of impairment charges. Gross writedowns 
included £2,082m (2008: £5,584m) against US residential mortgage 
positions, £3,007m (2008: £1,488m) against commercial mortgage 
positions, and £997m (2008: £981m) against other credit market positions.  

a

b



 ˆ1L5TBK=B4DN=TQGyŠ
1L5TBK=B4DN=TQG

67076 TX 82BARCLAYS
FORM 20-F

17-Mar-2010 22:03 EST
HTMLON

RR Donnelley ProFile ECR chanu0dc 6*
IFV 0C

LHLFBU-MWS-CX01
10.3

Page 1 of 1

  

Risk management  

Credit risk management  

continued  
    
  
  

Note  
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Analysis of Barclays Capital credit market assets by asset class 
  

    

Trading
portfolio
assets –

 debt
securities

£m  

Financial
assets

designated at
fair value –

loans and
advances

£m  

Derivative
financial

instruments
£m

Loans and
advances to

customers
£m  

Available
for sale
– debt

securities
£m  

Other
assets

£m  

Total
as at

31.12.09
£m  

Total
as at

31.12.08
£m

ABS CDO Super Senior            1,931        1,931  3,104
Other US sub-prime   3  52  244   24  209     532  3,441
Alt-A   323     211      326     860  4,288
RMBS monoline wrapped US RMBS         6            6  1,639
Commercial real estate loans      6,534              6,534  11,578
Commercial real estate properties                  1,200  1,200  –
Commercial mortgage backed 

securities   860     (389)           471  735
Monoline wrapped CMBS         30            30  1,854
Leveraged finance             5,250        5,250  8,517
SIVs and SIV-lites      355  53   122        530  963
CDPCs         23            23  150
Monoline wrapped CLO and other         2,126            2,126  4,939
Loan to Protium            7,859        7,859  –
Total   1,186  6,941  2,304  15,186  535  1,200  27,352  41,208

a Further analysis of Barclays Capital credit market exposures is on pages 81 and 82. Undrawn commitments of £257m (2008: £531m) are off-balance sheet 
and therefore not included in the table above. This is a change in presentation from 31st December 2008, which reflected certain loan facilities originated 
post 1st July 2007. 

a
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A. US Residential Mortgages  
A1. ABS CDO Super Senior  
  

ABS CDO Super Senior positions at 31st December 2009 comprised five high grade liquidity facilities which were fully drawn and classified within loans and 
receivables (31st December 2008: five facilities).  
During the year, ABS CDO Super Senior positions reduced by £1,173m to £1,931m (31st December 2008: £3,104m). Positions are stated after writedowns and 
charges of £714m incurred in 2009 (2008: £1,461m). There was a decline of £290m resulting from depreciation in the value of the US Dollar against Sterling and 
amortisation of £169m in the year.  

Note  
  

 
 

 83  

    

As at
31.12.09

Total
£m  

As at
31.12.08

Total
£ m  

As at
31.12.09
Marks

%  

As at
31.12.08

Marks
%

2005 and earlier   1,048   1,226   77  90
2006   422   471   7  37
2007 and 2008   22   25   34  69
Sub-prime  1,492  1,722   57  75
2005 and earlier   761   891   43  77
2006   230   269   59  75
2007 and 2008   55   62   14  37
Alt-A   1,046   1,222   45  74
Prime   421   520   83  100
RMBS CDO   351   402   6  –
Sub-prime second lien   110   127   –  –
Total US RMBS   3,420   3,993   49  68
CMBS  37  44   89  100
Non-RMBS CDO   400   453   35  56
CLOs   32   35   100  100
Other ABS   37   51   100  100
Total Other ABS   506   583   48  66
Total notional collateral   3,926   4,576     
Subordination  (385) (459)     
Gross exposure pre-impairment   3,541   4,117     
Impairment allowances   (1,610)  (1,013)      
Total   1,931   3,104   49  68

a Marks above reflect the gross positions after impairment and subordination. 

a a
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Risk management  

Credit risk management  

continued  
    
  
A2. Other US Sub-Prime and Alt-A  
  

The majority of Other US sub-prime and Alt-A positions are measured at fair value through profit and loss. The balance reduced by £6,337m to £1,392m (31st 
December 2008: £7,729m), driven by the Protium sale of £2,319m, other net sales, paydowns and other movements of £2,398m and gross losses of £1,086m. 
Depreciation of the US Dollar against Sterling resulted in a decline of £534m.  
Counterparty derivative positions relating to vehicles which hold sub-prime collateral was £455m (31st December 2008: £1,041m). These positions largely 
comprise the most senior obligation of the vehicles.  

A3. US Residential Mortgage Backed Securities Wrapped by Monoline Insurers  
The table below shows RMBS assets where Barclays Capital held protection from monoline insurers at 31st December 2009. These are measured at fair value 
through profit or loss.  
  

  84  
 

 
 

Other US Sub-prime

  

As at
31.12.09

£m  

As at
31.12.08

£m  

Marks at
31.12.09

%  

Marks at
31.12.08

%
Whole loans   –  1,565  –  72
Sub-prime securities (net of hedges)   212  929  38  25
Other positions with underlying sub-prime collateral:         
– Derivatives   244  643  96  87
– Loans   76  195  22  70
– Real Estate   –  109  –  46
Total Other US Sub-Prime  532  3,441    
Alt-A             
Whole Loans   –  776  –  67
Alt-A Securities   649  3,112  40  16
Residuals   –  2  –  6
Derivative positions with underlying Alt-A collateral  211  398  99  100
Total   860  4,288      
Total Other US Sub-Prime and Alt-A   1,392  7,729      

By rating of the monoline                 

    As at 31.12.09

    
Notional

£m  

Fair Value
of Underlying

Asset
£m  

Fair Value
Exposure

£m  

Credit
Valuation

Adjustment
£m  

Net
Exposure

£m
         

Non-investment grade   56  6  50  (44)  6
Total   56  6  50  (44)  6

    As at 31.12.08
A/BBB   2,567  492  2,075  (473)  1,602
Non-investment grade   74  8  66  (29)  37
Total   2,641  500  2,141  (502)  1,639
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A3. US Residential Mortgage Backed Securities Wrapped by Monoline Insurers continued  
The balance reduced by £1,633m to £6m (31st December 2008: £1,639m), reflecting the Protium sale of £1,164m, a credit valuation adjustment of £282m, and 
currency and other movements of £187m.  
Barclays would review claims in the event of default of the underlying assets. There have been no claims under the monoline insurance contracts as none of the 
underlying assets defaulted in the year.  
The notional value of the assets split by the rating of the underlying asset is shown below.  
  

B. Commercial Mortgages  
B1. Commercial Real Estate and Mortgage-Backed Securities  
Commercial mortgages held at fair value include commercial real estate loans of £6,534m (31st December 2008: £11,578m), commercial real estate properties 
of £1,200m (31st December 2008: £nil), and commercial mortgage-backed securities of £471m (31st December 2008: £735m).  
Commercial Real Estate Loans and Properties  
In the year ended 31st December 2009, the commercial real estate loans and properties balance reduced by £3,844m to £7,734m (31st December 2008: 
£11,578m). There were gross losses of £2,466m, of which £1,541m related to the US, £843m to UK and Europe, and £82m to Asia. There were gross sales and 
paydowns of £661m comprising £345m in the UK and Europe, £307m in the US, and £9m in Asia, and currency and other movements of £717m.  
The commercial real estate loan balances comprised 51% UK and Europe, 44% US and 5% Asia.  
One large transaction comprises 25% of the total US commercial real estate loan balance. The remaining 75% of the US balance comprises 64 transactions. The 
remaining weighted average number of years to initial maturity of the US portfolio is 1.2 years (31st December 2008: 1.4 years).  
The UK and Europe portfolio is well diversified with 56 transactions at 31st December 2009. In Europe protection is provided by loan covenants and periodic LTV 
retests, which cover 83% of the portfolio. 50% of the German balance relates to one transaction secured on residential assets.  
  

 
 

 85  

    As at 31.12.09   As at 31.12.08

By rating of underlying asset   
A/BBB

£m  

Non-
investment

Grade
£ m  

Total
£m  

AAA/AA
£m  

A/BBB
£m  

Non-
investment

Grade
£m  

Total
£m

2005 and earlier  –  –  –  143  –  –  143
2006   –  –  –  –  –  1,240  1,240
2007 and 2008   –  –  –  –  –  510  510
High Grade   –  –  –  143  –  1,750  1,893
Mezzanine – 2005 and earlier   –  56  56  31  330  338  699
CDO – 2005 and earlier   –  –  –  –  –  49  49
US RMBS  –  56  56  174  330  2,137  2,641

Commercial Real Estate Loans by Region

  

As at
31.12.09

£m  

As at
31.12.08

£m  

Marks at
31.12.09

%  

Marks at
31.12.08

%
US  2,852  6,329  62  88
Germany   1,959  2,467  84  95
Sweden   201  265  81  96
France   189  270  70  94
Switzerland   141  176  85  97
Spain   72  106  56  92
Other Europe   370  677  57  90
UK   429  831  61  89
Asia  321  457  77  97
Total   6,534  11,578      

2 
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Risk management  

Credit risk management  

continued  
    
  
B1. Commercial Real Estate and Mortgage-Backed Securities continued  
  

Included within the commercial real estate properties balance are properties held by Crescent Real Estate Holdings LLC (Crescent) with a carrying value of 
£1,001m. On 19th November 2009, Barclays Capital assumed ownership of Crescent following the completion of a debt restructuring transaction.  
  

Note  
  

  86  
 

 
 

Commercial Real Estate Loans by Industry  As at 31.12.09  
As at 

31.12.08

    
US
£m  

Germany
£m  

Other
Europe

£m  
UK
£m  

Asia
£m  

Total
£m  

Total
£m

Residential   1,132  1,053  –  152  102  2,439  3,582
Office   372  251  557  79  79  1,338  3,656
Hotels  614  –  223  8  1  846  1,633
Retail   54  507  73  30  73  737  957
Industrial   383  105  103  20  11  622  887
Leisure   –  –  –  140  –  140  233
Land   128  –  –  –  –  128  232
Mixed/Others   169  43  17  –  55  284  398
Total  2,852  1,959  973  429  321  6,534  11,578

Commercial Real Estate Properties by Industry

                   

As at
31.12.09

£m  

As at
31.12.08

£m
Residential             56  –
Office             927  –
Hotels          126  –
Industrial             25  –
Leisure             33  –
Land             31  –
Mixed/Others                  2  –
Total                  1,200  –

Commercial Mortgage Backed Securities

  

As at
31.12.09

£m  

As at
31.12.08

£m  

Marks
at

31.12.09
%  

Marks
at

31.12.08
%

Commercial Mortgage Backed Securities (Net of Hedges)   471  735  20  21

a Marks are based on gross collateral. 

a a
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B2. CMBS Wrapped by Monoline Insurers  
The table below shows commercial mortgage backed security assets where Barclays Capital held protection from monoline insurers at 31st December 2009. 
These are measured at fair value through profit and loss.  
  

The balance reduced by £1,824m to £30m (31st December 2008: £1,854m), reflecting the Protium sale of £1,208m, a credit valuation adjustment of £497m, and 
currency and other movements of £119m.  
Claims would become due in the event of default of the underlying assets. There have been no claims under the monoline insurance contracts as none of the 
underlying assets defaulted in the year.  
The notional value of the assets split by the current rating of the underlying asset is shown below.  
  

 
 

 87  

By rating of the monoline   As at 31.12.09

    
Notional

£m  

Fair value
of underlying

asset
£m  

Fair value
exposure

£m  

Credit
valuation

adjustment
£m  

Net
exposure

£m
AAA/AA   54  21  33  (3)  30
Non-investment grade   383  160  223  (223)  –
Total   437  181  256  (226)  30

   As at 31.12.08
AAA/AA   69  27  42  (4)  38
A/BBB   3,258  1,301  1,957  (320)  1,637
Non-investment grade   425  181  244  (65)  179
Total   3,752  1,509  2,243  (389)  1,854

By rating of the underlying asset  As at 31.12.09   As at 31.12.08

    
AAA/AA

£m  
A/BBB

£m  
Total

£m  

AAA/
AA
£m  

Total
£m

2005 and earlier   –  –  –  437  437
2006  54  –  54  613  613
2007 and 2008   –  383  383  2,702  2,702
CMBS   54  383  437  3,752  3,752
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Risk management  

Credit risk management  

continued  
    
  
C. Other Credit Market  
C1. Leveraged Finance  
  

Leveraged finance loans are classified within loans and advances and are stated at amortised cost less impairment. The table above includes certain loan 
facilities originated prior to 1st July 2007, the start of the dislocation in the credit market .  
At 31st December 2009, net lending and commitments reduced £3,541m to £5,507m (31st December 2008: £9,048m), following a repayment of £3,056m at par 
in January 2009, impairment of £396m, and other movements of £89m.  
The overall credit performance of the assets remained satisfactory with the majority of the portfolio performing to plan or in line with original stress tolerances. 
There were a small number of deteriorating positions on which higher impairment was charged.  

C2. SIVs, SIV-Lites and CDPCs  
SIV and SIV-lite positions comprise liquidity facilities and derivatives. At 31st December 2009 SIVs and SIV-Lites positions reduced by £433m to £530m (31st 
December 2008: £963m) with a reduced number of counterparties. There were £72m of gross writedowns in the year.  
Credit Derivative Product Companies (CDPCs) positions at 31st December 2009 reduced by £127m to £23m (31st December 2008: £150m).  

C3. CLO and Other Assets Wrapped by Monoline Insurers  
The table below shows Collateralised Loan Obligations (CLOs) and other assets where we held protection from monoline insurers at 31st December 2009.  
  

The balance reduced by £2,813m to £2,126m (31st December 2008: £4,939m), reflecting increases in the fair value of the underlying assets of £1,321m, credit 
valuation adjustments of £528m, the Protium sale of £396m, and currency and other movements of £568m.  
Claims would become due in the event of default of the underlying assets. There have been no claims under the monoline insurance contracts as none of the 
underlying assets defaulted in the year.  
On 25th November 2009, £8,027m of the CLO assets wrapped by non-investment grade rated monolines were reclassified to loans and receivables (as 
discussed in Note 51). At 31st December 2009, the fair value of the transferred assets was £7,994m and the net exposure to monoline insurers was £559m. The 
remaining non-investment grade exposure continues to be measured at fair value through profit and loss.  

Notes  
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Leveraged Finance Loans by Region        

    

As at
31.12.09

£m  

As at
31.12.08

£m 
UK   4,530   4,519  
Europe   1,051   1,291  
Asia   165   140  
US   35   3,213  
Total lending and commitments   5,781   9,163  
Impairment   (274)  (115) 
Net lending and commitments at period end   5,507   9,048  

By Rating of the Monoline                 

    As at 31.12.09

    
Notional

£m  

Fair value
of underlying

asset
£m  

Fair value
exposure

£m  

Credit
valuation

adjustment
£m  

Net
exposure

£m
AAA/AA   7,336  5,731  1,605  (91)  1,514
A/BBB  –  –  –  –   –
Non-investment grade:          
– Fair value through profit and loss   1,052  824  228  (175)  53
– Loans and receivables   9,116  7,994  1,122  (563)  559
Total   17,504  14,549  2,955  (829)  2,126

    As at 31.12.08
AAA/AA   8,281  5,854  2,427  (55)  2,372
A/BBB   6,446  4,808  1,638  (204)  1,434
Non-investment grade   6,148  4,441  1,707  (574)  1,133
Total  20,875  15,103  5,772  (833)  4,939

a Includes undrawn commitments of £257m (2008: £531m). 

a

b
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b This is a change of presentation from 31st December 2008, which reflected certain loan facilities originated post 1st July 2007. 



 ˆ1L5TBK=BGJXHTFGÇŠ
1L5TBK=BGJXHTFG

67076 TX 89BARCLAYS
FORM 20-F

18-Mar-2010 14:26 EST
HTMLON

RR Donnelley ProFile ECR arumr0dc 8*
ESS 0C

WCRFBU-MWS-CX02
10.3.22

header_02

Page 1 of 1

  

  
    
  
The notional value of the assets split by the current rating of the underlying asset is shown below.  
  

D. Protium  
On 16th September 2009, Barclays Capital sold assets of £7,454m, including £5,087m in credit market assets, to Protium Finance LP (Protium), a newly 
established fund. The impact of the sale on each class of credit market asset is detailed in each relevant category in sections A to C.  
As part of the transaction, Barclays extended a £7,669m 10-year loan to Protium, which will be repaid during the term from cash generated by the fund. The 
principal terms of the loan are as follows:  
– The loan has a final maturity of ten years, with a rate of return fixed at USD LIBOR plus 2.75%.  
– Protium is obliged to pay principal and interest equal to the amount of available cash generated by the fund after payment of fund expenses and certain 
payments to the fund’s partners.  
– The loan is secured by a charge over the assets of Protium.  
The loan is classified as loans and receivables. The difference between the size of the loan and assets sold relates to cash and US Treasuries held by Protium. 
The increase in the loan balance between 16th September 2009 and 31st December 2009 reflects accrued interest which was received from Protium in January 
2010.  
The fair value of assets sold to Protium is set out below. The balances at 31st December 2009 include cash realised from subsequent sales and paydowns.  
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By rating of underlying asset   As at 31.12.09   As at 31.12.08

   AAA/AA   A/BBB   Non-
investment

grade
fair value

£m

  

Total
£m

  
AAA/AA

Fair
value

£m

  
A/BBB

Fair
value

£m

  

Total
£m    

Fair
value

£m  

Loans and
receivables
£m   

Fair
value

£m  

Loans and
receivables
£m           

2005 and earlier   1,518  2,209  294  815  –  4,836  6,037  –  6,037
2006   1,972  2,952  –  458  –  5,382  5,894  –  5,894
2007 and 2008   2,452  2,199  548  483  –  5,682  6,295  –  6,295
CLOs   5,942  7,360  842  1,756  –  15,900  18,226  –  18,226
2005 and earlier   –  –  55  –  55  110  862  –  862
2006   118  –  90  –  125  333  535  –  535
2007 and 2008   441  –  –  –  720  1,161  785  467  1,252
Other   559  –  145  –  900  1,604  2,182  467  2,649
Total   6,501  7,360  987  1,756  900  17,504  20,408  467  20,875

Protium assets   

As at
31.12.09

$m  

As at
16.09.09

$m  

As at
30.06.09

$m  

As at
31.12.09

£m  

As at
16.09.09

£m  

As at
30.06.09

£m
US Residential Mortgages             
Other US sub-prime whole loans and real estate   1,038  1,124  1,256  641  682  764
Other US sub-prime securities   578  513  508  357  311  309
Total other US sub-prime  1,616  1,637  1,764  998  993  1,073
Alt-A   2,112  2,185  2,342  1,304  1,326  1,424
Monoline wrapped US RMBS   1,447  1,919  2,081  893  1,164  1,266

Commercial Mortgages                   
Monoline wrapped CMBS   1,378  1,991  2,450  851  1,208  1,490

Other Credit market           
Monoline wrapped CLO and other   475  652  752  294  396  457
Credit market related exposure   7,028  8,384  9,389  4,340  5,087  5,710
Fair value of underlying assets wrapped by monoline insurers   4,095  3,592  2,728  2,529  2,179  1,659
Other assets   1,230  309  285  759  188  173
Total   12,353  12,285  12,402  7,628  7,454  7,542
Loan to Protium   12,727  12,641  –  7,859  7,669  –
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Risk management  

Credit risk management  

continued  
    
  
DBRS Inc. (DBRS), a nationally recognised statistical rating organisation, was engaged to provide a private, point-in-time rating reflecting the specific terms and 
conditions of the Protium loan as a whole. In addition point-in-time ratings with respect to gross cumulative cash flows due to Barclays under the loan to Protium, 
considered in sequential instalments, were also sought (Tranched Ratings).  
On the transaction date, the loan fair value was assessed as equal to its notional amount. Subsequently, the obtained ratings were incorporated into an updated 
transaction date valuation. This valuation discounted the cash flows at appropriate discount rates determined by Barclays based on the Tranched Ratings. The 
calculation produced a value of £7,651m ($12,611m). The difference to the original valuation was £18m ($30m), which has been recorded as a loss on sale in 
the period. The Tranched Ratings and loan valuation are summarised in the table below:  
  

The loan valuation was performed by Barclays and, of the information disclosed above, only the Tranched Ratings were provided by DBRS. The Tranched 
Ratings are as of 15th September 2009 and are based on a scenario in which the portfolio of assets sold to Protium is static, with no subsequent sales or 
additional purchases.  
A single rating of CCC (low), being the Tranched Rating for the lowest rated cash flows, has been assigned to the loan as a whole by DBRS. This rating 
addresses the ultimate payment of cumulative principal and interest under the terms and conditions of the Protium loan and it being advanced as a single loan, 
as opposed to being structurally tranched. The single rating of CCC (low) is also as of 15th September 2009 and is based on a scenario in which the portfolio of 
assets sold to Protium is static, with no subsequent sales or additional purchases.  
The loan to Protium was assessed for impairment by the Group as at 31st December 2009 in line with its impairment policy. This analysis found that there was 
no impairment as at 31st December 2009.  

  90  
 

 
 

Tranched Rating

  

Cash
flows

£m  

Weighted
average life

(years)  

Spread to
LIBOR

(bps)  

Net present
value

£m
AAA  2,092  3.8  52  2,015
AA+   1,464  4.3  80  1,385
AA/AA-   354  4.3  108/128  330
A   642  2.6  169  606
BBB/BBB-   1,098  4.7  260/355  955
BB+/BB   1,021  2.1  451/546  915
B/B-/CCC   1,886  3.4  700/785/870  1,445
Total   8,557     282  7,651
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Debt securities and other bills  
The following table presents an analysis of the credit quality of debt and similar securities, other than loans held within the Group. Securities rated as investment 
grade amounted to 91.8% of the portfolio (2008: 91.6%).  
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As at 31.12.09   

  

Treasury
and other

eligible bills
£m  

Debt
securities

£m  
Total

£m  %
AAA to BBB- (investment grade)  13,950  151,621  165,571  91.8
BB+ to B   1,895  10,297  12,192  6.8
B- or lower   –  2,571  2,571  1.4
Total   15,845  164,489  180,334  100.0
Of which issued by:         
– governments and other public bodies  15,845  72,238  88,083  48.8
– US agency   –  23,924  23,924  13.3
– mortgage and asset-backed securities   –  17,826  17,826  9.9
– corporate and other issuers   –  41,641  41,641  23.1
– bank and building society certificates of deposit   –  8,860  8,860  4.9
Total   15,845  164,489  180,334  100.0
Of which classified as:       
– trading portfolio assets   9,926  116,594  126,520  70.2
– financial instruments designated at fair value   –  4,007  4,007  2.2
– available for sale securities   5,919  43,888  49,807  27.6
Total   15,845  164,489  180,334  100.0

As at 31.12.08         
AAA to BBB- (investment grade)   7,314  198,493  205,807  91.6
BB+ to B   1,233  15,309  16,542  7.4
B- or lower   –  2,343  2,343  1.0
Total   8,547  216,145  224,692  100.0
Of which issued by:         
– governments and other public bodies   8,547  73,881  82,428  36.7
– US agency   –  34,180  34,180  15.2
– mortgage and asset-backed securities   –  34,844  34,844  15.5
– corporate and other issuers   –  55,244  55,244  24.6
– bank and building society certificates of deposit   –  17,996  17,996  8.0
Total  8,547  216,145  224,692  100.0
Of which classified as:         
– trading portfolio assets   4,544  148,686  153,230  68.2
– financial instruments designated at fair value   –  8,628  8,628  3.8
– available for sale securities   4,003  58,831  62,834  28.0
Total  8,547  216,145  224,692  100.0
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Risk management  

Credit risk management  

continued  
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Derivatives  
The use of derivatives and their sale to customers as risk management 
products are an integral part of the Group’s trading activities. These 
instruments are also used to manage the Group’s own exposure to 
fluctuations in interest, exchange rates and commodity and equity prices as 
part of its asset and liability management activities.  
Barclays Capital manages the trading derivatives book as part of the 
market risk book. This includes foreign exchange, interest rate, equity, 
commodity and credit derivatives. The policies regarding market risk 
management are outlined in the market risk management section on pages 
94 to 101.  
Derivative instruments are contracts whose value is derived from one or 
more underlying financial instruments or indices defined in the contract. 
They include swaps, forward rate agreements, futures, options and 
combinations of these instruments and primarily affect the Group’s net 
interest income, net trading income, net fee and commission income and 
derivative assets and liabilities. Notional amounts of the contracts are not 
recorded on the balance sheet.  
The Group participates both in exchange traded and over the counter 
derivatives markets.  

Exchange traded derivatives  
The Group buys and sells financial instruments that are traded or cleared 
on an exchange, including interest rate swaps, futures and options on 
futures. Holders of exchange traded instruments provide margin daily with 
cash or other security at the exchange, to which the holders look for 
ultimate settlement.  

Over the counter traded derivatives  
The Group also buys and sells financial instruments that are traded over 
the counter, rather than on a recognised exchange.  
These instruments range from commoditised transactions in derivative 
markets, to trades where the specific terms are tailored to the requirements 
of the Group’s customers. In many cases, industry standard documentation 
is used, most commonly in the form of a master agreement, with individual 
transaction confirmations. The existence of a signed master agreement is 
intended to give the Group protection in situations where a counterparty is 
in default.  

Foreign exchange derivatives  
The Group’s principal exchange rate related contracts are forward foreign 
exchange contracts, currency swaps and currency options. Forward foreign 
exchange contracts are agreements to buy or sell a specified quantity of 
foreign currency, usually on a specified future date at an agreed rate. A 
currency swap generally involves the exchange, or notional exchange, of 
equivalent amounts of two currencies and a commitment to exchange 
interest periodically until the principal amounts are re-exchanged on a 
future date.  
Currency options provide the buyer with the right, but not the obligation, 
either to purchase or sell a fixed amount of a currency at a specified 
exchange rate on or before a future date. As compensation for assuming 
the option risk, the option writer generally receives a premium at the start 
of the option period.  

Interest rate derivatives 

The Group’s principal interest rate related contracts are interest rate 
swaps, forward rate agreements, basis swaps, caps, floors and swaptions. 
Included in this product category are transactions that include 
combinations of these features.  
An interest rate swap is an agreement between two parties to exchange 
fixed rate and floating rate interest by means of periodic payments based 
upon a notional principal amount and the interest rates defined in the 
contract. Certain agreements combine interest rate and foreign currency 
swap transactions, which may or may not include the exchange of principal 
amounts. A basis swap is a form of interest rate swap, in which both 
parties exchange interest payments based on floating rates, where the 
floating rates are based upon different underlying reference indices. In a 
forward rate agreement, two parties agree a future settlement of the 
difference between an agreed rate and a future interest rate, applied to a 
notional principal amount. The settlement, which generally occurs at the 
start of the contract period, is the discounted present value of the payment 
that would otherwise be made at the end of that period.  

Credit derivatives  
The Group’s principal credit derivative-related contracts include credit 
default swaps and total return swaps. A credit derivative is an arrangement 
whereby the credit risk of an asset (the reference asset) is transferred from 
the buyer to the seller of protection.  
A credit default swap is a contract where the protection seller receives 
premium or interest-related payments in return for contracting to make 
payments to the protection buyer upon a defined credit event. Credit 
events normally include bankruptcy, payment default on a reference asset 
or assets, or downgrades by a rating agency.  
A total return swap is an instrument whereby the seller of protection 
receives the full return of the asset, including both the income and change 
in the capital value of the asset. The buyer in return receives a 
predetermined amount.  

Equity derivatives  
The Group’s principal equity-related contracts are equity and stock index 
swaps and options (including warrants, which are equity options listed on 
an exchange). An equity swap is an agreement between two parties to 
exchange periodic payments, based upon a notional principal amount, with 
one side paying fixed or floating interest and the other side paying based 
on the actual return of the stock or stock index. An equity option provides 
the buyer with the right, but not the obligation, either to purchase or sell a 
specified stock, basket of stocks or stock index at a specified price or level 
on or before a specified date. The Group also enters into fund-linked 
derivatives, being swaps and options whose underlyings include mutual 
funds, hedge funds, indices and multi-asset portfolios.  

Commodity derivatives  
The Group’s principal commodity-related derivative contracts are swaps, 
options, forwards and futures. The main commodities transacted are base 
metals, precious metals, oil and oil-related products, power and natural 
gas.  
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The tables below set out the fair values of the derivative assets together with the value of those assets subject to enforceable counterparty netting arrangements 
for which the Group holds offsetting liabilities and eligible collateral.  
  

Gross derivative assets of £417bn (2008: £985bn) cannot be netted down under IFRS. Derivative assets would be £374bn (2008: £917bn) lower than reported 
under IFRS if counterparty or collateral netting were allowed.  
Exposure relating to derivatives, repurchase agreements, reverse repurchase agreements, stock borrowing and loan transactions is calculated using internal, 
FSA approved models. These are used as the basis to assess both regulatory capital and capital appetite and are managed on a daily basis. The methodology 
encompasses all relevant factors to enable the current value to be calculated and the future value to be estimated, for example: current market rates, market 
volatility and legal documentation (including collateral rights).  
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Derivative assets   

Gross
assets

£m  

Counterparty
netting

£m  

  

Net
exposure

£m
As at 31.12.09      
Foreign exchange   51,775  45,391  6,384
Interest rate   261,211  213,446  47,765
Credit derivatives   56,295  48,774  7,521
Equity and stock index   17,784  13,330  4,454
Commodity derivatives   29,750  21,687  8,063
  416,815  342,628  74,187
Total collateral held         31,471
Net exposure less collateral         42,716

As at 31.12.08          
Foreign exchange  107,730  91,572  16,158
Interest rate   615,321  558,985  56,336
Credit derivatives   184,072  155,599  28,473
Equity and stock index   28,684  20,110  8,574
Commodity derivatives   48,995  35,903  13,092
   984,802  862,169  122,633
Total collateral held         54,905
Net exposure less collateral         67,728
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Risk management  

Market risk management  
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Market Risk is the risk that Barclays earnings or capital, or its ability 
to meet business objectives, will be adversely affected by changes in 
the level or volatility of market rates or prices such as interest rates, 
credit spreads, commodity prices, equity prices and foreign exchange 
rates. The majority of market risk exposure resides in Barclays 
Capital. Barclays is also exposed to market risk through non-traded 
interest rate risk and the pension fund.  
Barclays market risk objectives are to:  
  

  

  

  

Organisation and structure  
The Board approves market risk appetite for trading and non-trading 
activities. The Market Risk Director is responsible for the Market Risk 
Control Framework and, under delegated authority from the Chief Risk 
Officer, sets a limit framework within the context of the approved market 
risk appetite. A daily market risk report summarises Barclays market risk 
exposures against agreed limits. This daily report is sent to the Chief Risk 
Officer, the Market Risk Director, the Group Finance Director and the 
appropriate Business Risk Directors.  
The head of each business, assisted by the business risk management 
team, is accountable for all market risks associated with its activities. Each 
business is responsible for the identification, measurement, management, 
control and reporting of market risk as outlined in the Barclays Market Risk 
Control Framework. Oversight and support is provided to the business by 
the Market Risk Director, assisted by the Group Market  

–  Understand and control market risk by robust measurement and 
the setting of limits.  

–  Facilitate business growth within a controlled and transparent risk 
management framework.  

–  Ensure traded market risk resides primarily in Barclays Capital.  
–  Minimise non-traded market risk.  

Risk team. The Market Risk Committee reviews, approves, and makes 
recommendations concerning the market risk profile across Barclays 
including risk appetite, limits and utilisation. The Committee meets monthly 
and is chaired by the Market Risk Director. Attendees include the Chief 
Risk Officer, respective business risk managers and senior managers from 
Group Market Risk.  
In Barclays Capital, the Head of Market Risk is responsible for 
implementing the Market Risk Control Framework. Day to day 
responsibility for market risk lies with the senior management of Barclays 
Capital, supported by the Market Risk Management team that operates 
independently of the trading areas. Oversight is provided by Group Market 
Risk.  
Daily market risk reports are produced for Barclays Capital as a whole as 
well as for the main business areas. These are sent to Group Market Risk 
for review and inclusion in the daily market risk report. The risks covered 
include interest rate, credit spread, commodity, equity and foreign 
exchange. A more detailed trading market risk presentation is produced 
fortnightly and discussed at the Barclays Capital Traded Positions Risk 
Review meeting. The attendees at this meeting include senior trading and 
risk managers from Barclays Capital and Group Market Risk.  
In each of the six main Global Retail and Commercial Banking businesses 
(UK Retail Banking, Barclays Commercial Bank, Barclaycard, Western 
Europe, Emerging Markets and Absa), Group Treasury and Wealth, there 
is a dedicated market risk department. The head of each department is 
responsible for implementing the Market Risk Control Framework, with 
oversight provided by Group Market Risk. A combination of daily and 
monthly risk reports are sent to Group Market Risk for review and inclusion 
in the daily market risk report. A risk summary is also presented at Market 
Risk Committee and the respective Asset and Liability Committees.  
The chart below gives an overview of the business control structure.  
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Traded market risk  
Barclays policy is to concentrate trading activities in Barclays Capital. This 
includes transactions where Barclays Capital acts as principal with clients 
or with the market. For maximum efficiency, client and market activities are 
managed together. In Barclays Capital, trading risk is measured for the 
trading book, as defined for regulatory purposes, and certain banking 
books.  

Risk Measurement and Control  
The measurement techniques used to measure and control traded market 
risk include Daily Value at Risk (DVaR), Expected Shortfall, average of the 
three worst hypothetical losses from the DVaR simulation (3W), Global 
Asset Class stress testing and Global Scenario stress testing.  
DVaR is an estimate of the potential loss arising from unfavourable market 
movements, if the current positions were to be held unchanged for one 
business day. Barclays Capital uses the historical simulation methodology 
with a two-year unweighted historical period at the 95% confidence level.  
The historical simulation methodology can be split into three parts:  
  

  

  

Market volatility decreased from the extreme levels observed in the second 
half of 2008, but remained above pre-crisis 2007 levels. As a consequence 
of the unweighted DVaR historical simulation methodology, the extreme 
2008 volatility will continue to impact DVaR until late 2010.  
  

–  Calculate hypothetical daily profit or loss for each position over the most 
recent two years, using observed daily market moves.  

–  Sum all hypothetical profits or losses for day one across all positions, 
giving one total profit or loss. Repeat for all other days in the two-year 
history.  

–  DVaR is the 95th percentile selected from the two-year history of daily 
hypothetical total profit or loss.  

The DVaR model has been approved by the FSA to calculate regulatory 
capital for the trading book. The approval covers general market risk in 
interest rate, foreign exchange, commodities and equity products, and 
issuer specific risk for the majority of single name and portfolio traded 
credit products. Internally, as noted before, DVaR is calculated for the 
trading book and certain banking books.  
When reviewing DVaR estimates, a number of considerations should be 
taken into account. These are:  
  

  

  

  

DVaR is an important market risk measurement and control tool and 
consequently the model is regularly assessed. The main approach 
employed is the technique known as back-testing which counts the number 
of days when a loss (as defined by the FSA) exceeds the corresponding 
DVaR estimate, measured at the 99% confidence level.  
The FSA categorises a DVaR model as green, amber or red. A green 
model is consistent with a good working DVaR model and is achieved for 
models that have four or less back-testing exceptions in a 12-month period. 
For Barclays Capital’s trading book, green model status was maintained for 
2009 and 2008.  
Expected Shortfall is the average of all hypothetical losses from the 
historical simulation beyond DVaR. To improve the control framework, 
formal monitoring of 3W (average of the three worst observations from the 
DVaR historical simulation) was started in the first half of 2009.  

–  Historical simulation uses the recent past to generate possible future 
market moves but the past may not be a good indicator of the future. 

–  The one-day time horizon does not fully capture the market risk of 
positions that cannot be closed out or hedged within one day. 

–  Intra-day risk is not captured. 

–  DVaR does not indicate the potential loss beyond the 95th percentile. 
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Risk management  

Market risk management  

continued  
    
  

 

  

The daily average, maximum and minimum values of DVaR, Expected Shortfall and 3W were calculated as below:  
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DVaR (95%)                

    Year ended 31st December 2009  Year ended 31st December 2008

    
Average

£m  
High

£m  
Low
£m  

Average
£m  

High
£m  

Low
£m

Interest rate risk   44   83  23  29   48  15
Credit Spread risk   58   102  35  31   72  15
Commodity risk   14   20  11  18   25  13
Equity risk   13   27  5  9   21  5
Foreign exchange risk   8   15  3  6   13  2
Diversification effect   (60)        (40)      
Total DVaR   77   119  50  53   95  36
Expected Shortfall   121   188  88  70   146  41
3W   209   301  148  116   282  61

Stress testing provides an indication of the potential size of losses that 
could arise in extreme conditions. Global Asset Class stress testing has 
been designed to cover major asset classes including interest rate, credit 
spread, commodity, equity and foreign exchange rates. They are based on 
past stress moves in respective asset class prices and rates. Global 
Scenario stress testing is based on hypothetical events which could lead to 
extreme yet plausible stress type moves, under which profitability is 
seriously challenged.  
Market Risk is controlled through the use of limits where appropriate on the 
above risk measures. Limits are set at the total Barclays Capital level, risk 
factor level e.g. interest rate risk, and business line level e.g. Emerging 
Markets. Book limits such as foreign exchange and interest rate sensitivity 
limits are also in place.  
Risk exposures are monitored by Barclays Capital’s risk managers with 
oversight provided by Group Market Risk. The total DVaR limit is approved 
by the Board. Risk Factor DVaR limits and Global Asset Class stress 
testing limits are approved by Market Risk Committee.  

Analysis of traded market risk exposures  
Barclays Capital’s market risk exposure, as measured by average total 
DVaR, increased by 45% to £77m (2008: £53m). The rise was mainly due 
to volatility considerations, increased interest rate and credit spread 
exposure, and the Lehman Brothers North American businesses 
acquisition. Volatility impacted average DVaR because 2008’s extreme  

volatility impacted DVaR throughout 2009 but only impacted 2008 DVaR in 
the last four months of 2008. More commentary is given under the total 
DVaR graph below.  
Expected Shortfall and 3W averaged £121m and £209m respectively 
representing increases of £51m (73%) and £93m (80%) compared to 2008.  
As we enter 2010, the principal uncertainties which may impact Barclays 
market risk relate to volatility in interest rates, commodities, credit spreads, 
equity prices and foreign exchange rates. While these markets exhibit 
improved liquidity and reduced volatility following Central Bank support, 
price instability and higher volatility may still arise as government policy 
seeks to target future economic growth while controlling inflation risk.  

Analysis of trading revenue  
The histogram below shows the distribution of daily trading revenue for 
Barclays Capital in 2009 and 2008.  
Trading revenue reflects top-line income , excluding income from Private 
Equity and Principal Investments.  
The average daily revenue in 2009 was £71m, 87% more than recorded for 
2008 (£38m). There were 247 positive days, 5 negative days and one flat 
day (2008: 206 positive, 47 negative, one flat).  

g
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Notes  
  

  

  

a Barclays acquires Lehman Brothers North American businesses 
during a period of extreme market volatility. The Lehman positions are 
subsequently reduced. 

b DVaR increases significantly due to the extreme market volatility 
impacting the DVaR calculation. Several financial institutions fail and 
there is a material deterioration in the global economic outlook. 

c Total DVaR peaked at £119m in March 2009. 

  

  

  

d Before trending down mainly due to a decrease in credit spread 
exposure and interest rate exposure, reaching £58m in August 2009. 

e DVaR subsequently increased as markets began to recover and new 
positions were added to facilitate client trades. 

f DVaR decreased towards year end driven by a reduction in exposure 
and an increase in diversification. Total DVaR as at 31st December 
2009 was £55m (31st December 2008: £87m). 

g Defined on page 319. 
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Non-traded interest rate risk  
Non-traded interest rate risk arises from the provision of retail and 
wholesale (non-traded) banking products and services, and resides mainly 
in Global Retail and Commercial Banking, and Group Treasury.  
Barclays objective is to minimise non-traded risk. This is achieved by 
transferring interest rate risk from the business to a local treasury or Group 
Treasury, which in turn hedges the net exposure with the external market. 
Limits exist to ensure no material risk is retained within any business or 
product area. Trading activity is not permitted outside Barclays Capital.  

Risk measurement and control  
The risk in each business is measured and controlled using both an 
income metric (Annual Earnings at Risk) and a present value metric (Daily 
Value at Risk or stress testing). In addition, scenario stress analysis is 
carried out by the business and reviewed by senior management and 
business-level asset and liability committees, when required.  
Annual Earnings at Risk (AEaR) measures the sensitivity of net interest 
income (NII) over the next 12 months. It is calculated as the difference 
between the estimated income using the current yield curve and the lowest 
estimated income following a 100 basis points increase or decrease in 
interest rates, subject to a minimum interest rate of 0%. Balances are 
adjusted for an assumed behavioural profiles. This includes the treatment 
of non-maturity deposits.  
Daily Value at Risk and stress testing is calculated using a Barclays Capital 
consistent approach. Both these metrics are calculated by each respective 
business area with oversight provided by Group Market Risk.  
Risk exposures are monitored by respective business risk managers with 
oversight provided by Group Market Risk. The main business limits are 
approved by Market Risk Committee. Book limits such as foreign exchange 
and interest rate sensitivity limits are also in place where appropriate.  
To further improve the market risk control framework, Group Market Risk 
initiated an ongoing programme of conformance visits to non-traded 
Treasury operations. These visits review both the current market risk 
profile and potential market risk developments, as well as verifying 
conformance with Barclays policies and standards as detailed in the 
Market Risk Control Framework.  

Analysis of Net Interest Income sensitivity  
The table below shows the pre-tax net interest income sensitivity for the 
non-trading financial assets and financial liabilities held at 31st December 
2009 and 31st December 2008. The sensitivity has been measured using 
AEaR methodology as described above. The benchmark interest rate for 
each currency is set as at 31st December 2009. The figures include the 
effect of hedging instruments but exclude exposures held or issued by 
Barclays Capital as these are measured and managed using DVaR.  
  

  

Net interest income sensitivity (AEaR) by currency   
   31st December 2009   31st December 2008  

    

+100
basis

points
£m  

-100
basis

points
£m  

+100
basis

points
£m  

-100
basis

points
£m 

GBP   30   (360)  3   (273) 
USD   (43)  14   (25)  7  
EUR   (34)  –   (34)  30  
ZAR   29   (27)  13   (13) 
Others   (1)  4   –   (8) 
Total   (19)  (369)  (43)  (257) 
As percentage 

of total net 
interest 
income   (0.16%)  (3.10%)  (0.37%)  (2.24%) 

Non-traded interest rate risk, as measured by AEaR, was £369m as at 
31st December 2009, an increase of £112m compared to 31st December 
2008. The increase mainly reflects the reduced spread generated on retail 
and commercial banking liabilities in the lower interest rate environment. If 
the interest rate hedges had not been in place then the AEaR for 2009 
would have been £704m (2008: £670m).  
DVaR is also used to control market risk in Global Retail and Commercial 
Banking – Western Europe and in Group Treasury. The indicative average 
2009 DVaRs for 2009 are £1.4m (2008: £1.3m) for Western Europe and 
£1.0m (2008: £0.6m) for Group Treasury.  

Other market risks  
Barclays maintains a number of defined benefit pension schemes for past 
and current employees. The ability of the Pension Fund to meet the 
projected pension payments is maintained through investments and regular 
bank contributions. Pension risk arises because the estimated market 
value of the pension fund assets might decline; or their investment returns 
might reduce; or the estimated value of the pension liabilities might 
increase. In these circumstances, Barclays could be required or might 
choose to make extra contributions to the pension fund.  
During 2009 a risk reducing programme was conducted. This entailed 
increasing the holding of index-linked gilts to better match the liabilities and 
reducing the net exposure to equities. Financial details of the pension fund 
are in Note 30.  
Investment risk is the risk of financial volatility arising from changes in the 
market value of investments, principally occurring in Barclays insurance 
companies. A change in the fair value of these investments may give rise 
to a liability which may have to be funded by the Group. It is Barclays 
policy to hedge such exposures in line with a defined risk appetite.  
Barclays policy is for foreign exchange traded risk to be concentrated and 
managed in Barclays Capital. Some transactional foreign exchange risk 
exposure arises outside Barclays Capital to support and facilitate client 
activity. This is minimised in accordance with modest risk limits and was 
not material as at 31st December 2009. Other non-Barclays capital foreign 
exchange exposure is covered in Note 48.  
Asset management structural risk arises where the fee and commission 
income earned by asset management products and businesses is affected 
by a change in market levels, primarily through the link between income 
and the value of assets under management. It is Barclays policy that 
businesses monitor and report this risk against a defined risk appetite and 
regularly assess potential hedging strategies.  
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Disclosures about certain trading activities including non-exchange 
traded commodity contracts  
The Group provides a fully integrated service to clients for base metals, 
precious metals, oil, power, natural gas, coal, freight, emission credits, 
structured products and other related commodities. This service offering 
continues to expand, as market conditions allow, through the addition of 
new products and markets.  
The Group offers both over the counter (OTC) and exchange-traded 
derivatives, including swaps, options, forwards and futures and enters into 
physically settled contracts in base metals, power and gas, oil and related 
products. Physical commodity positions are held at fair value and reported 
under the Trading Portfolio in Note 12 on page 191.  

Fair value measurement  
The fair values of physical and derivative positions are primarily 
determined through a combination of recognised market observable  

prices, exchange prices, and established inter-commodity relationships. 
Further information on fair value measurement of financial instruments can 
be found in Note 50 on page 267.  

Credit risk  
Credit risk exposures are actively managed by the Group. Refer to Note 47 
on page 243 for more information on the Group’s approach to credit risk 
management and the credit quality of derivative assets.  

Fair value of the commodity derivative contracts  
The tables below analyse the overall fair value of the OTC commodity 
derivative contracts by movement over time and contractual maturity. As at 
31st December 2009 the fair value of the commodity derivative contracts 
reflects a gross positive fair value of £27,134m (2008: £44,881m) and a 
gross negative value of £26,227m (2008: £45,817m).  

  

Movement in fair value of commodity derivative 
positions          

    
2009

£m  
2008

£m 
Fair value of contracts outstanding at the beginning of 

the period   (936)  812  
Contracts realised or otherwise settled during the 

period   1,521   241  
Fair value of new contracts entered into during the 

period   (181)  (1,245) 
Other changes in fair values   503   (744) 
Fair value of contracts outstanding at the end of the 

period   907   (936) 

Maturity analysis of commodity derivative fair 
value         

   
2009

£m  
2008

£m 
Not more than one year   (75)  (2,022) 
Over one year but not more than five years   620   999  
Over five years   362   87  
Total   907  (936) 
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Capital risk is the risk that the Group has insufficient capital 
resources to:  
  

  

  

Organisation and structure  
Barclays operates a centralised capital management model, considering 
both regulatory and economic capital. The Group’s capital management 
objectives are to:  
  

  

  

  

  

Treasury Committee manages compliance with the Group’s capital 
management objectives. The Committee reviews actual and forecast 
capital demand and resources on a monthly basis. The processes in place 
for delivering the Group’s capital management objectives are:  
  

  

  

  

  

In addition to the processes above, the Group Risk Oversight Committee 
and the Board Risk Committee annually review and set risk appetite (see 
page 242) and analyse the impacts of stress scenarios on the Group 
capital forecast (see page 65) in order to understand and manage the 
Group’s projected capital adequacy.  

Internal targets  
To support its capital management objectives, the Group sets internal 
targets for its key capital ratios. Internal targets are reviewed regularly by 
Treasury Committee to take account of:  
  

  

  

  

  

–  Meet minimum regulatory requirements in the UK and in other 
jurisdictions such as the United States and South Africa where 
regulated activities are undertaken. The Group’s authority to 
operate as a bank is dependent upon the maintenance of adequate 
capital resources.  

–  Support its credit rating. A weaker credit rating would increase the 
Group’s cost of funds.  

–  Support its growth and strategic options. 

–  maintain sufficient capital resources to meet the minimum regulatory 
capital requirements set by the FSA and the US Federal Reserve Bank’s 
requirements that a financial holding company be ‘well capitalised’;  

–  maintain sufficient capital resources to support the Group’s risk appetite 
and economic capital requirements;  

–  support the Group’s credit rating;  
–  ensure locally regulated subsidiaries can meet their minimum capital 

requirements; and  
–  allocate capital to support the Group’s strategic objectives including 

optimising returns on economic and regulatory capital.  

–  establishment of internal targets for capital demand and ratios;  
–  managing capital ratio sensitivity to foreign exchange movement;  
–  ensuring local entity regulatory capital adequacy; 

–  allocating capital in the Group’s strategic medium-term plan; and  
–  economic Capital management.  

–  changes in forecast demand for capital caused by accessing new 
business opportunities, including mergers and acquisitions;  

–  flexibility in debt capital issuance and securitisation plans;  
–  the possible impact of stress scenarios including: 

 
–  changes in forecast demand for capital from unanticipated drawdown 

of committed facilities or as a result of deterioration in the credit 
quality of the Group’s assets;  

  

Managing capital ratio sensitivity to foreign exchange rate 
movements  
The Group has capital resources and risk weighted assets denominated in 
foreign currencies. Changes in foreign exchange rates result in changes in 
the sterling equivalent value of foreign currency denominated capital 
resources and risk weighted assets. As a result, the Group’s regulatory 
capital ratios are sensitive to foreign currency movements.  
The Group’s capital ratio hedge strategy is to minimise the volatility of the 
capital ratios caused by foreign exchange rate movements. To achieve 
this, the Group aims to maintain the ratio of foreign currency Core Tier 1, 
Tier 1 and Total Capital resources to foreign currency RWAs the same as 
the Group’s capital ratios.  
The Group’s foreign currency capital resources include investments in 
subsidiaries and branches, intangible assets, non-controlling interest, 
deductions from capital and debt capital instruments.  
The Group’s investments in foreign currency subsidiaries and branches 
create Core Tier 1 capital resources denominated in foreign currencies. 
Changes in the sterling value of the investments due to foreign currency 
movements are captured in the currency translation reserve, resulting in a 
movement in Core Tier 1 capital.  
To create foreign currency Tier 1 and Total Capital resources additional to 
the Core Tier 1 capital resources, the Group issues, where possible, debt 
capital in non-sterling currencies. This is primarily achieved by the 
issuance of debt capital from Barclays Bank PLC, but can also be achieved 
by subsidiaries issuing capital in local currencies.  
In some circumstances, investments in foreign currency subsidiaries and 
branches are hedged. In these circumstances, foreign currency capital 
resources are not created. Hedging decisions take into account the impact 
on capital ratios, the strategic nature of the investment, the cost of hedging, 
the availability of a suitable foreign exchange market and prevailing foreign 
exchange rates. Depending on the value of foreign currency net 
investments, it is not always possible to maintain the ratio of Core Tier 1 
capital to RWAs consistent with the Group’s Core Tier 1 ratio in all 
currencies, leaving some capital ratio sensitivity to foreign currency 
movements.  
The investment of proceeds from the issuance of equity accounted foreign 
currency preference shares also contributes to foreign currency capital 
resources. If a preference share issuance is redeemed, the cumulative 
movement from the date of issuance in the currency translation reserve will 
be offset by an equal and opposite movement in reserves reflecting the 
revaluation of the preference shares to prevailing foreign exchange rates. 
Issuance of a replacement Tier 1 instrument in the same currency will 
maintain the hedge of the Tier 1 ratio.  

Local entity regulatory capital adequacy  
The Group manages its capital resources to ensure that those Group 
entities that are subject to local capital adequacy regulation in individual 
jurisdictions meet their minimum capital requirements. Local management 
manages compliance with entities minimum regulatory capital requirements 
by reporting to local Asset and Liability Committees with oversight by The 
Treasury Committee, as required.  
Injections of capital resources into Group entities are centrally controlled by 
The Treasury Committee, under authorities delegated from the Group 
Executive Committee. The Group’s policy is for surplus capital held in 
Group entities to be repatriated to Barclays Bank PLC in the form of 
dividends and/or capital repatriation, subject to local regulatory 
requirements, exchange controls and tax implications.  

 –  changes in forecast profits and other capital resources; and 

 
–  changes to capital resources and forecast demand due to foreign 

exchange rate movements. 
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Other than as indicated above, the Group is not aware of any material 
impediments to the prompt transfer of capital resources or repayment of 
intra-group liabilities when due.  
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Allocating capital in the Group’s strategic medium-term plan  
Capital adequacy and returns on regulatory and economic capital form a 
key part of the Group’s annual strategic medium-term planning process. 
Amongst other strategic objectives, the Group seeks to optimise returns on 
economic and regulatory capital through the planning process. To achieve 
this, executive management consider returns on risk weighted assets and 
economic capital when setting limits for business capital demand. 
Executive management will also review the forecast capital ratios to ensure 
internal targets continue to be met over the medium-term plan.  
The Treasury Committee reviews the limits on capital demand on a 
monthly basis taking into account actual performance.  

Economic capital  
Economic capital is an internal measure of the minimum equity and 
preference capital required for the Group to maintain its credit rating based 
upon its risk profile.  
Barclays assesses capital requirements by measuring the Group’s risk 
profile using both internally and externally developed models. The Group 
assigns economic capital primarily within the following risk categories: 
credit risk, market risk, operational risk, private equity and pension risk.  
The Group regularly reviews its economic capital methodology and 
benchmarks outputs to external reference points. The framework uses 
default probabilities during average credit conditions, rather than those 
prevailing at the balance sheet date, thus seeking to remove cyclicality 
from the economic capital calculation. The economic capital framework 
takes into consideration time horizon, correlation of risks and risk 
concentrations.  
Economic capital is allocated on a consistent basis across all of Barclays 
businesses and risk activities. A single cost of equity is applied to calculate 
the cost of risk.  
The total average economic capital required by the Group is compared with 
the supply of economic capital to evaluate economic capital utilisation. The 
supply of economic capital is based on the available shareholders’ equity 
adjusted for certain items (e.g. retirement benefit liability, cash flow 
hedging reserve) and including preference shares.  
Economic capital forms the basis of the Group’s submission for the Basel II 
Internal Capital Adequacy Assessment Process (ICAAP).  
  

Economic Capital Demand  

UK Retail Banking economic capital allocation decreased £200m to 
£3,750m (2008: £3,950m) mainly reflecting a revised measurement of 
economic capital for business risk. In addition, small reductions were seen 
in the economic capital allocation for overdrafts and local businesses that 
were offset by growth in mortgages and consumer lending.  
Barclays Commercial Bank economic capital allocation decreased £50m to 
£3,450m (2008: £3,500m) driven primarily by a reduction in exposure offset 
by an increase in non-performing loans due to economic conditions.  
Barclaycard economic capital allocation increased £650m to £3,350m 
(2008: £2,700m), reflecting asset growth and appreciation of US Dollar 
against Sterling in 2008 and modest asset growth in 2009.  
GRCB – Western Europe economic capital allocation increased £600m to 
£2,500m (2008: £1,900m), due to deteriorating wholesale credit conditions, 
acquisition activity, additional fixed assets as a result of branch expansion 
and exchange rate movements.  
GRCB – Emerging Markets economic capital allocation increased £100m 
to £1,200m (2008: £1,100m). This reflects asset growth in 2008 versus a 
relatively slower contraction in 2009.  
GRCB – Absa economic capital allocation increased £100m to £1,200m 
(2008: £1,100m), driven primarily by exchange rate movements offset by a 
reduction in exposure.  
Barclays Capital average economic capital allocation increased £2,500m to 
£10,750m (2008: £8,250m). This primarily reflects deterioration in credit 
quality that resulted in growth in the economic capital allocation towards 
the end of 2008 and a further modest increase in 2009.  
Barclays Global Investors investment economic capital allocation of 
£1,000m (2008: £400m) includes BGI assets up to disposal on 
1st December 2009, and BGI related exposures post-disposal, mainly the 
BlackRock, Inc equity investment.  
Barclays Wealth economic capital allocation increased £50m to £550m 
(2008: £500m), reflecting growth in loans and advances and increased 
measure of economic capital for other risk types.  

a

Average economic capital       

   

Average year
ended

31.12.09
£m  

Average year
ended

31.12.08
£m

UK Retail Banking  3,750  3,950
Barclays Commercial Bank   3,450  3,500
Barclaycard   3,350  2,700
GRCB – Western Europe   2,500  1,900
GRCB – Emerging Markets   1,200  1,100
GRCB – Absa   1,200  1,100
Barclays Capital   10,750  8,250
Barclays Global Investors  1,000  400
Barclays Wealth   550  500
Head Office Functions and 

Other Operations   100  50
Economic capital requirement     
(excluding goodwill)   27,850  23,450
Average historic goodwill and 

intangible assets   11,000  9,450
Total economic capital 

requirement   38,850  32,900

b

c
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a Calculated using an adjusted average over the year and rounded to 
the nearest £50m for presentation purposes. Economic capital 
demand excludes the economic capital calculated for pension risk. 

b Average goodwill relates to purchased goodwill and intangible assets 
from business acquisitions.

c Total period end economic capital requirement as at 31st December 
2009 stood at £40,750m (31st December 2008: £39,200m). 
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2009

£m
  
  

2008
£m

  
 

The average supply of capital to support the economic capital framework   
Shareholders’ equity excluding non-controlling interests less goodwill   28,000   17,650  
Retirement benefits liability   800   1,050  
Cash flow hedging reserve   (300)  100  
Available for sale reserve   600   400  
Cumulative gains on own credit   (1,150)  (1,250) 
Preference shares   5,850   5,500  
Available funds for economic capital excluding goodwill   33,800   23,450  
Average historic goodwill and intangible assets   11,000   9,450  
Available funds for economic capital including goodwill    44,800   32,900  

a
b 

b
c

Notes  
  

  

  

  

a Averages for the period will not correspond to period-end balances 
disclosed on the balance sheet. Numbers are rounded to the nearest 
£50m for presentational purposes only. 

b Average goodwill relates to purchased goodwill and intangible assets 
from business acquisitions. 

c Available funds for economic capital as at 31st December 2009 stood 
at £40,650m (2008:£39,200m). 

  

  

  

d Average EC charts exclude the EC calculated for pension risk 
(average pension risk for 2009 is £2,500m compared with £650m in 
2008). 

e Includes Transition Businesses and capital for central function risks. 

f Includes credit risk loans. 

g Includes investments in associates, private equity risk, insurance risk, 
residual value and business risk. Also includes BGI related exposures 
post-disposal, mainly the BlackRock equity. 
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Composition of the Group liquidity pool                  

    

Cash and
deposits

with central
banks

£bn  

Government
guaranteed

bonds
£bn  

Government
and

supranational
bonds

£bn  

Other
available

liquidity
£bn  

Total
£bn

As at 31st December 2009   81  3  31  12  127
As at 31st December 2008   30  –  2  11  43

Liquidity risk is the risk that the Group is unable to meet its 
obligations when they fall due as a result of a sudden, and potentially 
protracted, increase in net cash outflows. Such outflows would 
deplete available cash resources for client lending, trading activities, 
investments and deposits. In extreme circumstances lack of liquidity 
could result in reductions in balance sheet and sales of assets, or 
potentially an inability to fulfil lending commitments. The risk that it 
will be unable to do so is inherent in all banking operations and can 
be affected by a range of institution-specific and market-wide events.  

Organisation and structure  
Barclays Treasury operates a centralised governance and control process 
that covers all of the Group’s liquidity risk management activities. 
Businesses assist Barclays Treasury in policy formation and limit setting by 
providing relevant and expert input for their local markets and customers.  
Execution of the Group’s liquidity risk management strategy is carried out 
at country level within agreed policies, controls and limits, with the Country 
Treasurer providing reports directly to Barclays Treasury to evidence 
conformance with the agreed risk profile. Liquidity risk is a standing agenda 
item at Country and Cluster Asset and Liability Committees and on a 
consolidated basis is reported to the Group’s Treasury Committee.  
The objective of the Group’s liquidity risk management strategy is to 
ensure that the funding profile of individual businesses and the Group as a 
whole is appropriate to underlying market conditions and the profile of our 
business in each given country. Liquidity risk limits and controls are flexed 
to achieve that profile and are based on regular qualitative and quantitative 
assessments of conditions under both normal and stressed conditions. 
Businesses are only allowed to have funding exposure to wholesale 
markets where they can demonstrate that their market is sufficiently deep 
and liquid and then only relative to the size and complexity of their 
business.  
Liquidity limits reflect both local regulatory requirements as well as the 
behavioural characteristics of their balance sheets. Breaches of limits are 
reported to Treasury Committee together with details of the requirements 
to return to compliance.  
  

Liquidity risk framework 

Barclays has a comprehensive Liquidity Risk Management Framework (the 
Liquidity Framework) for managing the Group’s liquidity risk. The objective 
of the Liquidity Framework is for the Group to have sufficient liquidity to 
continue to operate for at least the minimum period specified by the FSA in 
the event that the wholesale funding markets are neither open to Barclays 
nor to the market as a whole. Many of the stress tests currently applied 
under the Liquidity Framework will also be applied under the FSA’s new 
regime, although the precise calibration may differ in Barclays final 
Individual Liquidity Guidance to be set by the FSA. The Framework 
considers a range of possible wholesale and retail factors leading to loss of 
financing including:  
  

  

  

  

  

  

These stressed scenarios are used to assess the appropriate level for the 
Group’s liquidity pool, which comprises unencumbered assets and cash. 
Barclays regularly uses these assets to access secured funding markets, 
thereby testing the liquidity assumptions underlying pool composition. The 
Group does not presume the availability of central bank facilities to 
monetise the liquidity pool in any of the stress scenarios under the Liquidity 
Framework.  

Liquidity Pool  
The Group liquidity pool as at 31st December 2009 was £127bn gross 
(31st December 2008: £43bn) and comprised cash and unencumbered 
assets.  
The cost of maintaining the liquidity pool is a function of the source of 
funding for the buffer and the reinvestment spread. The cost of funding the 
liquidity pool is estimated to have been approximately £650m for 2009.  

–  maturing of wholesale liabilities; 

–  loss of secured financing and widened haircuts on remaining book; 

–  retail and commercial outflows from savings and deposit accounts; 

–  drawdown of loans and commitments;  
–  potential impact of a two-notch ratings downgrade; and  
–  withdrawal of initial margin amounts by counterparties.  

a 
a 
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Wholesale depositor split by counterparty type – Barclays Capital

    
Banks

%  
Corporates

%  
Governments

%  

Other
central
banks

%  

Other
financial

institutions
%  

Total
%

As at 31st December 2009   36  15  2  16  31  100
As at 31st December 2008   32  15  11  9  33  100

Wholesale depositor split by geography – Barclays Capital

    
US
%  

UK
%  

Other EU
%  

Japan
%  

Africa
%  

Rest of
World

%  
Total

%
As at 31st December 2009   9  25  23  3  16  24  100
As at 31st December 2008   13  22  16  9  17  23  100

GRCB, Barclays Wealth and Head Office 
Behavioural maturity profile of assets and liabilities   Cash inflow/(outflow)   

    

Funding
surplus

£bn  

Not
more than

1 year
£bn

Over
1 year

but not
more than

2 years
£bn  

Over
2 years
but not

more than
3 years

£bn  

Over
3 years
but not

more than
4 years

£bn  

Over
4 years
but not

more than
5 years

£bn  

Over
5 years

£bn
As at 31st December 2009   94.5  (10.2)  17.8  21.2  7.8  1.8  (132.9) 

a Prior year figures have not been provided as these measures have not previously been reported on a comparable basis. 

Term Financing  
Raising term funding is important in meeting the risk appetite of the 
Barclays Liquidity Framework. Barclays has continued to increase the term 
of issued liabilities during 2009 by issuing:  
  

  

  

The Group has £4bn of publicly issued debt and £11bn of structured notes 
maturing in 2010.  

Intraday liquidity  
The need to monitor, manage and control intraday liquidity in real time is 
recognised by the Group as a critical process: any failure to meet specific 
intraday commitments would have significant consequences, such as a 
visible market disruption.  
The Group policy is that each operation must ensure that it has access to 
sufficient intraday liquidity to meet any obligations it may have to clearing 
and settlement systems. Major currency payment flows and payment 
system collateral are monitored and managed in real time to ensure that at 
all times there is sufficient collateral to make payments. In practice, the 
Group maintains a significant buffer of surplus intraday liquidity to ensure 
that payments are made on a timely basis. The Group actively engages in 
payment system development to help ensure that new payment systems 
are robust.  

Day to day funding  
Day to day funding is managed through limits on wholesale borrowings, 
secured borrowings and funding mismatches. These ensure that on any 
day and over any period there is a limited amount of refinancing 
requirement. These requirements include replenishment of funds as they 
mature or are borrowed by customers.  
  

–  £15bn equivalent of public senior term funding; 

–  £1.8bn equivalent of public covered bonds; and 

–  £21bn equivalent of structured notes.  

In addition to cash flow management, Treasury also monitors term 
mismatches between assets and liabilities, as well as the level and type of 
undrawn lending commitments, the usage of overdraft facilities and the 
impact of contingent liabilities such as standby letters of credit and 
guarantees.  

Diversification of liquidity sources  
Sources of liquidity are regularly reviewed to maintain a wide diversification 
by currency, geography, provider, product and term. In addition, to avoid 
reliance on a particular group of customers or market sectors, the 
distribution of sources and the maturity profile of deposits are also carefully 
managed. Important factors in assuring liquidity are competitive rates and 
the maintenance of depositors’ confidence. Such confidence is based on a 
number of factors including the Group’s reputation and relationship with 
those clients, the strength of earnings and the Group’s financial position.  

Funding Structure  
Global Retail and Commercial Banking, Barclays Wealth and Head Office 
Functions are structured to be self-funded through customer deposits and 
Barclays equity and other long-term capital. The Barclays Capital and Absa 
businesses are funded through the wholesale secured and unsecured 
funding markets.  
The ratio of customer loans to customer deposits and long-term funding 
has improved to 81% at 31st December 2009, from 93% at 31st December 
2008.  

Global Retail and Commercial Banking, Barclays Wealth and Head 
Office Functions  
An important source of structural liquidity is provided by our core retail 
deposits in the UK, Europe and Africa; mainly current accounts and 
savings accounts. Although contractually current accounts are repayable 
on demand and savings accounts at short notice, the Group’s broad base 
of customers –numerically and by depositor type – helps to protect against 
unexpected fluctuations. Such accounts form a stable funding base for the 
Group’s operations and liquidity needs.  

a 
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Secured funding by asset class   Government  Agency  MBS  ABS  Corporate  Equity  Other
  %  %  %  %  %  %  %

As at 31st December 2009   59  7  7  6  10  8  3
As at 31st December 2008   49  9  11  9  15  4  3

              

Contractual maturity of unsecured liabilities  
(Net of assets available from the Group Liquidity 
    pool)   

  
 

Not more
than 1
month  

Not more
than

2 months  

Not more
than

3 months  

Not more
than 6

months  

Not more
than 1

year  
Over

1 year
    %  %  %  %  %  %

As at 31st December 2009      –  –  –  –  19  81

a The 31st December 2008 average unsecured liability term has been restated to at least 14 months to reflect refinements in the underlying calculation. 

b Prior years’ figures have not been provided as these measures have not previously been reported on a comparable basis. 

Group policy is to ensure that the assets of the retail, wealth and corporate 
bank, together with Head Office functions, on a global basis, do not exceed 
customer deposits and subordinated funding so that these businesses 
place no reliance on wholesale markets. The exception to this policy is 
Absa, which has a large portion of wholesale funding due to the structure 
of the South African financial sector.  
In order to assess liquidity risk, the balance sheet is modelled to reflect 
behavioural experience in both assets and liabilities and is managed to 
maintain a cash surplus. The maturity profile, excluding Absa, resulting 
from this behavioural modelling is set out above. This shows that there is a 
funding surplus of £94.5bn, and that there are expected outflows of 
£10.2bn within one year from asset repayments being less than liability 
attrition. For subsequent years the expected repayments on assets are 
larger than the roll off of liabilities resulting in cash inflows. Maturities of net 
liabilities are, therefore, behaviourally expected to occur after five years.  

Barclays Capital  
Barclays Capital manages its liquidity to be primarily funded through 
wholesale sources, managing access to liquidity to ensure that potential 
cash outflows in a stressed environment are covered.  
73% of the inventory is funded on a secured basis (31st December 2008: 
50%). Additionally, much of the short-term funding is invested in highly 
liquid assets and central bank cash and therefore contributes towards the 
Group liquidity pool.  
Barclays Capital undertakes secured funding in the repo markets based on 
liquidity characteristics. Limits are in place for each security asset class 
reflecting liquidity in the cash and financing markets for these assets. The 
percentage of secured funding using each asset class as collateral is set 
out below.  
  

Unsecured wholesale funding for the Group (excluding Absa) is managed 
by Barclays Capital within specific term limits. Excluding short-term 
deposits that are included within the Group’s liquidity pool, the term of 
unsecured liabilities has been extended, with average life improving from at 
least 14 months  at 31st December 2008 to at least 26 months at 
31st December 2009.  
The extension of the term of the wholesale financing has meant that, as at 
31st December 2009, 81% of net wholesale funding had remaining 
maturity of greater than one year and, as at the same date, there was no 
net wholesale unsecured re-financing required within six months.  

Regulatory Changes in 2009  
The FSA issued its policy document on ‘strengthening liquidity standards’ 
on 5th October detailing the requirements for liquidity governance to be in 
place by 1st December 2009, and the quantitative requirements for liquidity 
buffers, which will be in place from 1st June 2010, although with an 
extended transition period of several years to meet the expected 
standards.  
This is the most comprehensive liquidity regime imposed by any regulator 
globally, requiring increased quantitative reporting from June 2010 and 
additional evidential reporting to demonstrate adherence to new qualitative 
requirements. In addition, the Basel Committee on Banking Supervision 
released a consultative document ‘International framework for liquidity risk 
measurement, standards and monitoring’ in December 2009. This included 
two new key liquidity metrics. A liquidity coverage ratio aimed at ensuring 
banks have sufficient unencumbered high quality assets to meet cash 
outflows in an acute short-term stress and a Net Stable Funding Ratio to 
promote longer-term structural funding of the Bank’s balance sheet and 
capital market activities.  

 a

b
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Operational risk is the risk of direct or indirect losses resulting from 
human factors, external events, and inadequate or failed internal 
processes and systems. Operational risks are inherent in the Group’s 
operations and are typical of any large enterprise. Major sources of 
operational risk include: operational process reliability, IT security, 
outsourcing of operations, dependence on key suppliers, 
implementation of strategic change, integration of acquisitions, fraud, 
human error, customer service quality, regulatory compliance, 
recruitment, training and retention of staff, and social and 
environmental impacts. Barclays is committed to the advanced 
measurement and management of operational risks. In particular, it 
has implemented improved management and measurement 
approaches for operational risk to strengthen control, improve 
customer service and minimise operating losses. Barclays was 
granted a Waiver to operate an Advanced Measurement Approach 
(AMA) under Basel II, which commenced in January 2008.  
The Group’s operational risk management framework aims to:  
  

  

  

  

Organisation and structure  
Barclays works to benchmark our internal operation risk practices with peer 
banks and to drive the development of advanced operational risk 
techniques across the industry. It is not cost effective to attempt to 
eliminate all operational risks and in any event it would not be possible to 
do so. Events of small significance are expected to occur and are accepted 
as part of the normal course of business; events of material significance 
are rare and the Group seeks to reduce the risk from these in accordance 
with its agreed Risk Appetite.  
Barclays has a Group Operational Risk Framework, which is consistent 
with and part of the Group Internal Control and Assurance Framework. 
Minimum control requirements have been established for all key areas of 
identified risk by ‘Principal Risk’ owners (see page 54). The risk categories 
relevant to operational risks are Financial Crime, Financial Reporting, 
Taxation, Legal, Operations, People, Regulatory and Technology. In 
addition, the following risk categories are used for business risk: Brand 
Management, Corporate Responsibility, Strategic and Major Change. 
Responsibility for implementing and overseeing these policies is positioned 
with Group Principal Risk Owners. The prime  

–  Understand and report the operational risks being taken by the 
Group.  

–  Capture and report operational errors made. 

–  Understand and minimise the frequency and impact, on a cost 
benefit basis, of operational risk events. 

–  Manage residual exposures using insurance. 

responsibility for the management of operational risk and the compliance 
with control requirements rests with the business and functional units 
where the risk arises. Front line risk managers are widely distributed 
throughout the Group in business units. They service and support these 
areas, assisting line managers in managing these risks.  
Business Risk Directors in each business are responsible for overseeing 
the implementation of and compliance with Group policies. Governance 
and Control Committees in each business monitor control effectiveness. 
The Group Governance and Control Committee receives reports from the 
committees in the businesses and considers Group-significant control 
issues and their remediation. In the Group Centre, each Principal Risk is 
owned by a senior individual who liaises with Principal Risk owners within 
the businesses. In addition, the Operational Risk Director oversees the 
range of operational risks across the Group in accordance with the Group 
Operational Risk Framework. Business units are required to report on both 
a regular and an event-driven basis. The reports include a profile of the 
material risks to their business objectives, control issues of Group-level 
significance, and operational risk events. Specific reports are prepared on 
a regular basis for the Group Risk Oversight Committee, the Board Risk 
Committee and the Board Audit Committee. The Internal Audit function 
provides further assurance for operational risk control across the 
organisation and reports to the Board and senior management.  

Measurement and capital modelling  
Barclays applies a consistent approach to the identification and 
assessment of key risks and controls across all business units. Managers 
in the businesses use self-assessment techniques to identify risks, 
evaluate control effectiveness and monitor performance. Business 
management determines whether particular risks are effectively managed 
within business Risk Appetite and otherwise takes remedial action. The risk 
assessment process is consistent with the principles in the integrated 
framework published by the Committee of Sponsoring Organisations of the 
Treadway Commission (COSO).  
A standard process is used Group-wide for the recognition, capture, 
assessment, analysis and reporting of risk events. This process is used to 
help identify where process and control requirements are needed to reduce 
the recurrence of risk events. Risk events are captured in a central 
database and reported monthly to the Group Operational Risk Executive 
Committee.  
Barclays also uses a database of external public risk events and is a 
member of the Operational Risk Data Exchange (ORX), an association of 
international banks that share anonymised loss data information to assist in 
risk identification, assessment and modelling.  
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By combining internal data, including internal loss experience, risk and 
control assessments, key indicators and audit findings, with external loss 
data and expert management judgement, Barclays is able to generate Key 
Risk Scenarios (KRSs), which identify the most significant operational risks 
across the Group. The KRSs are validated at business unit and at Group 
level to ensure that they appropriately reflect the level of operational risk. 
These are the main input to our capital model. Distributions of the potential 
frequency and severity of operational risk losses are calculated and 
aggregated to provide a distribution of potential losses over a year for 
Barclays as a whole. The aggregation process takes into account potential 
correlations between risk events. The regulatory capital requirement is 
determined to a soundness standard of 99.9% confidence. Operational risk 
capital is allocated, on a risk sensitive basis, to business units, providing an 
incentive to manage these risks within appetite levels.  
  

Operational risk events 

A high proportion of Barclays operational risk events have a low financial 
cost associated with them and a very small proportion of operational risk 
events have a material impact. In 2009, 73.3% of reported operational 
losses had a value of £50,000 or less (2008: 72.8%) but accounted for 
3.4% of the overall impact (2008: 7.8%). In contrast, 4% of the operational 
risk events had a value of £1m or greater (2008: 2%) but accounted for 
87% of the overall impact (2008: 66%).  
The Group monitors trends in operational losses by size, business unit and 
internal risk categories (including Principal Risk). For comparative 
purposes, the analysis below presents Barclays operational risk events by 
Basel II category. In 2009, the highest frequency of events occurred in 
Execution, Delivery and Process Management (45.3%) and External Fraud 
(35.8%). These two areas also accounted for the majority of losses by 
value, with Execution, Delivery and Process Management comprising 
50.5% of total operational risk losses and External Fraud making up a 
further 38.1%. The growth in impact of external fraud year on year was 
caused by stressed market conditions which have brought to light 
fraudulent activity by a number of clients.  
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Statistical and other risk information  
This section of the report contains supplementary information that is more detailed or contains longer histories than the data presented in the discussion. For 
commentary on this information, please refer to the preceding text (pages 66 to 93).  

Credit risk management  
  

  

 
 

 107  

Table 1: Maturity analysis of loans and advances to banks

At 31st December 2009   
On demand

£m  

Not more
than three

months
£m  

Over three
months
but not

more than
six months

£m  

Over six
months
but not

more than
one year

£m  

Over one
year

but not
more than

three years
£m  

Over three
years

but not
more than
five years

£m  

Over five
years

but not
more than
ten years

£m  

Over
ten years

£m  
Total

£m
United Kingdom   403  3,234  64  625  405  –  –  398  5,129
Other European Union   1,262  10,803  44  394  184  8  2  –  12,697
United States   1,257  10,926  77  619  157  –  38  63  13,137
Africa   565  465  221  98  974  6  41  18  2,388
Rest of the World   1,275  5,111  88  98  708  530  17  18  7,845
   4,762  30,539  494  1,834  2,428  544  98  497  41,196

At 31st December 2008                   
United Kingdom   127  6,474  193  163  232  –  –  343  7,532
Other European Union   1,210  10,458  54  415  407  50  5  1  12,600
United States   1,310  11,215  7  676  324  –  –  84  13,616
Africa   584  595  51  1  51  861  8  38  2,189
Rest of the World   1,652  6,957  201  666  884  943  39  479  11,821
Loans and advances to 

banks   4,883  35,699  506  1,921  1,898  1,854  52  945  47,758

Table 2: Interest rate sensitivity of loans and advances

    2009   2008

At 31st December   

Fixed
rate
£m  

Variable
rate
£m  

Total
£m  

Fixed
rate
£m  

Variable
rate
£m  

Total
£m

Banks   15,898  25,298  41,196  12,101  35,657  47,758
Customers   94,470  336,489  430,959  98,404  369,934  468,338
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Loans and advances included in the above table for the year 2008 have been reanalysed between Home loans and Other personal to reflect changes in 
classification of assets.  
The industry classifications in Tables 3-7 have been prepared at the level of the borrowing entity. This means that a loan to the subsidiary of a major corporation 
is classified by the industry in which the subsidiary operates, even though the Parent’s predominant business may be in a different industry.  
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Table 3: Loans and advances to customers by industry 
  
At 31st December 

                  

  
2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m
Financial services  95,839  114,069  71,160  45,954  43,102
Agriculture, forestry and fishing   4,321  3,281  3,319  3,997  3,785
Manufacturing   18,855  26,374  16,974  15,451  13,779
Construction   6,303  8,239  5,423  4,056  5,020
Property   23,468  22,155  17,018  16,528  16,325
Government   4,801  5,301  2,036  2,426  1,718
Energy and water   10,735  14,101  8,632  6,810  6,891
Wholesale and retail, distribution and leisure  19,746  20,208  18,216  15,490  17,760
Transport   7,284  8,612  6,258  5,586  5,960
Postal and communication   3,427  7,268  5,404  2,180  1,313
Business and other services   30,277  37,373  30,363  26,999  22,529
Home loans   149,738  140,166  106,751  92,477  85,206
Other personal   44,971  48,305  46,423  37,535  39,866
Finance lease receivables   11,194  12,886  11,190  10,142  9,088
Loans and advances to customers   430,959  468,338  349,167  285,631  272,342

Table 4: Loans and advances to customers in the UK 
  
At 31st December 

                  

 
2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m
Financial services   21,975  26,091  21,131  14,011  11,958
Agriculture, forestry and fishing   2,192  2,245  2,220  2,307  2,409
Manufacturing   8,549  11,340  9,388  9,047  8,469
Construction   3,544  4,278  3,542  2,761  3,090
Property   13,514  12,091  10,203  10,010  10,547
Government   496  20  201  6  6
Energy and water  2,447  3,040  2,203  2,360  2,701
Wholesale and retail distribution and leisure   12,792  14,421  13,800  12,951  12,747
Transport   2,784  3,467  3,185  2,745  2,797
Postal and communication   1,098  1,491  1,416  899  455
Business and other services   16,577  19,589  20,485  19,260  15,397
Home loans   90,903  85,672  69,874  62,621  57,382
Other personal   27,687  28,362  28,691  27,617  30,598
Finance lease receivables  3,021  3,911  4,008  3,923  5,203
Loans and advances to customers in the UK   207,579  216,018  190,347  170,518  163,759
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Table 5: Loans and advances to customers in other European Union countries
  
At 31st December 

                   

  
2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m
Financial services   14,475  14,218  7,585  5,629  3,982
Agriculture, forestry and fishing   187  216  141  786  155
Manufacturing   5,754  8,700  4,175  3,147  2,254
Construction   1,610  1,786  1,159  639  803
Property  4,224  4,814  2,510  2,162  3,299
Government   575  1,089  –  6  –
Energy and water   3,882  5,313  2,425  2,050  1,490
Wholesale and retail distribution and leisure   2,428  2,653  1,719  776  952
Transport   1,905  2,603  1,933  1,465  1,695
Postal and communication   649  962  662  580  432
Business and other services   4,878  5,490  3,801  2,343  3,594
Home loans  35,752  34,451  21,405  18,202  16,114
Other personal   7,403  6,440  6,615  4,086  2,283
Finance lease receivables   2,636  3,328  2,403  1,559  1,870
Loans and advances to customers in other European Union countries   86,358  92,063  56,533  43,430  38,923

Table 6: Loans and advances to customers in the United States 
  
At 31st December 

                 

  
2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m
Financial services   46,132  56,006  29,342  17,516  16,229
Agriculture, forestry and fishing   1  –  2  2  1
Manufacturing   797  2,171  818  519  937
Construction  7  21  18  13  32
Property   428  549  568  1,714  329
Government   303  336  221  153  300
Energy and water   2,336  3,085  1,279  1,078  1,261
Wholesale and retail distribution and leisure   720  1,165  846  403  794
Transport   383  415  137  128  148
Postal and communication   355  3,343  2,446  36  236
Business and other services  1,721  2,279  1,053  1,432  885
Home loans   19  28  10  349  2
Other personal   7,410  7,691  3,256  2,022  1,443
Finance lease receivables   318  298  304  312  328
Loans and advances to customers in the United States   60,930  77,387  40,300  25,677  22,925

Table 7: Loans and advances to customers in Africa 
  
At 31st December 

                   

  
2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m
Financial services   3,600  1,956  3,472  2,821  4,350
Agriculture, forestry and fishing   1,936  817  956  889  1,193
Manufacturing  1,419  1,082  1,351  1,747  1,501
Construction   903  2,053  637  591  1,068
Property   4,154  3,485  2,433  1,987  1,673
Government   1,449  1,741  967  785  625
Energy and water   158  118  356  156  193
Wholesale and retail distribution and leisure   1,789  1,012  1,326  1,050  2,774
Transport   368  739  116  354  394
Postal and communication  715  293  231  241  27
Business and other services   4,319  4,699  1,285  2,631  1,258
Home loans   22,057  19,036  15,393  11,223  11,630
Other personal   964  3,069  6,287  2,976  4,955
Finance lease receivables   5,018  5,130  4,357  4,240  1,580
Loans and advances to customers in Africa   48,849  45,230  39,167  31,691  33,221
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At 31st December 2009, 2008 and 2007, there were no countries where Barclays had cross-currency loans to borrowers between 0.75% and 1% of total Group 
assets.  
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Table 8: Loans and advances to customers in the Rest of the World 
  
At 31st December 

                   

  
2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m
Loans and advances  27,042  37,421  22,702  14,207  13,407
Finance lease receivables   201  219  118  108  107
Loans and advances to customers in the Rest of the World   27,243  37,640  22,820  14,315  13,514

Table 9: Maturity analysis of loans and advances to customers

At 31st December 2009   
On demand

£m  

Not more
than three

months
£m  

Over three
months
but not

more than
six months

£m  

Over six
months
but not

more than
one year

£m  

Over one
year

but not
more than

three years
£m  

Over three
years

but not
more than
five years

£m  

Over five
years but

not
more than
ten years

£m  

Over
ten

years
£m  

Total
£m

United Kingdom                   
Corporate lending   21,369  14,941  1,568  2,856  13,057  10,071  9,759  14,626  88,247
Other lending to customers in the United 

Kingdom   5,862  3,802  2,092  3,809  15,201  10,404  23,302  54,860  119,332
Total United Kingdom   27,231  18,743  3,660  6,665  28,258  20,475  33,061  69,486  207,579
Other European Union   4,094  16,113  1,976  3,278  11,088  9,247  10,137  30,425  86,358
United States   4,887  25,296  2,265  3,637  4,876  1,251  11,485  7,233  60,930
Africa   11,248  2,457  1,052  1,322  4,307  3,091  6,162  19,210  48,849
Rest of the World   1,967  6,616  1,189  3,758  4,367  4,485  3,154  1,707  27,243
Total   49,427  69,225  10,142  18,660  52,896  38,549  63,999  128,061  430,959

At 31st December 2008                   
United Kingdom                   
Corporate lending   24,790  14,715  1,574  3,259  10,585  12,372  10,495  15,876  93,666
Other lending to customers in the United 

Kingdom   4,560  6,264  2,495  4,477  16,604  10,541  21,913  55,498  122,352
Total United Kingdom   29,350  20,979  4,069  7,736  27,189  22,913  32,408  71,374  216,018
Other European Union   5,254  17,618  2,707  5,681  11,808  10,272  10,138  28,585  92,063
United States   6,298  39,754  2,737  5,413  8,767  3,447  4,238  6,733  77,387
Africa   8,428  2,247  1,143  1,852  4,560  4,557  5,674  16,769  45,230
Rest of the World   3,832  8,150  2,167  1,545  9,267  4,008  5,666  3,005  37,640
Total   53,162  88,748  12,823  22,227  61,591  45,197  58,124  126,466  468,338

Table 10: Foreign outstandings in currencies other than the local currency
of the borrower for countries where this exceeds 1% of total Group assets

At 31st December 2009   
As % of
assets  

Total
£m  

Banks
and other
financial

institutions
£m  

Governments
and official
institutions

£m  

Commercial
industrial
and other

private
sectors

£m
          

United States   1.2  16,907  4,622  –  12,285

At 31st December 2008           
United States   3.1  63,614  16,724  2  46,888
Cayman Islands   1.2  23,765  271  –  23,494

At 31st December 2007           
United States   2.1  26,249  7,151  6  19,092
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Table 11: Off-balance sheet and other credit exposures as at 31st December
  

2009
£m  

2008
£m  

2007
£m

Off-balance sheet exposures      
Contingent liabilities   52,774  66,310  45,774
Commitments   207,275  260,816  192,639
On-balance sheet exposures       
Trading portfolio assets   151,344  185,637  193,691
Financial assets designated at fair value held on own account   41,311  54,542  56,629
Derivative financial instruments   416,815  984,802  248,088
Available for sale financial investments   56,483  64,976  43,072

Table 12: Notional principal amounts of credit derivatives as at 31st December
  

2009
£m  

2008
£m  

2007
£m

Credit derivatives held or issued for trading purposes   2,016,796  4,129,244  2,472,249

Table 13: Credit risk loans summary 
At 31st December   

2009
£m  

2008
£m  

2007
£m  

2006
£m  

2005
£m

Impaired loans   16,240  12,264  8,574  4,444  4,550
Accruing loans which are contractually overdue 90 days or more as to principal or interest   5,317  2,953  794  598  609
Impaired and restructured loans   831  483  273  46  51
Credit risk loans   22,388  15,700  9,641  5,088  5,210

Table 14: Credit risk loans 
At 31st December   

2009
£m  

2008
£m  

2007
£m  

2006
£m  

2005
£m

Impaired loans:           
United Kingdom   4,519  3,793  3,605  3,340  2,965
Other European Union   4,004  1,713  472  410  345
United States   4,612  4,397  3,703  129  230
Africa   2,170  1,996  757  535  831
Rest of the World   935  365  37  30  179
Total   16,240  12,264  8,574  4,444  4,550
Accruing loans which are contractually overdue 90 days or more as to principal or interest:          
United Kingdom   2,312  1,656  676  516  539
Other European Union   951  562  79  58  53
United States   232  433  10  3  –
Africa   1,739  172  29  21  17
Rest of the World   83  130  –  –  –
Total   5,317  2,953  794  598  609
Impaired and restructured loans:           
United Kingdom   582  367  179  –  5
Other European Union   41  29  14  10  7
United States   180  82  38  22  16
Africa   22  –  42  14  23
Rest of the World   6  5  –  –  –
Total   831  483  273  46  51
Total credit risk loans:           
United Kingdom   7,413  5,816  4,460  3,856  3,509
Other European Union   4,996  2,304  565  478  405
United States   5,024  4,912  3,751  154  246
Africa   3,931  2,168  828  570  871
Rest of the World   1,024  500  37  30  179
Credit risk loans   22,388  15,700  9,641  5,088  5,210

a Includes credit derivatives held as economic hedges which are not designated as hedges for accounting purposes. 

a
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Interest income of approximately £413m (2008: £195m, 2007: £48m) from such loans was included in profit, of which £137m (2008: £72m, 2007: £26m) related 
to domestic lending and the remainder related to foreign lending.  
In addition, a further £185m (2008: £135m, 2007: £113m) was recognised arising from impaired loans. Following impairment, interest income is recognised using 
the original effective rate of interest which was used to discount the expected future cash flows for the purpose of measuring the impairment loss. £52m (2008: 
£42m, 2007: £93m) of this related to domestic impaired loans and the remainder related to foreign impaired loans.  
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Table 15: Potential problem loans
                  

At 31st December   
2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m
United Kingdom   858  883  419  465  640
Other European Union   790  963  59  32  26
United States   553  431  964  21  12
Africa   488  140  355  240  248
Rest of the World   679  39  –  3  3
Potential problem loans   3,368  2,456  1,797  761  929

Table 16: Interest foregone on credit risk loans
          

    
2009

£m  
2008

£m  
2007

£m
Interest income that would have been recognised under the original contractual terms      
United Kingdom   392  244  340
Rest of the World   736  235  91
Total   1,128  479  431

Table 17: Analysis of impairment/provision charges
                    

At 31st December   
2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m 
Impairment charge/net specific provisions charge          
United Kingdom   2,744  1,817  1,593  1,880  1,382  
Other European Union   1,408  587  123  92  75  
United States   1,525  1,519  374  12   76  
Africa   814  454  214  143   37  
Rest of the World   839  207  2  (53)  4  
Impairment on loans and advances   7,330  4,584  2,306  2,074   1,574  
Impairment on available for sale assets   670  382  13  86   4  
Impairment on reverse repurchase agreements   43  124  –  –  –  
Impairment charge   8,043  5,090  2,319  2,160   1,578  
Other credit provisions charge/(release)   28  329  476  (6)  (7) 
Impairment/provision charges   8,071  5,419  2,795  2,154   1,571  

Table 18: Impairment/provisions charges ratios (‘Loan loss ratios’)
                  

    
2009

%  
2008

%  
2007

%  
2006

%  
2005

%
Impairment/provisions charges as a percentage of average loans and advances for the year:          
Impairment charge   1.64  1.01  0.64  0.66  0.58
Total   1.64  1.01  0.64  0.66  0.58
Amounts written off (net of recoveries)   0.72  0.61  0.49  0.61  0.50
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Table 19: Analysis of allowance for impairment/provision for bad and doubtful debts   2009  2008  2007  2006  2005
  £m  £m  £m  £m  £m

Impairment allowance/specific provisions         
United Kingdom   4,083  2,947  2,526  2,477  2,266
Other European Union   2,014  963  344  311  284
United States   2,518  1,561  356  100  130
Africa   1,349  857  514  417  647
Rest of the World   832  246  32  30  123
Allowance for impairment provision balances  10,796  6,574  3,772  3,335  3,450
Average loans and advances for the year   447,569  453,413  357,853  313,614  271,421

Table 20: Allowance for impairment/provision balance ratios   2009  2008  2007  2006  2005
  %  %  %  %  %

Allowance for impairment/provision balance at end of year as a percentage of loans and advances at 
end of year:           

Impairment balance   2.29  1.27  0.97  1.05  1.14
Total   2.29  1.27  0.97  1.05  1.14

Table 21: Movements in allowance for impairment/provisions charge
for bad and doubtful debts 

  2009  2008  2007  2006  2005 
 £m £m  £m  £m £m

Allowance for impairment/provision balance at beginning of year   6,574   3,772   3,335   3,450   2,637  
Acquisitions and disposals   434   307   (73)  (23)  555  
Unwind of discount   (185)  (135)  (113)  (98)  (76) 
Exchange and other adjustments   (127)  791   53   (153)  125  
Amounts written off   (3,380)  (2,919)  (1,963)  (2,174)  (1,587) 
Recoveries  150  174   227   259  222  
Impairment/provision charged against profit   7,330   4,584   2,306   2,074   1,574  
Allowance for impairment/provision balance at end of year   10,796   6,574   3,772   3,335   3,450  

Table 22: Amounts written off   2009  2008  2007  2006  2005 
  £m  £m  £m  £m  £m 

United Kingdom  (1,569) (1,514)  (1,530)  (1,746) (1,302) 
Other European Union   (453)  (162)  (143)  (74)  (56) 
United States   (669)  (1,044)  (145)  (46)  (143) 
Africa   (438)  (187)  (145)  (264)  (81) 
Rest of the World   (251)  (12)  –   (44)  (5) 
Amounts written off   (3,380)  (2,919)  (1,963)  (2,174)  (1,587) 

a 
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The category ‘Other personal’ includes credit cards, personal loans, second liens and personal overdrafts.  
The industry classifications in Tables 25, 26 and 27 have been prepared at the level of the borrowing entity. This means that a loan to the subsidiary of a major 
corporation is classified by the industry in which the subsidiary operates, even though the Parent’s predominant business may be in a different industry.  

Note  
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Table 23: Recoveries
  

2009
£m  

2008
£m  

2007
£m  

2006
£m  

2005
£m 

United Kingdom   48   131   154   178   160  
Other European Union   12   4   32   18   13  
United States  6   1   7   22  15  
Africa  80   36   34   33  16  
Rest of the World   4   2   –   8   18  
Recoveries   150   174   227   259   222  

      

Table 24: Impairment allowances/provision charged against profit
  

2009
£m  

2008
£m  

2007
£m  

2006
£m  

2005
£m 

New and increased impairment allowance/specific provision charge:       
United Kingdom   3,123   2,160   1,960   2,253   1,763  
Other European Union   1,625   659   192   182   113  
United States   1,535   1,529   431   60   105  
Africa   932   526   268   209   109  
Rest of the World  896   242   20   18  39  

  8,111   5,116   2,871   2,722   2,129  
Reversals of impairment allowance/specific provision charge:       
United Kingdom   (331)  (212)  (213)  (195)  (221) 
Other European Union   (205)  (68)  (37)  (72)  (25) 
United States   (4)  (9)  (50)  (26)  (14) 
Africa  (38)  (36)  (20)  (33) (56) 
Rest of the World   (53)  (33)  (18)  (63)  (17) 

  (631)  (358)  (338)  (389)  (333) 
Recoveries   (150)  (174)  (227)  (259)  (222) 
Net charge to profit   7,330   4,584   2,306   2,074   1,574  

      

Table 25: Total impairment/specific provision charges 
for bad and doubtful debts by industry   

2009
£m  

2008
£m  

2007
£m  

2006
£m  

2005
£m 

United Kingdom:       
Financial services   485   76   32   64   22  
Agriculture, forestry and fishing  2   4   –   5  9  
Manufacturing   112   118   72   1   120  
Construction   54   15   14   17   14  
Property   113   80   36   15   18  
Energy and water   –   1   1   (7)  1  
Wholesale and retail distribution and leisure   314   59   118   88   39  
Transport   13   3   3   19   (27) 
Postal and communication  17   –   15   15  3  
Business and other services   175   234   81   133   45  
Home loans   33   28   1   4   (7) 
Other personal   1,376   1,178   1,187   1,526   1,142  
Finance lease receivables   50   21   33   –   3  

  2,744   1,817   1,593   1,880   1,382  
Overseas   4,586   2,767   713   194   192  
Impairment/specific provision charges   7,330   4,584   2,306   2,074   1,574  

a Does not reflect the impairment of available for sale assets, reverse repurchase agreements or other credit risk provisions. 

 a
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Table 26: Allowance for impairment/specific provision for bad and doubtful debts by industry

  2009 2008 2007  2006  2005

   £m % £m % £m % £m % £m %
United Kingdom:           
Financial services 493 4.6 81 1.2 103 2.7 67 2.0 26 0.8
Agriculture, forestry and fishing  – – 1 0.0 5 0.1 17 0.5 12 0.3
Manufacturing  142 1.3 185 2.8 65 1.7 85 2.5 181 5.2
Construction  41 0.4 18 0.3 16 0.4 16 0.5 13 0.4
Property  90 0.8 114 1.7 54 1.4 26 0.8 24 0.7
Energy and water  – – 1 0.0 1 – – – 18 0.5
Wholesale and retail distribution and leisure  182 1.7 43 0.7 102 2.7 81 2.4 99 2.9
Transport – 0.0 – 0.0 11 0.3 24 0.7 32 0.9
Postal and communication  27 0.3 33 0.5 25 0.7 12 0.4 2 0.1
Business and other services  218 2.0 236 3.6 158 4.2 186 5.6 102 3.0
Home loans  63 0.6 46 0.7 15 0.4 10 0.3 50 1.4
Other personal  2,762 25.5 2,160 32.9 1,915 50.8 1,953 58.6 1,696 49.2
Finance lease receivables  65 0.6 29 0.4 56 1.5 – – 11 0.3

 4,083 37.8 2,947 44.8 2,526 67.0 2,477 74.3 2,266 65.7
Overseas 6,713 62.2 3,627 55.2 1,246 33.0 858 25.7 1,184 34.3
Total  10,796 100 6,574 100.0 3,772 100.0 3,335 100.0 3,450 100.0

Table 27: Analysis of amounts written off and recovered by industry         

   Amounts written off for the year 
Recoveries of amounts previously

written off 

   
2009

£m 
2008

£m 
2007

£m 
2006

£m 
2005

£m 
2009

£m 
2008

£m 
2007

£m 
2006

£m 
2005

£m
United Kingdom:           
Financial services  72 88 6 13 2 3 4 1 – 1
Agriculture, forestry and fishing  2 6 5 8 3 – – 2 1 –
Manufacturing  162 53 83 73 47 4 8 7 21 11
Construction  34 19 23 17 15 3 2 3 2 1
Property  141 27 16 23 4 3 2 10 6 1
Energy and water  2 1 – 1 22 4 – – 2 –
Wholesale and retail distribution and leisure  182 137 109 120 85 8 7 12 14 25
Transport  14 10 13 11 29 1 1  1 10
Postal and communication  23 3 3 5 15 – – – – –
Business and other services  197 153 83 124 83 5 10 22 17 14
Home loans  16 4 1 – 2 – 1 1 7 4
Other personal  705 960 1,164 1,351 992 13 88 96 107 92
Finance lease receivables  19 53 24 – 3 4 8 – – 1

 1,569 1,514 1,530 1,746 1,302 48 131 154 178 160
Overseas  1,811 1,405 433 428 285 102 43 73 81 62
Total  3,380 2,919 1,963 2,174 1,587 150 174 227 259 222
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Table 28: Total impairment allowance/(provision) coverage of credit risk loans

    
2009

%  
2008

%  
2007

%  
2006

%  
2005

%
United Kingdom   55.1  50.7  56.6  64.2  64.6
Other European Union   40.3  41.8  60.9  65.1  70.1
United States   50.1  31.8  9.5  64.9  52.8
Africa   34.3  39.5  62.1  73.2  74.3
Rest of the World   81.3  49.2  86.5  100.0  68.7
Total coverage of credit risk loans   48.2  41.9  39.1  65.6  66.2

Table 29: Total impairment allowance/(provision) coverage of 
potential credit risk lending (CRLs and PPLs)

    
2009

%  
2008

%  
2007

%  
2006

%  
2005

%
United Kingdom   49.4  44.0  51.8  57.3  54.6
Other European Union   34.8  29.5  55.1  61.0  65.9
United States   45.1  29.2  7.6  57.1  50.4
Africa   30.5  37.1  43.4  51.5  57.8
Rest of the World   48.9  45.5  86.5  91.0  67.6
Total coverage of potential credit risk lending   41.9  36.2  33.0  57.0  56.2
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The Group’s operations, including its overseas offices, subsidiaries and 
associates, are subject to a significant body of rules and regulations that 
are a condition for authorisation to conduct banking and financial services 
business, constrain business operations and affect financial returns. These 
include reserve and reporting requirements and conduct of business 
regulations. These requirements are imposed by the relevant central banks 
and regulatory authorities that supervise the Group in the jurisdictions in 
which it operates. The requirements reflect global standards developed by, 
among others, the Basel Committee on Banking Supervision and the 
International Organisation of Securities Commissions. They also reflect 
requirements derived from EU directives.  
In the UK, the Financial Services Authority (FSA) is the independent body 
responsible for the regulation and supervision of deposit taking, life 
insurance, home mortgages, general insurance and investment business. 
Barclays Bank PLC is authorised by the FSA under the Financial Services 
and Markets Act 2000 to carry on a range of regulated activities within the 
UK and is subject to consolidated supervision by the FSA. In its role as 
supervisor, the FSA seeks to maintain the safety and soundness of 
financial institutions with the aim of strengthening, but not guaranteeing, 
the protection of customers and the financial system. The FSA’s continuing 
supervision of financial institutions is conducted through a variety of 
regulatory tools, including the collection of information from statistical and 
prudential returns, reports obtained from skilled persons, visits to firms and 
regular meetings with management to discuss issues such as 
performance, risk management and strategy.  
The FSA adopts a risk-based approach to supervision. The starting point 
for supervision of all financial institutions is a systematic analysis of the risk 
profile for each authorised firm. The FSA has adopted a homogeneous 
risk, processes and resourcing model in its approach to its supervisory 
responsibilities (known as the ARROW model) and the results of the risk 
assessment are used by the FSA to develop a risk mitigation programme 
for a firm. The FSA also promulgates requirements that banks and other 
financial institutions are required to meet on matters such as capital 
adequacy, limits on large exposures to individual entities and groups of 
closely connected entities, liquidity and rules of business conduct.  
The Banking Act 2009 (the Banking Act) provides a permanent regime to 
allow the FSA, the UK Treasury and the Bank of England to resolve failing 
banks in the UK. Under the Banking Act, these authorities are given 
powers, including (a) the power to issue share transfer orders pursuant to 
which all or some of the securities issued by a bank may be transferred to 
a commercial purchaser or Bank of England entity and (b) the power to 
transfer all or some of the property, rights and liabilities of the UK bank to a 
purchaser or Bank of England entity. A share transfer order can extend to a 
wide range of securities including shares and bonds issued by a UK bank 
(including Barclays Bank PLC) or its holding company (Barclays PLC) and 
warrants for such shares and bonds. The Banking Act powers apply 
regardless of any contractual restrictions and compensation may be 
payable in the context of both share transfer orders and property 
appropriation.  
The Banking Act also gives the Bank of England the power to override, 
vary or impose contractual obligations between a UK bank or its holding 
company and its former group undertakings for reasonable consideration, 
in order to enable any transferee or successor bank of the UK bank to 
operate effectively. There is also power for the Treasury to amend the law 
(excluding provisions made by or under the Banking Act) for the purpose of 
enabling it to use the regime powers effectively, potentially with 
retrospective effect. In addition, the Banking Act gives the Bank of England 
statutory responsibility for financial stability in the UK and for the oversight 
of payment systems.  
Banks, insurance companies and other financial institutions in the UK are 
subject to a single financial services compensation scheme (the Financial 
Services Compensation Scheme—FSCS) where an authorised firm is 
unable or is likely to be unable to meet claims made against it because of 

through the establishment of branches or by the provision of services on a 
cross-border basis in other member states without the need for local 
authorisation. Barclays operations in Europe are authorised and regulated 
by a combination of both home (the FSA) and host regulators.  
Barclays operations in South Africa, including Absa Group Limited, are 
supervised and regulated by the South African Reserve Bank (SARB) and 
the Financial Services Board (FSB). SARB oversees the banking industry 
and follows a risk-based approach to supervision whilst the FSB oversees 
the non-banking financial services industry and focuses on enhancing 
consumer protection and regulating market conduct.  
In the United States, Barclays PLC, Barclays Bank PLC and Barclays US 
banking subsidiaries are subject to a comprehensive regulatory structure 
involving numerous statutes, rules and regulations. Barclays Bank PLC’s 
branches in New York and Florida are licensed by, and subject to 
regulation and examination by, their respective licensing authorities, the 
New York State Banking Department and the Florida Office of Financial 
Regulation. Barclays Bank PLC also operates a federal agency in 
California that is licensed by and subject to regulation and examination by 
the OCC. Barclays Bank Delaware is a Delaware-chartered commercial 
bank subject to regulation and examination by the Federal Deposit 
Insurance Corporation and the Delaware State Banking Commissioner. In 
addition, the FRB is the primary US federal regulator for the New York and 
Florida branches and also exercises umbrella regulatory authority over 
Barclays other US operations. The regulation of Barclays and its US 
banking subsidiaries imposes restrictions on the activities of Barclays, 
including its US banking subsidiaries and Barclays Bank PLC’s US 
branches and agencies, as well as prudential restrictions, such as limits on 
extensions of credit by the Barclays Bank PLC’s US branches and 
agencies and the US banking subsidiaries to a single borrower and to 
Barclays subsidiaries and affiliates.  
The licensing authority of each US branch has the authority, in certain 
circumstances, to take possession of the business and property of 
Barclays Bank PLC located in the state of the office it licenses. Such 
circumstances generally include violations of law, unsafe business 
practices and insolvency. As long as Barclays Bank PLC maintains one or 
more federal branches or agencies, the OCC also has the authority to take 
possession of the US operations of Barclays Bank PLC under similar 
circumstances, and this federal power may pre-empt the state insolvency 
regimes that would otherwise be applicable to Barclays Bank PLC’s state 
licensed branches. As a result, if the OCC exercised its authority over the 
US agency of Barclays Bank PLC pursuant to federal law in the event of a 
Barclays Bank PLC insolvency, all of Barclays Bank PLC’s US assets 
would most likely be applied first to satisfy creditors of its US branches and 
agencies as a group, and then made available for application pursuant to 
any UK insolvency proceeding.  
In addition to the direct regulation of Barclays US banking offices, Barclays 
US operations subject Barclays to regulation by the FRB under various 
laws, including the International Banking Act of 1978 and the Bank Holding 
Company Act of 1956 (BHC Act). Barclays PLC, Barclays Bank PLC and 
Barclays Group US Inc. are bank holding companies registered with the 
FRB. Each has elected to be treated as a financial holding company under 
the BHC Act. Financial holding companies may engage in a broader range 
of financial and related activities than are permitted to registered bank 
holding companies that do not maintain financial holding company status, 
including underwriting and dealing in all types of securities. To maintain the 
financial holding company status of each of Barclays PLC, Barclays Bank 
PLC and Barclays Group US Inc., Barclays Bank PLC is required to meet 
or exceed certain capital ratios and to be deemed to be “well managed” 
and Barclays Bank Delaware must also meet certain capital requirements, 
be deemed to be “well managed” and have at least a “satisfactory” rating 
under the Community Reinvestment Act of 1977.  
Barclays is required to obtain the prior approval of the FRB before 
acquiring, directly or indirectly, the ownership or control of more than 5% of 
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its financial circumstances. Most deposits made with branches of Barclays 
Bank PLC within the European Economic Area (EEA) which are 
denominated in Sterling or other EEA currencies (including the Euro) are 
covered by the FSCS. Most claims made in respect of investment business 
will also be protected claims if the business was carried on from the UK or 
from a branch of the bank or investment firm in another EEA member state. 
The FSCS is funded by levies on authorised UK firms such as Barclays 
Bank PLC. In the event that the FSCS raises funds, raises those funds 
more frequently or significantly increases the levies to be paid by firms, the 
associated costs to the Group may have a material impact on the Group’s 
results and financial condition. Further details can be found in the 
“Competition and Regulatory Matters” note to the financial statements on 
page 222.  
Outside the UK, the Group has operations (and main regulators) located in 
continental Europe, in particular France, Germany, Spain, Switzerland, 
Portugal and Italy (local central banks and other regulatory authorities); 
Asia Pacific (various regulatory authorities including the Hong Kong 
Monetary Authority, the Financial Services Agency of Japan, the Australian 
Securities and Investments Commission, the Monetary Authority of 
Singapore, the China Banking Regulatory Commission and the Reserve 
Bank of India); Africa and the Middle East (various regulatory authorities 
including the South African Reserve Bank and the Financial Services 
Board and the regulatory authorities of the United Arab Emirates) and the 
United States of America (including the Board of Governors of the Federal 
Reserve System (FRB), the Office of the Comptroller of the Currency 
(OCC) and the Securities and Exchange Commission (SEC)).  
In Europe, the UK regulatory agenda is considerably shaped and 
influenced by the directives emanating from the EU. These form part of the 
European Single Market programme, an important feature of which is the 
framework for the regulation of authorised firms. This framework is 
designed to enable a credit institution or investment firm authorised in one 
EU member state to conduct banking or investment business  

any class of voting securities of any US bank or bank holding company. 
Under current FRB policy, Barclays is required to act as a source of 
financial strength for Barclays Bank Delaware. This policy could, among 
other things, require Barclays to inject capital into Barclays Bank Delaware 
if it becomes undercapitalised. A major focus of US governmental policy 
relating to financial institutions in recent years has been combating money 
laundering and terrorist financing and enforcing compliance with US 
economic sanctions. Regulations applicable to US operations of Barclays 
Bank PLC and its subsidiaries impose obligations to maintain appropriate 
policies, procedures and controls to detect, prevent and report money 
laundering and terrorist financing and to ensure compliance with US 
economic sanctions against designated foreign countries, nationals and 
others. Failure of a financial institution to maintain and implement adequate 
programmes to combat money laundering and terrorist financing or to 
ensure economic sanction compliance could have serious legal and 
reputational consequences for the institution. See Note 36 to the financial 
statements for further discussion of competition and regulatory matters.  
Barclays investment banking operations are subject to regulations that 
cover all aspects of the securities business, including:  
– Sales Methods  
– Trade practices among broker-dealers  
– Use and safekeeping of customers’ funds and securities  
– Capital structure  
– Record-keeping  
– The financing of customers’ purchases  
– Procedures for compliance with US securities law  
– The conduct of directors, officers and employees  
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Barclays Capital Inc. and the other subsidiaries that conduct these 
operations are regulated by a number of different government agencies 
and self-regulatory organizations, including the SEC and the Financial 
Industry Regulatory Authority (FINRA). Depending upon the specific nature 
of a broker-dealer’s business, it may also be regulated by some or all of the 
New York Stock Exchange (NYSE), the Municipal Securities Rulemaking 
Board, the US Department of the Treasury, the Commodity Futures 
Trading Commission and other exchanges of which it may be a member. In 
addition, the US states, provinces and territories have local securities 
commissions that regulate and monitor activities in the interest of investor 
protection. These regulators have available a variety of sanctions, including 
the authority to conduct administrative proceedings that can result in 
censure, fines, the issuance of cease-and-desist orders or the suspension 
or expulsion of the entity or its directors, officers or employees.  
Barclays Bank PLC and Barclays Capital Energy, Inc. are authorised by 
the U.S. Federal Energy Regulatory Commission (FERC) to sell wholesale 
physical power at market-based rates. As FERC authorised power 
marketers and as buyers and sellers of natural gas, Barclays Bank PLC 
and Barclays Capital Energy, Inc. are subject to regulation under The U.S. 
Federal Power Act, The U.S. Natural Gas Act and The U.S. Energy Policy 
Act of 2005 and applicable FERC orders, rules and regulations thereunder.  
Barclays subsidiaries in the US are also subject to regulation by applicable 
federal and state regulators of their activities in the mortgage servicing 
business.  

Regulatory Developments  
In the wake of the financial crisis there will be regulatory change that will 
have a substantial impact on all financial institutions, including the Group. 
The full extent of this impact and its timing is not yet fully clear, with reform 
programmes being developed at global, EU and national level. A 
programme to reform the global regulatory framework was agreed by G20 
Heads of Government in April 2009, building on an agreement that had 
been reached by the G20 in November 2008. The EU is following a similar 
programme of reform following the May 2008 ‘roadmap’ and implementing 
G20 requirements. There is a substantial degree of commonality to these 
programmes covering issues of capital and liquidity regulation, risk 
management and accounting standards.  
The Financial Stability Board (FSB) has been designated by the G20 as 
the body responsible for co-ordinating the delivery of the reform 
programme. It has initiated work developing guidelines for the supervision 
of systemically significant institutions. It is required to present its proposals 
to the November 2010 meeting of G20 Heads of Government. The FSB is 
also working on approaches to the resolution of systemically significant 
institutions that will include the preparation of Recovery and Resolution 
Plans, sometimes called ‘living wills’. Further detail is awaited from the 
FSB, although the FSA has initiated a pilot project with a group of large UK 
banks.  
In execution of the mandate given by the G20 and the FSB, the Basel 
Committee on Banking Supervision has agreed on increased capital 
requirements for trading book activities to be introduced from the end of 
2010. In December 2009, the Basel Committee issued proposals for 
consultation on enhanced capital and liquidity requirements. These 
proposals would refine the definition of regulatory capital to have a greater 
focus on core equity, would enhance capital requirements in respect of 
counterparty risk, introduce measures to make capital requirements less 
procyclical, establish a leverage ratio and require banks to hold greater 
buffers of high quality liquid instruments. The Basel Committee will conduct 
a quantitative impact study on its proposals in the course of the first half of 
2010, with a view to finalising its requirements by the end of the year and 
with the aim of commencing the transition to the new capital and liquidity 
regime from the end of 2012.  
The Basel Committee’s trading book proposals are being implemented in 
the EU by amendment to the Capital Requirements Directive (CRD). The 
CRD has also been amended to tighten the definition of hybrid capital and 

England) to deal with issues related to financial stability and systemic risk. 
It will also place a duty on the FSA to make rules requiring financial 
institutions to create and maintain Recovery and Resolution plans, require 
the FSA to make general rules about remuneration policies of regulated 
firms, give the FSA a wider authority to prohibit short selling and permit 
collective court actions as a means by which redress can be sought in 
cases where there has been a mass failure of practice that has affected 
significant numbers of consumers. The Financial Services Bill is currently 
going through the Parliamentary process and its likely final shape remains 
uncertain. In response to the Introduction of the Financial Services Bill, the 
Conservative Party indicated in July 2009 that, were it to have a majority 
following the General Election that must take place by early June 2010, it 
would transfer responsibility for prudential supervision to the Bank of 
England and create a Consumer Protection Agency to focus on issues of 
business conduct.  
The Chancellor of the Exchequer commissioned two major reviews of the 
regulation of banks that reported in 2009. Lord Turner, the Chairman of the 
FSA was requested to undertake a review of banking regulation, while Sir 
David Walker was asked to review the corporate governance of financial 
institutions. The Turner Review, published in March 2009, sets out a 
comprehensive approach to reform the regulation of banks, and for higher 
standards of capital, liquidity and risk management. It also sets out a more 
intensive and intrusive approach to supervision. This was already in 
development as part of the FSA’s Supervisory Enhancement Programme 
that has seen an increase in the resources devoted to supervision, the 
intensity of supervision and the penalties that may be applied in any 
enforcement action. Pending international agreement, the FSA has 
unilaterally set minimum capital requirements that are very substantially 
increased from pre-crisis levels. Similarly, the FSA is introducing a 
regulatory liquidity regime in advance of international agreement on the 
Basel proposals. The Walker Review, published in November 2009, sets 
out proposals for reforms to the corporate governance of financial 
institutions. The Financial Services Bill referred to above will give the FSA 
enabling powers to implement some of these.  
In the United States, the FDIC has established a Temporary Liquidity 
Guarantee Program (TLGP) for eligible institutions including, among 
others, US bank holding companies and FDIC-insured depository 
institutions, unless they opted out. Under the TLGP, the FDIC insures the 
entire amount of non-interest bearing transaction account deposits of 
eligible institutions until June 30 , 2010 and certain senior unsecured debt 
of eligible institutions issued before June 30 , 2009 (later extended to 
October 31 , 2009). Barclays Bank Delaware and Barclays Group US, Inc. 
are eligible to participate in the TLGP, and they have opted in. Barclays 
PLC and Barclays Bank PLC, as non-US banks or bank holding 
companies, were not eligible to participate in the TLGP.  
In addition, in the United States, as elsewhere, recent market disruptions 
and economic conditions have led to numerous proposals for changes to 
and significant increases in the regulation of the financial services industry. 
These proposals include: possible limitations on the activities of banking 
institutions such as prohibitions on engaging in proprietary trading 
operations that are not related to serving customers; proposals that would 
subject large and systemically important banks and financial institutions to 
enhanced regulatory requirements; and financial market and trading 
reforms such as the Wall Street Reform and Consumer Protection Act 
2009, which was passed by the US House of Representatives in December 
2009 and which would, if enacted, among other things, increase regulation 
of over-the-counter derivatives by imposing clearing and execution 
requirements on swap dealers and major swap market participants. 
However, these and other proposals are still under consideration and there 
is uncertainty as to whether and in what forms such proposals ultimately 
may be enacted or adopted and therefore what impact they will have on 
the Group and its businesses in the United States. The Obama 
Administration has also proposed the levying of a Financial Crisis 
Responsibility Fee (FCRF). The Administration has said that the FCRF will 
apply to the US subsidiaries of a foreign bank or financial company if the 
consolidated assets of the US subsidiaries exceed £50bn. As legislation 
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the operation of the large exposures regime in relation to interbank 
transactions. The EU has indicated that it will further amend the CRD to 
implement revised global standards on capital adequacy and on liquidity 
that are being consulted on by the Basel Committee. The EU will also 
conduct a Europe-focused quantitative impact study. In addition, other 
amendments are being made to the EU framework of directives, including 
to the Directive and to the Directive on Deposit Guarantee Schemes. 
Further amendments to EU regulatory requirements are likely as the EU 
develops its response to the financial crisis, including the structure of the 
regulatory system in Europe as proposed in the report of a high-level 
Commission group published in February 2009. Among other things, it is 
proposed by the end of 2010 to create a European Banking Authority 
charged with the development of a single rulebook for banks in the EU. 
National authorities will remain responsible for the supervision of financial 
institutions.  
In the UK, the Treasury issued a White Paper ‘Reforming Financial 
Markets’ in July 2009 that foreshadowed the introduction of a Financial 
Services Bill in November. The Financial Services Bill will among other 
things create a Council for Financial Stability to co-ordinate the activities of 
the UK tripartite authorities (HM Treasury, the FSA and the Bank of  

implementing the FCRF has not yet been proposed, the impact of the 
FCRF on the Group cannot yet be determined.  
The credit card-related activities of the Group in the US will be significantly 
affected by the Credit Card Accountability, Responsibility and Disclosure 
Act of 2009 (Credit CARD Act) which was passed by Congress. The Credit 
CARD Act will have the effect of restricting many credit card pricing and 
marketing practices. Among the numerous provisions, which come into 
effect at various times through August 2010, are those that prohibit 
increasing rates on existing balances and over limit fees in most instances, 
restrict increasing fees and rates prospectively, restrict what penalty fees 
can be assessed, regulate how payments are to be allocated to different 
balances and how the billing process is to work, and revises all 
communications to cardholders.  
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Marcus’ extensive background in 
banking began at Lazard where he 
worked from 1972 to 2006, latterly 
as Chairman of Lazard in London 
and Deputy Chairman of Lazard 
LLC. He was Chairman of BAA plc 
until 2006 and is currently Senior 
Independent Director of the British 
Broadcasting Corporation (BBC) 
and Chairman of the Trustees of 
The Royal Botanic Gardens.  
Term of office: Marcus joined the 
Board in September 2006 as a non-
executive Director and was 
appointed Chairman on 1st January 
2007. Marcus was last re-elected by 
shareholders at the AGM in 2009.  
Independent: On appointment  
External appointments: Senior 
Independent Director of the BBC 
since 2006. Chairman of the 
Trustees of the Royal Botanic 
Gardens, Kew. Chairman of The 
Foundation and Friends of the Royal 
Botanic Gardens, Kew. Chairman of 
Lazard in London and Deputy 
Chairman of Lazard LLC until 2006.  
Chairman of BAA plc until 2006.  
Committee membership: Chairman 
of the Board Corporate Governance 
and Nominations Committee since 
January 2007. Member of the Board 
HR and Remuneration Committee 
since January 2007.  
  

Sir Richard has experience of both 
the private and public sector having 
worked in high-level banking roles 
and the Civil Service. He was the 
Executive Chairman of HM Customs 
and Excise from 2000 to 2003. 
Formerly a member of the Group 
Executive Committee of Schroders 
PLC and a non-executive Director of 
the Securities Institute.  
Sir Richard is Chairman of Arriva 
PLC.  
Term of office: Sir Richard joined 
the Board in September 2003. 
Appointed Senior Independent 
Director on 1st September 2004 and 
Deputy Chairman on 16th July 
2009. Sir Richard was last re-
elected by shareholders at the AGM 
in 2009.  
Independent: Yes  
External appointments: Chairman of 
Arriva PLC since 2004. Executive 
Chairman of HM Customs and 
Excise until 2003. Former Group 
Executive Committee member of 
Schroders PLC. Non-executive 
Director of the Securities Institute 
until 1995.  
Committee membership: Member of 
the Board Risk Committee since 
April 2004 (Chairman January 2006 
to December 2009). Chairman of 
the Board HR and Remuneration 
Committee since January 2007 
(member since April 2004). Member 
of the Board Corporate Governance 
and Nominations Committee since 
September 2004.  
  

David manages his own venture 
capital investments, having retired 
from the Management Committee of 
Morgan Stanley in 1997. David was 
employed by Morgan Stanley from 
1982 to 1992, and again from 1995 
to 1997. He held various key 
positions there, including Head of 
Government Bond Trading, Head of 
Mortgage Trading, Sales and 
Finance and Head of Global 
Operations and Technology.  
Term of office: David joined the 
Board in May 2007. David was last 
re-elected by shareholders at the 
AGM in 2009.  
Independent: Yes  
External appointments: Director of 
East Ferry Investors, Inc. Trustee of 
the Brooklyn Botanic Garden. 
Various positions at Morgan 
Stanley & Co. until 1997. Director of 
the Discount Corporation of New 
York until 1993.  
Committee membership: Chairman 
of the Board Risk Committee since 
January 2010 (member since 
January 2008). Member of Board 
Corporate Governance and 
Nominations Committee since 
January 2010.  
  

Leigh is Chairman of Qantas 
Airways Limited, a Director of 
Bechtel Group Inc, Chairman of 
Bechtel Australia Pty Ltd and Senior 
Adviser to Kohlberg, Kravis, Roberts 
and Co. Leigh joined the Rio Tinto 
Group in 1970 and was a Director of 
Rio Tinto plc from 1994 and Rio 
Tinto Limited from 1995, and was 
Chief Executive of the Rio Tinto 
Group from 2000 until 2007.  
Term of office: Leigh joined the 
Board in October 2004. Leigh was 
last re-elected by shareholders at 
the AGM in 2009.  
Independent: Yes  
External appointments: Chairman of 
Qantas Airways Limited since 
November 2007. Chairman of 
Bechtel Australia Pty Ltd since July 
2009. Director of Bechtel Group Inc 
since July 2009. Senior Adviser to 
Kohlberg Kravis Roberts & Co since 
January 2009. Chairman of the 
Murdoch Childrens Research 
Institute since December 2009. 
Board Member of the National 
Gallery of Victoria Foundation. Chief 
Executive of Rio Tinto from 2000 
until 2007. Director of Freeport-
McMoran Copper & Gold Inc. until 
2004.  
Committee membership: Member of 
the Board HR and Remuneration 
Committee since July 2005. 
Member of the Barclays Asia Pacific 
Advisory Committee.  

Fulvio is currently Chief Executive 
Officer and General Manager of 
Enel SpA, the Italian energy group, 
where he was previously Chief 
Financial Officer from 1999-2005. 
Fulvio has held a number of high-
level financial roles, including Chief 
Financial Officer and General 
Manager of Telecom Italia and 
General Manager and Chief 

Simon has extensive experience of 
the institutional fund management 
industry, having worked at Fidelity 
International from 1981 to 2008, 
latterly as President of the 
Investment Solutions Group and 
President of the Retirement 
Institute. Simon held a number of 
positions during his career at 
Fidelity International, including 

Reuben is a Senior Adviser at the 
Center for Strategic & International 
Studies in Washington, D.C. and 
previously served in the US 
government as Under Secretary of 
State for Economic, Energy and 
Agricultural Affairs (2007-2009). 
Prior to joining the Department of 
State, Reuben was the Chairman of 
the Commodity Futures Trading 

Sir Andrew is Chairman of the 
National Audit Office, having held a 
number of public roles in the 
financial services sector, including 
Managing Director, Financial 
Management, Reporting and Audit 
and Head of the Government 
Accountancy Service at HM 
Treasury and non-executive Director 
of the Bank of England. Sir Andrew 
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Financial Officer of Ferrovie dello 
Stato. He was also head of the 
accounting, finance, and control 
department of Montecatini and was 
in charge of finance at Montedison-
Compart. He has held positions in 
finance and operations in various 
affiliates of Mobil Oil Corporation in 
Italy and Europe.  
Term of office: Fulvio joined the 
Board in April 2006. Fulvio was last 
re-elected by shareholders at the 
AGM in 2009.  
Independent: Yes  
External appointments: Chief 
Executive of Enel SpA since 2005. 
Director of ENDESA SA since June 
2009. Director of AON Corporation  
since January 2008. Chief Financial 
Officer and General Manager of 
Telecom Italia until 1999. General 
Manager and Chief Financial Officer 
of Ferrovie dello Stato until 1998.  
Committee membership: Member of 
the Board Audit Committee since 
September 2006.  
  

President, European & UK 
Institutional Business, Global Chief 
Investment Officer, Chief Investment 
Officer for Asia Pacific and Chief 
Investment Officer of the European 
Investment Group. Simon remains a 
Director of Fidelity European Values 
PLC and Fidelity Japanese 
Values PLC.  
Term of office: Simon Fraser joined 
the Board in March 2009. Simon 
was last reelected by shareholders 
at the AGM in 2009.  
Independent: Yes  
External appointments: Director of 
Fidelity European Values PLC since 
July 2002. Director of Fidelity 
Japanese Values PLC since May 
2000. Director of The Merchants 
Trust PLC since August 2009. 
Director and Chairman Designate of 
Foreign & Colonial Investment Trust 
PLC since September 2009.  
Committee membership: Member of 
the Board Audit Committee since 
May 2009. Member of the Board HR 
and Remuneration Committee since 
May 2009.  
  

Commission (2005-2007) and 
before that held a number of 
positions in US government service 
(2002-2005). He spent 18 years at 
Goldman, Sachs & Co. between 
1983-2001, where he was managing 
partner of Goldman Sachs in Paris 
and of the firm’s European Financial 
Institutions Group in London.  
Term of office: Reuben Jeffery 
joined the Board in July 2009.  
Independent: Yes  
External appointments: Senior 
Adviser at the Center for Strategic & 
International Studies, Washington 
D.C.  
Committee membership: Member of 
Board Risk Committee since 
January 2010.  
  

is also Dean of the London 
Business School. He has been at 
the London Business School from 
1974-1976, 1979-1993 and since 
2004.  
Term of office: Sir Andrew joined the 
Board in September 2004. Sir 
Andrew was last reelected by 
shareholders at the AGM in 2009.  
Independent: Yes  
External appointments: Dean of the 
London Business School since 
January 2009.  
Chairman of the National Audit 
Office since December 2008. 
Trustee of the Institute for 
Government since September 2008.  
Chairman of Applied Intellectual 
Capital Inc. until 2008. Non-
executive Director of the Bank of 
England until 2008. Non-executive 
Director and Vice-Chairman of the 
Tavistock and Portman NHS Trust 
until 2008. Non-executive Director 
and Chairman of the MORI Group 
until 2005.  
Committee membership: Member of 
the Board Audit Committee since 
September 2004. Member of the 
Board Risk Committee since 
September 2004.  
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Sir Michael is currently Chairman of BT Group 
PLC, Chairman of the UK Commission for 
Employment and Skills and Chairman of easyJet 
plc. Sir Michael previously worked at KPMG from 
1974-2007 where he spent a number of years in 
Continental Europe and the Middle East. He was 
Senior Partner of the UK firm from 1998-2000 
and Chairman of KPMG International from 2002-
2007.  
Term of office: Sir Michael joined the Board in 
January 2008. Sir Michael was last reelected by 
shareholders at the AGM in 2009.  
Independent: Yes  
External appointments: Chairman of BT Group 
PLC since 2007. Chairman of easyJet plc since 
January 2010 (Deputy Chairman June 2009-
December 2009). Director of the Financial 
Reporting Council since 2007. Chairman of the 
UK Commission for Employment and Skills since 
2007. Director of the McGraw-Hill Companies 
since 2007. Chairman of KPMG International 
until 2007. Chairman of Business in the 
Community from 2004 until 2007.  
Committee membership: Chairman of the Board 
Audit Committee since March 2009 (member 
since January 2008). Member of the Board Risk 
Committee since May 2009. Member of Board 
Corporate Governance and Nominations 
Committee since May 2009.  
  

Sir John is Chairman of Merlin Entertainments 
Limited. Until July 2008 he was Chairman of 
Cadbury Schweppes PLC, having worked at 
Cadbury’s in various roles, including that of Chief 
Executive, since 1968. He is a Director of the 
Financial Reporting Council, an Adviser to CVC 
Capital Partners, an Association Member of 
BUPA and a Governor of both Reading and 
Aston University Councils.  
Term of office: Sir John joined the Board in June 
2005. Sir John was last re-elected by 
shareholders at the AGM in 2009.  
Independent: Yes  
External appointments: Chairman of Merlin 
Entertainments Limited since December 2009. 
Deputy President of the Chartered Management 
Institute 2008-2009 (President 2007-2008). 
Director of the Financial Reporting Council since 
2004. Adviser to CVC Capital Partners. 
Chairman of Cadbury Schweppes PLC until July 
2008. Deputy President of the CBI until June 
2008 (former member and President). Non-
executive Director of the Rank Group PLC until 
2006.  
Committee membership: Member of the Board 
Corporate Governance and Nominations 
Committee since September 2006. Member of 
the Board HR and Remuneration Committee 
since July 2005.  
  

John was appointed Group Chief Executive of 
Barclays on 1st September 2004, prior to which 
he had been Group Deputy Chief Executive from 
1st January 2004. He joined Barclays in 1982 
and has held various positions across the Group, 
including the position of Group Finance Director 
from 2000 until the end of 2003. He was Chief 
Executive of Retail Financial Services from 1998 
to 2000 and Chairman of the Asset Management 
Division from 1995 to 1998. Following the sale of 
BGI, John is a non-executive Director of 
BlackRock, Inc. John is also a non-executive 
Director of AstraZeneca PLC. He is Chairman of 
Business Action on Homelessness, President of 
the Employer’s Forum on Disability, Honorary 
President of the UK Drug Policy Commission and 
a member of the International Advisory Panel of 
the Monetary Authority of Singapore.  
Term of office: John joined the Executive 
Committee in September 1996 and was 

Robert E Diamond Jr is responsible for the 
Corporate and Investment Banking and Wealth 
Management businesses of the Barclays Group, 
comprising Barclays Capital, Barclays Corporate 
and Barclays Wealth. Bob was formerly Vice 
Chairman and Head of Global Fixed Income and 
Foreign Exchange at CS First Boston and he was 
a member of the Executive Board and Operating 
Committee of CS First Boston. Following the sale 
of BGI, Bob is a non-executive Director of 
BlackRock, Inc.  
Term of office: Bob was appointed President and 
became an executive Director in June 2005. He 
has been a member of the Barclays Executive 
Committee since September 1997. Bob was last 
re-elected by shareholders at the AGM in 2009.  
External appointments: Non-executive Director of 
BlackRock, Inc. Chairman, Board of Trustees of 
Colby College, Waterville, Maine. Chairman, Old 
Vic Productions Plc. Trustee, The Mayor’s Fund 

Chris has worked across financial services for 
most of his career, including three years in New 
York as Head of the US Banking Audit Practice 
of PricewaterhouseCoopers LLP. Chris joined 
Barclays from PricewaterhouseCoopers LLP, 
where he was UK Head of Financial Services 
and Global Head of Banking and Capital 
Markets. He was Global Relationship Partner for 
Barclays for the 1999-2004 financial years and 
subsequently held similar roles for other global 
financial services organisations.  
Term of office: Chris was appointed Group 
Finance Director and became a member of the 
Executive Committee in April 2007. Chris was 
last re-elected by shareholders at the AGM in 
2009.  
External appointments: UK Head of Financial 
Services and Global Head of Banking and 
Capital Markets of PricewaterhouseCoopers LLP 
until 2006.  
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appointed to the Board in June 1998. John was 
last re-elected at the AGM in 2009.  
External appointments: Non-executive Director of 
BlackRock, Inc since December 2009. Non-
executive Director of AstraZeneca PLC since 
2006. Non-executive Director of British Grolux 
Investments Limited since 1999. Chairman of 
Business Action on Homelessness since 2006. 
President of the Employer’s Forum on Disability 
since 2005. Honorary President of the UK Drug 
Policy Commission since 2007. Member of the 
International Advisory Panel of the Monetary 
Authority of Singapore since 2006.  
  

for London. Member of the Advisory Board, 
Judge Business School. Member of International 
Advisory Board, British-American Business 
Council. Life Member of The Council on Foreign 
Relations. Member of The International Advisory 
Board, The Atlantic Council.  
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See page 120 for full biography  
  

  
See page 120 for full biography 
  

  
See page 120 for full biography  

Jerry is responsible for the firm’s 
Global Markets businesses, 
encompassing the Trading, Sales 
and Research functions globally. He 
joined Barclays Capital in June 1997 
from Bankers Trust in London where 
he had been a Senior Managing 
Director of Derivatives Products, 
responsible for the European 
business. Prior to this, he was 
based in Toronto, Canada, where 
he was responsible for the 
Canadian Dollar interest rate 
derivatives business. Before 
Bankers Trust, he worked for the 
Bank of Nova Scotia. Jerry currently 
serves on the Boards of SIFMA 
(Securities Industry and Financial 
Markets Association), Room to 
Read and Queen’s University.  
  

Mark joined Barclays as Group 
General Counsel in 2003. Included 
within his area of responsibility are 
legal and regulatory compliance 
issues throughout the bank. He 
chairs the Group Operating 
Committee and Group Governance 
and Control Committee. Previously, 
Mark was a partner in the 
international law firm, Clifford 
Chance, where his practice spanned 
bank finance, capital markets and 
financial services regulation. He 
spent four years at UBS as General 
Counsel of its investment bank. 
Mark is past Chairman of the 
General Counsel 100 Group and of 
the Board of the International Swaps 
and Derivatives Association (ISDA). 
He is a Governor of the College of 
Law.  
  

Antony was appointed Chief 
Executive of Global Retail Banking 
and joined the Barclays Executive 
Committee in November 2009. Prior 
to that he had been Chief Executive 
of Barclaycard since January 2006. 
Antony is a Barclays appointed non-
executive Director of Absa, which is 
majority owned by Barclays. Since 
October 2008, Antony has been on 
the Board of Visa Europe Ltd.  
  

Tom joined Barclays in September 
1996 after 18 years at JP Morgan 
where he held a number of roles, 
including Head of Fixed Income 
Sales, Trading and Research, and 
was responsible for all activities with 
investors in the United States. He 
has served on the US Treasury 
Borrowing Advisory Committee and 
is a former Chair of the US Bond 
Market Association, a predecessor 
organisation to SIFMA (Securities 
Industry and Financial Markets 
Association).  

Robert has been the Chief Risk 
Officer for Barclays Group since 
2004. He first joined Barclays in 
2002 as Head of Risk Management 
at Barclays Capital. Robert is a non-
executive Director of Absa, which is 
majority owned by Barclays. Before 
joining Barclays, Robert spent most 
of his career at JP Morgan in the 
capital markets, fixed income, 
emerging market and credit areas in 
New York and London.  
  

Maria is the Group Chief Executive 
of Absa Group Ltd, which is majority 
owned by Barclays. Prior to joining 
Absa on 1st March 2009, she was 
Group Chief Executive of Transnet 
Limited, the state-owned South 
African freight transport and logistics 
service provider. This was after a 
successful term as Director-General 
of the National Treasury (formerly 
the Department of Finance). Maria 
is an accomplished academic, who 
has previously taught at various 
institutions. She currently serves on 
the executive committees of the 
International Business Council, the 
World Bank Chief Economist 
Advisory Panel, Business Trust 

Rich joined Barclays Capital in 1994 
and assumed responsibility for 
several of its support areas. He 
became Chief Operating Officer 
(COO) of Barclays Global Investors 
(BGI) and a member of the BGI 
Executive Committee in December 
2002. In January 2005, Rich was 
appointed COO of Barclays 
Investment Banking and Investment 
Management businesses 
comprising Barclays Capital, 
Barclays Wealth and BGI. Prior to 
joining Barclays Capital, Rich held 
senior front-office, finance and 
technology positions at the Bank of 
Boston and the Bank of New 
England.  

Cathy was appointed as Group 
Human Resources Director in April 
2005 prior to which she held the 
position as Investor Relations 
Director for four years. In July 2008 
her remit was extended to include 
Strategy, Corporate Affairs and 
Brand and Marketing. Prior to 
Barclays, Cathy was a Practice 
Leader at Ernst and Young and has 
previously held roles at Deloitte, 
Watson Wyatt, Percom and Volex 
Plc. Cathy is a Council Member of 
the Royal College of Art and a 
Board Member of the IFS School of 
Finance.  
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(South Africa), Business Leadership 
South Africa and the Banking 
Association of South Africa.  
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Profit Attributable  
The profit attributable to equity shareholders of Barclays PLC for the year 
amounted to £9,393m, compared with £4,382m in 2008.  

Dividends  
The final dividend for the year ended 31st December 2009 of 1.5p per 
ordinary share of 25p each has been agreed by the Directors. The final 
dividend was announced on 16th February 2010 for payment on 
19th March 2010 in respect of the ordinary shares registered at the close of 
business on 26th February 2010. With the interim dividend of 1.0p per 
ordinary share that was paid on 11th December 2009, the total distribution 
for 2009 is 2.5p (2008: 11.5p) per ordinary share. The interim and final 
dividend for 2009 amounted to £289m (2008: £906m).  

Share Capital  
At the 2008 Annual General Meeting, shareholders approved the creation 
of Sterling, Dollar, Euro and Yen preference shares (preference shares) in 
order to provide the Group with more flexibility in managing its capital 
resources. As at 5th March 2010 (the latest practicable date for inclusion in 
this report) no preference shares have been issued.  
The Company did not repurchase any ordinary shares of 25p each during 
2009 (2008: 36,150,000 at a total cost of £171,923,243).  
As at 5th March 2010, the Company had an unexpired authority to 
repurchase ordinary shares up to a maximum of 837,620,130 ordinary 
shares. The authorised ordinary share capital was increased by 
7,000 million ordinary shares at the Annual General Meeting held on 
23rd April 2009.  
The issued ordinary share capital was increased by 3,040 million ordinary 
shares during 2009. In addition to those issued as a result of the exercise 
of options under the Sharesave and Executive Share Option Schemes 
during the year, the following share issues took place:  
  

  

At 31st December 2009, the issued ordinary share capital totalled 
11,411,577,230 shares. Ordinary shares represent 100% of the total 
issued share capital as at 31st December 2009. Since 31st December 
2009 628.3 million ordinary shares have been issued, of which 
626.8 million were issued on exercise of Warrants on 17th February 2010. 
As at 5th March 2010, issued ordinary share capital was 12,039,880,284.  
  

–  During the period 7th January to 30th June 2009, 2,642 million ordinary 
shares were issued following the conversion of Mandatorily Convertible 
Notes.  

–  On 28th October 2009, 379 million ordinary shares were issued 
following the exercise of warrants to subscribe for ordinary shares.  

The Company’s Articles of Association, a summary of which can be found 
in the Shareholder Information section on pages 306 to 311, contain the 
following details, which are incorporated into this report by reference:  
  

  

  

  

  

Employee Benefit Trusts (EBTs) operate in connection with certain of the 
Group’s Employee Share Plans (Plans). The trustees of the EBTs may 
exercise all rights attached to the shares in accordance with their fiduciary 
duties other than as specifically restricted in the relevant Plan governing 
documents. The trustees of the EBTs have informed the Company that 
their normal policy is to abstain from voting in respect of the Barclays 
shares held in trust. The trustees of the Sharepurchase EBT may vote in 
respect of Barclays shares held in the Sharepurchase EBT, but only at the 
discretion of the participants. The trustees will not otherwise vote in respect 
of shares held in the Sharepurchase EBT.  

Mandatorily Convertible Notes  
On 27th November 2008, Barclays Bank PLC issued £4,050m of 9.75% 
Mandatorily Convertible Notes (MCNs) maturing on 30th September 2009 
to: Qatar Holding LLC; Challenger Universal Limited and entities 
representing the beneficial interests of HH Sheikh Mansour Bin Zayed Al 
Nahyan, a member of the Royal Family of Abu Dhabi; existing institutional 
shareholders; and other institutional investors. If not converted at the 
holders’ option beforehand, these instruments mandatorily converted to 
ordinary shares of Barclays PLC on 30th June 2009. The conversion price 
was £1.53276 and, after taking into account MCNs that were converted on 
or before 31st December 2008, resulted in the issue of 2,642 million new 
ordinary shares.  

–  The structure of the Company’s capital, including the rights and 
obligations attaching to each class of shares.  

–  Restrictions on the transfer of securities in the Company, including 
limitations on the holding of securities and requirements to obtain 
approvals for a transfer of securities.  

–  Restrictions on voting rights. 

–  The powers of the Directors, including in relation to issuing or buying 
back shares in accordance with the Companies Act 2006. It will be 
proposed at the 2010 AGM that the Directors be granted new authorities 
to allot and buy-back shares under the Companies Act 2006. 

–  Rules that the Company has about the appointment and removal of 
Directors or amendments to the Company’s Articles of Association. 
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On 31st October 2008, Barclays PLC issued, in conjunction with a 
simultaneous issue of Reserve Capital Instruments issued by Barclays 
Bank PLC, warrants to subscribe for up to 1,516.9 million new ordinary 
shares at a price of £1.97775 to Qatar Holding LLC and HH Sheikh 
Mansour Bin Zayed Al Nahyan. The warrants may be exercised at any time 
up to close of business on 31st October 2013.  
If there is a change of control of Barclays PLC following a takeover bid, 
Barclays PLC must (so far as legally possible) use all reasonable 
endeavours to cause the corporation which then controls Barclays PLC to 
execute a deed poll providing that the holders of the warrants shall have 
the right (during the period in which the warrants are exercisable) to 
exercise the warrants into the class and amount of shares and other 
securities and property receivable upon such a takeover by the holders of 
the number of ordinary shares as would have been issued on exercise of 
the warrants had such warrants been exercised immediately prior to the 
completion of such takeover.  
The warrants contain provisions for the adjustment of the gross number of 
ordinary shares in the event of the occurrence of certain dilutive events 
including, amongst others, extraordinary dividends, bonus issues, 
alterations to the nominal value of ordinary shares and rights issues.  
As at 5th March 2010, a total of 1,006.1 million ordinary shares have been 
issued on exercise of warrants to subscribe for ordinary shares.  

Substantial Shareholdings  
Substantial shareholders do not have different voting rights from those of 
other shareholders. As at 5th March 2010, the Company had been notified 
under Rule 5 of the Disclosure and Transparency Rules of the FSA of the 
following holdings of voting rights in its shares:  
  

Board Membership  
The membership of the Boards of Directors of Barclays PLC and Barclays 
Bank PLC is identical and biographical details of the Board members are 
set out on pages 119 and 121. Simon Fraser and Reuben Jeffery were 
appointed as non-executive Directors with effect from 10th March 2009 and 
16th July 2009 respectively. The following Directors left the Board during 
2009:  
  

  

  

  

  

Holder  

Number of
Barclays

Shares 

% of total
voting rights

attaching
to issued

share capital 
Number of

warrants 

% of total
voting rights

attaching
to issued

share capital
BlackRock, 
Inc.  805,969,166 7.06 – –
Qatar 
Holding 
LLC  813,964,552 6.76 379,218,809 3.15
Nexus 
Capital 
Investing 
Ltd  626,835,443 5.49 131,602,175 1.15
Legal & 
General 
Group Plc  483,625,057 4.01 – –
Appleby 
Trust 
(Jersey) 
Limited  353,373,992 3.10 – –

–  Professor Dame Sandra Dawson on 23rd April 2009.  
–  Sir Nigel Rudd on 23rd April 2009.  
–  Patience Wheatcroft on 16th June 2009.  
–  Stephen Russell on 31st October 2009.  
–  Frits Seegers on 3rd November 2009.  

a

 b

 c

Retirement and Re-election of Directors  
In accordance with its Articles of Association, one-third (rounded down) of 
the Directors of Barclays PLC are required to retire by rotation at each 
Annual General Meeting (AGM), together with Directors appointed by the 
Board since the last AGM. The retiring Directors are eligible to stand for re-
election. In addition, the UK Combined Code on Corporate Governance 
(the Code), recommends that every Director should seek re-election by 
shareholders at least every three years.  
All members of the Board exceptionally offered themselves for reelection at 
the Barclays Annual General Meeting held in April 2009. Going forward, 
the Group Chairman, Deputy Chairman and Chairmen of each principal 
Board Committee will stand for re-election on an annual basis. One-third of 
the remaining Directors (excluding Directors appointed since the last AGM) 
will retire by rotation annually. The Directors offering themselves for re-
election in such a manner at the 2010 AGM are Marcus Agius, David 
Booth, Sir Richard Broadbent and Sir Michael Rake. The Directors retiring 
by rotation at the 2010 AGM and offering themselves for re-election are Sir 
Andrew Likierman and Chris Lucas. In addition, Reuben Jeffery, who was 
appointed as a Director since the last AGM, will be offering himself for re-
election at the 2010 AGM.  

Directors’ Interests  
Directors’ interests in the shares of the Group on 31st December 2009 are 
shown on page 153.  

Directors’ Emoluments  
Information on emoluments of Directors of Barclays PLC, in accordance 
with the Companies Act 2006 and the Listing Rules of the United Kingdom 
Listing Authority, is given in the Remuneration report on pages 145 to 161 
and in Note 42 to the financial statements.  

Directors’ Indemnities  
The Board believes that it is in the best interests of the Group to attract and 
retain the services of the most able and experienced Directors by offering 
competitive terms of engagement, including the granting of indemnities on 
terms consistent with the applicable statutory provisions. Qualifying third 
party indemnity provisions (as defined by section 234 of the Companies 
Act 2006) were accordingly in force during the course of the financial year 
ended 31st December 2009 for the benefit of the then Directors and, at the 
date of this report, are in force for the benefit of the Directors in relation to 
certain losses and liabilities which they may incur (or have incurred) in 
connection with their duties, powers or office.  

Activities  
The Group is a major global financial services provider engaged in retail 
banking, credit cards, corporate and investment banking and wealth 
management. The Group operates through branches, offices and 
subsidiaries in the UK and overseas.  

Community Involvement  
Barclays has an extensive community programme covering many countries 
around the world. The Group provides funding and support to over 7,000 
charities and voluntary organisations, ranging from small, local charities, 
like Passage (UK), to international organisations like Unicef. We also have 
a very successful employee programme which in 2009 saw more than 
58,000 employees and pensioners worldwide taking part in Barclays-
supported volunteering, giving and fundraising activities.  
The total commitment for 2009 was £54.9m (2008: £52.2m). The Group 
committed £27.4m in support of the community in the UK (2008: £27.7m) 
and £27.5m was committed in international support (2008: £24.5m). The 
UK commitment includes £19.3m of charitable donations (2008: £19.6m).  
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Notes  
  

  

  

a The percentages of voting rights detailed above have been calculated without including the new shares to be issued when the warrants are exercised. This 
results in the percentage figures being artificially high. 

b The number of Barclays shares includes 8,003,236 contracts for difference to which voting rights are attached. 

c The number of Barclays shares includes 192,860,970 Total Return Swap shares to which voting rights are attached. 

  



 ˆ1L5TBK=BDQW6TZG|Š
1L5TBK=BDQW6TZG

67076 TX 124BARCLAYS
FORM 20-F

18-Mar-2010 10:23 EST
HTMLON

RR Donnelley ProFile ECR arumv1dc 10*
ESS 0C

ACWIN-CTXP81
10.3.22

Page 1 of 1

  

Directors’ report  

continued  
    
  

 

  124 
 

 
 

Political Donations  
The Group did not give any money for political purposes in the UK or the 
rest of the EU nor did it make any political donations to political parties or 
other political organisations, or to any independent election candidates, or 
incur any political expenditure during the year. Absa Group Limited, in 
which the Group acquired a majority stake in 2005, made donations 
totalling £213,982 in 2009 (2008: £186,589) in accordance with its policy of 
making political donations to the major South African political parties as 
part of their Democracy Support Programme. Donations are made to 
parties with more than three seats in the National Parliament as confirmed 
by the Independent Electoral Commission. Support for the deepening of 
democracy in South Africa remains paramount for the government. The 
Group made no other political donations in 2009.  
At the AGM in 2009, shareholders gave a limited authority for Barclays 
PLC and its subsidiaries to make political donations and incur political 
expenditure, within an agreed limit, as a precautionary measure in light of 
the wide definitions in the Companies Act 2006. This was similar to an 
authority given by shareholders in 2008. This authority, which has not been 
used, expires at the conclusion of the AGM held this year, or, if earlier, 
30th June 2010. The risk of inadvertently breaching the Companies Act 
2006 remains and the Directors consider it prudent to seek a similar 
authority from shareholders. A resolution to authorise Barclays PLC and its 
subsidiaries to make EU political donations and incur EU political 
expenditure up to a maximum aggregate sum of £125,000 is therefore 
being proposed at the Barclays PLC 2010 AGM.  

Employee Involvement  
Barclays is committed to ensuring that employees share in the success of 
the Group. Staff are encouraged to participate in share option and share 
purchase schemes and have a substantial sum invested in Barclays 
shares. Employees are kept informed of matters of concern to them in a 
variety of ways, including the corporate news magazines, intranets, 
briefings and mobile phone SMS messaging. These communications help 
achieve a common awareness among employees of the financial and 
economic factors affecting the performance of Barclays. Barclays is also 
committed to providing employees with opportunities to share their views 
and provide feedback on issues that are important to them. Annual 
Employee Opinion Surveys are undertaken across the Group with results 
being reported to the Board and Board HR and Remuneration Committee, 
all employees and to our European Works Council, Africa Forum, Unite 
(Amicus section), our recognised union in the UK and other recognised 
unions worldwide. Roadshows and employee forums also take place. In 
addition, Barclays undertakes regular and formal consultations with our 
recognised trade unions and work councils internationally.  

Diversity and Inclusion  
The diversity agenda at Barclays seeks to include customers, colleagues 
and suppliers. Our objective is to recruit and retain the best people, 
regardless of (but not limited to) race, religion, age, gender, sexual 
orientation or disability. We strive to ensure our workforce reflects the 
communities in which we operate and the international nature of the 
organisation. We recognise that diversity is a key part of responsible 
business strategy in support of our increasingly global business. In the  

UK, Barclays is committed to providing additional support to employees 
with disabilities and making it easier for them to inform us of their specific 
requirements, including the introduction of a dedicated intranet site and 
disability helpline. Through our UK Reasonable Adjustments Scheme, 
appropriate assistance can be given, including both physical workplace 
adjustments, and relevant training and access to trained mentors is also 
provided for disabled employees. A wide range of recruitment initiatives 
have been taken to increase the number of people with disabilities working 
in Barclays.  

Health and Safety  
We are committed to ensuring the health, safety and welfare of our 
employees and to providing and maintaining safe working conditions. 
Barclays regards legislative compliance as a minimum and, where 
appropriate, we seek to implement higher standards. Barclays also 
recognises its responsibilities towards all persons on its premises, such as 
contractors, visitors and members of the public, and ensures, so far as is 
reasonably practicable, that they are not exposed to significant risks to 
their health and safety. Barclays regularly reviews its Statement of Health 
and Safety Commitment, issued with the authority of the Board and which 
applies to all business areas in which Barclays has operational control. In 
this statement Barclays commits to:  
  

  

  

  

  

  

  

Barclays monitors its health and safety performance using a variety of 
measurements on a monthly basis and the Board HR and Remuneration 
Committee receives annual reports on health and safety performance from 
the Group Human Resource Director. In 2009, a Health and Safety 
Steering Committee was established to ensure decisions are taken relating 
to the Health and Safety Global Standard and to oversee the operation of a 
coordinated Health and Safety control framework. The Committee meets 
on a quarterly basis and produces a quarterly report for the HR Risk 
Committee. As part of its Partnership Agreement with Unite (Amicus 
section), Barclays currently funds full time Health and Safety 
Representatives.  

Creditors’ Payment Policy  
Barclays values its suppliers and acknowledges the importance of paying 
invoices, especially those of small businesses, in a timely manner. 
Barclays policy follows the Department for Business, Innovation & Skills’ 
Prompt Payment Code, copies of which can be obtained from the Prompt 
Payment Code website at www.promptpaymentcode.org.uk. Part 5 of 
Schedule 7 of the Large and Medium-sized Companies and Groups 
(Accounts and Reports) Regulations 2008 requires disclosure of trade 
creditor payment days. Disclosure is required by the Company, rather than 
the Group. The Group’s principal trading subsidiary in the UK is Barclays 
Bank PLC, the accounts for which are prepared in accordance with IFRS.  

–  demonstrate personal leadership that is consistent with this 
commitment; 

–  provide the appropriate resources to fulfil this commitment;  
–  carry out risk assessments and take appropriate actions to mitigate the 

risks identified; 

–  consult with our employees on matters affecting their health and safety; 

–  ensure that appropriate information, instruction, training and supervision 
are provided; 

–  appoint competent persons to provide specialist advice; and 

–  review Barclays Health and Safety Group Process and the Statement of 
Commitment, at regular intervals.  
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The components for the trade creditor calculation are not easily identified. 
However, by identifying as closely as possible the components that would 
be required if item E.4 (trade creditors) in format I of Schedule 1 of these 
Regulations applied, the trade creditor payment days for Barclays Bank 
PLC for 2009 were 27 days (2008: 24 days). This is an arithmetical 
calculation and does not necessarily reflect our practice, which is described 
above, nor the experience of any individual creditor.  

Essential Business Contracts  
There are no persons with whom the Group has contractual or other 
arrangements that are considered essential to the business of the Group.  

Contracts of Significance  
Under the terms of a stock purchase agreement dated 16th June 2009 
which was entered into by and among Barclays Bank PLC, Barclays PLC 
and BlackRock, Inc. (BlackRock), Barclays agreed to sell BGI to 
BlackRock. The sale completed on 1st December 2009 following the 
receipt of all necessary shareholder and regulatory approvals and 
satisfaction of other closing conditions. The consideration at completion 
was US$15.2bn (£9.5bn), including 37.567 million new BlackRock shares, 
giving Barclays an economic interest of 19.9% of the enlarged BlackRock 
group. Barclays has provided BlackRock with customary warranties and 
indemnities in connection with the sale. Barclays Bank will also continue to 
provide support in respect of certain BGI cash funds until December 2013 
and indemnities in respect of certain of BGI’s fully collateralised securities 
lending activities until 30th November 2012.  

Research and development  
In the ordinary course of business the Group develops new products and 
services in each of its business units.  

Financial Instruments  
The Group’s financial risk management objectives and policies, including 
the policy for hedging each major type of forecasted transaction for which 
hedge accounting is used, and the exposure to market risk, credit risk and 
liquidity risk are set out on pages 94 to 104 under the headings, ‘Barclays 
risk management strategy’, ‘Credit risk management’, ‘Market risk 
management’, ‘Liquidity risk management’ and ‘Derivatives’ and in Note 14 
and Notes 47 to 49 to the accounts.  

Events after the Balance Sheet Date  
On 1st January 2010, the Group acquired 100% ownership of Standard 
Life Bank Plc for a consideration of £227m in cash. The assets acquired 
include a savings book of approximately £5.8bn, and a mortgage book with 
outstanding balances of approximately £7.5bn.  
As announced on 3rd November 2009, the Group has made changes to its 
business structure, which will be reflected in the Group’s external financial 
reporting for periods commencing 1st January 2010. The segmental 
information presented in this Annual Report represents the business 
segments and other operations used for management and reporting 
purposes during the year ended 31st December 2009.  
On 17th February 2010, 626.8 million of the 758.4 million warrants held by 
PCP Gulf Invest 3 Limited (a subsidiary of Nexus Capital Investing Limited) 
were exercised for an aggregate exercise price of approximately £1,240m. 
As a result 626.8 million new ordinary shares were issued representing a 
5.2% ownership in the Group’s enlarged share capital.  

The Auditors  
The Board Audit Committee reviews the appointment of the external 
auditors, as well as their relationship with the Group, including monitoring 
the Group’s use of the auditors for non-audit services and the balance of 
audit and non-audit fees paid to the auditors. More details on this can be 
found on page 137 and Note 9 to the accounts. PricewaterhouseCoopers 
LLP have been the Company’s auditors for many years. Having reviewed 
the independence and effectiveness of the external auditors, the 
Committee has not considered it necessary to date  

to require them to tender for the audit work. The external auditors are 
required to rotate the audit partners responsible for the Group and 
subsidiary audits every five years. The current lead audit partner, who has 
now been in place for five years, will be replaced for the 2010 year-end. 
There are no contractual obligations restricting the Company’s choice of 
external auditor. The Committee has recommended to the Board that the 
existing auditors, PricewaterhouseCoopers LLP, be reappointed. 
PricewaterhouseCoopers LLP have signified their willingness to continue in 
office and ordinary resolutions reappointing them as auditors and 
authorising the Directors to set their remuneration will be proposed at the 
2010 AGM. So far as each of the Directors are aware, there is no relevant 
audit information of which the Company’s auditors are unaware. Each of 
the Directors has taken all the steps that he ought to have taken as a 
Director in order to make himself aware of any relevant audit information 
and to establish that the Company’s auditors are aware of that information. 
For these purposes, ‘relevant audit information’ means information needed 
by the Company’s auditors in connection with preparing their report.  

The Annual General Meeting  
The Barclays PLC AGM will be held at the Royal Festival Hall on Friday 
30th April 2010. The Notice of Meeting is included in a separate document 
sent to shareholders with this report. A summary of the resolutions being 
proposed at the 2010 AGM is set out below.  

Ordinary Resolutions  
  

  

  

Reuben Jeffery III  
Marcus Agius  
David Booth  
Sir Richard Broadbent  
Sir Michael Rake  
Sir Andrew Likierman  
Chris Lucas  

  

  

  

  

  

Special Resolutions  
  

  

  

  

This is only a summary of the business to be transacted at the meetings 
and you should refer to the Notice of Meeting for full details.  
By order of the Board  

  

Lawrence Dickinson  

–  To receive the Directors’ and Auditors’ Reports and the audited 
accounts for the year ended 31st December 2009.  

–  To approve the Directors’ Remuneration Report for the year ended 
31st December 2009. 

–  To re-elect the following Directors:  

–  To reappoint PricewaterhouseCoopers LLP as auditors of the Company. 

–  To authorise the Directors to set the remuneration of the auditors. 

–  To authorise Barclays PLC and its subsidiaries to make political 
donations and incur political expenditure.  

–  To renew the authority given to Directors to allot securities.  
–  To approve and adopt the rules of the Barclays Group SAYE Share 

Option Scheme. 

–  To renew the authority given to the Directors to allot securities for cash 
other than on a pro-rata basis to shareholders and to sell treasury 
shares. 

–  To renew the Company’s authority to purchase its own shares. 

–  To permit General Meetings to continue to be called on 14 clear days’ 
notice. 

–  To adopt new Articles of Association.  



 ˆ1L5TBK=BDRS6KGGwŠ
1L5TBK=BDRS6KGG

67076 TX 125BARCLAYS
FORM 20-F

18-Mar-2010 10:26 EST
HTMLON

RR Donnelley ProFile ECR arumv1dc 13*
ESS 0C

ACWIN-CTXP81
10.3.22

g51l26
header_02

Page 2 of 2

Company Secretary 
9th March 2010  
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Group Chairman’s Introduction  
Barclays performed strongly in 2009, despite it being another challenging 
year for the financial services industry. Once again, a number of difficult 
decisions had to be taken as the Board sought to act in the best interests 
of shareholders.  

Review of 2009  
The year started with confidence in the banking sector as a whole at an 
extremely low ebb. The market was unsure as to the strength of banks’ 
balance sheets and the extent of further losses from both credit market 
exposures and the global economic downturn. In Barclays case, the share 
price was extremely weak during January and the Board took its first key 
decision in deciding to issue an open letter from the Group Chief Executive 
and myself on 26th January 2009 to address the principal causes for 
concern. We felt that it was important to make this announcement, in what 
were exceptional circumstances, to reassure our stakeholders that we 
were well funded and profitable.  
In March 2009, we announced that the Board did not believe it was in the 
interests of investors, depositors or clients to participate in HM Treasury’s 
Asset Protection Scheme. This decision was taken after careful 
consideration of the economics of participation and detailed stress testing 
of our capital position and resources, the results of which were confirmed 
by the FSA.  
In March 2009, we explored the potential sale of our iShares business with 
a number of interested parties and announced, in April 2009, the sale of 
that business to a limited partnership established by CVC Capital Partners 
Group. Following a superior offer from BlackRock, Inc. for the sale of the 
whole of the Barclays Global Investors business (BGI), the Board 
concluded that it would be in the best interests of Barclays and for the 
benefit of shareholders to accept that offer. The resolution for the sale of 
BGI was put to shareholders at a General Meeting on 6th August 2009 and 
99.9% of votes cast were in favour of the transaction.  
During the second half of 2009, the Board took the decision to restructure 
the Group’s credit market exposures. We announced in September 2009 
that we were restructuring a significant tranche of such exposures in order 
to secure more stable risk-adjusted returns for shareholders over time. 
And, while we did not pay a final dividend for 2008, we were able to 
resume dividend payments in the second half of 2009 and it is our intention 
to pay quarterly dividends going forward.  
It was essential to keep the Board fully informed during the discussions on 
all these matters and the Directors were updated regularly at Board 
meetings and through ad hoc circulation of information. A significant 
number of additional Board and Board Committee meetings were held, 
often at short notice, to discuss and take those decisions – a total of 27 
Board meetings were held during the year and each of our Board 
Committees held additional meetings. It was also important to keep our 
shareholders informed and, in addition to regulatory announcements, 
meetings were held with our institutional shareholders and other investor 
groups to discuss the financial crisis and how we have responded. 
Briefings on these meetings were reported to the Board to ensure that all 
Directors were aware of any concerns raised by our shareholders.  

financial crisis and considered any enhancements that could be made. 
Governance processes were reviewed and a number of changes were 
made. These included revisions to the Board Risk Committee Terms of 
Reference to make explicit its role in reviewing risks following the Group’s 
entry into new businesses or geographies. The changes also set out the 
Committee’s role in reviewing the specific risk adjustments to be applied to 
performance objectives. The frequency of risk, capital and liquidity 
reporting to the Board, Board Audit Committee and Board Risk Committee 
has been increased and additional time has been allocated to strategy 
discussions.  
Barclays has emerged from the crisis in a relatively strong position 
compared to many of our peers. The profits of the Group were strong in 
2009 and good progress was made on key measures of financial strength, 
such as capital and liquidity. However, we remain conscious of the 
significant reduction in shareholder value suffered by our shareholders. 
Whilst we have made changes to some of our Corporate Governance 
processes and practices, we believe that these were fundamentally sound. 
The review of Corporate Governance in the banking sector by Sir David 
Walker (the Walker Review), to which we contributed, made a number of 
recommendations for improvements in governance in the banking sector. 
Many of the practices put forward in the Walker Review recommendations 
are in line with practices we already have in place, but where we can 
enhance processes and practices, we are doing so.  
However, the real key to effective Corporate Governance is to ensure that 
behaviours around the Board table are appropriate. It is an essential part of 
my role to ensure that firstly, appropriate and timely information is available 
to the Board in a readily understandable format, and secondly, that there is 
an environment in the Boardroom which promotes and supports 
constructive and effective challenge. This requires the right Board 
composition and I believe Barclays has been well served by both its 
executive and non-executive Directors in this respect. Our Directors 
understand the importance of appropriate Board behaviour, which is set 
out in our ‘Charter of Expectations’ at 
www.barclays.com/corporategovernance. The Charter of Expectations is 
given to all new Directors and reviewed on an annual basis to ensure it 
sets out the expectations of each Director in their role on the Board, 
including expected competencies, behaviours and time commitment.  

Board size and composition  
During 2009, we made a conscious effort to reduce the size of the Board 
from its peak of 17 and, although this number will fluctuate as we seek to 
ensure the Board has the right level of skills and experience, we will aim to 
keep it between 12 to 15 Directors. Going forward, it is our intention to 
maintain a majority of independent non-executive Directors, with 
approximately 50% of those non-executive Directors, including the Group 
Chairman and the Chairmen of the principal Board Committees, having 
banking or financial experience. We do believe, however, that to be fully 
effective, the Board should have a balance of Directors with both banking 
or financial experience and broader experience.  
We have carefully considered, in the light of both the Walker Review and 
the Review of the Combined Code, whether all Directors should stand for 
re-election each year. I do believe it is important that the Chairman should 
stand for re-election annually and, having discussed the issue at both the 
Board Corporate Governance and Nominations Committee and the Board, 
we decided that the Deputy Chairman and Committee Chairmen should 
also stand for annual re-election.  
The report that follows sets out how we have complied with the UK 
Combined Code on Corporate Governance (the Code) and also gives 
further details of any enhancements made during the year and in particular, 
in response to the recommendations of the Walker Review.  
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Corporate Governance in Barclays  
As Chairman, a key part of my role is to ensure that the composition of the 
Board is appropriate; that appropriate behaviours are demonstrated in the 
Boardroom and that there is an environment in which challenge is 
expected and achieved. In April, we reviewed the lessons learnt from the  

Marcus Agius  
Group Chairman  
9th March 2010  
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Statements of Compliance  
UK Combined Code on Corporate Governance  
As Barclays is listed on the London Stock Exchange, we comply with the 
UK Combined Code on Corporate Governance (the Code). For the year 
ended 31st December 2009, we have complied with the relevant provisions 
set out in section 1 of the Code and applied the principles of the Code as 
described in this report.  

NYSE Corporate Governance Rules  
Barclays has American Depositary Receipts listed on the New York Stock 
Exchange (NYSE), and is also subject to the NYSE’s Corporate 
Governance rules (NYSE Rules). We are exempt from most of the NYSE 
Rules, which domestic US companies must follow, because we are a non-
US company listed on the NYSE. However, we are required to provide an 
Annual Written Affirmation to the NYSE of our compliance with the 
applicable NYSE Rules and must also disclose any significant differences 
between our corporate governance practices and those followed by 
domestic US companies listed on the NYSE. As our main listing is on the 
London Stock Exchange, we follow the UK’s Combined Code. Key 
differences between the Code and NYSE Rules are set out later in this 
Report.  
  

Role and constitution of Board 

Corporate governance framework  
Good corporate governance practices are not just a matter for the Board 
but are at the heart of everything that we do within the Group. The Group 
operates within a comprehensive governance framework, which is outlined 
in the diagram below and set out in the report that follows. The Group’s risk 
management framework is described in the Risk Management section on 
pages 59 to 65.  

The Board  
The Board is responsible to the shareholders for creating and delivering 
sustainable shareholder value through the management of the Group’s 
businesses. Each Director must act in a way that he or she considers 
promotes the long-term success of the Company for the benefit of 
shareholders. The Board also ensures that management achieves an 
appropriate balance between promoting long-term growth and delivering 
short-term objectives.  

Board meetings  
The Board has eight Board meetings scheduled each year. Strategy is 
reviewed regularly at these meetings with updates at each meeting from at 
least one business unit on the execution of their agreed strategy. One 
Board meeting each year, scheduled over a day and a half, considers and 
approves the Group’s future strategy. A different approach was taken to 
strategy formulation in 2009 following feedback received as part of the 
2008 Board Effectiveness Review. During the summer of 2009, the non-
executive Directors took part in interviews with the Head of Strategy and 
Company Secretary to discuss strategic areas of focus. These areas of 
focus were debated by the Board in September with discussions of various 
themes facilitated by non-executive Directors. Management then 
developed strategy proposals, which were fully debated by the whole 
Board in November.  
In addition to the eight scheduled meetings in 2009, there were 13 
additional Board meetings held to consider and approve the iShares and 
BGI transactions and the restructuring of our credit market exposures. A 
further six Board meetings were held during the year on other issues, 
including share price performance. The additional Board meetings, which 
were often called at short notice, had attendance of 88%. Any Director who 
was unable to attend a meeting was briefed separately on the discussions 
at the meeting  



 ˆ1L5TBK=B4CX6C2GdŠ
1L5TBK=B4CX6C2G

67076 TX 127BARCLAYS
FORM 20-F

17-Mar-2010 22:02 EST
HTMLON

RR Donnelley ProFile ECR chanu0dc 10*
IFV 0C

LHLFBU-MWS-CX01
10.3

g77j73
header_02

Page 2 of 2



 ˆ1L5TBK=BDQ=0X6G#Š
1L5TBK=BDQ=0X6G

67076 TX 128BARCLAYS
FORM 20-F

18-Mar-2010 10:24 EST
HTMLON

RR Donnelley ProFile ECR gunam0dc 12*
ESS 0C

SERFBU-MWS-CX01
10.3.22

Page 1 of 2

  

Corporate governance  
Corporate governance report  
continued  
    

 

  128 
 

 
 

and their views were sought and considered. There were also 12 meetings 
of the Board Finance Committee, to which the Board delegated authority to 
review and approve certain aspects of the iShares, BGI and credit market 
exposure transactions. The Board Finance Committee, whose purpose is 
to authorise certain transactions to which the Group is party, subject to the 
relevant authority being delegated to the Committee by the Board (as set 
out in the Board Finance Committee’s Terms of Reference), comprises the 
Group Chairman, Group Chief Executive and at least two independent non-
executive Directors. Board Finance Committee attendance was 100%.  
Scheduled Board and Committee meetings are arranged at least one year 
in advance and all Directors are expected to attend each meeting. All 
Directors are provided with the meeting papers and relevant information in 
advance of each meeting and, if a Director is unable to attend a meeting 
because of exceptional circumstances, he or she will still receive the 
supporting papers and will usually discuss any matters they wish to raise 
with the Chairman of the meeting. This ensures that their views are given 
due consideration. The attendance at Board meetings held in 2009 is set 
out on page 130. In 2009, all Directors committed an appropriate amount of 
time to fulfil their duties and responsibilities on the Board. Any instances of 
non-attendance at Board meetings are generally related to prior business 
or personal commitments or illness. The additional meetings in 2009 were 
often arranged at short notice or rearranged as market conditions changed 
and it was not always possible for all Directors to attend these meetings 
particularly because of time zone differences.  

Non-executive Director Board briefings  
The Group Chairman usually meets with the non-executive Directors 
ahead of each scheduled Board meeting to brief them on the business of 
the meeting. These meetings are held without any executive Directors or 
senior management present. The non-executive Directors use these 
meetings as an opportunity to advise the Group Chairman if they have any 
specific questions they would like to raise about the business of the 
meeting. The Group Chairman, Group Chief Executive and Company 
Secretary are always available for the Directors to discuss any issues 
concerning Board meetings or other matters.  

Role of the Board  
UK company law requires Directors to act in a way they consider, in good 
faith, would promote the success of the Company for the benefit of 
shareholders as a whole. In doing so, the Directors must have regard 
(amongst other matters) to:  
  

  

  

  

  

  

In addition to their statutory duties, the Directors must ensure that the 
Board focuses effectively on all its accountabilities. The Board determines 
the strategic objectives and policies of the Group to deliver long-term 
value, providing overall strategic direction within an appropriate framework 
of rewards, incentives and controls. The Board is collectively responsible 
for the success of the Group: the executive Directors are directly 
responsible for running the business operations and the non-executive 
Directors are responsible for bringing independent judgment and scrutiny 
to decisions taken by the Board. The non-executive Directors must satisfy 
themselves on the integrity of financial information and that financial 
controls and systems of risk management are robust. Following 
presentation by executive management and a disciplined process of review 

–  the likely consequences of any decision in the long-term;  
–  the interests of Barclays employees;  
–  the need to foster Barclays business relationships with suppliers, 

customers and others;  
–  the impact of Barclays operations on the community and the 

environment;  
–  the desirability of Barclays maintaining a reputation for high standards of 

business conduct; and  
–  the need to act fairly as between shareholders of Barclays.  

Role of the Group Chairman 

The role of the Group Chairman is to lead and manage the Board to ensure 
it discharges its legal and regulatory responsibilities fully and effectively. 
The time commitment of the Group Chairman is set out in our Charter of 
Expectations and is in line with the Walker Review recommendation that a 
Chairman commits two-thirds of his/her time to the role. The Group 
Chairman must also ensure the Board is effective in delivering all its 
objectives, and so sets the Board agenda and allocates sufficient time for 
the Board to engage in meaningful discussions on strategic issues. He 
facilitates and encourages challenge from all Directors where decisions are 
needed on matters of risk and strategy. The Group Chairman also ensures 
that the Directors are kept well-informed, particularly the non-executive 
Directors, so that Board discussions are effective and there is good 
communication between the executive and non-executive Directors. The 
Group Chairman, Group Chief Executive and the Company Secretary work 
together to ensure that the Directors receive relevant information for them 
to discharge their duties and that such information is accurate, timely and 
clear. The communication of information applies to all scheduled Board 
meetings, but is particularly important in exceptional circumstances where 
the Board needs to respond to changing market conditions. We provide all 
our Directors with secure access to electronic copies of meeting papers 
and other key documents via a dedicated Directors’ intranet. The 
documents available include past and current Board and Committee 
papers, reports, minutes, press coverage, analyst reports and material 
from briefing sessions.  

Role of the Chief Executive  
The roles of the Group Chairman and Group Chief Executive are separate. 
The role of the Group Chief Executive is to manage the day-to-day running 
of the Group. The Board has delegated this responsibility to the Group 
Chief Executive and he then leads the executive Directors and Executive 
Committee in making and executing operational decisions. The Group 
Chief Executive is also responsible for recommending strategy to the 
Board.  

Company Secretary  
The Company Secretary and his team provide dedicated support to the 
Board. Their services are available to all Directors, particularly the non-
executive Directors who may need additional support to ensure they 
receive timely and accurate information to fulfil their duties. Directors may 
also take independent professional advice on request at the Company’s 
expense.  

Effective internal control  
One of the Board’s key responsibilities is to ensure that management 
maintains a system of internal control that provides assurance of effective 
and efficient operations, internal financial controls and compliance with law 
and regulation. The Board considers the materiality of financial and other 
risks to the Group’s business and reputation, ensures that appropriate 
controls are in place and considers the relative costs and benefits of 
implementing specific controls.  
The powers of the Board are set out in a formal schedule of matters 
reserved for the Board’s decision. These matters are significant to the 
Group as a whole because of their strategic, financial or reputational 
implications.  
The Schedule of Matters Reserved to the Board is reviewed and updated 
regularly to ensure it remains appropriate and a summary of these matters 
is set out on page 129.  

Board Activities in 2009  
At each meeting in 2009, the Group Chief Executive and Group Finance 
Director reported to the Board and one or two of the main businesses or 
functions also presented an update on the implementation of their agreed 
strategy. Scheduled Board meetings also received reports from each of the 
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and challenge by the Board, clear decisions on the policy or strategy are 
adopted, and the executive management are fully empowered to 
implement those decisions. The role and responsibilities of the Barclays 
Board are set out in ‘Corporate Governance in Barclays’, which is available 
on our website at www.barclays.com/corporategovernance.  
  

principal Board Committees and reports from the Company Secretary on 
relevant corporate governance matters, including updates on the Walker 
Review and the Review of the Combined Code and the potential 
implications for the Group. The Board also received reports on the new 
regulatory frameworks in respect of compensation, particularly in respect of 
the FSA Remuneration Code and the proposals of the Financial Stability 
Board.  
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Summary of Matters Reserved for the Board 
  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

–  Approval of the Group’s strategy, Medium-Term and Short-Term Plans 

–  Approval of Risk Appetite and Liquidity Risk Appetite  
–  Monitoring delivery of the strategy and performance against plan  
–  Changes relating to capital structure or status as a PLC  
–  Approval of annual Capital Plan  
–  Approval of interim and final financial statements, dividends and any 

significant change in accounting policies or practices  
–  Authorisation for Directors’ conflicts or possible conflicts of interest  
–  Appointment (or removal) of Company Secretary and Chief Risk Officer 

–  Any share dividend alternative  
–  Remuneration of auditors and recommendations for appointment or 

removal of auditors  
–  Approval of all circulars, prospectuses and significant press releases  
–  Principal regulatory filings with stock exchanges 

–  Board appointments and removals  
–  Role profiles of key positions on the Board  
–  Terms of reference and membership of Board Committees  
–  Major acquisitions, mergers or disposals  
–  Major capital investments and projects  
–  Approval of the framework for determining the policy and specific 

remuneration of Executive Directors  
–  Approval of Chairman and non-executive Director remuneration  
–  Major changes in employee share schemes 

–  Approval of allotment of shares  
–  Approval of Board and Board Committees performance evaluation 

process  
–  Determination of independence of non-executive Directors  
–  Approval of Corporate Governance framework 

–  Approval of division of responsibilities between the Chairman and Group 
Chief Executive  

–  Rules and procedures for dealing in Barclays securities  

The Board allocated its time at scheduled Board meetings during 2009 to 
the following:  

Strategy  
  

  

  

  

  

Finance (including capital and liquidity)  
  

  

  

  

  

  

  

Risk  
  

  

  

–  discussion of and approval of Group Strategy, including risk strategy and 
remuneration strategy; 

–  reports from the Group Chief Executive on key strategic issues and 
progress, matters considered by the Executive Committee and 
competitor activity. The reports also included progress on Group-wide 
key objectives, a half yearly review of TSR performance and an update 
on talent management; 

–  reports from the following businesses on progress against strategy: 
Western Europe, Barclays Global Investors, Barclays Wealth, Barclays 
Commercial Bank, Barclays Capital (including an update on the 
integration of the Lehman Brothers North American business), 
Barclaycard, UK Retail Bank and Absa;  

–  reports on the following key issues: Brand and Marketing, Corporate 
Sustainability, Franchise Health (including customer and employee 
satisfaction measures); and 

–  presentations on shareholder sentiment (including institutional 
perceptions) and reputation. 

–  reports from the Group Finance Director on the financial position of the 
Group, which included capital management and liquidity updates 
throughout the year; 

–  regular reports from the Chairman of the Board Audit Committee on 
matters discussed at that Committee;  

–  approval of the full year and half-year results for the Group;  
–  reports on peer group comparison of results following the release of 

preliminary and half-year results; 

–  approval of the dividend policy; 

–  approval of the Group’s cost of equity and capital plan for 2010; and 

–  approval of the medium-term plan (including the financial framework) 
and short-term plan. 

–  regular reports from the Chief Risk Officer on risk management and 
impairment and from the Group General Counsel on legal risk issues; 

–  regular reports from the Chairman of the Board Risk Committee on 
matters discussed at that Committee; and  

–  approval of Risk Appetite and Liquidity Risk Appetite for the Group for 
2010. 
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Note  
  

a Capital management was reported separately for 2008. It is included 
within Finance (including capital and liquidity) for 2009. 
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    Independent  
Scheduled

Board  
Additional

Board   

Board
Audit

Committee  

Board HR &
Remuneration

Committee  

Board
Corporate

Governance &
Nominations

Committee  

Board
Risk

Committee  AGM
Number of meetings held      8  19  11  14  4  5  1
Group Chairman                 
Marcus Agius   OA  8  19  –  14  4  –  1
Executive Directors                 
John Varley (Group Chief 

Executive)   ED  8  19  –  –  –  –  1
Bob Diamond   ED  8  17  –  –  –  –  1
Chris Lucas   ED  8  19  –  –  –  –  1
Frits Seegers (to 3rd 

November)   ED  6  19  –  –  –  –  1
Non-executive Directors                 
David Booth   I  8  16  –  –  –  5  1
Sir Richard Broadbent                 
(Deputy Chairman & Senior 

Independent Director)   I  8  18  –  14  4  5  1
Leigh Clifford   I  8  7  –  11  –  –  1
Fulvio Conti   I  8  15  10  –  –  –  1
Professor Dame Sandra 

Dawson (to 23rd April)   I  3  11  5  –  –  –  1
Simon Fraser (from 10th March)

  I  7  15  5  7  –  –  –
Reuben Jeffery III (from 16th 

July)   I  4  2  –  –  –  –  –
Sir Andrew Likierman   I  8  17  11  –  –  5  1
Sir Michael Rake   I  8  17  11  –  2  3  1
Sir Nigel Rudd (Deputy 

Corporate Finance  
  

  

Corporate Governance  
  

  

  

  

Compensation  
  

  

  

  

  

–  consideration and approval of the proposed iShares sale and 
subsequent sale of Barclays Global Investors; and 

–  consideration and approval of the restructuring of our credit market 
exposures.  

–  reports on governance issues and updates on the changes in company 
law, including approval of non-executive Director appointments, updates 
on the Walker Review consultation and the Financial Reporting 
Council’s Review of the Combined Code;  

–  a report on the effectiveness of the Board following the effectiveness 
review;  

–  approval of the non-executive Directors’ fees following a benchmarking 
comparison against our peer group; and  

–  reports from each of the Board Committees. 

–  reports on remuneration strategy;  
–  reports on regulatory frameworks, including FSA Remuneration Code 

and the proposals from the Financial Stability Board;  
–  regular reports from the Chairman of the Board HR and Remuneration 

Committee on matters discussed at that Committee; and  
–  consideration of the proposals for the closure of the UK Retirement 

Fund.  

Regulatory issues 
  

  

  

  

Board size, composition and qualification  
Board size and composition  
There are currently 13 Directors on the Board, comprised of the Group 
Chairman, three executive Directors and nine non-executive Directors. The 
size and composition of the Board is regularly reviewed by the Board and, 
in particular, the Board Corporate Governance and Nominations 
Committee, to ensure there is an appropriate and diverse mix of skills and 
experience. The Board aims to appoint non-executive Directors who have 
the skills and experience needed for a comprehensive understanding of the 
Group’s activities and the risk associated with them. This is particularly 
important for Barclays as a financial services business and it is our 
intention that 50% of our non-executive Directors, including the Group 
Chairman and the Chairmen of the principal Board Committees, should 
have banking or financial experience. However, a broader range of skills 
and experience is  

–  a review of the FSA’s stress-test results;  
–  regular reports from the Group Chief Executive on contact with 

regulators worldwide and in particular discussions with the tripartite 
authorities in the UK; 

–  consideration of the Government’s Asset Protection Scheme; and 
updates on the global and UK economic and regulatory environment. 

–  Figure 1 on page 129 illustrates how the Board spent its time at 
scheduled Board meetings in 2009.  

 a

 
b 
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Chairman to 23rd April)   I  3  11  –  –  1  –  1
Stephen Russell (to 31st 

October)   I  6  12  7  –  2  3  1
Sir John Sunderland   I  8  17  –  14  4  –  1
Patience Wheatcroft (to 16th 

June)   I  3  14  –  –  –  –  1

Key  
OA Independent on appointment.  
ED Executive Director.  
I Independent non-executive Director.  

Notes  
  

  

a In the case of Leigh Clifford, who is based in Australia, the time 
difference meant that he was not always able to participate in 
additional Board meetings called at short notice, but he was fully 
briefed on the discussions by the Group Chairman or the Company 
Secretary. 

b Simon Fraser was appointed as a member of the Board Audit 
Committee and Board HR and Remuneration Committee with effect 
from 1st May 2009. 
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essential for the Board to be fully effective. Figure 2 demonstrates the 
diverse range of skills and experience on the Board.  
We have a strong independent element on the Board and more than half 
the Directors are independent non-executive Directors, which is in line with 
the recommendations of the Code. The balance of the Board is illustrated 
by Figure 3.  

Independence of non-executive Directors  
The Code sets out the circumstances that may be relevant to the Board in 
determining whether each non-executive Director is independent. In 
addition to these circumstances, Barclays ‘Charter of Expectations’ sets 
out specific criteria that the Board considers are essential behaviours in 
order to assess the independence of non-executive Directors. These 
criteria are as follows:  
  

  

  

  

  

  

–  provides objective challenge to management; 

–  is prepared to challenge others’ assumptions, beliefs or viewpoints as 
necessary for the good of the organisation;  

–  questions intelligently, debates constructively, challenges rigorously and 
decides dispassionately;  

–  is willing to stand up and defend their own beliefs and viewpoints in 
order to support the ultimate good of the organisation; and  

–  has a good understanding of the organisation’s business and affairs to 
enable them to properly evaluate the information and responses 
provided by management.  

The Board considers non-executive Director independence on an annual 
basis, as part of each Director’s performance evaluation. The Board 
Corporate Governance and Nominations Committee and the Board 
reviewed the independence of each non-executive Director in early 2010 
and concluded that each of them continues to demonstrate these essential 
behaviours.  

Board qualification  
The Board benefits from the diverse range of skills, knowledge and 
experience that the non-executive and executive Directors have acquired 
as Directors of other companies or as business leaders in government or in 
academia. The Board also values the experience that our international 
Directors bring and aims to have diverse geographical experience on the 
Board, as illustrated by Figure 4. The effectiveness of the Board depends 
on ensuring the right balance of Directors with banking or financial 
experience and broader commercial experience.  

External appointments  
We recognise that there are significant advantages to individuals and to the 
Board as a whole of Barclays executive Directors serving on the Boards of 
other companies. In line with the Code recommendation, executive 
Directors may join the Board of one other listed company and all such 
appointments must be approved by the Board. Executive Directors must 
ensure that their external appointments do not involve excessive 
commitment or conflict of interest and their time commitment to Barclays 
must take precedence over any external appointment (other than those 
they undertake in connection with their duties at Barclays). Executive  
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Note  
  

a Individual directors may fall into one or more categories. 
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Directors may retain fees paid in connection with an external appointment 
and details of any fees received by executive Directors may be found in the 
Remuneration Report on page 145.  

Conflicts of Interest  
Under UK company law, all Directors must seek authorisation before taking 
up any position with another company that conflicts, or may possibly 
conflict, with the Barclays interests. Barclays Articles of Association contain 
provisions to allow the Directors to authorise situations of potential conflicts 
of interest so that a Director is not in breach of his duty under company 
law. All Directors must report any changes in their circumstances to the 
Board and the Board reserves the right to terminate the appointment of a 
non-executive Director if there are any material changes in their 
circumstances that may conflict with their commitments as a Barclays 
Director or that may impact on their independence. All existing external 
appointments for each Director have been authorised by the Board and 
each authorisation is set out in a Conflicts Register. The Board Corporate 
Governance and Nominations Committee is responsible for conducting an 
annual review of the Conflicts Register and confirming to the Board that, 
where relevant, conflicts are dealt with appropriately, and that the process 
for dealing with them is operating effectively. The Board Corporate 
Governance and Nominations Committee reviewed the Conflicts Register 
in early 2010 and concluded that conflicts had been appropriately 
authorised and that the process for authorisation is operating effectively.  

Role of the Board and Board Corporate Governance and Nominations 
Committee  
In addition to reviewing the size and composition of the Board, the Board 
Corporate Governance and Nominations Committee is also responsible for 
reviewing the balance on the Board and its principal Committees and 
recommending the appointment of any new Directors to the Board. It is 
essential that the Board is refreshed regularly to maintain the appropriate 
skills and experience and the Committee also considers length of tenure of 
each non-executive Director, which is set out in Figure 5. The biographies 
of the current Directors, which set out the details of their skills and 
experience, are on pages 119 and 120.  
The Charter of Expectations, which forms part of ‘Corporate Governance in 
Barclays’ sets out detailed role profiles for each of the Board positions, 
including the Group Chairman, Deputy Chairman, Senior Independent 
Director and both non-executive and executive Directors. Before appointing 
a new Director, the Board Corporate Governance and Nominations 
Committee will consider the responsibilities general to all Directors and, in 
addition, the specific responsibilities required for each role. Non-executive 
Directors have a responsibility to constructively challenge and develop 
proposals on strategy and assess the  

performance of management in implementing the Group’s strategy. As 
Deputy Chairman and Senior Independent Director, Sir Richard Broadbent 
has further responsibilities, which are set out in our Charter of 
Expectations, including conducting the performance review of the Group 
Chairman and meeting institutional investors.  
Sir Richard Broadbent met privately during the year with the other non-
executive Directors and the Group Chief Executive to discuss feedback he 
received on the Group Chairman’s performance. These results were 
shared with the Group Chairman. During 2008 and in the first few months 
of 2009 leading up to the Annual General Meeting (AGM), Sir Richard 
conducted a series of meetings and consultations with institutional 
shareholders to discuss the capital raisings. Sir Richard also met with 
institutional shareholders to discuss Barclays remuneration strategy and 
the external reviews into this area.  

Time Commitment  
The Charter of Expectations sets out the time commitment expected from 
each Director, with specific requirements for the Chairman, Deputy 
Chairman, Senior Independent Director and non-executive Directors. 
Additional time commitment expectations are set out for the Board 
Committee Chairmen and members. The expected time commitment, 
which is agreed with each individual, will not be less than a minimum of 20 
days per annum. Certain non-executive Directors, including the Deputy 
Chairman, Committee Chairmen and Committee members, are expected to 
commit additional time, with the average time commitment for the non-
executive Directors as a whole being in the range of 30-36 days per year. 
Sir Richard Broadbent, as Deputy Chairman and Senior Independent 
Director, is expected to commit to at least one day per week in carrying out 
his Barclays duties, but in practice spends significantly more time on 
Barclays business. Committee Chairmen are expected to commit between 
3 and 10 days per year in addition to between 6 and 8 days per year for 
Committee members. The time commitment of each non-executive Director 
is decided on an individual basis, with six of the non-executive Directors 
committing over 30 days per year. Taking into account both Board and 
Board Committee requirements, the balance commit at least 28 days per 
year.  

Re-election of Directors  
In line with the recommendations of the Code, all Directors usually seek re-
election every three years and any Directors that were appointed during 
the year seek re-election at the next AGM. For the 2010 AGM the Group 
Chairman, Marcus Agius, will offer himself for re-election as recommended 
by the Walker Review. In addition, the Deputy Chairman, Sir Richard 
Broadbent, the Chairmen of each principal Board Committee, David Booth,  
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Board
Audit

Committee  

Board
Corporate

Governance &
Nominations

Committee  

Board HR &
Remuneration

Committee  

Board
Risk

Committee
Marcus Agius   –  C  M  –
David Booth   –  M  –  C
Sir Richard Broadbent   –  M  C  M
Leigh Clifford  –  –  M  –
Fulvio Conti   M  –  –  –
Simon Fraser   M  –  M  –
Reuben Jeffery III   –  –  –  M
Sir Andrew Likierman   M  –  –  M
Sir Michael Rake   C  M  –  M
Sir John Sunderland   –  M  M  –

and Sir Michael Rake will also offer themselves for re-election. The 
Directors retiring by rotation, as required by our Articles, and offering 
themselves for re-election are Sir Andrew Likierman and Chris Lucas. 
Reuben Jeffery, who was appointed on 16th July 2009, is also offering 
himself for re-election.  

Induction, business awareness and development  
Each new Director receives an induction presentation, an information pack 
and a personalised induction programme. The induction presentation 
explains their responsibilities as a Director of a global, listed financial 
services company and sets out an overview of the Group and its 
businesses. The information pack gives details of the disclosures that 
Directors are required to make to comply with various laws and regulations. 
The personal induction programme, which is discussed with each new 
Director, is tailored to their needs so that they can gain a better 
understanding of the Group and its businesses. The induction programme 
typically involves two stages of meetings. The first involves sessions with 
each of the executive Directors, members of the Executive Committee and 
the heads of the main Group functions. These sessions include 
opportunities for the new Director to visit operational sites and meet with 
senior management and employees. The second stage includes additional 
sessions with the executive Directors and senior managers from each of 
the Group’s main business units to provide the new Director with in-depth 
information to develop a comprehensive understanding of those 
businesses. The sessions focus on the challenges, opportunities and risks 
that are faced by each business unit. Simon Fraser and Reuben Jeffery 
undertook their Board induction programmes during 2009. Additional 
induction programmes are put together for non-executive Directors who are 
joining any of the principal Board Committees and may include meetings 
with external advisers and the Group’s statutory auditor, where appropriate 
or relevant.  
To ensure the Directors continue to further their understanding of the 
issues facing the Group we provide a comprehensive programme of 
business awareness training sessions and briefings on external technical 
matters. In early 2009, non-executive Directors were sent a questionnaire 
to seek their views on topics of interest, including business specific areas 
and technical issues. As a result, three in-depth briefing sessions on Basel 
II, Capital Management and Derivatives were arranged during 2009.  
Attendees were sent pre-reading material for these sessions and 
interactive discussions were encouraged. Positive feedback was received 
from the non-executive Directors who attended these sessions and further 
sessions are planned for 2010.  
  

During 2009, in response to the 2008 Board Effectiveness Review, a 
questionnaire was sent to non-executive Directors requesting feedback 
about the level of interaction with senior management below Board level. 
Following that feedback, and in addition to the regular presentations made 
to each Board meeting by senior managers, we aim to hold regular lunches 
for the non-executive Directors and senior management after Board 
meetings to encourage greater informal interaction between non-executive 
Directors and senior management.  

External matters  
Directors are regularly briefed on market opinion and receive copies of 
analyst research and press commentary. Further briefing material on 
market conditions was sent to Directors during 2009 and Directors continue 
to receive relevant publications to keep them up to date with changing 
market opinion, including a weekly commentary on the Barclays share 
price and analyst comment. Directors are invited to attend results 
presentations to meet with analysts and investors to enhance their 
awareness of market sentiment.  

Functioning of the Board and evaluation of performance  
Functioning of the Board  
For the Board to function effectively, the non-executive Directors must 
contribute to Board discussions and challenge and test the proposals on 
strategy that are put forward by the executive Directors. The Board 
promotes an environment whereby challenge from the non-executive 
Directors is welcomed and encouraged, combined with full support for and 
empowerment of the executive Directors in implementing decisions.  

The Board Committees  
Certain responsibilities of the Board are delegated to Board Committees to 
assist the Board in carrying out its functions and to ensure independent 
oversight of internal control and risk management. The four principal Board 
Committees (the Board Audit Committee, the Board Corporate Governance 
and Nominations Committee, the Board HR and Remuneration Committee 
and the Board Risk Committee) play an essential role in supporting the 
Board in fulfilling its responsibilities and ensuring that the highest standards 
of corporate governance are maintained throughout the Group. Each Board 
Committee reports to the Board following each of its meetings and the 
minutes of each Board Committee meeting are circulated to the Board. 
This report sets out how the Board and its Committees work within the 
governance framework and corporate governance guidelines.  
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All members of the principal Board Committees are independent non-
executive Directors, although the Group Chairman is a member of the 
Board HR and Remuneration Committee, as permitted by the Code for a 
Chairman who was independent on appointment. The Group Chairman is 
also Chairman of the Board Corporate Governance and Nominations 
Committee.  
Each Committee’s terms of reference set out the specific matters for which 
delegated authority has been given by the Board. These terms of reference 
are reviewed annually and are available on our website at: 
www.barclays.com/corporategovernance. A summary of the terms of 
reference is set out in the table below.  
  

Board Audit Committee 

Sir Michael Rake (Chairman from 31st March 2009)  
Fulvio Conti  
Simon Fraser (from 1st May 2009)  
Sir Andrew Likierman  
Stephen Russell (to 31st October 2009) (Chairman to 31st March 2009)  

Secretary  
Lawrence Dickinson  
In addition to the members of the Committee, there are a number of regular 
attendees at each meeting. The Group Chief Executive, Group Finance 
Director, Barclays Internal Audit Director, Chief Risk Officer, Group 
General Counsel and the lead external audit partner normally attend all 
scheduled Board Audit Committee meetings. The Board Audit Committee 
members usually meet before each meeting, without any executive 
Directors or senior management present, to raise any questions and 
discuss issues with the Chairman of the meeting. They also meet with the 
external auditors and the Barclays Internal Audit Director, without 
management present, at the end of most Committee meetings.  
Sir Andrew Likierman continues to fulfil his role as the ‘financial expert’ as 
defined by the US Sarbanes-Oxley Act of 2002 and, as a result of his 
accountancy background and his career with HM Treasury, has ‘recent and 
relevant financial experience’ as recommended by the Code. Sir Michael 
Rake succeeded Stephen Russell as Chairman of the Committee in March 
2009.  
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Board Audit Committee Chairman’s Statement 

I took over from Stephen Russell as Chairman of the Board Audit 
Committee at the end of March. I would like to thank Stephen for his hard 
work and diligence as Chairman of the Committee and for the support 
provided to me during the handover period.  
Since becoming Chairman, I have focused the work of the Committee on 
the following key areas:  
  

  

  

  

  

In terms of capital and liquidity, the Committee receives quarterly reports 
setting out current and forecast capital ratios, the size of the buffer above 
minimum capital requirements and the potential impact on capital ratios of 
stress scenarios. The liquidity section of the report reviews the Group’s 
liquidity risk profile, including movements in retail and commercial deposits, 
the wholesale funding maturity profile and the potential impact on the 
Group’s liquidity position of stress scenarios. The Committee’s regular 
review of these reports is one of the key processes enabling it to 
recommend to the Board, on a bi-annual basis, the going concern 
statement in the published annual and interim financial statements.  
The Committee receives regular reports on current and forecast 
impairment. The report reviews trends in both retail and wholesale credit 
risk, in each case by business unit. The report also reviews the level of 
potential credit risk loans and the level of impairment held against them. A 
specific report on impairment methodology was commissioned by the 
Committee to ensure that it was satisfied with the methodologies in use 
across the Group. The impairment charge included in the interim and 
preliminary results announcements is specifically reviewed to ensure that 
the Committee is satisfied that the charge is appropriate. In arriving at this 
decision, a variety of factors are considered including:  
  

  

  

  

  

  

  

The Committee continues to review closely the fair value of the Barclays 
Capital credit market exposures (including asset backed securities, 
commercial property exposure and leveraged credit positions) and the form 
and content of disclosures of these exposures. The review of the credit 
market exposure valuations includes a review of marks by key asset 
categories, movements in exposures (including sales/paydowns) and a 
review of underlying collateral by vintage and rating. The Committee 
receives at both the half-year and year-end and before each Interim 
Management Statement, a specific presentation from Barclays Capital’s 
Chief Operating Officer and discusses the valuations with the Group 
Finance Director, the Chief Risk Officer and, importantly, the Group’s 
external auditors. Confirmation is sought from independent Group control 
functions such as Risk and Finance, and the external auditors, that the 
individual marks are appropriate. The Committee continues to be 
reassured that there were no significant variations between the prices at 
which assets were sold and the underlying marks.  
A specific focus was the sale of US$12.3bn of credit market assets to 

–  Capital;  
–  Liquidity;  
–  Impairment;  
–  Credit Market Exposures and Mark to Market valuations; and  
–  Key Control Issues.  

–  actual performance versus forecast;  
–  underlying portfolio trends;  
–  the business environment;  
–  compliance with Group impairment policy;  
–  any adjustments to impairment model outputs; 

–  Barclays position relative to peer banks; and 

–  input from the Group’s external auditor.  

The Committee receives a quarterly report on Control Issues of Group 
Level Significance. This report identifies control weaknesses which could 
have a significant financial or non-financial impact. The Committee satisfies 
itself that the remediation programmes are appropriate and, in particular, 
sufficiently timely. It also monitors the ongoing remediation programme 
through to satisfactory resolution. The Committee also reviews the key 
risks and controls in each of the Group’s major business units, focusing in 
particular on those areas where the Group’s business is expanding or is 
deemed to be higher risk. It also undertakes more in-depth reviews of 
specific areas which it believes warrant close attention, including in 2009:  
  

  

  

  

In addition to the five areas of focus outlined above, the Committee has 
been anxious to ensure that the downward pressure on costs in the current 
environment does not weaken the control environment. We have 
particularly monitored staffing levels in Internal Audit to ensure that it has 
the necessary resources to fulfil the agreed Audit Plan.  
The Committee reviews the performance of the internal and external 
auditors annually. During 2009, a comprehensive external assessment of 
Internal Audit was undertaken. The review compared their practices to 
relevant standards, including those published by the Institute of Internal 
Auditors as well as regulatory standards and expectations in various 
jurisdictions and included peer group benchmarking. The review concluded 
that the Internal Audit function complies with the Institute of Internal 
Auditors’ Standards, is fit for purpose and provides independent assurance 
on which the Board may rely, with many examples of leading practice. 
Where suggestions for improvement were made, the Committee will 
monitor progress.  
Feedback on the performance of the external auditors was again sought 
from key stakeholders in the Group via questionnaires with the results 
being presented to, and discussed by, the Committee. The Committee is 
fully satisfied with the performance of the Group’s external auditor and has 
recommended to the Board and to shareholders that the Group’s external 
auditor should be re-appointed as the Group’s auditors at the AGM on 
30th April 2010. We are satisfied that the Group’s external auditor provides 
effective, independent challenge to management, which has been crucial in 
the current difficult environment, and has provided valued support to the 
Committee in the advice given and the clarity of their briefings and reports.  
As Chairman of the Committee, I have liaised as appropriate with the 
Chairman of the Board HR and Remuneration Committee, particularly to 
draw attention to any specific aspects of the Group’s results which I feel he 
ought to be aware of when determining appropriate levels of 
compensation. I have also liaised with the Chairman of the Board Risk 
Committee to ensure our agendas are co-ordinated where necessary and 
to avoid any overlap/underlap in coverage. I am also a member of the 
Board Risk Committee, which helps to ensure close co-ordination between 
the two committees.  
I also have a programme of visiting key businesses overseas, including 
attending meetings of local governance and control committees and the 
audit committees of key subsidiaries. During the year, I visited New York, 
Dubai and Johannesburg.  
The Committee can confirm that it received sufficient, reliable and timely 
information from management to enable it to fulfil its responsibilities.  

  

–  Know Your Customer and Anti-Money Laundering Controls;  
–  Sanctions Compliance; 

–  the use of direct sales agents, particularly in the Emerging Markets 
business; and 

–  the Lehman Brothers North American business integration programme. 
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Protium Finance LP in September. I discussed the accounting treatment 
relating to the asset sale with both the Group Finance Director and the 
Group’s external auditor to ensure I was satisfied that it was appropriate. 
The Committee also reviewed the reclassification of certain financial assets 
originally classified as held for trading, and now considered as loans and 
receivables, again to ensure the accounting treatment was appropriate.  
  

Sir Michael Rake  
Chairman of the Board Audit Committee  
9th March 2010  
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Board Audit Committee Activities in 2009  
The Committee met 11 times in 2009 and Figure 6 illustrates how the 
Committee allocated its time at those meetings. The items covered under 
each heading in Figure 6 are as follows:  
Control Issues  
  

  

  

  

Financial Results  
  

  

  

Internal Audit Matters  
  

  

  

External Audit Matters  
  

  

  

  

  

  

–  reviewed internal control and risk management systems;  
–  considered the effectiveness of the Group’s internal controls over 

financial reporting;  
–  reviewed impairment methodologies; and  
–  considered the Fraud Risk Control Framework. 

–  reviewed the full year results, including market understanding and 
perception of those results;  

–  reviewed the Annual Report and Accounts, half-year Results and Interim 
Management Statements; and  

–  reviewed the Group’s accounting policies and the valuation of 
derivatives and credit market exposures.  

–  received reports from the internal auditors;  
–  monitored the performance of the Internal Audit function and received an 

external assessment review of the Internal Audit function; and  
–  reviewed the Global Internal Audit Plan.  

–  reviewed the effectiveness and independence of the Group statutory 
auditor;  

–  approved the re-appointment, remuneration and engagement letter of 
the Group statutory auditor;  

–  approved the global audit plan for 2009;  
–  considered the provision of non-audit services by the Group statutory 

auditor – more details can be found in the box on page 137; and  
–  received reports from the external auditors.  

Business Control Environment 
  

Governance and Compliance  
  

  

  

  

  

  

  

  

Other  
  

  

–  received reports on Group Control Environment Key Trend Data and on 
the control environments in each of the following businesses or 
functions: UK Retail Banking, Barclays Commercial Bank, Barclays 
Wealth (Americas), Barclays Capital (including an update on the 
integration of the Lehman Brothers North American business), 
Barclaycard, Emerging Markets, Barclays Wealth, Western Europe, 
GRCB–Technology and Absa. 

–  considered the information it would require during the coming year to 
enable it to discharge its responsibilities given the significant changes in 
financial markets and economic conditions and the impact on the areas 
of focus for the Committee; 

–  received reports on matters discussed at the Board Risk Committee, 
which included information on mark to market valuations, impairment, 
capital and liquidity; 

–  received regular reports on ‘Raising Concerns’, including whistleblowing; 

–  received updates on Sarbanes-Oxley Section 404 compliance; 

–  received updates on ‘Know Your Customer’, Anti-Money Laundering and 
Sanctions Compliance audits; 

–  reviewed the effectiveness of subsidiary audit committees;  
–  reviewed the recommendations from the Walker Review; and 

–  reviewed its Terms of Reference to satisfy itself that they enable the 
Committee to fulfil its responsibilities.  

–  received updates on business continuity management; and  
–  reviewed the regulatory issues. 
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Non-Audit Services Policy  
The Committee takes seriously its responsibility to put in place safeguards 
to auditor objectivity and independence. It has therefore established a 
policy on the provision of services by the Group’s statutory Auditor. The 
Policy describes the circumstances in which the Auditor may be permitted 
to undertake non-audit work for the Group. The Committee oversees 
compliance with the Policy and considers and approves requests to use 
the Auditor for non-audit work. Allowable services are pre-approved up to 
£100,000 or £25,000 in the case of certain taxation services. Any 
assignment where the expected fee is above the relevant threshold 
requires specific approval from the Committee or a member of the 
Committee. The Company Secretary and his team deal with day to day 
administration of the Policy, facilitating requests for approval by the 
Committee. The Committee receives a report at each meeting on the non-
audit services provided by the Auditor and the Policy is reviewed by the 
Committee annually. Details of the services that are prohibited and allowed 
are set out below.  
Services that are prohibited include:  
  

  

  

  

  

  

  

  

Allowable services that the Committee will consider for approval include:  
  

  

  

  

  

  

  

  

  

–  bookkeeping;  
–  design and implementation of financial information systems;  
–  appraisal or valuation services;  
–  actuarial services;  
–  internal audit outsourcing;  
–  management and Human Resource functions; 

–  broker or dealer, investment advisor or investment banking services; 
and  

–  legal, expert and tax services involving advocacy. 

–  statutory and regulatory audit services and regulatory non-audit 
services;  

–  other attest and assurance services;  
–  accountancy advice and training;  
–  risk management and controls advice;  
–  transaction support;  
–  taxation services;  
–  business support and recoveries; and  
–  translation services.  

Board Corporate Governance and Nominations Committee 

Marcus Agius (Chairman)  
David Booth (from 1st January 2010)  
Sir Richard Broadbent  
Sir Michael Rake  
Stephen Russell (to 31st October 2009)  
Sir John Sunderland  

Secretary  
Lawrence Dickinson  
The meetings are also attended by the Group Chief Executive.  

Board Corporate Governance and Nominations Committee Activities 
in 2009  
The Committee met four times in 2009 and Figure 7 illustrates how the 
Committee allocated its time at those meetings. During 2009, the 
Committee:  
  

  

  

  

  

  

  

–  regularly reviewed Board and Board Committee composition to ensure 
the right mix of skills and experience are present;  

–  monitored the progress of the action plan arising from the 2008 Board 
Effectiveness Review and oversaw the conduct of the 2009 Board 
Effectiveness Review including reviewing the process for the Board, 
Committee and individual Review Director evaluations for 2009; 

–  reviewed the corporate governance disclosures for the 2008 Annual 
Report and considered the proposed disclosures for 2009;  

–  reviewed issues raised at corporate governance meetings held with 
institutional investors and investor bodies in the lead up to the AGM; 

–  recommended the appointment of the new non-executive Directors to 
the Board and changes to Committee membership;  

–  reviewed succession plans for the Executive Committee and the position 
of Group Chief Executive; and 

–  reviewed its Terms of Reference to satisfy itself that they enable the 
Committee to fulfil its responsibilities.  
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Note  
  

a Included in ‘Board and Committee Composition’ for 2008. 
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During 2009, the Committee reviewed the composition of the Board and its 
principal Committees at each of its meetings. Following those 
deliberations, the Committee recommended to the Board that Simon 
Fraser and Reuben Jeffery, who were both identified with the assistance of 
external search consultants, be appointed as non-executive Directors in 
March and July 2009 respectively. The Committee also recommended to 
the Board the following changes to Committee membership:  
  

  

  

  

  

The Committee oversees the Board Effectiveness Review and approves 
the Action Plan for the year ahead. Further details of the review and our 
evaluation statement are set out on page 140.  

Board Risk Committee  
Information on the role and activities of the Board Risk Committee and the 
Committee Chairman’s Statement can be found on pages 141 to 143 of 
this report under ‘Governance of Risk’.  
  

–  Sir Michael Rake succeeded Stephen Russell as Chairman of the Board 
Audit Committee on 31st March 2009 and was appointed as a member 
of the Board Risk Committee and Board Corporate Governance and 
Nominations Committee with effect from 1st May 2009;  

–  Simon Fraser was appointed as a member of the Board Audit 
Committee and Board HR and Remuneration Committee with effect from 
1st May 2009;  

–  Patience Wheatcroft was appointed as a member of the Board Risk 
Committee with effect from 1st May 2009;  

–  David Booth succeeded Sir Richard Broadbent as Chairman of the 
Board Risk Committee and was appointed as a member of the Board 
Corporate Governance and Nominations Committee with effect from 
1st January 2010; and  

–  Reuben Jeffery was appointed as a member of the Board Risk 
Committee with effect from 1st January 2010. 

Board HR and Remuneration Committee  
Sir Richard Broadbent (Chairman)  
Marcus Agius  
Leigh Clifford  
Simon Fraser (from 1st May 2009)  
Sir John Sunderland  

Secretary  
Secretary: Patrick Gonsalves  
Additional information on the role and activities of the Committee can be 
found in the Remuneration Report on pages 145 to 161. The Committee’s 
terms of reference have been updated to reflect the changes to its role and 
the recent developments in Corporate Governance and regulation.  

Board HR and Remuneration Committee Activities in 2009  
The Committee met 14 times in 2009 and Figure 8 illustrates how the 
Committee allocated its time at those meetings. During 2009 the 
Committee:  
  

  

  

  

  

  

  

  

  

The Committee received valuable support and advice from its independent 
advisers, Towers Perrin MGMC (now Towers Watson), who attended four 
meetings in 2009.  

–  continued its review of the Group’s remuneration policies and practices 
to ensure that they remained appropriate and effective;  

–  reviewed Executive and Executive Committee compensation; 

–  reviewed various Pensions and Health and Safety matters;  
–  monitored the implementation of the talent agenda;  
–  considered incentive funding for each main business area for 2010; 

–  considered the alignment of risk and compensation;  
–  reviewed current and future, Group and business level long-term 

incentive arrangements; 

–  obtained market data on remuneration levels in specified markets; and 

–  reviewed regulatory developements in respect of compensation. 
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Management Committees  
Executive Committee  
John Varley, Group Chief Executive (Chairman)  
Bob Diamond, Group President and Chief Executive, Corporate and 
Investment Banking and Wealth Management  
Chris Lucas, Group Finance Director  
Jerry del Missier, co-Chief Executive, Corporate and Investment Banking  
Mark Harding, Group General Counsel  
Antony Jenkins, Chief Executive, Global Retail Banking  
Tom Kalaris, Chief Executive, Barclays Wealth  
Robert Le Blanc, Chief Risk Officer  
Maria Ramos, Chief Executive, Absa  
Rich Ricci, co-Chief Executive, Corporate and Investment Banking  
Cathy Turner, Group Human Resources Director  
The Board delegates the responsibility for the day to day management of 
the Company to the Group Chief Executive and he is responsible for 
ensuring that the business is operating effectively. The Group Chief 
Executive chairs the Executive Committee, which supports him in this role. 
The Executive Committee is supported by a number of management 
committees, including the Disclosure Committee, the Group Governance 
and Control Committee, the Group Operating Committee, the Group Risk 
Oversight Committee and the Group Brand and Reputation Committee. 
The Executive Committee meets every fortnight to discuss strategy 
development and policies to recommend to the Board.  

Disclosure Committee  
Chris Lucas, Group Finance Director, is Chairman of the Disclosure 
Committee and the members of the Committee are the Company 
Secretary, Group General Counsel, Director Investor Relations, Chief Risk 
Officer, Barclays Corporate Affairs Director, Group Financial Controller and 
Barclays Treasurer. The Committee:  
  

  

  

  

–  considers and reviews the preliminary and half-year results, Annual 
Report/Annual Report on Form 20-F and the Annual Review;  

–  considers Interim Management Statements released to the Stock 
Exchange; and  

–  considers the content, accuracy and tone of any other announcement 
that is proposed to be made in accordance with the FSA’s Disclosure 
and Transparency Rules.  

The Committee reports to the Executive Committee and also reports to the 
Board Audit Committee, documenting its conclusions about the 
effectiveness of the design and operation of the disclosure controls and 
procedures. This, together with a joint report on internal controls from 
Barclays Internal Audit Director and the Chairman of the Group 
Governance and Control Committee, provides assurance to the Board 
Audit Committee as required by the Turnbull Review of Internal Controls 
and as recommended by the Code.  

Evaluation of Board Performance  
The Code recommends that an evaluation of the effectiveness of the Board 
and its Committees is conducted annually and the Walker Review further 
recommended that the process is externally facilitated at least every 
second or third year. We have undertaken externally facilitated 
performance evaluations annually since 2004 and an action plan has been 
agreed each year to progress any identified improvements. The evaluation 
in 2008 was independently facilitated by Egon Zehnder International and 
the following actions were agreed for 2009:  
  

  

  

  

  

Further details of these actions are set out under Board Activities in 2009 
on page 128, and Board Corporate Governance and Nominations 
Committee Activities in 2009 on page 137. The Action Plan for 2009 was 
completed. The evaluation statement for 2009 is set out on page 140.  

–  continued focus on the Board’s calendar of business to ensure that 
noncritical items are removed or kept to a minimum, thereby ensuring 
that sufficient time can be allocated to items fundamental to the success 
of the Group; 

–  refinements to the Board’s calendar of business, including additional 
time to be spent on items such as compensation strategy and 
succession planning; 

–  review of the overall size of the Board;  
–  refinements to the process for evaluating the performance of individual 

Directors; and 

–  additional reporting on capital and liquidity.  
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Evaluation Statement  
In light of changes in Board composition and the significant events of 2009, 
we reviewed our Board evaluation process before starting the review for 
2009. This included considering whether or not to use an external facilitator 
and reviewing and interviewing a number of alternative external facilitators.  
The Board Corporate Governance and Nominations Committee decided to 
use an external facilitator again in 2009. It felt that in order to get the 
maximum benefit from an evaluation exercise, interviews with Directors 
must be conducted as these tend to be far more informative than 
questionnaires alone. The Committee also felt that it was appropriate to 
conduct such an external review given the question-marks that have been 
raised over corporate governance in the sector and following publication of 
the Walker Review.  
The 2009 evaluation was again independently facilitated by Egon Zehnder 
International. The Committee felt that their proposal for a refreshed 
approach to evaluation, including an increased emphasis on Board 
relationships and a broader remit with input being sought from key 
executives below Board level, was the most appropriate process. The 
Board confirms that it does not believe there is a conflict of interest in the 
business relationship with Egon Zehnder International as executive search 
consultants and Board evaluation facilitators, particularly as the Group has 
relationships with other search firms.  
The evaluation process is rigorous and took the form of questionnaires, 
which were shortened this year to focus on the elements that need to be 
monitored. These questionnaires were completed by Director and other 
key executives, who then had individual interviews with Egon Zehnder. The 
individual meetings with Egon Zehnder focused on overall Board 
composition, a review of key decisions taken by the Board, the quality of 
information flows, the quality of debate, the effectiveness of the Board 
Committees and Board dynamics, particularly with a view to assessing 
whether the interaction of the Board creates a whole that is greater than 
the sum of its parts. The process underpinning key decisions taken by the 
Board during the year was also reviewed. In addition, the evaluation 
exercise seeks Directors’ views on the appropriate size and composition of 
the Board, including identifying any gaps in skills and experience around 
the Board table. The evaluation covered the following areas:  
  

  

  

  

  

–  Group performance;  
–  Strategy and performance objectives, including non-executive Director 

involvement;  
–  Reporting to shareholders and stakeholders; 

–  Structure, people and succession planning; 

  

  

  

  

  

  

The results of the evaluation were presented to the Board in February 
2010. The results focused on key themes rather than on direct feedback 
from the questionnaires.  
The themes that will form the basis of the action plan for 2010 include:  
  

  

  

  

I held private meetings with the non-executive Directors in early 2010 so 
that individual and general results could be discussed. Bespoke 
development plans are then agreed with each non-executive Director in 
relation to their own performance.  
As Chairman, I had regular meetings with shareholders and kept the Board 
fully informed of their views. Details of communications with shareholders 
are set out on page 143 in the section on Relations with Shareholders.  

  
Marcus Agius  
Group Chairman  
9th March 2010  

–  Decision-making processes, including the culture for effective challenge; 

–  Information flows and presentations;  
–  Board structure and composition, including non-executive experience 

and knowledge; 

–  Board roles and responsibilities; 

–  Board and management relationships;  
–  Board Meetings; and 

–  Board Committees. 

–  Board size and diversity; 

–  holding additional Board meetings overseas, particularly given the 
increased size of our operations in the US;  

–  increasing the visibility of senior executives below Board and Group 
Executive Committee level; and 

–  improving the format of strategy presentations to the Board.  
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Governance of Risk  
Board Risk Committee  
David Booth (Chairman from 1st January 2010)  
Sir Richard Broadbent (Chairman to 31st December 2009)  
Reuben Jeffery III (from 1st January 2010)  
Sir Andrew Likierman  
Sir Michael Rake  
Stephen Russell (to 31st October 2009)  
Patience Wheatcroft (1st May-16th June 2009)  

Secretary  
Secretary: Lawrence Dickinson  
In addition to the Members of the Committee, all meetings are usually 
attended by the Group Finance Director and Chief Risk Officer. Barclays 
Internal Audit Director, Group General Counsel and Barclays external 
auditor, as well as other senior executives, also attend meetings of the 
Board Risk Committee, where appropriate.  

Context  
Barclays has long recognised the importance of ensuring that the Board 
and its Committees devote sufficient attention to risk, particularly as it is 
only by taking appropriate levels of risk that Banks can make a profit. A 
Board level Risk Committee has been in existence since 1999 and a key 
role of the Committee is to analyse, understand and monitor the key risks 
taken by the business to generate profit and create shareholder value. The 
Committee focuses on risks taken deliberately and overtly, such as credit, 
market, capital and liquidity risk, rather than the risks of simply doing 
business, such as operational risk. The Committee, in analysing and 
monitoring risk, is acting on behalf of the Board and it was an essential part 
of my role as Chairman to ensure that the Committee alerts the Board to 
issues of concern.  
The Committee itself is comprised solely of independent non-executive 
directors. However, the Group Finance Director and Chief Risk Officer 
attend each meeting as a matter of course and the Chief Risk Officer has a 
dotted reporting line to me as Chairman of the Committee. I have regular 
meetings with Robert Le Blanc, the Chief Risk Officer, who also has the 
right (and indeed responsibility) to elevate issues to me where he 
considers it necessary. I am also consulted by the Group Finance Director 
in respect of the performance appraisal and compensation of the Chief 
Risk Officer. His compensation is approved by the Board HR and 
Remuneration Committee and appointment to or departures from the role 
are a matter reserved to the Board.  
The Committee is conscious, when undertaking its duties, that banks are in 
the business of taking risk. The aim of the risk function within Barclays and 
the Board Risk Committee itself is therefore not to minimise risk but to 
optimise it. This requires us to ensure that risks being taken are:  
  

  

  

  

  

  

–  properly identified and understood, both in their own right and relative to 
their interactions with other risks we are taking; 

–  appropriate, relative to the scale and type of our business;  
–  affordable, particularly in relation to the capital base of the company;  
–  properly controlled and managed; and  
–  earning an appropriate return, i.e. , one commensurate with the risk 

taken.  

How the Committee goes about its business.  
It has been an essential feature of the operation of the Committee that the 
information flowing to the Committee is congruent with the information flow 
to Executive Committee. In the case of the Group Risk Profile Report (see 
below), the report is identical.  
The Committee plans its forward programme and undertakes a number of 
key tasks throughout the course of the year in order to ensure it is satisfied 
with the way risk is being managed. A key role is to review in detail at the 
end of every year the proposed Risk Appetite for the forthcoming year, 
before recommending it to the Board.  
The Committee monitors risk performance throughout the year to assess 
whether such performance is in line with expectations when the budget 
was set, adjusted for any differences in the performance of the economy. 
Where actual performance differs from expectations, the actions being 
taken by management are reviewed to ensure that the Committee is 
comfortable with them.  
The Committee also reviews sectoral limits in both the wholesale and retail 
sectors and in market risk. The purpose of these limits, known internally as 
Mandate and Scale limits, is to ensure that concentrations in the risk profile 
do not result in unacceptable levels of losses.  
The Committee, in conjunction with the risk function, also seeks to identify 
potential future areas of risk in order to undertake detailed analysis and 
review. A good example of this would be the Committee’s review of the US 
mortgage business, which was requested at the end of 2006. The 
Committee will also, as part of its calendar of business, review experience 
of past risk events and seek to identify any lessons learnt in order to 
ensure they are embedded into business practices. It also seeks to 
compare Barclays risk stance with those of others to understand the 
relative risk being taken.  
The Committee also monitors the Group’s capital and liquidity position 
throughout the year to ensure they are within the agreed Risk Appetite 
parameters.  
Finally, the Committee regularly reviews how risk is measured within the 
business in order to ensure it is satisfied with the risk measurement 
systems in place.  
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Activities in 2009  
During 2009, the Committee undertook the following activities:  
Reviewed a full Group Risk Profile Report quarterly.  
The Group Risk Profile Report incorporates:  
  

  

  

Capital and Liquidity  
The Committee monitored movement in economic and regulatory capital 
demand and supply and the level of losses that could be experienced 
before minimum regulatory capital ratios are breached. The Committee 
also reviewed and recommended to the Board the liquidity risk appetite of 
the Group to ensure that sufficient liquidity is held to cover both market-
wide and Barclays specific stress scenarios.  
Key risk issues  
Each year, the Committee ensures it has a forward programme of issues to 
analyse in detail. During 2009, the Committee analysed the risk profiles 
and controls in the following businesses:  
  

  

  

The Committee also received regular reports on the Group’s exposures to 
the asset backed securities (ABS) and leveraged credit market exposures 
and how these were being managed down.  
Stress Testing  
The Committee reviewed and approved the scenarios to be used in the 
annual stress testing and reviewed the results of the tests themselves to 
ensure that the Group would remain adequately capitalised and liquid even 
under severe stress.  
Risk Appetite  
Risk appetite is set by agreeing the level of credit risk impairment the 
Group is prepared to accept in the base case economic forecast for the 
following year, together with impairment levels that would be incurred in 
economic scenarios that represent 1:7 and 1:25 events. A Daily Value at 
Risk limit and stress losses for market risk in 1:7 and 1:25 scenarios is also 
agreed, together with total loss limits from operational risk.  
The financial results of the Group are budgeted in the base case and 
forecast in the stress scenarios to ensure that they do not breach a series 
of parameters agreed by the Committee. These parameters include pre-tax 
profit, return on equity, loan loss rates, capital ratios, leverage ratios, 
dividend and credit rating. A key focus, given current conditions, was to 
ensure that the capital ratio parameters (in respect of Tier 1 and Core Tier 
1) were met at all times.  
Follow up on risk issues  
The Committee requested and received a report from the business on the 
lessons learnt from the sub-prime crisis. The losses in sub-prime arose 
from a systemic market collapse which was not foreseen by our risk 
processes, the rating agencies or the broader market. Subsequent events 
have highlighted areas for improvement in certain of our processes, 
particularly around the need to improve the aggregation of risk positions 
across all businesses and to include the potential for discontinuous moves 
in key parameters when setting  

–  an economic overview;  
–  an update on impairment charges and loan loss rates; – risk appetite 

utilisation; and  
–  sections on retail and wholesale credit risk (by business unit), market 

risk and operational risk.  

–  the Commodities business in Barclays Capital; 

–  the Emerging Markets business in GRCB; and 

–  the US equities business.  

sector limits. Risk models in use in the business must also include more 
subjectivity and bespoke analysis when rating complex financial structures. 
Action is underway in all these areas.  
Mandate and Scale Limits  
The Committee reviewed the sectoral limits in place in both the Wholesale 
and Retail Credit Risk Sectors. These limits include commercial property 
caps (by geography), leveraged finance limits, high yield underwriting caps, 
limits to loans to lower grade names or credit scores and stress limits by 
different types of market risk (e.g. interest rate, foreign exchange, 
commodity).  
Governance  
The Committee spent time discussing both the Turner Review and the draft 
and final Walker Review and, in particular, how the recommendations 
should be reflected in the Committee’s terms of reference and way of 
working. Some minor changes have been made as a result.  
Relationship with other Committees  
The Committee must work closely with both the Board Audit Committee 
and the Board HR and Remuneration Committee. In respect of the Board 
Audit Committee, a schedule has been agreed setting out the key roles of 
each committee in areas such as capital and liquidity to ensure there is 
clarity of responsibility. The Committee discussed papers from the risk 
function on the assessment of business performance on a risk-adjusted 
basis and the proposals for risk metrics to be used in the 2010 
compensation cycle, in both cases prior to submission to the Board HR and 
Remuneration Committee as an input into compensation decisions.  
In conclusion, the Committee seeks to ensure that it achieves a balance 
each year between:  
  

  

  

  

  

  

The quality of papers is vital to the work of the Committee, with papers 
typically including:  
  

– information on returns; and  
– financial parameters, such as performance against budget and capital 
utilisation.  
The Committee provides a full written report to the Board after every 
meeting, which I introduce and answer questions about.  
At the beginning of 2010, I handed over the Chairmanship of the 
Committee to David Booth after four stimulating and challenging years.  

  
Sir Richard Broadbent  
Chairman of the Board Risk Committee  
9th March 2010  

–  comparative analysis 

–  reviewing our risk stance compared to that of our competitors in defined 
areas; 

–  retrospective analysis 

–  we undertake a retrospective review at least once a year of a selected 
area of risk; 

–  trend analysis – we look once a year at underlying risk trends; and 

–  technical analysis – we review at least once a year one technical area 
related to the measurement and management of risk.  

–  quantified analysis, including both absolute and relative data; 
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Board Risk Committee (continued)  
The Committee met five times in 2009 and Figure 9 shows how the 
Committee allocated its time at those meetings. The items covered under 
each heading in Figure 9 are as follows:  
Risk Profile/Risk Appetite  
  

  

  

  

  

Key Risk Issues  
  

  

  

Internal Control/Risk Policies  
  

  

  

  

Regulatory Frameworks  
  

Other  
  

  

–  Reviewed the Group Risk Profile Report (including updates on the 
Group’s capital position);  

–  reviewed updates on liquidity risk;  
–  reviewed in greater detail the process around setting annual Risk 

Appetite to establish the effectiveness of the process in responding to 
significant changes in economic and market conditions;  

–  reviewed the Risk Appetite for the Group for 2010 and made 
recommendations to the Board; and  

–  received regular Future Risk Trends reports, which set out the internal 
and external indicators that are showing signs of strain and a report on 
future risk issues.  

–  reviewed risk trends in tax risk management; 

–  received regular reports on ABS and leveraged credit market exposures; 
and  

–  reviewed the Group’s stress testing proposals and outcomes.  

–  reviewed the internal control and assurance framework;  
–  examined the risk control framework, and approved Group policies 

including the trading book policy, large exposures policy, liquidity policy, 
retail and wholesale credit impairment policies and the Group’s principal 
risks policy;  

–  reviewed risk measurement methodologies; and 

–  received updates on the programme of actions being taken Group-wide 
to mitigate risk in view of deteriorating economic conditions in our major 
markets, such as the UK, US, South Africa and Spain.  

–  reviewed the liquidity risk framework and underlying assumptions;  

–  revised its Terms of Reference, including its role in reviewing risks 
following the Group’s entry into new businesses or geographies; its role 
in reviewing capital ratios, liquidity risk and its input into remuneration 
decisions; the increased frequency of risk, capital and liquidity reporting 
and the setting up of an external advisers panel for the Committee; and 

More information on risk management and the internal control framework 
can be found in the Risk management report on pages 54 to 118.  

Relations with Shareholders  
Communicating with shareholders is a key priority for the Board and was 
particularly important during the continuing financial crisis in 2009. In the 
normal course of events, the Board aims to keep shareholders up to date 
and informed about how Barclays is performing and its strategy. During 
2009, there was significant additional communication around the sudden 
fall in the share price in January 2009, the proposed sale of the iShares 
business and the subsequent sale of BGI, for which we held a General 
Meeting in August 2009.  

Institutional shareholders  
Engagement with our institutional shareholders is essential to ensure a 
greater understanding of and confidence in the medium and longer-term 
strategy of Barclays and in the Board’s ability to oversee its 
implementation.  
The Group Chairman and Senior Independent Director are responsible for 
ensuring the Board is accessible to major shareholders and that channels 
for communication are open. They are also responsible for ensuring that 
the Board is aware of any concerns raised by major shareholders and that 
their views are taken on board. The Group Chairman, Senior Independent 
Director, Group Chief Executive and Group Finance Director regularly meet 
with our investors and the executive Directors and senior executives hold 
group and one to one meetings with major investors. The Group Chairman, 
Senior Independent Director and Company Secretary also conduct a series 
of meetings with the corporate governance representatives of our major 
institutional shareholders ahead of each AGM. The Investor Relations team 
organise roadshows, seminars, conferences, presentations and other 
activities that enable the Directors to engage with investors and some of 
these are highlighted below:  
  

  

  

  

In addition, the Investor Relations team also met nearly 150 investors in 
one to one and group meetings.  

–  reviewed its Terms of Reference to satisfy itself that they enable the 
Committee to fulfil its responsibilities.  

–  over 100 meetings with US institutions following the acquisition of the 
Lehman Brothers North American businesses;  

–  over 200 one-to-one meetings with investors (the Group Chairman and 
Executive Committee members); 

–  over 40 group meetings with investors; and  
–  nine presentations at conferences.  



 ˆ1L5TBK=9LC1NJLG+Š
1L5TBK=9LC1NJLG

67076 TX 143BARCLAYS
FORM 20-F

16-Mar-2010 17:32 EST
HTMLON

RR Donnelley ProFile ECR acorm0dc 9*
ESS 0C

ACWIN-CTXP61
10.3.22

g50k50
header_02

Page 2 of 2



 ˆ1L5TBK=BDTL923GoŠ
1L5TBK=BDTL923G

67076 TX 144BARCLAYS
FORM 20-F

18-Mar-2010 10:37 EST
HTMLON

RR Donnelley ProFile ECR murul0dc 9*
ESS 0C

ACWIN-CTXP79
10.3.22

Page 1 of 1

  

Corporate governance  
Corporate governance report  
continued  
    
  

 

  144 
 

 
 

Private shareholders  
Communication with our private shareholders has also been important 
during 2009. Personalised information was sent to shareholders for the 
AGM in April and the General Meeting in August, which included the Notice 
of Meeting, proxy form, Circular and a question and answer booklet about 
the proposed sale of BGI. Further documents were available on the 
Group’s website and sent to shareholders on request.  
We recommenced paying a dividend in December 2009 and will pay the 
final dividend for 2009 in March 2010.  
The change in law that allows us to communicate electronically with 
shareholders has enabled us to use less paper, which benefits the 
environment and lowers distribution costs for the Group. All shareholder 
documents are available electronically as soon as they are published but 
shareholders can still receive communications in paper format if they wish. 
This year we will post the Notice of Meeting and proxy forms to all 
shareholders.  
We encourage shareholders to hold their shares in Barclays Sharestore, 
where shares are held electronically in a cost-effective and secure 
environment. Shareholders can use our e-view service to receive their 
shareholder documents electronically and they can also use this service to 
get immediate access to information relating to their personal shareholding 
and dividend history. E-view participants can also change their details and 
dividend mandates online and receive dividend tax vouchers electronically.  

Annual General Meeting/General Meeting  
The 2009 AGM was held on 23rd April 2009 at the Queen Elizabeth II 
Conference Centre in London. In accordance with best practice, all 
resolutions were considered on a poll and the results were made available 
on our website the same day. 53.1% of the shares in issue were voted and 
all resolutions were approved. All Directors are encouraged to attend the 
AGM and are available to answer shareholder questions. All Directors 
attended the 2009 AGM, with the exception of Simon Fraser, who was 
appointed to the Board on 10th March 2009 and had a prior commitment 
on the day of the AGM.  
A general meeting (GM) was held on 6th August 2009, at the Brewery, 
London, where shareholders were asked to approve a resolution in 
connection with the proposed sale of the BGI business and ancillary 
arrangements. 61.6% of the shares in issue were voted on a poll and the 
resolution was approved. The results of the poll were made available on 
our website on the same day. The Group Chairman, all of the Executive 
Directors and two non-executive Directors, including the Deputy Chairman, 
attended the GM.  
The 2010 AGM will be held on Friday 30th April 2010 at the Royal Festival 
Hall in London. The resolutions will be considered on a poll and the results 
will be available on our website on 30th April 2010.  

Statement on US Corporate Governance Standards  
The statement required by NYSE is set out below.  

Director independence  
NYSE Rules require the majority of the Board to be independent. The 
Code requires at least half of the Board (excluding the Chairman) to be 
independent. The NYSE Rules contain detailed tests for determining 
whether a Director is independent, whereas the Code requires the Board to 
determine whether each Director is independent in character and 
judgement and sets out criteria that may be relevant to that determination.  
  

We follow the Code’s recommendations as well as developing best 
practices among other UK public companies. The independence of our 
non-executive Directors is reviewed by the Board on an annual basis and it 
takes into account the guidance in the Code and the criteria we have 
established for determining independence, which are described on page 
131.  

Board Committees  
We have a Board Corporate Governance and Nominations Committee and 
a Board HR and Remuneration (rather than Compensation) Committee, 
both of which are broadly similar in purpose and constitution to the 
Committees required by the NYSE Rules and whose terms of reference 
comply with the Code’s requirements. As the Group Chairman was 
independent on appointment, the Code permits him to chair the Board 
Corporate Governance and Nominations Committee and be a member of 
the Board HR and Remuneration Committee. Except for these 
appointments, both Committees are composed solely of non-executive 
Directors, whom the Board has determined to be independent. We follow 
the Code recommendation that a majority of the Nominations Committee 
should be independent non-executive Directors, whereas the NYSE Rules 
state that the Committee must be composed entirely of independent 
Directors. We comply with the NYSE Rules regarding the obligation to 
have a Board Audit Committee that meets the requirements of Rule 10A-3 
of the US Securities Exchange Act, including the requirements relating to 
the independence of Committee members. In April 2009, we made an 
Annual Written Affirmation of our compliance with these requirements to 
the NYSE. The Code also requires us to have a Board Audit Committee 
comprised solely of independent non-executive Directors. However, we 
follow the Code recommendations, rather than the NYSE Rules regarding 
the responsibilities of the Board Audit Committee, although both are 
broadly comparable. We also have a Board Risk Committee, comprised of 
independent non-executive Directors, which considers and discusses 
policies with respect to risk assessment and risk management.  

Corporate Governance Guidelines  
The NYSE Rules require domestic US companies to adopt and disclose 
corporate governance guidelines. There is no equivalent recommendation 
in the Code but the Board Corporate Governance and Nominations 
Committee has developed corporate governance guidelines, ‘Corporate 
Governance in Barclays’, which have been approved and adopted by the 
Board.  

Code of Ethics  
The NYSE Rules require that domestic US companies adopt and disclose 
a code of business conduct and ethics for Directors, officers and 
employees. Rather than a single consolidated code as envisaged in the 
NYSE Rules, we have a number of ‘values based’ business conduct and 
ethics policies, which apply to all employees. In addition, we have adopted 
a Code of Ethics for the Chief Executive and senior financial officers as 
required by the US Securities and Exchange Commission.  

Shareholder approval of equity-compensation plans  
The NYSE listing standards require that shareholders must be given the 
opportunity to vote on all equity-compensation plans and material revisions 
to those plans. We comply with UK requirements, which are similar to the 
NYSE standards. However, the Board does not explicitly take into 
consideration the NYSE’s detailed definition of what are considered 
‘material revisions’.  
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Statement from the Chairman of the Board HR and  
Remuneration Committee  
Context  
The Committee’s goal is to balance the needs of sustaining a competitive 
business capable of creating future value for shareholders with the 
crystallisation of current returns to build capital to finance business growth 
and to pay dividends to shareholders.  
This is never an easy balance to strike and trading conditions of the last 
two years, exceptional levels of political and social interest in remuneration, 
new fiscal measures and new regulatory requirements that differed in their 
interpretation in different jurisdictions all complicated our task this year. 
This has also been a year of significant business growth in investment 
banking which has materially increased the scope of matters requiring our 
attention.  
During 2009, we have been reviewing our remuneration practices to 
ensure that they remain appropriate and effective. The context of the 
review was to ensure that the important principle of pay for performance 
that underpins our business continues to be implemented in a way that is 
consistent with and supportive of:  
  

  

  

  

We have drawn directional conclusions from our work to date which will 
underpin our decisions about structure and quantum of compensation 
looking forward. These are:  
  

  

  

  

How the Committee goes about its business  
A critical element of our approach is a robust governance framework. The 
Committee approves forward-looking frameworks based on financial 
metrics to ensure leadership and planning of remuneration in each of the 
key businesses. These frameworks incorporate metrics consistent with 
delivering the businesses’ business plans; and are assessed against 
market benchmarks to inform its decision making when approving 
aggregate remuneration proposals from management as well as the 
remuneration  
  

–  appropriate management of risk  
–  delivering returns to shareholders  
–  strengthening the balance sheet to support current business activities 

such as lending to our customers, and future business growth  
–  protecting the business franchise by maintaining our competitiveness in 

the labour market.  

–  a significantly greater proportion of incentives will be longer term and 
more will be deferred in order to contend with greater risk adjustment, 
industry cyclicality and market volatility  

–  the use of equity for employee remuneration remains central to ensuring 
alignment of shareholder and employee interests 

–  there will be greater emphasis on the detailed consideration of risk 
associated with individual performance  

–  there is a role for greater exercise of discretion to avoid the perverse 
results that can arise particularly from long-term schemes being tied to 
over-precise performance projections. Discretion should be exercised 
within the context of a robust framework of performance and risk data, 
and be associated with appropriate levels of accountability.  

proposals of any employee above a specified threshold or falling within the 
scope of the FSA’s Remuneration Code.  
To reflect the Group’s stated goal of focus on returns over growth, the 
return we generate on risk-weighted assets was added in 2009 to the key 
metrics of financial performance used in these frameworks. Our metrics 
include compensation as a percentage of pre-compensation PBT and of 
net revenues. We also monitor absolute compensation per employee.  
The Committee’s decision making is also informed by input from the Group 
Finance Director and, more recently, the Chief Risk Officer directly to 
ensure that the level of risk within the business and the quality of 
underlying profits have been considered. The Committee has also 
considered the impact on profits from a number of factors including use of 
Central Bank and government schemes, higher liquidity requirements and 
the shape of the yield curve.  
The Committee also reviews the structure as well as the quantum of 
compensation, with particular attention on levels of deferral, the mix of 
annual and long-term incentives and the proportion of equity relative to 
cash.  
In reaching its final decisions, the Committee uses its discretion, informed 
by an assessment of performance and risk within the context of a strong, 
risk-adjusted culture, and underpinned by robust governance processes. 
Market benchmarking is an important but not the only input in supporting 
the Committee’s objective to pay the minimum amount consistent with 
maintaining competitiveness and long-term shareholder value creation.  
Subsequent to each year, we look back and review the extent to which our 
decisions met our objectives and seek to learn lessons for the coming year.  
The Committee retains independent advisers to support it in its work.  

2009  
The performance of Barclays during 2009 is described in detail in the 
Business Review included in this report. Barclays delivered profit before 
tax of £11.6bn, 92% up on 2008. In addition, excellent progress was made 
in the following areas:  
  

  

  

  

  

Our decisions on discretionary pay in 2009 properly reflect this 
performance. The increase in incentive compensation in the investment 
banking business was materially less than the increase in total income 
(with the ratio of total compensation to total income falling from 44% in 
2008 to 38% in 2009); and the cost to net income ratio was brought down 
even more sharply.  

–  Core Tier 1 ratio increased from 5.6% for 2008 to 10.0% for 2009 

–  the balance sheet reduced by 33%  
–  adjusted gross leverage decreased to 20x compared to 28x in 2008 and 

the Group liquidity pool increased to £127bn compared to £43bn in 2008 

–  gross new lending to UK households and businesses totalled £35bn 
during 2009 

–  the payment of dividends resumed with a final dividend of 1.5p per 
share, giving total declared dividends for 2009 of 2.5p per share. 
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In addition, there was a significant increase in the use of deferral, equity 
and long-term awards, particularly to senior executives. Around 5,000 
employees will have a proportion of their remuneration delivered as long-
term awards. All discretionary remuneration for members of the Group 
Executive Committee and all members of Barclays Capital Executive 
Committee will be delivered over a three-year period and subject to 
clawback.  
Long-term awards take the form of equity or cash, paid over three years. 
73% of the long-term awards from the 2009 pay review are in the form of 
equity. Two new plans have been introduced for the purpose of making 
long-term awards below the executive Director level, the Share Value Plan 
and Cash Value Plan. These are described in further detail in the following 
report.  
We are compliant with the FSA Remuneration Code and the Financial 
Stability Board Implementation Standards endorsed by the G20 and have 
applied these to the decisions of the 2009 pay review. The overall quantum 
of remuneration is also consistent with the FSA’s minimum capital 
requirements. A direct and intended consequence of our 2009 pay 
decisions has been the further strengthening of our Core Tier 1 capital 
ratio.  
The compensation pool has been managed in such a way that the UK 
Bank Payroll Tax cost broadly equates to a reduction in the size of the 
pool, with the reduction being borne by senior executives. The cost to the 
Group of the UK Bank Payroll Tax in respect of 2009 cash compensation is 
£190m, and £35m is being provided in respect of certain prior year awards 
which may fall within the proposed legislation.  
The following approach has been taken on executive Directors’ 
remuneration:  
  

  

  

  

These outcomes for executive Directors were carefully considered and 
seek to ensure an appropriate share of value between employees and 
shareholders, with full consideration also being given to the requirements 
of other stakeholders such as regulators and governments. They follow on 
from the unequivocal outcomes in respect of 2008: no salary increases or 
annual performance bonuses, long-term awards 64% lower than 2007 with 
no awards for the Chief Executive and President, and the vesting of long-
term awards to executive Directors due to be released in 2009 being 
deferred for a further two years subject to additional financial performance 
over that period.  
  

–  appropriate consideration was given to non-financial measures as well 
as risk considerations in the assessment of executive Directors’ 
performance  

–  zero annual performance bonus for the Chief Executive and the 
President. This is the second successive year that they have advised 
the Board that they wish to decline any annual bonus awards  

–  no long-term award for the Chief Executive. This is the second 
successive year that he has advised the Board that he wishes to decline 
any long-term award  

–  current executive Directors who have long-term performance shares due 
to vest and be released in 2010 intend to agree to voluntary clawback 
arrangements operating over a further two years. 

Activities in 2009 

The Committee exercised effective governance in 2009, meeting 14 times 
to review remuneration practices, frameworks, regulatory developments 
and market data and advice from external consultants.  
In addition to the wider review of remuneration arrangements, the key 
activities were as follows:  
  

  

  

  

  

  

Report  
The following report of the Committee provides further explanation of the 
current remuneration governance and arrangements for executive 
Directors and is divided into the following sections:  
  

  

  

  

  

  

As required by Schedule 8 of the Large and Medium-sized Companies and 
Groups (Accounts and Reports) Regulations 2008, the Group’s auditors, 
PricewaterhouseCoopers LLP, have audited the information contained in 
Tables 1b, 3, 5, 10, 11, 14, 16, 17, 18 and 19 of the Committee’s report.  
The Committee unanimously recommends that you vote at the 2010 AGM 
to approve the Remuneration Report as all Directors will be doing with their 
own Barclays PLC shares.  
On behalf of the Board  

  

Sir Richard Broadbent  
Chairman, Board HR and Remuneration Committee  
9th March 2010  

–  approval of annual remuneration packages including incentive awards 
for executive Directors and other senior executives as part of the 2009 
pay review 

–  approval of senior executive remuneration packages on appointment, 
promotion and termination 

–  approval of aggregate incentive funding for each of the major 
businesses 

–  assessment of performance against relative TSR, cumulative Economic 
Profit and other financial performance targets to determine the vesting 
level under performance share and other long-term awards  

–  selection of performance metrics and calibration of targets for long-term 
awards 

–  preparation, review and approval of the Remuneration Report. 

–  Committee remit, members and advisers  
–  Remuneration policy, decisions and governance  
–  Executive Directors’ remuneration  
–  Non-executive Directors’ remuneration  
–  Former Directors’ remuneration 

–  Share plan descriptions. 
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Board HR and Remuneration Committee remit and membership  
The Committee provides governance and strategic oversight of executive 
and all other employee remuneration, Barclays Human Resources 
activities and senior management development. The Committee’s terms of 
reference are available in the Corporate Governance section of the website 
http://www.aboutbarclays.com. The terms of reference were revised in 
February 2010 in the light of best practice and to take account of regulatory 
and corporate governance developments. The Committee met formally 14 
times during 2009. The Chairman of the Committee presented a report to 
the full Board on each meeting. A report on the Committee’s activities is set 
out on page 161 as part of the Corporate Governance Report.  
The members of the Committee are Sir Richard Broadbent (Committee 
Chairman), Marcus Agius (Group Chairman), Leigh Clifford, Sir John 
Sunderland and Simon Fraser who was appointed to the Committee with 
effect from 1st May 2009.  
The non-executive Directors who are Committee members are considered 
by the Board to be independent of management and free from any 
business or other relationship that could materially affect the exercise of 
their independent judgement. Marcus Agius, the Group Chairman, is also a 
member and he was considered independent on appointment to the Board.  

Advisers  
The Committee’s work is supported by independent professional advice. 
The Committee reviews the appointment of advisers each year. Towers 
Perrin MGMC (now Towers Watson) were re-appointed by the Committee 
in 2009.  
Any potential conflicts of interest the advisers may have are disclosed to 
the Committee. In addition to advising the Committee, Towers Watson 
provided remuneration benchmarking data to the Group.  
The Group Chief Executive, the Human Resources Director, the 
Compensation and Benefits Director and, as necessary, members of the 
Executive Committee, also advise the Committee, supported by their 
teams. No Group employee is permitted to participate in discussions or 
decisions of the Committee relating to his or her own remuneration.  

Executive Directors’ remuneration – alignment of interests with 
shareholders  
Figure 1 shows the aggregate total direct remuneration of the current 
executive Directors for 2007, 2008 and 2009 compared to the indicative fair 
value movements on the current executive Directors’ aggregate share-
based remuneration and beneficial interests in Barclays PLC shares from 
1st January 2007 on a cumulative basis. The performance of Barclays 
share price is shown for context. The chart shows that the current 
executive Directors’ interests have decreased in value by £62m over 2007, 
2008 and 2009 as a consequence of the movement in Barclays share 
price.  
  

Remuneration Policy 

The aims of the Barclays Remuneration Policy are to:  
  

  

  

  

  

i) Winning together  
  

ii) Best people  
  

  

iii) Customer and client focus  
  

Total Shareholder Return  
Figure 2 shows the value, at 31st December 2009, of £100 invested in 
Barclays on 31st December 2004 compared with the value of £100 
invested in the FTSE 100 Index. The other points plotted are the values at 
intervening financial year ends. The FTSE 100 Index is a widely 
recognised performance comparison for large UK companies and this is 
why it has been chosen as a comparator to illustrate Barclays TSR. The 
graph shows that, at the end of 2009, a hypothetical £100 invested in 
Barclays on 31st December 2004 would have generated a total loss of £40 
compared with a gain of £35 if invested in the FTSE 100 Index.  

1. Attract and retain those people with the ability, experience and skill to 
deliver the strategy. 

2. Create a direct and recognisable alignment between the rewards and 
risk exposure of shareholders and employees, particularly executive 
Directors and senior management. 

3. Incentivise employees to deliver sustained performance consistent with 
strategic goals and appropriate risk management, and to reward 
success in this. 

4. Deliver compensation that is affordable and appropriate in terms of 
value allocated to shareholders and employees. 

5. Encourage behaviour consistent with the principles that guide Barclays 
business: 

 – Doing what is right for Barclays, its teams and colleagues, to achieve 
collective and individual success. 

 – Developing talented colleagues and differentiating compensation to 
reflect performance. 

 
– Doing what is needed to ensure a leading position in the global 

financial services industry. 

 
– Understanding what customers and clients want and need and then 

serving them brilliantly. 
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iv) Pioneering  
  

  

  

v) Trusted  
  

  

  

The Committee keeps the Remuneration Policy and arrangements, as 
detailed in this report, under review to ensure that Barclays programmes 
remain competitive and provide appropriate incentive for performance.  

Remuneration decisions  
Our Remuneration Policy provides a framework for the Committee in 
carrying out its work including remuneration decisions in relation to 
executive Directors.  
One of the core elements of Barclays approach is to deliver compensation 
that is affordable and appropriate in terms of value allocated to 
shareholders and employees, with full consideration also being given to 
other relevant stakeholders such as customers, regulators and 
governments. When making compensation decisions, Barclays balances 
the views of these stakeholders with the need to be able to attract, retain 
and incentivise talent in a competitive market.  
A particular focus during 2009 has been to ensure that our approach to 
discretionary pay awards for 2009 is compliant with both the Financial 
Services Authority Remuneration Code and the Financial Stability Board 
Implementation Standards, and that aggregate funding decisions balance a 
number of factors including the need to continue to strengthen capital 
ratios, to invest in the business, to recommence dividend payments and to 
protect the business franchise.  
We are committed to the principle of pay for performance. A key element of 
ensuring the link between pay and performance on an individual basis is 
the robust performance assessment framework operated across the 
Group. Employee behaviours are considered in the context of the Guiding 
Principles set out above which are incorporated into our Remuneration 
Policy. The extent to which employee behaviour accords with these 
standards is assessed as part of the performance assessment framework, 
which includes an examination of the employee’s performance from both a 
financial and non-financial perspective. Performance against these areas 
helps to reinforce the right behaviours and so mitigate operational and 
reputational risks. The resulting performance ratings have a direct impact 
on all individual compensation decisions.  
At an aggregate level, in order to ensure that a link is maintained between 
pay and performance, incentive funding decisions are made by reference 
to a number of quantitative and qualitative measures and are determined at 
the discretion of the Committee. During 2009, the role of Risk and other 
control functions in remuneration governance was enhanced and the 
process for setting the remuneration of control functions was formalised.  
The exercise of informed discretion plays an important role in the 
assessment of performance in the context of all our remuneration 
decisions, rather than using a formulaic approach which could incentivise 
inappropriate behaviours.  
Pay and employment conditions elsewhere in the Group are taken into 

 
– Driving new ideas, especially those that make Barclays profitable 

and improve control. 

 – Improving operational excellence. 

 – Adding diverse skills to stimulate new perspectives and bold steps. 

 
– Acting with the highest levels of integrity to retain the trust of 

customers, shareholders, other external stakeholders and 
colleagues. 

 – Taking full responsibility for decisions and actions. 

 
– Reflecting the operation of independent, robust and evidence based 

governance and control and complying with relevant legal and 
regulatory requirements. 

Remuneration Policy governance  
To ensure appropriate operation of the Remuneration Policy, the 
Committee has established frameworks for the governance of 
remuneration in each of the major businesses and for the Group as a 
whole. These frameworks were reviewed in 2009. The current frameworks 
set out key financial ratios achieved by Barclays and its competitors and 
have been used by the Committee to inform its decision-making process 
when approving aggregate remuneration spend, including bonus and long-
term incentive expenditure, strategic investment for new hires, and the 
remuneration arrangements of any employee with annual total 
remuneration equal to or in excess of £750,000. Going forward, 
compensation of employees within the scope of the FSA Remuneration 
Code’s particular remuneration structure requirements will also be 
individually approved by the Committee. The reporting of senior hires and 
leavers to the Committee has also been enhanced.  
For individual remuneration decisions made by the Committee, including 
those for executive Directors and other key senior management, the 
Committee reviews each element of remuneration relative to performance 
and to the practice of other comparable organisations. Remuneration is 
benchmarked against the markets in which we compete for talent. This 
includes benchmarking against other leading international banks and 
financial services organisations, and other companies of a similar size to 
Barclays in the FTSE 100 Index.  
Given the materiality of Barclays pension arrangements, the Committee 
operates a specific framework for the management of pensions to ensure 
proper oversight. The Global Retirement Fund Governance Framework is 
operated to ensure best practice in respect of regulatory compliance, 
governance, investment and administration. In the second half of 2009, 
Barclays announced the closure of its UK final salary pension schemes to 
future accrual in order to reduce current and future UK pension liability risk 
and to ensure that our pension arrangements are sustainable and 
affordable over the long term. Details of the pension arrangements in place 
for executive Directors are set out on page 153 and for other employees on 
page 210.  
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account by the Committee in determining the remuneration packages for 
executive Directors. The general approach is the same across the Group, 
namely decisions are made on a total compensation basis (base salary, 
bonus and long-term awards) against the relevant market. We seek to 
provide market competitive retirement and other benefits and eligible 
employees have the opportunity to participate in share plans.  
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Table 1a: Executive Directors’ annual remuneration

Element  Purpose  Delivery  Programme summary  
When normally received/ 
awarded

Base salary 

 

To reflect the market value of 
the individual and their role

 

–  Cash 
–  Monthly 
–  Pensionable  

–  Reviewed annually, with any 
increases typically effective 
on 1st April  

Paid in year

Annual performance 
bonus (cash)

 

To incentivise the delivery of 
annual goals at the Group, 
business division and individual 
levels

 

–  A proportion of annual 
performance bonus paid in 
cash 

–  Non-pensionable 

–  Based on annual 
performance of the Group 
as a whole, business unit 
performance where relevant 
and individual performance  

Normally paid in the following 
financial year

Total cash  Sub-total of the above       

Deferred share award 
(ESAS)

 

To align annual performance 
with shareholder value and 
increase retention

 

–  A proportion of annual 
performance bonus 
recommended as a deferred 
share award under ESAS 

–  Non-pensionable 

 

–  Discretionary award of 
shares to be deferred for 
three to five years. No 
performance condition on 
release, as a deferred share 
award 

–  20% bonus shares 
releasable after three years, 
a further 10% after five 
years 

–  Dividends normally 
accumulated during deferral 
period  

Normally awarded in the 
following financial year

Long-term incentive 
award 2010-2012 (PSP)

 

To reward the creation of 
sustained growth in shareholder 
value

 

–  Award of shares that vests 
after three years, subject to 
performance conditions 

–  Non-pensionable 

 

–  Discretionary awards 
–  Participation reviewed 

annually 
–  Barclays performance over 

three years determines the 
performance shares eligible 
for release to each 
individual 

–  Dividends normally 
accumulated during deferral 
period  

Normally awarded in the 
following financial year

Pension (or cash 
allowance)

To provide a market competitive 
post-retirement benefit

–  Deferred cash or cash 
allowance

–  Non-contributory, defined 
benefit scheme and/or 

Paid or accrued during year

Executive Directors’ remuneration  
Table 1a explains the purpose of each element of remuneration and Table 
1b shows executive Directors’ remuneration in respect of 2009 and 2008.  

Base salaries  
Table 2 shows the annual base salaries for the current executive Directors.  
  

Robert E Diamond Jr has, since 1st January 2009, received his base 
salary in US dollars converted from sterling into US dollars using an 
average sterling/US dollar exchange rate for 2008 of 1.86.  
In respect of Chris Lucas, having regard to the levels of salary and total 
compensation in comparable organisations, the Committee approved the 
increase to base salary set out above, effective from 1st April 2010.  
  

Table 2: Base salary

   

Base salary at
31st December 2009

£000 

Base salary at
1st April 2010

£000 

Date of
previous
increase

Executive Directors   
John Varley  1,100 1,100 1st April 2008
Robert E Diamond Jr 250 250 1st March 1999
Chris Lucas  650 800 1st April 2008

Annual cash bonus and deferred share awards  
The maximum bonus opportunity for executive Directors is tailored to the 
relevant market; this is typically 250% of base salary. The annual bonus 
award is made by reference to a qualitative and quantitative assessment of 
performance with the latter assessment comprising the majority. For 2009, 
more emphasis was placed on non-financial measures as well as risk 
considerations.  
ESAS is a deferred share award plan operated in conjunction with various 
Group bonus plans for executive Directors and certain other employees, 
subject to trustee discretion. For 2009, the use of ESAS was significantly 
scaled back as the new Share Value Plan and Cash Value Plan are being 
operated for deferrals across the Group. The future use of ESAS is under 
review. Further detail of these plans is included on pages 158 to 160.  
The Board, through the Committee, formed the view that annual bonus 
awards for John Varley and Robert E Diamond Jr were merited based on 
both Group and personal performance. However, out of consideration of 
the continued impact of the economic downturn on many clients, 
customers and shareholders, combined with the fact that banks and 
bankers’ pay remain matters of intense public interest and concern, both 
advised the Board that they wish to decline any such awards for the 
second successive year.  
For Chris Lucas, a recommendation will be made to the ESAS trustee that  
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–  Monthly

 

defined contribution scheme, or 
cash allowance in lieu of 
pension contributions 

 

Other benefits 

 

To provide market competitive 
benefits

 

–  Benefit in kind, or cash 
allowance 

–  Non-pensionable 

 

–  Benefits include private 
medical insurance, life and 
disability cover, 
accommodation overseas 
when required for business 
purposes, use of company-
owned vehicle or cash 
equivalent and tax advice  

Received during year

Sub-total in accordance 
with Schedule 8 of the 
Large and Medium-sized 
Companies and Groups 
(Accounts and Reports) 
Regulations 2008  

Total of base salary, annual performance bonus (cash), pension cash allowance and other benefits
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Table 1b: Executive Directors’ annual remuneration   John Varley  Robert E Diamond Jr  Chris Lucas

    
2009
£000  

2008
£000  

2009
£000  

2008
£000  

2009
£000  

2008
£000

Base salary   1,100  1,075  250  250  650  638
Annual performance bonus (cash)   0  0  0  0  0  0
Total cash   1,100  1,075  250  250  650  638
Deferred share award             
(ESAS)   0  0  0  0  1,500  0
Long term incentive award 2010-2012 (PSP)   0  0  6,000  0  1,000  800
Pension (or cash allowance)

  

Member of
pension
scheme

See page 153  

Member of
pension
scheme

See page 153  

Member of
pension
scheme

See page 153  

Member of
pension
scheme

See page 153  163  159
Other benefits   23  23  134  66  19  18
Sub-total in accordance with Schedule 8 of the Large and 

Medium-sized Companies and Groups (Accounts and 
Reports) Regulations 2008   1,123  1,098  384  316  832  815

100% of his annual bonus is delivered as a share award under ESAS 
which is deferred over a three- to five-year period. The ESAS amounts 
shown in Table 1b show the basic allocations, but do not include bonus 
shares. Including the maximum potential 30% bonus shares, the award in 
respect of 2009 will have an initial value of £1,950,000 for Mr Lucas. 
Typically, 20% bonus shares become releasable after three years, with the 
full 30% bonus shares only normally releasable five years from the date of 
award. Following consultation with the Committee and mindful of evolving 
best practice and regulatory developments, Mr Lucas intends to write to the 
ESAS trustee in respect of any awards made in 2010. He proposes that, in 
its absolute discretion, the trustee may take into account personal 
misconduct and/or any material misstatement of the 2009 financial results 
when considering whether to release any shares under these awards to 
him at the scheduled release dates.  

PSP awards due to vest in 2010  
For the PSP awards made in relation to the 2007-2009 cycle, the TSR 
condition was not met and the EP condition was met. As a result, awards 
that are scheduled to vest in March 2010 (at the absolute discretion of the 
PSP trustee) are due to vest at 1.5 times the initial award (maximum is 3 
times). This represents a reduction in value of approximately 75% of the 
maximum value of the number of shares that could vest at the share price 
at award.  
  

After consultation with the Committee, the current executive Directors 
intend to write to the Committee agreeing voluntary clawback 
arrangements to operate for a two-year period following vesting of their 
awards. By this voluntary agreement, the executive Directors will repay the 
value of the shares at the end of the two-year period (after deduction of 
taxes paid) should a performance condition, to be agreed and assessed by 
the Committee, not be met.  

Proposed awards in 2010  
It is proposed that Bob Diamond and Chris Lucas are awarded a 
performance share plan award in 2010 which will be based upon 
performance over the three-year period 2010 to 2012.  
The Board, through the Committee, formed the view that a performance 
share plan award for John Varley was merited, based on both Group and 
personal performance. However, John Varley advised the Board that he 
wishes to decline any such award.  
The number of shares awarded to date and the performance conditions 
relating to each award are set out below.  
The PSP awards are shown in Table 1b at the fair value of the 
recommended awards.  
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Table 3: Long-term plans and deferred share plans  

    

Number of
shares under

award/option at
1st January 2009

(maximum)  
Awarded in

year (maximum)  

Market
price on

award date  

Weighted
average

exercise price  

Number
released/
exercised 

John Varley           
PSP 2006-2008   473,604  –  £ 6.75   –  –  
PSP 2007-2009   504,294  –  £ 7.08   –  –  
PSP 2008-2010   812,412  –  £ 4.25   –  –  
ISOP   944,655  –   –  £ 4.29  –  
Sharesave   3,735  –   –  £ 4.70  –  
ESAS   469,467  –   –   –  (38,498) 
Robert E. Diamond Jr           
PSP 2006-2008   2,368,014  –  £ 6.75   –  –  
PSP 2007-2009   2,878,686  –  £ 7.08   –  –  
PSP 2008-2010   2,031,030  –  £ 4.25   –  –  
ISOP   575,008  –   –  £ 4.42  –  
BGI EOP   100,000  –   –  £ 20.11  (100,000) 
ESAS   7,048,112  –   –   –  (3,682,230) 
Chris Lucas           
PSP 2007-2009   255,396  –  £ 7.08   –  –  
PSP 2008-2010   541,608  –  £ 4.25   –  –  
PSP 2009-2011   –  1,598,046  £ 2.34   –  –  
Sharesave   3,735  –   –  £ 4.70  –  
ESAS   79,477  –   –   –  (35,471) 

Table 4: Performance conditions attaching to the share plans in which the executive Directors participate

Scheme   
Performance
period   Performance measure   Target

PSP 

  

2009 -2011

  

50% of award calibrated against 
TSR

 

33% of maximum award released 
for above median performance 
(6th place) with 100% released in 
1st place and a scaled basis in 
between

 

  

 

  

50% average RoRWA

  

17% of maximum award released 
for 0.83% scaled to a maximum 
award at 1.34%

  
2008-2010

  
50% of award calibrated against 
TSR  

As above

 

  

 

  

50% of award calibrated against 
Cumulative EP over the three-
year performance period   

33% of maximum award released 
for £6,921m scaled to 100% of 
maximum award at £8,350m

  
2007-2009

  
50% of award calibrated against 
TSR  

As above

 

     

50% of award calibrated against 
Cumulative EP over the three-
year performance period   

33% of maximum award released 
for £7,618m scaled to 100% of 
maximum award at £8,668m

Share plans  
Barclays operates a number of share plans to align the interests of 
employees with shareholders. The following tables summarise the interests 
of each current executive Director in each plan and the relevant three-year 
performance conditions for outstanding PSP cycles. The interests shown  

are the maximum number of shares that may be received under each plan. 
Executive Directors do not pay for any share plan award.  
Summary descriptions of principal share plans operated by Barclays are 
shown on pages 158 to 161.  
For PSP, at the end of each performance period, independent  

Numbers shown for ESAS above represent provisional allocations that 
have been awarded. Numbers shown as aggregate ESAS amounts also 
include shares under option as at 31st December 2009. Nil cost options 
are normally granted under mandatory ESAS awards at the third 
anniversary of grant and are exercisable (over initial allocation and two-
thirds of bonus shares) typically for two years. The aggregate exercise 
price of a nil cost option is £1. At the fifth anniversary of the provisional 
allocation the nil cost options normally lapse and the shares (including 
bonus shares) are released at the discretion of the ESAS trustee (further 
detail  

is included on page 158). In 2009, nil cost options were granted to Mr 
Varley over 100,924 shares. Nil cost options (granted in 2007) lapsed 
during the year. Mr Varley held 146,282 nil cost options under ESAS as at 
1st January 2009, and 206,934 as at 31st December 2009. The first and 
last exercise dates were 12th March 2008 and 21st March 2011 
respectively. Mr Varley received 9,674 dividend shares and Mr Diamond 
and Mr Lucas received 578,308 and 6,211 dividend shares respectively 
from the ESAS released during the year (share price on release date was 
£2.10).  
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Market price
on release/

exercise date  
Number lapsed

in 2009  

Number of
shares under

award/option at
31st December

2009 (maximum)  

Vested number
of shares

under option  
Value of release/

exercise  

End of three-
year PSP

performance
period, or first

exercise/
scheduled

release date  

Last exercise/
scheduled

release date

–  (240,749)  232,855  –  –  31/12/08  30/03/11
–  –  504,294  –  –  31/12/09  22/03/10
–  –  812,412  –  –  31/12/10  20/03/11
–  –  944,655  944,655  –  18/05/03  22/03/14
–  –  3,735  –  –  01/11/14  30/04/15

£2.08  –  430,969  –  £0.08m  12/03/08  20/03/13
–  (1,203,741)  1,164,273  –  –  31/12/08  30/03/11
–  –  2,878,686  –  –  31/12/09  22/03/10
–  –  2,031,030  –  –  31/12/10  20/03/11
–  –  575,008  575,008  –  12/03/04  22/03/14

£109.45  –  –  –  £8.93m  26/03/07  15/12/09
£2.08  –  3,365,882  –  £7.67m  07/03/10  20/03/13

–  –  255,396  –  –  31/12/09  22/03/10
–  –  541,608  –  –  31/12/10  20/03/11
–  –  1,598,046  –  –  31/12/11  27/04/12
–  –  3,735  –  –  01/11/14  30/04/15

£2.08  –  44,006  –  £0.07m  20/03/11  20/03/13

TSR peer group constituents       

UK   Mainland Europe   US  Underpin   
Actual

performance
HSBC, Lloyds Banking Group, Royal 

Bank of Scotland 

  

Banco Santander, BBVA, 
BNP Paribas, Deutsche 
Bank, UBS, Unicredit

  

Citigroup,
JP Morgan 

Chase

  

Committee must be 
satisfied with the 
underlying financial health 
of the Group after 
considering Economic 
Profit (EP) and Profit 
Before Tax (PBT) on a 
cumulative basis over the 
three-year period   

To be determined 
at vesting in
March 2012

             

HBOS, HSBC, Lloyds TSB, Royal 
Bank of Scotland 

  

As above

  

As above

  

Cumulative EP over 
performance period must 
exceed cumulative EP 
over previous three years   

To be determined 
at vesting in
March 2011

confirmation is provided to the Committee of the extent to which each 
performance condition has been met.  
Relative Total Shareholder Return (TSR) and Return on Risk-Weighted 
Assets (RoRWA) were selected in 2009 as performance measures to 
support the Group’s long-term goals.  
All awards and releases are recommended by the Committee to the 
independent trustee and are subject to trustee discretion.  
  

The trustee may also release to participants dividend shares which 
represent accumulated dividends (net of withholding) in respect of shares 
under award.  
During 2009 Barclays highest share price was £3.84 and the lowest was 
£0.51. The share price at year end was £2.76.  

Following completion of the sale of BGI on 1st December 2009, the BGI 
EOP was terminated In accordance with the rules of the plan. As part of 
the EOP termination and in line with other participants, Robert E Diamond 
Jr exercised his EOP options and sold his BGI Holdings shares to Barclays 
Bank PLC. Robert E Diamond Jr’s EOP options were granted before he 
was appointed to the Board of Barclays.  
  

In relation to the 2006-2008 PSP awards, after consultation with the 
Committee, the executive Directors wrote to the PSP trustee to request 
that it defer the exercise of its discretion to release shares to them until 
2011 (subject to continued employment and further financial performance 
conditions relating to the underlying financial health of the Group). The 
maximum number of shares that may be released in 2011 was determined 
in 2009 and is fixed as set out in the table above. There will be no 
opportunity to receive shares in excess of this number (except for any 
dividend shares that may be awarded by the PSP trustee).  



 ˆ1L5TBK=9K2XC=9G#Š
1L5TBK=9K2XC=9G

67076 TX 152BARCLAYS
FORM 20-F

16-Mar-2010 14:58 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 7*
ESS 0C

ECRPRFRS14
10.3.23

Page 2 of 2
             

As above 
  

As above

  

As above

  

As above

  

Performance
condition

partially met
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Table 5: Pension provision 

   

Age at 31st
December

2009 

Completed
years of
service

Accrued
pension
at 31st

December
2008
£000 

Pension
accrued

during 2009
(including

increase for
inflation)

£000

Pension
accrued

during
2009

(excluding
inflation)

£000

Accrued
pension

at 31st
December

2009
£000

Transfer
value of
accrued
pension
at 31st

December
2008
£000

Transfer
value of
accrued
pension

at 31st
December

2009
£000 

Increase
in transfer

value during
the year

£000 

Annual cash
in lieu of
pension

£000
John Varley  53 27 572 47 56 619 12,328 17,015 4,687 –
Robert E Diamond Jr  58 13 45 13 14 58 280 383 103 –
Chris Lucas  49 2 – – – – – – – 163

Pensions  
Chris Lucas receives a cash allowance of 25% of base salary in lieu of 
joining a Group pension scheme.  
John Varley is a member of the Group’s 1964 UK defined benefit pension 
scheme. Following a review of UK pension schemes, in line with other 
employees, he will cease to build up benefits in this non-contributory 
defined benefit scheme with effect from 31st March 2010. At present Mr 
Varley has a contractual entitlement to an unreduced pension of 60% of 
pensionable salary should he retire at age 55, and a pension of up to two 
thirds of his pensionable salary at the normal retirement age of 60. Mr 
Varley has voluntarily chosen to give up this contractual entitlement with 
effect from 1st April 2010 and a lesser amount will now be available, 
equating to the benefit accrued up to 31st March 2010.  
From 1st April 2010 Mr Varley will instead receive a cash allowance of 25% 
of his base salary in lieu of joining a Group pension scheme in line with 
other executive Directors. No compensation was paid to Mr Varley for 
giving up his contractual right to continue to accrue benefits in the defined 
benefit pension scheme.  
Mr Varley also has a defined contribution benefit of £596,568 as at 
31st December 2009 in respect of a previous transfer from a freestanding 
AVC, arising from his personal contributions only.  
Robert E Diamond Jr participates in the Group’s US non-contributory 
defined benefit arrangements which provide a benefit at age 65 of 1/60th of 
final average pensionable pay for each year of service up to a maximum of 
30 years. In line with current market practice, final average pensionable 
pay includes salary and an element of bonus up to a current combined 
maximum of US$350,000. The benefits are provided through the US 
defined benefit plan (a funded arrangement) and the US Restoration Plan 
(an unfunded arrangement). The scheme also provides a death in service 
spouse’s pension of approximately 50% of the pension that would have 
been payable had early retirement occurred on the date of death.  
Mr Diamond also participates in the Barclays Bank PLC 401K Thrift  

Savings Plan and Thrift Restoration Plan, which are both defined 
contribution plans. The company contributions paid in respect of 2009 
amounted to £18,786 (US$29,400).  
Table 5 sets out the pension benefits of the current executive Directors. 
Pension accrued during the year represents the change in accrued pension 
during the year (including inflation at the prescribed rate of –1.6% (UK)). 
Pensions paid from the UK defined benefit pension scheme are reviewed 
annually and increase by a minimum of the increase in the retail prices 
index (capped at 5%), subject to the scheme rules.  
The transfer value for Mr Varley has been calculated in a manner 
consistent with the approach used by the independent UK Retirement Fund 
Trustee to calculate cash equivalent transfer values in compliance with the 
transfer value regulations that came into force on 1st October 2008. During 
2009, the UK Retirement Fund Trustee changed the transfer basis for all 
members. The change reflected different mortality assumptions and a 
lower discount rate. This contributed £3m of the increase in Mr Varley’s 
transfer value during the year and this amount does not relate to an 
increase in the pensions benefits accrued by Mr Varley (but the current 
actuarial assessment of the value of those benefits). The remainder of the 
increase in transfer value relates to Mr Varley’s additional year of 
pensionable service.  
The transfer value for Mr Diamond has been calculated consistent with the 
approach and assumptions appropriate to the US defined benefit plans of 
which he is a member.  
The transfer values disclosed do not represent a sum paid or payable to 
the executive Directors, but rather they represent the present value of 
accrued payments to be made under the pension schemes.  

Other benefits  
Executive Directors are provided with benefits including private medical 
insurance, life and disability cover, the use of a company-owned vehicle or 
the cash equivalent, tax advice and accommodation overseas when 
required for business purposes. These benefits are available on similar 
terms to each executive Director. No Director has an expense allowance.  

Beneficial interests include shares held either directly, or through a 
nominee, spouse, or children under 18. They include any interests held 
through Sharepurchase. Non-beneficial interests include any interests in 
shares where the executive Director holds the legal, but not beneficial 
interest. Note 42 provides further information on Directors’ and officers’ 

Table 6: Interests in shares of Barclays PLC at 31st December 2009

    At 1st January 2009  At 31st December 2009

    Beneficial  
Non-

beneficial  Beneficial  
Non-

beneficial

Executive Directors        
John Varley   593,266  –  622,418  –
Robert E 
Diamond Jr   5,866,965  –  8,333,810  –
Chris Lucas   76,038  –  101,697  –

Total share interests are beneficial interests plus share-based 

Table 7: Indicative change in value of executive Director total share 
interests

   

Indicative
value at

1st January
2009

£m  

Indicative
change in
holdings

£m  

Indicative
value at

31st December
2009

£m  

Indicative
increase on
total share

interest
2009

£m

Executive 
Directors       

John Varley  2.5  –   4.8  2.3
Robert E 
Diamond Jr   23.5  (3.7)  40.0  20.2
Chris Lucas  0.7  0.8   2.6  1.1



 ˆ1L5TBK=BDMTVZYGWŠ
1L5TBK=BDMTVZYG

67076 TX 153BARCLAYS
FORM 20-F

18-Mar-2010 10:18 EST
HTMLON

RR Donnelley ProFile ECR gunam0dc 11*
ESS 0C

SERFBU-MWS-CX01
10.3.22

header_02

Page 2 of 2

shareholdings. There were no changes to the interests of executive 
Directors in shares of Barclays PLC in the period 31st December 2009 to 
5th March 2010.  
As part of the termination of EOP, Robert E Diamond Jr exercised his 
options over 100,000 BGI Holdings shares. He then sold his newly 
acquired BGI Holdings shares and existing 200,000 BGI Holdings shares 
to Barclays Bank PLC for a net consideration of £26.8m, after deducting 
aggregate option exercise costs of £6.0m.  
  

remuneration including any initial or provisional allocations and vested 
awards under ESAS, PSP, ISOP and Sharesave.  
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Corporate governance  
Remuneration report  

continued  
    
  

 

  

  

Any other positions held by the executive Directors do not attract fees.  

  154 
 

 
 

Table 9: Contract terms   
Effective date

of contract  
Notice period

from the Company  Potential compensation for loss of office
Executive Directors       
John Varley 

  1st September 2004  12 months  

12 months base salary, bonus equivalent to the 
average of the previous three years and 

continuation of medical and pension benefits whilst 
an employee

Robert E Diamond Jr 

  1st June 2005  12 months  

12 months base salary, bonus equivalent to the 
average of the previous three years and 

continuation of medical and pension benefits whilst 
an employee

Chris Lucas 

  1st April 2007  12 months  

12 months base salary, bonus equivalent to the 
average of the previous three years up to 100% of 

base salary and continuation of medical and 
pension benefits whilst an employee

Table 10: Fees for external appointments held by 
executive Directors Director       2009   2008
 

  Organisation  Fees  
Fees

retained  Fees  
Fees

retained
John Varley   British Grolux Investments Limited  £8,061  £8,061  £7,788  £7,788
   AstraZeneca PLC  £95,000  £95,000  £83,333  £83,333

Shareholding guideline  
The Committee guideline provides that executive Directors should hold 
Barclays PLC shares worth, as a minimum, the higher of two times base 
salary or average of total remuneration over the last three years. Executive 
Directors have five years from their appointment to meet this guideline and 
a reasonable period to build up to the guideline again if it is not met 
because of a share price fall. Table 6 shows the current executive 
Directors’ beneficial and non-beneficial interests in shares. Table 7 shows 
the indicative change in value of the executive Directors’ total share 
interests during 2009.  

Performance-linked remuneration  
Each element of remuneration is important and has a specific role in 
achieving the aims of the Remuneration Policy. The combined potential 
remuneration from annual performance bonus and PSP outweighs the 
other elements, and is subject to personal and Group performance, thereby 
placing the majority of potential remuneration at risk.  
Table 8 shows the average proportions of fixed and variable pay over the 
last three years.  
  

This incorporates salary and benefits, the increase in transfer value of 
accrued pension or annual cash in lieu of pension, annual bonus 
comprising cash bonus and deferred share awards including bonus shares, 
and the fair value of PSP awards.  
  

Table 8: Average fixed and variable pay over the last three years (or 
since joining)  
      Variable   
Executive Directors   Fixed   Cash   Shares  
John Varley   79%  9%  12% 
Robert E Diamond Jr   4%  23%  73% 
Chris Lucas   30% 6%  64% 

Service contracts 

The Group has service contracts with its executive Directors which do not 
have a fixed term but provide for a notice period from the Group of 12 
months and normally for retirement at age 65. Executive Directors’ 
contracts allow for termination with contractual notice from the Group or, in 
the alternative, termination by way of payment in lieu of notice (in phased 
instalments) which are subject to contractual mitigation. In the event of 
gross misconduct, neither notice nor a payment in lieu of notice will be 
given.  
The Committee’s approach when considering payments in the event of 
termination is to take account of the individual circumstances including the 
reason for termination, contractual obligations and share and pension plan 
rules.  
The Committee is sensitive to stakeholder concerns regarding contractual 
bonus payments to departing executive Directors. The executive Directors’ 
service contracts will be reviewed in 2010 in the light of best practice and 
regulatory and corporate governance developments. The Committee does 
not intend to include similar contractual provisions in relation to executive 
Director appointments going forward.  
Details of current executive Director contract terms are shown in Table 9.  

External appointments  
The fees for external appointments held by executive Directors are shown 
in Table 10.  
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Leigh Clifford was also a member of the Asia Pacific Advisory Committee and received fees of US$60,000 (2008: US$60,000). These fees are included in those 
shown above. As Deputy Chairman, Sir Richard Broadbent receives a fee of £200,000 per annum. From 16th July 2009, the date from which he was appointed 
as Deputy Chairman, Sir Richard Broadbent did not receive any additional fees for serving on Board Committees or as Senior Independent Director.  
Sir John Sunderland was appointed as a member of the Group Brand and Reputation Committee (for which the full-year fee is £15,000) with effect from 1st July 
2009 and received fees of £7,500. These fees are included in those shown above.  
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Table 11: 2009 fees

    
Chairman

£000  

Deputy
Chairman

£000  

Board
Member

£000  

Board
Audit

Committee
£000  

Board HR
and

Remuneration
Committee

£000  

Board
Corporate

Governance
and

Nominations
Committee

£000  

Board Risk
Committee

£000  
Benefits

£000  

Total
2009
£000  

Total
2008
£000

Fees (at 31st Dec 09)                 
Full-year fee   750  200  70  –  –  –  –  –  –  –
Committee Chair   –  –  –  60  40  –  40  –  –  –
Committee Member   –  –  –  25  15  15  15  –  –  –
Fees to 31st December 2009 
Group Chairman                     
Marcus Agius   750  –  –  –  M.  Ch.  –  1  751  751
Non-executive Directors                     
David Booth   –  –  M.  –  –  –  M.  –  85  83
Sir Richard Broadbent   –  DCh.  M.  –  Ch.  M.  Ch.  –  197  188
Leigh Clifford AO   –  –  M.  –  M.  –  –  –  123  115
Fulvio Conti   –  –  M.  M.  –  –  –  –  95  90
Simon Fraser   –  –  M.  M.  M.  –  –  –  83  –
Reuben Jeffery III   –  –  M.  –  –  –  –  –  32  –
Sir Andrew Likierman   –  –  M.  M.  –  –  M.  –  110  105
Sir Michael Rake   –  –  M.  Ch.  –  M.  M.  –  141  90
Sir John Sunderland   –  –  M.  –  M.  M.  –  –  108  98

Group Chairman, Deputy Chairman and non-executive Directors  
The Group Chairman, Deputy Chairman and non-executive Directors 
receive fees which reflect the individual responsibilities and membership of 
Board Committees. Fees are reviewed each year by the Board. Fees were 
last increased in June 2008.  
The first £20,000 of each non-executive Director’s base fee and the Deputy 
Chairman’s fee is used to purchase Barclays PLC shares. These shares, 
together with reinvested dividends, are retained on behalf of the non-
executive Directors until they retire from the Board.  
Marcus Agius, Group Chairman, has a minimum time commitment to  

Barclays equivalent to 60% of a full-time role and he receives private 
health insurance in addition to his fees. Marcus Agius is not eligible to 
participate in Barclays bonus and share incentive plans nor will he 
participate in Barclays pension plans or receive any pension contributions. 
No other non-executive Director receives any benefits from Barclays.  
Membership and Chairmanship of Board Committees as at 31st December 
2009 and details of the remuneration received by the non-executive 
Directors during the year are set out in Table 11. The Corporate 
Governance Report sets out current membership. Details of non-executive 
Director beneficial interests in Barclays PLC shares are set out in Table 12.  

  

Table 12: Shareholdings            

    

At
1st January

2009 total
beneficial
interests  

At 31st
December

2009
total

beneficial
interests  

At 5th
March

2010 total
beneficial
interests

Group Chairman       
Marcus Agius   113,148  113,530  113,530
Non-executive Directors       
David Booth   64,248  73,325  75,376
Sir Richard Broadbent   24,625  34,590  36,634
Leigh Clifford AO   26,236  35,427  37,348
Fulvio Conti   30,482  39,304  41,274
Simon Fraser   –  46,247  48,172
Reuben Jeffery III   –  26,173  62,841
Sir Andrew Likierman   13,297  23,007  25,078
Sir Michael Rake   6,399  15,127  17,138
Sir John Sunderland   71,463  79,775  81,705

Table 13: Terms of letters of appointment Notice Potential

  
Effective

date 

period
from the

Company 

compensation
for loss
of office

Group Chairman   12 months

contractual
remunerationMarcus Agius 1st Jan 2007 

12 
months 

Non-executive 
Directors    

David Booth  1st May 2007 6 months 6 months fees
Sir Richard 

Broadbent  16th July 2009 6 months 6 months fees
Leigh Clifford AO  1st Oct 2004 6 months 6 months fees
Fulvio Conti 1st Apr 2006 6 months 6 months fees
Simon Fraser  10th Mar 2009 6 months 6 months fees
Reuben Jeffery III  16th July 2009 6 months 6 months fees
Sir Andrew 

Likierman  1st Sep 2004 6 months 6 months fees
Sir Michael Rake  1st Jan 2008 6 months 6 months fees
Sir John 

Sunderland 1st June 2005 6 months 6 months fees



 ˆ1L5TBK=9K2YTS4G6Š
1L5TBK=9K2YTS4G

67076 TX 155BARCLAYS
FORM 20-F

16-Mar-2010 14:58 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 9*
ESS 0C

ECRPRFRS14
10.3.23

header_02

Page 2 of 2

  
  

 Simon Fraser was appointed as a non-executive Director with effect from 
10th March 2009. Reuben Jeffery III was appointed as a non-executive 
Director with effect from 16th July 2009. On 16th February 2010, the non-
executive Directors acquired ordinary shares pursuant to arrangements 
under which part of each non-executive Director’s fee is used to buy 
shares in Barclays. Barclays PLC shares were acquired by each non-
executive Director as follows: David Booth 2,051; Sir Richard Broadbent 
2,044; Leigh Clifford 1,921; Fulvio Conti 1,970; Simon Fraser 1,925; 
Reuben Jeffery 2,668; Sir Andrew Likierman 2,071; Sir Michael Rake 2,011 
and Sir John Sunderland 1,930. On 17th February 2010, Reuben Jeffery 
also acquired 8,500 Barclays American Depositary Receipts (ADRs), 
representing 34,000 Barclays PLC shares. Except as described in this 
note, there were no changes to the beneficial or non-beneficial interests of 
non-executive Directors in the period 31st December 2009 – 5th March 
2010.  
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Corporate governance  
Remuneration report  

continued  
    
  
Letters of appointment  
The Group Chairman, Deputy Chairman and non-executive Directors have individual letters of appointment. Each non-executive Director appointment is for an 
initial six-year term, renewable for a single term of three years thereafter.  
Details of non-executive Directors standing for re-election at the 2010 AGM are set out on page 123.  

Former Directors  
Frits Seegers, Sir Nigel Rudd, Professor Dame Sandra Dawson, Stephen Russell and Patience Wheatcroft ceased to be Directors during the year.  
Frits Seegers ceased to be a Director with effect from 3rd November 2009 and continued as an employee in order to effect a successful handover. Professor 
Dame Sandra Dawson and Sir Nigel Rudd did not put themselves forward for re-election at the 2009 AGM and received no termination payments. Patience 
Wheatcroft resigned as a non-executive Director with effect from 16th June 2009 and received no termination payment. Stephen Russell resigned as a non-
executive Director with effect from 31st October 2009 and received no termination payment. Their remuneration for 2009 was as follows:  
  

In respect of the deferred share award (ESAS), a recommendation was made to the ESAS trustee that a provisional allocation of shares is made to Mr Seegers, 
scheduled to vest over a three-year period (31.5% scheduled to vest at first and second anniversary of grant and 37% scheduled to vest at third anniversary of 
grant. The third portion alone will include 20% bonus shares). The ESAS amount shown in Table 14 shows the basic allocation, but does not include bonus 
shares. Including the maximum potential bonus shares, the ESAS award will have an initial value of £1,002,042 for Mr Seegers.  
During Mr Seegers’ notice period, which will expire on 31st December 2010 at the latest, monthly payments of £161,150 constituting base salary, instalments in 
respect of bonus for 2010 and other benefits are payable in line with his contract. In the event of an earlier cessation of employment by mutual agreement, 
monthly payments in respect of salary, cash allowance in lieu of pension and other benefits will cease to be made.  
Sir Nigel Rudd was appointed as Chairman of the Advisory Committee – UK & Ireland Private Bank with effect from 1st December 2009. As Chairman of the 
Advisory Committee, Sir Nigel will receive a fee of £150,000 p.a. and in 2009 received £12,500. These fees are not included in those shown above.  
Patience Wheatcroft was a member of the Group Brand and Reputation Committee (for which the full-year fee is £15,000) until her resignation as a non-
executive Director with effect from 16th June 2009 and received fees of £6,917. These fees are included in those shown above.  
  

  

Frits Seegers held this position until 11th February 2009.  
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Table 14: Annual remuneration   Received for 2009

    

Salary
and fees

£000  

Annual
cash bonus

£000  

Deferred
share award

(ESAS)
£000  

Long term
incentive

(PSP)
£000  

Benefits
£000  

Cash
allowance

£000  

Total
2009
£000  

Total
2008
£000

Frits Seegers  700  467  933  0  110  175  2,385  2,502
Professor Dame Sandra Dawson   30  –  –  –  –  –  30  90
Sir Nigel Rudd DL   63  –  –  –  –  –  63  200
Stephen Russell   113  –  –  –  –  –  113  153
Patience Wheatcroft   41  –  –  –  –  –  41  78

Table 15: Terms of contract or 
letter of appointment   Effective date  

Notice period from the
Company  

Potential compensation
for loss of office

Frits Seegers 

  

7th June 2006

  

12 months

  

12 months base salary, 
bonus equivalent to the average of the 

previous three years and continuation of 
medical and pension benefits whilst an 

employee
Professor Dame Sandra Dawson   1st March 2003  6 months  6 months fees
Sir Nigel Rudd DL   1st February 1996  6 months  6 months fees
Stephen Russell   25th October 2000  6 months  6 months fees
Patience Wheatcroft   1st January 2008  6 months  6 months fees

Table 16: Other directorships held by Frits Seegers    2009   2008

Director   Organisation  Fees  
Fees

retained  Fees  
Fees

retained
Frits Seegers 

  
Absa Group Limited and

Absa Bank Limited  £7,598  £0  £26,807  £0
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Former Directors continued  
  
  

Mr Seegers received 53,817 dividend shares from the ESAS released during the year (share price on release date was £2.86).  
  
  

In respect of Mr Seegers’ 2006 PSP award (scheduled to vest in 2009), vesting was deferred for a further two-year period at his request, subject to the 
satisfaction of further performance conditions. The maximum number of shares that may be released is as set out in the table. There is no opportunity to receive 
shares in excess of this number (save for any dividend shares that may be awarded by the PSP trustee). Following his cessation as a Director, a 
recommendation has been made for the award to vest in March 2010. The Committee determined that the further performance conditions (as requested in 2009) 
had been met.  
50% of Mr Seegers’ 2009 PSP award was subject to the Return on Risk-Weighted Assets condition measured at GRCB level. The Committee determined that 
following the reorganisation of GRCB, performance would be measured for the 2009 financial year only, to reflect his contribution whilst in service (and is subject 
to the auditors’ final confirmation). Performance shares under this portion of the award (if any) will not vest until the third anniversary of grant. The TSR portion of 
the award will continue to be measured for the full three-year period, with shares (if any) scheduled to vest on or after the third anniversary of grant.  
  

Gary Hoffman, a former Director, is a Director of Barclays Pension Fund Trustees Limited and received fees of £55,254.  
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Table 17: Executive Share Award Scheme (ESAS)

Scheme   

Number at
1st January

2009
(maximum)  

Awarded
in year

(maximum)  

Market
price on

award
date  

Number
released  

Market
price on
release

date  

Number
lapsed in

2009  

Number at
3rd November

2009
(maximum)  

Value of
release  

First
release

date  

Last
release

date
Frits Seegers                    
ESAS   285,712  –  –  (84,521)  £2.83  –  201,191  £0.24m  21/03/10  20/03/11

Table 18: Performance Share Plan (PSP)

Scheme   

Number of
shares at

1st January
2009

(maximum)  

Awarded
in year

(maximum)  

Market
price

on
award

date  
Number
released  

Market
price

on
release

date  

Number
lapsed
in 2009  

Number of
shares at

3rd November
2009

(maximum)  
Value of
release  

End of
three- year

PSP
performance

period  

Scheduled
release

date
Frits Seegers                    
PSP 2006-2008   485,868  –  £6.30  –  –  (246,983)  238,885  –  31/12/08  31/08/11
PSP 2007-2009   420,246  –  £7.08  –  –  –   420,246  –  31/12/09  22/03/10
PSP 2008-2010   1,083,216  –  £4.25  –  –  –  1,083,216  –  31/12/10  20/03/11
PSP 2009-2011   –  3,196,095  £2.34  –  –  –   3,196,095  –  31/12/11  27/04/12

Table 19: Sharesave

Scheme   

Number at
1st January

2009
(maximum)  

Awarded
in year

(maximum)  

Weighted
average
exercise

price  

Number
vested
in year  

Number
exercised  

Market
price on
exercise

date  

Number
lapsed
in 2009  

Number at
3rd November

2009
(maximum)  

Vested
number
of share
options  

Value of
exercise  

First
exercise

date  

Last
exercise

date
Frits 

Seegers                        
Sharesave   3,480  –  £4.70     –  –  –  3,480  –  –  01/11/12  01/05/13
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Corporate governance  
Remuneration report  

continued  
    
  
Share and long-term incentive plans  
Barclays operates a number of Group-wide plans. Summaries of the principal plans are set out below. Barclays has a number of employee benefit trusts which 
operate with these plans. In some cases, the trustees grant awards and purchase shares in the market to satisfy awards as required, in others, new issue or 
treasury shares may be used to satisfy awards where the appropriate shareholder approval has been obtained. The number of shares held by the trustees is set 
out in Note 44 on pages 238 and 239. The limits on the issue of new shares comply with the guidelines issued by the Association of British Insurers.  
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Table 20: Plans under which awards made in 2009

Plan name   

Executive 
Directors 
eligible?  Description

Performance 
Share Plan 
(PSP)

  Yes   
–  PSP is a performance related share plan under which awards of Barclays PLC shares may be made to selected employees 

(including executive Directors), subject to trustee discretion.
    –  The PSP trustee may select any employee of the Group to participate in the plan.

    
–  Awards are granted by the PSP trustee, in consultation with the Remuneration Committee and are communicated as 

provisional allocations to participants. No right to the shares arises until the PSP trustee releases the shares. 
    –  Participants do not pay for a grant or release of an award.

    
–  Awards are normally releasable on or after the third anniversary of grant, to the extent that applicable performance 

conditions are satisfied, subject to trustee discretion.

    
–  Any awards released may also include an additional number of shares equivalent to any dividends that would have been 

paid on the shares between the date of grant and release.

    

–  Normally, the maximum expected value of an award made to an employee at the date of grant is the higher of 150% of base 
salary, or 75% of base salary and target bonus. Maximum awards reflect the relevant market for each executive Director. 
Awards are communicated on grant as an expected value. This is a single value for the award at grant, which takes into 
account the sum of the various possible performance and vesting outcomes.

    
–  On cessation of employment, eligible leavers (as defined) normally receive an award pro rated for time and performance 

subject to trustee discretion. For other leavers, awards will normally lapse.

    
–  On a change of control awards may vest at the PSP trustee’s discretion and may be pro rated for time and performance to 

the date of change of control. 
    –  PSP is not an HMRC approved plan.

 
     

–  The plan was approved for a ten year period by shareholders in April 2005.
  

  

Executive Share 
Award Scheme 
(ESAS) 

  

  

Yes 
  

  

–  ESAS is a deferred share award plan operated in conjunction with various Group bonus plans for selected employees 
(including executive Directors), subject to trustee discretion.

    –  Awards are granted by the ESAS trustee having first consulted with the Remuneration Committee. 

    
–  For certain eligible employees a proportion of discretionary annual bonus is delivered in cash and a proportion is as a 

recommended mandatory provisional allocation of Barclays PLC shares under ESAS. 

    
–  The mandatory provisional allocation will normally include bonus shares equal to 30% of the value of the deferred bonus 

amount awarded in shares. 

    

–  Under mandatory ESAS awards, nil cost options are typically granted three years from award, subject to the discretion of the 
ESAS trustee. Participants may then call for the shares plus two thirds of the bonus shares and any associated dividend 
shares. If the nil cost option is not exercised by the end of the two year period, the ESAS trustee may release all shares, 
bonus shares and any dividend shares to the participant.

    

–  In addition to mandatory ESAS, participants may also request to waive any bonus (or part of a bonus) to which they may 
become entitled and request that a voluntary ESAS award be made to them in the form of a nil cost option. Voluntary ESAS 
awards are typically fully exercisable after five years, and include bonus shares equal to 30% of the waived bonus amount. 
Dividend shares may be awarded, as per mandatory ESAS awards.

    
–  On cessation of employment, a participant may forfeit an award depending on the reason for leaving. Special provisions 

apply on a change of control. 

    

–  ESAS is also used to make certain awards to facilitate the retention and recruitment of new joiners to the Group who have 
forfeited share awards on leaving previous employment. Typically bonus shares are not awarded, though dividend shares 
may be awarded, as per mandatory ESAS awards.

 
     

–  ESAS is not an HMRC approved plan.
  

  

Incentive 
shares   

  

No 
  

  

–  Incentive shares are discretionary share awards that may be made to selected employees (excluding executive Directors), 
subject to trustee discretion. 

    
–  Shares are normally released after three years, subject to continued employment and the discretion of the trustee. Dividends 

received are normally awarded as additional shares and released at the same time. 

    
–  On cessation of employment eligible leavers (as defined) normally receive an award pro rated for time in employment, 

subject to the discretion of the trustee; for other leavers, awards will normally lapse. 
    

–  On a change of control awards may vest, pro rated for time to the date of change of control, subject to the discretion of the 
trustee. 

 
     

–  Incentive shares is not an HMRC approved plan.
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Table 20: Plans under which awards made in 2009 continued 
  

  

Plan name   

Executive
Directors
eligible?  Description

Long Term 
Cash Plan 
(LTCP)

  

No

  

–  The LTCP is a forward-looking plan introduced for 2009, under which conditional awards of cash are made to eligible 
employees (excluding executive Directors). 

–  Awards are released in portions over a period of time (two years for 2009 awards), subject to continued employment. 
–  At the time of the final release, for 2009 awards, a service credit (10% of the initial value of the award) is added. 
–  Participants must normally be in employment at the time of release in order to receive each portion of the payment. 
–  Participants who leave employment before the release date of any portion of the award will normally forfeit any 

outstanding amounts. For categories of eligible leavers an award will vest, pro rated for time in service. 
–  On a change of control awards may vest at the discretion of the Committee. 
  

Sharesave

  

Yes

  

–  Sharesave was approved for a ten-year period in 2000 and is due to expire at the end of 2010. Shareholder approval 
will be sought at the AGM to establish a replacement scheme on substantially the same terms. 

–  Sharesave is a share option plan under which all eligible employees in the UK, Ireland and Spain (including executive 
Directors) are invited to participate. It is HMRC approved in the UK and approved by the Revenue Commissioners in 
Ireland. 

–  Participants are granted options over Barclays PLC shares which may be at a discount to the market value at the date 
of award (currently 20%). 

–  At the expiry of a fixed term (three, five or seven years) participants may use savings to acquire the shares by 
exercising their option within 6 months of the date of vesting. Participants may save up to £250 per month (¤500 in 
Ireland, ¤135 in Spain) for this purpose. 

–  On cessation of employment eligible leavers (as defined) may exercise their option to acquire shares to the extent of 
their savings for a period of 6 months. 

–  On a change of control, participants may be able to exercise their options to acquire shares to the extent of their 
savings for a period of 6 months (or a shorter period in certain circumstances). 

  

Sharepurchase

  

Yes

  

–  Sharepurchase is an HMRC approved share incentive plan under which all employees in the UK (including executive 
Directors) are invited to participate. 

–  Participants may purchase up to £1,500 of shares each tax year. To encourage employee share ownership, Barclays 
matches the first £600 of shares purchased by participants on a one-for-one basis. Dividends are also earned in the 
form of additional shares. 

–  Purchased shares may be withdrawn from the plan at any time. Matching and dividend shares must be held in trust for 
three years before release, but may be kept in trust for five years. 

–  On cessation of employment participants must withdraw all shares and depending on the reason for and timing of 
cessation, the matching shares may be forfeited. 

–  On a change of control, participants are able to instruct the Sharepurchase trustee how to act or vote on their behalf. 
–  The plan was approved by shareholders in April 2000. 
  

Global 
Sharepurchase

  

Yes

  

–  Global Sharepurchase is an extension of the Sharepurchase plan that is offered to employees in the UK. When the 
Sharepurchase plan was approved by shareholders in April 2000, the approval included the option of extending the 
plan to other jurisdictions. 

–  Employees in certain jurisdictions are invited under the terms of the Global Sharepurchase plan to purchase shares in 
Barclays PLC, which attract a matching share award awarded by Barclays (up to a cap) and associated dividend 
shares. 

–  Global Sharepurchase operates in substantially the same way as Sharepurchase. 
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Table 21: New plans under which awards to be made in 2010

Plan name   

Executive
Directors 
eligible?   Description

Share Value Plan 
(SVP)

  

No

  

–  The SVP is a new share incentive plan to be introduced for 2010.
–  Share awards in 2010 will be discretionary awards that may be made to selected employees (excluding executive 

Directors), subject to trustee discretion. 
–  Awards vest in three annual instalments over three years, subject to continued employment and the discretion of the 

trustee. Dividends received are normally awarded as additional shares and released at the same time. 
–  Vesting of the awards may be reduced (to nil if appropriate) on occurrence of certain events (e.g. where the 

Company’s accounts have been materially restated at any time during the vesting period). 
–  Participants who leave employment voluntarily or are dismissed for gross misconduct before the release date of any 

instalment will normally forfeit any outstanding awards. For categories of eligible leavers awards will vest. 
–  On a change of control awards may vest subject to the discretion of the Committee and the trustee. 
–The SVP is not an HMRC approved plan.

Cash Value Plan 
(CVP)

  

No

  

–  The CVP is a new cash incentive plan to be introduced for 2010.
–  Discretionary awards of cash are made to eligible employees (excluding executive Directors). 
–  The CVP operates in substantially the same way as the SVP with the intention that 2010 awards are paid in three 

annual instalments over a three-year period, at the discretion of the Company’s Cash Plans Committee. 
–  In addition to cash awards, participants may be awarded a service credit (10% of the initial value of the award) to be 

paid at the same time as the final instalment of their award, subject to continued employment in the Group. 
–  Similar leaver and change of control provisions apply under the CVP as for the SVP. 
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Table 22: Plans under which awards not made in 2009

Plan name   

Executive
Directors 
eligible?   Description

ISOP 
(Incentive Share 
Option Plan)

  

Yes

  

–  The Incentive Share Option Plan is a share option plan under which share options were granted to selected 
employees (including executive Directors). No options have been granted since 2004. 

–  ISOP contains HMRC approved and unapproved parts. 
–  Options were awarded at the market price at the date of grant calculated in accordance with the rules of the plan. 
–  Options granted had an EP threshold and a TSR performance condition associated with them. Options were normally 

exercisable between three and ten years of the grant date. 
–  All options granted which met these performance criteria have now vested and are exercisable. 
–  On cessation of employment eligible leavers (as defined) normally are able to exercise their options; for other leavers, 

options normally lapse. 
–  On a change of control options would remain exercisable for a specified period. 
–  The plan was approved for a ten year period by shareholders in April 2000. 
  

ESOS 
(Executive Share 
Option Scheme)

  

n/a

  

–  The Executive Share Option Scheme is a share option plan under which share options were granted to selected 
employees (including executive Directors). No options have been granted since 2000. 

–  Options were awarded at the market price at the date of grant calculated in accordance with the rules of the plan. 
–  Options were normally exercisable between three and ten years of the grant date. All options are now vested. 
–  On cessation of employment eligible leavers (as defined) normally are able to exercise their option pro-rated for 

performance; for other leavers, options normally lapse. 
–  On a change of control options remain exercisable for a specified period. 
–  The plan was adopted for a ten year period by shareholders in 1990. 
  

BGI EOP 
(BGI Equity 
Ownership Plan) 

  

No

  

–  The BGI Equity Ownership Plan (BGI EOP) was approved by shareholders at Barclays 2000 AGM to provide the 
employee share incentive arrangements required to recruit and retain senior management. 

–  Under the terms of the BGI EOP, options were granted at fair value to key BGI employees over shares in Barclays 
Global Investors UK Holdings Limited (BGI Holdings) within an overall cap of 20% of the issued ordinary share 
capital of BGI Holdings. 

–  Employees who were executive Directors of Barclays PLC at the date of grant were not eligible to receive options 
under the BGI EOP. 

–  Following completion of the sale of BGI on 1st December 2009, the BGI EOP was terminated on 16th December 
2009, in accordance with the rules of the plan. Under the terms of EOP participants were able to exercise their 
outstanding options in full. Participants were then able to sell their newly acquired and existing BGI Holdings shares 
to Barclays Bank PLC. In accordance with the terms of EOP, the price per BGI Holdings share was determined to be 
£109.45. 

–  As part of the termination of EOP, participants exercised outstanding options to purchase 6.4 million shares and the 
Group repurchased all participants’ holdings totalling 10.2 million shares for a net consideration of £542m, after 
deducting aggregate option exercise costs of £571m. 

  

BGI EOP – Accounting and disclosure 
–  The BGI EOP is accounted for as an equity settled share-based payment in accordance with IFRS 2 ‘Share-based 

Payment’. The fair value of the services received from the employees is measured by reference to the fair value of 
the share options granted on the date of the grant. The cost of the employee services received in respect of the 
share options granted is recognised in the income statement over the period that the services are received. 

–  In accordance with IFRS 2, details of share options granted and exercised, together with weighted average fair values 
at grant date and weighted average exercise prices are set out in Note 44 to the accounts. In accordance with IAS 
33 ‘Earnings per Share’, unexercised options are taken into account in the calculation of diluted earnings per share 
as set out in Note 11 to the accounts. 

–  For Group reporting, participants’ shareholdings are treated as non controlling interests and goodwill has been 
previously recognised as a result of the purchase of shares offered for sale by employees. The related goodwill and 
non-controlling interests relating to the scheme are included in Notes 21 and 33 to the accounts respectively. 

–  Following completion of the sale of BGI, the BGI EOP was terminated. The cost of terminating the plan has been 
included as a cost of disposal in Note 38 to the accounts. 

  

BGI Equity 
Participation 
Plan

  

No

  

–  The BGI Equity Participation Plan was a share plan linked to the value of BGI shares intended for selected BGI 
employees (in the form of stock appreciation rights settled in shares of restricted share awards). 

–  No awards have been or will be made under the plan as BGI has now been sold from the Group. 
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Going concern  
The Group’s business activities and financial position; the factors likely to 
affect its future development and performance; and its objectives and 
policies in managing the financial risks to which it is exposed and its capital 
are discussed in the Business Review.  
The Directors have assessed, in the light of current and anticipated 
economic conditions, the Group’s ability to continue as a going concern.  
The Directors confirm they are satisfied that the Company and the Group 
have adequate resources to continue in business for the foreseeable 
future. For this reason, they continue to adopt the ‘going concern’ basis for 
preparing accounts.  

Internal control  
The Directors have responsibility for ensuring that management maintain 
an effective system of internal control and for reviewing its effectiveness. 
Such a system is designed to manage rather than eliminate the risk of 
failure to achieve business objectives and can only provide reasonable and 
not absolute assurance against material misstatement or loss. Throughout 
the year ended 31st December 2009, and to date, the Group has operated 
a system of internal control which provides reasonable assurance of 
effective and efficient operations covering all controls, including financial 
and operational controls and compliance with laws and regulations. 
Processes are in place for identifying, evaluating and managing the 
significant risks facing the Group in accordance with the guidance ‘Internal 
Control: Revised Guidance for Directors on the Combined Code’ published 
by the Financial Reporting Council. The Board regularly reviews these 
processes through its principal Board Committees.  
The Directors review the effectiveness of the system of internal control 
semi-annually. An internal control compliance certification process is 
conducted throughout the Group in support of this review. The 
effectiveness of controls is periodically reviewed within the business areas. 
Regular reports are made to the Board Audit Committee by management, 
Internal Audit and the finance, compliance and legal functions covering 
particularly financial controls, compliance and operational controls. The 
Board Audit Committee monitors resolution of any identified control issues 
of Group level significance through to a satisfactory conclusion.  
The Group Internal Control and Assurance Framework (GICAF) describes 
the Group’s approach to internal control and details Group policies and 
processes. The GICAF is reviewed and approved on behalf of the Group 
Chief Executive by the Group Governance and Control Committee.  
Regular risk reports are made to the Board covering risks of Group 
significance including credit risk, market risk, operational risk and legal risk. 
Reports covering credit, market and operational risk, key risks, risk 
measurement methodologies and risk appetite are made to the Board Risk 
Committee. Further details of risk management procedures are given in the 
Risk management section on pages 54 to 118.  

Management’s report on internal control over financial reporting  
The management of Barclays PLC and Barclays Bank PLC (collectively 
‘Management’) is responsible for establishing and maintaining adequate 
internal control over financial reporting. Internal control over financial 
reporting is a process designed under the supervision of the principal  

executive and principal financial officers of Barclays PLC and Barclays 
Bank PLC to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external 
reporting purposes in accordance with International Financial Reporting 
Standards (IFRS) as adopted by the European Union and the International 
Accounting Standards Board (IASB).  
Internal control over financial reporting includes policies and procedures 
that pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly reflect transactions and dispositions of assets; provide 
reasonable assurances that transactions are recorded as necessary to 
permit preparation of financial statements in accordance with IFRS and 
that receipts and expenditures are being made only in accordance with 
authorisations of management and the respective Directors of Barclays 
PLC and Barclays Bank PLC; and provide reasonable assurance regarding 
prevention or timely detection of unauthorised acquisition, use or 
disposition of assets that could have a material affect on the financial 
statements.  
Internal control systems, no matter how well designed, have inherent 
limitations and may not prevent or detect misstatements. Also, projections 
of any evaluation of effectiveness to future periods are subject to the risk 
that internal controls may become inadequate because of changes in 
conditions, or that the degree of compliance with the policies or procedures 
may deteriorate.  
Management has assessed the effectiveness of Barclays PLC and 
Barclays Bank PLC’s internal control over financial reporting as of 
31st December 2009. In making its assessment, Management has utilised 
the criteria set forth by the Committee of Sponsoring Organisations of the 
Treadway Commission in Internal Control – Integrated Framework. 
Management concluded that, based on its assessment, the internal control 
over financial reporting of Barclays PLC and Barclays Bank PLC was 
effective as of 31st December 2009.  
Our independent registered public accounting firm has issued a report on 
Barclays PLC’s internal control over financial reporting which is set out on 
page 166.  
This annual report does not include a report of our registered public 
accounting firm on Barclays Bank PLC’s internal control over financial 
reporting. Barclays Bank PLC’s internal control over financial reporting is 
not subject to assessment by our registered public accounting firm 
pursuant to temporary rules of the Securities and Exchange Commission 
that permit Barclays Bank PLC to provide only the management’s report in 
this annual report.  
The system of internal financial and operational controls is also subject to 
regulatory oversight in the United Kingdom and overseas. Further 
information on supervision by the financial services regulators is provided 
under Supervision and Regulation in the Risk Management section on 
pages 117 to 118.  

Changes in internal control over financial reporting  
There have been no changes in Barclays PLC and Barclays Bank PLC’s 
internal control over financial reporting that occurred during the period 
covered by this report which have materially affected or are reasonably 
likely to materially affect Barclays PLC and Barclays Bank PLC’s internal 
control over financial reporting.  
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Statement of Directors’ responsibilities for accounts  
The following statement is made with a view to distinguishing for 
shareholders the respective responsibilities of the Directors and of the 
auditors in relation to the accounts.  
The Directors are required by the Companies Act 2006 to prepare 
accounts for each financial year and, with regards to Group accounts, in 
accordance with Article 4 of the IAS Regulation. The Directors have 
prepared individual accounts in accordance with IFRS as adopted by the 
European Union. The accounts are required by law and IFRS to present 
fairly the financial position of the Company and the Group and the 
performance for that period. The Companies Act 2006 provides, in relation 
to such accounts, that references to accounts giving a true and fair view 
are references to fair presentation.  
The Directors consider that, in preparing the accounts on pages 167 to 
282, and the additional information contained on pages 302 to 312, the 
Group has used appropriate accounting policies, supported by reasonable 
judgements and estimates, and that all accounting standards which they 
consider to be applicable have been followed.  
The Directors have responsibility for ensuring that the Company and the 
Group keep accounting records which disclose with reasonable accuracy 
the financial position of the Company and the Group and which enable 
them to ensure that the accounts comply with the Companies Act 2006.  
The Directors have general responsibility for taking such steps as are 
reasonably open to them to safeguard the assets of the Group and to 
prevent and detect fraud and other irregularities.  
  

Disclosure controls and procedures  
The Group Chief Executive, John Varley, and the Group Finance Director, 
Chris Lucas, conducted with Group Management an evaluation of the 
effectiveness of the design and operation of the Group’s disclosure 
controls and procedures as at 31st December 2009, which are defined as 
those controls and procedures designed to ensure that information 
required to be disclosed in reports filed or submitted under the US 
Securities Exchange Act of 1934 is recorded, processed, summarised and 
reported within the time periods specified in the US Securities and 
Exchange Commission’s rules and forms. As of the date of the evaluation, 
the Group Chief Executive and Group Finance Director concluded that the 
design and operation of these disclosure controls and procedures were 
effective.  
The Directors confirm to the best of their knowledge that:  
  

  

Signed on behalf of the Board  

  
Marcus Agius  
Group Chairman  
9th March 2010  

(a)The financial statements, prepared in accordance with the applicable set 
of accounting standards, give a true and fair view of the assets, 
liabilities, financial position and profit or loss of Barclays PLC and the 
undertakings included in the consolidation taken as a whole; and 

(b)The management report, which is incorporated into the Directors’ Report 
on pages 122 to 125, includes a fair review of the development and 
performance of the business and the position of Barclays PLC and the 
undertakings included in the consolidation taken as a whole, together 
with a description of the principal risks and uncertainties that they face. 
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Barclays PLC is a public limited company registered in England under 
company number 48839. The Company, originally named Barclay & 
Company Limited, was incorporated in England and Wales on 20th July 
1896 under the Companies Acts 1862 to 1890 as a company limited by 
shares. The company name was changed to Barclays Bank Limited on 
17th February 1917 and it was reregistered in 1982 as a public limited 
company under the Companies Acts 1948 to 1980. On 1st January 1985, 
the company changed its name to Barclays PLC.  
Barclays Bank PLC is a public limited company registered in England 
under company number 1026167. The Bank was incorporated on 
7th August 1925 under the Colonial Bank Act 1925 and on 4th October 
1971 was registered as a company limited by shares under the Companies 
Acts 1948 to 1967. Pursuant to The Barclays Bank Act 1984, on 
1st January 1985 the Bank was reregistered as a public limited company 
and its name was changed from Barclays Bank International Limited to 
Barclays Bank PLC.  
All of the issued ordinary share capital of Barclays Bank PLC is owned by 
Barclays PLC. The Annual Report for Barclays PLC also contains the 
consolidated accounts of, and other information relating to, Barclays Bank 
PLC. The Annual Report includes information required to be included in the 
Barclays PLC and Barclays Bank PLC Annual Report on Form 20-F for 
2009. Form 20-F will contain as exhibits certificates pursuant to Sections 
302 and 906 of the Sarbanes-Oxley Act of 2002, signed by the Group Chief 
Executive and Group Finance Director, with respect to both Barclays PLC 
and Barclays Bank PLC. Except where otherwise indicated, the information 
given is identical with respect to both Barclays PLC and Barclays Bank 
PLC.  
The accounts of Barclays Bank PLC included in this document do not 
comprise statutory accounts within the meaning of Section 434 of the 
Companies Act 2006. The statutory accounts of Barclays Bank PLC, which 
contain an unqualified audit report and do not contain any statement under 
Section 498(2) or (3) of that Act, will be delivered to the Registrar of 
Companies in accordance with Section 441 of that Act and are published 
as a separate document.  
  

Draft BBA Code for Financial Reporting Disclosure  
In accordance with the agreement set out in the FSA discussion paper, 
‘Enhancing financial reporting disclosure by UK credit institutions’, Barclays 
confirms that it has complied with the draft BBA Code for Financial 
Reporting Disclosure.  
In October 2009, the British Bankers’ Association published a draft Code 
for Financial Reporting Disclosure. The draft Code sets out five disclosure 
principles together with supporting guidance. The principles are that UK 
banks will: provide high quality, meaningful and decision-useful 
disclosures; review and enhance their financial instrument disclosures for 
key areas of interest; assess the applicability and relevance of good 
practice recommendations to their disclosures acknowledging the 
importance of such guidance; seek to enhance the comparability of 
financial statement disclosures across the UK banking sector; and clearly 
differentiate in their annual reports between information that is audited and 
information that is unaudited.  
The Group and other major UK banks have voluntarily adopted the draft 
Code in their 2009 financial statements. The Group’s 2009 financial 
statements have therefore been prepared in compliance with the draft 
Code’s principles and the Group aims to continue to enhance its 
disclosures in line with developing market practice and areas of focus.  

Statutory Accounts  
The consolidated accounts of Barclays PLC and its subsidiaries are set out 
on pages 167 to 282 along with the accounts of Barclays PLC itself on 
pages 183 to 185. The consolidated accounts of Barclays Bank PLC and 
its subsidiaries are set out on pages 283 to 300. The accounting policies 
on pages 167 to 177 and the Notes commencing on page 186 apply 
equally to both sets of accounts unless otherwise stated.  
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Report of Independent Registered Public Accounting Firm To the 
Board of Directors and Shareholders of Barclays PLC  
In our opinion, the accompanying Consolidated income statements and the 
related Consolidated balance sheets, Consolidated cash flow statements 
and, Consolidated statements of comprehensive income and Consolidated 
statements of changes in equity present fairly, in all material respects, the 
financial position of Barclays PLC (The Company) and its subsidiaries at 
31st December 2009 and 31st December 2008 and the results of their 
operations and cash flows for each of the three years in the period ended 
31st December 2009, in conformity with International Financial Reporting 
Standards (IFRS) as issued by the International Accounting Standards 
Board. Also, in our opinion the Company maintained, in all material 
respects, effective internal control over financial reporting as of 
31st December 2009, based on criteria established in Internal Control – 
Integrated Framework issued by the Committee of Sponsoring 
Organisations of the Treadway Commission (COSO).  
The Company’s management are responsible for these financial 
statements, for maintaining effective internal control over financial reporting 
and for its assessment of the effectiveness of internal control over financial 
reporting, included in ‘Management’s report on internal control over 
financial reporting’ as it pertains to Barclays PLC in the section headed 
‘Accountability and Audit’.  
Our responsibility is to express opinions on these financial statements and 
on the Company’s internal control over financial reporting based on our 
integrated audits. We conducted our audits in accordance with the 
standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audits to 
obtain reasonable assurance about whether the financial statements are 
free of material misstatement and whether effective internal control over 
financial reporting was maintained in all material respects.  
Our audits of the financial statements included examining, on a test basis, 
evidence supporting the amounts and disclosures in the financial 
statements, assessing the accounting principles used and significant  
  

estimates made by management, and evaluating the overall financial 
statement presentation. Our audit of internal control over financial reporting 
included obtaining an understanding of internal control over financial 
reporting, assessing the risk that a material weakness exists, and testing 
and evaluating the design and operating effectiveness of internal control 
based on the assessed risk. Our audits also included performing such 
other procedures as we considered necessary in the circumstances. We 
believe that our audits provide a reasonable basis for our opinions.  
A company’s internal control over financial reporting is a process designed 
to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes 
in accordance with generally accepted accounting principles. A company’s 
internal control over financial reporting includes those policies and 
procedures that (i) pertain to the maintenance of records that, in 
reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the company; (ii) provide reasonable 
assurance that transactions are recorded as necessary to permit 
preparation of financial statements in accordance with generally accepted 
accounting principles, and that receipts and expenditures of the company 
are being made only in accordance with authorisations of management and 
directors of the company; and (iii) provide reasonable assurance regarding 
prevention or timely detection of unauthorised acquisition, use, or 
disposition of the company’s assets that could have a material effect on the 
financial statements.  
Because of its inherent limitations, internal control over financial reporting 
may not prevent or detect misstatements. Also, projections of any 
evaluation of effectiveness to future periods are subject to the risk that 
controls may become inadequate because of changes in conditions, or that 
the degree of compliance with the policies or procedures may deteriorate.  

/s/ PricewaterhouseCoopers LLP  
PricewaterhouseCoopers LLP  
London, United Kingdom  
9th March 2010  
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Significant accounting policies  
1. Reporting entity  
These financial statements are prepared for the Barclays PLC Group under 
Section 399 of the Companies Act 2006. The Group is a major global 
financial services provider engaged in retail and commercial banking, credit 
cards, investment banking, wealth management and investment 
management services. In addition, individual financial statements have 
been prepared for the holding company, Barclays PLC (the Company), 
under Section 397 of the Companies Act 2006.  
Barclays PLC is a public limited company, incorporated in England and 
Wales having a registered office in England and is the holding company of 
the Group.  

2. Compliance with International Financial Reporting Standards  
The consolidated financial statements of the Barclays PLC Group, and the 
individual financial statements of Barclays PLC, have been prepared in 
accordance with International Financial Reporting Standards (IFRS) and 
interpretations issued by the International Financial Reporting 
Interpretations Committee (IFRIC), as published by the International 
Accounting Standards Board (IASB). They are also in accordance with 
IFRS and IFRIC interpretations as adopted by the European Union.  
The principal accounting policies applied in the preparation of the 
consolidated and individual financial statements are set out below. These 
policies have been consistently applied. Changes in accounting policy are 
set out on page 177.  

3. Basis of preparation  
The consolidated and individual financial statements have been prepared 
under the historical cost convention modified to include the fair valuation of 
investment property, certain financial instruments and contracts to buy or 
sell non-financial items and trading inventories to the extent required or 
permitted under accounting standards and as set out in the relevant 
accounting polices. They are stated in millions of pounds Sterling (£m), the 
currency of the country in which Barclays PLC is incorporated.  
Critical accounting estimates  
The preparation of financial statements in accordance with IFRS requires 
the use of certain critical accounting estimates. It also requires 
management to exercise judgement in the process of applying the 
accounting policies. The notes to the financial statements set out areas 
involving a higher degree of judgement or complexity, or areas where 
assumptions are significant to the consolidated and individual financial 
statements such as fair value of financial instruments (Note 50), allowance 
for impairment (Note 47), goodwill (Note 21), intangible assets (Note 22), 
retirement benefit obligations (Note 30), derecognition of financial assets 
(Note 29), taxation (Note 10) and credit risk (Note 47).  

4. Consolidation  
Subsidiaries  
The consolidated financial statements combine the financial statements of 
Barclays PLC and all its subsidiaries, including certain special purpose 
entities (SPEs) where appropriate, made up to 31st December. Entities 
qualify as subsidiaries where the Group has the power to govern the 
financial and operating policies of the entity so as to obtain benefits from its 
activities,  

generally accompanying a shareholding of more than one half of the voting 
rights. The existence and effect of potential voting rights that are currently 
exercisable or convertible are considered in assessing whether the Group 
controls another entity. Details of the principal subsidiaries are given in 
Note 41.  
SPEs are consolidated when the substance of the relationship between the 
Group and that entity indicates control. Potential indicators of control 
include, amongst others, an assessment of the Group’s exposure to the 
risks and benefits of the SPE.  
This assessment of risks and benefits is based on arrangements in place 
and the assessed risk exposures at inception. The initial assessment is 
reconsidered at a later date if:  
  

  

  

Subsidiaries are consolidated from the date on which control is transferred 
to the Group and cease to be consolidated from the date that control 
ceases.  
The acquisition method of accounting is used to account for the purchase 
of subsidiaries. The cost of an acquisition is measured at the fair value of 
the assets given, equity instruments issued and liabilities incurred or 
assumed, plus any costs directly related to the acquisition.  
The excess of the cost of an acquisition over the Group’s share of the fair 
value of the identifiable net assets acquired is recorded as goodwill. See 
accounting policy 14 for the accounting policy for goodwill. A gain on 
acquisition is recognised in profit or loss if there is an excess of the 
Group’s share of the fair value of the identifiable net assets acquired over 
the cost of the acquisition. Intra-group transactions and balances are 
eliminated on consolidation and consistent accounting policies are used 
throughout the Group for the purposes of the consolidation.  
As the consolidated financial statements include partnerships where a 
Group member is a partner, advantage has been taken of the exemption 
under Regulation 7 of the Partnerships (Accounts) Regulations 2008 with 
regard to the preparation and filing of individual partnership financial 
statements.  
In the individual financial statements, investments in subsidiaries are stated 
at cost less impairment, if any.  

Associates and joint ventures  
An associate is an entity in which the Group has significant influence, but 
not control, over the operating and financial management policy decisions. 
This is generally demonstrated by the Group holding in excess of 20%, but 
no more than 50%, of the voting rights.  
A joint venture exists where the Group has a contractual arrangement with 
one or more parties to undertake activities typically, though not necessarily, 
through entities which are subject to joint control.  
Unless designated as at fair value through profit and loss as set out in 
policy 7, the Group’s investments in associates and joint ventures are 
initially recorded at cost and increased (or decreased) each year by the 
Group’s  

a) the Group acquires additional interests in the entity; 

b) the contractual arrangements of the entity are amended such that the 
relative exposure to risks and benefits change; or 

c) if the Group acquires control over the main operating and financial 
decisions of the entity. 
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share of the post-acquisition profit (or loss), or other movements reflected 
directly in the other comprehensive income of the associated or jointly 
controlled entity. Goodwill arising on the acquisition of an associate or joint 
venture is included in the carrying amount of the investment (net of any 
accumulated impairment loss). When the Group’s share of losses or other 
reductions in equity in an associate or joint venture equals or exceeds the 
recorded interest, including any other unsecured receivables, the Group 
does not recognise further losses, unless it has incurred obligations or 
made payments on behalf of the entity.  
The Group’s share of the results of associates and joint ventures is based 
on financial statements made up to a date not earlier than three months 
before the balance sheet date, adjusted to conform with the accounting 
polices of the Group. Unrealised gains on transactions are eliminated to 
the extent of the Group’s interest in the investee. Unrealised losses are 
also eliminated unless the transaction provides evidence of impairment in 
the asset transferred.  
In the individual financial statements, investments in associates and joint 
ventures are stated at cost less impairment, if any.  

5. Foreign currency translation  
Items included in the financial statements of each of the Group’s entities 
are measured using their functional currency, being the currency of the 
primary economic environment in which the entity operates.  
Foreign currency transactions are translated into the appropriate functional 
currency using the exchange rates prevailing at the dates of the 
transactions. Monetary items denominated in foreign currencies are 
retranslated at the rate prevailing at the period end. Foreign exchange 
gains and losses resulting from the retranslation and settlement of these 
items are recognised in the income statement except for qualifying cash 
flow hedges or hedges of net investments. See policy 12 for the policies on 
hedge accounting.  
Non-monetary assets that are measured at fair value are translated using 
the exchange rate at the date that the fair value was determined. Exchange 
differences on equities and similar non-monetary items held at fair value 
through profit or loss, are reported as part of the fair value gain or loss. 
Translation differences on equities classified as available for sale financial 
assets and similar non-monetary items are included directly in equity.  
For the purposes of translation into the presentational currency, assets, 
liabilities and equity of foreign operations are translated at the closing rate, 
and items of income and expense are translated into Sterling at the rates 
prevailing on the dates of the transactions, or average rates of exchange 
where these approximate to actual rates.  
The exchange differences arising on the translation of a foreign operation 
are included in cumulative translation reserves within shareholders’ equity 
and included in the profit or loss on disposal or partial disposal of the 
operation.  
Goodwill and fair value adjustments arising on the acquisition of foreign 
subsidiaries are maintained in the functional currency of the foreign 
operation, translated at the closing rate and are included in hedges of net 
investments where appropriate.  
  

6. Interest, fees and commissions  
Interest  
Interest is recognised in interest income and interest expense in the 
income statement for all interest bearing financial instruments classified as 
held to maturity, available for sale or other loans and receivables using the 
effective interest method.  
The effective interest method is a method of calculating the amortised cost 
of a financial asset or liability (or group of assets and liabilities) and of 
allocating the interest income or interest expense over the relevant period. 
The effective interest rate is the rate that exactly discounts the expected 
future cash payments or receipts through the expected life of the financial 
instrument or, when appropriate, a shorter period, to the net carrying 
amount of the instrument. The application of the method has the effect of 
recognising income (and expense) receivable (or payable) on the 
instrument evenly in proportion to the amount outstanding over the period 
to maturity or repayment.  
In calculating effective interest, the Group estimates cash flows (using 
projections based on its experience of customers’ behaviour) considering 
all contractual terms of the financial instrument but excluding future credit 
losses. Fees, including those for early redemption, are included in the 
calculation to the extent that they can be measured and are considered to 
be an integral part of the effective interest rate. Cash flows arising from the 
direct and incremental costs of issuing financial instruments are also taken 
into account in the calculation. Where it is not possible to otherwise 
estimate reliably the cash flows or the expected life of a financial 
instrument, effective interest is calculated by reference to the payments or 
receipts specified in the contract, and the full contractual term.  

Fees and commissions  
Unless included in the effective interest calculation, fees and commissions 
are recognised on an accruals basis as the service is provided. Fees and 
commissions not integral to effective interest arising from negotiating, or 
participating in the negotiation of a transaction from a third party, such as 
the acquisition of loans, shares or other securities or the purchase or sale 
of businesses, are recognised on completion of the underlying transaction. 
Portfolio and other management advisory and service fees are recognised 
based on the applicable service contracts. Asset management fees related 
to investment funds are recognised over the period the service is provided. 
The same principle is applied to the recognition of income from wealth 
management, financial planning and custody services that are continuously 
provided over an extended period of time.  
Commitment fees, together with related direct costs, for loan facilities 
where draw down is probable are deferred and recognised as an 
adjustment to the effective interest on the loan once drawn. Commitment 
fees in relation to facilities where draw down is not probable are recognised 
over the term of the commitment.  
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Insurance premiums  
Insurance premiums are recognised in the period earned.  

Net trading income  
Income arises from the margins which are achieved through market-
making and customer business and from changes in fair value caused by 
movements in interest and exchange rates, equity prices and other market 
variables. Trading positions are held at fair value and the resulting gains 
and losses are included in the income statement, together with interest and 
dividends arising from long and short positions and funding costs relating 
to trading activities.  

Dividends  
Dividends are recognised when the right to receive payment is established. 
In the individual financial statements of Barclays PLC, this is when the 
dividends are received or when the dividends are appropriately authorised 
by the subsidiary.  

7. Financial assets and liabilities  
Financial assets  
The Group classifies its financial assets in the following categories: 
financial instruments at fair value through profit or loss; loans and 
receivables; held to maturity investments and available for sale financial 
assets. Management determines the classification of financial assets and 
liabilities at initial recognition.  
Financial instruments at fair value through profit or loss  
Financial instruments are classified in this category if they are held for 
trading, or if they are designated by management under the fair value 
option. Instruments are classified as held for trading if they are:  
  

  

  

It is not possible to transfer a financial instrument out of this category whilst 
it is held or issued with the exception of non-derivative financial assets held 
for trading which may be transferred out of this category from 1st July 2008 
after initial classification where:  
  

  

  

a) acquired principally for the purposes of selling or repurchasing in the 
near term; 

b) part of a portfolio of identified financial instruments that are managed 
together and for which there is evidence of a recent actual pattern of 
short-term profit taking; or 

c) a derivative, except for a derivative that is a financial guarantee contract 
or a designated and effective hedging instrument. 

a) in rare circumstances, it is no longer held for the purpose of selling or 
repurchasing in the near term, or 

b) it is no longer held for the purpose of trading, it would have met the 
definition of a loan and receivable on initial classification and the Group 
has the intention and ability to hold it for the foreseeable future or until 
maturity. 

Financial instruments included in this category are recognised initially at 
fair value and transaction costs are taken directly to the income statement. 
Gains and losses arising from changes in fair value are included directly in 
the income statement.  
Regular way purchases and sales of financial instruments held for trading 
or designated under the fair value option are recognised on trade date, 
being the date on which the Group commits to purchase or sell the asset. 
The fair value option is used in the following circumstances:  
  

  

  

  

Loans and receivables  
Loans and receivables are non-derivative financial assets with fixed or 
determinable payments that are not quoted in an active market and which 
are not classified as available for sale. Loans and receivables are initially 
recognised at fair value, including direct and incremental transaction costs. 
They are subsequently valued at amortised cost, using the effective 
interest method (see accounting policy 6).  
Regular way purchases and sales of loans and receivables are recognised 
on contractual settlement.  
Held to maturity  
Held to maturity investments are non-derivative financial assets with fixed 
or determinable payments that the Group’s management has the intention 
and ability to hold to maturity. They are initially recognised at fair value 
including direct and incremental transaction costs. They are subsequently 
valued at amortised cost, using the effective interest method (see 
accounting policy 6).  

a) financial assets backing insurance contracts and financial assets 
backing investment contracts are designated at fair value through profit 
or loss because the related liabilities have cash flows that are 
contractually based on the performance of the assets or the related 
liabilities are insurance contracts whose measurement incorporates 
current information. Fair valuing the assets through profit and loss 
significantly reduces the recognition inconsistencies that would arise if 
the financial assets were classified as available for sale; 

b) financial assets, loans to customers, financial liabilities, financial 
guarantees and structured notes may be designated at fair value 
through profit or loss if they contain substantive embedded derivatives; 

c) financial assets, loans to customers, financial liabilities, financial 
guarantees and structured notes may be designated at fair value 
through profit or loss where doing so significantly reduces measurement 
inconsistencies that would arise if the related derivatives were treated 
as held for trading and the underlying financial instruments were carried 
at amortised cost; and 

d) certain private equity and other investments that are managed, and 
evaluated on a fair value basis in accordance with a documented risk 
management or investment strategy and reported to key management 
personnel on that basis. 
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Regular way purchases of held to maturity financial assets are recognised 
on trade date, being the date on which the Group commits to purchase the 
asset.  

Available for sale  
Available for sale assets are non-derivative financial assets that are 
designated as available for sale and are not categorised into any of the 
other categories described above. They are initially recognised at fair value 
including direct and incremental transaction costs. They are subsequently 
held at fair value. Gains and losses arising from changes in fair value are 
included as a separate component of equity until sale when the cumulative 
gain or loss is transferred to the income statement. Interest determined 
using the effective interest method (see accounting policy 6), impairment 
losses and translation differences on monetary items are recognised in the 
income statement.  
Regular way purchases and sales of available for sale financial instruments 
are recognised on trade date, being the date on which the Group commits 
to purchase or sell the asset.  
A financial asset classified as available for sale that would have met the 
definition of loans and receivables may only be transferred from the 
available for sale classification where the Group has the intention and the 
ability to hold the asset for the foreseeable future or until maturity.  

Embedded derivatives  
Some hybrid contracts contain both a derivative and a non-derivative 
component. In such cases, the derivative component is termed an 
embedded derivative. Where the economic characteristics and risks of the 
embedded derivatives are not closely related to those of the host contract, 
and the host contract itself is not carried at fair value through profit or loss, 
the embedded derivative is bifurcated and reported at fair value with gains 
and losses being recognised in the income statement.  
Profits or losses cannot be recognised on the initial recognition of 
embedded derivatives unless the host contract is also carried at fair value.  
Derecognition of financial assets  
The Group derecognises a financial asset, or a portion of a financial asset, 
where the contractual rights to that asset have expired. Derecognition is 
also appropriate where the rights to further cash flows from the asset have 
been transferred to a third party and, with them, either:  
  

  

Where significant risks and rewards have been transferred, but the 
transferee does not have the unconditional ability to sell or pledge the 
asset, the Group continues to account for the asset to the extent of its 
continuing involvement (‘continuing involvement accounting’).  
To assess the extent to which risks and rewards have been transferred, it 
is often necessary to perform a quantitative analysis. Such an analysis will 
compare the Group’s exposure to variability in asset cash flows before the 
transfer with its retained exposure after the transfer.  
Where neither derecognition nor continuing involvement accounting is 
appropriate, the Group continues to recognise the asset in its entirety and 
recognises any consideration received as a financial liability.  
  

(i) substantially all the risks and rewards of the asset; or 

(ii) significant risks and rewards, along with the unconditional ability to sell 
or pledge the asset. 

Loan commitments 

Loan commitments, where the Group has a past practice of selling the 
resulting assets shortly after origination, are held at fair value through profit 
or loss. Other loan commitments are accounted for in accordance with 
accounting policy 23.  

Financial liabilities  
Financial liabilities are measured at amortised cost, except for trading 
liabilities and liabilities designated at fair value, which are held at fair value 
through profit or loss. Financial liabilities are derecognised when 
extinguished.  
An exchange of an existing debt instrument for a new instrument with the 
lender on substantially different terms is accounted for as an 
extinguishment of the original financial liability and the recognition of a new 
financial liability. An assessment is made as to whether the terms are 
substantially different considering qualitative and quantitive characteristics. 
For example, if the discounted present value calculated using the original 
effective interest rate of the cash flows under the new terms, including 
fees, is at least 10 per cent different from the discounted present value of 
the remaining cash flows of the original financial liability, or if the qualitative 
assessment concludes that the nature and risk profile of the original 
financial liability is materially different from that of the new financial liability 
based on the terms of the instruments including repayment terms, coupon 
terms and call options, the original financial liability is extinguished.  
When an exchange is accounted for as an extinguishment, any costs or 
fees incurred are recognised as part of the gain or loss on the 
extinguishment. The difference between the carrying amount of a financial 
liability extinguished or transferred to another party and the consideration 
paid, including any non-cash assets transferred or liabilities assumed, is 
recognised in profit or loss.  

Determining fair value  
Where the classification of a financial instrument requires it to be stated at 
fair value, fair value is determined by reference to a quoted market price for 
that instrument or by using a valuation model. Where the fair value is 
calculated using valuation models, the methodology is to calculate the 
expected cash flows under the terms of each specific contract and then 
discount these values back to a present value. These models use as their 
basis independently sourced market parameters including, for example, 
interest rate yield curves, equities and commodities prices, option 
volatilities and currency rates. For financial liabilities measured at fair 
value, the carrying amount reflects the effect on fair value of changes in 
own credit spreads derived from observable market data, such as spreads 
on Barclays issued bonds or credit default swaps. Most market parameters 
are either directly observable or are implied from instrument prices. The 
model may perform numerical procedures in the pricing such as 
interpolation when input values do not directly correspond to the most 
actively traded market trade parameters. However, where valuations 
include significant unobservable inputs, the transaction price is deemed to 
provide the best evidence of initial fair value for accounting purposes. As 
such, profits or losses are recognised upon trade inception only when such 
profits can be measured solely by reference to observable market data. For 
valuations that include significant unobservable inputs, the difference 
between the model valuation and the initial transaction price is recognised 
in profit or loss:  



 ˆ1L5TBK=9K34DBFGrŠ
1L5TBK=9K34DBFG

67076 TX 171BARCLAYS
FORM 20-F

16-Mar-2010 14:59 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 8*
ESS 0C

ECRPRFRS14
10.3.23

header_03

Page 1 of 1

  

 
  
    
  

 

 
 

 171  

  

Various factors influence the availability of observable inputs and these 
may vary from product to product and change over time. Factors include, 
for example, the depth of activity in the relevant market, the type of 
product, whether the product is new and not widely traded in the 
marketplace, the maturity of market modelling and the nature of the 
transaction (bespoke or generic). To the extent that valuation is based on 
models or inputs that are not observable in the market, the determination of 
fair value can be more subjective, dependant on the significance of the 
unobservable input to the overall valuation. Unobservable inputs are 
determined based on the best information available, for example by 
reference to similar assets, similar maturities or other analytical techniques.  

8. Impairment of financial assets  
The Group assesses at each balance sheet date whether there is objective 
evidence that loans and receivables or available for sale financial 
investments are impaired. These are impaired and impairment losses are 
incurred if, and only if, there is objective evidence of impairment as a result 
of one or more loss events that occurred after the initial recognition of the 
asset and prior to the balance sheet date (a loss event) and that loss event 
or events has had an impact on the estimated future cash flows of the 
financial asset or the portfolio that can be reliably estimated. The criteria 
that the Group uses to determine that there is objective evidence of an 
impairment loss include:  
  

  

  

  

  

  

  

  

For loans and receivables the Group first assesses whether objective 
evidence of impairment exists individually for loans and receivables that 
are individually significant, and individually or collectively for loans and  

a) on a straight-line basis over the term of the transaction, or over the 
period until all model inputs will become observable where appropriate, 
or; 

b) released in full where previously unobservable inputs become 
observable. 

a) significant financial difficulty of the issuer or obligor; 

b) a breach of contract, such as a default or delinquency in interest or 
principal payments; 

c) the lender, for economic or legal reasons relating to the borrower’s 
financial difficulty, granting to the borrower a concession that the lender 
would not otherwise consider; 

d) it becomes probable that the borrower will enter bankruptcy or other 
financial reorganisation; 

e) the disappearance of an active market for that financial asset because 
of financial difficulties; or 

f) observable data indicating that there is a measurable decrease in the 
estimated future cash flows from a portfolio of financial assets since the 
initial recognition of those assets, although the decrease cannot yet be 
identified with the individual financial assets in the portfolio, including: 

 (i) adverse changes in the payment status of borrowers in the portfolio; 

 (ii) national or local economic conditions that correlate with defaults on 
the assets in the portfolio. 

receivables that are not individually significant. If the Group determines that 
no objective evidence of impairment exists for an individually assessed 
loan and receivable, whether significant or not, it includes the asset in a 
group of loans and receivables with similar credit risk characteristics and 
collectively assesses them for impairment. Loans and receivables that are 
individually assessed for impairment and for which an impairment loss is or 
continues to be recognised are not included in a collective assessment of 
impairment.  
The amount of impairment loss is measured as the difference between the 
asset’s carrying amount and the present value of estimated future cash 
flows discounted at the asset’s original effective interest rate. The amount 
of the loss is recognised using an allowance account and recognised in the 
income statement.  
Where appropriate, the calculation of the present value of the estimated 
future cash flows of a collateralised loan and receivable asset reflect the 
cash flows that may result from foreclosure costs for obtaining and selling 
the collateral, whether or not foreclosure is probable.  
For the purposes of a collective evaluation of impairment, loans and 
receivables are grouped on the basis of similar risk characteristics, taking 
into account asset type, industry, geographical location, collateral type, 
past-due status and other relevant factors. These characteristics are 
relevant to the estimation of future cash flows for groups of such assets by 
being indicative of the counterparty’s ability to pay all amounts due 
according to the contractual terms of the assets being evaluated.  
Future cash flows in a group of loans and receivables that are collectively 
evaluated for impairment are estimated on the basis of the contractual 
cash flows of the assets in the group and historical loss experience for 
assets with credit risk characteristics similar to those in the group. 
Historical loss experience is adjusted based on current observable data to 
reflect the effects of current conditions that did not affect the period on 
which the historical loss experience is based and to remove the effects of 
conditions in the historical period that do not currently exist.  
The methodology and assumptions used for estimating future cash flows 
are reviewed regularly to reduce any differences between loss estimates 
and actual loss experience.  
Following impairment, interest income is recognised using the effective rate 
of interest which was used to discount the future cash flows for the purpose 
of measuring the impairment loss.  
When a loan is uncollectable, it is written off against the related allowance 
for loan impairment. Such loans are written off after all the necessary 
procedures have been completed and the amount of the loss has been 
determined. Subsequent recoveries of amounts previously written off are 
credited to the income statement.  
If, in a subsequent period, the amount of the impairment loss decreases 
and the decrease can be related objectively to an event occurring after the 
impairment was recognised, the previously recognised impairment loss is 
reversed by adjusting the allowance account. The amount of the reversal is 
recognised in the income statement.  
Equity securities or properties acquired in exchange for loans in order to 
achieve an orderly realisation are accounted for as a disposal of the loan 
and an acquisition of equity securities or investment properties. Where 
control is obtained over an entity as a result of the transaction, the entity is 
consolidated. Any further impairment of the assets or business acquired is 
treated as an impairment of the relevant asset or business and not as an 
impairment of the original instrument.  
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In the case of available for sale equity securities, a significant or prolonged 
decline in the fair value of the security below its cost is also considered in 
determining whether impairment exists. Where such evidence exists, the 
cumulative net loss that has been previously recognised directly in equity is 
removed from equity and recognised in the income statement. In the case 
of debt instruments classified as available for sale, impairment is assessed 
based on the same criteria as all other financial assets. Reversals of 
impairment of debt instruments are recognised in the income statement. 
Reversals of impairment of equity shares are not recognised in the income 
statement, increases in the fair value of equity shares after impairment are 
recognised directly in equity.  

9. Sale and repurchase agreements (including stock borrowing and 
lending)  
Securities may be lent or sold subject to a commitment to repurchase them 
(a repo). Such securities are retained on the balance sheet when 
substantially all the risks and rewards of ownership remain with the Group, 
and the counterparty liability is included separately on the balance sheet 
when cash consideration is received.  
Similarly, where the Group borrows or purchases securities subject to a 
commitment to resell them (a reverse repo) but does not acquire the risks 
and rewards of ownership, the transactions are treated as collateralised 
loans when cash consideration is paid, and the securities are not included 
in the balance sheet.  
The difference between sale and repurchase price is accrued over the life 
of the agreements using the effective interest method. Securities lent to 
counterparties are also retained in the financial statements. Securities 
borrowed are not recognised in the financial statements, unless these are 
sold to third parties, at which point the obligation to repurchase the 
securities is recorded as a trading liability at fair value and any subsequent 
gain or loss included in net trading income.  

10. Securitisation transactions  
The Group enters into securitisation transactions in respect of its own 
financial assets and to facilitate client transactions as described in Note 29 
to the accounts.  
All financial assets continue to be held on the Group balance sheet, and a 
liability recognised for the proceeds of the funding transaction, unless:  
  

  

Where a) or b) above applies to a fully proportionate share of all or 
specifically identified cash flows, the relevant accounting treatment is 
applied to that proportion of the asset.  
  

a) substantially all the risks and rewards associated with the financial 
instruments have been transferred, in which case, the assets are 
derecognised in full; or 

b) if a significant portion, but not all, of the risks and rewards have been 
transferred, the asset is derecognised entirely if the transferee has the 
ability to sell the financial asset, otherwise the asset continues to be 
recognised only to the extent of the Group’s continuing involvement. 

11. Collateral and netting 

The Group enters into master agreements with counterparties whenever 
possible and, when appropriate, obtains collateral. Master agreements 
provide that, if an event of default occurs, all outstanding transactions with 
the counterparty will fall due and all amounts outstanding will be settled on 
a net basis.  

Collateral  
The Group obtains collateral in respect of customer liabilities where this is 
considered appropriate. The collateral normally takes the form of a lien 
over the customer’s assets and gives the Group a claim on these assets 
for both existing and future customer liabilities.  
The Group also receives collateral in the form of cash or securities in 
respect of other credit instruments, such as stock borrowing contracts, and 
derivative contracts in order to reduce credit risk. Collateral received in the 
form of securities is not recorded on the balance sheet. Collateral received 
in the form of cash is recorded on the balance sheet with a corresponding 
liability. These items are assigned to deposits received from bank or other 
counterparties. Any interest payable or receivable arising is recorded as 
interest expense or interest income respectively except for funding costs 
relating to trading activities which are recorded in net trading income.  

Netting  
Financial assets and liabilities are offset and the net amount reported on 
the balance sheet if, and only if, there is a legally enforceable right to set 
off the recognised amounts and there is an intention to settle on a net 
basis, or to realise an asset and settle the liability simultaneously. In many 
cases, even though master netting agreements are in place, the lack of an 
intention to settle on a net basis results in the related assets and liabilities 
being presented gross on the balance sheet.  

12. Hedge accounting  
Derivatives are used to hedge interest rate, exchange rate, commodity, 
and equity exposures and exposures to certain indices such as house price 
indices and retail price indices related to non-trading positions.  
Where derivatives are held for risk management purposes, and when 
transactions meet the required criteria, the Group applies fair value hedge 
accounting, cash flow hedge accounting, or hedging of a net investment in 
a foreign operation as appropriate to the risks being hedged.  
When a financial instrument is designated as a hedge, the Group formally 
documents the relationship between the hedging instrument and hedged 
item as well as its risk management objectives and its strategy for 
undertaking the various hedging transactions. The Group also documents 
its assessment, both at hedge inception and on an ongoing basis, of 
whether the derivatives that are used in hedging transactions are highly 
effective in offsetting changes in fair values or cash flows of hedged items.  
The Group discontinues hedge accounting when:  
  

  

  

  

a) it is determined that a derivative is not, or has ceased to be, highly 
effective as a hedge; 

b) the derivative expires, or is sold, terminated, or exercised; 

c) the hedged item matures or is sold or repaid; or 

d) a forecast transaction is no longer deemed highly probable. 
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In certain circumstances, the Group may decide to cease hedge 
accounting even though the hedge relationship continues to be highly 
effective by no longer designating the financial instrument as a hedging 
instrument. To the extent that the changes in the fair value of the hedging 
derivative differ from changes in the fair value of the hedged risk in the 
hedged item; or the cumulative change in the fair value of the hedging 
derivative differs from the cumulative change in the fair value of expected 
future cash flows of the hedged item, the hedge is deemed to include 
ineffectiveness. The amount of ineffectiveness, provided it is not so great 
as to disqualify the entire hedge for hedge accounting, is recorded in the 
income statement.  

Fair value hedge accounting  
Changes in fair value of derivatives that qualify and are designated as fair 
value hedges are recorded in the income statement, together with changes 
in the fair value of the hedged asset or liability that are attributable to the 
hedged risk.  
If the hedge relationship no longer meets the criteria for hedge accounting, 
it is discontinued. For fair value hedges of interest rate risk, the fair value 
adjustment to the hedged item is amortised to the income statement over 
the period to maturity of the previously designated hedge relationship using 
the effective interest method.  
If the hedged item is sold or repaid, the unamortised fair value adjustment 
is recognised immediately in the income statement.  

Cash flow hedges  
For qualifying cash flow hedges, the fair value gain or loss associated with 
the effective portion of the cash flow hedge is recognised initially in 
shareholders’ equity, and recycled to the income statement in the periods 
when the hedged item will affect profit or loss. Any ineffective portion of the 
gain or loss on the hedging instrument is recognised in the income 
statement immediately.  
When a hedging instrument expires or is sold, or when a hedge no longer 
meets the criteria for hedge accounting, any cumulative gain or loss 
existing in equity at that time remains in equity and is recognised when the 
hedged item is ultimately recognised in the income statement. When a 
forecast transaction is no longer expected to occur, the cumulative gain or 
loss that was recognised in equity is immediately transferred to the income 
statement.  

Hedges of net investments  
Hedges of net investments in foreign operations, including monetary items 
that are accounted for as part of the net investment, are accounted for 
similarly to cash flow hedges; the effective portion of the gain or loss on the 
hedging instrument is recognised directly in equity and the ineffective 
portion is recognised immediately in the income statement. The cumulative 
gain or loss previously recognised in equity is recognised in the income 
statement on the disposal or partial disposal of the foreign operation.  
Hedges of net investments may include non-derivative liabilities as well as 
derivative financial instruments although for a non-derivative liability only 
the foreign exchange risk is designated as a hedge.  

Derivatives that do not qualify for hedge accounting  
Derivative contracts entered into as economic hedges that do not qualify 
for hedge accounting are held at fair value through profit or loss.  
  

13. Property, plant and equipment  
Property and equipment is stated at cost less accumulated depreciation 
and provisions for impairment, if required. Additions and subsequent 
expenditures are capitalised only to the extent that they enhance the future 
economic benefits expected to be derived from the assets.  
Depreciation is provided on the depreciable amount of items of property 
and equipment on a straight-line basis over their estimated useful 
economic lives. The depreciable amount is the gross carrying amount, less 
the estimated residual value at the end of its useful economic life.  
The Group uses the following annual rates in calculating depreciation:  
  

Depreciation rates, methods and the residual values underlying the 
calculation of depreciation of items of property, plant and equipment are 
kept under review to take account of any change in circumstances.  
When deciding on depreciation rates and methods, the principal factors the 
Group takes into account are the expected rate of technological 
developments and expected market requirements for, and the expected 
pattern of usage of, the assets. When reviewing residual values, the Group 
estimates the amount that it would currently obtain for the disposal of the 
asset after deducting the estimated cost of disposal if the asset were 
already of the age and condition expected at the end of its useful economic 
life.  
No depreciation is provided on freehold land, although, in common with all 
long-lived assets, it is subject to impairment testing, if deemed appropriate.  
Gains and losses on disposals are determined by comparing the proceeds 
with the carrying amount and are recognised in the income statement.  
Investment property is property held to earn rentals or for capital 
appreciation or for both rather than for sale or use in the business. The 
Group initially recognises investment properties at cost, and subsequently 
at their fair value at each balance sheet date reflecting market conditions at 
the reporting date. The fair value of investment property is determined by 
reference to current market prices for similar properties, adjusted as 
necessary for condition and location, or by reference to recent transactions 
updated to reflect current economic conditions. Discounted cash flow 
techniques may be employed to calculate fair value where there have been 
no recent transactions, using current external market inputs such as 
market rents and interest rates. Valuations are carried out by management 
with the support of appropriately qualified independent valuers.  
Movements in fair value subsequent to initial recognition are included in the 
income statement. No depreciation is provided in respect of investment 
properties.  

Freehold buildings and long-leasehold 
property     
(more than 50 years to run)   2-3.3%
Leasehold property   Over the remaining
(less than 50 years to run)   life of the lease
Costs of adaptation of freehold and leasehold 

property   7-10%
Equipment installed in freehold and leasehold 

property   7-10%
Computers and similar equipment   20-33%
Fixtures and fittings and other equipment   10-20%

a

a

Note  
  
a Where leasehold property has a remaining useful life of less than 15 

years, costs of adaptation and installed equipment are depreciated 
over the remaining life of the lease. 



 ˆ1L5TBK=9K35R1MGCŠ
1L5TBK=9K35R1MG

67076 TX 174BARCLAYS
FORM 20-F

16-Mar-2010 14:59 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 7*
ESS 0C

ECRPRFRS14
10.3.23

Page 1 of 2

  

Consolidated accounts Barclays PLC  

Accounting policies  

continued  
    
  

 

  174 
 

 
 

14. Intangible assets  
Goodwill  
Goodwill arises on the acquisition of subsidiaries and associates and joint 
ventures, and represents the excess of the fair value of the purchase 
consideration and direct costs of making the acquisition, over the fair value 
of the Group’s share of the assets acquired, and the liabilities and 
contingent liabilities assumed on the date of the acquisition.  
For the purpose of calculating goodwill, fair values of acquired assets, 
liabilities and contingent liabilities are determined by reference to market 
values or other valuation methodologies including discounted cash flow 
techniques, using market rates or by using risk-free rates and risk-adjusted 
expected future cash flows. Goodwill is capitalised and reviewed annually 
for impairment, or more frequently when there are indications that 
impairment may have occurred. Goodwill is allocated to cash-generating 
units for the purpose of impairment testing. Goodwill on acquisitions of 
associates and joint ventures is included in the amount of the investment. 
Gains and losses on the disposal of an entity include the carrying amount 
of the goodwill relating to the entity sold.  

Computer software  
Computer software is stated at cost, less amortisation and provisions for 
impairment, if required.  

The identifiable and directly associated external and internal costs of 
acquiring and developing software are capitalised where the software is 
controlled by the Group, and where it is probable that future economic 
benefits that exceed its cost will flow from its use over more than one year. 
Costs associated with maintaining software are recognised as an expense 
when incurred.  
Capitalised computer software is amortised over three to five years.  

Other intangible assets  
Other intangible assets consist of brands, customer lists, licences and 
other contracts, core deposit intangibles, mortgage servicing rights and 
customer relationships. Other intangible assets are initially recognised 
when they are separable or arise from contractual or other legal rights, the 
cost can be measured reliably and, in the case of intangible assets not 
acquired in a business combination, where it is probable that future 
economic benefits attributable to the assets will flow from their use. The 
value of intangible assets which are acquired in a business combination is 
generally determined using income approach methodologies such as the 
discounted cash flow method and the relief from royalty method that 
estimate net cash flows attributable to an asset over its economic life and 
discount to present value using an appropriate rate of return based on the 
cost of equity adjusted for risk.  
Other intangible assets are stated at cost less amortisation and provisions 
for impairment, if any, and are amortised over their useful lives in a manner 
that reflects the pattern to which they contribute to future cash flows, 
generally over 4-25 years.  

15. Impairment of property, plant and equipment and intangible 
assets  
At each balance sheet date, or more frequently where events or changes in 
circumstances dictate, property, plant and equipment and intangible 
assets, are assessed for indications of impairment. If indications are 
present, these assets are subject to an impairment review. Goodwill is 
subject to an impairment review as at the balance sheet date each year. 
The impairment review comprises a comparison of the carrying amount of 
the asset with its recoverable amount: the higher of the asset’s or the cash-
generating unit’s fair value less costs to sell and its value in use. Fair value 
less costs to sell is calculated by reference to the amount at which the 
asset could be disposed of in a binding sale agreement in an arm’s length 

calculated by discounting the expected future cash flows obtainable as a 
result of the asset’s continued use, including those resulting from its 
ultimate disposal, at a market-based discount rate on a pre-tax basis.  
The carrying values of fixed assets and goodwill are written down by the 
amount of any impairment and this loss is recognised in the income 
statement in the period in which it occurs. A previously recognised 
impairment loss relating to a fixed asset may be reversed in part or in full 
when a change in circumstances leads to a change in the estimates used 
to determine the fixed asset’s recoverable amount. The carrying amount of 
the fixed asset will only be increased up to the amount that it would have 
been had the original impairment not been recognised. Impairment losses 
on goodwill are not reversed. For the purpose of conducting impairment 
reviews, cash-generating units are the lowest level at which management 
monitors the return on investment on assets.  

16. Financial guarantees  
Financial guarantee contracts are contracts that require the issuer to make 
specified payments to reimburse the holder for a loss it incurs because a 
specified debtor fails to make payments when due in accordance with the 
terms of a debt instrument.  
Financial guarantees are initially recognised in the financial statements at 
fair value on the date that the guarantee was given. Other than where the 
fair value option is applied, subsequent to initial recognition, the Group’s 
liabilities under such guarantees are measured at the higher of the initial 
measurement, less amortisation calculated to recognise in the income 
statement any fee income earned over the period, and any financial 
obligation arising as a result of the guarantees at the balance sheet date, in 
accordance with policy 23.  
Any increase in the liability relating to guarantees is taken to the income 
statement in Provisions for undrawn contractually committed facilities and 
guarantees provided. Any liability remaining is recognised in the income 
statement when the guarantee is discharged, cancelled or expires.  

17. Issued debt and equity securities  
Issued financial instruments or their components are classified as liabilities 
where the contractual arrangement results in the Group having a present 
obligation to either deliver cash or another financial asset to the holder, to 
exchange financial instruments on terms that are potentially unfavourable 
or to satisfy the obligation otherwise than by the exchange of a fixed 
amount of cash or another financial asset for a fixed number of equity 
shares. Issued financial instruments, or their components, are classified as 
equity where they meet the definition of equity and confer on the holder a 
residual interest in the assets of the Group. The components of issued 
financial instruments that contain both liability and equity elements are 
accounted for separately with the equity component being assigned the 
residual amount after deducting from the instrument as a whole the amount 
separately determined as the fair value of the liability component.  
Financial liabilities, other than trading liabilities and financial liabilities 
designated at fair value, are carried at amortised cost using the effective 
interest method as set out in policy 6. Derivatives embedded in financial 
liabilities that are not designated at fair value are accounted for as set out 
in policy 7. Equity instruments, including share capital, are initially 
recognised at net proceeds, after deducting transaction costs and any 
related income tax. Dividend and other payments to equity holders are 
deducted from equity, net of any related tax.  

18. Share capital  
Share issue costs  
Incremental costs directly attributable to the issue of new shares or options 
including those issued on the acquisition of a business are shown in equity 
as a deduction, net of tax, from the proceeds.  
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Dividends on ordinary shares  
Dividends on ordinary shares are recognised in equity in the period in 
which they are paid or, if earlier, approved by the Barclays PLC (the 
Company) shareholders.  

Treasury shares  
Where the Company or any member of the Group purchases the 
Company’s share capital, the consideration paid is deducted from 
shareholders’ equity as treasury shares until they are cancelled. Where 
such shares are subsequently sold or reissued, any consideration received 
is included in shareholders’ equity.  

19. Insurance contracts and investment contracts  
The Group offers wealth management, term assurance, annuity, property 
and payment protection insurance products to customers that take the form 
of long- and short-term insurance contracts.  
The Group classifies its wealth management and other products as 
insurance contracts where these transfer significant insurance risk, 
generally where the benefits payable on the occurrence of an insured 
event are at least 5% more than the benefits that would be payable if the 
insured event does not occur.  
Contracts that do not contain significant insurance risk or discretionary 
participation features are classified as investment contracts. Financial 
assets and liabilities relating to investment contracts, and assets backing 
insurance contracts are classified and measured as appropriate under IAS 
39, ‘Financial Instruments: Recognition and Measurement’ as set out in 
policy 7.  

Long-term insurance contracts  
These contracts insure events associated with human life (for example, 
death or survival) over a long duration. Premiums are recognised as 
revenue when they become payable by the contract holder. Claims and 
surrenders are accounted for when notified. Maturities on the policy 
maturity date and regular withdrawals are accounted for when due.  
A liability for contractual benefits that are expected to be incurred in the 
future is recorded when the premiums are recognised, based on the 
expected discounted value of the benefit payments and directly related 
administration costs, less the expected discounted value of the future 
premiums that would be required to meet the benefits and other expenses. 
The calculation of the liability contains assumptions regarding mortality, 
maintenance expenses and investment income.  
Liabilities under unit-linked life insurance contracts (such as endowment 
policies) in addition reflect the value of assets held within unitised 
investment pools.  

Short-term insurance contracts  
Under its payment protection insurance products the Group is committed to 
paying benefits to the policyholder rather than forgiving interest or principal 
on the occurrence of an insured event, such as unemployment, sickness, 
or injury. Property insurance contracts mainly compensate the 
policyholders for damage to their property or for the value of property lost.  
Premiums are recognised as revenue proportionally over the period of the 
coverage. Claims and claims handling costs are charged to income as 
incurred, based on the estimated liability for compensation owed to 
policyholders arising from events that have occurred up to the balance 
sheet date even if they have not yet been reported to the Group, based on 
assessments of individual cases reported to the Group and statistical 
analyses for the claims incurred but not reported.  

Deferred acquisition costs (DAC)  
Commissions and other costs that are related to securing new insurance 
and investment contracts are capitalised and amortised over the estimated 
lives of the relevant contracts.  
  

Deferred income liability 

Fees that are designed to recover commissions and other costs related to 
either securing new insurance and investment contracts or renewing 
existing investment contracts are included as a liability and amortised over 
the estimated life of the contract.  

Value of business acquired  
On acquisition of a portfolio of contracts, such as through the acquisition of 
a subsidiary, the Group recognises an intangible asset representing the 
value of business acquired (VOBA), representing the future profits 
embedded in acquired insurance contracts and investment contracts with a 
discretionary participation feature. The asset is amortised over the 
remaining terms of the acquired contracts.  

Liability adequacy test  
Liability adequacy tests are performed at each balance sheet date to 
ensure the adequacy of contract liabilities net of DAC and VOBA assets. 
Current best estimates of future contractual cash flows, claims handling 
and administration costs, and investment returns from the assets backing 
the liabilities are taken into account in the tests. Where a deficiency is 
highlighted by the test, DAC and VOBA assets are written off first, and 
insurance liabilities increased when these are written off in full.  
Any deficiency is immediately recognised in the income statement.  

Reinsurance  
Short- and long-term insurance business is ceded to reinsurers under 
contracts to transfer part or all of one or more of the following risks: 
mortality, investment and expenses. All such contracts are dealt with as 
insurance contracts. The benefits to which the Group is entitled under its 
reinsurance contracts are recognised as reinsurance assets. The Group 
assesses reinsurance assets at each balance sheet date. If there is 
objective evidence of impairment, the carrying amount of the reinsurance 
asset is reduced accordingly, resulting in a charge to the income 
statement.  

20. Leases  
Lessor  
Assets leased to customers under agreements, which transfer substantially 
all the risks and rewards of ownership, with or without ultimate legal title, 
are classified as finance leases. When assets are held subject to a finance 
lease, the present value of the lease payments, discounted at the rate of 
interest implicit in the lease, is recognised as a receivable. The difference 
between the total payments receivable under the lease and the present 
value of the receivable is recognised as unearned finance income, which is 
allocated to accounting periods under the pre-tax net investment method to 
reflect a constant periodic rate of return.  
Assets leased to customers under agreements which do not transfer 
substantially all the risks and rewards of ownership are classified as 
operating leases. The leased assets are included within property, plant and 
equipment on the Group’s balance sheet and depreciation is provided on 
the depreciable amount of these assets on a systematic basis over their 
estimated useful lives. Lease income is recognised on a straight-line basis 
over the period of the lease unless another systematic basis is more 
appropriate.  

Lessee  
The leases entered into by the Group are primarily operating leases.  
Operating lease rentals payable are recognised as an expense in the 
income statement on a straight-line basis over the lease term unless 
another systematic basis is more appropriate.  
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21. Employee benefits  
The Group provides employees worldwide with post-retirement benefits 
mainly in the form of pensions. The Group operates a number of pension 
schemes which may be funded or unfunded and of a defined contribution 
or defined benefit nature. In addition, the Group contributes, according to 
local law in the various countries in which it operates, to Governmental and 
other plans which have the characteristics of defined contribution plans.  
For defined benefit schemes, actuarial valuation of each of the scheme’s 
obligations using the projected unit credit method and the fair valuation of 
each of the scheme’s assets are performed annually, using the 
assumptions set out in Note 30. The difference between the fair value of 
the plan assets and the present value of the defined benefit obligation at 
the balance sheet date, adjusted for any historic unrecognised actuarial 
gains or losses and past service cost, is recognised as a liability in the 
balance sheet. An asset arising, for example, as a result of past over 
funding or the performance of the plan investments, is recognised to the 
extent that it does not exceed the present value of future contribution 
holidays or refunds of contributions. Gains and losses on curtailments are 
recognised when the curtailment occurs which is when there is a 
demonstrable commitment to make a significant reduction in the number of 
employees covered by the plan or amendments have been made to the 
terms of the plan so that a significant element of future service will no 
longer qualify for benefits or will qualify only for reduced benefits. The gain 
or loss comprises any resulting change in the present value of the defined 
benefit obligation, any resulting change in the fair value of the plan assets 
and any related actuarial gain or loss that had not previously been 
recognised since they fell within the corridor.  
Cumulative actuarial gains and losses in excess of the greater of 10% of 
the assets or 10% of the obligations of the plan (the corridor) are 
recognised in the income statement over the remaining average service 
lives of the employees of the related plan, on a straight-line basis.  
For defined contribution schemes, the Group recognises contributions due 
in respect of the accounting period in the income statement. Any 
contributions unpaid at the balance sheet date are included as a liability.  
The Group also provides health care benefits to certain retired employees, 
which are accrued as a liability in the financial statements over the period 
of employment, using a methodology similar to that for defined benefit 
pensions plans.  
Short-term employee benefits, such as salaries, paid absences, and other 
benefits including any related payroll taxes are accounted for on an 
accruals basis over the period in which the employees provide the related 
services. Bonuses are recognised to the extent that the Group has a 
present obligation to its employees that can be measured reliably.  
All expenses related to employee benefits are recognised in the income 
statement in staff costs, which is included within operating expenses.  

22. Share-based payments to employees  
The Group engages in equity settled share-based payment transactions in 
respect of services received from certain of its employees. The fair value of 
the services received is measured by reference to the fair value of the 
shares or share options granted on the date of the grant. The cost of the 
employee services received in respect of the shares or share options 
granted is recognised in the income statement over the period that the 
services are received, which is the vesting period. The fair value of the 
options granted is determined using option pricing models, which take into 
account the exercise price of the option, the current share price, the risk-
free interest rate, the expected volatility of the share price over the life of 
the option and other relevant factors. Except for those which include terms 
related to market conditions, vesting conditions, which are service 
conditions or performance conditions, included in the terms of the grant are 
not taken into account in estimating fair value. Non-market vesting 

conditions are satisfied. If meeting a non-vesting condition is a matter of 
choice, failure to meet the non-vesting condition is treated as a 
cancellation, resulting in an acceleration of recognition of the cost of the 
employee services.  

23. Provisions  
Provisions are recognised for present obligations arising as consequences 
of past events where it is more likely than not that a transfer of economic 
benefit will be necessary to settle the obligation, and it can be reliably 
estimated.  
When a leasehold property ceases to be used in the business or a 
demonstrable commitment has been made to cease to use a property, 
provision is made where the unavoidable costs of the future obligations 
relating to the lease are expected to exceed anticipated rental income and 
other benefits. The net costs are discounted using market rates of interest 
to reflect the long-term nature of the cash flows.  
Provision is made for the anticipated cost of restructuring, including 
redundancy costs when an obligation exists. An obligation exists when the 
Group has a detailed formal plan for restructuring a business and has 
raised valid expectations in those affected by the restructuring by starting 
to implement the plan or announcing its main features. The provision 
raised is normally utilised within nine months.  
Provision is made for undrawn loan commitments and similar facilities if it 
is probable that the facility will be drawn and result in the recognition of an 
asset at an amount less than the amount advanced.  
Contingent liabilities are possible obligations whose existence will be 
confirmed only by uncertain future events or present obligations where the 
transfer of economic benefit is uncertain or cannot be reliably measured. 
Contingent liabilities are not recognised but are disclosed unless they are 
remote.  

24. Taxes, including deferred taxes  
Income tax payable on taxable profits (Current Tax), is recognised as an 
expense in the period in which the profits arise. Income tax recoverable on 
tax allowable losses is recognised as an asset only to the extent that it is 
regarded as recoverable by offset against current or future taxable profits.  
Deferred income tax is provided in full, using the liability method, on 
temporary differences arising from the differences between the tax bases 
of assets and liabilities and their carrying amounts in the consolidated 
financial statements. Deferred income tax is determined using tax rates 
and legislation enacted or substantially enacted by the balance sheet date 
which are expected to apply when the deferred tax asset is realised or the 
deferred tax liability is settled. Current Tax assets and liabilities are only 
offset when they arise in the same tax reporting group and where there is 
both the legal right and the intention to settle on a net basis or to realise 
the asset and settle the liability simultaneously.  

25. Segment reporting  
Operating segments are reported in a manner consistent with the internal 
reporting provided to the Executive Committee. The Executive Committee, 
which is responsible for allocating resources and assessing performance of 
the operating segments, has been identified as the chief operating decision 
maker.  
All transactions between business segments are conducted on an arm’s 
length basis, with intra-segment revenue and costs being eliminated in 
Head Office. Income and expenses directly associated with each segment 
are included in determining business segment performance.  

26. Cash and cash equivalents  
For the purposes of the cash flow statement, cash comprises cash on hand 
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conditions are taken into account by adjusting the number of shares or 
share options included in the measurement of the cost of employee 
services so that ultimately, the amount recognised in the income statement 
reflects the number of vested shares or options. Where vesting conditions 
are related to market conditions, the charges for the services received are 
recognised regardless of whether or not the market-related vesting 
condition is met, provided that the non-market vesting conditions are met. 
Similarly, non-vesting conditions, which are other conditions not being 
service conditions or performance conditions, are taken into account in 
estimating the grant date fair value and share-based payment charges and 
are recognised when all non-market vesting conditions are satisfied 
irrespective of whether the non-vesting  

and demand deposits, and cash equivalents comprise highly liquid 
investments that are convertible into cash with an insignificant risk of 
changes in value with original maturities of less than three months.  
Repurchase and reverse repurchase agreements are not considered to be 
part of cash equivalents.  

27. Trust activities  
The Group commonly acts as trustees and in other fiduciary capacities that 
result in the holding or placing of assets on behalf of individuals, trusts, 
retirement benefit plans and other institutions. These assets and income 
arising thereon are excluded from these financial statements, as they are 
not assets of the Group.  
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Consolidated accounts Barclays PLC  

Accounting developments  
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Changes to Accounting Policy  
The Group has continued to apply the accounting policies used for the 
2008 Annual Report and has adopted the following:  
  

  

  

Future accounting developments  
Consideration will be given during 2010 to the implications, if any, of the 
following revised standards as follows:  
  

The following standards and amendments to existing standards have been 
published and are mandatory for the Group’s accounting periods beginning 
on or after 1st January 2010 or later periods, but have not been adopted. 
They are not expected to result in significant changes to the Group’s 
accounting policies.  
  

  

–  The 2008 amendments to IFRS 2 – Shared-Based Payment-Vesting 
Conditions and Cancellations which has led to a change in accounting 
for share-based payments to employees. As a result, non-vesting 
conditions are taken into account in estimating the grant date fair value 
and the timing of recognition of charges. No prior year adjustments have 
been made as the impact on previous years is immaterial  

–  IFRS 7 – Improving Disclosures about Financial Instruments, an 
amendment to IFRS 7 – Financial Instruments: Disclosures, which has 
resulted in additional disclosures being made regarding liquidity risk and 
fair value of financial instruments  

–  IAS 1 – Presentation of Financial Statements (revised), which has 
resulted in the reformatting of the statement of recognised income and 
expense into a statement of comprehensive income and the addition of 
a statement of changes in equity. This does not change the recognition, 
measurement or disclosure of specific transactions and events required 
by other standards  

–  IFRS 3 – Business Combinations and IAS 27 – Consolidated and 
Separate Financial Statements are revised standards issued in January 
2008. The revised IFRS 3 applies prospectively to business 
combinations first accounted for in accounting periods beginning on or 
after 1st July 2009 and the amendments to IAS 27 apply retrospectively 
to periods beginning on or after 1st July 2009. The main changes in 
existing practice resulting from the revision to IFRS 3 affect acquisitions 
that are achieved in stages and acquisitions where less than 100% of 
the equity is acquired. In addition, acquisition-related costs – such as 
fees paid to advisers – must be accounted for separately from the 
business combination, which means that they will be recognised as 
expenses unless they are directly connected with the issue of debt or 
equity securities. The revisions to IAS 27 specify that changes in a 
Parent’s ownership interest in a subsidiary that do not result in the loss 
of control must be accounted for as equity transactions. Until future 
acquisitions take place that are accounted for in accordance with the 
revised IFRS 3, the main impact on Barclays will be that, from 2010, 
gains and losses on transactions with non-controlling interests that do 
not result in loss of control will no longer be recognised in the income 
statement but directly in equity. In 2009, gains of £3m were recognised 
in income relating to such transactions.  

–  Embedded derivatives: Amendments to IFRIC 9 and IAS 39  

  

  

  

  

  

  

  

  

  

IFRS 9 ‘Financial Instruments: Classification and Measurement’ was 
published on 12th November 2009. It is the first phase of a project to 
replace IAS 39 and will ultimately result in fundamental changes in the way 
that the Group accounts for financial instruments. Adoption of the standard 
is not mandatory until accounting periods beginning on or after 1st January 
2013 but early adoption is permitted. However, it is not available for 
adoption in the EU until it has been endorsed.  
The main differences from IAS 39 are as follows:  
  

  

  

  

  

  

  

Aspects of financial instrument accounting which will be addressed in 
future phases of the project include the accounting for financial liabilities, 
impairment of amortised cost financial assets and hedge accounting. The 
Group is assessing the impacts of the first phase in the project, as well as 
following developments in the future phases.  

–  Group cash-settled share-based payment transactions: Amendments to 
IFRS 2 

–  Eligible Hedged Items (an amendment to IAS 39)  
–  IFRS classification of rights issues: Amendment to IAS 32  
–  IAS 24 Related Party Disclosures  
–  Prepayments and minimum funding requirements (Amendments to 

IFRIC 14) 

–  IFRIC 17 – Distribution of non-cash assets to owners  
–  IFRIC 18 – Transfers of assets from customers  
–  IFRIC 19 – Extinguishing financial liabilities with equity instruments 

–  Improvements to IFRS 2008 

–  Improvements to IFRS 2009 

–  All financial assets, except for certain equity investments, would be 
classified into two categories: 

–  – amortised cost, where they generate solely payments of interest and 
principal and the business model is to collect contractual cash flows that 
represent principal and interest; or  

–  – fair value through profit or loss. 

–  Certain non-trading equity investments would be classified at fair value 
through profit or loss or fair value though Other comprehensive income 
with dividends recognised in net income.  

–  Embedded derivatives are no longer considered for bifurcation but are 
included in the assessment of the cash flows for the classification of the 
financial asset as a whole. 

–  Financial assets which meet the requirements for classification at 
amortised cost are optionally permitted to be measured at fair value if 
that eliminates or significantly reduces an accounting mismatch. 

–  Reclassifications are required if, and only if, there is a change in the 
business model. 
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Consolidated accounts Barclays PLC  

Consolidated income statement  
For the year ended 31st December  
  
  
  

The Board of Directors approved the accounts set out on pages 167 to 282 on 9th March 2010.  
The accompanying notes form an integral part of the Consolidated accounts. 
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    Notes  
2009

£m  
2008

£m  
2007

£m 

Continuing operations       
Interest income   2  21,236   28,010   25,296  
Interest expense   2  (9,318)  (16,541)  (15,698) 
Net interest income      11,918   11,469   9,598  
Fee and commission income   3  9,946   7,573   6,741  
Fee and commission expense   3  (1,528)  (1,082) (970) 
Net fee and commission income      8,418   6,491   5,771  
Net trading income   4  7,001   1,339   3,754  
Net investment income   4  56   680   1,216  
Principal transactions      7,057   2,019  4,970  
Net premiums from insurance contracts   5  1,172   1,090   1,011  
Other income   6  1,389   367   186  
Total income     29,954   21,436   21,536  
Net claims and benefits incurred on insurance contracts   5  (831)  (237)  (492) 
Total income net of insurance claims     29,123   21,199  21,044  
Impairment charges and other credit provisions   7  (8,071)  (5,419)  (2,795) 
Net income      21,052   15,780   18,249  
Staff costs   8  (9,948)  (7,204)  (7,611) 
Administration and general expenses   9  (5,561)  (5,305)  (3,854) 
Depreciation of property, plant and equipment   23  (759)  (606) (453) 
Amortisation of intangible assets   22  (447)  (276)  (178) 
Operating expenses      (16,715)  (13,391)  (12,096) 
Share of post-tax results of associates and joint ventures   20  34   14   42  
Profit on disposal of subsidiaries, associates and joint ventures   38  188   327   28  
Gains on acquisitions   40  26   2,406  –  
Profit before tax     4,585   5,136   6,223  
Tax   10  (1,074)  (453)  (1,699) 
Profit after tax from continuing operations      3,511   4,683   4,524  
Discontinued operations       
Profit after tax for the year from discontinued operations, including gain on disposal   39  6,777   604  571  
Net profit for the year      10,288   5,287   5,095  
Profit attributable to equity holders of the Parent from:       
Continuing operations     2,628   3,795   3,886  
Discontinued operations      6,765   587   531  
Total     9,393   4,382   4,417  
Profit attributable to non-controlling interests   33  895   905   678  
      10,288   5,287   5,095  

        p  p p

Earnings per share       
Basic earnings per share   11  86.2   59.3   68.9  
Basic earnings per share – continuing operations     24.1   51.4   60.6  
Basic earnings per share – discontinued operations      62.1   7.9   8.3  
Diluted earnings per share   11  81.6   57.5  66.9  
Diluted earnings per share – continuing operations     22.7   49.8   58.8  
Diluted earnings per share – discontinued operations      58.9   7.7   8.1  
Interim dividend per ordinary share     1.0   11.5   11.50  
Final dividend per ordinary share   1  1.5   –   22.50  

        £m  £m  £m 
Interim dividend paid     113   906   768  
Final dividend   1  176   –   1,485  
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Consolidated accounts Barclays PLC  

Consolidated statement of comprehensive income  
For the year ended 31st December  
  
  
  
  

Income tax relating to each component of other comprehensive income is disclosed in Note 10. 
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2009

£m  
2008

£m
2007

£m
Net profit for the year   10,288   5,287   5,095
Other comprehensive income:     
Continuing operations     
Currency translation differences   (861)  2,274   43
Available for sale financial assets   1,236   (1,561) 1
Cash flow hedges   165   376   359
Other   –   (5)  22
Tax relating to components of other comprehensive income   (26)  851   40

Other comprehensive income for the year, net of tax, from continuing operations   514   1,935   465
Other comprehensive income for the year, net of tax, from discontinued operations   (58)  114   26
Total comprehensive income for the year   10,744   7,336  5,586

Attributable to:     
Equity holders of the Parent   9,556   6,213   4,854
Non-controlling interests   1,188   1,123   732
   10,744   7,336   5,586
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Consolidated accounts Barclays PLC  

Consolidated balance sheet  
As at 31st December  
  
  

The accompanying notes form an integral part of the Consolidated accounts.  
Marcus Agius  
Group Chairman  

John Varley  
Group Chief Executive  

Chris Lucas  
Group Finance Director  
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    Notes  
2009

£m  
2008

£m 

Assets      
Cash and balances at central banks     81,483   30,019  
Items in the course of collection from other banks     1,593   1,695  
Trading portfolio assets   12  151,344   185,637  
Financial assets designated at fair value:      
– held on own account   13  41,311   54,542  
– held in respect of linked liabilities to customers under investment contracts   13  1,257   66,657  
Derivative financial instruments   14  416,815   984,802  
Loans and advances to banks   15  41,135   47,707  
Loans and advances to customers   15  420,224   461,815  
Available for sale financial investments   16  56,483   64,976  
Reverse repurchase agreements and cash collateral on securities borrowed   17  143,431   130,354  
Other assets   18  6,358   6,302  
Current tax assets     349   389  
Investments in associates and joint ventures   20  422   341  
Goodwill   21  6,232   7,625  
Intangible assets   22  2,563   2,777  
Property, plant and equipment   23  5,626   4,674  
Deferred tax assets   19  2,303   2,668  

Total assets      1,378,929   2,052,980  

Liabilities      
Deposits from banks     76,446   114,910  
Items in the course of collection due to other banks     1,466   1,635  
Customer accounts     322,429   335,505  
Trading portfolio liabilities   12  51,252   59,474  
Financial liabilities designated at fair value   24  86,202   76,892  
Liabilities to customers under investment contracts   13  1,679   69,183  
Derivative financial instruments   14  403,416   968,072  
Debt securities in issue     135,902   149,567  
Repurchase agreements and cash collateral on securities lent   17  198,781   182,285  
Other liabilities   25  12,101   12,640  
Current tax liabilities     992   1,216  
Insurance contract liabilities, including unit-linked liabilities   26  2,140   2,152  
Subordinated liabilities   27  25,816   29,842  
Deferred tax liabilities   19  470   304  
Provisions   28  590   535  
Retirement benefit liabilities   30  769   1,357  

Total liabilities      1,320,451   2,005,569  

Shareholders’ equity      
Called up share capital   31  2,853   2,093  
Share premium account   31  7,951   4,045  
Other equity   31  –   3,652  
Other reserves   32  2,768   2,793  
Retained earnings   32  33,845   24,208  
Less: treasury shares   32  (140)  (173) 
Shareholders’ equity excluding non-controlling interests     47,277   36,618  
Non-controlling interests   33  11,201   10,793  

Total shareholders’ equity      58,478   47,411  

Total liabilities and shareholders’ equity      1,378,929   2,052,980  
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Consolidated accounts Barclays PLC  

Consolidated statement of changes in equity  
    
  

Notes  
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    Notes  

Share capital
and share
premium

£m  

Other
Reserves

£m  

Retained
earnings

£m  
Total

£m  

Non-
controlling
interests

£m  

Total
equity

£m 

Balance at 1st January 2009     6,138   6,272   24,208   36,618   10,793   47,411  
Net profit for the year     –   –   9,393   9,393   895   10,288  
Other comprehensive income:          
Currency translation differences    –  (1,138) –   (1,138)  277  (861) 
Available for sale financial assets     –   1,250   –   1,250   (14)  1,236  
Cash flow hedges     –   194   –   194   (29)  165  
Tax relating to components of other comprehensive income     –   (256)  171   (85)  59   (26) 
Other comprehensive income net of tax from discontinued operations      –   (75)  17   (58)  –   (58) 

Total comprehensive income      –   (25)  9,581   9,556   1,188   10,744  

Issue of new ordinary shares    749  –  –   749   –  749  
Issue of shares under employee share schemes     35   –   298   333   –   333  
Net purchase of treasury shares     –   (47)  –   (47)  –   (47) 
Transfers     –   80   (80)  –   –   –  
Dividends   1  –   –   (113)  (113)  (767)  (880) 
Net decrease in non-controlling interest arising on acquisitions, 

disposals and capital issuances     –   –   –   –   (82)  (82) 
Conversion of Mandatorily Convertible Notes    3,882  (3,652) (230)  –   –  –  
Other      –   –   181   181   69   250  

Balance at 31st December 2009      10,804   2,628   33,845   47,277   11,201   58,478  

Balance at 1st January 2008     1,707   614   20,970   23,291   9,185   32,476  
Net profit for the year     –   –   4,382   4,382   905   5,287  
Other comprehensive income:          
Currency translation differences     –   2,174   –   2,174   100   2,274  
Available for sale financial assets     –   (1,559)  –   (1,559)  (2)  (1,561) 
Cash flow hedges    –  271  –   271   105  376  
Tax relating to components of other comprehensive income     –   882   (46)  836   15   851  
Other     –   –   (5)  (5)  –   (5) 
Other comprehensive income net of tax from discontinued operations      –   124   (10)  114   –   114  

Total comprehensive income      –   1,892   4,321   6,213   1,123   7,336  

Issue of new ordinary shares     4,422   –   –   4,422   –   4,422  
Issue of shares under employee share schemes    19  –  463   482   –  482  
Issue of shares and warrants     –   –   1,410   1,410   –   1,410  
Repurchase of shares     (10)  10   (173)  (173)  –   (173) 
Net purchase of treasury shares     –   (350)  –   (350)  –   (350) 
Transfers     –   437   (437)  –   –   –  
Dividends     –   –   (2,344)  (2,344)  (703)  (3,047) 
Net increase in non-controlling interest arising on acquisitions, 

disposals and capital issuances    –  –  –   –   1,338  1,338  
Issue of Mandatorily Convertible Notes     –   3,652   –   3,652   –   3,652  
Other      –   17   (2)  15   (150)  (135) 

Balance at 31st December 2008      6,138   6,272   24,208   36,618   10,793   47,411  

a Details of share capital and share premium are shown in Note 31. 

b Details of other reserves are shown in Note 32. Other reserves above includes treasury shares. 

c Details of retained earnings and treasury shares are shown in Note 32. 

d Details of non-controlling interests are shown in Note 33. 

 a  b  c  d
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Consolidated accounts Barclays PLC  

Consolidated cash flow statement  
For the year ended 31st December  
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2009

£m      
2008

£m      
2007

£m 

Continuing operations         
Reconciliation of profit before tax to net cash flows from operating activities:         
Profit before tax   4,585     5,136     6,223  
Adjustment for non-cash items:         
Allowance for impairment  8,071     5,419    2,795  
Depreciation, amortisation and impairment of property, plant, equipment and intangibles   1,196     885     651  
Other provisions, including pensions   428     804     753  
Net profit from associates and joint ventures   (34)    (14)    (42) 
Net profit on disposal of investments and property, plant and equipment   (383)    (371)    (862) 
Net profit from disposal of associates and joint ventures   3     –     (26) 
Net profit from disposal of subsidiaries   (191)    (327)    (2) 
Net gains on acquisitions  (26)    (2,406)   –  
Other non-cash movements   4,573     960     (1,181) 
Changes in operating assets and liabilities:         
Net decrease/(increase) in loans and advances to banks and customers   25,482     (58,431)    (77,987) 
Net (decrease)/increase in deposits and debt securities in issue   (49,203)    77,743     90,589  
Net decrease/(increase) in derivative financial instruments   3,321     (17,529)    (2,144) 
Net decrease/(increase) in trading assets   34,334     26,919     (18,227) 
Net decrease in trading liabilities  (8,222)    (5,928)   (6,472) 
Net increase/(decrease) in financial investments   20,459     5,229     (4,379) 
Net (increase)/decrease in other assets   (465)    (3,016)    1,116  
Net decrease in other liabilities   (907)    (477)    (1,071) 
Tax paid   (1,177)     (1,404)     (1,254) 

Net cash from operating activities   41,844      33,192      (11,520) 

Purchase of available for sale investments  (78,420)    (57,756)   (26,899) 
Proceeds from sale or redemption of available for sale investments   88,559     51,429     38,423  
Net addition of intangible assets   (226)    (666)    (227) 
Purchase of property, plant and equipment   (1,150)    (1,643)    (1,182) 
Proceeds from sale of property, plant and equipment   372     799     617  
Acquisitions of subsidiaries, net of cash acquired   (28)    (961)    (270) 
Disposal of subsidiaries, net of cash disposed   339     238     383  
Disposal of discontinued operation, net of cash disposed  2,469     –    –  
Increase in investment in subsidiaries   –     (157)    (668) 
Decrease in investment in subsidiaries   –     19     57  
Acquisition of associates and joint ventures   (81)    (96)    (220) 
Disposal of associates and joint ventures   69     137     145  
Other cash flows associated with investing activities   (15)     (5)     153  

Net cash from investing activities  11,888      (8,662)    10,312  

Dividends paid   (633)    (2,697)    (2,151) 
Proceeds of borrowings and issuance of debt securities   3,549     5,763     4,646  
Repayments of borrowings and redemption of debt securities   (4,383)    (1,207)    (683) 
Net issue of shares and other equity instruments   773     9,505     2,494  
Repurchase of shares and other equity instruments   –     (173)    (1,802) 
Net disposal/(purchase) of treasury shares   33     87     (48) 
Net issue of shares to non-controlling interests  –      1,356     1,331  

Net cash from financing activities   (661)     12,634      3,787  

Effect of exchange rates on cash and cash equivalents   (2,864)     (6,018)     (537) 

Net cash from discontinued operations   (376)     286      83  

Net increase in cash and cash equivalents   49,831      31,432      2,125  

Cash and cash equivalents at beginning of year   64,509      33,077      30,952  

Cash and cash equivalents at end of year   114, 340      64,509      33,077  

Cash and cash equivalents comprise:         
Cash and balances at central banks  81,483     30,019    5,801  
Loans and advances to banks   41,135     47,707     40,120  
Less: non-cash and amounts with original maturity greater than three months   (10,674)    (15,428)    (19,377) 

a 
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Interest received in 2009 was £32,437m (2008: £41,017m, 2007: £49,441m) and interest paid in 2009 was £20,889m (2008: £38,975m, 2007: £37,821m). The 
Group is required to maintain balances with central banks and other regulatory authorities and these amounted to £2,470m at 31st December 2009 (2008: 
£1,050m).  
Note  
  

  30,461     32,279     20,743  
Available for sale treasury and other eligible bills   56,483     64,976     43,072  
Less: non-cash and amounts with original maturity greater than three months   (54,239)    (62,876)    (41,688) 

  2,244     2,100     1,384  
Trading portfolio assets   151,344     185,637     193,691  
Less: non-cash and amounts with original maturity greater than three months   (151,192)    (185,526)    (188,556) 

  152     111     5,135  
Other   –      –      14  
  114,340      64,509     33,077  

a Other non-cash movements principally comprise movements in exchange rates and the fair value of available for sale investments less subordinated debt 
hedging. 
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Accounts of Barclays PLC  

Parent company accounts  
    
  

The Company had no staff during the year (2008: nil, 2007: nil).  
Profit after tax and total comprehensive income for the year was £125m (2008: £1,193m, 2007: £3,289m). There were no other components of total 
comprehensive income other than the net profit for the year.  
  

The accompanying notes form an integral part of the accounts.  

Marcus Agius  
Group Chairman  

John Varley  
Group Chief Executive  

Chris Lucas  
Group Finance Director  
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Income statement 
For the year ended 31st December 
    

2009
£m  

2008
£m  

2007
£m 

Dividends received from subsidiary   103   1,173   3,287  
Interest income   53   7   4  
Trading gain/(loss)   –   18   (13) 
Other income   –   –   15  
Management charge from subsidiary   (4)  (4)  (4) 
Profit before tax   152   1,194  3,289  
Tax   (27)  (1)  –  

Profit after tax   125   1,193   3,289  

Balance sheet 
As at 31st December 
    Notes  

2009
£m  

2008
£m

Assets       
Non-current assets       
Investment in subsidiaries   41  20,215  15,340
Current assets       
Cash and balances at central banks     1  –
Other assets      26  3,851
Total assets      20,242  19,191

Liabilities       
Current liabilities       
Amounts payable within one year     28  1

Shareholders’ equity       
Called up share capital   31  2,853  2,093
Share premium account   31  7,951  4,045
Other equity   31  –  3,652
Capital redemption reserve   32  394  394
Retained earnings   32  9,016  9,006

Total shareholders’ equity      20,214  19,190

Total liabilities and shareholders’ equity      20,242  19,191
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Accounts of Barclays PLC  

Parent company accounts  

continued  
    
  

In 2009 and 2008 there were no other components of total comprehensive income other than the net profit for the year.  

Notes  
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Statement of changes in equity   Notes  

Share capital
and share
premium

£m  

Other
reserves

£m  

Retained
earnings

£m  

Total
equity

£m 
Balance at 1st January 2009   6,138  4,046   9,006  19,190  
Total comprehensive income:    
Net profit for the year and total comprehensive income     –   –   125   125  
Issue of new ordinary shares     749   –   –   749  
Issue of shares under employee share schemes     35   –   –   35  
Issue of warrants     –   –   –   –  
Mandatorily Convertible Notes issued     3,882   (3,652)  (230)  –  
Repurchase of shares     –   –   –   –  
Dividends  1  –  –   (113) (113) 
Other      –   –   228   228  

Balance at 31st December 2009      10,804   394   9,016   20,214  

Balance at 1st January 2008     1,707   384   8,990   11,081  
Total comprehensive income:        
Net profit for the year and total comprehensive income     –   –   1,193   1,193  
Issue of new ordinary shares     4,422   –   634   5,056  
Issue of shares under employee share schemes     19   –   –   19  
Issue of warrants   –  –   776  776  
Mandatorily Convertible Notes issued     –   3,652   –   3,652  
Repurchase of shares     (10)  10   (173)  (173) 
Dividends     –   –   (2,414)  (2,414) 
Other      –   –   –   –  

Balance at 31st December 2008      6,138   4,046   9,006   19,190  

a Details of share capital and share premium are shown in Note 31. 

b Details of other reserves are shown in Note 32. 

c Details of retained earnings are shown in Note 32. 

 a  b  c
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The Parent Company’s principal activity is to hold the investment in its wholly-owned subsidiary, Barclays Bank PLC. Dividends received are treated as operating 
income.  
The Company was not exposed at 31st December 2009 or 2008 to significant risks arising from the financial instruments it holds; which comprised cash, 
balances with central banks and other assets which had no credit or market risk.  

Non-cash transactions  
During 2008 Barclays Bank PLC issued £4,050m of Mandatorily Convertible Notes (MCNs), which had mandatorily converted into ordinary shares of Barclays 
PLC by 30th June 2009. Barclays PLC’s right to receive the MCNs was included in other assets in 2008, with a corresponding increase, net of issue costs, in 
other equity. In 2009, Barclays PLC waived its rights over the MCNs, which have been added to its cost of investment in its subsidiary.  
The accompanying notes form an integral part of the accounts.  
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Cash flow statement 
For the year ended 31st December 
    

2009
£m  

2008
£m  

2007
£m 

Reconciliation of profit before tax to net cash flows from operating activities:     
Profit before tax   152   1,194   3,289  
Changes in operating assets and liabilities:     
Net decrease/(increase) in other assets   2   (16) (3) 
Net increase/(decrease) in other liabilities   1   –   (3) 

Net cash from operating activities   155   1,178   3,283  
Capital contribution to subsidiaries   (800)  (4,362)  (1,434) 
Purchase of shares in subsidiaries   (25)  (16)  (316) 
Liquidation of subsidiary   –   205  –  

Net cash used in investing activities   (825)  (4,173)  (1,750) 
Issue of shares and other equity instruments   784   4,911   2,494  
Dividends paid   (113)  (2,414)  (2,129) 
Repurchase of ordinary shares   –   (173)  (1,802) 

Net cash from financing activities   671   2,324  (1,437) 

Net increase/(decrease) in cash and cash equivalents   1   (671)  96  

Cash and cash equivalents at beginning of year   –   671   575  

Cash and cash equivalents at end of year   1   –   671  

Cash and cash equivalents comprise:    
Cash and balances at central banks   1   –   671  

Net cash from operating activities includes:     
Dividends received   103   1,173   3,287  
Interest received   53   7   4  
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Notes to the accounts  

For the year ended 31st December 2009  
    
  
1 Dividends per share  

The Directors have recommended the final dividend in respect of 2009 of 1.5p per ordinary share of 25p each, amounting to a total of £176m, which will be paid 
on 19th March 2010. The financial statements for the year ended 31st December 2009 do not reflect these dividends, which will be accounted for in 
shareholders’ equity as an appropriation of retained profits in the year ending 31st December 2010. The financial statements to 31st December 2009 include the 
2009 interim dividend of £113m.  

2 Net interest income  
  

Interest income includes £185m (2008: £135m, 2007: £113m) arising from impaired loans.  
Other interest income principally includes interest income relating to reverse repurchase agreements. Similarly, other interest expense principally includes 
interest expense relating to repurchase agreements and hedging activity.  
Included in net interest income is hedge ineffectiveness as detailed in Note 14.  

3 Net fee and commission income  
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Interest arising from:   
2009

£m  
2008

£m  
2007

£m 
Cash and balances with central banks   131   174   145  
Available for sale investments   1,937   2,355   2,580  
Loans and advances to banks   513   1,267  1,416  
Loans and advances to customers   18,456   23,754   19,559  
Other interest income   199   460   1,596  

Interest income   21,236   28,010   25,296  
Deposits from banks   (634)  (2,189)  (2,720) 
Customer accounts   (2,716)  (6,697) (4,110) 
Debt securities in issue   (3,889)  (5,910) (6,651) 
Subordinated liabilities   (1,718)  (1,349)  (878) 
Other interest expense   (361)  (396)  (1,339) 

Interest expense   (9,318)  (16,541)  (15,698) 

Net interest income   11,918   11,469   9,598  

    
2009

£m  
2008

£m  
2007

£m 

Fee and commission income     
Brokerage fees   88   56   78  
Investment management fees   133   120  122  
Banking and credit related fees and commissions   9,578   7,208   6,363  
Foreign exchange commissions   147   189   178  

Fee and commission income   9,946   7,573   6,741  

Fee and commission expense   (1,528)  (1,082)  (970) 

Net fee and commission income   8,418   6,491   5,771  
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4 Principal transactions  
  

Net trading income includes the profits and losses arising both on the purchase and sale of trading instruments and from the revaluation to fair value, together 
with the interest income earned from these instruments and the related funding cost.  
Net trading income included a £682m gain (2008: £1,272m, 2007: £640m) related to foreign exchange dealings.  
The net loss on financial assets designated at fair value included within principal transactions was £2,557m (2008: £6,602m loss, 2007: £78m gain) of which 
losses of £2,349m (2008: £6,635m loss, 2007: £215m loss) were included in net trading income and losses of £208m (2008: £33m gain, 2007: £293m gain) were 
included within net investment income.  
The net loss on financial liabilities designated at fair value included within principal transactions was £3,158m (2008: £3,328m gain, 2007: £231m loss) all of 
which was included within net trading income.  
Net trading income includes the net loss from tightening credit spreads relating to Barclays Capital issued structured notes held at fair value of £1,820m (2008: 
£1,663m gain, 2007: £658m gain).  

5 Insurance premiums and insurance claims and benefits  
  

  

6 Other income  
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2009

£m  
2008

£m  
2007

£m
Net trading income   7,001   1,339  3,754

Net gain from disposal of available for sale assets   349   212  560
Dividend income   6   196  26
Net (loss)/gain from financial instruments designated at fair value   (208)  33  293
Other investment (losses)/income   (91)  239  337

Net investment income   56   680  1,216

Principal transactions   7,057   2,019  4,970

    
2009

£m  
2008

£m  
2007

£m 
Gross premiums from insurance contracts   1,224   1,138   1,062  
Premiums ceded to reinsurers   (52)  (48)  (51) 

Net premiums from insurance contracts   1,172   1,090   1,011  

    
2009

£m  
2008

£m  
2007

£m 
Gross claims and benefits incurred on insurance contracts   858   263   520  
Reinsurers’ share of claims incurred   (27)  (26)  (28) 

Net claims and benefits incurred on insurance contracts   831   237   492  

    
2009

£m  
2008

£m  
2007

£m 
Increase/(decrease) in fair value of assets held in respect of linked liabilities to customers under investment contracts   102   (1,219)  23  
(Increase)/decrease in liabilities to customers under investment contracts   (102)  1,219  (23) 
Property rentals   64   73   53  
Gains on debt buy backs and extinguishments   1,255   24   –  
Other   70   270   133  

Other income   1,389   367   186  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
7 Impairment charges and other credit provisions  
  

An analysis of the impairment charges by class of financial instrument is included in Note 47.  

8 Staff costs  
  

Included in salaries and incentive payments is £290m (2008: £257m, 2007: £551m) arising from equity settled share-based payments, of which £56m (2008: 
£23m, 2007: £60m) is a charge related to option-based schemes and of which £12m (2008: £35m, 2007: £74m) relates to discontinued operations. Also included 
is £8m (2008: £3m, 2007: £8m) arising from cash settled share-based payments.  
In December 2009, the UK government announced that the Finance Bill 2010 will introduce a bank payroll tax of 50% applicable to discretionary bonuses over 
£25,000 awarded to UK bank employees between 9th December 2009 and 5th April 2010. Draft legislation and further guidance on its application has been 
published. Based on this, and in accordance with IAS 19 – Employee benefits, the Group has accrued for the estimated tax payable in respect of employee 
services provided during the period. For 2009, £190m has been included within Other Staff Costs in respect of 2009 cash awards. A further provision of £35m 
has also been included in Other Staff Costs in respect of certain prior year awards being distributed during the tax window, which may fall within the proposed 
legislation.  
Staff costs above relate to continuing operations only. Total staff costs for the Group (including both continuing and discontinued operations) was  
£10,683m (2008: £7,779m, 2007: £8,405m) comprising salaries and accrued incentive payments of £8,595m (2008: £6,273m, 2007: £6,993m), social security 
costs of £621m (2008: £464m, 2007: £508m), pension costs of £217m (2008: £326m, 2007: £291m), other post-retirement benefits of £19m (2008: £1m, 2007: 
£10m) and other staff costs of £1,231m (2008: £715m, 2007: £603m).  
The total average number of persons employed by the Group (including both continuing and discontinued operations) during the year was 153,800 (2008: 
151,500).  

9 Administration and general expenses  
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2009

£m  
2008

£m
2007

£m
Impairment charges on loans and advances     
New and increased impairment allowances   8,111   5,116   2,871  
Releases   (631)  (358)  (338) 
Recoveries   (150)  (174)  (227) 
Impairment charges on loans and advances   7,330   4,584  2,306  
Charge in respect of provision for undrawn contractually committed facilities and guarantees provided   28   329   476  
Impairment charges on loans and advances and other credit provisions   7,358   4,913   2,782  
Impairment charges on reverse repurchase agreements   43   124   –  
Impairment on available for sale assets   670   382   13  

Impairment charges and other credit provisions   8,071   5,419  2,795  

    
2009

£m  
2008

£m  
2007

£m
Salaries and accrued incentive payments   8,081   5,787  6,322
Social security costs   606   444  480
Pension costs – defined contribution plans   224   221  119
Pension costs – defined benefit plans (Note 30)   (33)  89  150
Other post-retirement benefits (Note 30)   16   1  9
Other   1,054   662  531

Staff costs   9,948   7,204  7,611

    
2009

£m  
2008

£m  
2007

£m 
Administrative expenses   4,889   4,791  3,691  
Impairment charges/(releases)     
– property and equipment (Note 23)   34   33   2  
– intangible assets (Note 22)   27   (3)  14  
– goodwill (Note 21)   1   112   –  
Operating lease rentals   639   520   414  
Gain on property disposals   (29)  (148)  (267) 
Administration and general expenses   5,561   5,305   3,854  
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9 Administration and general expenses continued  
Auditors’ remuneration  
  

The figures shown in the above table relate to fees paid to PricewaterhouseCoopers LLP and its associates for continuing operations of business. Fees paid to 
other auditors not associated with PricewaterhouseCoopers LLP in respect of the audit of the Company’s subsidiaries were £3m (2008: £3m, 2007: £2m).  
  

  

  

  

Excluded from the total auditors’ remuneration above are fees paid to PricewaterhouseCoopers LLP and associates relating to BGI (discontinued operations) of 
£4m (2008: £3m, 2007: £8m).  
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    Notes  
Audit

£m  

Audit
related

£m  

Taxation
services

£m  

Other
services

£m  
Total

£m

2009            
Audit of the Group’s annual accounts    12  –  –  –  12
Other services:        
Fees payable for the audit of the Company’s associates pursuant to legislation   a)  23  –  –  –  23
Other services supplied pursuant to such legislation   b)  –  2  –  –  2
Other services relating to taxation   c)  –  –  7  –  7
Services relating to corporate finance transactions entered into or proposed to be 

entered into by or on behalf of the Company or any of its associates   d)  –  –  –  3  3
Other      –  4  –  1  5

Total auditors’ remuneration      35  6  7  4  52

2008            
Audit of the Group’s annual accounts    12  –  –  –  12
Other services:            
Fees payable for the audit of the Company’s associates pursuant to legislation   a)  19  –  –  –  19
Other services supplied pursuant to such legislation  b) –  2  –  –  2
Other services relating to taxation  c) –  –  9  –  9
Services relating to corporate finance transactions entered into or proposed to be 

entered into by or on behalf of the Company or any of its associates   d)  –  –  –  2  2
Other      –  4  –  1  5

Total auditors’ remuneration      31  6  9  3  49

2007        
Audit of the Group’s annual accounts    7  –  –  –  7
Other services:            
Fees payable for the audit of the Company’s associates pursuant to legislation   a)  11  –  –  –  11
Other services supplied pursuant to such legislation   b)  6  2  –  –  8
Other services relating to taxation   c)  –  –  3  –  3
Services relating to corporate finance transactions entered into or proposed to be 

entered into by or on behalf of the Company or any of its associates  d) –  –  –  5  5
Other      –  1  –  1  2

Total auditors’ remuneration      24  3  3  6  36

a) Fees payable for the audit of the Company’s associates pursuant to legislation comprise the fees for the statutory audit of the subsidiaries and associated 
pension schemes both inside and outside Great Britain and fees for the work performed by the associates of PricewaterhouseCoopers LLP in respect of the 
consolidated financial statements of the Company. The fees relating to the audit of the associated pension schemes were £0.5m (2008: £0.2m, 2007: 
£0.3m). 

b) Other services supplied pursuant to such legislation comprise services in relation to statutory and regulatory filings. These include audit services for the 
review of the interim financial information under the Listing Rules of the UK listing authority and fees paid for reporting under Section 404 of the US 
Sarbanes-Oxley Act (Section 404). In 2009 and 2008 fees paid for reporting under Section 404 are not separately identifiable from the fees of the audit of 
the Group’s annual accounts and the Company’s associates. 

c) Other services relating to taxation include compliance services such as tax return preparation and advisory services such as consultation on tax matters, tax 
advice relating to transactions and other tax planning and advice. 

d) Services relating to corporate finance transactions comprise due diligence related to transactions and other work in connection with such transactions. 



 ˆ1L5TBK=BDJGGP=G$Š
1L5TBK=BDJGGP=G

67076 TX 190BARCLAYS
FORM 20-F

18-Mar-2010 10:15 EST
HTMLON

RR Donnelley ProFile ECR annas0dc 11*
ESS 0C

ACWIN-CTXP61
10.3.22

Page 1 of 1

  

Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
10 Tax  
The charge for tax is based upon the UK corporation tax rate of 28% (2008: 28.5%, 2007: 30%) and comprises:  
  

The effective tax rate for the years 2009, 2008 and 2007 is lower than the standard rate of corporation tax in the UK of 28% (2008: 28.5%, 2007: 30%). The 
differences are set out below:  
  

The effective tax rate for 2009, based on profit before tax on continuing operations was 23.4% (2008: 8.8%). The effective tax rate differs from the UK tax rate of 
28% (2008: 28.5%) because of non-taxable gains and income, different tax rates applied to taxable profits and losses outside the UK, disallowed expenditure 
and adjustments in respect of prior years. The low effective tax rate of 8.8% on continuing operations in 2008 mainly resulted from the Lehman Brothers North 
American business acquisition.  

Tax effects relating to each component of other comprehensive income  
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2009

£m  
2008

£m
2007

£m

Current tax charge/(credit)     
Current year   1,249   1,201   2,013  
Adjustment for prior years   (118)  98   10  

   1,131   1,299   2,023  

Deferred tax charge/(credit)    
Current year   45   (577)  (297) 
Adjustment for prior years   (102)  (269)  (27) 

   (57)  (846)  (324) 

Total charge   1,074   453   1,699  

    
2009

£m  
2008

£m  
2007

£m 

Profit before tax   4,585   5,136   6,223  
Tax charge at standard UK corporation tax rate of 28% (2008: 28.5%, 2007: 30%)   1,284   1,464   1,867  
Adjustment for prior years   (220)  (171) (17) 
Effect of overseas tax rates different from UK standard tax rate   (27)  175  (82) 
Non-taxable gains and income (including amounts offset by unrecognised tax losses)   (112)  (859)  (136) 
Share-based payments   (38)  201   71  
Deferred tax assets not recognised/(previously not recognised)   27   (504)  (159) 
Change in tax rates   (12)  (1)  24  
Other non-allowable expenses   172   148   131  

Overall tax charge   1,074   453  1,699  

Effective tax rate   23%  9%  27% 

For the year ended 31st December  2009   2008   2007

   

Before tax
amount

£m  

Tax
(expense)/

benefit
£m  

Net of
tax

amount
£m  

Before tax
amount

£m  

Tax
(expense)/

benefit
£m  

Net of tax
amount

£m  

Before tax
amount

£m 

Tax
(expense)/

benefit
£m  

Net of tax
amount

£m
Continuing operations          
Currency translation differences  (861)  (2)  (863)  2,274   840   3,114   43 102   145
Available for sale  1,236   (177)  1,059   (1,561)  207   (1,354)  1 (1)  –
Cash flow hedge  165   (65)  100   376   (194)  182   359 (119)  240
Other  –   218   218  (5) (2) (7)  22 58  80

Other comprehensive income  540   (26)  514   1,084   851   1,935   425 40   465
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11 Earnings per share  
  

The calculation of basic earnings per share is based on the profit attributable to equity holders of the Parent and the number of basic weighted average number 
of shares excluding own shares held in employee benefits trusts and shares held for trading.  
The basic weighted average number of shares in issue in the year ended 31st December 2009 reflects the full year impact of the 1,803 million shares issued 
during 2008, the 2,642 million shares that were issued during the first six months of 2009 following conversion in full of the Mandatorily Convertible Notes, and 
the weighted average impact of the 379 million warrants exercised during 2009. The increase in the number of potential ordinary shares is primarily driven by the 
warrants issued in 2008 becoming dilutive in 2009 as the average share price exceeded the warrants’ exercise price.  
When calculating the diluted earnings per share, the profit attributable to equity holders of the Parent is adjusted for the dilutive impact of the potential conversion 
of outstanding options held in respect of Absa Group Limited that would increase the Group’s non-controlling interests on exercise. In addition, the weighted 
average number of shares in issue is adjusted for the effects of all dilutive potential ordinary shares held in respect of Barclays PLC, totalling 594 million (2008: 
188 million, 2007: 177 million).  
Of the total number of employee share options and share awards at 31st December 2009, 97 million were anti-dilutive (2008: 64 million, 2007: nil).  
Subsequent to the balance sheet date, the Group continued to make on-market purchases of treasury shares for the purposes of satisfying its various employee 
share schemes. No adjustment has been made to earnings per share in respect of these purchases.  

12 Trading portfolio  
  

As disclosed in Note 51, £8,027m of collateralised loan obligations were reclassified from the trading portfolio to loans and receivables during the year. 
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2009

£m  
2008

£m  
2007

£m 
Continuing operations     
Profit attributable to equity holders of Parent   2,628   3,795   3,886  
Dilutive impact of convertible options   (17)  (19) (15) 

Profit attributable to equity holders of Parent including dilutive impact of convertible options   2,611   3,776   3,871  

Discontinued operations   6,765   587   531  

    

    
2009

million  
2008

million  
2007

million 
Basic weighted average number of shares in issue   10,890   7,389   6,410  
Number of potential ordinary shares   594   188   177  

Diluted weighted average number of shares   11,484   7,577   6,587  

    

    p  p  p 
Basic earnings per share   86.2   59.3   68.9  
Continuing operations   24.1   51.4  60.6  
Discontinued operations   62.1   7.9   8.3  
Diluted earnings per share   81.6   57.5   66.9  
Continuing operations   22.7   49.8   58.8  
Discontinued operations   58.9   7.7   8.1  

    
2009

£m
2008

£m

Trading portfolio assets    
Treasury and other eligible bills   9,926   4,544  
Debt securities   116,594   148,686  
Equity securities   19,602   30,535  
Traded loans   2,962   1,070  
Commodities   2,260  802  

Trading portfolio assets   151,344   185,637  

Trading portfolio liabilities    
Treasury and other eligible bills   (381)  (79) 
Debt securities   (44,327)  (44,309) 
Equity securities   (6,468)  (14,919) 
Commodities   (76)  (167) 

Trading portfolio liabilities   (51,252) (59,474) 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
13 Financial assets designated at fair value  
Held on own account  
  

The maximum exposure to credit risk on loans and advances designated at fair value at 31st December 2009 was £22,390m (2008: £30,187m). The amount by 
which related credit derivatives and similar instruments mitigate the exposure to credit risk at 31st December 2009 was £1,416m (2008: £2,084m).  
The net loss attributable to changes in credit risk for loans and advances designated at fair value was £2,370m in 2009 (2008: £2,550m). The gains on related 
credit derivatives was £229m for the year (2008: £519m).  
The cumulative net loss attributable to changes in credit risk for loans and advances designated at fair value since initial recognition is £5,321m at 
31st December 2009 (2008: £2,951m). The cumulative change in fair value of related credit derivatives at 31st December 2009 is £744m (2008: £515m).  

Held in respect of linked liabilities to customers under investment contracts/liabilities arising from investment contracts  
  

A portion of the Group’s fund management business in 2008, mostly relating to BGI, takes the legal form of investment contracts, under which legal title to the 
underlying investment is held by the Group, but the inherent risks and rewards in the investments are borne by the investors. In the normal course of business, 
the Group’s financial interest in such investments is restricted to fees for investment management services.  
Due to the nature of these contracts, the carrying value of the assets is always the same as the value of the liabilities and any change in the value of the assets 
results in an equal but opposite change in the value of the amounts due to the policyholders.  
The Group is therefore not exposed to the financial risks – market risk, credit risk and liquidity risk – inherent in the investments and they are omitted from the 
disclosures on financial risks in Notes 47 to 49.  
On the balance sheet, the assets are included as ‘Financial assets designated at fair value – held in respect of linked liabilities to customers under investment 
contracts’. Balances within the portfolio have been included in the Group’s cash balances. The associated obligation to deliver the value of the investments to 
customers at their fair value on-balance sheet date is included as ‘Liabilities to customers under investment contracts’.  
The increase/decrease in fair value arising from the return on the investments and the corresponding increase/decrease in linked liabilities to customers is 
disclosed in Note 6.  
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2009

£m  
2008

£m
Loans and advances   22,390  30,187
Debt securities   4,007  8,628
Equity securities   6,256  6,496
Other financial assets   8,658  9,231

Financial assets designated at fair value – held on own account   41,311  54,542

    
2009

£m  
2008

£m 
Financial assets designated at fair value held in respect of linked liabilities to customers under investment contracts   1,257  66,657  
Cash and bank balances within the portfolio   422   2,526  

Assets held in respect of linked liabilities to customers under investment contracts   1,679   69,183  

Liabilities to customers under investment contracts   (1,679)  (69,183) 
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14 Derivative financial instruments  
The Group’s objectives and policies on managing the risks that arise in connection with derivatives, including the policies for hedging, are included in Notes 46 to 
49.  
The fair values and notional amounts of derivative instruments held for trading are set out in the following table:  
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       2009          2008     

   Notional
contract
amount

£m

  Fair value   Notional
contract
amount

£m

  Fair value  

Year ended 31st December 
Derivatives held for trading     

Assets
£m  

Liabilities
£m    

Assets
£m  

Liabilities
£m 

Foreign exchange derivatives            
Forward foreign exchange   1,457,271  18,148  (18,019)  1,374,108  44,631  (46,371) 
Currency swaps   810,666  26,008  (32,357)  828,983  47,077  (53,116) 
OTC options bought and sold   539,976  7,332  (7,321)  426,739  15,405  (14,331) 

OTC derivatives   2,807,913  51,488  (57,697)  2,629,830  107,113  (113,818) 
Exchange traded futures – bought and sold   2,035  –  –   8,008  –  –  
Exchange traded options – bought and sold   28,220  –  –   1,295  –  –  

Foreign exchange derivatives   2,838,168  51,488  (57,697)  2,639,133  107,113  (113,818) 

Interest rate derivatives            
Interest rate swaps  9,408,811  193,133  (179,744)  17,624,591  498,661  (496,292) 
Forward rate agreements   4,436,628  3,595  (3,289)  4,377,619  8,853  (8,224) 
OTC options bought and sold   5,113,613  63,647  (61,304)  5,598,960  105,743  (101,005) 

OTC derivatives   18,959,052  260,375  (244,337)  27,601,170  613,257  (605,521) 
Exchange traded futures – bought and sold   547,685  –  –   586,312  –  –  
Exchange traded options – bought and sold   272,960  –  –   276,752  –  –  
Exchange traded swaps  13,424,261  –  –   9,411,001  –  –  

Interest rate derivatives   33,203,958  260,375  (244,337)  37,875,235  613,257  (605,521) 

Credit derivatives            
Swaps   2,016,796  56,295  (51,780)  4,129,244  184,072  (170,011) 

Equity and stock index derivatives        
OTC options bought and sold  124,944  13,042  (15,681)  180,157  19,576  (19,998) 
Equity swaps and forwards   45,922  2,057  (1,718)  51,267  3,432  (2,819) 

OTC derivatives   170,866  15,099  (17,399)  231,424  23,008  (22,817) 
Exchange traded futures – bought and sold   57,565  –  –   38,340  –  –  
Exchange traded options – bought and sold   130,885  2,631  (2,371)  121,712  5,551  (3,109) 

Equity and stock index derivatives  359,316  17,730  (19,770)  391,476  28,559  (25,926) 

Commodity derivatives            
OTC options bought and sold   92,508  4,262  (4,215)  78,680  6,565  (10,261) 
Commodity swaps and forwards   252,621  22,872  (22,012)  407,015  38,316  (35,556) 

OTC derivatives   345,129  27,134  (26,227)  485,695  44,881  (45,817) 
Exchange traded futures – bought and sold  312,883  2,436  (2,008)  165,564  3,953  (2,745) 
Exchange traded options – bought and sold   55,729  180  (200)  54,435  161  (233) 

Commodity derivatives   713,741  29,750  (28,435)  705,694  48,995  (48,795) 

Derivative assets/(liabilities) held for trading   39,131,979  415,638  (402,019)  45,740,782  981,996  (964,071) 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
14 Derivative financial instruments continued  
The fair values and notional amounts of derivative instruments held for risk management are set out in the following table:  
  

Interest rate derivatives, designated as cash flow hedges, primarily hedge the exposure to cash flow variability from interest rates of variable rate loans to banks 
and customers, variable rate debt securities held and highly probable forecast financing transactions and reinvestments.  
Interest rate derivatives designated as fair value hedges primarily hedge the interest rate risk of fixed rate borrowings in issue, fixed rate loans to banks and 
customers and investments in fixed rate debt securities held.  
Currency derivatives are primarily designated as hedges of the foreign currency risk of net investments in foreign operations.  
The Group’s total derivative asset and liability position as reported on the balance sheet is as follows:  
  

Derivative assets and liabilities subject to counterparty netting agreements amounted to £343bn (2008: £862bn). Additionally, the Group held £31bn (2008: 
£55bn) of collateral against the net derivative assets exposure.  
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   2009   2008

   Notional
contract
amount

£m

  Fair value   Notional
contract
amount

£m

  Fair value  

Year ended 31st December 
Derivatives held for trading     

Assets
£m  

Liabilities
£m    

Assets
£m  

Liabilities
£m 

Derivatives designated as cash flow hedges        
Currency swaps   –  –  –   586  –  (271) 
Interest rate swaps   79,241  478  (494)  60,669  1,013  (1,011) 
Equity options   –  –  –   400  –  (154) 
OTC options bought and sold   673  2  –   –  –  –  
Forward foreign exchange   2,224  237  (51)  1,871  309  (354) 
Exchange traded interest rate swaps   33,534  –  –   20,028  –  –  

Derivatives designated as cash flow hedges   115,672  717  (545)  83,554  1,322  (1,790) 

Derivatives designated as fair value hedges            
Currency swaps   502  10  –   2,666  283  (105) 
Interest rate swaps   12,199  357  (459)  14,010  1,052  (357) 
Equity options   7,710  53  (56)  259  124  (110) 
Forward foreign exchange   5,386  18  (103)  –  –  –  
Exchange traded interest rate swaps  32,257  –  –   18,767  –  –  

Derivatives designated as fair value hedges   58,054  438  (618)  35,702  1,459  (572) 

Derivatives designated as hedges of net investments            
Forward foreign exchange   5,321  22  (97)  2,019  4  (76) 
Currency swaps   971  –  (137)  3,675  21  (1,563) 

Derivatives designated as hedges of net investment   6,292  22  (234)  5,694  25  (1,639) 

Derivative assets/(liabilities) held for risk management   180,018  1,177  (1,397)  124,950  2,806  (4,001) 

    2009   2008  

   Notional
contract
amount

£m

  Fair value   
Notional
contract

amount £m

  Fair value  

Year ended 31st December     
Assets

£m  
Liabilities

£m    
Assets

£m  
Liabilities

£m 
Total derivative assets/(liabilities) held for trading   39,131,979  415,638  (402,019)  45,740,782  981,996  (964,071) 
Total derivative assets/(liabilities) held for risk management   180,018  1,177  (1,397)  124,950  2,806  (4,001) 

Derivative assets/(liabilities)   39,311,997  416,815  (403,416)  45,865,732  984,802  (968,072) 
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14 Derivative financial instruments continued  
The Group has hedged the following forecast cash flows, which primarily vary with interest rates. These cash flows are expected to impact the income statement 
in the following periods, excluding any hedge adjustments that may be applied:  
  

The maximum length of time over which the Group hedges exposure to the variability in future cash flows for forecast transactions, excluding those forecast 
transactions related to the payment of variable interest on existing financial instruments, is nine years (2008: seven years).  
All gains or losses on hedging derivatives relating to forecast transactions, which are no longer expected to occur, have been recycled to the income statement.  
A loss of £1,478m on hedging instruments was recognised in relation to fair value hedges in net interest income (2008: £2,439m gain). A gain of £1,604m on the 
hedged items was recognised in relation to fair value hedges in net interest income (2008: £2,423m loss).  
Ineffectiveness recognised in relation to cash flow hedges in net interest income was a gain of £21m (2008: £14m gain). Ineffectiveness recognised in relation to 
hedges of net investment was a loss of £5m (2008: £2m gain).  

15 Loans and advances to banks and customers  
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Total

£m  

Up to
one year

£m  

Between
one to

two years
£m  

Between
two to

three years
£m  

Between
three to

four years
£m  

Between
four to

five years
£m  

More than
five years

£m
2009            
Forecast receivable cash flows   3,304  467  838  837  700  370  92
Forecast payable cash flows   558  51  96  122  145  116  28
2008               
Forecast receivable cash flows   2,569  875  586  596  347  127  38
Forecast payable cash flows   974  275  166  175  145  123  90

    
2009

£m  
2008

£m 
Gross loans and advances to banks   41,196   47,758  
Less: Allowance for impairment   (61) (51) 

Loans and advances to banks   41,135   47,707  
Gross loans and advances to customers   430,959   468,338  
Less: Allowance for impairment   (10,735)  (6,523) 

Loans and advances to customers   420,224  461,815  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
16 Available for sale financial investments  
  

17 Securities borrowing, securities lending, repurchase and reverse repurchase agreements  
Amounts included in the balance sheet and reported on a net basis where the Group has the intention and the legal ability to settle net or realise simultaneously 
were as follows:  
a) Reverse repurchase agreements and cash collateral on securities borrowed  
Amounts advanced to counterparties under reverse repurchase agreements and cash collateral provided under stock borrowing agreements are treated as 
collateralised loans receivable. The related securities purchased or borrowed subject to an agreement with the counterparty to repurchase them are not 
recognised on-balance sheet where the risks and rewards of ownership remain with the counterparty.  
  

b) Repurchase agreements and cash collateral on securities lent  
Securities that are not recorded on the balance sheet (for example, securities that have been obtained as a result of reverse repurchase and stock borrowing 
transactions) may also be lent or sold subject to a commitment to repurchase – such securities remain off-balance sheet. In both instances, amounts received 
from counterparty are treated as liabilities, which at 31st December were as follows:  
  

18 Other assets  
  

Included in the above are balances of £4,978m (2008: £4,704m) expected to be recovered within no more than 12 months after the balance sheet date and 
balances of £1,380m (2008: £1,598m) expected to be recovered more than 12 months after the balance sheet date.  
Other assets include £3,476m (2008: £3,096m) of receivables which meet the definition of financial assets. 

  196 
 

 
 

    
2009

£m
2008

£m
Debt securities   43,888   58,831  
Treasury bills and other eligible bills   5,919   4,003  
Equity securities   6,676   2,142  

Available for sale financial investments   56,483   64,976  
   

Movement in available for sale financial investments       
At beginning of year   64,976   43,072  
Exchange and other adjustments   (4,399)  14,275  
Acquisitions and transfers   83,915   59,703  
Disposals (through sale and redemption)   (88,854)  (50,501) 
Gains/(losses) from changes in fair value recognised in equity   1,576   (1,174) 
Impairment charge   (670) (382) 
Amortisation charge   (6) (17) 
Business disposals/discontinued operations   (55)  –  

At end of year   56,483   64,976  

    
2009

£m  
2008

£m
Banks   67,872  55,471
Customers   75,559  74,883
Reverse repurchase agreements and cash collateral held on securities borrowed   143,431  130,354

    
2009

£m  
2008

£m
Banks   93,692  87,403
Customers   105,089  94,882
Repurchase agreements and cash collateral on securities lent   198,781  182,285

    
2009

£m  
2008

£m
Sundry debtors   4,909  4,814
Prepayments   1,010  882
Accrued income   347  483
Reinsurance assets   92  123
Other assets   6,358  6,302
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19 Deferred tax  
The components of deferred taxes disclosed on the balance sheet are as follows:  
  

Deferred taxes are calculated on all temporary differences under the liability method. Movements on deferred tax assets and liabilities were as follows:  
  

The amount of deferred tax liability expected to be settled after more than 12 months is £955m (2008: £1,949m).  
The amount of deferred tax asset expected to be recovered after more than 12 months is £2,446m (2008: £4,593m).  
The deferred tax assets balance includes £197m (2008: £2,139m) which is the excess deferred tax assets over deferred tax liabilities in entities which have 
suffered a loss in either the current or prior year. This is based on management assessment that it is probable that the relevant entities will have taxable profits 
against which the temporary differences can be utilised.  
Deferred tax assets have not been recognised in respect of deductible temporary differences (gross) of £4m (2008: £9m), unused tax losses (gross) of £8,542m 
(2008: £4,083m loss) and unused tax credits of £nil (2008: £46m). Tax losses of £8,516m expire in 2029. The other tax losses, tax credits and temporary 
differences do not expire under current tax legislation. Deferred tax assets have not been recognised in respect of these items because it is not probable that 
future taxable profit will be available against which the Group can utilise benefits. The unused tax losses include amounts relating to non-UK branches of 
Barclays Bank PLC where the future tax benefit might be restricted to the amount in excess of the UK rate.  
The amount of temporary differences associated with investments in subsidiaries, branches, associates and joint ventures for which deferred tax liabilities have 
not been recognised is £738m (2008: £8,429m). 
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2009

£m  
2008

£m 
Deferred tax liability   (470)  (304) 
Deferred tax asset   2,303   2,668  
Net deferred tax   1,833  2,364  

   

Fixed
asset timing
differences

£m  

Available
for sale

investments
£m  

Cash flow
hedges

£m  

Pensions
and other

retirement
benefits

£m  

Allowance
for

impairment
on loans

£m  

Other
provisions

£m  

Tax losses
carried

forward
£m  

Share based
payments

£m  
Other

£m  
Total

£m 
Liabilities  (945)  (46)  (368)  –   –   –   –   –   (1,075)  (2,434) 
Assets  87   57   246   403  356  532  1,659   342   1,116  4,798  
At 1st January 2009  (858)  11   (122)  403   356   532   1,659   342   41   2,364  
Income statement  340   (8)  44   (189)  39   15   (785)  50   293   (201) 
Equity  –   (21)  (59)  –   –   –   –   156   24   100  
Acquisitions and disposals  1   –   –   (5)  (1)  (8)  4   (41)  (98)  (148) 
Exchange and other 

adjustments  (26)  (8)  (2)  10   (15)  (245)  160   (171)  15   (282) 

  (543)  (26)  (139)  219   379   294   1,038   336   275   1,833  
Liabilities  (660)  (54)  (278)  –   –   –   –   –   (197)  (1,189) 
Assets  117   28   139   219   379   294   1,038   336   472   3,022  

At 31st December 2009  (543)  (26)  (139)  219   379   294   1,038   336   275   1,833  
          

                               

Liabilities  (803)  (101)  (51)  –   –   –   –   –   (771)  (1,726) 
Assets  –   –   44   491   108   377   215   428   671   2,334  
At 1st January 2008  (803)  (101)  (7)  491   108   377   215   428   (100)  608  
Income statement  124   8   5   (90)  223   (10)  598   (215)  227   870  
Equity  –   103   (161)  –  –  –  750   (33)  (13) 646  
Acquisitions and disposals  (195)  –   –   –   –   56   –   75   (211)  (275) 
Exchange and other 

adjustments  16   1   41   2   25   109   96   87   138   515  

  (858)  11   (122)  403   356   532   1,659   342   41   2,364  
Liabilities  (945)  (46)  (368)  –  –  –  –   –   (1,075) (2,434) 
Assets  87   57   246   403   356   532   1,659   342   1,116   4,798  

At 31st December 2008  (858)  11   (122)  403   356   532   1,659   342   41   2,364  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
20 Investments in associates and joint ventures  
Share of net assets  
  

Goodwill included above:  
  

The Group holds investments in associates listed on the Johannesburg Stock Exchange: Pinnacle Point Group Limited, Blue Financial Services Limited 
(acquired during 2009) and Sekunjalo Investments Limited (acquired during 2009). The fair value of the Group’s investment in these associates is £15m (2008: 
£60m). Ambit Properties Limited was disposed during 2009 (2008: fair value of £51m).  
Aggregate cash consideration paid for additional investments in associates and joint ventures was £82m (2008: £96m), which also included New China Trust. 
Additional investments for non-cash consideration, include Barclays Vida y Pensiones Compañía de Seguros (£69m) and associates held by Crescent Real 
Estate Holdings LLC (£89m).  
Summarised financial information for the Group’s associates and joint ventures is set out below:  
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    Associates   Joint ventures   Total  

.   
2009

£m  
2008

£m  
2009

£m  
2008

£m  
2009

£m  
2008

£m 

At beginning of year   175   90   166   287   341   377  
Share of results before tax   21   25   21   (6)  42   19  
Share of tax   (2)  (3)  (6)  (2)  (8)  (5) 

Share of post-tax results   19   22   15   (8)  34   14  
Dividends paid   –   –   (1)  –   (1)  –  
New investments   198   6   1   27   199   33  
Acquisitions   38   62   3   1   41   63  
Disposals   (58)  (20)  (14)  (117)  (72)  (137) 
Exchange and other adjustments  (122)  15   2   (24)  (120) (9) 

At end of year   250   175   172   166   422   341  

    Associates   Joint ventures   Total

.   
2009

£m  
2008

£m  
2009

£m  
2008

£m  
2009

£m  
2008

£m
Cost       

At beginning of year  –  –  31   27  31  27
Acquisitions   19   –  –   –  19   –
Exchange and other adjustments   (1)  –  (1)  4  (2)  4

At end of year   18   –  30   31  48   31

   2009   2008

.   
Associates

£m  

Joint
ventures

£m  
Associates

£m  

Joint
ventures

£m 
Property, plant and equipment   1,174   98   788   104  
Financial investments  772  6   124   –  
Trading portfolio assets   426   –   –   –  
Loans to banks and customers   712   3,124   271   2,883  
Other assets   1,855   293   1,343   418  

Total assets   4,939   3,521   2,526   3,405  
Deposits from banks and customers   2,200   2,751   1,376   2,207  
Trading portfolio liabilities  370  107   –   –  
Other liabilities   1,666   380   985   890  
Shareholders’ equity   703   283   165   308  

Total liabilities and shareholders’ equity   4,939   3,521   2,526   3,405  
Net income   1,022   391   859   357  
Operating expenses  (1,045) (342)  (732)  (364) 

(Loss)/profit before tax   (23)  49   127   (7) 
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The amounts included above, which include the entire assets, liabilities and net income of the investees, not just the Group’s share, are based on accounts made 
up to 31st December 2009 with the exception of certain undertakings for which the amounts are based on accounts made up to dates not earlier than three 
months before the balance sheet date.  
The Group’s share of commitments and contingencies of its associates and joint ventures is £5m (2008: £nil). 

(Loss)/profit after tax   (96)  30   52   (11) 
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21 Goodwill  
  

Goodwill is allocated to business operations according to business segments identified by the Group under IFRS 8, as follows:  
  

The goodwill disposal relates to Barclays Global Investors. During 2009, the allocation of balances has been updated to reflect certain changes in the business 
structure.  
Goodwill is reviewed annually for impairment, or more frequently when there are indicators that impairment may have occurred, by comparing the carrying value 
to its recoverable amount.  

Impairment testing of goodwill  
The recoverable amount of each operation’s goodwill is based on value-in-use or fair value less costs to sell calculations. The calculations are based upon 
discounting expected pre-tax cash flows at a risk-adjusted interest rate appropriate to the cash generating unit, the determination of both of which requires the 
exercise of judgement. The estimation of pre-tax cash flows is sensitive to the periods for which forecasts are available and to assumptions regarding the long-
term sustainable cash flows. While forecasts are compared with actual performance and external economic data, expected cash flows naturally reflect 
management’s view of future performance.  
At 31st December 2009, the goodwill allocated to UK Retail Banking was £3,146m (2008: £3,139m) including £3,130m (2008: £3,130m) relating to Woolwich, the 
goodwill allocated to GRCB – Absa was £1,116m (2008: £1,084m) and the goodwill allocated to Barclays Global Investors was £nil (2008: £1,496m). The 
remaining aggregate of goodwill of £1,986m (2008: £1,915m) consists of balances relating to multiple business operations which are not considered individually 
significant.  

Key assumptions used in impairment testing for significant goodwill  
UK Retail Banking  
The recoverable amount of UK Retail Banking has been determined based on a value in use calculation. The calculation uses cash flow predictions based on 
financial budgets approved by management covering a three-year period, with a terminal growth rate of 3% applied thereafter. The forecast cash flows have 
been discounted at a rate of 14%. The recoverable amount exceeded the carrying amount including goodwill by £1.2bn. A one percentage point change in the 
discount rate or the terminal growth rate would reduce the recoverable amount by £0.7bn and £0.5bn respectively. A reduction in the forecast cash flows of 
5% per annum would reduce the recoverable amount by £0.4bn.  

Global Retail and Commercial Banking – Absa  
The recoverable amount of GRCB – Absa has been determined based on a value in use calculation. The calculation uses cash flow predictions based on 
financial budgets approved by management covering a three year period, with a terminal growth rate of 6% applied thereafter. The forecast cash flows have 
been discounted at a rate of 14%. The result of the impairment test is not sensitive to reasonably possible changes in key assumptions.  

Barclays Global Investors  
All of the goodwill in Barclays Global Investors has been disposed of following the sale of this business to BlackRock, Inc on 1st December 2009. The value of 
the goodwill was recovered in full as a result of the transaction.  

Note  
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2009

£m  
2008

£m 

Net book value    
At beginning of year   7,625   7,014  
Acquisitions   63  400  
Business disposals/discontinued operations   (1,503)  (10) 
Impairment charge   (1)  (112) 
Exchange and other adjustments   48   333  

At end of year   6,232   7,625  

    
2009

£m  
2008

£m
UK Retail Banking   3,146  3,139
Barclays Commercial Bank   22  10
Barclaycard   525  413
GRCB – Western Europe   886  948
GRCB – Emerging Markets   39  49
GRCB – Absa   1,116  1,084
Barclays Capital   107  95
Barclays Global Investors   –  1,496
Barclays Wealth   391  391

Goodwill   6,232  7,625

a Figures have been restated for the transfer of Barclays Russia from GRCB – Emerging Markets to GRCB – Western Europe. 

 a
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
22 Intangible assets  
  

Of the amortisation charge for the year, £447m (2008: £276m) relates to continuing operations.  
The impairment release detailed above has been included within other operating expenses. 
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Internally
generated

software
£m  

Other
software

£m  

Core
deposit

intangibles
£m  

Brands
£m  

Customer
lists
£m  

Mortgage
servicing

rights
£m  

Licences
and

other
£m  

Total
£m 

2009          
Cost          
At 1st January 2009   721   328   261   155   1,565   173   426   3,629  
Acquisitions and disposals of subsidiaries   –   –   –   –   1   –   109   110  
Disposal of discontinued operations   (66)  –   –   (2)  –   –   (32)  (100) 
Additions/disposals   264   (36)  –   –   –   –   11   239  
Exchange and other adjustments  44   (55) 40  22  (45)  (9)  (52) (55) 

At 31st December 2009  963   237  301  175  1,521   164   462  3,823  

Accumulated amortisation and impairment          
At 1st January 2009  (284)  (69) (52) (55) (172)  (116)  (104) (852) 
Disposal of discontinued operations   25   –   –   2   –   –   8   35  
Disposals   12   4   –   –   –   –   –   16  
Amortisation charge   (190)  (29)  (22)  (17)  (136)  (13)  (54)  (461) 
Impairment charge   (11)  –   –   (6)  –   –   (10)  (27) 
Exchange and other adjustments   (17)  36   (8)  (8)  (10)  12   24   29  

At 31st December 2009   (465)  (58)  (82)  (84)  (318)  (117)  (136)  (1,260) 

Net book value   498   179   219   91   1,203   47   326   2,563  

2008          
Cost          
At 1st January 2008  388   188  244  149  524   126   161  1,780  
Acquisitions and disposals of subsidiaries   –   127   17   6   992   –   210   1,352  
Additions/disposals   274   5   –   –   –   –   3   282  
Exchange and other adjustments   59   8   –   –   49   47   52   215  

At 31st December 2008   721   328   261   155   1,565   173   426   3,629  

Accumulated amortisation and impairment          
At 1st January 2008   (163)  (57)  (37)  (38)  (101)  (64)  (38)  (498) 
Disposals   11   7   –   –   –   –   –   18  
Amortisation charge   (86)  (33)  (14)  (15)  (62)  (22)  (59)  (291) 
Impairment release   3   –   –   –   –   –   –   3  
Exchange and other adjustments   (49)  14   (1)  (2)  (9)  (30)  (7)  (84) 

At 31st December 2008   (284)  (69)  (52)  (55)  (172)  (116)  (104)  (852) 

Net book value   437   259   209   100   1,393   57   322   2,777  
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23 Property, plant and equipment  
  

Of the depreciation charge for the year £759m (2008: £606m) relates to continuing operations.  
The fair value of Barclays investment property is based on valuations supported by appropriately qualified independent valuers.  
Leased assets represent assets leased to customers under operating leases.  
Certain of the Group’s equipment is held on finance leases, see Note 37. 

 
 

 201  

    

Investment
property

£m  
Property

£m  
Equipment

£m  

Leased
assets

£m  
Total

£m 

2009        
Cost    
At 1st January 2009   –  3,624   3,944   304   7,872  
Acquisitions and disposals of subsidiaries   978  171   5   –   1,154  
Disposal of discontinued operations   –  (120)  (99)  –   (219) 
Additions/disposals   137  233   387   (37)  720  
Change in fair value of investment properties   6  –   –   –   6  
Fully depreciated assets written off   –  (6)  (17)  –   (23) 
Exchange and other adjustments  86  (72) (23)  (201) (210) 

At 31st December 2009   1,207  3,830   4,197   66   9,300  

Accumulated depreciation and impairment        
At 1st January 2009   –  (1,011)  (2,144)  (43)  (3,198) 
Acquisitions and disposals of subsidiaries   –  –   2   –   2  
Disposal of discontinued operations   –  33   64   –   97  
Depreciation charge  –  (201) (565)  (20) (786) 
Impairment charge   –  (32)  (2)  –   (34) 
Disposals   –  46   97   1   144  
Fully depreciated assets written off   –  6   17   –   23  
Exchange and other adjustments   –  31   2   45   78  

At 31st December 2009   –  (1,128)  (2,529)  (17)  (3,674) 

Net book value   1,207  2,702   1,668   49   5,626  

2008        
Cost        
At 1st January 2008   –  2,451   2,995   413   5,859  
Acquisitions and disposals of subsidiaries   –  992   218   –   1,210  
Additions/disposals  –  8  570   (109) 469  
Fully depreciated assets written off   –  (15)  (7)  –   (22) 
Exchange and other adjustments   –  188   168   –   356  

At 31st December 2008   –  3,624   3,944   304   7,872  

Accumulated depreciation and impairment        
At 1st January 2008   –  (1,044)  (1,804)  (15)  (2,863) 
Acquisitions and disposals of subsidiaries  –  (8) (12)  –  (20) 
Depreciation charge   –  (124)  (475)  (31)  (630) 
Impairment charge   –  –   (33)  –   (33) 
Disposals   –  168   185   3   356  
Fully depreciated assets written off   –  15   7   –   22  
Exchange and other adjustments   –  (18)  (12)  –   (30) 

At 31st December 2008  –  (1,011) (2,144)  (43) (3,198) 

Net book value   –  2,613   1,800   261   4,674  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
24 Financial liabilities designated at fair value  
  

At 31st December 2009, the own credit adjustment arose from the fair valuation of £61.5bn of Barclays Capital structured notes (2008: £54.5bn). The movement 
in Barclays credit spreads in the year affected the fair value of these notes and as a result revaluation losses of £1,820m were recognised in trading income 
(2008: £1,663m gains).  
The cumulative own credit net gain that has been recognised on issued notes is £501m at 31st December 2009 (2008: £2,321m).  

25 Other liabilities  
  

Included in the above are balances of £10,966m (2008: £11,068m) expected to be settled within no more than 12 months after the balance sheet date; and 
balances of £1,135m (2008: £1,572m) expected to be settled more than 12 months after the balance sheet date.  
Accruals and deferred income includes £108m (2008: £101m) for the Group’s estimated share of levies that will be raised by the Financial Services 
Compensation Scheme (FSCS). The provision is based on estimates of the Group’s market participation in the relevant charging periods and the interest FSCS 
will pay on the facilities provided by HM Treasury in support of its obligations to depositors of banks declared in default. The total of these facilities is understood 
to be some £20bn.  
While it is anticipated that the substantial majority of these facilities will be repaid wholly from recoveries from the institutions concerned, there is the risk of 
shortfall, such that the FSCS may place additional levies on FSCS participants. It is not currently possible to estimate the amount of potential additional levies, or 
the Group’s share, which is expected to be based on a future level of market participation, or the effect that such levies may have upon operating results in any 
particular financial period.  

26 Insurance assets and liabilities  
Insurance assets  
Reinsurance assets are £92m (2008: £123m) and relate principally to the Group’s long-term business. Reinsurers’ share of provisions relating to the Group’s 
short-term business are £7m (2008: £32m). The reinsurance assets expected to be recovered after more than one year are £85m (2008: £91m).  

Insurance contract liabilities including unit-linked liabilities  
Insurance liabilities comprise the following:  
  

Insurance contract liabilities relate principally to the Group’s long-term business. Insurance contract liabilities associated with the Group’s short-term non-life 
business are £132m (2008: £73m).  
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    2009   2008

   
Fair value

£m  

Contractual
amount
due on

maturity
£m  

Fair value
£m  

Contractual
amount
due on

maturity
£m

Debt securities   72,191  77,636  61,297  69,197
Deposits   6,275  6,544  10,518  10,109
Other   7,736  8,811  5,077  6,761
Financial liabilities designated at fair value   86,202  92,991  76,892  86,067

    
2009

£m  
2008

£m
Accruals and deferred income   6,007  6,495
Sundry creditors   5,972  6,049
Obligations under finance leases (Note 37)   122  96
Other liabilities   12,101  12,640

    
2009

£m  
2008

£m
Insurance contract liabilities:     
– linked liabilities   139  125
– non-linked liabilities   1,886  1,908
Provision for claims   115  119

Insurance contract liabilities including unit-linked liabilities   2,140  2,152
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26 Insurance assets and liabilities continued  
Movements in insurance liabilities and reinsurance assets  
Movements in insurance assets and insurance contract liabilities were as follows:  
  

Assumptions used to measure insurance liabilities  
The assumptions that have the greatest effect on the measurement of the amounts recognised above, and the processes used to determine them were as 
follows:  

Long-term business – linked and non-linked  
Mortality – mortality estimates are based on standard industry and national mortality tables, adjusted where appropriate to reflect the Group’s own experience. A 
margin is added to ensure prudence – for example, future mortality improvements for annuity business.  
Renewal expenses level and inflation – expense reserves are a small part of overall insurance liabilities, however, increases in expenses caused by 
unanticipated inflation or other unforeseen factors could lead to expense reserve increases. Expenses are therefore set using prudent assumptions. Initial 
renewal expense levels are set by considering expense forecasts for the business and, where appropriate, building in a margin to allow for the increasing burden 
of fixed costs on the UK closed life book of business. The inflation assumption is set by adding a margin to the market rate of inflation implied by index-linked gilt 
yields.  

Short-term business  
Short-term business – for single premium policies the proportion of unearned premiums is calculated based on estimates of the frequency and severity of 
incidents.  

Changes in assumptions  
There have been no changes in assumptions in 2009 that have had a material effect on the financial statements.  

Uncertainties associated with cash flows related to insurance contracts and risk management activities  
The assumptions used to determine uncertainties in cash flows and the processes used to manage risk were as follows:  

Long-term insurance contracts (linked and non-linked)  
For long-term insurance contracts where death is the insured risk, the most significant factors that could affect the frequency and severity of claims are the 
incidence of disease, such as AIDS, or general changes in lifestyle, such as in eating, exercise and smoking. Where survival is the insured risk, advances in 
medical care and social conditions are the key factors that increase longevity.  
The Group manages its exposure to risk by operating in part as a unit-linked business, prudent product design, applying strict underwriting criteria, transferring 
risk to reinsurers, managing claims and establishing prudent reserves.  

Short-term insurance contracts  
For payment protection contracts where inability to make payments under a loan contract is the insured risk, the most significant factors are the health of the 
policyholder and the possibility of unemployment which depends upon, among other things, long-term and short-term economic factors. The Group manages its 
exposure to such risks through prudent product design, efficient claims management, prudent reserving methodologies and bases, regular product, economic 
and market reviews and regular adequacy tests on the size of the reserves.  
Absa insures property and motor vehicles, for which the most significant factors that could affect the frequency and severity of claims are climatic change and 
crime. Absa manages its exposure to risk by diversifying insurance risks accepted and transferring risk to reinsurers.  

Sensitivity analysis  
The following table presents the sensitivity of the level of insurance contract liabilities disclosed in this note to movements in the actuarial assumptions used to 
calculate them. The percentage change in variable is applied to a range of existing actuarial modelling assumptions to derive the possible impact on net profit 
after tax. The disclosure is not intended to explain the impact of a percentage change in the insurance assets and liabilities disclosed above.  
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       2009         2008    

    
Gross

£m  
Reinsurance

£m  
Net
£m  

Gross
£m  

Reinsurance
£m  

Net
£m 

At beginning of year  2,152  (123) 2,029  3,903   (157) 3,746  
Change in year   (12)  31   19  (1,751)  34   (1,717) 
At end of year   2,140   (92)  2,048  2,152   (123)  2,029  

   2009     2008   

    

Change in
variable

%  

Net profit
after tax

impact
£m  

Change in
variable

%  

Net profit
after tax

impact
£m
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Any change in net profit after tax would result in a corresponding increase or decrease in shareholders’ equity.  
The above analyses are based on a change in a single assumption while holding all other assumptions constant. In practice this is unlikely to occur. 

Long-term insurance contracts:         
Improving mortality (annuitants only)   10  –  10  1
Worsening of mortality (assured lives only)   10  14  10  20
Worsening of base renewal expense level   20  11  20  19
Worsening of expense inflation rate   10  3  10  1

Short-term insurance contracts:         
Worsening of claim expense assumptions  10  5  10  3
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
26 Insurance assets and liabilities continued  
Options and guarantees  
The Group’s insurance contracts do not contain options or guarantees that give rise to material risk.  

Concentration of insurance risk  
The Group considers that the concentration of insurance risk that is most relevant to the Group financial statements is according to the type of cover offered and 
the location of insured risk. The following table shows the maximum amounts payable under all of the Group’s insurance products. It ignores the probability of 
insured events occurring and the contribution from investments backing the insurance policies. The table shows the broad product types and the location of the 
insured risk, before and after the impact of reinsurance that represents the risk that is passed to other insurers.  
  

Reinsurer credit risk  
For the long-term business, reinsurance programmes are in place to restrict the amount of cover on any single life. The reinsurance cover is spread across highly 
rated companies to diversify the risk of reinsurer solvency. Net insurance reserves include a margin to reflect reinsurer credit risk.  

27 Subordinated liabilities  
Subordinated liabilities, which are all issued by Barclays Bank PLC (‘The Bank’) or other subsidiaries of the Group, include accrued interest and comprise dated 
and undated loan capital as follows:  
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    2009      2008   

    

Before
Reinsurance

£m  
Reinsurance

£m  

After
Reinsurance

£m  

Before
Reinsurance

£m  
Reinsurance

£m  

After
Reinsurance

£m
Total benefits insured by product type           
Long-term insurance contracts   13,405  (1,547)  11,858  19,193  (3,591)  15,602
Short-term insurance contracts  49,359  (4,145) 45,214  36,228  (2,735)  33,493
Total benefits insured   62,764  (5,692)  57,072  55,421  (6,326)  49,095

Total benefits insured by geographic location           
United Kingdom   5,727  (363)  5,364  8,120  (525)  7,595
Other European Union   1,724  (20)  1,704  6,519  (2,305)  4,214
Africa   55,313  (5,309)  50,004  40,782  (3,496)  37,286
Total benefits insured   62,764  (5,692)  57,072  55,421  (6,326)  49,095

        
2009

£m  
2008

£m
Undated loan capital     8,148  13,673
Dated loan capital      17,668  16,169
      25,816  29,842

Undated loan capital 
        

    Notes  
2009

£m  
2008

£m
Non-convertible       
Barclays Bank PLC       
6% Callable Perpetual Core Tier One Notes   a,p  424  487
6.86% Callable Perpetual Core Tier One Notes (US$1,000m)   a,p  784  1,118
5.3304% Step-up Callable Perpetual Reserve Capital Instruments   b,q  560  652
5.926% Step-up Callable Perpetual Reserve Capital Instruments (US$1,350m)   c,r  928  1,109
6.3688% Step-up Callable Perpetual Reserve Capital Instruments   m,ac  567  600
7.434% Step-up Callable Perpetual Reserve Capital Instruments (US$1,250m)   n,ad  866  1,055
14% Step-up Callable Perpetual Reserve Capital Instruments   e,s  2,608  2,514
Junior Undated Floating Rate Notes (US$121m)   d,t  75  83
7.7% Undated Subordinated Notes (US$99m, 2008: US$2,000m)   o,af  65  1,644
Undated Floating Rate Primary Capital Notes Series 3   d,u  145  147
9.25% Perpetual Subordinated Bonds (ex-Woolwich plc)   f,v  95  232
9% Permanent Interest Bearing Capital Bonds   g,w  43  120
8.25% Undated Subordinated Notes   o,ae  152  1,092
7.125% Undated Subordinated Notes   h,x  180  620
6.875% Undated Subordinated Notes   i,y  151  729
6.375% Undated Subordinated Notes   j,z  147  526
6.125% Undated Subordinated Notes   k,aa  220  666
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6.5% Undated Subordinated Notes (FFr 1,000m)     –  151
5.03% Reverse Dual Currency Undated Subordinated Loan (Yen 8,000m)   l,ab  55  51
5% Reverse Dual Currency Undated Subordinated Loan (Yen 12,000m)   l,ab  83  77

Undated loan capital – non-convertible      8,148  13,673
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27 Subordinated liabilities continued  
Security and subordination  
None of the undated loan capital is secured.  
The Junior Undated Floating Rate Notes (the Junior Notes) rank behind the claims against the Bank of depositors and other unsecured unsubordinated creditors 
and holders of dated loan capital.  
All other issues of undated loan capital rank pari passu with each other and behind the claims of the holders of the Junior Notes, except for the 6% and 6.86% 
Callable Perpetual Core Tier One Notes (the TONs) and the 5.3304%, 5.926%, 6.3688%, 7.434% and 14% Step-up Callable Perpetual Reserve Capital 
Instruments (the RCIs) (such issues, excluding the TONs and the RCIs, being the Undated Notes and Loans).  
The TONs and the RCIs rank pari passu with each other and behind the claims of the holders of the Undated Notes and Loans.  

Interest  
Notes  
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a) These TONs bear a fixed rate of interest until 2032. After that date, in the event that the TONs are not redeemed, the TONs will bear interest at rates fixed 
periodically in advance, based on London interbank rates. 

b) These RCIs bear a fixed rate of interest until 2036. After that date, in the event that the RCIs are not redeemed, the RCIs will bear interest at rates fixed 
periodically in advance, based on London interbank rates. 

c) These RCIs bear a fixed rate of interest until 2016. After that date, in the event that the RCIs are not redeemed, the RCIs will bear interest at rates fixed 
periodically in advance, based on London interbank rates. 

d) These Notes bear interest at rates fixed periodically in advance, based on London interbank rates. 

e) These RCIs bear a fixed rate of interest until 2019. After that date, in the event that the RCIs are not redeemed, the RCIs will bear interest at rates fixed 
periodically in advance, based on London interbank rates. 

f) These Bonds bear a fixed rate of interest until 2021. After that date, in the event that the Bonds are not redeemed, the coupon will be reset to a fixed margin 
over a reference gilt rate for a further period of five years. 

g) The interest rate on these Bonds is fixed for the life of this issue. 

h) These Notes bear a fixed rate of interest until 2020. After that date, in the event that the Notes are not redeemed, the coupon will be reset to a fixed margin 
over a reference gilt rate for a further period of five years. 

i) These Notes bear a fixed rate of interest until 2015. After that date, in the event that the Notes are not redeemed, the coupon will be reset to a fixed margin 
over a reference gilt rate for a further period of five years. 

j) These Notes bear a fixed rate of interest until 2017. After that date, in the event that the Notes are not redeemed, the coupon will be reset to a fixed margin 
over a reference gilt rate for a further period of five years. 

k) These Notes bear a fixed rate of interest until 2027. After that date, in the event that the Notes are not redeemed, the coupon will be reset to a fixed margin 
over a reference gilt rate for a further period of five years. 

l) These Loans bear a fixed rate of interest until 2028 based on a US Dollar principal amount, but the interest payments have been swapped, resulting in a 
Yen interest rate payable, which is fixed periodically in advance based on London interbank rates. After that date, in the event that the Loans are not 
redeemed, the Loans will bear Yen interest rates fixed periodically in advance, based on London interbank rates. 

m) These RCIs bear a fixed rate of interest until 2019. After that date, in the event that the RCIs are not redeemed, the RCIs will bear interest at rates fixed 
periodically in advance, based on London interbank rates. 

n) These RCIs bear a fixed rate of interest until 2017. After that date, in the event that the RCIs are not redeemed, the RCIs will bear interest at rates fixed 
periodically in advance, based on London interbank rates. 

o) These Notes bear a fixed rate of interest until 2018. After that date, in the event that the Notes are not redeemed, the Notes will bear interest at rates fixed 
periodically in advance, based on London interbank rates. 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
27 Subordinated liabilities continued  
Barclays Bank PLC is not obliged to make a payment of interest on its Undated Notes and Loans excluding the 9.25% Perpetual Subordinated Bonds, 7.7% 
Undated Subordinated Notes and 8.25% Undated Subordinated Notes if, in the preceding six months, a dividend has not been declared or paid on any class of 
shares of Barclays PLC or, in certain cases, any class of preference shares of the Bank. The Bank is not obliged to make a payment of interest on its 9.25% 
Perpetual Subordinated Bonds if, in the immediately preceding 12 months’ interest period, a dividend has not been paid on any class of its share capital. Interest 
not so paid becomes payable in each case if such a dividend is subsequently paid or in certain other circumstances. During the year, the Bank declared and paid 
dividends on its ordinary shares and on all classes of preference shares.  
No payment of principal or any interest may be made unless the Bank satisfies a specified solvency test.  
The Bank may elect to defer any payment of interest on the 7.7% Undated Subordinated Notes and 8.25% Undated Subordinated Notes. Until such time as any 
deferred interest has been paid in full, neither the Bank nor Barclays PLC may declare or pay a dividend, subject to certain exceptions, on any of its ordinary 
shares, preference shares, or other share capital or satisfy any payments of interest or coupons on certain other junior obligations.  
The Bank may elect to defer any payment of interest on the RCIs (b, c, e, m and n above). Any such deferred payment of interest must be paid on the earlier of 
(i) the date of redemption of the RCIs, (ii) the coupon payment date falling on or nearest to the tenth anniversary of the date of deferral of such payment, and 
(iii) in respect of e above only, substitution. Whilst such deferral is continuing, neither the Bank nor Barclays PLC may declare or pay a dividend, subject to 
certain exceptions, on any of its ordinary shares or preference shares.  
The Bank may elect to defer any payment of interest on the TONs if it determines that it is, or such payment would result in it being, in non-compliance with 
capital adequacy requirements and policies of the FSA. Any such deferred payment of interest will only be payable on a redemption of the TONs. Until such time 
as the Bank next makes a payment of interest on the TONs, neither the Bank nor Barclays PLC may (i) declare or pay a dividend, subject to certain exceptions, 
on any of their respective ordinary shares or Preference Shares, or make payments of interest in respect of the Bank’s Reserve Capital Instruments and 
(ii) certain restrictions on the redemption, purchase or reduction of their respective share capital and certain other securities also apply.  

Repayment  
Notes  
  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

In addition, each issue of undated loan capital is repayable, at the option of the Bank, in whole for certain tax reasons, either at any time, or on an interest 
payment date. There are no events of default except non-payment of principal or mandatory interest.  
Any repayments require the prior notification to the FSA.  
All issues of undated loan capital have been made in the eurocurrency market and/or under Rule 144A, and no issues have been registered under the US 
Securities Act of 1933.  
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p) These TONs are repayable, at the option of the Bank, in whole on any coupon payment date falling in or after June 2032. 

q) These RCIs are repayable, at the option of the Bank, in whole on any coupon payment date falling in or after December 2036. 

r) These RCIs are repayable, at the option of the Bank, in whole on any coupon payment date falling in or after December 2016. 

s) These RCIs are repayable, at the option of the Bank, in whole on any coupon payment date falling in or after June 2019. 

t) These Notes are repayable, at the option of the Bank, in whole or in part on any interest payment date. 

u) These Notes are repayable, at the option of the Bank, in whole on any interest payment date. 

v) These Bonds are repayable, at the option of the Bank, in whole in 2021, or on any fifth anniversary thereafter. 

w) These Bonds are repayable, at the option of the Bank, in whole at any time. 

x) These Notes are repayable, at the option of the Bank, in whole in 2020, or on any fifth anniversary thereafter. 

y) These Notes are repayable, at the option of the Bank, in whole in 2015, or on any fifth anniversary thereafter. 

z) These Notes are repayable, at the option of the Bank, in whole in 2017, or on any fifth anniversary thereafter. 

aa) These Notes are repayable, at the option of the Bank, in whole in 2027, or on any fifth anniversary thereafter. 

ab) These Loans are repayable, at the option of the Bank, in whole in 2028, or on any fifth anniversary thereafter. 

ac) These RCIs are repayable, at the option of the Bank, in whole on any coupon payment date falling in or after December 2019. 

ad) These RCIs are repayable, at the option of the Bank, in whole on any coupon payment date falling in or after December 2017. 

ae) These Notes are repayable, at the option of the Bank, in whole on any interest payment date falling in or after December 2018. 

af) These Notes are repayable, at the option of the Bank, in whole on any interest payment date falling in or after April 2018. 
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27 Subordinated liabilities continued  
Dated loan capital  
Dated loan capital is issued by the Bank for the development and expansion of the Group’s business and to strengthen its capital base by Barclays Bank Spain 
SA (Barclays Spain), Barclays Bank of Botswana Ltd (BBB), Barclays Bank Zambia PLC (Barclays Zambia) and Barclays Bank of Kenya (Barclays Kenya) to 
enhance their respective capital bases and by Absa and Barclays Bank of Ghana Ltd (BBG) for general corporate purposes. It comprises:  
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    Notes  
2009

£m  
2008

£m
Non-convertible       
Barclays Bank PLC       
7.4% Subordinated Notes 2009 (US$400m)     –  275
Subordinated Fixed to CMS-Linked Notes 2009 (€€ 31m)     –  31
12% Unsecured Capital Loan Stock 2010   a  27  27
5.75% Subordinated Notes 2011 (€€ 1,000m)   a  853  943
5.25% Subordinated Notes 2011 (€€ 250m) (ex-Woolwich plc)   a  246  260
5.015% Subordinated Notes 2013 (US$150m)   a  99  112
4.875% Subordinated Notes 2013 (€€ 750m)   a  693  750
Callable Floating Rate Subordinated Notes 2015 (US$1,500m)   b,j  927  1,031
4.38% Fixed Rate Subordinated Notes 2015 (US$75m)   a  51  88
4.75% Fixed Rate Subordinated Notes 2015 (US$150m)   a  103  81
Floating Rate Subordinated Step-up Callable Notes 2016 (US$750m)   b,j  463  514
Callable Floating Rate Subordinated Notes 2016 (€€ 1,250m)   b,j  1,115  1,211
Callable Floating Rate Subordinated Notes 2017 (US$500m)   b,j  309  343
10.125% Subordinated Notes 2017 (ex-Woolwich plc)   g,j  107  109
Floating Rate Subordinated Step-up Callable Notes 2017 (US$1,500m)   b,j  926  1,029
Floating Rate Subordinated Step-up Callable Notes 2017 (€€ 1,500m)   b,j  1,337  1,444
6.05% Fixed Rate Subordinated Notes 2017 (US$2,250m)   a  1,505  1,856
Floating Rate Subordinated Notes 2018 (€€ 40m)   b  36  38
6% Fixed Rate Subordinated Notes due 2018 (€€ 1,750m)   a  1,641  1,767
CMS-Linked Subordinated Notes due 2018 (€€ 100m)   b  92  100
CMS-Linked Subordinated Notes due 2018 (€€ 135m)   b  124  135
Floating Rate Subordinated Notes 2019 (€€ 50m)   b  43  47
Callable Fixed/Floating Rate Subordinated Notes 2019 (€€ 1,000m)   h  915  984
9.5% Subordinated Bonds 2021(ex-Woolwich plc)   a  276  298
Subordinated Floating Rate Notes 2021 (€€ 100m)   b  87  94
10% Fixed Rate Subordinated Notes 2021   a  2,022  –
10.179% Fixed Rate Subordinated Notes 2021 (US$ 1,521m)   a  942  –
Subordinated Floating Rate Notes 2022 (€€ 50m)   b  45  49
Subordinated Floating Rate Notes 2023 (€€ 50m)   b  45  48
Fixed/Floating Rate Subordinated Callable Notes 2023   m,j  568  571
5.75% Fixed Rate Subordinated Notes 2026   a  631  690
5.4% Reverse Dual Currency Subordinated Loan 2027 (Yen 15,000m)   i  105  128
6.33% Subordinated Notes 2032   a  52  53
Subordinated Floating Rate Notes 2040 (€€ 100m)   b  89  96
Barclays Bank SA, Spain (Barclays Spain)       
Subordinated Floating Rate Capital Notes 2011 (€€ 11m)   b  4  11
Absa       
14.25% Subordinated Callable Notes 2014 (ZAR 3,100m)     –  240
10.75% Subordinated Callable Notes 2015 (ZAR 1,100m)   c,j  95  85
Subordinated Callable Notes 2015 (ZAR 400m)   d,j  36  30
8.75% Subordinated Callable Notes 2017 (ZAR 1,500m)   e,j  129  115
Subordinated Callable Notes 2018 (ZAR 1,886m)   d,j  173  144
8.8% Subordinated Fixed Rate Callable Notes 2019 (ZAR 1,725m)   n,j  143  146
Subordinated Callable Notes 2019 (ZAR 3,000m)   d,j  268  –
8.1% Subordinated Callable Notes 2020 (ZAR 2,000m)   f,j  160  130
Subordinated Callable Notes 2028 (ZAR 1,500m)   d,j  127  –
Barclays Bank of Ghana Ltd (BBG)       
14% Fixed Rate BBG Subordinated Callable Notes 2016 (GHC 10m)   a,j  4  5
Barclays Bank of Kenya (Barclays Kenya)       
Floating Rate Subordinated Notes 2014 (KES 968m)   o  8  8
Floating Rate Subordinated Notes 2015 (KES 740m)   o  6  6
Fixed Rate Subordinated Notes 2015 (KES 1,260m)   a  10  12
Barclays Bank Zambia PLC (Barclays Zambia)       
Subordinated Unsecured Floating Rate Capital Notes 2016 (ZMK 49,232m)   p  6  –

Dated loan capital – non-convertible      17,643  16,134
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
27 Subordinated liabilities continued  
  

None of the Group’s dated loan capital is secured. The debt obligations of the Bank, Barclays Spain, BBG, BBB, Barclays Zambia, Barclays Kenya and Absa 
rank ahead of the interests of holders of their equity and the dated loan capital has been issued on the basis that the claims thereunder are subordinated to the 
respective claims of their depositors and other unsecured unsubordinated creditors.  

Interest  
Notes  
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    Notes  
2009

£m  
2008

£m
Convertible      
Barclays Bank of Botswana (BBB)      
Subordinated Unsecured Fixed Rate Capital Notes 2014 (BWP 190m)   j,k)  18  17
Barclays Bank Zambia PLC (Barclays Zambia)      
Subordinated Unsecured Floating Rate Capital Notes 2015 (ZMK 49,086m)   j,l)  7  7
Absa     
Redeemable cumulative option-holding preference shares (ZAR 147m)      –  11
Dated loan capital convertible      25  35
Total dated loan capital      17,668  16,169

a) The interest rates on these Notes are fixed for the life of those issues. 

b) These Notes bear interest at rates fixed periodically in advance based on London or European interbank rates. 

c) These Notes bear a fixed rate of interest until 2010. After that date, in the event that the Notes are not redeemed, the Notes will bear interest at rates fixed 
periodically in advance based on Johannesburg interbank acceptance rates. 

d) These Notes bear interest at rates fixed periodically in advance based on Johannesburg interbank acceptance rates. 

e) These Notes bear a fixed rate of interest until 2012. After that date, in the event that the Notes are not redeemed, the Notes will bear interest at rates fixed 
periodically in advance based on Johannesburg interbank acceptance rates. 

f) These Notes bear a fixed rate of interest until 2015. After that date, in the event that the Notes are not redeemed, the Notes will bear interest at rates fixed 
periodically in advance based on Johannesburg interbank acceptance rates. 

g) These Notes bear a fixed rate of interest until 2012. After that date, in the event that the Notes are not redeemed, the coupon will be reset to a fixed margin 
over a reference gilt rate for a further period of five years. 

h) These Notes bear a fixed rate of interest until 2014. After that date, in the event that the Notes are not redeemed, the Notes will bear interest at rates fixed 
periodically in advance based on European interbank rates. 

i) This Loan bears a fixed rate of interest based on a US Dollar principal amount, but the interest payments have been swapped, resulting in a Yen interest 
rate payable which is fixed periodically in advance based on London interbank rates. 

j) Repayable at the option of the issuer, prior to maturity, on conditions governing the respective debt obligations, some in whole or in part, and some only in 
whole. 

k) These Notes bear interest at rates fixed periodically in advance based on the Bank of Botswana Certificate Rate. All of these Notes will be compulsorily 
converted to Preference Shares of BBB, having a total par value equal in sum to the principal amount of Notes outstanding at the time of conversion, should 
BBB experience pre-tax losses in excess of its retained earnings and other capital surplus accounts. 

l) These Notes bear interest at rates fixed periodically in advance based on the Bank of Zambia Treasury Bill rate. All of these Notes will be compulsorily 
converted to Preference Shares of Barclays Zambia, having a total par value equal in sum to the principal amount of Notes outstanding at the time of 
conversion, should Barclays Zambia experience pre-tax losses in excess of its retained earnings and other capital surplus accounts. 

m) These Notes bear a fixed rate of interest until 2018. After that date in the event that the Notes are not redeemed, the Notes will bear interest at rates fixed 
periodically in advance based on London interbank rates. 

n) These Notes bear a fixed rate of interest until 2014. After that date, in the event that the Notes are not redeemed, the Notes will bear interest at rates fixed 
periodically in advance based on Johannesburg interbank acceptance rates. 

o) These Notes bear interest at rates fixed periodically in advance based on the Central Bank of Kenya Treasury Bill rates. 

p) These Notes bear interest at rates fixed periodically in advance based on the Central Bank of Zambia Treasury Bill rates. 
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27 Subordinated liabilities continued  
The 7.4% Subordinated Notes 2009 (the ‘7.4% Notes’) issued by the Bank were registered under the US Securities Act of 1933. All other issues of dated loan 
capital by the Bank, Barclays Spain, BBG, BBB, Barclays Zambia, Barclays Kenya and Absa, which were made in non-US markets, have not been so registered. 

Repayment terms  
Unless otherwise indicated, the Group’s dated loan capital outstanding at 31st December 2009 is redeemable only on maturity, subject in particular cases, to 
provisions allowing an early redemption in the event of certain changes in tax law or, in the case of BBB and Barclays Zambia, to certain changes in legislation or 
regulations.  
Any repayments prior to maturity require, in the case of the Bank, the prior notification to the FSA, in the case of BBB, the prior approval of the Bank of 
Botswana, in the case of Barclays Zambia, the prior approval of the Bank of Zambia, and in the case of Absa, the prior approval of the South African Registrar of 
Banks.  
There are no committed facilities in existence at the balance sheet date which permit the refinancing of debt beyond the date of maturity.  

28 Provisions  
  

Provisions expected to be recovered or settled within no more than 12 months after 31st December 2009 were £466m (2008: £333m).  
Sundry provisions are made with respect to commission clawbacks, warranties and litigation claims.  

29 Securitisations  
The Group was party to securitisation transactions involving its residential mortgage loans, business loans and credit card balances. In addition, the Group acts 
as a conduit for commercial paper, whereby it acquires static pools of residential mortgage loans from other lending institutions for securitisation transactions.  
In these transactions, the assets, or interests in the assets, or beneficial interests in the cash flows arising from the assets, are transferred to a special purpose 
entity, or to a trust which then transfers its beneficial interests to a special purpose entity, which then issues floating rate debt securities to third-party investors.  
Securitisations may, depending on the individual arrangement, result in continued recognition of the securitised assets and the recognition of the debt securities 
issued in the transaction; lead to partial continued recognition of the assets to the extent of the Group’s continuing involvement in those assets or to 
derecognition of the assets and the separate recognition, as assets or liabilities, of any rights and obligations created or retained in the transfer. Full 
derecognition only occurs when the Group transfers both its contractual right to receive cash flows from the financial assets, or retains the contractual rights to 
receive the cash flows, but assumes a contractual obligation to pay the cash flows to another party without material delay or reinvestment, and also transfers 
substantially all the risks and rewards of ownership, including credit risk, prepayment risk and interest rate risk. 

 
 

 209  

    

Onerous
contracts

£m  

Redundancy
and

restructuring
£m  

Undrawn
contractually

committed
facilities and

guarantees
provided

£m  

Sundry
provisions

£m  
Total

£m 
At 1st January 2009   50  118  109   258  535  
Acquisitions and disposals of subsidiaries   –  (2) 1   (6) (7) 
Exchange and other adjustments   –   4   2   –   6  
Additions   51   269   119   125   564  
Amounts used   (27)  (201)  (21)  (142)  (391) 
Unused amounts reversed   (8)  (26)  (48)  (37)  (119) 
Amortisation of discount   2   –   –   –   2  

At 31st December 2009   68  162  162   198  590  

At 1st January 2008   64   82   475   209   830  
Acquisitions and disposals of subsidiaries   9   (9)  –   (1)  (1) 
Exchange and other adjustments   2   –   63   15   80  
Additions   12   269   461   102   844  
Amounts used   (41)  (213)  (794)  (42)  (1,090) 
Unused amounts reversed   –  (11) (96)  (25) (132) 
Amortisation of discount   4   –   –   –   4  

At 31st December 2008   50   118   109   258   535  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
29 Securitisations continued  
The following table shows the carrying amount of securitised assets, stated at the amount of the Group’s continuing involvement where appropriate, together with 
the associated liabilities, for each category of asset on the balance sheet:  
  

Balances included within loans and advances to customers represent securitisations where substantially all the risks and rewards of the asset have been 
retained by the Group.  
The excess of total associated liabilities over the carrying amount of assets primarily reflects timing differences in the receipt and payment of cash flows, and 
foreign exchange movements where the assets and associated liabilities are denominated in different currencies.  
Retained interests in residential mortgage loans are securities which represent a continuing exposure to the prepayment and credit risk in the underlying 
securitised assets. The total amount of the loans was £14,795m (2008: £31,734m). The retained interest is initially recorded as an allocation of the original 
carrying amount based on the relative fair values of the portion derecognised and the portion retained.  

30 Retirement benefit obligations  
Pension schemes  
The UK Retirement Fund (UKRF), which is the main scheme of the Group, amounting to 93% of all the Group’s schemes in terms of benefit obligations, 
comprises ten sections.  

The 1964 Pension Scheme  
Most employees recruited before July 1997 are members of this non-contributory defined benefit scheme. Pensions are calculated by reference to service and 
pensionable salary and are normally subject to a deduction from State pension age.  

The Retirement Investment Scheme (RIS)  
A defined contribution plan for most joiners between July 1997 and 1st October 2003. This was closed to new entrants on 1st October 2003 and the large 
majority of existing members of the RIS transferred to Afterwork in respect of future benefit accrual with effect from 1st January 2004. There are no longer any 
active members of the RIS.  

The Pension Investment Plan (PIP)  
A defined contribution plan created from 1st July 2001 to provide benefits for employees of Barclays Capital.  

Afterwork  
Combines a contributory cash balance element with a voluntary defined contribution element. The majority of new employees outside of Barclays Capital since 
1st October 2003 are eligible to join Afterwork. In addition, the large majority of active members of the RIS (now closed) were transferred to Afterwork in respect 
of future benefit accrual after 1st January 2004.  

Career Average Section  
The Career Average Section was established in the UKRF with effect from 1st May 2004 following the transfer of members from the Woolwich Pension Fund. 
The Career Average Section is a non-contributory career average scheme and was closed to new entrants on 1st December 2006.  

1951 Fund Section, AP89 Section, BCPS Section, CCS Section and Mercantile Section  
Five new sections were established in the UKRF with effect from 31st March 2007 following the merger of the UKRF with five smaller schemes sponsored from 
within the Group. All five sections are closed to new members.  
The 1951 Fund Section, AP89 Section and Mercantile Section provide final salary benefits calculated by reference to service and pensionable salary.  
The BCPS and CCS Sections provide defined contribution benefits. The benefits built up in these sections in relation to service before 6th April 1997 are subject 
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    2009  2008 

    

Carrying
amount of

assets
£m  

Associated
liabilities

£m  

Carrying
amount of

assets
£m  

Associated
liabilities

£m 
Loans and advances to customers        
Residential mortgage loans   10,374  (10,738)  12,754  (13,172) 
Credit card receivables   1,288  (1,288)  1,888  (2,109) 
Other personal lending   94  (124)  212  (256) 
Wholesale and corporate loans and advances   4,835  (5,999)  7,702  (8,937) 

Total  16,591  (18,149)  22,556  (24,474) 

Assets designated at fair value through profit or loss        
Retained interest in residential mortgage loans   26     316    
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to a defined benefit minimum.  
In addition, the costs of ill-health retirements and death in service benefits are generally borne by the UKRF for each of the ten sections. From November 2008, 
members were given the option to contribute by way of salary sacrifice to the UKRF.  
On 10th September 2009, the Trust Deed was amended such that with effect from 1st April 2010 the following sections of the UKRF will close to the accrual of 
future pension benefits: 1964 Pension Scheme; AP89 Section; 1951 Fund Section; Mercantile Section; Career Average Section; and CCS Section. Members of 
these sections will be eligible to accrue future service pension benefits in either Afterwork or PIP from 1st April 2010. This gave rise to the recognition of a 
curtailment gain during the year of £487m, the recognition of actuarial losses of £79m and an additional cost of £37m included in other staff costs.  
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30 Retirement benefit obligations continued  
Governance  
The UKRF operates under trust law and is managed and administered on behalf of the members in accordance with the terms of the Trust Deed and all relevant 
legislations. The Corporate Trustee is Barclays Pension Funds Trustees Limited (BPFTL), a private limited company incorporated on 20th December 1990 and is 
a wholly owned subsidiary of Barclays Bank PLC. The Trustee is the legal owner of the assets of the UKRF which are held separately from the assets of the 
Group.  
The Trustee Board comprises six Management Directors selected by Barclays, of whom three are independent Directors with no relationship with Barclays or the 
UKRF, and three are Member Nominated Directors. In addition there are three Alternate Management Directors and three Alternate Member Nominated 
Directors. Member Nominated Directors are selected from those eligible active staff and pensioner members who apply to be considered for the role.  
The Pensions Act 2004 (the Act) requires corporate trustees to take responsibility for making arrangements for the nomination and selection of Member 
Nominated Directors (MNDs). A formal procedure has been in place since 1st September 2007, which is fully compliant with the legal requirements and reflects 
best practice. Eligibility for nomination and selection is open to all members of the UKRF but excludes those in receipt of solely spouses, civil partners, 
dependants or ex-spouse participants pensions, deferred pensioners and members with eligibility for death benefits only.  
Under the Act, the Bank and the Trustee must agree on the funding rate, including a recovery plan to fund any deficit against the scheme specific statutory 
funding objective. The first ongoing funding valuation to be completed under this legislation was carried out as at 30th September 2007.  
There are other pension schemes (both defined benefit and defined contribution) in the UK and overseas. The same principles of pension governance applies to 
UK based schemes, although different legislation covers overseas schemes where, in most cases, the Bank has the power to determine the funding rate.  
The following tables present an analysis of defined benefit obligation and fair value of plan assets for all the Group’s pension schemes and post-retirement 
benefits (the latter are unfunded) and present the amounts recognised in the income statement including those related to post-retirement health care.  
  

Staff costs are included in other operating expenses. Of the other post retirement benefit costs £16m relate to continuing operations (2008: £1m, 2007: £9m).  
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    2009   2008   2007  

    
Pensions

£m  

Other post-
retirement

benefits
£m  

Total
£m

Pensions
£m

Other post-
retirement

benefits
£m

Total
£m  

Pensions
£m  

Other post-
retirement

benefits
£m  

Total
£m

Income statement charge             
Current service cost   281   10  291  299  2  301   332   2  334  
Interest cost   992   9  1,001   991   8   999   905   8  913  
Expected return on scheme assets   (935)  –  (935)  (1,175)  –   (1,175)  (1,074)  –  (1,074) 
Recognised actuarial (gain)/loss   96   –  96   (23)  (1)  (24)  (1)  –  (1) 
Past service cost   6   –  6   2   (8)  (6)  20   –  20  
Curtailment or settlements   (473)  –  (473)  (5)  –   (5)  (32)  –  (32) 

Total included in staff costs   (33)  19  (14)  89   1   90   150   10  160  

    2009         2008        

    Pensions   
Post-retirement

benefits   Total  Pensions   
Post-retirement

benefits   Total 

    
UK
£m  

Overseas
£m  

UK
£m  

Overseas
£m  £m  

UK
£m  

Overseas
£m  

UK
£m  

Overseas
£m  £m 

Benefit obligation at beginning of the year   (14,395)  (1,220)  (43)  (125)  (15,783)  (16,563)  (913)  (60)  (98)  (17,634) 
Current service cost   (254)  (27)  (1)  (9)  (291)  (276)  (23)  –   (2)  (301) 
Interest cost   (941)  (51)  (3)  (6)  (1,001)  (946)  (45)  (3)  (5)  (999) 
Past service cost   (1)  –   –   –   (1)  (2)  (11)  7   –   (6) 
Curtailments or settlements  482   (7)  –  1  476  7  2   –   –  9  
Actuarial (loss)/gain   (4,757)  (33)  (3)  7   (4,786)  2,807   –   11   (5)  2,813  
Contributions by plan participants   (2)  (5)  –   –   (7)  (20)  (3)  –   –   (23) 
Benefits paid   659   58   1   6   724   598   42   2   9   651  
Business disposals   –   9   –   6   15   –   –   –   –   –  
Exchange and other adjustments   –   (1)  (16)  25   8   –   (269)  –   (24)  (293) 

Benefit obligation at end of the year   (19,209)  (1,277)  (65)  (95)  (20,646)  (14,395)  (1,220)  (43)  (125)  (15,783) 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
30 Retirement benefit obligations continued  
The benefit obligation arises from plans that are wholly unfunded and wholly or partly funded as follows:  
  

Change in plan assets  
  

Amounts recognised on-balance sheet  
The pension and post-retirement benefit assets and liabilities recognised on the balance sheet are as follows:  
  

The UKRF funded status, as measured using the IAS 19 assumptions detailed below, has decreased from a deficit of £0.9bn at 31st December 2008 to a deficit 
of £3.5bn at 31st December 2009. The most significant reasons for this change were the decrease in AA corporate bond yields which resulted in a lower discount 
rate of 5.61% (31st December 2008: 6.75%) and an increase in the long-term inflation assumption to 3.76% (31st December 2008: 3.16%). The impact of the 
change in assumptions was partially offset by a one-off curtailment credit resulting from the closure of the UK final salary pension schemes to existing members, 
better than expected asset performance, and contributions paid in excess of the pension expense.  

Note  
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2009

£m
2008

£m
Unfunded obligations   (288)  (297) 
Wholly or partly funded obligations   (20,358)  (15,486) 

Total   (20,646)  (15,783) 

           2009              2008        

    Pensions   
Post-retirement

benefits   Total  Pensions   
Post-retirement

benefits   Total 

    
UK
£m  

Overseas
£m  

UK
£m  

Overseas
£m  £m  

UK
£m  

Overseas
£m  

UK
£m  

Overseas
£m  £m 

Fair value of plan assets at beginning of the year  13,537   959   –   –   14,496   17,231   796   –   –   18,027  
Expected return on plan assets  904   31  –  –  935  1,134  41   –   –  1,175  
Employer contribution   525   76   1   6   608   336   71   2   9   418  
Settlements   –   (2)  –   –   (2)  –   (2)  –   –   (2) 
Contributions by plan participants   2   5   –   –   7   20   3   –   –   23  
Actuarial gain/(loss)   1,424   (8)  –   –   1,416   (4,534)  (121)  –   –   (4,655) 
Benefits paid   (659)  (58)  (1)  (6)  (724)  (598)  (42)  (2)  (9)  (651) 
Business disposals   –   (6)  –   –   (6)  –   –   –   –   –  
Exchange and other adjustments  (58)  28  –  –  (30) (52) 213   –   –  161  

Fair value of plan assets at the end of the year   15,675   1,025   –   –   16,700   13,537   959   –   –   14,496  

           2009              2008        

    Pensions   
Post-retirement

benefits   Total  Pensions   
Post-retirement

benefits   Total 

    
UK
£m  

Overseas
£m  

UK
£m  

Overseas
£m  £m  

UK
£m  

Overseas
£m  

UK
£m  

Overseas
£m  £m 

Benefit obligation at end of period   (19,209)  (1,277)  (65)  (95)  (20,646)  (14,395)  (1,220)  (43)  (125)  (15,783) 
Fair value of plan assets at end of period   15,675   1,025   –   –   16,700   13,537   959   –   –   14,496  
Net deficit   (3,534)  (252)  (65)  (95)  (3,946)  (858)  (261)  (43)  (125)  (1,287) 
Unrecognised actuarial losses/(gains)   3,087   158   (7) 10  3,248  (167) 150   (11)  23  (5) 

Net recognised liability   (447)  (94)  (72)  (85)  (698)  (1,025)  (111)  (54)  (102)  (1,292) 
Recognised assets   –   71   –   –   71   –   65   –   –   65  
Recognised liability   (447)  (165)  (72)  (85)  (769)  (1,025)  (176)  (54)  (102)  (1,357) 

Net recognised liability   (447)  (94)  (72)  (85)  (698)  (1,025)  (111)  (54)  (102)  (1,292) 

a Included within other assets. 

 a 
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30 Retirement benefit obligations continued  
Assumptions  
Obligations arising under defined benefit schemes are actuarially valued using the projected unit credit method. Under this method, where a defined benefit 
scheme is closed to new members, such as in the case of the 1964 Pension Scheme, the current service cost expressed as a percentage of salary is expected 
to increase in the future, although this higher rate will be applied to a decreasing payroll. The latest actuarial IFRS valuations were carried out as at 
31st December using the following assumptions:  
  

The expected return on plan assets assumption is weighted on the basis of the fair value of these assets. Health care inflation assumptions are weighted on the 
basis of the health care cost for the period. All other assumptions are weighted on the basis of the defined benefit obligation at the end of the period.  
The UK Schemes discount rate assumption is based on a liability-weighted rate derived from an AA corporate bond yield curve.  
The overseas health care inflation assumptions relate to the US.  

Mortality assumptions  
The post-retirement mortality assumptions used in valuing the liabilities of the UKRF were based on the standard 2000 series tables as published by the Institute 
and Faculty of Actuaries. These tables are considered to be most relevant to the population of the UKRF based on their mortality history. These were then 
adjusted in line with the actual experience of the UKRF’s own pensioners relative to the standard table. An allowance has been made for future mortality 
improvements based on the medium cohort projections published by the Continuous Mortality Investigation Bureau subject to a floor of 1% pa on future 
improvements. On this basis the post-retirement mortality assumptions for the UKRF includes:  
  

Sensitivity analysis  
Sensitivity analysis for each of the principal assumptions used to measure the benefit obligation of the UKRF are as follows:  
  

Following the amendment to the UKRF Trust Deed on 10th September 2009, the UKRF benefit obligation is not sensitive to future salary growth.  
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    UK schemes   Overseas schemes

    
2009

% p.a.  
2008

% p.a.  
2009

% p.a.  
2008

% p.a.
Discount rate   5.61  6.75  7.53  7.09
Rate of increase in salaries   4.26  3.66  5.49  5.93
Inflation rate   3.76  3.16  3.78  3.98
Rate of increase for pensions in payment   3.56  3.06  3.27  3.17
Rate of increase for pensions in deferment  3.76  3.16  2.81  4.37
Initial health care inflation   7.00  8.00  8.50  9.00
Long-term health care inflation   5.00  5.00  5.00  5.01
Expected return on plan assets   6.70  6.80  7.44  7.95

    2009  2008  2007  2006  2005
Longevity at 60 for current pensioners (years)           
– Males   27.5  27.4  26.7  25.8  25.8
– Females   28.7  28.5  27.9  29.5  29.5
Longevity at 60 for future pensioners currently aged 40 (years)           
– Males   29.6  29.5  28.0  27.1  27.1
– Females   30.6  30.5  29.1  30.7  30.6

    Impact on UKRF benefit obligation  

    

(Decrease)/
Increase

%  

(Decrease)/
Increase

£bn 
0.5% increase to:    
– Discount rate   (8.5)  (1.6) 
– Rate of inflation   7.7   1.5  
1 year increase to longevity at 60  2.5   0.5  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
30 Retirement benefit obligations continued  
Post-retirement health care  
A one percentage point change in assumed health care trend rates, assuming all other assumptions remain constant would have the following effects for 2009:  
  

Assets  
A long-term strategy has been set for the asset allocation of the UKRF which comprises a mixture of equities, bonds, property and other appropriate assets. This 
recognises that different asset classes are likely to produce different long-term returns and some asset classes may be more volatile than others.  
The long-term strategy ensures that investments are adequately diversified. Asset managers are permitted some flexibility to vary the asset allocation from the 
long-term strategy within control ranges agreed with the Trustees from time to time.  
The UKRF also employs derivative instruments, where appropriate, to achieve a desired exposure or return, or to match assets more closely to liabilities. The 
value of assets shown reflects the actual physical assets held by the scheme, with any derivative holdings reflected on a mark to market basis. The expected 
return on asset assumptions overall have been based on the portfolio of assets created after allowing for the net impact of the derivatives on the risk and return 
profile of the holdings.  
During the second half of 2009, an investment de-risking programme was agreed for the UKRF between the Bank and the Trustee in order to achieve a better 
matching between assets and liabilities and to reduce the investment risk profile of the plan. This involved a partial sale of physical equities and purchase of 
index-linked gilts.  
The value of the assets of the schemes, their percentage in relation to total scheme assets, and their expected rate of return at 31st December 2009 and 
31st December 2008 were as follows:  
  

Note  
  

  214 
 

 
 

    
1% increase

£m  
1% decrease

£m 
Effect on total of service and interest cost components   1  (1) 
Effect on post-retirement benefit obligation   13  (11) 

    UK schemes  Overseas schemes  Total

    
Value

£m  

% of
total fair
value of
scheme

assets  

Expected
rate

of
return

%  
Value

£m  

% of
total fair
value of
scheme

assets  

Expected
rate

of
return

%  
Value

£m  

% of
total fair
value of
scheme

assets  

Expected
rate

of
return

%
2009          
Equities   4,236   27   8.6  400  39  7.8  4,636   28   8.5
Bonds   8,787   56   4.9  387  38  6.0  9,174   55   4.9
Property   1,186   8   7.0  20  2  12.6  1,206   7   7.1
Derivatives   (37)  –   –  –  –  –  (37)  –   –
Cash   1,157   7   0.5  139  14  3.2  1,296   8   0.8
Other   346   2   5.0  79  7  8.1  425   2   5.6

Fair value of plan assets   15,675   100   6.7  1,025  100  6.6  16,700   100   6.7

2008               
Equities   5,813   43   8.5  217  23  9.3  6,030   42   8.5
Bonds   6,360   47   5.3  166  17  6.2  6,526   45   5.3
Property   1,214   9   7.2  16  2  13.4  1,230   8   7.3
Derivatives   (420)  (3) –  –  –  –  (420)  (3) –
Cash   (131)  (1)  2.0  415  43  7.6  284   2   3.9
Other   701   5   7.4  145  15  6.4  846   6   7.2

Fair value of plan assets   13,537   100   6.8  959  100  8.0  14,496   100   6.9

a Excludes £890m (2008: £675m) representing the money purchase assets of the UKRF. 

 a 

 a 
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30 Retirement benefit obligations continued  
The UKRF plan assets include £58m relating to UK private equity investments (2008: £27m) and £921m relating to overseas private equity investments (2008: 
£735m). These are disclosed within Equities.  
Amounts included in the fair value of plan assets include £4m (2008: £5m) relating to shares in Barclays Group, £5m (2008: £11m) relating to bonds issued by 
the Barclays Group, £nil (2008: £nil) relating to other investments in the Barclays Group, and £10m (2008: £17m) relating to property occupied by Group 
companies.  
The expected return on assets is determined by calculating a total return estimate based on weighted average estimated returns for each asset class. Asset 
class returns are estimated using current and projected economic and market factors such as inflation, credit spreads and equity risk premiums.  
The Group actual return on plan assets was an increase of £2,351m (2008: £3,480m decrease).  

Actuarial gains and losses  
The actuarial gains and losses arising on plan liabilities and plan assets are as follows:  
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2009

£m  
2008

£m  
2007

£m  
2006

£m  
2005

£m 
UK schemes       
Present value of obligations   (19,274)  (14,438)  (16,623)  (17,353)  (18,252) 
Fair value of plan assets   15,675   13,537   17,231   16,761   15,571  
Net (deficit)/surplus in the plans   (3,599)  (901)  608   (592)  (2,681) 
Experience gains and (losses) on plan liabilities    
– amount   107   (81)  (297)  48   (2) 
– as percentage of plan liabilities   1%   (1%)  (2%)  –   –  
Difference between actual and expected return on plan assets       
– amount   1,424   (4,534)  (332)  423   1,599  
– as percentage of plan assets   9%   (33%)  (2%)  3%   10%  

Overseas schemes       
Present value of obligations   (1,372)  (1,345)  (1,011)  (970)  (1,017) 
Fair value of plan assets   1,025   959   796   745   819  
Net deficit in the plans   (347)  (386)  (215)  (225)  (198) 
Experience losses on plan liabilities       
– amount  (45) (96)  (79)  (54) (2) 
– as percentage of plan liabilities   (3%)  (7%)  (8%)  (6%)  –  
Difference between actual and expected return on plan assets       
– amount   (8)  (121)  (11)  25   2  
– as percentage of plan assets   (1%)  (13%)  –   3%   –  

Total UK and Overseas schemes       
Present value of obligations  (20,646) (15,783)  (17,634)  (18,323) (19,269) 
Fair value of plan assets   16,700   14,496   18,027   17,506   16,390  
Net (deficit)/surplus in the plans   (3,946)  (1,287)  393   (817)  (2,879) 
Experience gains and (losses) on plan liabilities       
– amount   62   (177)  (376)  (6)  (4) 
– as percentage of plan liabilities   0%   (1%)  (2%)  –   –  
Difference between actual and expected return on plan assets       
– amount   1,416   (4,655)  (343)  448   1,601  
– as percentage of plan assets   8%   (32%)  (2%)  3%   10% 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
30 Retirement benefit obligations continued  
Funding  
The most recent triennial funding valuation of the UK Retirement Fund (UKRF) was performed with an effective date of 30th September 2007. In compliance with 
the Pensions Act 2004, the Bank and Trustee have agreed a scheme-specific funding target, statement of funding principles, and a schedule of contributions. 
This agreement forms the basis of the Group’s commitment that the fund has sufficient assets to make payments to members in respect of their accrued benefits 
as and when they fall due. This funding valuation uses a discount rate that reflects a prudent expectation of long-term future investment returns from the current 
and assumed future investment strategy, and takes into account projected future salary increases when assessing liabilities arising from accrued service.  
As at 30th September 2007 the funding valuation showed a surplus of £0.2bn. The Scheme Actuary prepares an annual update of the funding position as at 30th 
September. The latest annual update was carried out as at 30th September 2009 and showed a deficit of £4.8bn. The next triennial funding valuation will take 
place with an effective date of 30th September 2010.  
The Group has agreed funding contributions which, in aggregate, are no less than those which are sufficient to meet the Group’s share of the cost of benefits 
accruing over each year. The Group has, in the recent past, chosen to make funding contributions in excess of this, more consistent with the IAS 19 service cost; 
and in 2009 made an additional voluntary contribution of £150m.  
Defined benefit contributions paid with respect to the UKRF were as follows:  
  

Excluding the UKRF, the Group is expected to pay contributions of approximately £1m to UK schemes and £59m to overseas schemes in 2010.  
The Group is committed to making estimated contributions to UKRF in 2010 of £290m, with potential additional voluntary contributions dependent on the 
scheme’s funding level.  

31 Ordinary shares, share premium, and other equity  
Ordinary shares and share premium  
  

Note  
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    £m
Contributions paid  
2009   525
2008   336
2007   355

    

Number of
shares

m  

Ordinary
shares

£m  

Share
premium

£m  
Total

£m 
At 1st January 2009   8,372   2,093   4,045  6,138  
Issued under the Incentive Share Option Plan   –   –   –  –  
Issued to staff under the Share Incentive Plan   19   5   30  35  
Issue of new ordinary shares   379   94   655  749  
Conversion of Mandatorily Convertible Notes  2,642   661   3,221  3,882  

At 31st December 2009   11,412   2,853   7,951  10,804  
At 1st January 2008   6,601   1,651   56  1,707  
Issued to staff under the Sharesave Share Option Scheme   3   1   13  14  
Issued under the Incentive Share Option Plan   1   –   3  3  
Issued to staff under the Share Incentive Plan   1   –   2  2  
Issue of new ordinary shares  1,803   451   3,971  4,422  
Repurchase of shares   (37)  (10)  –  (10) 

At 31st December 2008   8,372   2,093   4,045  6,138  

a The nominal value of share options issued during 2008 for the Incentive Share Option Plan and Share Incentive Plan was less than £500,000 in each case. 

 a

 a
 a
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31 Ordinary shares, share premium, and other equity continued  
The authorised share capital of Barclays PLC is £5,290m, US$77.5m, €€ 40m and Japanese Yen (¥)4,000m (31st December 2008: £3,540m, US$77.5m, €€ 40m 
and ¥4,000m) comprising 20,996 million (31st December 2008: 13,996 million) ordinary shares of 25p each, 0.4 million (31st December 2008: 0.4 million) 
Sterling preference shares of £100 each, 0.4 million (31st December 2008: 0.4 million) US Dollar preference shares of $100 each, 150 million (31st December 
2008: 150 million) US Dollar preference shares of $0.25 each, 0.4 million (31st December 2008: 0.4 million) Euro preference shares of €€ 100 each, 0.4 million 
(31st December 2008: 0.4 million) Yen preference shares of ¥10,000 each and 1 million (31st December 2008: 1 million) staff shares of £1 each.  
  

Issue of new ordinary shares  
During the year, the following share issues took place:  

Conversion of Mandatorily Convertible Notes  
The Mandatorily Convertible Notes (MCNs), issued by Barclays Bank PLC on 27th November 2008, were converted into 2,642 million ordinary shares in 
Barclays PLC by 30th June 2009 at the conversion price of £1.53276. £661m was credited to share capital and the remaining £3,221m (net of issuance costs) 
was credited to the share premium account.  

Warrants  
On 31st October 2008 Barclays PLC issued, in conjunction with a simultaneous issue of Reserve Capital Instruments issued by Barclays Bank PLC, warrants to 
subscribe for up to 1,516.9 million new ordinary shares at a price of £1.97775 to Qatar Holding LLC and HH Sheikh Mansour Bin Zayed Nahyan.  
On 28th October 2009, Qatar Holding LLC exercised 379.2 million warrants to subscribe for new Barclays PLC Shares. £94m was credited to share capital and 
the remaining £655m was credited to the share premium account.  

Share repurchase  
No share repurchases were made during the year. In 2008, Barclays PLC repurchased shares at a cost of £173m.  
At the 2009 AGM on 23rd April 2009, Barclays PLC was authorised to repurchase 837,620,130 of its ordinary shares of 25p. The authorisation is effective until 
the AGM in 2010.  

Shares under option  
The Group has four schemes that give employees rights to subscribe for new shares in Barclays PLC. A summary of the key terms of each scheme are included 
in Note 44.  
At 31st December 2009, 91.3 million (2008: 94.1 million) options were outstanding under the terms of the Sharesave Share Option Scheme (Sharesave), no 
options were outstanding under the terms of the Executive Share Option Scheme (ESOS) (2008: 0.5 million), 0.1 million (2008: 0.4 million) options were 
outstanding under the terms of the Woolwich Executive Share Option Plan (Woolwich ESOP) and 12.6 million (2008: 20.5 million) options were outstanding 
under the terms of the Incentive Share Option Plan (ISOP) enabling certain Directors and members of staff to subscribe for ordinary shares between 2009 and 
2017 at prices ranging from 144p to 547p.  
In addition to the above, the independent trustee of the Barclays Group (ESAS) Employees’ Benefit Trust (ESAS Trust), established by Barclays Bank PLC in 
1996, operates the Executive Share Award Scheme (ESAS). ESAS is a deferred share bonus plan for employees of the Group. The key terms of the ESAS are 
described in Note 44. The independent trustees of the ESAS Trust make awards of Barclays shares and grant options over Barclays shares to beneficiaries of 
the ESAS Trust. Beneficiaries of the ESAS Trust include employees and former employees of the Barclays Group. 
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Called up share capital, allotted and fully paid
  

2009
£m  

2008
£m 

Ordinary shares:     
At beginning of year   2,093  1,650  
Issued to staff under the Sharesave Share Option Scheme   –  1  
Issued to staff under the Share Incentive Plan   5  –  
Issue of new ordinary shares   94  451  
Conversion of Mandatorily Convertible Notes   661  –  
Repurchase of shares   –  (9) 

At end of year   2,853  2,093  
Staff shares:     
At beginning of year   –  1  
Repurchase of shares   –  (1) 

At end of year   –  –  

Total   2,853  2,093  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
31 Ordinary shares, share premium, and other equity continued  
The independent trustee of the Barclays Group (PSP and ESOS) Employees’ Benefit Trust (PSP Trust), established by Barclays Bank PLC in 1996, operates the 
Performance Share Plan (PSP) and may satisfy awards under the ESOS. No awards have been made under this trust since 1999. All awards are in the form of 
options over Barclays shares.  
The Sharepurchase scheme which was established in 2002 is open to all eligible UK employees, including executive Directors. The key terms of the 
Sharepurchase scheme are described in Note 44.  
The Global Sharepurchase scheme which was established in 2009 is open to all eligible non UK employees, excluding executive Directors. The key terms of the 
Global Sharepurchase scheme are described in Note 44.  

32 Reserves  
Other reserves  
  

Available for sale net gains transferred to net profit includes £349m gain (2008: £212m gain) relating to continuing operations and £66m gain (2008: £nil) relating 
to discontinued operations.  
The capital redemption reserve and other capital reserve represent transfers from retained earnings in accordance with relevant legislation. These reserves are 
not distributable.  
The available for sale reserve represents the unrealised change in the fair value of available for sale investments since initial recognition.  
The cash flow hedging reserve represents the cumulative gains and losses on effective cash flow hedging instruments that will be recycled to the income 
statement when the hedged transactions affect profit or loss.  
The currency translation reserve represents the cumulative gains and losses on the retranslation of the Group’s net investment in foreign operations, net of the 
effects of hedging.  

Transfers from cash flow hedging reserve  
Gains and losses transferred from the cash flow hedging reserve were to: interest income: £22m loss (2008: £4m loss), interest expense: £272m gain (2008: 
£74m loss), net trading income: £165m loss (2008: £119m gain), and administration and general expenses: £7m gain (2008: £60m loss).  
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Capital
redemption

reserve
£m  

Other
capital

reserve
£m  

Available
for sale
reserve

£m

Cash flow
hedging
reserve

£m  

Currency
translation

reserve
£m

Total
£m

At 1st January 2009   394  617  (1,190)  132   2,840   2,793  
Net gains from changes in fair value   –  –  1,194   287   –   1,481  
Net gains transferred to net profit   –  –  (415)  (92)  –   (507) 
Currency translation differences   –  –  –   –   (1,223)  (1,223) 
Net losses transferred to net profit due to impairment   –  –  670   –   –   670  
Changes in insurance liabilities  –  –  (67) –   –  (67) 
Net gains transferred to net profit due to fair value hedging   –  –  (123)  –   –   (123) 
Tax   –  –  (179)  (75)  (2)  (256) 

At 31st December 2009   394  617  (110)  252   1,615   2,768  

At 1st January 2008   384  617  154   26   (307)  874  
Net (losses)/gains from changes in fair value  –  –  (1,736) 252   –  (1,484) 
Net (gains)/losses transferred to net profit   –  –  (212)  19   –   (193) 
Currency translation differences   –  –  –   –   2,307   2,307  
Net losses transferred to net profit due to impairment   –  –  382   –   –   382  
Changes in insurance liabilities   –  –  17   –   –   17  
Net gains transferred to net profit due to fair value hedging   –  –  (2)  –   –   (2) 
Tax   –  –  207   (165)  840   882  
Repurchase of shares  10  –  –  –   –  10  

At 31st December 2008   394  617  (1,190)  132   2,840   2,793  
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32 Reserves continued  
Retained earnings and treasury shares  
  

The treasury shares primarily relate to Barclays PLC shares held by employee benefit trusts in relation to the Executive Share Award Scheme, Performance 
Share Plan and Sharepurchase Scheme, to the extent that such shares have not been allocated to employees. These schemes are described in Note 44.  
The total number of Barclays shares held in Group employee benefit trusts at 31st December 2009 was 125.1 million (2008: 217.9 million). No dividend rights 
have been waived on these shares. The total market value of the shares held in trust, based on the year-end share price of £2.75 (2008: £1.53), was £344m 
(2008: £333m). As at 31st December 2009, options over 15.6 million (2008: 19.1 million) of the total shares held in the trusts were exercisable.  
The Group operates in a number of countries subject to regulations under which subsidiaries and other operations have to maintain minimum levels of capital. 
The current policy of the Group is that the local capital requirements are met, to the greatest possible extent, through the retention of profit. Certain countries also 
operate exchange control regulations which limit the amount of dividends that can be remitted to non-resident shareholders.  

Retained earnings – Barclays PLC (Parent Company)  
  

Details of principal subsidiaries held through Barclays Bank PLC are shown in Note 41. 
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Retained
earnings

£m  

Treasury
shares

£m  
Total

£m 
At 1st January 2009   24,208   (173)  24,035  
Profit attributable to equity holders of the Parent   9,393   –   9,393  
Equity-settled share schemes  298   –  298  
Tax on equity-settled share schemes   156   –   156  
Other taxes   32   –   32  
Net purchases of treasury shares   –   (47)  (47) 
Transfer   (80)  80   –  
Dividends paid   (113)  –   (113) 
Conversion of mandatorily convertible notes   (230)  –   (230) 
Other  181   –  181  

At 31st December 2009   33,845   (140)  33,705  

At 1st January 2008   20,970   (260)  20,710  
Profit attributable to equity holders of the Parent   4,382   –   4,382  
Equity-settled share schemes   463   –   463  
Tax on equity-settled share schemes  (4)  –  (4) 
Other taxes  (52)  –  (52) 
Net purchases of treasury shares   –   (350)  (350) 
Transfer   (437)  437   –  
Dividends paid   (2,344)  –   (2,344) 
Repurchase of shares   (173)  –   (173) 
Arising on share issue   634   –   634  
Issue of warrants   776   –   776  
Other  (7)  –  (7) 

At 31st December 2008   24,208   (173)  24,035  

    

Retained
earnings

£m  

Capital
redemption

reserve
£m

At 1st January 2009   9,006   394
Profit after tax   125   –
Dividends paid   (113)  –
Conversion of mandatorily convertible notes   (230)  –
Other   228   –

At 31st December 2009   9,016   394

At 1st January 2008   8,990   384
Profit after tax   1,193   –
Dividends paid   (2,414)  –
Arising on share issue   634   –
Repurchase of shares   (173)  10
Issue of warrants   776   –

At 31st December 2008   9,006   394
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
33 Non-controlling interests  
  

The non-controlling interests as at 31st December represented holdings in the following:  
  

There were no Preference Shares issued by Barclays Bank PLC during the year.  

34 Contingent liabilities and commitments  
The following table summarises the nominal principal amount of contingent liabilities and commitments with off-balance sheet risk:  
  

Nature of instruments  
In common with other banks, the Group conducts business involving acceptances, performance bonds and indemnities. The majority of these facilities are offset 
by corresponding obligations of third parties.  
An acceptance is an undertaking by a bank to pay a bill of exchange drawn on a customer. The Group expects most acceptances to be presented, but 
reimbursement by the customer is normally immediate. Endorsements are residual liabilities of the Group in respect of bills of exchange, which have been paid 
and subsequently rediscounted.  
Guarantees and letters of credit are given as security to support the performance of a customer to third parties. As the Group will only be required to meet these 
obligations in the event of the customer’s default, the cash requirements of these instruments are expected to be considerably below their nominal amounts.  
Until the disposal of BGI on 1st December 2009, the Group facilitated securities lending arrangements for its managed investment funds whereby securities held 
by funds under management were lent to third parties. Borrowers provided cash or investment grade assets as collateral equal to 100% of the market value of 
the securities lent plus a margin of 2% – 10%. The Group has agreed with BlackRock to continue to provide indemnities to support these arrangements for a 
further three years. As at 31st December 2009, the value of the collateral held was £28,248m (2008: £39,690m) and that of the stock lent was £27,406m 
(2008: £38,290m).  
Other contingent liabilities include transaction-related customs and performance bonds and are, generally, short-term commitments to third parties which are not 
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2009

£m
2008

£m
At beginning of year   10,793   9,185  
Share of profit after tax   895   905  
Dividend and other payments   (767)  (703) 
Equity issued by subsidiaries   –   1,349  
Available for sale reserve: net (loss)/gain from changes in fair value   (12)  (1) 
Cash flow hedges: (loss)/gain from changes in fair value   (19) 76  
Currency translation differences   277   100  
Additions   9   –  
Disposals   (91)  (11) 
Other   116   (107) 

At end of year   11,201   10,793  

    
2009

£m  
2008

£m
Barclays Bank PLC issued Preference shares   5,933  5,927
Barclays Bank PLC issued Reserve Capital Instruments – equity accounted   1,908  1,908
Barclays Bank PLC issued Upper Tier 2 instruments – equity accounted   586  586
Absa Group Limited – issued preference shares and other non-controlling interests   2,539  1,994
Other   235  378

Total   11,201  10,793

    
2009

£m  
2008

£m
Acceptances and endorsements   375  585
Guarantees and letters of credit pledged as collateral security   15,406  15,652
Securities lending arrangements   27,406  38,290
Other contingent liabilities   9,587  11,783

Contingent liabilities   52,774  66,310
Documentary credits and other short-term trade related transactions   762  859
Undrawn note issuance and revolving underwriting facilities:     
Forward asset purchases and forward deposits placed   46  291
Standby facilities, credit lines and other   206,467  259,666

Commitments   207,275  260,816
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34 Contingent liabilities and commitments continued  
Commitments to lend are agreements to lend to a customer in the future, subject to certain conditions. Such commitments are either made for a fixed period, or 
have no specific maturity but are cancellable by the lender subject to notice requirements.  
Documentary credits commit the Group to make payments to third parties, on production of documents, which are usually reimbursed immediately by customers. 

Capital commitments  
At 31st December 2009 the commitments for capital expenditure under contract amounted to £129m (2008: £48m).  

Assets pledged  
Assets are pledged as collateral to secure liabilities under repurchase agreements, securitisations and stock lending agreements or as security deposits relating 
to derivatives. The disclosure includes any asset transfers associated with liabilities under repurchase agreements and securities lending transactions.  
The following table summarises the nature and carrying amount of the assets pledged as security against these liabilities:  
  

Collateral held as security for assets  
Under certain transactions, including reverse repurchase agreements and stock borrowing transactions, the Group is allowed to resell or repledge the collateral 
held. The fair value at the balance sheet date of collateral accepted and repledged to others was as follows:  
  

35 Legal proceedings  
On 25th November 2009, the UK Supreme Court decided the test case relating to current account overdraft charges in favour of the banks. The Office of Fair 
Trading subsequently confirmed that it will not proceed with its investigation into the fairness of these charges following the Supreme Court judgment. 
Accordingly, we are seeking to have all outstanding claims which were premised on the same legal principles as those at issue in the test case discontinued or 
dismissed. There remain a small number of residual complaints challenging the charges on a different basis, but these complaints are not expected to have a 
material effect on Barclays.  
Barclays Bank PLC, Barclays PLC and various current and former members of Barclays PLC’s Board of Directors have been named as defendants in five 
proposed securities class actions (which have been consolidated) pending in the United States District Court for the Southern District of New York. The 
consolidated amended complaint, dated 12th February 2010, alleges that the registration statements relating to American Depositary Shares representing 
Preferred Stock, Series 2, 3, 4 and 5 (ADS) offered by Barclays Bank PLC at various times between 2006 and 2008 contained misstatements and omissions 
concerning (amongst other things) Barclays portfolio of mortgage-related (including US subprime-related) securities, Barclays exposure to mortgage and credit 
market risk and Barclays financial condition. The consolidated amended complaint asserts claims under Sections 11, 12(a)(2) and 15 of the Securities Act of 
1933. Barclays considers that these ADS-related claims against it are without merit and is defending them vigorously. It is not possible to estimate any possible 
loss in relation to these claims or any effect that they might have upon operating results in any particular financial period.  
On 15th September 2009 motions were filed in the United States Bankruptcy Court for the Southern District of New York by Lehman Brothers Holdings Inc. 
(LBHI), the SIPA Trustee for Lehman Brothers Inc. (the Trustee) and the Official Committee of Unsecured Creditors of Lehman Brothers Holdings Inc. (the 
Committee). All three motions challenge certain aspects of the transaction pursuant to which Barclays Capital Inc. (BCI) and other companies in the Barclays 
Group acquired most of the assets of Lehman Brothers Inc. (LBI) in September 2008 and the court order approving such sale. The claimants seek an order: 
voiding the transfer of certain assets to BCI; requiring BCI to return to the LBI estate alleged excess value BCI received; and declaring that BCI is not entitled to 
certain assets that it claims pursuant to the sale documents and order approving the sale. On 16th November 2009, LBHI, the Trustee and the Committee filed 
separate complaints in the Bankruptcy Court asserting claims against BCI based on the same underlying allegations as the pending motions and seeking relief 
similar to that which is requested in the motions. On 29th January 2010, BCI filed its response to the motions. Barclays considers that the motions and claims 
against BCI are without merit and BCI is vigorously defending its position. On 29th January 2010, BCI also filed a motion seeking delivery of certain assets that 
LBHI and LBI have failed to deliver as required by the sale documents and the court order approving the sale. It is not possible to estimate any possible loss to 
Barclays in relation to these matters or any effect that these matters might have upon operating results in any particular financial period.  
Barclays is engaged in various other litigation proceedings both in the United Kingdom and a number of overseas jurisdictions, including the United States, 
involving claims by and against it which arise in the ordinary course of business. Barclays does not expect the ultimate resolution of any of the proceedings to 
which Barclays is party to have a significant adverse effect on the financial position of the Group and Barclays has not disclosed the contingent liabilities 
associated with these claims either because they cannot reasonably be estimated or because such disclosure could be prejudicial to the conduct of the claims. 
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2009

£m  
2008

£m
Trading portfolio assets   96,176  81,186
Loans and advances   48,846  28,789
Available for sale investments   24,264  32,321
Other   77  3,812

Assets pledged   169,363  146,108

    
2009

£m  
2008

£m
Fair value of securities accepted as collateral   357,159  424,819
Of which fair value of securities repledged/transferred to others   283,334  374,222
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
36 Competition and regulatory matters  
The scale of regulatory change remains challenging and the global financial crisis is resulting in a significant tightening of regulation and changes to regulatory 
structures globally, especially for banks that are deemed to be of systemic importance. Concurrently, there is continuing political and regulatory scrutiny of the 
operation of the banking and consumer credit industries in the UK and elsewhere which, in some cases, is leading to increased regulation. For example, the 
Credit Card Accountability, Responsibility and Disclosure Act of 2009 in the US will restrict many credit card pricing and marketing practices. The nature and 
impact of future changes in the legal framework, policies and regulatory action cannot currently be fully predicted and are beyond Barclays control but, especially 
in the area of banking regulation, are likely to have an impact on Barclays businesses and earnings.  
The market for payment protection insurance (PPI) has been under scrutiny by the UK competition authorities and financial services regulators. Following a 
reference from the Office of Fair Trading (OFT), the UK Competition Commission (CC) undertook an in-depth enquiry into the PPI market. The CC published its 
final report on 29th January 2009 concluding that the businesses which offer PPI alongside credit face little or no competition when selling PPI to their credit 
customers. In March 2009, Barclays submitted a targeted appeal focused on the prohibition on sale of PPI at the point of sale (POSP) remedy on the basis that it 
was not based on sound analysis, and is unduly draconian. The Competition Appeals Tribunal (CAT) upheld Barclays appeal on two grounds, meaning that the 
CC will be required to reconsider the POSP remedy and the basis for it, and made an order to that effect on 26th November 2009.  
This remittal process is expected to take until the autumn of 2010, at which time the CC will publish its final Remedies Order.  
Separately, in 2006, the FSA published the outcome of its broad industry thematic review of PPI sales practices in which it concluded that some firms fail to treat 
customers fairly and that the FSA would strengthen its actions against such firms. Tackling poor PPI sales practices remains a priority for the FSA. In September 
2009, the FSA issued a Consultation Paper on the assessment and redress of PPI complaints made on or after 14th January 2005. The FSA has announced that 
it intends to publish a final version of the policy statement in early 2010 and will amend the DISP (Dispute Resolution: Complaints) rules in the FSA Sourcebook. 
Barclays voluntarily complied with the FSA’s request to cease selling single premium PPI by the end of January 2009.  
The OFT has carried out investigations into Visa and MasterCard credit card interchange rates. A decision by the OFT in the MasterCard interchange case was 
set aside by the CAT in 2006. The OFT is progressing its investigations in the Visa interchange case and a second MasterCard interchange case in parallel and 
both are ongoing. The outcome is not known but these investigations may have an impact on the consumer credit industry in general and therefore on Barclays 
business in this sector. In 2007, the OFT expanded its investigations into interchange rates to include debit cards.  
Notwithstanding the Supreme Court ruling in relation to the test case (see Note 35 on page 221) Barclays continues to be involved in the OFT’s work on personal 
current accounts. The OFT initiated a market study into personal current accounts (PCAs) in the UK in 2007 which also included an examination of other retail 
banking products, in particular savings accounts, credit cards, personal loans and mortgages in order to take into account the competitive dynamics of UK retail 
banking. In 2008, the OFT published its market study report, in which it concluded that certain features of the UK PCA market were not working well for 
consumers. The OFT reached the provisional view that some form of regulatory intervention is necessary in the UK PCA market. The OFT also held a 
consultation to seek views on the findings and possible measures to address the issues raised in its report. In October 2009, the OFT published a follow-up 
report containing details of voluntary initiatives in relation to transparency and switching agreed between the OFT and the industry. A further follow-up report is 
expected in March 2010 to provide details of voluntary initiatives agreed in relation to charging structures. Barclays has participated fully in the market study 
process and will continue to do so.  
US laws and regulations require compliance with US economic sanctions, administered by the Office of Foreign Assets Control, against designated foreign 
countries, nationals and others. HM Treasury regulations similarly require compliance with sanctions adopted by the UK government. Barclays has been 
conducting an internal review of its conduct with respect to US Dollar payments involving countries, persons and entities subject to these sanctions and has been 
reporting to governmental authorities about the results of that review. Barclays received inquiries relating to these sanctions and certain US Dollar payments 
processed by its New York branch from the New York County District Attorney’s Office and the US Department of Justice which, along with other authorities, has 
been reported to be conducting investigations of sanctions compliance by non-US financial institutions. Barclays has responded to those inquiries and is 
cooperating with the regulators, the Department of Justice and the District Attorney’s Office in connection with their investigations of Barclays conduct with 
respect to sanctions compliance. Barclays has also received a formal notice of investigation from the FSA, and has been keeping the FSA informed of the 
progress of the US investigations and Barclays internal review. Barclays review is ongoing. It is currently not possible to predict the ultimate resolution of the 
issues covered by Barclays review and the investigations, including the timing and potential financial impact of any resolution, which could be substantial. 
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37 Leasing  
The Group is both lessor and lessee under finance and operating leases, providing asset financing for its customers and leasing assets for its own use. In 
addition, assets leased by the Group may be sublet to other parties. An analysis of the impact of these transactions on the Group balance sheet and income 
statement is as follows:  
a) As Lessor  
Finance lease receivables  
The Group specialises in asset-based lending and works with a broad range of international technology, industrial equipment and commercial companies to 
provide customised finance programmes to assist manufacturers, dealers and distributors of assets.  
Finance lease receivables are included within loans and advances to customers. The Group’s net investment in finance lease receivables was as follows:  
  

The allowance for uncollectable finance lease receivables included in the allowance for impairment amounted to £321m at 31st December 2009 (2008: £189m).  

Operating lease receivables  
The Group acts as lessor, whereby items of plant and equipment are purchased and then leased to third parties under arrangements qualifying as operating 
leases. The items purchased to satisfy these leases are included within plant and equipment (see Note 23) and are generally disposed of at the end of the lease 
term.  
The future minimum lease payments expected to be received under non-cancellable operating leases at 31st December 2009 were as follows:  
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    2009   2008

    

Gross
investment in
finance lease

receivables
£m  

Future
finance
income

£m  

Present value of
minimum lease

payments
receivable

£m  

Unguaranteed
residual

values
£m  

Gross
investment in
finance lease

receivables
£m  

Future
finance
income

£m  

Present value of
minimum lease

payments
receivable

£m  

Unguaranteed
residual

values
£m

Not more than 
one year   3,513  (456)  3,057  55  3,929  (689)  3,240  149

Over one year but 
not more than 
five years   7,597  (1,117) 6,480  154  8,668  (1,673)  6,995  355

Over five years   2,084  (427)  1,657  407  3,419  (768)  2,651  25
Total   13,194  (2,000)  11,194  616  16,016  (3,130)  12,886  529

    2009  2008

    

Plant and
equipment

£m  

Plant and
equipment

£m
Not more than one year   10  80
Over one year but not more than two years   7  42
Over two years but not more than three years   7  36
Over three years but not more than four years   6  24
Over four years but not more than five years   8  13
Over five years   1  39
Total   39  234
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
37 Leasing continued  
b) As Lessee  
Finance lease commitments  
The Group leases items of property, plant and equipment on terms that meet the definition of finance leases. Finance lease commitments are included within 
other liabilities (see Note 25).  
Obligations under finance leases were as follows:  
  

The carrying amount of assets held under finance leases at the balance sheet date was:  
  

Operating lease commitments  
The Group leases various offices, branches and other premises under non-cancellable operating lease arrangements. The leases have various terms, escalation 
and renewal rights. There are no contingent rents payable. The Group also leases equipment under non-cancellable lease arrangements. Where the Group is 
the lessee the future minimum lease payment under non-cancellable operating leases are as follows:  
  

The total of future minimum sublease payments to be received under non-cancellable subleases at the balance sheet date is £147m (2008: £158m). 
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    2009  2008

    

Total
future

minimum
payments

£m  

Total
future

minimum
payments

£m
Not more than one year   16  35
Over one year but not more than two years   7  13
Over two years but not more than three years   30  14
Over three years but not more than four years   18  17
Over four years but not more than five years   17  14
Over five years   34  3
Net obligations under finance leases   122  96

    
2009

£m
2008

£m
Cost   127   87  
Accumulated depreciation   (84)  (67) 
Net book value   43   20  

   2009   2008

    
Property

£m  
Equipment

£m  
Property

£m  
Equipment

£m
Not more than one year   459  9  275  5
Over one year but not more than two years   424  6  354  1
Over two years but not more than three years  378  –  334  1
Over three years but not more than four years   334  –  315  –
Over four years but not more than five years   341  –  465  5
Over five years   2,933  3  2,744  1
Total   4,869  18  4,487  13
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38 Disposal of subsidiaries  
During the year, the Group disposed of Barclays Global Investors (BGI), 50% of Barclays Vida y Pensiones Compañía de Seguros and 7% of the GRCB –
Emerging Markets Botswana business.  
  

On 1st December 2009 the Group completed the sale of BGI to BlackRock, Inc. (BlackRock) recognising a profit on disposal before tax of £6,331m. The tax 
charge of £43m reflects the application of UK substantial shareholdings relief in accordance with UK tax law.  
The consideration at completion was $15.2bn (£9.5bn), including 37.567 million new BlackRock shares, giving an economic interest of 19.9% of the enlarged 
BlackRock group. Barclays Group holds 4.9% of the voting rights and under the terms of the transaction may not acquire additional voting rights and will vote in 
accordance with the recommendations of the BlackRock Board of Directors. John Varley and Robert E Diamond Jr. have been appointed to the BlackRock 
Board, which comprises 18 Directors. The Group is not deemed to exercise significant influence and the investment has been accounted for as an available for 
sale equity investment.  
The Group has provided BlackRock with customary warranties and indemnities in connection with the sale. Barclays will also continue to indemnify securities 
lending arrangements until 30th November 2012 (included within contingent liabilities in Note 34) and provide support to certain BGI cash funds until December 
2013 in the form of credit derivatives (included within derivative liabilities in Note 14) and financial guarantees (included within provisions in Note 28).  
In addition, Barclays, BlackRock and their respective affiliates also enter into agreements and transactions with one another in the ordinary course of their 
respective businesses and on an arm’s length commercial basis, subject to applicable regulation and agreements with relevant regulators.  
In connection with its financing of its acquisition of BGI, BlackRock entered into a 364-day revolving credit facility with a group of lenders including Barclays, who 
is also acting as revolving agent. Of the $2bn credit facility, $0.8bn was committed by other lenders and following completion BlackRock had borrowed or notified 
to be borrowed $1.5bn under the facility. All amounts borrowed under this facility have been fully repaid and the facility was terminated prior to 31st December 
2009.  

Prior year disposals  
In 2008, the Group disposed of Barclays Life Assurance Limited. There were no material disposals in 2007.  

Note  
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    BGI  Other  Total 

    
2009

£m  
2009

£m
2009

£m
Consideration received including hedging gains:     
Cash received   4,207   158   4,365  
Non-cash consideration   5,294   118   5,412  
Total consideration received   9,501   276   9,777  
Assets and liabilities disposed of:     
Assets     
Cash and balances at central banks   667   –   667  
Financial assets designated at fair value:     
– held on own account   –   393   393  
– held in respect of linked liabilities to customers under investment contracts   71,791   –   71,791  
Derivative financial instruments   –   5   5  
Loans and advances to customers   –   4  4  
Available for sale investments   55   788   843  
Other assets   398   204   602  
Goodwill and Intangible assets   1,586   –   1,586  
Property, plant and equipment   122   –   122  
Deferred tax assets   99   –   99  
Total   74,718   1,394  76,112  
Liabilities     
Customer accounts   –   (368)  (368) 
Liabilities to customers under investment contracts   (71,791)  (415)  (72,206) 
Derivative financial instruments   –   (8)  (8) 
Other liabilities   (911)  (74)  (985) 
Current tax liabilities   35   –  35  
Insurance contract liabilities, including unit-linked liabilities   –   (354)  (354) 
Deferred tax liabilities   –   (16)  (16) 
Total   (72,667)  (1,235)  (73,902) 
Net assets disposed of   2,051   159   2,210  
Group share of net assets disposed of   2,051   82  2,133  
Transaction costs   (539)  (10)  (549) 
Amounts relating to non-controlling interests   (580)  –   (580) 
Gain on sale before tax   6,331   184   6,515  
Tax   (43)  (28) (71) 
Gain on sale, net of tax   6,288   156   6,444  

a Net cash consideration received from the sale of BGI, excluding the effect of hedging, cash balances disposed of and transaction costs paid, was £2,469m. 

a 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
39 Discontinued operations  
The disposed BGI business has been treated as a discontinued operation, the results of which are set out below. For the year ended 31st December 2009 the 
results are for the 11 month period up to the date of disposal.  
  

Other comprehensive income relating to discontinued operations is as follows:  
  

The cash flows attributable to the discontinued operations were as follows:  
  

Notes  
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2009

£m  
2008

£m
2007

£m
Net interest income   33   –   12  
Net fee and commission income   1,759   1,916   1,937  
Net trading income/(loss)   67   (10)  5  
Other income   4   10   2  
Total income   1,863   1,916  1,956  
Operating expenses excluding amortisation of intangible assets   (1,123)  (960)  (1,095) 
Amortisation of intangible assets   (14)  (15)  (8) 
Operating expenses   (1,137)  (975)  (1,103) 
Profit before tax from discontinued operations   726   941  853  
Tax on discontinued operations   (237)  (337)  (282) 
Profit after tax from discontinued operations   489   604   571  
Profit on disposal of discontinued operations   6,331   –   –  
Tax on disposal   (43)  –   –  
Net profit on the disposal of the discontinued operation   6,288   –  –  
Profit after tax from discontinued operations, including gain on disposal   6,777   604   571  

    
2009

£m  
2008

£m  
2007

£m
Available for sale assets   10   (9)  1
Currency translation reserve   (85)  133   11
Tax relating to components of other comprehensive income   17   (10) 14
Other comprehensive income, net of tax, from discontinued operations   (58)  114   26

    
2009

£m  
2008

£m  
2007

£m 
Cash flows from discontinued operations     
Net cash flows from operating activities   333   524   773  
Net cash flows from investing activities   (25)  (93)  (248) 
Net cash flows from financing activities   (550)  (362) (429) 
Effects of exchange rates on cash and cash equivalents   (134)  217   (13) 
Net cash flows from discontinued operations   (376)  286   83  

a Details of the profit on disposal are shown in Note 38. 

 a 
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40 Acquisition of subsidiaries  
a) Crescent Real Estate  
On 19th November 2009, Barclays formed Crescent Real Estate Holdings LLC a joint venture with Goff Capital, Inc., to assume 99.7% ownership of Crescent 
Real Estate Equities Limited partnership (Crescent) following the completion of a debt restructuring transaction. Crescent is a real estate investment company 
that owns and manages office space, as well as investments in resort residential developments and luxury hotels across the US. These properties are accounted 
for as investment properties.  
The assets and liabilities of Crescent at acquisition were as follows:  
  

No goodwill arose on acquisition.  
The results of Crescent’s operations have been included from 19th November 2009 and did not materially contribute to the consolidated profit before tax. It is 
impracticable to disclose the revenue and profit or loss of the combined entity as though the acquisition date had been 1st January 2009.  
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Carrying
value pre-
acquisition

£m  

Fair value
adjustments

£m  

Fair
values

£m 
Assets     
Loans and advances to customers   85   –   85  
Investment in associates and joint ventures   132   (45)  87  
Property, plant and equipment   879   69   948  
Other assets   154   (2)  152  
Total assets   1,250   22   1,272  
Liabilities     
Deposits from banks   (170)  –   (170) 
Other liabilities   (102)  3   (99) 
Total liabilities   (272)  3   (269) 
Net assets  978   25  1,003  
Group share of net assets acquired   978   25   1,003  

Acquisition cost     
Loans         1,003  
Total consideration      1,003  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
40 Acquisition of subsidiaries continued  
b) Other acquisitions  
Other acquisitions made by the Group during the year included 100% of PT Bank Akita on 1st February 2009 and 100% of the Portuguese credit card business 
of Citibank International PLC on 1st December 2009.  
The Group increased its share in Abseq Properties (Pty) Ltd (previously accounted for as an associate) to 85% on 30th January 2009. On 6th April 2009, the 
Group acquired 100% of Care Principles as part of a debt restructuring transaction.  
None of these acquisitions were individually material.  
Details of the net assets acquired and the consideration paid are set out in aggregate below. The results of their operations have been included from the dates 
acquired and contributed a loss of £17m to the consolidated profit before tax.  
  

Cash outflows in respect of acquisitions  
The aggregate net outflow of cash from the acquisition of the above Group entities was £28m, representing cash consideration and attributable costs.  

Prior year acquisitions  
The initial accounting for the 2008 acquisition of the North American businesses of Lehman Brothers was completed on 22nd September 2009. There were no 
revisions to the initial accounting disclosed in the 2008 financial statements. Approximately £2.3bn of the assets acquired as part of the acquisition had not been 
received by 31st December 2009, approximately £1.8bn of which were recognised as part of the accounting for the acquisition and are included in the balance 
sheet as at 31st December 2009. Ongoing legal proceedings related to the acquisition, including in respect of assets not yet received, are discussed in Note 35.  
In addition, in 2008 the Group acquired Macquarie Bank Limited’s residential mortgage businesses, Goldfish credit card UK businesses and 100% of the ordinary 
shares of Expobank.  
In 2007, the Group acquired 100% of the ordinary shares of each of Indexchange Investment AG, Equifirst Corporation and Walbrook Group Limited. 
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Carrying
value pre-

acquisition
£m  

Fair value
adjustments

£m  

Other
adjustments

£m  

Fair
values

£m 
Assets      
Loans and advances to customers   598   (9)  –   589  
Investments in associates and joint ventures   3   –   –   3  
Intangible assets   –   75   16   91  
Property, plant and equipment  201  5   –   206  
Other assets   38   –   –   38  
Total assets   840   71   16   927  
Liabilities      
Deposits from banks   (806)  45   117   (644) 
Customer accounts  (48) –   –   (48) 
Derivative financial instruments   –   (32)  19   (13) 
Deferred tax liabilities   (14)  (26)  –   (40) 
Other liabilities   (111)  18   (2)  (95) 
Total liabilities   (979)  5   134   (840) 
Net assets acquired   (139)  76   150   87  
Group share of net assets acquired            66  
Acquisition cost      
Cash Paid      24  
Deferred consideration      19  
Attributable costs            4  
Total consideration            47  
Goodwill            7  
Gain on acquisition            26  
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41 Investment in subsidiaries  
The investment in Barclays Bank PLC is stated on the balance sheet of Barclays PLC at a cost of £20,215m (2008: £15,340m). The increase of £4,875m (2008: 
£5,154m) during the year represents the cost of additional shares of £25m (2008: £16m), capital contributions of £800m (2008: £4,362m) and a non-cash capital 
contribution of £4,050m (2008: £776m).  

Principal subsidiaries  
  

In accordance with Section 410(2)(a) of the Companies Act 2006, the above information is provided solely in relation to principal subsidiaries.  
The country of registration or incorporation is also the principal area of operation of each of the above subsidiaries. Investments in these subsidiaries are held 
directly by Barclays Bank PLC except where marked*.  
Full information of all subsidiaries will be included in the Annual Return to be filed at UK Companies House.  

Entities in which the Group holds less than half the voting rights  
There are a number of entities in which the Group holds less than half the voting rights which are consolidated when the substance of the relationship between 
the Group and the entity indicates that the entity is controlled by the Group. Such entities are deemed to be controlled by the Group when relationships with such 
entities give rise to benefits that are in substance no different from those that would arise were the entity a subsidiary.  
The consolidation of such entities may be appropriate in a number of situations, but primarily when:  
  

  

  

Such entities are created for a variety of purposes including securitisation, structuring, asset realisation, intermediation and management.  

Subsidiaries with a different reporting date from that of the Parent of 31st December  
Entities may have a different reporting date from that of the Parent of 31st December. Dates may differ for a variety of reasons including local reporting 
regulations or tax laws. In accordance with our accounting policies, for the purpose of inclusion in the consolidated financial statements of Barclays PLC, entities 
with different reporting dates are made up until 31st December.  
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Country of registration
or incorporation   Company name   Nature of business   

Percentage
of equity

capital
held % 

Botswana   Barclays Bank of Botswana Limited   Banking   67.8  
Egypt   Barclays Bank Egypt SAE  Banking   100  
England   Barclays Bank PLC   Banking, holding company   100* 
England   Barclays Mercantile Business Finance Limited   Loans and advances including leases to customers   100* 
England   Barclays Bank Trust Company Limited   Banking, securities industries and trust services   100* 
England   Barclays Stockbrokers Limited   Stockbroking   100* 
England   Barclays Capital Securities Limited   Securities dealing   100* 
England   FIRSTPLUS Financial Group PLC   Secured loan provider   100  
England   Gerrard Investment Management Limited   Investment management   100* 
Ghana   Barclays Bank of Ghana Limited  Banking   100  
Ireland   Barclays Insurance (Dublin) Limited   Insurance provider   100* 
Ireland   Barclays Assurance (Dublin) Limited   Insurance provider   100* 
Isle of Man   Barclays Private Clients International Limited   Banking   100  
Japan   Barclays Capital Japan Limited   Securities dealing   100* 
Jersey   Barclays Private Bank & Trust Limited   Banking, trust company   100* 
Kenya   Barclays Bank of Kenya Limited   Banking   68.5  
Russia   Barclays Bank LLC  Banking   100* 
South Africa   Absa Group Limited   Banking   55.5  
Spain   Barclays Bank SA   Banking   99.7  
Switzerland   Barclays Bank (Suisse) S.A.   Banking and trust services   100  
USA   Barclays Capital Inc.   Securities dealing   100* 
USA   Barclays Financial Corporation   Holding company for US credit card issuer   100* 
USA   Barclays Group US Inc.   Holding company   100  
Zimbabwe   Barclays Bank of Zimbabwe Limited  Banking   67.7* 

–  the operating and financial policies of the entity are closely defined from the outset (i.e. it operates on an ‘autopilot’ basis) with such policies being largely 
determined by the Group;  

–  the Group has rights to obtain the majority of the benefits of the entity and/or retains the majority of the residual or ownership risks related to the entity; or 

–  the activities of the entity are being conducted largely on behalf of the Group according to its specific business objectives.  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
41 Investment in subsidiaries continued  
Entities where the Group’s interest exceeds 50% which are excluded from consolidation  
Although the Group’s interest in the equity voting rights in certain entities exceeds 50%, or it may have the power to appoint a majority of their Boards of 
Directors, they are excluded from consolidation because the Group either cannot direct the financial and operating policies of these entities, or on the grounds 
that another entity has a superior economic interest in them. Consequently, these entities are not deemed to be controlled by Barclays.  
The table below includes information in relation to such entities as required by the Companies Act 2006 Section 410(2)(b).  
  

42 Related party transactions and Directors’ remuneration  
a) Related party transactions  
Parties are considered to be related if one party has the ability to control the other party or exercise significant influence over the other party in making financial 
or operation decisions, or one other party controls both. The definition includes subsidiaries, associates, joint ventures and the Group’s pension schemes, as well 
as other persons.  

Subsidiaries  
Transactions between Barclays PLC and subsidiaries also meet the definition of related party transactions. Where these are eliminated on consolidation, they 
are not disclosed in the Group financial statements. Transactions between Barclays PLC and its subsidiary, Barclays Bank PLC are fully disclosed in its balance 
sheet and income statement. A list of the Group’s principal subsidiaries is shown in Note 41.  

Associates, joint ventures and other entities  
The Group provides banking services to its associates, joint ventures, the Group pension funds (principally the UK Retirement Fund) and to entities under 
common directorships, providing loans, overdrafts, interest and non-interest bearing deposits and current accounts to these entities as well as other services. 
Group companies also provide investment management and custodian services to the Group pension schemes. The Group also provides banking services for 
unit trusts and investment funds managed by Group companies and are not individually material. All of these transactions are conducted on the same terms as 
third-party transactions.  

Entities under common directorships  
The Group enters into normal commercial relationships with entities for which members of the Group’s Board also serve as Directors. The amounts included in 
the Group’s financial statements relating to such entities that are not publicly listed are shown in the table opposite under Entities under common directorships. 
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Country of registration 
or incorporation   Name   

Percentage of
ordinary share

capital held
%  

Equity
share-

holders’
funds

£m  

Retained
loss for
the year

£m
UK   Fitzroy Finance Limited   100  –  –
Cayman Islands   Palomino Limited   100  1  –
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42 Related party transactions and Directors’ remuneration continued  
Amounts included in the accounts, in aggregate, by category of related party entity are as follows:  
  

  

  

 
 

 231  

                   

    
Associates

£m  

Joint
ventures

£m  

Entities
under

common
directorships

£m  

Pension
funds, unit
trusts and

investment
funds

£m  
Total

£m 
For the year ended and as at 31st December 2009         
Income statement:         
Interest received   3   90   7  –  100  
Interest paid  –  (18) –  –  (18) 
Fees received for services rendered (including investment management 
and custody and commissions)   10   9   –  6  25  
Fees paid for services provided   (47)  (113)  –  –  (160) 
Principal transactions   (11)  (35)  6  –  (40) 
Impairment   (2)  (5)  –  –  (7) 

Assets:         
Loans and advances to banks and customers   144   1,145   192  –  1,481  
Derivative transactions   3   8   48  –  59  
Other assets   76   193   –  –  269  

Liabilities:         
Deposits from banks   –   654   –  –  654  
Customer accounts   54   252   29  23  358  
Derivative transactions  –  3  10  –  13  
Other liabilities   2   22   –  23  47  

    
Associates

£m  

Joint
ventures

£m  

Entities
under

common
directorships

£m  

Pension
funds, unit
trusts and

investment
funds

£m  
Total

£m 
For the year ended and as at 31st December 2008    
Income statement:        
Interest received   –   105   3  –   108  
Interest paid   –   (73)  –  –   (73) 
Fees received for services rendered (including investment management 
and custody and commissions)   –   15   –  5   20  
Fees paid for services provided   (44)  (146)  –  –   (190) 
Principal transactions  8  59  60  (25) 102  

Assets:        
Loans and advances to banks and customers   110   954   34  –   1,098  
Derivative transactions  –  9  311  15  335  
Other assets   67   276   –  3   346  

Liabilities:    
Deposits from banks  –  592  –  –  592  
Customer accounts   –   167   74  10   251  
Derivative transactions   –   –   111  41   152  
Other liabilities   3   18   –  28   49  

    
Associates

£m  

Joint
ventures

£m  

Entities
under

common
directorships

£m  

Pension
funds, unit
trusts and

investment
funds

£m  
Total

£m 
For the year ended and as at 31st December 2007        
Income statement:        
Interest received   5   88   1   –  94  
Interest paid   (1)  (58)  (1)  –  (60) 
Fees received for services rendered (including investment management 
and custody and commissions)  1  34  –   26  61  
Fees paid for services provided   (52)  (78)  –   –  (130) 
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Principal transactions   (27)  45   (16)  –  2  

Assets:        
Loans and advances to banks and customers  142  1,285  40   –  1,467  
Derivative transactions   –   4   36   –  40  
Other assets   213   106   –   14  333  

Liabilities:    
Deposits from banks   11   –   –   –  11  
Customer accounts   –   61   33   12  106  
Derivative transactions   –   10   50   –  60  
Other liabilities   4   125   –   –  129  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
42 Related party transactions and Directors’ remuneration continued  
No guarantees, pledges or commitments have been given or received in respect of these transactions in 2009, 2008 or 2007.  
Derivatives transacted on behalf of the Pensions Funds Unit Trusts and Investment Funds amounted to £192m (2008: £318m, 2007: £22m).  
In 2008 Barclays paid £12m (2007: £18m) of its charitable donations through the Charities Aid Foundation, a registered charitable organisation, in which a 
Director of the Company was a Trustee. In 2009, following personnel changes, Charities Aid Foundation is not a related party.  

Key Management Personnel  
The Group’s Key Management Personnel, and persons connected with them, are also considered to be related parties for disclosure purposes. Key 
Management Personnel are defined as those persons having authority and responsibility for planning, directing and controlling the activities of Barclays PLC 
(directly or indirectly) and comprise the Directors of Barclays PLC and the Officers of the Group, certain direct reports of the Group Chief Executive and the 
heads of major business units.  
There were no material related party transactions with Entities under common directorship where a Director or other member of Key Management Personnel (or 
any connected person) is also a Director or other member of Key Management Personnel (or any connected person) of Barclays.  
The Group provides banking services to Directors and other Key Management Personnel and persons connected to them. Transactions during the year and the 
balances outstanding at 31st December 2009 were as follows:  
  

No allowances for impairment were recognised in respect of loans to Directors or other members of Key Management Personnel (or any connected person) in 
2009, 2008 or 2007.  
  

During 2009 the membership of the Group Executive Committee increased. These additional persons became Officers of the Group and as such are included in 
Key Management Personnel for 2009, but not 2008.  
Of the loans outstanding above, £0.1m (2008: £1.6m, 2007: £nil) relates to Directors and other Key Management Personnel (and persons connected to them) 
that left the Group during the year. Of the deposits outstanding above, £3.7m (2008: £6.1m, 2007: £2.8m) related to Directors and other Key Management 
Personnel (and persons connected to them) that left the Group during the year. The amounts disclosed as at 1st January includes deposits outstanding for those 
who became Directors or Key Management Personnel during the year.  
All loans to Directors and other Key Management Personnel (and persons connected to them), (a) were made in the ordinary course of business, (b) were made 
on substantially the same terms, including interest rates and collateral, as those prevailing at the same time for comparable transactions with other persons and 
(c) did not involve more than a normal risk of collectability or present other unfavourable features; with the exception of £692 provided on an interest free basis.  
A loan of £692 provided on an interest free basis was granted to one non-Director member of Barclays Key Management to purchase a commuter rail ticket. The 
maximum loan outstanding during the year was £692. Commuter rail ticket loans are provided to all Barclays staff members upon request on the same terms. 
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Directors, other Key Management 
Personnel and connected persons  

    
2009

£m  
2008

£m  
2007

£m 
Loans outstanding at 1st January   7.3   7.4   7.8  
Loans issued during the year   1.9   6.9   2.7  
Loan repayments during the year   (1.6)  (5.5)  (3.2) 
Loans outstanding at 31st December  7.6   8.8   7.3  

Interest income earned   0.1   0.4   0.4  

    
2009

£m  
2008

£m  
2007

£m 
Deposits outstanding at 1st January   28.7   8.9   15.0  
Deposits received during the year   160.0   235.7  114.4  
Deposits repaid during the year   (158.0)  (221.9)  (115.0) 
Deposits outstanding at 31st December   30.7   22.7   14.4  

Interest expense on deposits   0.1   0.5   0.6  
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42 Related party transactions and Directors’ remuneration continued  
Remuneration of Directors and other Key Management Personnel  
  

b) Disclosure required by the Companies Act 2006  
The following information is presented in accordance with the Companies Act 2006:  

Directors’ remuneration  
  

Actual pension contributions of £18,786 were paid to money purchase schemes on behalf of one Director (2008: £11,745, one Director). Notional pension 
contributions to money purchase schemes were £nil (2008: £nil).  
As at 31st December 2009, two Directors were accruing retirement benefits under a defined benefit scheme (2008: two Directors).  
One Director (Frits Seegers) agreed to waive his fees as non-executive Director of Absa Group Limited and Absa Bank Limited. The fees for 2009 were ZAR 
0.1m (£0.01m). The fees for 2008 were ZAR 0.4m (£0.03m). In both 2008 and 2009 the fees were paid to Barclays.  

Directors’ and Officers’ shareholdings and options  
The beneficial ownership of the ordinary share capital of Barclays PLC by all Directors and Officers of Barclays PLC (involving 23 persons) and Barclays Bank 
PLC (involving 24 persons) at 31st December 2009 amounted 20,000,820 ordinary shares of 25p each (0.18% of the ordinary share capital outstanding) and 
20,008,541 ordinary shares of 25p each (0.18% of the ordinary share capital outstanding), respectively.  
Directors and Officers of Barclays PLC held in total (involving 12 persons) at 31st December 2009, options to purchase 3,279,642 Barclays PLC ordinary shares 
of 25p each at prices ranging from 255p to 470p under Sharesave and ranging from 317p to 520p under the Incentive Share Option Plan, respectively. 
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Directors, other Key Management 
Personnel and connected persons

    
2009

£m  
2008

£m  
2007

£m
Salaries and other short-term benefits  8.6  10.7  23.7
Pension costs   0.7  0.9  1.1
Other long-term benefits   2.5  1.6  9.2
Share-based payments   15.8  11.8  31.7
Employer social security charges on emoluments   2.9  2.7  7.8
   30.5  27.7  73.5

    
2009

£m  
2008

£m
Aggregate emoluments   8.8  6.0
Gains made on the exercise of share options   8.9  –
Amounts paid under long-term incentive schemes   –  7.4
   17.7  13.4
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
42 Related party transactions and Directors’ remuneration continued  
Advances and credit to Directors and guarantees on behalf of Directors  
In accordance with Section 413 of the Companies Act 2006 and in relation to those who served as Directors of the Company at any time in the financial year, the 
total amount of advances and credits at 31st December 2009 was £1.8m (2008: £0.8m). The total amount of guarantees on behalf of Directors at 31st December 
2009 was £nil (2008: £nil).  

c) US disclosures  
For US disclosure purposes, the aggregate emoluments of all Directors and Officers of Barclays PLC who held office during the year (2009: 28 persons, 2008: 
24 persons, 2007: 22 persons) for the year ended 31st December 2009 amounted to £29.8m (2008: £26.8m, 2007: £64.6m). In addition, the aggregate amount 
set aside for the year ended 31st December 2009, to provide pension benefits for the Directors and Officers amounted to £0.7m (2008: £0.9m, 2007: £1.1m). 
The aggregate emoluments of all Directors and Officers of Barclays Bank PLC who held office during the year (2009: 29 persons, 2008: 25 persons, 2007: 23 
persons) for the year ended 31st December 2009 amounted to £30.1m (2008: £26.9m and 2007: £64.9m). In addition, the aggregate amount set aside by the 
Bank and its subsidiaries for the year ended 31st December 2009, to provide pension benefits for the Directors and Officers amounted to £0.7m (2008: £0.9m, 
2007: £1.1m).  

43 Events after the balance sheet date  
On 1st January 2010, the Group acquired 100% ownership of Standard Life Bank Plc for a consideration of £227m in cash. The assets acquired include a 
savings book of approximately £5.8bn, and a mortgage book with outstanding balances of approximately £7.5bn.  
As announced on 3rd November 2009, the Group has made changes to its business structure, which will be reflected in the Group’s external financial reporting 
for periods commencing 1st January 2010. The segmental information presented in Note 53 represents the business segments and other operations used for 
management and reporting purposes during the year ended 31st December 2009.  
On 17th February 2010, 626.8 million of the 758.4 million warrants held by PCP Gulf Invest 3 Limited (a subsidiary of Nexus Capital Investing Limited) were 
exercised for an aggregate exercise price of approximately £1,240m. As a result 626.8 million new ordinary shares were issued representing a 5.2% ownership 
in the Group’s enlarged share capital.  

44 Share-based payments  
The Group operates share schemes for employees throughout the world. The main current schemes are:  

Sharesave  
Eligible employees in the UK, Spain and Ireland may participate in the Barclays Sharesave scheme. Under this scheme, employees may enter into contracts to 
save up to £250 per month (Ireland: ¤500, Spain: ¤135) and, at the expiry of a fixed term of three, five or seven years (Spain: three years), have the option to use 
these savings to acquire shares in the Company at a discount, calculated in accordance with the rules of the scheme. The discount is currently 20% of the 
market price at the date the options are granted. Participants in the scheme have six months from the date of vest in which the option can be exercised.  

UK Sharepurchase  
UK Sharepurchase was introduced in January 2002. It is an HM Revenue & Customs approved all-employee share plan. The plan is open to all eligible UK 
employees, including executive Directors. Under the plan, participants are able to purchase up to £1,500 worth of Barclays PLC ordinary shares per tax year, 
which, if kept in trust for five years, can be withdrawn from the plan tax-free. Matching shares were introduced to the scheme during 2005 where the purchase of 
Barclays shares by the participant are matched equally by the Company up to a value of £600 per tax year. Any shares in the plan will earn dividends in the form 
of additional shares, which must normally be held by the trustee for three years before being eligible for release.  

Global Sharepurchase  
Global Sharepurchase was introduced in August 2009. The plan is open to all eligible employees in countries outside the UK, including executive Directors. In 
2009, the plan was launched in Germany, Hong Kong, Japan, Singapore and Switzerland. Under the plan, participants are able to purchase up to £1,500 worth 
of Barclays PLC ordinary shares per calendar year, from post-tax salary. The purchase of Barclays shares by the participant is matched by the Company on a 
one-for-one basis up to a value of £600 per calendar year. Matching Shares are forfeited if the participant chooses to sell shares purchased from their post-tax 
salary before the third anniversary of purchase. Any shares in the plan will earn dividends in the form of additional shares, which must normally be held by the 
trustee for three years before being eligible for release.  

Executive Share Award Scheme (ESAS)  
For certain employees of the Group an element of their annual bonus is in the form of a deferred award of a provisional allocation of Barclays PLC shares under 
ESAS. The total value of the bonus made to the employee of which ESAS is an element is dependent upon the business unit, Group and individual employee 
performance. The ESAS element of the annual bonus must normally be held for at least three years. Additional bonus shares are subsequently awarded to 
recipients of the provisional allocation and vest upon achieving continued service for three and five years from the date of award. ESAS awards are also made to 
eligible employees for recruitment purposes. All awards are subject to potential forfeit if the individual resigns and commences work with a competitor business.  

Performance Share Plan (PSP)  
The Performance Share Plan (PSP) was approved by shareholders at the 2005 AGM to replace the ISOP scheme. Performance shares are ‘free’ Barclays 
shares for which no exercise price is payable and which qualify for dividends. Performance share awards are communicated to participants as an initial 
allocation. Barclays performance over a three-year period determines the final number of shares that may be released to participants.  
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Incentive Share Plan (Incentive Shares)  
The Incentive Share Plan (Incentive Shares) was introduced in March 2008. Incentive Shares are granted to participants in the form of a provisional allocation of 
Barclays shares which vest upon achieving continued service after three years. Participants do not pay to receive an award or to receive a release of shares. 
Incentive Shares qualify for dividends.  
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44 Share-based payments continued  
Options granted under the following schemes are over subsidiaries of Barclays PLC:  

Absa Group Limited Share Incentive Trust (AGLSIT)  
In terms of the rules of Absa Group Limited Share Incentive Trust, the maximum number of shares which may be issued or transferred and/or in respect of which 
options may be granted to the participants shall be limited to shares representing 10% of the total number of issued shares from time to time. This is an equity-
settled share-based payment arrangement and options are allocated to Absa employees according to the normal human resources talent management 
processes. The options issued up to August 2005 had no performance criteria linked to them and vested in equal tranches after three, four and five years 
respectively. No dividends accrue to the option holder over the vesting period. The options expire after a period of ten years from the issuing date. Options 
issued since August 2005 have performance criteria associated with them, which require headline earnings per share to exceed an agreed benchmark over a 
three-year period from the grant date for the options to vest. Participants need to be in the employ of Absa at the vesting date in order to be entitled to the 
options.  

Absa Group Limited Executive Share Award Scheme (AGLESAS)  
The ESAS is an equity-settled share-based payment arrangement, where the participant’s notional bonus comprises a number of restricted nil-cost options, 
based on the allocation price of ordinary shares. Such an initial allocation is held in trust or in the name of the participant. If the participant is in the employ of 
Absa after the three-year vesting period, the participant will receive 20% matched shares. If the bonus award remains in the ESAS for another two years, the 
participant receives another 10% matched shares. Dividend shares are paid to participants on the ordinary shares as if the shares were held from inception. The 
number of dividend shares awarded is therefore calculated on the initial allocation and on the 20% and/or 10% matched shares, over the three- or five-year 
period. Employees that receive a performance bonus in excess of a predetermined amount were compelled to place a set percentage of their bonus award into 
the ESAS. Employees also had the option of utilising more of their bonus award for voluntary ESAS options.  

Absa Group Limited Performance Share Plan (AGLPSP)  
The Performance Share Plan (PSP) was implemented in 2008. Performance shares are ‘free’ Absa Group Limited shares for which no exercise price is payable 
and which qualify for dividends. Performance share awards are communicated to participants as an initial allocation. Absa Group Limited’s performance over a 
three-year period determines the final number of shares that may be released to participants.  
Options remain outstanding under the following closed schemes:  

Incentive Share Option Plan (ISOP)  
The ISOP was open by invitation to the employees and Directors of Barclays PLC. Options were granted at the market price at the date of grant calculated in 
accordance with the rules of the plan, and are normally exercisable between three and ten years from that date. The final number of shares over which the option 
may be exercised is determined by reference to set performance criteria. The number of shares under option represents the maximum possible number that may 
be exercised. No awards were made under ISOP during 2009.  

Woolwich Executive Share Option Plan (Woolwich ESOP)  
Options originally granted over Woolwich PLC shares at market value were exercised in 2001 or exchanged, in accordance with the proposals made under the 
offer to acquire the Woolwich, for options over Barclays PLC shares. Under the rules of ESOP, the performance conditions attached to the exercise of options 
were disapplied on acquisition of Woolwich PLC by Barclays. Options lapse ten years after grant.  
In addition, there were no options outstanding at year end under the following closed schemes:  

Absa Group Broad-based Black Economic Empowerment transaction (BEE)  
The Group entered into a black economic empowerment (BEE) transaction with Batho Bonke Capital (Proprietary) Limited in July 2004. The shares issued in 
terms of the transaction vested immediately. Due to the shares issued vesting immediately and also as a result of the issue being before 1st January 2005, the 
provisions of IFRS 2 Share-based payments were not applicable. In the current period 49.9% of the options were repurchased from Batho Bonke (Proprietary) 
Limited at a discount to their fair value. Batho Bonke utilised the proceeds to exercise 11,970,536 options. The Group provided bridging finance for the remaining 
24,678,764 options. The life of these options was effectively extended for three months, effective 1st June 2009. The modification did not result in an increase in 
the fair value of these options and therefore, in terms of the provisions of IFRS 2, no cost was recognised in the statement of comprehensive income in the 
current period.  
The bridging finance was redeemed on 1st September 2009 and Batho Bonke Capital (Proprietary) Limited exercised the balance of the options outstanding.  

Absa Group Limited Share Ownership Administrative Trust (AGLSOT)  
AGLSOT enabled all Absa employees to participate in a one-off offer to purchase 200 redeemable cumulative option-holding preference shares. Each 
redeemable preference share carries the option to acquire one Absa ordinary share. Options vest after three years and lapse after five years from the date of 
issue. Exercise may occur in lots of 100 only and within a price range varying from R48 to R69 (£3.81 to £5.48) dependent on the 30-day volume weighted 
trading price on the JSE Limited. Options are redeemed by Absa on the final exercise date.  

Executive Share Option Scheme (ESOS)  
The ESOS is a long-term incentive scheme and was available by invitation to certain senior executives of the Group with grants usually made annually. Options 
were issued with an exercise price equivalent to the market price at the date of the grant without any discount, calculated in accordance with the rules of the 
scheme, and are normally exercisable between three and ten years from that date. No further awards are made under ESOS.  

Barclays Global Investors Equity Ownership Plan (BGI EOP)  
The EOP was provided to key employees of BGI and was wound up following the disposal of BGI. The exercise price of the options was determined by the 
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Remuneration Committee of Barclays PLC based on the fair value of BGI as determined by an independent appraiser. The options were granted over shares in 
Barclays Global Investors UK Holdings Limited, a subsidiary of Barclays Bank PLC.  
Options were not exercisable until vesting, with a third of the options held generally becoming exercisable at each anniversary of grant. The shareholder had the 
right to offer to sell the shares to Barclays Bank PLC 355 days following the exercise of the option. The most recently agreed valuation was £109.45, at 
30th November 2009. No awards were made under the BGI EOP in 2009.  
The scheme rules provided that in the event of a sale of the business, outstanding options vest before the disposal. During the year the Group disposed of 
Barclays Global Investors. Accordingly, the share-based payment charge has been accelerated in these financial statements.  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
44 Share-based payments continued  
At the balance sheet date the following cash-settled schemes operated within the Group:  

Absa Group Limited Phantom Performance Share Plan (Phantom PSP)  
The Phantom PSP is a cash-settled plan and payments made to participants in respect of their awards are in the form of cash. The Phantom PSP shares (and 
any associated notional dividend shares) are awarded at no cost to the participants. The amount that is ultimately paid to the participants is equal to the market 
value of a number of ordinary shares as determined after a three-year vesting period. The vesting of the Phantom PSP awards will be subject to two non-market 
performance conditions which will be measured over a three-year period, starting on the first day of the financial year in which the award is made. The award will 
vest after three years to the extent that the performance conditions are satisfied. These awards are forfeited in total if Absa performance fails to meet the 
minimum criteria.  

Absa Group Limited Phantom Executive Share Award Scheme (Phantom ESAS)  
The Phantom ESAS is a cash-settled share-based payment arrangement, where the participant’s notional bonus comprises a number of restricted nil-cost 
options, based on the allocation price of ordinary shares. If the participant is in the employ of the Group after the three-year vesting period, the participant will 
receive 20% bonus phantom shares. If the bonus award remains in the Phantom ESAS for another two years, the participant receives an additional 10% bonus 
phantom shares. Dividend phantom shares are paid to participants on the ordinary phantom shares as if the shares were held from inception. The number of 
dividend phantom shares awarded is therefore calculated on the initial allocation and on the 20% and 10% bonus phantom shares, over the three- or five-year 
period. Employees that receive performance bonuses in excess of a predetermined amount are compelled to place a set percentage of the bonus award in the 
Phantom ESAS. Employees also have the option of utilising more of their bonus award for voluntary ESAS phantom shares.  
The weighted average fair value per option granted during the year is as follows:  
  

Fair values for Sharesave and PSP are calculated at the date of grant using either a Black-Scholes model or Monte Carlo simulation. Sharepurchase, ISP, 
ESAS, AGLPSP and AGLESAS are nil cost awards on which the performance conditions are substantially completed at the date of grant. Consequently the fair 
value of these awards is based on the market value at that date.  
As described above, the terms of the ESAS scheme require shares to be held for a set number of years from the date of vest. The calculation of the vest date fair 
value of such awards includes a reduction for this post-vesting restriction. This discount is determined by calculating how much a willing market participant would 
rationally pay to remove the restriction using a Black-Scholes option pricing model. The total discount required in 2009 is £10m (2008: £10m, 2007: £66m).  
The significant weighted average assumptions used to estimate the fair value of the options granted in 2009 are as follows:  
  

The significant weighted average assumptions used to estimate the fair value of the options granted in 2008 are as follows:  
  

The significant weighted average assumptions used to estimate the fair value of the options granted in 2007 are as follows:  
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2009

£  
2008

£
Sharesave   1.43  0.92
PSP   2.81  4.89
Sharepurchase   1.82  3.38
ISP   2.58  4.22
ESAS   1.08  4.09
AGLPSP   6.88  7.76
AGLESAS   6.82  7.17

    2009
   Sharesave   PSP  
Weighted average share price   3.51   2.34  
Weighted average exercise price   2.70   1.77  
Expected volatility   45%  45% 
Expected option life   4 years  2 years  

    2008  
   Sharesave   PSP  
Weighted average share price   3.11   5.45  
Weighted average exercise price   2.51   2.07  
Expected volatility   37% 37% 
Expected option life   4 years   3 years  

       2007        
   Sharesave   PSP   BGI EOP   AGLSIT  
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Weighted average share price   5.82   7.07   95.33   9.18  
Weighted average exercise price   4.81   –   95.33   7.62  
Expected volatility   25%  25%  20%  30% 
Expected option life   4 years   3 years   4 years   5 years  
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44 Share-based payments continued  
Expected volatility and dividend yield on the date of grant have been used as inputs into the respective valuation models for Sharesave and PSP.  
The yield on UK government bonds with a commensurate life has been used to determine the risk-free discount rate of 3% for Sharesave and PSP. Option life is 
estimated based upon historical data for the holding period of options between grant and exercise dates.  
For the purposes of determining the expected life and number of options to vest, historical exercise patterns have been used, together with an assumption that a 
certain percentage of options will lapse due to leavers.  
The assumed dividend yield for Barclays PLC is the average annual dividend yield on the date of grant of 2%.  
Analysis of the movement in the number and weighted average exercise price of options is set out below:  
  

Notes  
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    Sharesave   Sharepurchase 

    
Number
(000s)   

Weighted average
ex. price (£)   

Number 
(000s)   

Weighted average
ex. price (£)

    2009  2008  2009  2008  2009  2008  2009  2008
Outstanding at beginning of year   94,131   74,027   1.83  4.48  6,961   3,824   –  –
Granted in the year   28,005   56,024   2.70  2.51  6,832   3,834   –  –
Adjustment in grants for open offer   –   1,354   –  4.33  –   –   –  –
Exercised/released in the year   (153)  (3,357)  2.83  3.71  (952)  (64)  –  –
Less: forfeited in the year   (30,672) (33,917) 3.58  4.35  (521)  (633)  –  –
Less: expired in the year   –   –   –  –  –   –   –  –
Outstanding at end of year   91,311   94,131   3.01  1.83  12,320   6,961   –  –
Of which exercisable:   7,537   4,025   4.19  3.71  1,621   737   –  –

    ESAS   PSP 

    
Number
(000s)   

Weighted average
ex. price (£)   

Number 
(000s)   

Weighted average
ex. price (£)

    2009 2008 2009  2008  2009  2008  2009  2008
Outstanding at beginning of year   267,937   182,200   –  –  50,729   63,163   –  –
Granted in the year   311,977   141,269   –  –  4,794   8,528   –  –
Adjustment in grants for open offer   –   6,884   –  –  –   1,370   –  –
Exercised/released in the year   (90,296)  (56,231)  –  –  (6,496)  (1,467)  –  –
Less: forfeited in the year   (25,107)  (6,185)  –  –  (17,765)  (20,865)  –  –
Less: expired in the year   –  –  –  –  –   –   –  –
Outstanding at end of year   464,511   267,937   –  –  31,262   50,729   –  –
Of which exercisable:   12,714   15,131   –  –  –   –   –  –

    ISP  Absa BEE 

    
Number
(000s)   

Weighted average
ex. price (£)   

Number 
(000s)   

Weighted average
ex. price (£)

    2009  2008  2009  2008  2009  2008  2009  2008
Outstanding at beginning of year/acquisition date

  7,100   –   –  –  73,152   73,152   
3.16-
4.55  3.40-3.89

Granted in the year   50,652   6,923   –  –  –   –   –  –
Adjustment in grants for open offer   –   177   –  –  –   –   –  –
Exercised/released in the year   (19)  –   –  –  (36,649)  –   5.42  –
Less: repurchased in the year   –   –   –  –  (36,503)  –   –  –
Less: forfeited in the year   (2,755) –  –  –  –   –   –  –
Less: expired in the year   –   –   –  –  –   –   –  –
Outstanding at end of year   54,978   7,100   –  –  –   73,152   –  3.16-4.55
Of which exercisable:   –   –   –  –  –   73,152   –  3.16-4.55

a Options/award granted over Barclays PLC shares. 

b Options/award granted over Absa Group Limited shares. 

c Nil cost award. 

a a, c

a, c a, c

a, c b
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
44 Share-based payments continued  
  

Notes  
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    AGLSIT   AGLSOT 

    
Number
(000s)

Weighted average
ex. price (£)  

Number 
(000s)   

Weighted average 
ex. price (£)

    2009  2008  2009  2008  2009  2008  2009  2008
Outstanding at beginning of year/acquisition date   9,967   13,618   4.91  4.81  559   946   3.16-4.55  3.40-3.89
Exercised/released in the year   (3,569) (3,252) 5.10  3.37  (539)  (368)  5.33  –
Less: forfeited in the year   (100)  (399)  6.99  4.96  (20)  (19)  3.81-5.48  3.16-4.55
Outstanding at end of year   6,298   9,967   6.28  4.91  –   559   –  3.16-4.55
Of which exercisable:   5,016   5,944   5.67  3.86  –   559   –  3.16-4.55

    AGLPSP  AGLESAS 

    
Number
(000s)   

Weighted average
ex. price (£)   

Number 
(000s)   

Weighted average 
ex. price (£)

    2009 2008 2009  2008  2009  2008  2009  2008
Outstanding at beginning of year   2,008   –   –  –  1,015   37   –  –
Granted in the year   1,589   2,134   –  –  1,324   1,019   –  –
Less: forfeited in the year   (180)  (126)  –  –  (155)  (41)  –  –
Outstanding at end of year   3,417   2,008   –  –  2,184   1,015   –  –
Of which exercisable:   –   –   –  –  –   –   –  –

    ISOP   ESOS 

    
Number
(000s)   

Weighted average
ex. price (£)   

Number 
(000s)   

Weighted average 
ex. price (£)

    2009  2008  2009  2008  2009  2008  2009  2008
Outstanding at beginning of year   20,547   20,549   4.44  4.56  473   1,423   4.33  4.13
Adjustment in grants for open offer   –   537   –  4.44  –   12   –  4.33
Exercised/released in the year   (253)  (539)  3.17  4.06  –   (70)  –  3.97
Less: forfeited in the year   (7,648) –  4.54  –  (473)  (892)  4.33  3.97
Outstanding at end of year   12,646   20,547   4.41  4.44  –   473   –  4.33
Of which exercisable:   12,646   20,547   4.41  4.44  –   473   –  4.33

    Woolwich ESOP  BGI EOP 

    
Number
(000s)   

Weighted average
ex. price (£)   

Number 
(000s)   

Weighted average 
ex. price (£)

    2009  2008  2009  2008  2009  2008  2009  2008
Outstanding at beginning of year   442   540   3.70  3.81  6,584   7,502   78.50  75.66
Adjustment in grants for open offer   –   12   –  3.70  –   –   –  –
Exercised/released in the year   (7)  (104)  3.20  3.10  (6,417)  (550)  78.16  34.55
Less: forfeited in the year   (89)  (6)  3.80  3.65  (167)  (368)  91.54  86.57
Less: expired in the year   (281)  –   –  –  –   –   –  –
Outstanding at end of year   65   442   3.20  3.70  –   6,584   –  78.50
Of which exercisable:   65   442   3.20  3.70  –   3,631   –  69.29

a Options/award granted over Barclays PLC shares. 

b Options/award granted over Absa Group Limited shares. 

c Nil cost award. 

d Options/award granted over Barclays Global Investors UK Holdings Limited shares. 

b b

b, c b, c

a a

a d
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44 Share-based payments continued  
The table below shows the weighted average share price at the date of exercise/release of shares:  
  

The exercise price range, the weighted average contractual remaining life and number of options outstanding (including those exercisable) at the balance sheet 
date are as follows:  
  

There were no modifications to the share-based payment arrangements in the years 2009, 2008 and 2007. As at 31st December 2009, the total liability arising 
from cash-settled share-based payment transactions was £13m (2008: £23m).  
In accordance with the scheme rules, all options awarded vested and were exercised by the holders following the disposal of the BGI business on 1st December 
2009. The options were all exercised during December 2009.  

Notes  
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2009

£  
2008

£
Sharesave   3.21  4.70
Sharepurchase   2.64  1.59
ESAS   2.02  4.07
PSP   1.77  2.07
BGI EOP   109.45  87.22
Absa BEE   7.92  –
AGLSIT   9.18  6.78
AGLSOT   7.86  6.79
ISP   3.43  –
ISOP   3.61  4.59
ESOS   –  4.74
Woolwich ESOP   3.52  4.72

Exercise price range   2009   2008

   

Weighted
average

remaining
contractual
life in years  

Number of
options

outstanding  

Weighted
average

remaining
contractual
life in years  

Number of
options

outstanding
Sharesave         
£1.44-£2.49   2  1,817,640  3  2,121,926
£2.50-£3.49   3  69,543,729  4  54,437,940
£3.50-£4.49   1  9,057,990  1  19,986,642
£4.50-£5.49   2  10,892,016  3  17,584,689
Sharepurchase  2  12,319,993  2  6,960,593
ESAS   3  464,511,395  3  267,936,513
ISP   2  54,978,012  2  7,099,655
PSP   1  31,261,898  1  50,729,245
AGLSIT         
£1.66-£7.50   5  6,298,491  6  9,967,000
AGLESAS   3  2,184,286  3  1,015,000
AGLPSP  2  3,417,488  2  2,008,000
ISOP         
£2.50-£3.49   3  2,701,442  4  3,862,322
£3.50-£4.49   1  955,045  2  1,558,449
£4.50-£5.49   3  8,989,576  4  14,899,933
£5.50-£6.49   –  –  7  225,894
ESOS         
£3.50-£4.49  –  –  1  472,561
Woolwich ESOP       
£2.50-£3.49   –  65,024  1  89,644
£3.50-£4.49   –  –  1  352,961

a Options/award granted over Barclays PLC shares. 

b Options/award granted over Absa Group Limited shares. 

c Nil cost award. 

d Options/award granted over Barclays Global Investors UK Holdings Limited shares. 

a 
a, c 

a, c 
a, c 

d 
b 

b 
b 

a, c 
a 
a 

a 

a 

a, c 
a, c 

a, c 
a, c 

b 

b, c 
b, c 

a 

a 

a 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
45 Off-balance sheet arrangements  
In the ordinary course of business and primarily to facilitate client transactions, the Group enters into transactions which may involve the use of off-balance sheet 
arrangements and special purpose entities (SPEs). These arrangements include the provision of guarantees, loan commitments, retained interests in assets 
which have been transferred to an unconsolidated SPE or obligations arising from the Group’s involvements with such SPEs.  

Guarantees  
The Group issues guarantees on behalf of its customers. In the majority of cases, the Group will hold collateral against the exposure, have a right of recourse to 
the customer or both. In addition, the Group issues guarantees on its own behalf. The main types of guarantees provided are: financial guarantees given to 
banks and financial institutions on behalf of customers to secure loans; overdrafts; and other banking facilities, including stock borrowing indemnities and 
standby letters of credit. Other guarantees provided include performance guarantees, advance payment guarantees, tender guarantees, guarantees to Her 
Majesty’s Revenue and Customs and retention guarantees. The nominal principal amount of contingent liabilities with off-balance sheet risk is set out in Note 34 
(Contingent liabilities and commitments).  

Loan commitments  
The Group enters into commitments to lend to its customers subject to certain conditions. Such loan commitments are made either for a fixed period or are 
cancellable by the Group subject to notice conditions. Information on loan commitments and similar facilities is set out in Note 34 (Contingent liabilities and 
commitments).  

Leasing  
The Group leases various offices, branches, other premises and equipment under non-cancellable operating lease arrangements. With such operating lease 
arrangements, the asset is kept on the lessor’s balance sheet and the Group reports the future minimum lease payments as an expense over the lease term. 
Information on leasing can be found in Note 37 (Leasing).  

Special purpose entities  
SPEs are entities that are created to accomplish a narrow and well defined objective. There are often specific restrictions or limits around their ongoing activities. 
The Group’s transactions with SPEs take a number of forms, including:  
  

  

  

  

Depending on the nature of the Group’s resulting exposure, it may consolidate the SPE on to the Group’s balance sheet. The consolidation of SPEs is 
considered at inception, based on the arrangements in place and the assessed risk exposures at that time. In accordance with IFRS, SPEs are consolidated 
when the substance of the relationship between the Group and the entity indicates control. Potential indicators of control include, amongst others, an assessment 
of the Group’s exposure to the risks and benefits of the SPE. The initial consolidation analysis is revisited at a later date if:  
  

  

  

A number of the Group’s transactions have recourse only to the assets of unconsolidated SPEs. Typically, the majority of the exposure to these assets is borne 
by third parties and the Group’s risk is mitigated through over-collateralisation, unwind features and other protective measures.  
The business activities within the Group where SPEs are used include multi-seller conduit programmes, asset securitisations, client intermediation, credit 
structuring, asset realisations and fund management. These activities are described below. In addition, later sections provide quantative information on the 
Group’s involvements with CDOs,SIVs SIV-Lites and conduits.  

Multi-seller conduit programmes  
Barclays creates, administers and provides liquidity and credit enhancements to several commercial paper conduit programmes, primarily in the United States. 
These conduits provide clients access to liquidity in the commercial paper markets by allowing them to sell consumer or trade receivables to the conduit, which 
then issues commercial paper to investors to fund the purchase. The conduits have sufficient collateral, credit enhancements and liquidity support to maintain an 
investment grade rating for the commercial paper.  

Asset securitisations  
The Group has assisted its customers with the formation of asset securitisations, some of which are effected through the use of SPEs. These entities have 
minimal equity and rely on funding in the form of notes to purchase the assets for securitisation. As these SPEs are created for other companies, the Group does 
not usually control these entities and therefore does not consolidate them. The Group may provide financing in the form of senior notes or junior notes and may 
also provide derivatives to the SPE. These transactions are included on the balance sheet.  
The Group has also used SPEs to securitise part of its originated and purchased retail and commercial lending portfolios and credit card receivables. These 
SPEs are usually consolidated and derecognition only occurs when the Group transfers its contractual right to receive cash flows from the financial assets, or 
retains the contractual rights to receive the cash flows, but assumes a contractual obligation to pay the cash flows to another party without material delay or 

  240 
 

 
 

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

–  Derivative transactions to provide investors in the SPE with a specified exposure. 

–  The provision of liquidity or backstop facilities which may be drawn upon if the SPE experiences future funding difficulties.  
–  Direct investment in the notes issued by SPEs. 

i) the Group acquires additional interests in the entity; 

ii) the contractual arrangements of the entity are amended such that the relative exposures to risks and rewards change; or 

iii) the Group acquires control over the main operating and financial decisions of the entity. 
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reinvestment, and also transfers substantially all the risks and rewards of ownership, including credit risk, prepayment risk and interest rate risk. The carrying 
amount of securitised assets together with the associated liabilities are set out in Note 29. 
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45 Off-balance sheet arrangements continued  
Client intermediation  
The Group has structured transactions as a financial intermediary to meet investor and client needs. These transactions involve entities structured by either the 
Group or the client and they are used to modify cash flows of third party assets to create investments with specific risk or return profiles or to assist clients in the 
efficient management of other risks. Such transactions will typically result in a derivative being shown on the balance sheet, representing the Group’s exposure 
to the relevant asset. The Group also invests in lessor entities specifically to acquire assets for leasing. Client intermediation also includes arrangements to fund 
the purchase or construction of specific assets (most common in the property industry).  

Credit structuring  
The Group structures investments to provide specific risk profiles to investors. This may involve the sale of credit exposures, often by way of derivatives, to an 
entity which subsequently funds those exposures by issuing securities. These securities may initially be held by Barclays prior to sale outside of the Group.  

Asset realisations  
The Group establishes SPEs to facilitate the recovery of loans in circumstances where the borrower has suffered financial loss.  
To the extent that there are guarantees and commitments in relation to SPEs the details are included in Note 34 Contingent liabilities and commitments.  

Collateralised debt obligations (CDOs)  
The Group has structured and underwritten CDOs. At inception, the Group's exposure principally takes the form of a liquidity facility provided to support future 
funding difficulties or cash shortfalls in the vehicles. If required by the vehicle, the facility is drawn with the amount advanced included within loans and advances 
on the balance sheet. Upon an event of default or other triggering event, the Group may acquire control of a CDO and, therefore, be required to fully consolidate 
the vehicle for accounting purposes. The potential for transactions to hit default triggers before the end of 2010 has been assessed and is included in the 
determination of £714m impairment charges and other credit provisions in relation to ABS CDO Super Senior and other credit market exposures for the year 
ended 31st December 2009.  
The Group's exposure to ABS CDO Super Senior positions before hedging was £1,931m as at 31st December 2009, equivalent to an aggregate 50.83% decline 
in value on average for all investors. This represents the Group's exposure to High Grade CDOs, stated net of write-downs and charges. These facilities are fully 
drawn and included within loans and advances on the balance sheet.  

Collateral  
The collateral underlying unconsolidated CDOs comprised 78% residential mortgage-backed securities, 3% non-residential asset-backed securities and 19% in 
other categories (a proportion of which will be backed by residential mortgage collateral).  
The remaining Weighted Average Life (WAL) of all collateral is 5.9 years. The combined Net Asset Value (NAV) for all of the CDOs was £0.9bn.  

Funding  
The CDOs were funded with senior unrated notes and rated notes up to AAA. The capital structure senior to the AAA notes on cash CDOs was supported by a 
liquidity facility provided by the Group. The senior portion covered by liquidity facilities is on average 88% of the capital structure.  
The initial WAL of the notes in issue averaged 6.7 years. The full contractual maturity is 38.2 years.  

Interests in third party CDOs  
The Group has purchased securities in and entered into derivative instruments with third party CDOs. These interests are held as trading assets or liabilities on 
the Group's balance sheet and measured at fair value. The Group has not provided liquidity facilities or similar agreements to third party CDOs.  

Structured investment vehicles (SIVs)  
The Group does not structure or manage SIVs. Group exposure to third party SIVs comprised:  
  

  

SIV-Lites  
The Group has exposure to two SIV-Lite transactions. The Group is not involved in their ongoing management. Exposures have decreased to £461m (2008: 
£638m) representing drawn liquidity facilities of £106m and assets designated at fair value of £355m. 
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–  £16m (2008: £52m) of senior liquidity facilities. 

–  Derivative exposures included on the balance sheet at their net fair value of £53m (2008: £273m). 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
45 Off-balance sheet arrangements continued  
Commercial paper and medium-term note conduits  
The Group provided £16bn in undrawn backstop liquidity facilities to its own sponsored CP conduits. The Group fully consolidates these entities such that the 
underlying assets are reflected on the Group balance sheet.  
These consolidated entities in turn provide facilities of £753m to third party conduits containing prime UK buy-to-let RMBS. As at 31st December 2009, the entire 
facility had been drawn and is included in available for sale financial investments.  
The Group provided backstop facilities to support the paper issued by four third party conduits. These facilities totalled £287m, with underlying collateral 
comprising 100% auto loans. Drawings on these facilities were £125m as at 31st December 2009 and are included within loans and advances to customers.  
The Group provided backstop facilities to four third party SPEs that fund themselves with medium-term notes. These notes are sold to investors as a series of 
12-month securities and remarketed to investors annually. If investors decline to renew their holdings at a price below a pre-agreed spread, the backstop facility 
requires the Group to purchase the outstanding notes at scheduled maturity. The Group has provided facilities of £1.6bn to SPEs holding prime UK and 
Australian owner-occupied Residential Mortgage Back Securities (RMBS) assets. As at the balance sheet date these facilities had been drawn and were 
included in loans and advances.  

46 Financial risks  
Financial risk management  
The Group is a major global financial services provider engaged in retail and commercial banking, credit cards, investment banking, wealth management and 
investment management services. Financial instruments are fundamental to the Group’s business and managing financial risks, especially credit risk, is a 
fundamental part of its business activity.  
The Group’s risk management policies and processes are designed to identify and analyse risk, to set appropriate risk appetite, limits, and controls, and to 
monitor the risks and adherence to limits by means of reliable and up-to-date data. Risk management policies, models and systems are regularly reviewed to 
reflect changes to markets, products and best market practice.  

Risk responsibilities  
The Board approves risk appetite and the Board Risk Committee (BRC) monitors the Group’s risk profile against this appetite:  
  

  

  

  

  

Oversight of risk management is exercised by the Group Risk Oversight Committee which is chaired by the Chief Risk Officer under authority delegated by the 
Group Finance Director. The Group Risk Oversight Committee oversees management of the Group’s risk profile, exercised through the setting, review and 
challenge of the size and constitution of the profile when viewed against the Group risk appetite.  
The Executive Committee monitors and manages risk-adjusted performance of businesses and receives a regular update on forward risk trends and the Group 
Risk Profile Report.  
The BRC reviews the Group risk profile, approves the Group Control Framework and approves minimum control requirements for principal risks.  
The Board Audit Committee (BAC) considers the adequacy and effectiveness of the Group Control Framework and receives quarterly reports on control issues 
of significance and half-yearly reports on impairment allowances and regulatory reports.  
Both BRC and BAC also receive reports dealing in more depth with specific issues relevant at the time. The proceedings of both Committees are reported to the 
full Board. The Board approves the overall Group risk appetite.  
The Group Risk Oversight Committee is chaired by the Chief Risk Officer and oversees the management of the Group’s risk profile and all of its significant risks. 
Oversight is exercised through the setting, review and challenge of the size and constitution of the profile when viewed against the Group’s risk appetite. It has 
delegated and apportioned responsibility for credit risk management to the Retail and Wholesale Credit Risk Management Committees.  
The main financial risks affecting the Group are discussed in Notes 47 to 49. 
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–  The Chief Risk Officer, under delegated authority from the Group Chief Executive and Group Finance Director, has responsibility for ensuring effective risk 
management and control;  

–  Business Heads are responsible for the identification and management of risk in their businesses; 

–  Business risk teams, each under the management of a Business Risk Director, are responsible for assisting Business Heads in the identification and 
management of their business risk profiles for implementing appropriate controls. These risk management teams also assist Group Risk in the formulation of 
Group Risk policy and the implementation of it across the businesses; 

–  Within Group Risk, Risk-Type Heads and their teams are responsible for establishing a risk control framework and risk oversight; and  
–  Internal Audit is responsible for the independent review of risk management and the control environment. 
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47 Credit risk  
Credit risk is the risk of suffering financial loss, should any of the Group’s customers, clients or market counterparties fail to fulfil their contractual obligations to 
the Group. Credit risk arises mainly from commercial and consumer loans and advances, credit cards, and loan commitments arising from such lending activities, 
but can also arise from credit enhancement provided, such as financial guarantees, letters of credit, endorsements and acceptances.  
The Group is also exposed to other credit risks arising from investments in debt securities and other exposures arising from its trading activities (‘trading 
exposures’) including, non-equity trading portfolio assets, derivatives as well as settlement balances with market counterparties and reverse repurchase loans.  
Losses arising from exposures held for trading (derivatives, debt securities) are accounted for as trading losses, rather than impairment charges, even though 
the fall in value causing the loss may be attributable to credit deterioration.  

Maximum exposure to credit risk before collateral held or other credit enhancements  
The following table presents the maximum exposure at 31st December 2009 and 2008 to credit risk of balance sheet and off-balance sheet financial instruments, 
before taking account of any collateral held or other credit enhancements and after allowance for impairment and netting where appropriate.  
For financial assets recognised on the balance sheet, the exposure to credit risk equals their carrying amount. For financial guarantees granted, the maximum 
exposure to credit risk is the maximum amount that Barclays would have to pay if the guarantees were to be called upon. For loan commitments and other credit 
related commitments that are irrevocable over the life of the respective facilities, the maximum exposure to credit risk is the full amount of the committed 
facilities.  
This analysis and all subsequent analyses of credit risk include only financial assets subject to credit risk. They exclude other financial assets, mainly equity 
securities held in trading portfolio or available for sale as well as non-financial assets. The nominal value of off-balance sheet credit related instruments are also 
shown, where appropriate.  
Financial assets designated at fair value held in respect of linked liabilities to customers under investment contracts have not been included as the Group is not 
exposed to credit risk on these assets. Credit losses in these portfolios, if any, would lead to a reduction in the linked liabilities and result in no direct loss to the 
Group.  
Whilst the Group’s maximum exposure to credit risk is the carrying value of the assets or, in the case of off-balance sheet items, the amount guaranteed, 
committed, accepted or endorsed, in most cases the likely exposure is far less due to collateral, credit enhancements and other actions taken to mitigate the 
Group’s exposure.  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
47 Credit risk continued  
A description of the credit risk management and measurement methodologies, the credit quality of the assets and the collateral and other credit enhancements 
held against them is included in the relevant sections within this Note, for each of the categories in the following table:  
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At 31st December 2009

    

Loans and
advances

£m  

Debt
securities

£m  
Derivatives

£m  

Reverse
repurchase
agreements

£m  
Others

£m  
Total

£m
On-balance sheet:                   
Cash and balances at central banks               81,483  81,483
Items in course of collection from other banks         1,593  1,593
Trading portfolio:             
Treasury and other eligible bills     9,926        9,926
Debt securities     116,594        116,594
Traded loans   2,962              2,962
Total trading portfolio   2,962  126,520           129,482
Financial assets designated at fair value held on own account:             
Loans and advances   22,390          22,390
Debt securities     4,007        4,007
Other financial assets   557        7,757  344  8,658
Total financial assets designated at fair value held on own account   22,947  4,007     7,757  344  35,055
Derivative financial instruments         416,815        416,815
Loans and advances to banks   41,135              41,135
Loans and advances to customers:             
Residential mortgage loans   149,099          149,099
Credit card receivables  21,889        21,889
Other personal lending  25,435        25,435
Wholesale and corporate loans and advances   212,928          212,928
Finance lease receivables   10,873              10,873
Total loans and advances to customers   420,224              420,224
Available for sale financial investments:             
Treasury and other eligible bills   5,919       5,919
Debt securities      43,888           43,888
Total available for sale financial investments      49,807           49,807
Reverse repurchase agreements         143,431    143,431
Other assets               3,476  3,476
Total on-balance sheet   487,268  180,334  416,815  151,188  86,896  1,322,501
Off-balance sheet:             
Acceptances and endorsements             375
Guarantees and letters of credit pledged as collateral security and securities 
lending arrangements             42,812
Commitments           207,275
Total off-balance sheet                  250,462
Total maximum exposure                  1,572,963
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47 Credit risk continued  
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At 31st December 2008

   

Loans and
advances

£m  

Debt
securities

£m  
Derivatives

£m  

Reverse
repurchase
agreements

£m  
Others

£m  
Total

£m
On-balance sheet:                   
Cash and balances at central banks               30,019  30,019
Items in course of collection from other banks               1,695  1,695
Trading portfolio:         
Treasury and other eligible bills     4,544        4,544
Debt securities     148,686        148,686
Traded loans   1,070              1,070
Total trading portfolio   1,070  153,230           154,300
Financial assets designated at fair value held on own account:         
Loans and advances   30,057        130  30,187
Debt securities     8,628        8,628
Other financial assets   1,469        7,283  479  9,231
Total financial assets designated at fair value held on own account   31,526  8,628     7,283  609  48,046
Derivative financial instruments    984,802       984,802
Loans and advances to banks   47,707              47,707
Loans and advances to customers:             
Residential mortgage loans   139,845          139,845
Credit card receivables   22,304          22,304
Other personal lending  27,270        27,270
Wholesale and corporate loans and advances  259,699        259,699
Finance lease receivables   12,697              12,697
Total loans and advances to customers   461,815              461,815
Available for sale financial investments:             
Treasury and other eligible bills     4,003        4,003
Debt securities   58,831         58,831
Total available for sale financial investments      62,834           62,834
Reverse repurchase agreements         130,354    130,354
Other assets               3,096  3,096
Total on-balance sheet  542,118  224,692  984,802  137,637  35,419  1,924,668
Off-balance sheet:             
Acceptances and endorsements             585
Guarantees and letters of credit pledged as collateral security and securities 
lending arrangements             53,942
Commitments                  260,816
Total off-balance sheet           315,343
Total maximum exposure                  2,240,011
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
47 Credit risk continued  
Credit risk concentrations  
A concentration of credit risk exists when a number of counterparties are engaged in similar activities and have similar economic characteristics that would cause 
their ability to meet contractual obligations to be similarly affected by changes in economic or other conditions.  
The analyses of credit risk concentrations presented below are based on the location of the counterparty or customer or the industry in which they are engaged.  
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Credit risk concentrations by geographical sector                      

   

United
Kingdom

£m  

Other
European

Union
£m  

United
States

£m  
Africa

£m  

Rest of
the

World
£m  

Total
£m

2009             
On-balance sheet:             
Cash and balances at central banks   37,697  5,584  32,279  1,742  4,181  81,483
Items in the course of collection from other banks   1,340  56  –  196  1  1,593
Trading portfolio   12,232  35,088  52,229  1,414  28,519  129,482
Financial assets designated at fair value held on own account  13,945  3,986  10,800  2,352  3,972  35,055
Derivative financial instruments  133,713  128,881  111,269  2,511  40,441  416,815
Loans and advances to banks   5,117  12,697  13,137  2,388  7,796  41,135
Loans and advances to customers   203,582  84,343  58,355  47,495  26,449  420,224
Available for sale financial investments   16,752  14,028  7,175  4,993  6,859  49,807
Reverse repurchase agreements   22,222  44,014  60,759  527  15,909  143,431
Other assets   1,565  417  651  661  182  3,476
Total on-balance sheet  448,165  329,094  346,654  64,279  134,309  1,322,501
Off-balance sheet:             
Acceptances and endorsements   134  5  –  26  210  375
Guarantees and letters of credit pledged as collateral security and securities lending 
arrangements   3,337  2,783  32,849  1,795  2,048  42,812
Commitments   95,120  26,344  57,598  19,480  8,733  207,275
Total off-balance sheet   98,591  29,132  90,447  21,301  10,991  250,462
Total   546,756  358,226  437,101  85,580  145,300  1,572,963
2008             
On-balance sheet:             
Cash and balances at central banks  8,406  11,039  8,381  1,712  481  30,019
Items in the course of collection from other banks  1,447  59  –  169  20  1,695
Trading portfolio   23,865  35,396  66,084  2,770  26,185  154,300
Financial assets designated at fair value held on own account   14,158  7,388  19,738  2,904  3,858  48,046
Derivative financial instruments   317,621  215,054  366,161  4,403  81,563  984,802
Loans and advances to banks   7,524  12,591  13,616  2,189  11,787  47,707
Loans and advances to customers   213,079  91,109  75,826  44,373  37,428  461,815
Available for sale financial investments   15,423  18,928  16,583  3,351  8,549  62,834
Reverse repurchase agreements  22,659  41,724  47,034  848  18,089  130,354
Other assets   1,198  548  550  520  280  3,096
Total on-balance sheet   625,380  433,836  613,973  63,239  188,240  1,924,668
Off-balance sheet:             
Acceptances and endorsements   274  –  6  41  264  585
Guarantees and letters of credit pledged as collateral security and securities lending 
arrangements   4,433  3,742  42,227  1,738  1,802  53,942
Commitments   103,548  32,445  90,298  23,210  11,315  260,816
Total off-balance sheet   108,255  36,187  132,531  24,989  13,381  315,343
Total   733,635  470,023  746,504  88,228  201,621  2,240,011
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47 Credit risk continued  
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Credit risk concentrations by industrial sector

    

Government
and Central

Banks
£m  

Financial
Services

£m  

Transport,
Postal and

communication
and Business

and other
services

£m  

Agriculture,
Manufacturing

and
Wholesale
and retail

trade
£m  

Construction
and

Property
£m  

Energy
and

water
£m  

Residential
mortgage

loans
£m  

Other
personal

lending
£m  

Finance
lease

receivables
£m  

Total
£m

2009                
On-balance sheet:                     
Cash and balances at 
central banks   81,483  –  –  –  –  –  –  –  –  81,483
Items in the course of 
collection from other 
banks   7  1,586  –  –  –  –  –  –  –  1,593
Trading portfolio   76,454  41,482  2,811  4,536  1,063  3,136  –  –  –  129,482
Financial assets 
designated at fair value 
held on own account   5,435  13,366  2,893  948  11,929  330  150  4  –  35,055
Derivative financial 
instruments   6,119  379,901  8,424  7,805  2,416  12,081  –  69  –  416,815
Loans and advances to 
banks   4,425  36,710  –  –  –  –  –  –  –  41,135
Loans and advances to 
customers   4,800  93,370  40,034  41,645  29,175  10,727  149,099  40,501  10,873  420,224
Available for sale 
financial investments   16,320  30,398  1,962  377  269  57  416  –  8  49,807
Reverse repurchase 
agreements   5,347  136,184  608  366  926  –  –  –  –  143,431
Other assets 
    

414
  

1,588
  

543
  

64
  

60
  

13
  

106
  

682
  

6
  

3,476
  

Total on-balance 
sheet 
    

  

200,804
    

  

734,585
    

  

57,275
    

  

55,741
    

  

45,838
    

  

26,344
    

  

149,771
    

  

41,256
    

  

10,887
    

  

1,322,501
  

  

Off-balance sheet:                     
Acceptances and 
endorsements   –  85  95  155  2  33  –  5  –  375
Guarantees and letters 
of credit pledged as 
collateral security and 
securities lending 
arrangements   –  33,117  2,805  2,308  715  2,872  584  411  –  42,812
Commitments 
  

  
1,687

    
39,806

    
18,670

    
28,552

    
10,647

    
13,502

    
15,356

    
79,055

    
–

    
207,275

  
  

Total off-balance 
sheet 
    

  

1,687
    

  

73,008
    

  

21,570
    

  

31,015
    

  

11,364
    

  

16,407
    

  

15,940
    

  

79,471
    

  

–
    

  

250,462
  

  

Total 
    

  

202,491
    

  

807,593
    

  

78,845
    

  

86,756
    

  

57,202
    

  

42,751
    

  

165,711
    

  

120,727
    

  

10,887
    

  

1,572,963
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
47 Credit risk continued  
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Credit risk concentrations by industrial sector

    

Government
and central

banks
£m  

Financial
services

£m  

Transport,
postal and

communication
and business

and other
services

£m  

Agriculture,
manufacturing

and
wholesale
and retail

trade
£m  

Construction
and

Property
£m  

Energy
and

water
£m  

Residential
mortgage

loans
£m  

Other
personal

lending
£m  

Finance
lease

receivables
£m  

Total
£m

2008                     
On-balance sheet:                     
Cash and balances at 
central banks   30,019  –  –  –  –  –  –  –  –  30,019
Items in the course of 
collection from other 
banks   10  1,685  –  –  –  –  –  –  –  1,695
Trading portfolio   68,962  73,729  3,320  2,590  1,404  4,272  –  4  19  154,300
Financial assets 
designated at fair value 
held on own account   5,871  21,860  1,080  1,286  17,415  271  –  263  –  48,046
Derivative financial 
instruments   10,370  928,793  9,265  14,420  3,779  18,054  –  121  –  984,802
Loans and advances to 
banks   2,794  44,913  –  –  –  –  –  –  –  47,707
Loans and advances to 
customers   5,296  112,506  52,243  49,068  29,988  14,078  139,845  46,094  12,697  461,815
Available for sale 
financial investments   14,891  44,865  1,288  436  333  354  569  98  –  62,834
Reverse repurchase 
agreements   17,939  110,645  536  428  806  –  –  –  –  130,354
Other assets 
    

103
  

1,397
  

602
  

260
  

8
  

12
  

155
  

554
  

5
  

3,096

  

Total on-balance sheet 
    

  

156,255
    

  

1,340,393
    

  

68,334
    

  

68,488
    

  

53,733
    

  

37,041
    

  

140,569
    

  

47,134
    

  

12,721
    

  

1,924,668
  

  

Off-balance sheet:                
Acceptances and 
endorsements   –  151  180  231  14  3  –  6  –  585
Guarantees and letters 
of credit pledged as 
collateral security and 
securities lending 
arrangements   –  44,858  4,161  2,275  778  1,604  –  266  –  53,942
Commitments 

  
5,096

    
33,746

    
32,769

    
36,815

    
11,405

    
16,279
    

12,196
    

112,510
    

–
    

260,816
  

  

Total off-balance sheet 
    

  

5,096
    

  

78,755
    

  

37,110
    

  

39,321
    

  

12,197
    

  

17,886
    

  

12,196
    

  

112,782
    

  

–
    

  

315,343
  

  

Total 
  

  

161,351
    

  

1,419,148
    

  

105,444
    

  

107,809
    

  

65,930
    

  

54,927
    

  

152,765
    

  

159,916
    

  

12,721
    

  

2,240,011
  



 ˆ1L5TBK=9K49SMPGÃŠ
1L5TBK=9K49SMPG

67076 TX 249BARCLAYS
FORM 20-F

16-Mar-2010 15:03 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 3*
ESS 0C

ECRPRFRS14
10.3.23

header_03

Page 1 of 1

  

  
    
  
47 Credit risk continued  
Loans and advances  
Credit risk management  
Governance and responsibilities  
The credit risk management teams in each business are accountable to the Business Risk Directors in those businesses who, in turn, report to the heads of their 
businesses and also to the Chief Risk Officer.  
The credit risk function provides Group-wide direction of credit risk-taking. The teams within this function manage the resolution of all significant credit policy 
issues and run the Credit Committee, which approves major credit decisions. Each business segment has an embedded credit risk management team. These 
teams assist Group Risk in the formulation of Group Risk policy and its implementation across the businesses.  
The principal committees that review credit risk management, formulate overall Group credit policy and resolve all significant credit policy issues are the Board 
Risk Committee, the Group Risk Oversight Committee, the Wholesale Credit Risk Management Committee and the Retail Credit Risk Management Committee.  
The Wholesale Credit Risk Management Committee (WCRMC) oversees wholesale exposures, comprising lending to businesses, banks and other financial 
institutions. The WCRMC monitors exposure by country, industry sector, individual large exposures and exposures to sub-investment grade countries.  
The Retail Credit Risk Management Committee (RCRMC) oversees exposures, which comprise unsecured personal lending (including small businesses), 
mortgages and credit cards. The RCRMC monitors the risk profile and performance of the retail portfolios by receipt of key risk measures and indicators at an 
individual portfolio level, ensuring mitigating actions taken to address performance are appropriate and timely. Metrics reviewed will consider portfolio 
composition and both an overall stock and new flow level.  
The monthly Wholesale and Retail Credit Risk Management Committees exercise oversight through review and challenge of the size and constitution of the 
portfolios when viewed against Group Risk Appetite for wholesale and retail credit risks. They are chaired by the Wholesale and Retail Credit Risk Directors.  

Credit monitoring  
Wholesale and corporate loans which are deemed to contain heightened levels of risk are recorded on early-warning or watch lists. These lists are graded in line 
with the perceived severity of the risk attached to the lending and its probability of default. The lists are updated on a monthly basis and are closely monitored.  
Regardless of whether they are recorded on early-warning or watch lists, all wholesale and corporate loans are subject to a full review of all facilities on, at least, 
an annual basis. More frequent interim reviews may be undertaken should circumstances dictate.  
Retail loans (which tend to comprise homogeneous assets) are monitored on a portfolio basis.  

Credit risk measurement  
Barclays uses statistical modelling techniques throughout its business in its credit rating systems. They enable a coherent approach to risk measurement across 
all credit exposures, retail and wholesale. The key building blocks in the measurement system are the probability of customer default (PD), exposure in the event 
of default (EAD), and severity of loss-given-default (LGD). The models are reviewed regularly to monitor their robustness relative to actual performance and 
amended as necessary to optimise their effectiveness.  
For wholesale and corporate lending, Barclays assesses the credit quality of borrowers and other counterparties and assigns them an internal risk rating. 
Barclays credit rating contains 21 grades, representing the Group’s best estimate of credit risk for a counterparty based on current economic conditions. Retail 
customers are not all assigned internal risk ratings in this way for account management purposes, therefore their probability of default is considered.  
The Group considers Credit Risk Loans (defined as all customers overdue by 90 days or more, and/or individually impaired or restructured) and loan loss rates 
when assessing the credit performance of its loan portfolios, other than those held at fair value. For the purposes of historical and business unit comparison, loan 
loss rates are defined as total annualised credit impairment charge (excluding available for sale assets and reverse repurchase agreements) divided by gross 
loans and advances to customers and banks (at amortised cost).  

Credit risk mitigation  
Where appropriate, the Group takes action to mitigate credit risk such as reducing amounts outstanding (in discussion with the customers, clients or 
counterparties if appropriate), using credit derivatives, securitising assets, and disposals.  
Diversification to avoid unwanted credit risk concentrations is achieved through setting maximum exposure guidelines to individual counterparties. Excesses are 
reported to the Board Risk Committee and the Group Risk Oversight Committee. Mandate and scale limits are used to limit the stock of current exposures in a 
loan portfolio and the flow of new exposures into a loan portfolio. Limits are typically based on the tenor and nature of the lending.  

Collateral and security  
The Group routinely obtains collateral and security to mitigate credit risk.  
The Group ensures that any collateral held is sufficiently liquid, legally effective, enforceable and regularly reassessed. Before attaching value to collateral, 
businesses holding specific, agreed classes of collateral must ensure that they are holding a correctly perfected charge.  
Before reliance is placed on third party protection in the form of bank, government or corporate guarantees or credit derivative protection from financial 
intermediary counterparties, a credit assessment is undertaken.  
Security structures and legal covenants are subject to regular review, at least annually, to ensure that they remain fit for purpose and remain consistent with 
accepted local market practice.  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
47 Credit risk continued  
All loans and advances are categorised as either:  
– neither past due nor individually impaired;  
– past due but not individually impaired; or  
– individually impaired, which includes restructured loans.  
The impairment allowance includes allowances against financial assets that have been individually impaired and those subject to collective impairment.  
Credit risk loans comprise loans and advances to banks and customers 90 days overdue or more and those subject to individual impairment. The coverage ratio 
is calculated by reference to the total impairment allowance and the carrying value (before impairment) of credit risk loans.  
  

Notes  
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Neither past
due nor

individually
impaired 

£m  

Past due
but not

individually
impaired 

£m  

Individually
impaired

£m  
Total

£m  

Impairment
allowance

£m

Total
carrying

value
£m  

Credit Risk
Loans

£m  

Coverage
ratio

%
  

As at 31st December 2009                
Trading portfolio:                
Traded loans   2,962  –  –  2,962  –   2,962  –  –
Financial assets designated at fair 
value held on own account:                
Loans and advances   22,210  180  –  22,390  –   22,390  –  –
Other financial assets   557  –  –  557  –  557  –  –
Loans and advances to banks   38,859  2,280  57  41,196  (61)  41,135  57  100.0
Loans and advances to customers:                
Residential mortgage loans   139,199  8,846  1,693  149,738  (639)  149,099  3,604  17.7
Credit card receivables   20,195  1,544  2,459  24,198  (2,309)  21,889  3,068  75.3
Other personal lending   23,796  2,175  2,372  28,343  (2,908)  25,435  3,466  83.9
Wholesale and corporate loans and 
advances   199,800  7,598  10,088  217,486  (4,558) 212,928  11,497  39.6
Finance lease receivables 
    

10,128
  

664
  

402
  

11,194
  

(321) 
 

10,873
  

696
  

46.1

  

Total 
    

  

457,706
    

  

23,287
    

  

17,071
    

  

498,064
    

  

(10,796
  

  

) 
   

  

487,268
    

  

22,388
    

  

48.2
  

As at 31st December 2008                
Trading portfolio:                
Traded loans   1,070  –  –  1,070  –   1,070  –  –
Financial assets designated at fair 
value held on own account:                
Loans and advances   29,182  875  –  30,057  –   30,057  –  –
Other financial assets   1,469  –  –  1,469  –   1,469  –  –
Loans and advances to banks   46,665  1,045  48  47,758  (51)  47,707  48  100.0
Loans and advances to customers :                
Residential mortgage loans   131,017  7,481  1,668  140,166  (321)  139,845  2,528  12.7
Credit card receivables   21,092  1,426  1,231  23,749  (1,445) 22,304  1,990  72.6
Other personal lending   25,885  1,274  1,980  29,139  (1,869)  27,270  2,560  73.0
Wholesale and corporate loans and 
advances   246,505  8,307  7,586  262,398  (2,699)  259,699  8,277  32.6
Finance lease receivables 
    

12,367
  

285
  

234
  

12,886
  

(189) 
 

12,697
  

297
  

63.6

  

Total 
    

515,252
    

20,693
    

12,747
    

548,692
    

(6,574
  

) 
   

542,118
    

15,700
    

41.9
  

a Financial assets subject to collective impairment allowance are included in this column if they are not past due. 

b Financial assets subject to collective impairment allowance are included in this column if they are past due. 

c Loans and advances to customers in the above table have been reanalysed between Residential mortgage loans and Other personal lending. 

a b

 c
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47 Credit risk continued  
Credit quality of loans and advances neither past due nor individually impaired  
  

For the purposes of the analysis of credit quality, the following internal measures of credit quality have been used:  
  

Financial statement descriptions can be summarised as follows:  
Strong – there is a very high likelihood of the asset being recovered in full.  
Satisfactory – whilst there is a high likelihood that the asset will be recovered and therefore, of no cause for concern to the Group, the asset may not be 
collateralised, or may relate to retail facilities, such as credit card balances and unsecured loans, which have been classified as satisfactory, regardless of the 
fact that the output of internal grading models may have indicated a higher classification. At the lower end of this grade there are customers that are being more 
carefully monitored, for example, corporate customers which are indicating some evidence of some deterioration, mortgages with a high loan to value ratio, and 
unsecured retail loans operating outside normal product guidelines.  
Higher risk – there is concern over the obligor’s ability to make payments when due. However, these have not yet converted to actual delinquency. There may 
also be doubts over value of collateral or security provided. However, the borrower or counterparty is continuing to make payments when due and is expected to 
settle all outstanding amounts of principal and interest.  
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        2009         2008    

    
Strong

£m  
Satisfactory

£m  
Higher risk

£m  
Total

£m  
Strong

£m  
Satisfactory

£m  
Higher risk

£m  
Total

£m

Trading portfolio:                 
Traded loans   1,366  1,290  306  2,962  759  220  91  1,070
Financial assets designated at fair value held on own 
account:                 
Loans and advances   15,909  3,809  2,492  22,210  25,665  2,792  725  29,182
Other financial assets   261  –  296  557  –  1,469  –  1,469
Loans and advances to banks   35,825  2,492  542  38,859  40,181  6,384  100  46,665
Loans and advances to customers:                 
Residential mortgage loans   66,956  69,919  2,324  139,199  86,937  42,770  1,310  131,017
Credit card receivables   –  20,038  157  20,195  –  20,426  666  21,092
Other personal lending   3,417  18,108  2,271  23,796  2,975  21,750  1,160  25,885
Wholesale and corporate loans and advances   119,764  70,132  9,904  199,800  141,868  94,453  10,184  246,505
Finance lease receivables 
    

2,664
  

7,082
 

382
 

10,128
 

4,214
  

7,504
  

649
 

12,367

  

Total loans and advances 
    

  

246,162
  

  

192,870
  

  

18,674
  

  

457,706
  

  

302,599
  

  

197,768
  

  

14,885
  

  

515,252

    Retail lending  Wholesale lending    
  

Financial statements description 
    

Probability of default
   

Probability of default
   

Default grade
  

  

Strong 

  

  

0.0-0.60% 

 

  

0.0-0.05% 
0.05-0.15% 
0.15-0.30% 
0.30-0.60% 
   

  

1-3 
4-5 
6-8 
9-11 
  

  

Satisfactory 
  

  

0.60-10.00% 
 

  

0.60-2.15% 
2.15-11.35% 
   

  

12-14 
15-19 
  

  

Higher risk 
    

  

10.00% + 
  

  

11.35% + 
   

  

20-21 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
47 Credit risk continued  
Loans and advances that are past due but not individually impaired  
An age analysis of loans and advances that are past due but not individually impaired is set out below.  
For the purposes of this analysis an asset is considered past due and included below when any payment due under strict contractual terms is received late or 
missed. The amount included is the entire financial asset, not just the payment, of principal or interest or both, overdue.  
The table below provides a breakdown of total financial assets past due but not individually impaired. In general, retail and wholesale loans fall into this category 
for two separate reasons. Retail loans and advances to customers may come under this category because the impairment allowance on such loans is calculated 
on a collective – not individual – basis. This reflects the homogenous nature of the assets, which allows statistical techniques to be used, rather than individual 
assessment.  
In contrast, some loans to wholesale and corporate customers and banks may come under this category because of instances where a payment on a loan is 
past due without requiring an individual impairment allowance. For example, an individual impairment allowance will not be required when a loss is not expected 
due to a corporate loan being fully secured or collateralised. As a result, it is past due but not individually impaired.  
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Past due
up to 1
month

£m  

Past due
1-2

months
£m  

Past due
2-3

months
£m  

Past due
3-6

months
£m  

Past due
6 months
and over

£m  
Total

£m  

Of which
Credit

Risk Loans
£m

2009               
Financial assets designated at fair value held on own account:           
Loans and advances 
    

170
  

–
  

1
  

–
  

9
  

180
  

–

  

Loans and advances to banks 
    

  

2,280
  

  

–
  

  

–
  

  

–
  

  

–
  

  

2,280
  

  

–
  

Loans and advances to customers:               
Residential mortgage loans   4,849  1,453  633  1,410  501  8,846  1,911
Credit card receivables   501  214  220  459  150  1,544  609
Other personal lending  369  295  417  413  681  2,175  1,094
Wholesale and corporate loans and advances   5,403  292  494  866  543  7,598  1,409
Finance lease receivables 
    

186
  

86
  

98
  

282
  

12
  

664
  

294
  

Total loans and advances to customers 
    

  

11,308
  

  

2,340
  

  

1,862
  

  

3,430
  

  

1,887
  

  

20,827
  

  

5,317
  

Total financial assets past due but not individually impaired 
    

  

13,758
  

  

2,340
  

  

1,863
  

  

3,430
  

  

1,896
  

  

23,287
  

  

5,317

2008           
Financial assets designated at fair value held on own account:               
Loans and advances 
    

315
  

147
  

81
  

82
  

250
  

875
  

–

  

Loans and advances to banks 
    

  

1,044
  

  

1
  

  

–
  

  

–
  

  

–
  

  

1,045
  

  

–

  

Loans and advances to customers:               
Residential mortgage loans   4,421  1,570  630  713  147  7,481  860
Credit card receivables  293  224  150  291  468  1,426  759
Other personal lending   219  202  273  338  242  1,274  580
Wholesale and corporate loans and advances   6,229  540  847  477  214  8,307  691
Finance lease receivables 
    

130
  

53
  

39
  

63
  

–
  

285
  

63

  

Total loans and advances to customers 
    

11,292
    

2,589
    

1,939
    

1,882
    

1,071
    

18,773
    

2,953
  

  

Total financial assets past due but not individually impaired 
    

12,651
    

2,737
    

2,020
    

1,964
    

1,321
    

20,693
    

2,953
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47 Credit risk continued  
Loans and advances individually assessed as impaired  
An analysis of financial assets individually assessed as impaired is as follows:  
  

The movements on the impairment allowance during the year were as follows:  
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    2009   2008

    

Original
carrying
amount

£m  

Impairment
allowance

£m  

Revised
carrying
amount

£m  

Original
carrying
amount

£m  

Impairment
allowance

£m  

Revised
carrying
amount

£m

Loans and advances to banks individually impaired 
    

57
    

(49
  

) 
   

8
    

48
    

(44
  

) 
   

4
  

  

Loans and advances to customers:           
Residential mortgage loans  1,693  (317) 1,376  1,668  (240) 1,428
Credit card receivables   2,459  (1,690)  769  1,231  (727)  504
Other personal lending   2,372  (1,531)  841  1,980  (1,237)  743
Wholesale and corporate loans and advances   10,088  (3,837)  6,251  7,586  (2,310)  5,276
Finance lease receivables   402  (233)  169  234  (140)  94
  

Total loans and advances individually impaired 
    

17,071
    

(7,657
  

) 
   

9,414
    

12,747
    

(4,698
  

) 
   

8,049
  

  

Collective impairment allowance 
    

(3,139
  

) 
       

(1,876
  

) 
  

  

Total impairment allowance 
       

(10,796
  

) 
         

(6,574
  

) 
    

    

At
beginning

of year
£m  

Acquisitions
and

disposals
£m  

Unwind
of

discount
£m  

Exchange
and other

adjustments
£m  

Amounts
written

off
£m  

Recoveries
£m  

Amounts
charged to

income
statement

£m  

Balance
at 31st

December
£m

2009          
Loans and advances to banks 
    

  

51  
  

–  
  

–
  

   
  

(11)
  

   
  

–
  

   
  

10  
  

11  
  

61
  

Loans and advances to customers:            
Residential mortgage loans   321  19  (59)  46   (82)  3  391  639
Credit card receivables   1,445  415  (79)  (28)  (1,009)  78  1,487  2,309
Other personal lending   1,869  –  (26)  (89)  (633)  21  1,766  2,908
Wholesale and corporate loans and 
advances   2,699  –  (15)  (48)  (1,538)  28  3,432  4,558
Finance lease receivables 
    

189
  

–
  

(6)  
 

3  
 

(118)  
 

10
  

243
  

321
  

Total loans and advances to 
customers 
    

  

6,523

  

  

434

  

  

(185)
  

  

 

  

(116)
  

  

 

  

(3,380)
  

  

 

  

140

  

  

7,319

  

  

10,735

  

Total impairment allowance 
    

  

6,574
  

  

434
  

  

(185)
  

  
 

  

(127)
  

  
 

  

(3,380)
  

  
 

  

150
  

  

7,330
  

  

10,796

    

At
beginning

of year
£m  

Acquisitions
and

disposals
£m  

Unwind
of

discount
£m  

Exchange
and other

adjustments
£m  

Amounts
written

off
£m  

Recoveries
£m  

Amounts
charged to

income
statement

£m  

Balance
at 31st

December
£m

2008          
Loans and advances to banks 
    3  –  –  1  –  7  40  51
  

Loans and advances to 
customers:              
Residential mortgage loans   137  –  (35)  19   (44)  3  241  321
Credit card receivables   841  306  (68)  94   (845)  69  1,048  1,445
Other personal lending   1,368  1  (32)  134   (525)  42  881  1,869
Wholesale and corporate loans and 
advances   1,310  –  –   506   (1,428)  41  2,270  2,699
Finance lease receivables 113 – –  37  (77) 12 104 189
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Total loans and advances to 
customers 
    

  

3,769

  

  

307

  

  

(135
  

) 

 

  

790
  

  

 

  

(2,919
  

) 

 

  

167

  

  

4,544

  

  

6,523

  

Total impairment allowance 
    

  

3,772
  

  

307
  

  

(135
  

) 
 

  

791
  

  
 

  

(2,919
  

) 
 

  

174
  

  

4,584
  

  

6,574

  

Loan Loss Rates                

    

Gross
loans and
advances

£m  

Impairment
allowance

£m  

Loans and
advances

net of
impairment

£m  

Impairment
charge

£m  

Loan
Loss Rate

basis points
  

As at 31st December 2009   472,155  (10,796)  461,359  7,358  156
As at 31st December 2008   516,096  (6,574)  509,522  4,913  95
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
47 Credit risk continued  
Renegotiated loans and advances  
Loans and advances are generally renegotiated either as part of an ongoing customer relationship or in response to an adverse change in the circumstances of 
the borrower. In the latter case renegotiation can result in an extension of the due date of payment or repayment plans under which the Group offers a 
concessionary rate of interest to genuinely distressed borrowers. This will result in the asset continuing to be overdue and will be individually impaired where the 
renegotiated payments of interest and principal will not recover the original carrying amount of the asset. In other cases, renegotiation will lead to a new 
agreement, which is treated as a new loan.  

Collateral and other credit enhancements held  
Financial assets that are past due or individually assessed as impaired may be partially or fully collateralised or subject to other forms of credit enhancement.  
Assets in these categories subject to collateralisation are mainly corporate loans, residential mortgage loans and finance lease receivables. Credit card 
receivables and other personal lending are generally unsecured (although in some instances a charge over the borrowers property of other assets may be 
sought).  

Corporate loans  
Security is usually taken in the form of a fixed charge over the borrower’s property or a floating charge over the assets of the borrower. Loan covenants may be 
put in place to safeguard the Group’s financial position. If the exposure is sufficiently large, either individually or at the portfolio level, credit protection in the form 
of guarantees, credit derivatives or insurance may be taken out.  
For these and other reasons collateral given is only accurately valued on origination of the loan or in the course of enforcement actions and as a result it is not 
practicable to estimate the fair value of the collateral held.  

Residential mortgage loans  
These are secured by a fixed charge over the property.  
A description and the estimated fair value of collateral held in respect of residential mortgage loans that are past due or individually assessed as impaired is as 
follows:  
  

Collateral included in the above table reflects the Group’s interest in the property in the event of default. That held in the form of charges against residential 
property in the UK is restricted to the outstanding loan balance. In other territories, where the Group is not obliged to return any sale proceeds to the mortgagee, 
the full estimated fair value has been included.  

Finance lease receivables  
The net investment in the lease is secured through retention of legal title to the leased assets.  

Collateral and other credit enhancements obtained  
The carrying value of assets held by the Group as at 31st December 2009 as a result of the enforcement of collateral was as follows:  
  

Any properties repossessed are made available for sale in an orderly and timely fashion, with any proceeds realised being used to reduce or repay the 
outstanding loan. For business customers, in some circumstances, where excess funds are available after repayment in full of the outstanding loan, they are 
offered to any other, lower ranked, secured lenders. Any additional funds are returned to the customer. Barclays does not, as a rule, occupy repossessed 
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Nature of assets       

    

2009
Fair value

£m  

2008
Fair value

£m
  

Residential property 
    

  

9,628
  

  

7,264

  

Nature of assets       

    

2009
Carrying
amount

£m  

2008
Carrying
amount

£m
  

Residential property   71  171
Commercial and industrial property   66  2
Other credit enhancements 
    

248
  

61

  

Total 
    

  

385
  

  

234
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properties for its business use.  
The Group does not use assets obtained in its operations. Assets obtained are normally sold, generally at auction, or realised in an orderly manner for the 
maximum benefit of the Group, the borrower and the borrower’s other creditors in accordance with the relevant insolvency regulations.  
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47 Credit risk continued  
Debt securities  
Trading portfolio assets, financial assets designated at fair value and available for sale assets are measured on a fair value basis. The fair value will reflect, 
among other things, the credit risk of the issuer.  
Most listed and some unlisted securities are rated by external rating agencies. The Group mainly uses external credit ratings provided by Standard & Poors’ or 
Moody’s. Where such ratings are not available or are not current, the Group will use its own internal ratings for the securities.  
An analysis of the credit quality of the Group’s debt securities is set out below:  
  

Included in the table above, there are impaired available for sale debt securities with a carrying value at 31st December 2009 of £265m (2008: £329m), after a 
write-down of £692m (2008: £363m).  
Collateral is not generally obtained directly from the issuers of debt securities. Certain debt securities may be collateralised by specifically identified assets that 
would be obtainable in the event of default.  

Derivatives  
Derivatives are measured on a fair value basis.  
The credit quality of the Group’s derivative assets according to the credit quality of the counterparty at 31st December 2009 and 2008 was as follows:  
  

Credit risk from derivatives is mitigated where possible through netting agreements whereby derivative assets and liabilities with the same counterparty can be 
offset. Group policy requires all netting arrangements to be legally documented. The ISDA Master Agreement is the Group’s preferred agreement for 
documenting OTC derivatives. It provides the contractual framework within which dealing activities across a full range of OTC products are conducted and 
contractually binds both parties to apply close-out netting across all outstanding transactions covered by an agreement if either party defaults or other 
predetermined events occur.  
Collateral is obtained against derivative assets, depending on the creditworthiness of the counterparty and/or nature of the transaction. Any collateral taken in 
respect of OTC trading exposures will be subject to a ‘haircut’ which is negotiated at the time of signing the collateral agreement. A haircut is the valuation 
percentage applicable to each type of collateral and will be largely based on liquidity and price volatility of the underlying security. The collateral obtained for 
derivatives is either cash, direct debt obligation government (G14+) bonds denominated in the domestic currency of the issuing country, debt issued by 
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    2009   2008

    

AAA to BBB-
(investment

grade)
£m  

BB+ to B
£m  

B- and
below

£m  
Total

£m  

AAA to BBB-
(investment

grade)
£m  

BB+ to B
£m  

B-and
below

£m  
Total

£m
Trading portfolio:                 
Treasury and other eligible bills   9,901  25  –  9,926  4,491  53  –  4,544
Debt securities 
    

109,237
  

5,321
  

2,036
  

116,594
  

141,454
  

5,556
  

1,676
  

148,686

  

Total trading portfolio 
    

  

119,138
  

  

5,346
  

  

2,036
  

  

126,520
  

  

145,945
  

  

5,609
  

  

1,676
  

  

153,230

  

Financial assets designated at fair value held on own 
account:                 
Debt securities 
    

2,200
  

1,791
  

16
  

4,007
  

1,222
  

7,406
  

–
  

8,628

  

Available for sale financial investments:                 
Treasury and other eligible bills   4,049  1,870  –  5,919  2,823  1,180  –  4,003
Debt securities 
    

40,184
  

3,185
  

519
  

43,888
  

55,817
  

2,347
  

667
  

58,831

  

Total available for sale financial investments 
    

  

44,233
    

  

5,055
  

  

519
  

  

49,807
  

  

58,640
  

  

3,527
  

  

667
  

  

62,834

  

Total debt securities 
    

  

165,571
  

  

12,192
  

  

2,571
  

  

180,334
  

  

205,807
  

  

16,542
  

  

2,343
  

  

224,692

  

% 
    

  

91.8
  

  

6.8
  

  

1.4
  

  

100.0
  

  

91.6
  

  

7.4
  

  

1.0
  

  

100.0

    2009   2008

    

AAA to BBB-
(investment

grade)
£m  

BB+ to B
£m  

B- and
below

£m  
Total

£m  

AAA to BBB-
(investment

grade)
£m  

BB+ to B
£m  

B- and
below

£m  
Total

£m
  

Derivatives 
    

  

399,534
    

  

15,565
  

  

1,716
  

  

416,815
  

  

939,071
  

  

42,266
  

  

3,465
  

  

984,802

  

% 
    

  

95.9
  

  

3.7
  

  

0.4
  

  

100.0
  

  

95.3
  

  

4.3
  

  

0.4
  

  

100.0
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supranationals or letters of credit issued by an institution with a long-term unsecured debt rating of A+/A3 or better. Where the Group has ISDA master 
agreements, the collateral document will be the ISDA Credit Support Annex (CSA). The collateral document must give Barclays the power to realise any 
collateral placed with it in the event of the failure of the counterparty, and to place further collateral when requested or in the event of insolvency, administration 
or similar processes, as well as in the case of early termination.  
Derivative assets and liabilities would be £374bn (2008: £917bn) lower than reported if netting were permitted for assets and liabilities with the same 
counterparty or for which the Group holds cash collateral.  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
47 Credit risk continued  
Reverse repurchase agreements  
Reverse repurchase agreements and securities borrowing arrangements are collateralised loans typically of short maturities.  
The loans are fully collateralised with highly liquid securities legally transferred to the Group. The level of collateral is monitored daily and further collateral called 
when required.  
  

No reverse repurchase agreements held by the Group at 31st December 2009 or 2008 were individually impaired, however during the year, the Group wrote off 
£43m of reverse repurchase agreements (2008: 124m).  

Other credit risk assets  
The Group’s other assets that are subject to credit risk are cash with central banks of £81,483m (2008: £30,019m), items in course of collection from other Banks 
£1,593m (2008: £1,695m), other financial assets £3,476m (2008: £3,096m).  

Cash and balances at central banks  
Substantially all balances are held with central banks. There is limited credit risk in relation to balances at central banks.  

Items in the course of collection from other banks  
There is limited credit risk in relation to items in the course of collection through the clearing system from other banks. Other financial assets  

Other financial assets  
Other financial assets comprise £3,476m (2008: £3,096m) of other assets and £344m (2008 £609m) of assets held at fair value.  

Off-balance sheet  
The Group applies fundamentally the same risk management policies for off-balance sheet risks as it does for its on-balance sheet risks. In the case of 
commitments to lend, customers and counterparties will be subject to the same credit management policies as for loans and advances. Collateral may be sought 
depending on the strength of the counterparty and the nature of the transaction.  

Credit market exposures  
Barclays Capital’s credit market exposures primarily relate to US residential mortgages, commercial mortgages and leveraged finance businesses that have 
been significantly impacted by the continued deterioration in the global credit markets. The exposures include both significant positions subject to fair value 
movements in the profit and loss account and positions that are classified as loans and advances and available for sale.  
The exposures are set out by asset class below:  
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    2009  2008

    

AAA to BBB-
(investment

grade)
£m  

BB+ to B
£m  

B- and
below

£m  
Total

£m  

AAA to BBB-
(investment

grade)
£m  

BB+ to B
£m  

B- and
below

£m  
Total

£m
  

Financial assets designated at fair value held on own 
account:            
Other financial assets   4,749  1,955  1,053  7,757  3,882  3,401  –  7,283
Reverse repurchase agreements 
    

136,366
  

6,674
  

391
  

143,431
  

122,188
  

6,101
  

2,065
  

130,354

  

Total reverse repurchase agreements 
    

  

141,115
  

  

8,629
  

  

1,444
  

  

151,188
  

  

126,070
  

  

9,502
  

  

2,065
  

  

137,637

  

% 
    

  

93.3
  

  

5.7
  

  

1.0
  

  

100.0
  

  

91.6
  

  

6.9
  

  

1.5
  

  

100.0

US Residential Mortgages   

As at
31.12.09

£m  

As at
31.12.08

£m
  

ABS CDO Super Senior 
    

  

1,931
  

  

3,104

  

Other US sub-prime and Alt-A 
    

  

1,392
  

  

7,729

  

Monoline wrapped US RMBS 
    

  

6
  

  

1,639

Commercial mortgages   
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On 16th September 2009, Barclays Capital sold assets of £7,454m, including £5,087m in credit market assets, to Protium Finance LP (Protium), a newly 
established fund. As part of the transaction, Barclays extended a £7,669m 10-year loan to Protium Finance LP. At 31st December 2009, this loan had a carrying 
value of £7,859m (including accrued interest).  

Note  

      
Commercial real estate loans and properties   7,734  11,578
Commercial mortgage-backed securities   471  735
Monoline wrapped CMBS 
    

30
  

1,854

  

Other Credit Market Exposures 
    

 
  

 

  

Leveraged finance
    

  

5,507
  

  

9,048

  

SIVs, SIV-Lites and CDPCs 
    

  

553
 

  

1,113

  

Monoline wrapped CLO and other 
    

  

2,126
  

  

4,939

  

Total exposures 
    

  

19,750
  

  

41,739

  

Loan to Protium 
    

  

7,859
  

  

–

a This is a change in presentation from 31st December 2008, which reflected certain loan facilities originated post 1st July 2007. 

 a 



 ˆ1L5TBK=9K4DC0DGÅŠ
1L5TBK=9K4DC0DG

67076 TX 257BARCLAYS
FORM 20-F

16-Mar-2010 15:03 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 3*
ESS 0C

ECRPRFRS14
10.3.23

header_03

Page 1 of 1

  

  
    
  
48 Market risk  
Market risk management  
Market risk is the risk that the Group’s earnings or capital, or its ability to meet business objectives, will be adversely affected by changes in the level or volatility 
of market rates or prices such as interest rates, credit spreads, commodity prices, equity prices and foreign exchange rates. The majority of market risk exposure 
resides in Barclays Capital. Barclays is also exposed to market risk through interest rate risk on its non-trading activities and through the pension fund.  

Organisation and structure  
The Board approves market risk appetite for trading and non-trading activities. The Market Risk Director is responsible for the Market Risk Control Framework 
and, under delegated authority from the Chief Risk Officer, sets a limit framework within the context of the approved market risk appetite. A daily market risk 
report summarises Barclays market risk exposures against agreed limits. This daily report is sent to the Chief Risk Officer, the Market Risk Director, the Group 
Finance Director and the appropriate Business Risk Directors.  
The head of each business, assisted by the business risk management team, is accountable for all market risks associated with its activities. Each business is 
responsible for the identification, measurement, management, control and reporting of market risk as outlined in Barclays Market Risk Control Framework. 
Oversight and support is provided to the business by the Market Risk Director, assisted by the Group Market Risk team. The Market Risk Committee reviews, 
approves, and makes recommendations concerning the market risk profile across Barclays including risk appetite, limits and utilisation. The Committee meets 
monthly and is chaired by the Market Risk Director. Attendees include the Chief Risk Officer, respective business risk managers and Group Market Risk.  

Traded market risk  
Barclays policy is to concentrate trading activities in Barclays Capital. This includes transactions where Barclays Capital acts as principal with clients or with the 
market. For maximum efficiency, client and market activities are managed together.  

Risk measurement and control  
The measurement techniques used to measure and control traded market risk include Daily Value at Risk (DVaR), Expected Shortfall , average of the three 
worst hypothetical losses from the DVaR simulation (3W), Global Asset Class stress testing and Global Scenario stress testing.  
DVaR is an estimate of the potential loss arising from unfavourable market movements, if the current positions were to be held unchanged for one business day. 
Barclays Capital uses the historical simulation methodology with a two-year unweighted historical period at the 95% confidence level.  
The historical simulation calculation can be split into three parts:  
– Calculate hypothetical daily profit or loss for each position over the most recent two years, using observed daily market moves.  
– Sum all hypothetical profit or losses for day one across all positions, giving one total profit or loss. Repeat for all other days in the two-year history.  
– DVaR is the 95th percentile selected from the two years of daily hypothetical total profit or loss.  
The DVaR model has been approved by the FSA to calculate regulatory capital for the trading book. The approval covers general market risk in interest rate, 
foreign exchange, commodities and equity products, and issuer specific risk for the majority of single name and portfolio traded credit products.  
DVaR is an important market risk measurement and control tool and consequently the model is regularly assessed. The main approach employed is the 
technique known as back-testing which counts the number of days when a loss (as defined by the FSA), exceeds the corresponding DVaR estimate, measured 
at the 99% confidence level.  
The FSA categorises a DVaR model as green, amber or red. A green model is consistent with a good working DVaR model and is achieved for models that have 
four or less back-testing exceptions in a 12-month period. For Barclays Capital’s trading book, green model status was maintained for 2009 and 2008.  
Expected Shortfall is the average of all hypothetical losses from the historical simulation beyond DVaR. To improve the control framework, formal monitoring of 
3W (average of the three worst observations from the DVaR historical simulation) was started in the first half of 2009.  
Stress testing provides an indication of the potential size of losses that could arise in extreme conditions. Global Asset Class stress testing has been designed to 
cover major asset classes including interest rate, credit spread, commodity, equity and foreign exchange rates. They are based on past stress moves in 
respective asset class prices and rates. Global Scenario stress testing is based on hypothetical events which could lead to extreme yet plausible stress type 
moves, under which profitability is seriously challenged.  
Market Risk is controlled through the use of limits where appropriate on the above risk measures. Limits are set at the total Barclays Capital level, risk factor level 
such as interest rate risk, and business line level. Book limits such as foreign exchange and interest rate sensitivity limits are also in place.  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
48 Market risk continued  
Analysis of traded market risk exposures  
Barclays Capital's market risk exposure, as measured by average total DVaR, increased by 45% to £77m (2008: £53m). The rise was mainly due to volatility 
considerations, increased interest rate and credit spread exposure, and the Lehman Brothers North America businesses acquisition. Volatility impacted average 
DVaR because 2008’s extreme volatility impacted DVaR throughout 2009 but only impacted 2008 DVaR in the last four months of 2008.  
Expected shortfall and 3W averaged £121m and £209m respectively representing increases of £51m (73%) and £93m (80%) compared to 2008. The daily 
average, maximum and minimum values of DVaR, Expected Shortfall and 3W were calculated as below.  
  

Non-traded interest rate risk  
Non-traded interest rate risk arises from the provision of retail and wholesale (non-traded) banking products and services.  
Barclays objective is to minimise non-traded risk. This is achieved by transferring risk from the business to a local treasury or Group Treasury, who in turn hedge 
the net exposure with the external market. Limits exist to ensure no material risk is retained within any business or product area. The majority of non-trading 
interest rate market exposures are within Global Retail and Commercial Banking, and Group Treasury. Trading activity is not permitted outside Barclays Capital. 

Risk measurement and control  
The risk in each business is measured and controlled using both an income metric (Annual Earnings at Risk) and a present value metric (Daily Value at Risk or 
stress testing). In addition scenario stress analysis is carried out by the business and reviewed by senior management and business-level asset and liability 
committees, when required.  
Annual Earnings at Risk (AEaR) measures the sensitivity of net interest income (NII) over the next 12 months. It is calculated as the difference between the 
estimated income using the current yield curve and the lowest estimated income following a 100 basis points increase or decrease in interest rates, subject to a 
minimum interest rate of 0%. Balances are adjusted for an assumed behavioural profile. This includes the treatment of non-maturity deposits.  
Daily Value at Risk and stress testing is calculated using a Barclays Capital consistent approach. Both these metrics are calculated by each respective business 
area with oversight provided by Group Market Risk.  
Risk exposures are monitored by respective business risk managers with oversight provided by Group Market Risk. The main business limits are approved by 
Market Risk Committee. Book limits such as foreign exchange and interest rate sensitivity limits are also in place where appropriate.  
To further improve the market risk control framework, Group Market Risk initiated an ongoing programme of conformance visits to non-traded Treasury 
operations. These visits review both the current market risk profile and potential market risk developments, as well as verifying conformance with Barclays 
policies and standards as detailed in the market risk control framework.  
Note  
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DVaR (95%) 
    

12 months to 
31st December 2009   

12 months to
31st December 2008

    

  
Average

£m  
High

£m  
Low

£m  
Average

£m  
High

£m  
Low

£m
  

Interest rate risk   44   83  23  29   48  15
Credit spread risk   58   102  35  31   72  15
Commodity risk  14  20  11  18   25  13
Equity risk   13   27  5  9   21  5
Foreign exchange risk   8   15  3  6   13  2
Diversification effect 
    

(60) 
 

n/a
  

n/a
  

(40) 
 

n/a
  

n/a

Total DVaR 
   

77
  

  
  

119
    

50
    

53
  

   
   

95
   

36
  

  

Expected shortfall 
    

121
  

  
   

188
    

88
    

70
  

   
   

146
    

41
  

  

3W 
    

209
  

  
   

301
    

148
    

116
  

   
   

282
    

61
  

a The high (and low) DVaR figures reported for each category did not necessarily occur on the same day as the high (and low) DVaR reported as a whole. 
Consequently, a diversification effect number for the high (and low) DVaR figures would not be meaningful and it is therefore omitted from the above table. 

 a  a  a  a

a 
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48 Market risk continued  
Analysis of net interest income sensitivity  
The tables below show the pre-tax net interest income sensitivity for the non-trading financial assets and financial liabilities held at 31st December 2009. The 
sensitivity has been measured using AEaR methodology as described above. The benchmark interest rate for each currency is set as at 31st December 2009. 
The figures include the effect of hedging instruments but exclude exposures held or issued by Barclays Capital as these are measured and managed using 
DVaR.  
  

Non-traded interest rate risk, as measured by AEaR, was £369m in 2009, an increase of £112m compared to 2008. This estimate takes into account the rates in 
place as at 31st December 2009. The increase mainly reflects the reduced spread generated on retail and commercial banking liabilities in the lower interest rate 
environment. If the interest rate hedges had not been in place then the AEaR risk for 2009 would have been £704m (2008: £670m).  
DVaR is also used to control market risk in Global Retail and Commercial Banking – Western Europe and in Group Treasury. The indicative average DVaRs for 
2009 are £1.4m (2008: £1.3m) for Western Europe and £1.0m (2008: £0.6m) for Group Treasury.  

Analysis of equity sensitivity  
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Net interest income sensitivity (AEaR) by currency  

   

+100 basis
points

2009 £m

–100 basis
points

2009 £m  

+100 basis
points

2008 £m  

–100 basis
points

2008 £m
GBP   30   (360)  3   (273) 
USD   (43)  14   (25)  7  
EUR   (34)  –   (34)  30  
ZAR   29   (27)  13   (13) 
Others 
   

(1) 4  
 

–  
 

(8) 

  

Total 
    

(19) 
 

(369) 
 

(43) 
 

(257) 
  

As percentage of net interest income 
    

(0.16%) 
 

(3.10%) 
 

(0.37%) 
 

(2.24%) 

    

+100 basis
points

2009 £m  

–100 basis
points

2009 £m  

+100 basis
points

2008 £m  

–100 basis
points

2008 £m 
  

Net interest income   (19)  (369)  (43)  (257) 
Taxation effects on the above 
    

4  
 

86  
 

6  
 

33  

  

Effect on profit for the year 
    

(15) 
 

(283) 
 

(37) 
 

(224) 

  

As percentage of net profit after tax 
    

(0.15%) 
 

(2.75%) 
 

(0.70%) 
 

(4.24%) 

  

Effect on profit for the year (per above)  (15) (283)  (37)  (224) 
Available for sale reserve   (527)  527   (806)  806  
Cash flow hedge reserve   (929)  957   (473)  474  
Taxation effects on the above 
    

341  
 

(347) 
 

166  
 

(166) 

  

Effect on equity 
    

(1,130) 
 

854  
 

(1,150) 
 

890  

  

As percentage of equity 
    

(1.93%) 
 

1.46%  
 

(2.43%) 
 

1.88%  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
48 Market risk continued  
Foreign exchange risk  
The Group is exposed to two sources of foreign exchange risk.  

a) Transactional foreign currency exposure  
Transactional foreign exchange exposures represent exposure on banking assets and liabilities, denominated in currencies other than the functional currency of 
the transacting entity.  
The Group’s risk management policies prevent the holding of significant open positions in foreign currencies outside the trading portfolio managed by Barclays 
Capital which is monitored through DVaR.  
There were no material net transactional foreign currency exposures outside the trading portfolio at either 31st December 2009 or 2008. Due to the low level of 
non-trading exposures no reasonably possible change in foreign exchange rates would have a material effect on either the Group’s profit or movements in equity 
for the year ended 31st December 2009 or 2008.  

b) Translational foreign exchange exposure  
The Group’s translational foreign currency exposure arises from both its capital resources (including investments in subsidiaries and branches, intangible assets, 
non-controlling interests, deductions from capital and debt capital instruments) and risk weighted assets (RWAs) being denominated in foreign currencies. 
Changes in foreign exchange rates result in changes in the Sterling equivalent value of foreign currency denominated capital resources and risk weighted assets. 
As a result, the Group’s regulatory capital ratios are sensitive to foreign exchange rate movements.  
The Group’s capital ratio hedge strategy is to minimise the volatility of the capital ratios caused by foreign exchange rate movements. To achieve this, the Group 
aims to maintain the ratio of foreign currency Core Tier 1, Tier 1 and Total Capital resources to foreign currency RWAs the same as the Group’s capital ratios.  
The Group’s foreign currency capital resources include investments in subsidiaries and branches, intangible assets, non-controlling interests, deductions from 
capital and debt capital instruments.  
The Group’s investments in foreign currency subsidiaries and branches create capital resources denominated in foreign currencies. Changes in the Sterling 
value of the investments due to foreign currency movements are captured in the currency translation reserve, resulting in a movement in Core Tier 1 capital.  
During 2009, structural currency exposures net of hedging instruments increased from £6.4bn to £12.5bn primarily as a result of US Dollar hedging decisions 
taken in accordance with the Group’s capital ratio hedge strategy for foreign exchange rate movements.  
To create foreign currency Tier 1 and Total Capital resources additional to the Core Tier 1 capital resources, the Group issues, where possible, debt capital in 
non sterling currencies. This is primarily achieved by the issuance of debt capital from Barclays Bank PLC, but can also be achieved by subsidiaries issuing 
capital in local currencies.  
The carrying value of the Group’s foreign currency net investments in subsidiaries and branches and the foreign currency borrowings and derivatives used to 
hedge them as at 31st December 2009 were as follows:  
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At 31st December 2009 
Functional currency of the operation involved 
    

Foreign
currency

net
investments

£m  

Borrowings
which hedge

the net
investments

£m  

Derivatives
which hedge

the net
investments

£m  

Structural
currency

exposures
pre economic

hedges £m  

Economic
hedges

£m  

Remaining
structural
currency

exposures
£m 

  

US Dollar   16,677  3,205  –  13,472   6,056  7,416  
Euro   6,772  3,418  –  3,354   2,902  452  
Rand   4,055  –  1,542  2,513   189  2,324  
Japanese Yen  4,436  3,484  940  12   –  12  
Swiss Franc   2,840  2,734  92  14   –  14  
Other 
    

2,983
  

–
  

677
  

2,306  
 

–
  

2,306  
  

Total 
    

37,763
  

12,841
  

3,251
  

21,671  
 

9,147
  

12,524  

At 31st December 2008 
                       
  

US Dollar  14,577  6,019  –  8,558   6,720  1,838  
Euro   6,336  2,922  –  3,414   3,125  289  
Rand   3,725  –  1,306  2,419   164  2,255  
Japanese Yen   5,009  801  4,212  (4)  –  (4) 
Swiss Franc   3,042  2,936  101  5   –  5  
  

Other 
    

2,940
  

–
  

880
  

2,060  
 

–
  

2,060  

  

Total 
    

35,629
  

12,678
  

6,499
  

16,452  
 

10,009
  

6,443  
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48 Market risk continued  
The economic hedges represent the US Dollar and Euro Preference Shares and Reserve Capital Instruments in issue that are treated as equity under IFRS, and 
do not qualify as hedges for accounting purposes.  
The impact of a change in the exchange rate between Sterling and any of the major currencies would be:  
– A higher or lower Sterling equivalent value of non-Sterling denominated capital resources and risk weighted assets. This includes a higher or lower currency 
translation reserve within equity, representing the retranslation of non-Sterling subsidiaries, branches and associated undertakings net of the impact of foreign 
exchange rate changes on derivatives and borrowings designated as hedges of net investments.  
– A higher or lower profit after tax, arising from changes in the exchange rates used to translate items in the consolidated income statement.  
– A higher or lower value of available for sale investments denominated in foreign currencies, impacting the available for sale reserve.  

49 Liquidity risk  
Liquidity management  
Liquidity risk is the risk that the Group is unable to meet its obligations when they fall due as a result of a sudden, and potentially protracted, increase in net cash 
outflows. Such outflows would deplete available cash resources for client lending, trading activities, investments and deposits. In extreme circumstances lack of 
liquidity could result in reductions in balance sheet and sales of assets, or potentially an inability to fulfil lending commitments. The risk that it will be unable to do 
so is inherent in all banking operations and can be affected by a range of institution-specific and market-wide events.  

Organisation and structure  
Barclays Treasury operates a centralised governance and control process that covers all of the Group’s liquidity risk management activities. Businesses assist 
Barclays Treasury in policy formation and limit setting by providing relevant and expert input for their local markets and customers.  
Execution of the Group’s liquidity risk management strategy is carried out at country level within agreed policies, controls and limits, with the Country Treasurer 
providing reports directly to Barclays Treasury to evidence conformance with the agreed risk profile. Liquidity risk is a standing agenda item at Country and 
Cluster Asset and Liability Committees and on a consolidated basis is reported to the Group’s Treasury Committee.  
The objective of the Group’s liquidity risk management strategy is to ensure that the funding profile of individual businesses and the Group as a whole is 
appropriate to underlying market conditions and the profile of our business in each given country. Liquidity risk limits and controls are flexed to achieve that 
profile and are based on regular qualitative and quantitative assessments of conditions under both normal and stressed conditions. Businesses are only allowed 
to have funding exposure to wholesale markets where they can demonstrate that their market is sufficiently deep and liquid and then only relative to the size and 
complexity of their business.  
Liquidity limits reflect both local regulatory requirements as well as the behavioural characteristics of their balance sheets. Breaches of limits are reported to 
Treasury Committee together with details of the requirements to return to compliance.  

Liquidity risk framework  
Barclays has a comprehensive Liquidity Risk Management Framework (the Liquidity Framework) for managing the Group’s liquidity risk. The objective of the 
Liquidity Framework is for the Group to have sufficient liquidity to continue to operate for at least the minimum period specified by the FSA in the event that the 
wholesale funding markets are neither open to Barclays nor to the market as a whole. Many of the stress tests currently applied under the Liquidity Framework 
will also be applied under the FSA’s new regime, although the precise calibration may differ in Barclays final Individual Liquidity Guidance to be set by the FSA. 
The framework considers a range of possible wholesale and retail factors leading to loss of financing including:  
  

  

  

  

  

  

These stressed scenarios are used to assess the appropriate level for the Group’s liquidity pool, which comprises unencumbered assets and cash. Barclays 
regularly uses these assets to access secured funding markets, thereby testing the liquidity assumptions underlying pool composition. The Group does not 
presume the availability of central bank facilities to monetise the liquidity pool in any of the stress scenarios under the Liquidity Framework.  

Liquidity pool  
The Group liquidity pool as at 31st December 2009 was £127bn gross (31st December 2008: £43bn) and comprised the following cash and unencumbered 
assets:  
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–  maturing of wholesale liabilities;  
–  loss of secured financing and widened haircuts on remaining book;  
–  retail and commercial outflows from savings and deposit accounts;  
–  drawdown of loans and commitments;  
–  potential impact of a two-notch ratings downgrade; and  
–  withdrawal of initial margin amounts by counterparties.  

Composition of Group liquidity pool         

    

Cash and
deposits

with central
banks

£bn  

Government
guaranteed

bonds
£bn  

Government
and

supranational
bonds

£bn  

Other
available
liquidity

£bn  
Total

£bn
  

As at 31st December 2009   81  3  31  12  127
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The cost of maintaining the liquidity pool is a function of the source of funding for the buffer and the reinvestment spread.  
  

  
  

As at 31st December 2008   30  –  2  11  43

Note

a Previously disclosed as Barclays Capital only. 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
49 Liquidity risk continued  
Term financing  
Raising term funding is important in meeting the risk appetite of the Barclays Liquidity Framework. Barclays has continued to increase the term of issued 
liabilities during 2009 by issuing:  
  

  

  

The Group has £4bn of publicly issued debt and £11bn of structured notes maturing in 2010.  

Intraday liquidity  
The need to monitor, manage and control intraday liquidity in real time is recognised by the Group as a critical process: any failure to meet specific intraday 
commitments would have significant consequences, such as a visible market disruption.  
The Group policy is that each operation must ensure that it has access to sufficient intraday liquidity to meet any obligations it may have to clearing and 
settlement systems. Major currency payment flows and payment system collateral are monitored and managed in real time to ensure that at all times there is 
sufficient collateral to make payments. In practice the Group maintains a significant buffer of surplus intraday liquidity to ensure that payments are made on a 
timely basis. The Group actively engages in payment system development to help ensure that new payment systems are robust.  

Day to day funding  
Day to day funding is managed through limits on wholesale borrowings, secured borrowings and funding mismatches. These ensure that on any day and over 
any period there is a limited amount of refinancing requirement. These requirements include replenishment of funds as they mature or are borrowed by 
customers.  
In addition to cash flow management, Treasury also monitors term mismatches between assets and liabilities, as well as the level and type of undrawn lending 
commitments, the usage of overdraft facilities and the impact of contingent liabilities such as standby letters of credit and guarantees.  

Diversification of liquidity sources  
Sources of liquidity are regularly reviewed to maintain a wide diversification by currency, geography, provider, product and term. In addition, to avoid reliance on 
a particular group of customers or market sectors, the distribution of sources and the maturity profile of deposits are also carefully managed. Important factors in 
assuring liquidity are competitive rates and the maintenance of depositors’ confidence. Such confidence is based on a number of factors including the Group’s 
reputation and relationship with those clients, the strength of earnings and the Group’s financial position.  
  

  

Funding structure  
Global Retail and Commercial Banking, Barclays Wealth and Head Office Functions are structured to be self-funded through customer deposits and Barclays 
equity and other long-term capital. The Barclays Capital and Absa businesses are funded through the wholesale secured and unsecured funding markets.  
The ratio of customer loans to customer deposits and long-term funding has improved to 81% at 31st December 2009, from 93% at 31st December 2008. 
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–  £15bn equivalent of public senior term funding 

–  £1.8bn equivalent of public covered bonds  
–  £21bn equivalent of structured notes  

  

Wholesale depositor split by counterparty type – Barclays 
Capital            

    
Banks

%  
Corporates

%  
Governments

%  

Other
central
banks

%  

Other
financial

institutions
%  

Total
%

  

As at 31st December 2009   36  15  2  16  31  100
As at 31st December 2008   32  15  11  9  33  100

  

Wholesale depositor split by geography – Barclays Capital                      

    
US
%  

UK
%  

Other EU
%  

Japan
%  

Africa
%  

World
%  

Rest of
Total

%
  

As at 31st December 2009   9  25  23  3  16  24  100
As at 31st December 2008  13  22  16  9  17  23  100
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49 Liquidity risk continued  
Global retail and commercial banking, Barclays Wealth and Head Office functions  
An important source of structural liquidity is provided by our core retail deposits in the UK, Europe and Africa; mainly current accounts and savings accounts. 
Although contractually current accounts are repayable on demand and savings accounts at short notice, the Group’s broad base of customers – numerically and 
by depositor type – helps to protect against unexpected fluctuations. Such accounts form a stable funding base for the Group’s operations and liquidity needs.  
Group policy is to ensure that the assets of the retail, wealth and corporate bank, together with Head Office functions, on a global basis, do not exceed customer 
deposits and subordinated funding so that these businesses place no reliance on wholesale markets. The exception to this policy is Absa, which has a large 
portion of wholesale funding due to the structure of the South African financial sector.  
In order to assess liquidity risk, the balance sheet is modelled to reflect behavioural experience in both assets and liabilities and is managed to maintain a cash 
surplus. The maturity profile, excluding Absa, resulting from this behavioural modelling is set out below. This shows that there is a funding surplus of £94.5bn, 
and that there are expected outflows of £10.2bn within one year from asset repayments being less than liability attrition. For subsequent years the expected 
repayments on assets are larger than the roll off of liabilities resulting in cash inflows. Maturities of net liabilities are, therefore, behaviourally expected to occur 
after five years.  
  

Barclays Capital  
Barclays Capital manages its liquidity to be primarily funded through wholesale sources, managing access to liquidity to ensure that potential cash outflows in a 
stressed environment are covered.  
73% of the inventory is funded on a secured basis (31st December 2008: 50%). Additionally, much of the short-term funding is invested in highly liquid assets 
and central bank cash and therefore contributes towards the Group liquidity pool.  
Barclays Capital undertakes secured funding in the repo markets based on liquidity characteristics. Limits are in place for each security asset class reflecting 
liquidity in the cash and financing markets for these assets. The percentage of secured funding using each asset class as collateral is set out below:  
  

Unsecured wholesale funding for the Group (excluding Absa) is managed by Barclays Capital within specific term limits. Excluding short-term deposits that are 
included within the Group’s liquidity pool, the term of unsecured liabilities has been extended, with average life improving from at least 14 months  at 
31st December 2008 to at least 26 months at 31st December 2009.  
  

The extension of the term of the wholesale financing has meant that, as at 31st December 2009, 81% of net wholesale funding had remaining maturity of greater 
than one year and, as at the same date, there was no net wholesale unsecured refinancing required within six months.  

Notes  
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Behavioural maturity profile of assets and liabilities                    
       Cash inflow/(outflow)     

    

Funding
surplus

£bn  

Not more
than

1 year
£bn

Over
1 year

but not
more than

2 years
£bn  

Over
2 years
but not

more than
3 years

£bn  

Over
3 years
but not

more than
4 years

£bn  

Over
4 years
but not

more than
5 years

£bn  

Over
5 years

£bn
As at 31st December 2009   94.5  (10.2)  17.8  21.2  7.8  1.8  (132.9) 

Secured funding by asset class                      

    
Government

%  
Agency

%  
MBS

%  
ABS

%  
Corporate

%  
Equity

%  
Other

%
As at 31st December 2009   59  7  7  6  10  8  3
As at 31st December 2008   49  9  11  9  15  4  3

Contractual maturity of unsecured liabilities
(Net of assets available from the Group liquidity pool)                   

  

  

Not more
than

1 month
%  

Not more
than

2 months
%  

Not more
than

3 months
%  

Not more
than

6 months
%  

Not more
than

1 year
%  

    
Over

1 year
%

As at 31st December 2009   –  –  –  –  19  81

a In accordance with IFRS 7, prior year figures have not been provided as these measures have not previously been reported on a comparable basis. 

b The 31st December 2008 average unsecured liability term has been restated to at least 14 months to reflect refinements in the underlying calculation. 

 a 

b

a
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
49 Liquidity risk continued  
Contractual maturity of financial assets and liabilities  
Details of contractual maturities for assets and liabilities form an important source of information for the management of liquidity risk. Such information is used 
(amongst other things) as the basis for modelling a behavioural balance sheet, for input into the liquidity framework, as discussed above.  
The table below provides detail on the contractual maturity of all financial instruments and other assets and liabilities. Derivatives (other than those designated in 
a hedging relationship) and trading portfolio assets and liabilities are included in the on demand column at their fair value. Liquidity risk on these items is not 
managed on the basis of contractual maturity since they are not held for settlement according to such maturity and will frequently be settled before contractual 
maturity at fair value. Derivatives designated in a hedging relationship are included according to their contractual maturity.  
Financial assets designated at fair value in respect of linked liabilities to customers under investment contracts have been included in Other assets and Other 
liabilities as the Group is not exposed to liquidity risk arising from them; any request for funds from creditors would be met by simultaneously liquidating or 
transferring the related investment.  
  

At 31st December 2009  
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On
demand

£m  

Not more
than three

months
£m  

Over
three

months
but not

more than
six months

£m  

Over
six months

but not
more than

one year
£m  

Over
one year

but not
more than

three years
£m  

Over
three years

but not
more than
five years

£m  

Over
five years

but not
more than
ten years

£m  

Over
ten years

£m  
Total

£m

Assets         
Cash and balances at central 
banks   80,592  891   –   –   –   –   –   –  81,483
Items in the course of 
collection from other banks   1,243  350   –   –   –   –   –   –  1,593
Trading portfolio assets   151,344  –   –   –   –   –   –   –  151,344
Financial assets designated at 
fair value:         
– held on own account   679  10,795   1,679   2,456   5,514   3,998   2,293   13,897  41,311
Derivative financial 
instruments:             
– held for trading   415,638  –   –   –   –   –   –   –  415,638
– designated for risk 
management   –  216   115   89   236   101   334   86  1,177
Loans and advances to banks   5,114  30,385   314  1,787  2,396  544   98   497  41,135
Loans and advances to 
customers   44,826  68,876   8,987   17,848   51,886   38,357   63,180   126,264  420,224
Available for sale financial 
investments   1,157  6,999   8,356   3,434   20,530   5,871   6,802   3,334  56,483
Reverse repurchase 
agreements and cash collateral 
on securities borrowed   248  129,095   3,558  5,604  4,680  31   210   5  143,431
Other financial assets 
    

–
    

2,816
  

   
   

–
  

  
   

–  
 

660  
 

–   
  

–
  

   
   

–
    

3,476

Total financial assets 
    700,841  250,423   23,009  31,218  85,902  48,902   72,917   144,083  1,357,295

Other assets 
                            21,634

Total assets 
                            1,378,929

Liabilities             
Deposits from other banks   3,861  50,020   4,850   15,558   1,325   200   420   212  76,446
Items in the course of 
collection due to other banks   1,373  93   –   –   –   –   –   –  1,466
Customer accounts   205,868  86,481   8,226   11,940   2,954   3,049   2,864   1,047  322,429
Trading portfolio liabilities   51,252  –   –  –  –  –   –   –  51,252
Financial liabilities designated 
at fair value:             
– held on own account   1,219  17,599   5,755   7,145   18,780   14,701   14,647   6,356  86,202
Derivative financial 
instruments:             
– held for trading   402,019  –   –   –   –   –   –   –  402,019
– designated for risk 
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management   –  186   68   37   111   433   394   168  1,397
Debt securities in issue   64  43,390   17,761   19,408   29,904   11,607   7,838   5,930  135,902
Repurchase agreements and 
cash collateral on securities 
lent   502  189,843   5,446   2,525   326   108   29   2  198,781
Subordinated liabilities   –  173   1   27   1,234   1,375   9,871   13,135  25,816
Other financial liabilities   –  4,959   –   –   1,135   –   –   –  6,094

Total financial liabilities 
    666,158  392,744   42,107   56,640   55,769   31,473   36,063   26,850  1,307,804

Other liabilities 
                            12,647

Total liabilities 
                            1,320,451

Cumulative liquidity gap 
    34,683  (107,638)  (126,736)  (152,158)  (122,025)  (104,596)  (67,742)  49,491  58,478
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49 Liquidity risk continued  
  

Expected maturity dates do not differ significantly from the contract dates, except for:  
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At 31st December 2008                            

    

On
demand

£m  

Not more
than three

months
£m  

Over
three

months
but not

more than
six months

£m  

Over
six months

but not
more than

one year
£m  

Over
one year

but not
more than

three years
£m  

Over
three years

but not
more than
five years

£m  

Over
five years

but not
more than
ten years

£m  

Over
ten years

£m  
Total

£m

Assets             
Cash and balances at central 
banks   29,774  245   –   –   –   –   –   –  30,019
Items in the course of collection 
from other banks   1,619  76   –   –   –   –   –   –  1,695
Trading portfolio assets   185,637  –   –   –   –   –   –   –  185,637
Financial assets designated at fair 
value:             
– held on own account   661  13,861   1,648   5,861   5,420   6,738   4,159   16,194  54,542
Derivative financial instruments:             
– held for trading   981,996  –   –   –   –   –   –   –  981,996
– designated for risk management   –  381   91   542   505   336   419   532  2,806
Loans and advances to banks   4,882  35,690   505   1,892   1,887   1,854   52   945  47,707
Loans and advances to customers   51,155  87,624   12,447  21,976  60,927  44,982   57,409   125,295  461,815
Available for sale financial 
investments   132  11,539   5,129   13,461   10,266   6,660   9,779   8,010  64,976
Reverse repurchase agreements 
and cash collateral on securities 
borrowed   29  107,415   8,947   2,582   10,124   1,019   238   –  130,354
Other financial assets

  
–

    
2,459   

   
–

  

  
 

–  
 

637  
 

–   
   

–
  

   
   

–
    

3,096

Total financial assets 
    1,255,885  259,290   28,767   46,314   89,766   61,589   72,056   150,976  1,964,643

Other assets 
                            88,337

Total assets 
                            2,052,980

Liabilities        
Deposits from other banks   10,850  94,083   6,040   1,273   1,585   461   433   185  114,910
Items in the course of collection 
due to other banks   1,633  2   –   –   –   –   –   –  1,635
Customer accounts   195,728  112,582   9,389   10,099   2,451   1,555   1,395   2,306  335,505
Trading portfolio liabilities   59,474  –   –   –   –   –   –   –  59,474
Financial liabilities designated at 
fair value:        
– held on own account   1,043  16,573   10,630   5,115   12,229   12,041   11,825   7,436  76,892
Derivative financial instruments:             
– held for trading   964,071  –   –   –   –   –   –   –  964,071
– designated for risk management   –  222   141   1,345   1,197   108   781   207  4,001
Debt securities in issue   2,567  79,600   10,049   17,197   23,355   9,856   2,528   4,415  149,567
Repurchase agreements and cash 
collateral on securities lent   69  176,169   3,409  2,067  245  267   59   –  182,285
Subordinated liabilities   –  260   49   281   1,345   999   10,176   16,732  29,842
Other financial liabilities   –  4,573   –   –   1,572   –   –   –  6,145

Total financial liabilities 
    1,235,435  484,064   39,707  37,377  43,979  25,287   27,197   31,281  1,924,327

Other liabilities 
                            81,242

Total liabilities 
                            2,005,569

Cumulative liquidity gap 
    20,450  (204,324)  (215,264)  (206,327)  (160,540)  (124,238)  (79,379)  40,316  47,411

–  Trading Portfolio Assets and Liabilities and derivative financial instruments, which may not be held to maturity as part of the Group’s trading strategies. For 
these instruments, which are mostly held by Barclays Capital, liquidity and repricing risk is managed through the Daily Value at Risk (DVaR) methodology. 

–  Retail deposits, which are included within customer accounts, are repayable on demand or at short notice on a contractual basis. In practice, these 
instruments form a stable base for the Group’s operations and liquidity needs because of the broad base of customers – both numerically and by depositor 
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type.  

–  Financial assets designated at fair value held in respect of linked liabilities, which are managed with the associated liabilities.  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
49 Liquidity risk continued  
Contractual maturity of financial liabilities on an undiscounted basis  
The table below presents the cash flows payable by the Group under financial liabilities by remaining contractual maturities at the balance sheet date. The 
amounts disclosed in the table are the contractual undiscounted cash flows of all financial liabilities (i.e nominal values), whereas the Group manages the 
inherent liquidity risk based on discounted expected cash inflows. Derivative financial instruments held for trading and trading portfolio liabilities are included in 
the on demand column at their fair value.  
  

At 31st December 2009  
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On
demand

£m  

Within
one year

£m  

Over
one year

but
less than

five years
£m  

Over
five years

£m  
Total

£m

Deposits from other banks   3,861  70,645  1,607  773  76,886
Items in the course of collection due to other banks   1,373  93  –  –  1,466
Customer accounts  205,868  106,991  6,898  5,488  325,245
Trading portfolio liabilities   51,252  –  –  –  51,252
Financial liabilities designated at fair value:           
– held on own account   1,219  31,030  35,733  34,206  102,188
Derivative financial instruments:           
– held for trading   402,019  –  –  –  402,019
– designated for risk management   –  311  627  998  1,936
Debt securities in issue  64  82,215  46,055  22,243  150,577
Repurchase agreements and cash collateral on securities lent   502  197,864  450  37  198,853
Subordinated liabilities   –  2,101  6,295  26,842  35,238
Other financial liabilities 
    –  4,959  1,135  –  6,094

Total financial liabilities 
   666,158  496,209  98,800  90,587  1,351,754

Off-balance sheet items           
Loan commitments  127,540  74,111  4,181  861  206,693
Other commitments 
   386  384  19  –  789

Total off-balance sheet items 
    127,926  74,495  4,200  861  207,482

Total financial liabilities and off-balance sheet items 
    794,084  570,704  103,000  91,448  1,559,236

At 31st December 2008

Deposits from other banks   10,850  101,537  2,224  671  115,282
Items in the course of collection due to other banks   1,633  2  –  –  1,635
Customer accounts   195,728  132,927  5,249  5,807  339,711
Trading portfolio liabilities  59,474  –  –  –  59,474
Financial liabilities designated at fair value:           
– held on own account   1,043  33,860  28,300  30,427  93,630
Derivative financial instruments:           
– held for trading   964,071  –  –  –  964,071
– designated for risk management   –  1,809  1,671  1,206  4,686
Debt securities in issue   2,567  108,955  34,510  11,853  157,885
Repurchase agreements and cash collateral on securities lent  69  181,895  547  24  182,535
Subordinated liabilities  –  1,273  5,114  28,726  35,113
Other financial liabilities 
   –  4,573  1,572  –  6,145

Total financial liabilities 
    1,235,435  566,831  79,187  78,714  1,960,167

Off-balance sheet items           
Loan commitments   222,801  30,502  5,799  917  260,019
Other commitments 
    493  318  340  –  1,151

Total off-balance sheet items 
    223,294  30,820  6,139  917  261,170

Total financial liabilities and off-balance sheet items 
    1,458,729  597,651  85,326  79,631  2,221,337

 a 
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Financial liabilities designated at fair value in respect of linked liabilities under investment contracts have been excluded from this analysis as the Group is not 
exposed to liquidity risk arising from them. Any request for funds from investors would be met simultaneously from the linked assets.  
The balances in the above table do not agree directly to the balances in the consolidated balance sheet as the table incorporates all cash flows, on an 
undiscounted basis, related to both principal as well as those associated with all future coupon payments.  
The principal due under perpetual subordinated liability instruments has been included in the over five years category. Further interest payments have not been 
included on this amount, which according to their strict contractual terms, could carry on indefinitely.  
Note  
  

a Subordinated liabilities maturity has been reanalysed to reflect the date on which the counterparty can require repayment as opposed to the date of first call. 
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50 Fair value of financial instruments  
The fair value of a financial instrument is the amount for which an asset could be exchanged, or a liability settled, in an arm’s length transaction between 
knowledgeable willing parties.  

Comparison of carrying amounts and fair values  
The following table summarises the carrying amounts of financial assets and liabilities presented on the Group’s balance sheet, and their fair values 
differentiating between financial assets and liabilities subsequently measured at fair value and those subsequently measured at amortised cost:  
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       2009   2008

    Notes  

Carrying
amount

£m  

Fair
value

£m  

Carrying
amount

£m  

Fair
value

£m

Financial assets:           
Cash and balances at central banks   a  81,483  81,483  30,019  30,019
Items in the course of collection from other banks   a  1,593  1,593  1,695  1,695
Trading portfolio assets        
– Treasury and other eligible bills   b  9,926  9,926  4,544  4,544
– Debt securities   b  116,594  116,594  148,686  148,686
– Equity securities   b  19,602  19,602  30,535  30,535
– Traded loans   b  2,962  2,962  1,070  1,070
– Commodities   b  2,260  2,260  802  802

Financial assets designated at fair value:           
held in respect of linked liabilities under investment contracts   b  1,257  1,257  66,657  66,657
held under own account:           
– Equity securities   b  6,256  6,256  6,496  6,496
– Loans and advances  b  22,390  22,390  30,187  30,187
– Debt securities   b  4,007  4,007  8,628  8,628
– Other financial assets designated at fair value   b  8,658  8,658  9,231  9,231
Derivative financial instruments   b  416,815  416,815  984,802  984,802
Loans and advances to banks   c  41,135  41,135  47,707  47,594
Loans and advances to customers           
– Residential mortgage loans   c  149,099  142,726  139,845  138,373
– Credit card receivables  c  21,889  21,889  22,304  22,312
– Other personal lending   c  25,435  25,430  27,270  26,496
– Wholesale and corporate loans and advances   c  212,928  207,648  259,699  247,798
– Finance lease receivables   c  10,873  10,898  12,697  12,697
Available for sale financial instruments           
– Treasury and other eligible bills   b  5,919  5,919  4,003  4,003
– Debt securities   b  43,888  43,888  58,831  58,831
– Equity securities   b  6,676  6,676  2,142  2,142
Reverse repurchase agreements and cash collateral on securities borrowed  c  143,431  142,524  130,354  129,296
Financial liabilities:           
Deposits from banks   d  76,446  76,457  114,910  114,912
Items in the course of collection due to other banks   a  1,466  1,466  1,635  1,635
Customer accounts:           
– Current and demand accounts   d  100,710  100,710  82,515  82,515
– Savings accounts   d  81,188  81,188  76,008  76,008
– Other time deposits  d  140,531  140,544  176,982  176,966
Trading portfolio liabilities:           
– Treasury and other eligible bills   b  381  381  79  79
– Debt securities   b  44,327  44,327  44,309  44,309
– Equity securities   b  6,468  6,468  14,919  14,919
– Commodities   b  76  76  167  167
Financial liabilities designated at fair value:           
– Held on own account  b  86,202  86,202  76,892  76,892
– Liabilities to customers under investment contracts   b  1,679  1,679  69,183  69,183
Derivative financial instruments   b  403,416  403,416  968,072  968,072
Debt securities in issue   d  135,902  135,405  149,567  148,736
Repurchase agreements and cash collateral on securities lent   d  198,781  198,781  182,285  182,285
Subordinated liabilities   d  25,816  25,299  29,842  22,944
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
50 Fair value of financial instruments continued  
Notes  
  

  

  

  

Valuation inputs  
During the year, the Group adopted the requirements of IFRS 7 – Financial Instruments: Disclosures. This requires an entity to classify its financial assets and 
liabilities held at fair value according to a hierarchy that reflects the significance of observable market inputs. The classification of these instruments is based on 
the lowest level input that is significant to the fair value measurement in its entirety. The three levels of the fair value hierarchy are defined below.  

Quoted market prices – Level 1  
Financial instruments, the valuation of which are determined by reference to unadjusted quoted prices for identical assets or liabilities in active markets where 
the quoted price is readily available, and the price represents actual and regularly occurring market transactions on an arm’s length basis. An active market is 
one in which transactions occur with sufficient volume and frequency to provide pricing information on an ongoing basis.  
This category includes highly liquid government bonds, short dated US agency securities, active listed equities and actively exchange-traded derivatives.  

Valuation technique using observable inputs – Level 2  
Financial instruments that have been valued using inputs other than quoted prices as described for level 1 but which are observable for the asset or liability, 
either directly or indirectly.  
This category includes most investment grade and liquid high yield bonds; asset backed securities; long dated US agency securities; certain government bonds, 
less liquid listed equities; bank, corporate, and municipal obligations; certain OTC derivatives; certain convertible bonds; certificates of deposit and commercial 
paper; certain collateralised debt obligations (CDOs) (cash and synthetic underlyings); collateralised loan obligations (CLOs); commodities based derivatives; 
credit derivatives, certain credit default swaps (CDSs); most fund units; certain loans; foreign exchange spot and forward transactions; and certain issued notes.  

Valuation technique using significant unobservable inputs – Level 3  
Financial instruments, the valuation of which incorporate significant inputs for the asset or liability that are not based on observable market data (unobservable 
inputs). Unobservable inputs are those not readily available in an active market due to market illiquidity or complexity of the product. These inputs are generally 
determined based on observable inputs of a similar nature, historic observations on the level of the input or analytical techniques.  
This category includes certain corporate debt securities; highly distressed debt; private equity investments; commercial real estate loans; certain OTC derivatives 
(requiring complex and unobservable inputs such as correlations and long dated volatilities); certain convertible bonds; some CDOs (cash and synthetic 
underlyings); certain credit default swaps; derivative exposures to Monoline insurers; fund units; certain asset backed securities; certain issued notes; certain 
collateralised loan obligations (CLOs) and certain loans.  

  268 
 

 
 

a) Fair value approximates carrying value due to the short-term nature of these financial assets and liabilities. 

b) The carrying value of financial instruments subsequently measured at fair value (including those held for trading, designated at fair value, derivatives and 
available for sale) is determined in accordance with accounting policy as noted on pages 168 and 169 and further description and analysis of these fair 
values are set out below. 

c) The carrying value of financial assets subsequently measured at amortised cost (including loans and advances, and other lending such as reverse 
repurchase agreements and cash collateral on securities borrowed) is determined in accordance with the accounting policy as noted on page 169. In many 
cases the fair value disclosed approximates the carrying value because the instruments are short-term in nature or have interest rates that reprice 
frequently. In other cases, fair value is determined using discounted cash flows, applying either market derived interest rates or, where the counterparty is a 
bank, rates currently offered by other financial institutions for placings with similar characteristics. Alternatively, fair value can be determined by applying an 
average of available regional and industry segmental credit spreads to the loan portfolio, taking the contractual maturity of the loan facilities into 
consideration. 

d) The carrying value of financial liabilities subsequently measured at amortised cost (including customer accounts and other deposits such as repurchase 
agreements and cash collateral on securities lent, debt securities in issue, subordinated liabilities) is determined in accordance with the accounting policy as 
noted on page 169. In many cases, the fair value disclosed approximates the carrying value because the instruments are short-term in nature or have 
interest rates that reprice frequently such as customer accounts and other deposits and short-term debt securities. Fair values of other debt securities in 
issue are based on quoted prices where available, or where these are unavailable, are estimated using a valuation model. Fair values for dated and undated 
convertible and non convertible loan capital are based on quoted market rates for the issue concerned or similar issues with similar terms and conditions. 
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50 Fair value of financial instruments continued  
The following table shows the Group’s financial assets and liabilities that are recognised and measured at fair value and analysed by level within the fair value 
hierarchy.  
  

The table above has been compiled using the new definitions required by IFRS 7 revised and, as a result, the classifications of assets and liabilities are not 
directly comparable to the Group’s previously published tables of fair value measurement.  
The following table shows the Group’s financial assets and liabilities that are recognised and measured at fair value disaggregated by valuation techniques and 
by product type.  
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Financial assets and liabilities measured at fair value              

    Valuation technique using    

    

Quoted
market
prices

(Level 1)
£m  

Observable
inputs

(Level 2)
£m  

Significant
unobservable

inputs
(Level 3)

£m  
Total

£m 
31st December 2009      
Trading portfolio assets  76,256  69,010   6,078   151,344  
Financial assets designated at fair value:      
– held on own account   5,766   24,845   10,700   41,311  
– held in respect of linked liabilities to customers under investment contracts   1,209   48   –   1,257  
Derivative financial assets   3,163   401,451   12,201   416,815  
Available for sale assets   19,919   35,287   1,277   56,483  

Total assets 
    106,313   530,641   

   30,256
  

   
   667,210  

Trading portfolio liabilities  (42,238) (8,936)  (78)  (51,252) 
Financial liabilities designated at fair value  –  (82,374)  (3,828)  (86,202) 
Liabilities to customers under investment contracts   (109)  (1,570)  –   (1,679) 
Derivative financial liabilities   (2,386)  (391,916)  (9,114)  (403,416) 

Total liabilities 
  
    (44,733)  (484,796) 

   (13,020
  

) 
   (542,549) 

31st December 2008      
Trading portfolio assets   72,120   98,892   14,625   185,637  
Financial assets designated at fair value:      
– held on own account  5,129  32,340   17,073   54,542  
– held in respect of linked liabilities to customers under investment contracts   33,554   32,495   608   66,657  
Derivative financial assets   5,548   956,348   22,906   984,802  
Available for sale assets   14,391   47,448   3,137   64,976  

Total assets 
    

130,742  
 

1,167,523   
   

58,349
  

   
   

1,356,614  

Trading portfolio liabilities   (42,777)  (16,439)  (258)  (59,474) 
Financial liabilities designated at fair value   (23)  (73,698)  (3,171)  (76,892) 
Liabilities to customers under investment contracts  (32,640) (35,935)  (608)  (69,183) 
Derivative financial liabilities   (3,516)  (949,143)  (15,413)  (968,072) 

Total liabilities 
    

(78,956) 
 

(1,075,215) 
   

(19,450
  

) 
   

(1,173,621) 

Financial assets and liabilities measured at
fair value by product type 
At 31st December 2009                       

    
Assets 

Valuation technique using   
Liabilities 

Valuation technique using  

    

Quoted
market prices

Level 1
£m  

Observable
inputs

Level 2
£m  

Significant
unobservable

inputs
Level 3

£m  

Quoted
market prices

Level 1
£m  

Observable
inputs

Level 2
£m  

Significant
unobservable

inputs
Level 3

£m 
          

Commercial real estate loans   –  –  7,170  –   –   –  
Asset backed products   –  34,779  5,840  –   (6,165)  (2,334) 
Other credit products  1  47,202  2,020  –   (47,904)  (2,827) 
Derivative exposure to Monoline insurers   –  –  2,027  –   –   –  
Non-asset backed debt instruments   72,578  66,885  3,127  (35,760)  (73,371)  (3,202) 
Equity products   28,053  11,772  1,536  (8,788)  (13,737)  (1,922) 
Private equity   73  176  1,978  –   –   –  
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Funds and fund-linked products   3,856  5,387  1,241  –   (2,049)  –  
FX products   –  24,885  761  –   (25,159)  (379) 
Interest rate products   176  288,718  2,357  –   (275,684)  (1,775) 
Commodity products   1,414  31,562  748  (76)  (37,091)  (581) 
Other   162  19,275  1,451  (109)  (3,636)  –  
Total   106,313  530,641  30,256  (44,733)  (484,796)  (13,020) 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
50 Fair value of financial instruments continued  
  

Level 3 Movement Analysis  
The following table summarises the movements in the level 3 balance during the year ended 31st December 2009. The table shows gains and losses and 
includes amounts for all financial assets and liabilities transferred to level 3 during the year. The table does not reflect gains and losses for level 3 financial 
assets and liabilities that were transferred out during the year. Transfers have been reflected as if they had taken place at the beginning of the year.  
  

The following table discloses the gains and losses recognised in the period arising on level 3 financial assets and liabilities held as at 31st December 2009.  
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Level 3 financial assets and liabilities by balance sheet classification and product type             

As at 31st December 2009       Non-derivative assets  Non-derivative liabilities  Derivatives 

    

Trading
portfolio

assets
£m  

Financial
assets

designated
at fair
value

£m  

Available
for sale
assets

£m  

Trading
portfolio
liabilities

£m  

Financial
liabilities

designated
at fair
value

£m  

Net derivative
financial

instruments
£m 

Commercial real estate loans   –  7,170  –  –   –   –  
Asset backed products   1,840  423  205  (5)  (63)  1,106  
Other credit products   –  92  –  –   (595)  (304) 
Derivative exposure to Monoline insurers   –  –  –  –   –   2,027  
Non-asset backed debt instruments   2,461  438  166  (73)  (3,081)  14  
Equity products   190  –  157  –   –   (733) 
Private equity   104  1,237  637  –   –   –  
Funds and fund-linked products   1,128  8  105  –   –   –  
FX products   –  –  –  –   –   382  
Interest rate products   –  64  –  –   (25)  543  
Commodity products   –  12  4  –   (64)  215  
Other   355  1,256  3  –   –   (163) 

Total   6,078  10,700  1,277  (78)  (3,828)  3,087  

Analysis of movement in level 3 financial assets and liabilities 
For the period ended 31st December 2009                  

    

Trading
portfolio

assets
£m  

Financial
assets

designated
at fair value

£m  

Available
for sale
assets

£m  

Trading
portfolio
liabilities

£m  

Financial
liabilities

designated
at fair value

£m  

Net
derivative

financial
instruments

£m  
Total

£m 
As at 1st January 2009   14,625   17,681   3,137   (258)  (3,779)  7,493   38,899  
Purchases   2,021   700   459   (70)  (313)  2,334   5,131  
Sales   (7,018)  (4,875)  (9)  172   690   (3,548)  (14,588) 
Issues   –   –   –   –   (1,343)  (1,718)  (3,061) 
Settlements   (410)  (804) (347) –  763   (100) (898) 
Total gains and losses in the period     
Recognised in the income statement         
– trading income   (2,290)  (3,356)  –   27   1,574   (3,516)  (7,561) 
– other income   –   (434)  (131)  –   –   –   (565) 
Total gains or losses recognised in other 

comprehensive income   –   –   (103)  –   –   –   (103) 
Transfers in/transfers out   (850)  1,788   (1,729)  51   (1,420)  2,142   (18) 
As at 31st December 2009   6,078   10,700   1,277   (78)  (3,828)  3,087   17,236  

Gains and losses recognised during the period on level 3 financial assets and liabilities held 
As at 31st December 2009            

   

Trading
portfolio

assets
£m  

Financial
assets

designated
at fair value

£m

Available
for sale
assets

£m

Trading
portfolio
liabilities

£m  

Financial
liabilities

designated
at fair value

£m  

Net
derivative

financial
instruments

£m
Total

£m
Total gains and losses held as at 

31st December 2009          
Recognised in the income statement          

 a

 a
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Note  
  

– trading income   (736)  (3,034)  –   8  (269)  (2,817)  (6,848) 
– other income   –   (452)  (140)  –  –   –   (592) 
Total gains or losses recognised in other 

comprehensive income   
–  

 
–  

 
(65) 

 
–

  
–  

 
–  

 
(65) 

Total   (736)  (3,486)  (205)  8  (269)  (2,817)  (7,505) 

a The derivative financial instruments in the tables above are represented on a net basis of £3,087m. On a gross basis derivative financial assets are 
£12,201m, derivative financial liabilities are £9,114m. 
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50 Fair value of financial instruments continued  
The significant movements in the level 3 positions during the year ended 31st December 2009 are explained below:  
– Purchases of £5.1bn were primarily composed of £1.7bn of asset backed products, £1.5bn of credit derivatives and £0.6bn of equity products.  
– Sales of £14.6bn include the disposal of £7.5bn of assets backed products and Monoline exposures through the Protium transaction.  
The Crescent debt restructuring, disclosed in Note 40, resulted in the sale of £1.0bn of commercial real estate loans and there were additional sales of £3.8bn 
asset backed products and £0.6bn Monoline exposures during the period.  
– Issuances of £3.1bn were driven by £1.3bn of new credit-linked notes and equity, credit and commodity derivatives of £1.7bn.  
– Losses in Trading Income of £7.6bn were primarily attributable to the £4.4bn of writedowns on the credit market exposures summarised in Note 47, along with 
writedowns on other asset backed products, funds and other Monoline insurers. These were offset by gains on interest rate and commodity products.  
– Losses in Other Income of £0.6bn were driven by the writedown and impairment of commercial real estate loans.  
– Transfers into level 3 were largely due to the lack of observable valuation inputs for certain securities as well as curves becoming unobservable for certain 
derivative products.  
– Transfers out of level 3 were principally due to unobservable valuation inputs being deemed insignificant to the overall valuation of certain instruments 
particularly on investment grade asset backed products.  
There were no significant transfers between level 1 and level 2.  

Valuation techniques  
Valuations based on observable inputs include financial instruments such as swaps and forwards which are valued using market standard pricing techniques; 
and options that are commonly traded in markets where all the inputs to the market standard pricing models are observable.  
Valuation models are reviewed at least annually for model performance and calibration. Current year valuation methodologies were consistent with the prior year 
unless otherwise noted below. These methodologies are commonly used by market participants.  
The main products whose valuation includes unobservable inputs are described below.  

Commercial real estate loans  
This category includes lending on a range of commercial property types including retail, hotels, office and development properties.  
The valuations are considered unobservable due to the bespoke nature of the instruments and the high level of volatility in the commercial real estate market at 
present. Fair value is calculated using a risk adjusted spread based methodology performed on a loan by loan basis with consideration of characteristics such as 
property type, geographic location, yields, credit quality and property performance reviews.  
The valuation inputs are reviewed with reference to CMBX and CMBS bond indices. Initial spreads are sourced from market quoted origination spreads by 
property type and classified into Loan-to-Value (LTV) buckets which are adjusted for internal credit rating and subordination of the loans. The internal credit 
ratings used in the valuation model are subject to a monthly review process. The model is calibrated monthly based on external quotes of new origination 
property type spreads and the latest internal credit ratings.  
The methodology used differs to the prior period in that internal credit ratings, additional risk factors and property performance reviews are now incorporated. The 
changes were made to take advantage of data that has become available and to enhance the assessment of credit risk.  

Asset backed products  
These are debt and derivative products that are linked to the cash flows of a pool of referenced assets. This category includes asset backed loans; CDOs (cash 
underlyings); CLOs; asset backed credit derivatives; asset and mortgage backed securities.  
Within this population, valuation inputs are unobservable for non-investment grade ABS; non-agency residential mortgage backed securities (RMBS) and asset 
backed credit derivatives. The valuations are determined using industry standard cash flow models that calculate fair value based on loss projections, 
prepayment, recovery and discount rates. These parameters are determined by reference to underlying collateral performance, independent research, ABX 
indices, broker quotes, observable trades on similar securities and third party pricing sources.  
The determination of parameter levels takes account of a range of factors such as deal vintage, underlying asset composition (historical losses; borrower 
characteristics; various loan attributes such as loan-to-value and debt-to-income ratios and geographic concentration), credit ratings (original and current), home 
price changes and interest rates.  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
50 Fair value of financial instruments continued  
Other credit products  
These products are linked to the credit spread of a referenced entity, index or basket of referenced entities. This category includes synthetic CDOs; single name 
and index CDS and Nth to default basket swaps. Within this population, valuation inputs are unobservable for certain synthetic CDOs and CDS with illiquid 
reference assets.  
Synthetic CDOs are valued using a model that calculates fair value based on observable and unobservable parameters including credit spreads, recovery rates, 
correlations and interest rates and is calibrated daily. For index and bespoke synthetic CDOs with unobservable inputs, correlation is set with reference to index 
tranche market.  
CDS with illiquid reference assets are valued using an industry standard ‘hazard-type’ model that calculates fair value of the credit protection using interest rates, 
credit spreads and recovery rates of the underlying issuers. Interest rates are observable and sourced from liquid interest rate instruments. Credit spreads are 
unobservable and are determined with reference to recent transactions or bond spreads from observable issuances of the same issuer or other similar obligors 
as a proxy.  

Derivative exposure to Monoline insurers  
These products comprise securities, principally CLOs, on which default protection has been purchased. Credit spreads of the counterparty providing protection 
are unobservable.  
The derivative positions are valued with reference to the price of the underlying security. As the security and derivative are hedged, the net present value of the 
derivative increases as the net present value of the security decreases. The derivative valuation is then adjusted to reflect the credit quality of the counterparty.  

Non-asset backed debt instruments  
These are government bonds; US agency bonds; corporate bonds; commercial paper; certificates of deposit; convertible bonds; notes and other non-asset 
backed bonds. Within this population, valuation inputs are unobservable for certain convertible bonds, corporate bonds and issued notes.  
Convertible bonds are valued using prices observed through broker sources, market data services and trading activity. Prices are validated against liquid 
external sources. Where liquid external sources are not available, fair value is determined using a spread to the equity conversion value or the value of the bond 
without the additional equity conversion. The spread level is determined with reference to similar proxy assets. Positions are valued on a daily basis.  
Corporate bonds are valued on a price basis or using spreads over risk free interest rate curves built from liquid instruments. Where unobservable, bond spreads 
are determined by reference to either issuances or alternatively CDS spreads of the same issuer are used as proxy inputs to obtain discounted cash flows and 
accordingly the value of the bond. In the absence of observable bond or CDS spreads of the respective issuer, similar reference assets or sector averages are 
applied as a proxy.  
Fixed and floating rate notes issued, in certain emerging markets, are valued using models that discount expected future cash flows. These proprietary models 
calculate fair value based on observable interest rates and unobservable funding or credit spreads. The interest rates are derived from broker and bank notes 
rates. Funding spreads up to five years are sourced from negotiable commercial deposit rates in the market as a proxy. Funding spreads greater than five years 
are determined by applying linear extrapolation.  

Equity products  
This category includes listed equities; exchange traded derivatives; OTC equity derivatives; preference shares and contracts for difference. Within this 
population, valuation inputs for certain OTC equity derivatives are unobservable.  
OTC equity derivatives valuation are determined using industry standard models. The models calculate fair value based on input parameters such as stock 
prices, dividends, volatilities, interest rates, equity repo curves and, for multi-asset products, correlations. In general, input parameters are deemed observable 
up to liquid maturities which are determined separately for each parameter and underlying instrument. Unobservable model inputs are set by referencing liquid 
market instruments and applying extrapolation techniques to match the risk profile of the trading portfolio. These are validated against consensus market data 
services for the same or similar underlying instrument. Models are calibrated daily based on liquid market instrument prices.  

Private equity  
Private equity investments are valued in accordance with the ‘International Private Equity and Venture Capital Valuation Guidelines’. This requires the use of a 
number of individual pricing benchmarks such as the prices of recent transactions in the same or similar instruments, discounted cash flow analysis, and 
comparison with the earnings multiples of listed comparative companies. Unobservable inputs include earnings estimates, multiples of comparative companies, 
marketability discounts and discount rates. Model inputs are based on market conditions at the reporting date. The valuation of unquoted equity instruments is 
subjective by nature. However, the relevant methodologies are commonly applied by other market participants and have been consistently applied over time. Full 
valuations are performed bi-annually, with the portfolio reviewed on a monthly basis for material events that might impact upon fair value.  
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50 Fair value of financial instruments continued  
Fund and fund-linked products  
This category includes holdings in hedge funds; funds of funds; and fund derivatives. Fund derivatives are derivatives whose underlyings include mutual funds, 
hedge funds, indices and multi-asset portfolios. They are valued using underlying fund prices, yield curves and other available market information.  
In general fund holdings are valued based on the latest available valuation received from the fund administrator. Funds are deemed unobservable where the 
fund is either suspended, in wind-down, has a redemption restriction that severely affects liquidity, or where the latest Net Asset Value (NAV) from the fund 
administrators is more than three months old. In the case of illiquid fund holdings the valuation will take account of all available information in relation to the 
underlying fund or collection of funds and may be adjusted relative to the performance of relevant index benchmarks. Prices are marked based on available 
valuation data and any adjustments are reviewed on a monthly basis.  

FX products  
These products are derivatives linked to the foreign exchange market. This category includes Forward contracts, FX swaps and FX options.  
Exotic derivatives are valued using industry standard and proprietary models. Fair value is based on input parameters that include FX rates, interest rates, FX 
volatilities, interest rate volatilities, FX interest rate correlations and other model parameters. Unobservable model inputs are set by referencing liquid market 
instruments and applying extrapolation techniques to match the risk profile of the trading portfolio. These are validated against consensus market data services 
on a monthly basis.  

Interest rate products  
These are products with a payoff linked to interest rates for example Libor (London interbank offer rate) or inflation rates and indices. This category includes 
interest rate and inflation swaps; swaptions; caps; floors; inflation options; Bank of England base rate derivatives and other exotic interest rate derivatives.  
Inflation structured and property index-linked products are valued using an industry standard model. The model calculates fair value based on observable and 
unobservable parameters such as inflation index levels, volatilities and correlations sourced from trading information, broker data and historical analysis. The 
assumptions and inputs applied reflect observable parameters such as yield curves, interpolation adjustments for the seasonal nature of inflation and volatility 
surfaces. The most significant unobservable input is correlation between inflation indices. The suitability of the models employed is reviewed on an annual basis. 

Bank of England base rate derivatives are valued using standard discounted cash flows techniques. Bank of England forward base rates are used as inputs into 
the valuation model. These forward base rates are constructed from the base rate yield curve set from market data up to five years. For maturities greater than 
five years, spreads to observable proxies are applied. The base rate yield curve used is updated daily.  

Commodity products  
These products are exchange traded and OTC derivatives based on an underlying commodity such as metals, oil and oil related, power and natural gas. Within 
this population, valuation inputs of certain commodity swaps and options are unobservable.  
Valuation inputs of certain commodity swaps and options are determined using models incorporating discounting of cash flows, closed form Black models and 
Monte-Carlo simulation. The models calculate fair value based on inputs such as forward curves, volatility surfaces and tenor correlation. Unobservable inputs 
are set with reference to similar observable products or by applying extrapolation techniques from the observable market. As markets close at different times, 
curves are constructed using a spread to the primary market benchmark to ensure that all curves are valued using the dominant market base price.  
The frequency and method used to calibrate the model is based on an assessment of observable option and swap prices.  

Other  
This category is primarily made up of fixed rate loans, which are valued using models that discount expected future cash flows. These models calculate the fair 
value based on observable interest rates and unobservable funding or credit spreads. Unobservable funding or credit spreads are determined by applying linear 
extrapolation of observable spreads.  

Fair value adjustments  
The main adjustments to model or system balances to arrive at a fair value are described below:  

Bid-Offer valuation adjustments  
Portfolios are valued to reflect the most advantageous market price to which Barclays has immediate access. For assets and liabilities where the firm is not a 
market maker, mid prices are adjusted to bid and offer prices respectively. The bid-offer adjustment factors reflect the expected close out strategy and, for 
derivatives, that they are managed on a portfolio basis. The methodology for determining the bid-offer adjustment for a derivative portfolio will generally involve 
netting between long and short positions and the bucketing of risk by strike and term in accordance with hedging strategy. Bid-offer levels are derived from 
market sources, such as broker data, and are reviewed periodically. For those assets and liabilities where the firm is a market maker (which is the case for 
certain equity, bond and vanilla derivative markets), since the bid-offer spread does not represent a transaction cost, mid prices are used.  
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
50 Fair value of financial instruments continued  
Model valuation adjustments  
New models used for valuing the firm’s positions are reviewed under the firm’s Model Validation Policy. This assesses the assumptions used in modelling and 
recommends any model fair value adjustments. Such adjustments take account of any model limitations which may include additional model factors such as 
volatility skew or uncertainties such as prepayment rates. These adjustments calibrate the carrying value to fair value. The magnitude of the valuation adjustment 
is dependant on the size of portfolio, complexity of the model, whether the model is market standard and to what extent it incorporates all known risk factors. 
Models and model value adjustment recommendations are subject to an annual review process.  

Credit and debit valuation adjustments  
Credit Valuation Adjustments (CVAs) and Debit valuation adjustments (DVAs) are incorporated into derivative valuations to reflect the impact on the fair value of 
counterparty risk and Barclays’ own credit quality. These adjustments are modelled for OTC derivatives across all asset classes.  
Probability of Default (PD) and Loss Given Default (LGD) are applied to expected exposures at a counterparty level to arrive at a CVA and DVA adjustment.  

Monoline credit valuation adjustments  
Expected exposure is calculated by simulating default losses on the underlying assets, calibrated to market observable parameters and forward looking market 
research. This exposure is then adjusted for any spread between prices derived from observable proxies and expected exposure based on the PD or regulatory 
intervention.  
The PD used to calculate the CVA is derived from external ratings cross referenced to internal default grades and is based on internal simulations of credit-factor 
indices by region and industry designations, calibrated to historical time-series and forecast on the basis of current values. The LGD used to calculate the CVA is 
a function of available historical data, the monoline’s credit quality and risk concentration.  

Other credit and debit valuation adjustments  
CVAs and DVAs for non Monoline exposures are calculated using Monte-Carlo simulation to generate an expected exposure profile. The expected exposure is 
calculated at a counterparty level after netting and collateral are applied.  
For counterparties with an observable credit market, the PD and LGD are derived from single name credit default swap prices. For all other counterparties, PDs 
are derived from a combination of industry curves; indices; and loan/note pricing taking into account geographic factors, internal credit ratings, loss assumptions 
and ratings agency data. Where the curve is unobservable and the CVA is significant to the overall value of the underlying derivative, the full value of the 
derivative and its associated credit valuation adjustment has been deemed unobservable.  
CVAs are not incorporated into the fair value of certain counterparties where the market does not apply a credit charge. The categories of counterparties 
excluded are as follows:  
  

  

  

Where counterparty credit quality and exposure to that counterparty are linked, wrong way risk may arise. In these instances, wrong way risk suggests that 
exposure to the counterparty is likely to increase as counterparty credit quality deteriorates. Exposure to ‘wrong way risk’ is limited via internal governance 
processes and deal pricing.  

Own credit adjustments  
The carrying amount of issued notes that are designated under the IAS 39 fair value option is adjusted to reflect the effect of changes in own credit spreads. The 
resulting gain or loss is recognised in the income statement.  
For funded instruments such as issued notes, credit spreads on Barclays issued bonds represent the most appropriate basis for this adjustment. However, from 
30th September 2007 to 30th June 2009, Barclays credit default swap spreads were used to calculate the carrying amount of issued notes, since there were 
insufficient observable own credit spreads through secondary trading prices in issued bonds. From 1st July 2009, the carrying amount of issued notes has been 
calculated using credit spreads derived from secondary trading in Barclays issued bonds.  
At 31st December 2009, the own credit adjustment arose from the fair valuation of £61.5bn of Barclays Capital structured notes (31st December 2008: £54.5bn). 
Barclays credit spreads improved during 2009, leading to a loss of £1,820m (2008: gain £1,663m) from the fair value of changes in own credit. If Barclays had 
calculated the carrying amount of issued notes using credit default swap spreads at 31st December 2009, the fair value of changes in own credit would have 
been a loss of £2,448m in the year.  
Barclays Capital also uses credit default swap spreads to determine the impact of Barclays own credit quality on the fair value of derivative liabilities. At 
31st December 2009, cumulative adjustments of £307m (31st December 2008: £1,176m) were netted against derivative liabilities. The impact of these 
adjustments in both periods was more than offset by the impact of the credit valuation adjustments to reflect counterparty creditworthiness that were netted 
against derivative assets.  
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– Strongly collateralised counterparties – this is any counterparty with a collateral agreement with minimum weekly calls and the collateral threshold plus 
minimum transfer amount below a defined level; 

– Certain highly-rated sovereigns, supra-nationals and government agencies; and 

– Liquidity providers – when trading on the interbank market with certain collateralised market making counterparties no counterparty spreads are applied. 
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50 Fair value of financial instruments continued  
Unrecognised gains as a result of the use of valuation models using unobservable inputs  
The amount that has yet to be recognised in income that relates to the difference between the transaction price (the fair value at initial recognition) and the 
amount that would have arisen had valuation models using unobservable inputs been used on initial recognition, less amounts subsequently recognised, was as 
follows:  
  

Sensitivity analysis of valuations using unobservable inputs  
  

As part of risk management processes, an analysis is performed on unobservable parameters to generate a range of reasonably possible alternative valuations. 

The effect of stressing the unobservable assumptions to a range of reasonably possible alternatives would be to increase the fair values by up to £1.9bn (2008: 
£2.4bn) or to decrease the fair values by up to £2.2bn (2008: £3bn) with substantially all the potential effect impacting profit or loss rather than equity. The metric 
has not been offset for the effect of hedging.  
The stresses applied take account of the nature of valuation techniques used, as well as the availability and reliability of observable proxy and historic data. In all 
cases, an assessment is made to determine the suitability of available data. The sensitivity methodologies are based on a range, standard deviation or spread 
data of a reliable reference source or a scenario based on alternative market views. The level of shift or scenarios applied is considered for each product and 
varied according to the quality of the data and variability of underlying market. The approach adopted in determining these sensitivities has evolved during the 
year, in the context of changing market conditions.  

Commercial real estate loans  
The unobservable inputs include but are not limited to market quoted origination spreads, internal credit ratings and subordination of the loans. The sensitivity is 
determined by applying a +/- 6% shift for each underlying position based on the largest upward and downward price movement of observable published indices 
of a similar nature in the preceding 12-month period.  

Asset backed products  
For non-agency RMBS and non-investment grade ABS, sensitivity is calculated on the price movement on observable ABX.HE indices. For asset backed credit 
derivatives, sensitivity is calculated on price movements within the ABX.HE.AAA indices. Sensitivity is based on the average of the largest price movement 
upward and the largest price movement downward in the preceding 12-month period. 
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Year ended 31st December        

    
2009

£m  
2008

£m 
Opening balance   128   154  
Additions   39  77  
Amortisation and releases   (68)  (103) 
Closing balance   99   128  

At 31st December 2009   Fair value   
Favourable 

changes   
Unfavourable 

change  

Product type   

Total
assets

£m  

Total
liabilities

£m  

Profit
and
loss

£m  
Equity

£m  

Profit
and loss

£m  
Equity

£m 
Commercial real estate loans   7,170  –   429  –  (437)  –  
Asset backed products   5,840  (2,334)  175  4  (175)  (4) 
Other credit products   2,020  (2,827)  171  –  (152)  –  
Derivative exposure to Monoline insurers   2,027  –   336  –  (532)  –  
Non-asset backed debt instruments  3,127  (3,202) 145  2  (141) (2) 
Equity products   1,536  (1,922)  28  15  (28)  (15) 
Private equity   1,978  –   267  73  (339)  (95) 
Funds and fund-linked products   1,241  –   100  –  (100)  –  
FX products   761  (379)  33  –  (33)  –  
Interest rate products   2,357  (1,775)  78  –  (78)  –  
Commodity products   748  (581)  36  –  (36)  –  
Other  1,451  –  52  –  (52) –  

Total   30,256  (13,020)  1,850  94  (2,103)  (116) 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
50 Fair value of financial instruments continued  
Other credit products  
Sensitivity of synthetic CDOs is determined by using valuations based on different assumptions for recovery and tranche mapping. The sensitivity represents the 
impact of the application of different modelling assumptions. These model assumptions change the distribution of losses on the trades.  
The sensitivity of valuations of the illiquid CDS portfolio is determined by applying a +/- 0.5% stress to the DV01 for each underlying reference asset. The stress 
is based upon the average bid offer spreads observed in the market for similar CDS.  

Derivative exposure to Monoline insurers  
The main unobservable input in the valuation of the derivative exposure to Monoline insurers is the credit quality of the Monoline insurers. The approach to 
determine downside sensitivity is dependent on the credit quality of the Monoline insurer. For higher quality Monoline insurers a shift in internal credit ratings has 
been applied. For lower quality Monoline insurers the impact has been assessed by a shift to default and recovery rates. The recovery rate was set to 10% and 
risk of default to 100%. To assess the upside risk to Monoline insurers, the underlying assets were flexed by 3%, based on the average monthly move for the 
LCDX index over the preceding 12 month period.  

Non-asset backed debt instruments  
The sensitivity on convertible bonds, is determined by applying a +/- 1% shift for each underlying value. The shift is based upon the bid offer spreads observed in 
the market for similar bonds.  
The sensitivity on corporate bonds portfolio is determined by applying a +/- 1% shift for each underlying value. The shift is based upon the average bid offer 
spreads observed in the market for similar bonds.  
The sensitivity for fixed and floating rate notes is calculated using a +/- 1% shift in credit spreads.  

Equity products  
The sensitivity is estimated based on the statistical spread of consensus data services either directly or through proxies. The estimate has been calculated using 
1 standard deviation of the consensus returns.  

Private equity  
The relevant valuation models are sensitive to each of the key assumptions, such as projected future earnings, comparator multiples, marketability discounts and 
discount rates. Valuation sensitivity is estimated by flexing such assumptions to reasonable alternative levels and determining the impact to the outcome of the 
valuation, for example comparator multiples for a range of similar companies.  

Fund and fund-linked products  
The sensitivity measure is based on observing the largest monthly move in the main hedge fund index (HFRX) over the prior two-year period.  

FX products  
The sensitivity is based on the statistical spread of consensus data services. The estimate has been calculated using consensus data service statistical standard 
deviation and this represents 2 standard deviations of the mid correlations.  

Interest rate products  
For inflation products, the sensitivity is calculated by stressing the correlation parameters. The sensitivity was determined by applying a +/- 8% shift to the 
correlation risks and this was based on the historical observation of correlation levels over the preceeding month.  
For base rate derivatives, the sensitivity is based on bid offer spreads of base rates swaps. The sensitivity was determined by applying a +/- 0.125% shift to the 
PV01 for each underlying position.  

Commodity products  
The sensitivity is determined by applying values based on historic variability over two years. The estimate has been calculated using data for shortdated forward 
volatility curves to generate a best and worst case likely scenario. The sensitivities are based on a 25% probability of occurrence over two years, and taking 50% 
of the difference between the best and worst multiplied by exposure to the relevant risk factor.  

Other  
The sensitivity for fixed rate loans is calculated using a +/- 1% shift in credit spreads.  

Valuation control framework  
The independent price verification process is a key control in ensuring the material accuracy of valuation. Price verification procedures cover all fair value 
positions. Data sources that are most representative of the market and readily available are used. The data sources are assessed against the following 
characteristics: independence; reliability; consistency between sources and evidence that it represents executable levels. This control process assists in the 
determination of whether market levels represent forced transactions which should not be considered in the assessment of fair value.  
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51 Reclassification of financial assets held for trading  
On 25th November 2009 the Group reclassified certain financial assets, originally classified as held for trading that were deemed to be no longer held for trading 
purposes, and thus considered as loans and receivables. The reclassified assets comprised Collateralised Loan Obligations (CLOs) against which the Group 
held credit protection with monoline counterparties rated below investment grade.  
As at the 25th November, the assets had a carrying value of £8,027m. The effective interest rates on these assets ranged from 0.50% to 2.99% with 
undiscounted interest and principal cash flows of £8,769m.  
In the period prior to reclassification, £1,500m of fair value gains were recognised in the consolidated income statement. Since the 25th November, paydowns 
and maturities of £26m along with foreign exchange movements on the assets and accrued interest resulted in a carrying value as at 31st December 2009 of 
£8,099m.  
The carrying value of the securities reclassified during 2008 into loans and receivables has decreased from £3,986m to £1,279m primarily as a result of 
paydowns and maturities of the underlying securities of £2,733m. No impairment has been identified on these securities.  
The following table provides a summary of the assets reclassified from held for trading to loans and advances.  
  

If the reclassifications had not been made, the Group's income statement for 2009 would have included net losses on the reclassified trading assets of £49m 
(2008: £2m).  
After reclassification, the reclassified financial assets contributed £192m (2008: £4m) to interest income.  

52 Capital Management  
Barclays operates a centralised capital management model, considering both regulatory and economic capital. The capital management strategy is to continue to 
maximise shareholder value through optimising both the level and mix of capital resources. Decisions on the allocation of capital resources are conducted as part 
of the strategic planning review.  
The Group’s capital management objectives are to:  
  

  

  

  

  

External regulatory capital requirements  
The Group is subject to minimum capital requirements imposed by the Financial Services Authority (FSA), following guidelines developed by the Basel 
Committee on Banking Supervision (the Basel Committee) and implemented in the UK via European Union Directives.  
Under Basel II, effective from 1st January 2008, the Group has approval by the FSA to use the advanced approaches to credit and operational risk management. 
Pillar 1 capital requirements are generated using the Group’s risk models.  
Under Pillar 2 of Basel II, the Group is subject to an overall regulatory capital requirement based on individual capital guidance (‘ICG’) received from the FSA. 
The ICG imposes additional capital requirements in excess of Pillar 1 minimum capital. 
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    As at 31st December 2009  As at 31st December 2008

   

Carrying
value

£m  
Fair value

£m  

Carrying 
value 
£m   

Fair value
£m

Trading assets reclassified to loans and receivables         
Reclassification 25th November 2009   8,099  7,994  –  –
Reclassification 16th December 2008   1,279  1,335  3,986  3,984
Total financial assets reclassified to loans and receivables  9,378  9,329  3,986  3,984

– maintain sufficient capital resources to meet the minimum regulatory capital requirements set by the FSA and the US Federal Reserve Bank’s requirements 
that a financial holding company be well capitalised; 

– maintain sufficient capital resources to support the Group’s risk appetite and economic capital requirements; 

– support the Group’s credit rating; 

– ensure locally regulated subsidiaries can meet their minimum capital requirements; and 

– allocate capital to businesses to support the Group’s strategic objectives, including optimising returns on economic and regulatory capital. 



 ˆ1L5TBK=BDSWHQ8G3Š
1L5TBK=BDSWHQ8G

67076 TX 278BARCLAYS
FORM 20-F

18-Mar-2010 10:32 EST
HTMLON

RR Donnelley ProFile ECR padmr1dc 5*
ESS 0C

ACWIN-CTXP79
10.3.22

Page 1 of 1

  

Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
52 Capital Management continued  
Outside the UK, the Group has operations (and main regulators) located in continental Europe, in particular France, Germany, Spain, Portugal and Italy (local 
central banks and other regulatory authorities); Asia Pacific (various regulatory authorities including the Hong Kong Monetary Authority, the Japanese FSA and 
the Monetary Authority of Singapore); Africa, where the Group’s operations are headquartered in Johannesburg, South Africa (The South African Reserve Bank 
and the Financial Services Board (FSB)) and the United States of America (the Board of Governors of the Federal Reserve System (FRB) and the Securities and 
Exchange Commission).  
The Group manages its capital resources to ensure that those Group entities that are subject to local capital adequacy regulation in individual countries meet 
their minimum capital requirements. Local management manages compliance with subsidiary entity minimum regulatory capital requirements with reporting to 
local Asset and Liability Committees and to Treasury Committee, as required.  

Regulatory capital  
The table below provides details of the regulatory capital resources managed by the Group.  
  

53 Segmental reporting  
The following section analyses the Group’s performance by business. For management reporting purposes during 2009, Barclays was organised into the 
following business groupings:  

Global Retail and Commercial Banking  
  

  

  

  

  

  

Investment Banking and Investment Management  
  

  

  

Head Office Functions and Other Operations  
UK Retail Banking  
UK Retail Banking comprises Personal Customers, Home Finance, Local Business, Consumer Lending and Barclays Financial Planning. This cluster of 
businesses aims to build broader and deeper relationships with its Personal and Local Business customers through providing a wide range of products and 
financial services. Personal Customers and Home Finance provide access to current account and savings products, Woolwich branded mortgages and general 
insurance.  
Consumer Lending provides unsecured loan and protection products and Barclays Financial Planning provides investment advice and products. Local Business 
provides banking services, including money transmission, to small businesses.  

Barclays Commercial Bank  
Barclays Commercial Bank provides banking services to organisations with an annual turnover of more than £1m. Customers are served via a network of 
relationship and industry sector specialists, which provides solutions constructed from a comprehensive suite of banking products, support, expertise and 
services, including specialist asset financing and leasing facilities. Customers are also offered access to the products and expertise of other businesses in the 
Group, particularly Barclays Capital, Barclaycard and Barclays Wealth.  
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Basel ll
2009

£m  

Basel II
2008

£m 
Total qualifying Tier 1 capital   49,637   37,250  
Total qualifying Tier 2 capital   14,703   22,333  
Total deductions   (880)  (856) 
Total net capital resources   63,460   58,727  

– UK Retail Banking 

– Barclays Commercial Bank 

– Barclaycard 

– GRCB – Western Europe 

– GRCB – Emerging Markets 

– GRCB – Absa 

– Barclays Capital 

– Barclays Global Investors 

– Barclays Wealth 
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53 Segmental reporting continued  
Barclaycard  
Barclaycard is a multi-brand credit card and consumer lending business which also processes card payments for retailers and merchants and issues credit and 
charge cards to corporate customers and the UK Government. It is one of Europe’s leading credit card businesses and has an increasing presence in the United 
States and South Africa.  
In the UK, Barclaycard comprises Barclaycard UK Cards, Barclaycard Partnerships, Barclays Partner Finance and FirstPlus.  
Outside the UK, Barclaycard provides credit cards in the United States, Germany, South Africa (through management of the Absa credit card portfolio) and in the 
Scandinavian region, where Barclaycard operates through Entercard, a joint venture with Swedbank.  
Barclaycard works closely with other parts of the Group, including UK Retail Banking, Barclays Commercial Bank and GRCB – Western Europe and GRCB – 
Emerging Markets, to leverage their distribution capabilities.  

Global Retail and Commercial Banking – Western Europe  
GRCB – Western Europe encompasses Barclays Global Retail and Commercial Banking, as well as Barclaycard operations, in Spain, Italy, Portugal, France and 
Russia. GRCB – Western Europe serves customers through a variety of distribution channels. GRCB – Western Europe provides a variety of products including 
retail mortgages, current and deposit accounts, commercial lending, unsecured lending, credit cards, investments, and insurance serving the needs of Barclays 
retail, mass affluent, and corporate customers.  

Global Retail and Commercial Banking – Emerging Markets  
GRCB – Emerging Markets serves retail and commercial banking customers in Botswana, Egypt, Ghana, India, Kenya, Mauritius, Pakistan, Seychelles, 
Tanzania, Uganda, the UAE, Zambia, Indonesia and Zimbabwe. Through a network of more than 683 distribution points and 1,023 ATMs, we provide 3.7 million 
customers and clients with a full range of products and services. This includes current accounts, savings, investments, mortgages and secured and unsecured 
lending.  

Global Retail and Commercial Banking – Absa  
GRCB – Absa represents Barclays consolidation of Absa, excluding Absa Capital and Absa Card and Absa Wealth which is included as part of Barclays Capital, 
Barclaycard and Barclays Wealth respectively. Absa Group Limited is a South African financial services organisation serving personal, commercial and corporate 
customers predominantly in South Africa. GRCB – Absa serves retail customers through a variety of distribution channels and offers a full range of banking 
services, including current and deposit accounts, mortgages, instalment finance, credit cards, bancassurance products and wealth management services. It also 
offers customised business solutions for commercial and large corporate customers.  

Barclays Capital  
Barclays Capital is the investment banking division of Barclays that provides large corporate, institutional and government clients with solutions to their financing 
and risk management needs.  
Barclays Capital services a wide variety of client needs, covering strategic advisory and M&A; equity and fixed income capital raising and corporate lending; and 
risk management across foreign exchange, interest rates, equities and commodities.  
Activities are organised into three principal areas: Global Markets, which includes commodities, credit products, equities, foreign exchange, interest rate 
products; Investment Banking, which includes corporate advisory, Mergers and Acquisitions, equity and fixed-income capital raising and corporate lending; and 
Private Equity and Principal Investments. Barclays Capital includes Absa Capital, the investment banking business of Absa. Barclays Capital works closely with 
all other parts of the Group to leverage synergies from client relationships and product capabilities.  

Barclays Global Investors  
The majority of the BGI business, which was previously reported as a separate business segment, was sold on 1st December 2009 to BlackRock, Inc. and 
represents the Group’s discontinued operations. The continuing operations of BGI disclosed in the segmental analysis represent residual obligations under the 
cash support arrangements and associated liquidity support charges and, from 1st December 2009, include the Group’s 19.9% ongoing economic interest in 
BlackRock, Inc. This investment is accounted for as an available for sale equity investment, with no dividends being received during 2009.  

Barclays Wealth  
Barclays Wealth focuses on private and intermediary clients worldwide providing international and private banking, fiduciary services, investment management, 
and brokerage.  
Barclays Wealth works closely with all other parts of the Group to leverage synergies from client relationships and product capabilities.  

Head Office Functions and Other Operations  
Head Office Functions and Other Operations comprises head office and central support functions, businesses in transition and inter-segment adjustments.  
Head office and central support functions comprises the following areas: Executive Management, Finance, Treasury, Corporate Affairs, Human Resources, 
Strategy and Planning, Internal Audit, Legal, Corporate Secretariat, Property, Tax, Compliance and Risk. Costs incurred wholly on behalf of the businesses are 
recharged to them.  
Businesses in transition principally relate to certain lending portfolios that are centrally managed with the objective of maximising recovery from the assets. 
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
53 Segmental reporting continued  
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As at 31st 
December 
2009   

UK
Retail

Banking
£m

  
  
  
   

Barclays
Commercial

Bank
£m

   
   
  
   

Barclaycard
£m

   
   

GRCB –
Western
Europe

£m

   
   
   
   

GRCB –
Emerging

Markets
£m

  
  
  
  

GRCB –
Absa

£m

 
 
  

Barclays
Capital

£m

  
  
  

Barclays
Global

Investors
£m

   
   
   
   

Barclays
Wealth

£m

   
   
   

Head office
functions
and other

operations
£m

  
  
  
  
  

Tota
Continuin
Operation

£m
Interest income 
from external 
customers   2,421   1,568   2,573   1,083   765  1,385  1,002  (37)  470   688  11,91
Other income 
from external 
customers   1,550   1,096   1,456   640   280   1,166   10,097   76   966   (122)  17,20

Income from 
external 
customers, net 
of insurance 
claims   3,971   2,664   4,029   1,723   1,045   2,551   11,099   39   1,436   566   29,12
Inter-segment 

income   
14  

 
89  

 
13  

 
–  

 
–  

 
(2) 

 
526  

 
1  

 
(103) 

 
(538) 

 

Total income 
net of 
insurance 
claims   3,985   2,753   4,042   1,723   1,045   2,549   11,625   40   1,333   28   29,12

Impairment 
charges and 
other credit 
provisions   (936)  (974)  (1,798)  (667)  (471)  (567)  (2,591)  –   (51)  (16)  (8,07
Segment 
expenses – 
external   (2,187)  (838)  (1,440)  (1,318)  (934)  (1,743)  (6,559)  2   (1,015)  (683)  (16,71
Inter-segment 

expenses   
(253) 

 
(192) 

 
(54) 

 
205  

 
82  

 
274  

 
(33) 

 
(19) 

 
(123) 

 
113  

 
Total expenses  (2,440)  (1,030)  (1,494)  (1,113)  (852)  (1,469)  (6,592)  (17)  (1,138)  (570)  (16,71

Share of post-
tax results of 
associates and 
joint ventures   3   –   8   4   –   (4)  22   –   –   1   3

Profit on 
disposal of 
subsidiaries, 
associates and 
joint ventures   –   –   3   157   24   (3)  –   (1)  1   7   18
Gains on 

acquisitions   
–  

 
–  

 
–  

 
26  

 
–  

 
–  

 
–  

 
–  

 
–  

 
–  

 
2

Business 
segment profit 
before tax   612   749   761   130   (254)  506   2,464   22   145   (550)  4,58

Additional 
information             

Depreciation 
and 
amortisation   146   69   133   110   77   143   452   –   51   25   1,20
Impairment loss 
– intangible 
assets   4   1   17   1   1  2  –  –   –   1  2
Impairment of 

goodwill   –   1   –   –   –   –   –   –   –   –   
Investments in 
associates and 
joint ventures   2   (1)  (5)  88   –   34   170   –   –   134   42

 a
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Note  
  

Total assets   105,228   75,547   30,220   64,185   11,874   45,8241,019,120    5,406   15,095   6,430   1,378,92
Total liabilities   102,934   68,108   5,543   48,049   9,836   25,769   951,192   416   41,648   66,956   1,320,45

a The discontinued operations of the Barclays Global Investors business are disclosed in Note 39. 
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53 Segmental reporting continued  
  

Note  
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As at 31st December 
2008  

UK
Retail

Banking
£m

   
   
   
   

Barclays
Commercial

Bank
£m

  
  

  
   

Barclaycard
£m

   
    

GRCB –
Western
Europe

Markets
£m

  
  
  
  
   

GRCB –
Emerging

£m

  
  
   

GRCB –
Absa

£m

  
  
   

Barclays
Capital

£m

  
  
   

Barclays
Global

Investors
£m

   
   
   
   

Barclays
Wealth

£m

   
   
   

Head office
functions
and other

operations
£m

  
  
  
  
   

Total
Continuing
Operations

£m

  
  
  
  

Interest income from 
external customers  2,816   1,589   1,677   831   621   1,223   2,026   (52)  496   242   11,469  
Other income from 
external customers  1,702   1,068   1,492   627   373   946   2,989   (26)  914   (355)  9,730  
Income from external 
customers, net of 
insurance claims  4,518   2,657   3,169   1,458   994   2,169   5,015   (78)  1,410   (113)  21,199  
Inter-segment income  (36)  88   50   (3)  –   29   216   6   (86)  (264)  –  

Total income net of 
insurance claims  4,482   2,745   3,219   1,455   994   2,198   5,231   (72)  1,324   (377)  21,199  

Impairment charges 
and other credit 
provisions  (602)  (414) (1,097)  (297) (165) (347) (2,423) –   (44)  (30) (5,419) 

Segment expenses – 
external  (2,138)  (934)  (1,405)  (1,139)  (825)  (1,576)  (3,789)  (256)  (809)  (520)  (13,391) 
Inter-segment 

expenses  
(381) 

 
(129) 

 
(17) 

 
179  

 
137  

 
271  

 
15  

 
(18) 

 
(126) 

 
69  

 
–  

Total expenses  (2,519)  (1,063)  (1,422)  (960)  (688)  (1,305)  (3,774)  (274)  (935)  (451)  (13,391) 

Share of post-tax 
results of associates 
and joint ventures  8   (2)  (3)  –   –   5   6   –   –   –   14  

Profit on disposal of 
subsidiaries, 
associates and joint 
ventures  –   –   –   –   –   1   –   –   326   –   327  
Gains on acquisitions  –   –  92   52  –  –  2,262  –   –   –  2,406  

Business segment 
profit before tax  1,369   1,266   789   250   141   552   1,302   (346)  671   (858)  5,136  

Additional 
information            

Depreciation and 
amortisation  111   69  114   75  52  117  272  1   40   31  882  
Impairment loss – 
intangible assets  –   –   –   –   –   –   –   –   (3)  –   (3) 
Impairment of goodwill  –   –   37   –   –   –   74   1   –   –   112  
Investments in 
associates and joint 
ventures  1   (3)  (13)  –   –   84   150   –   –   122   341  

Total assets  101,384   84,029   30,925   65,519   13,866   40,391   1,629,117   71,340   13,263   3,146   2,052,980  
Total liabilities  104,640   64,997   3,004   37,632   10,135   20,720   1,603,093   68,372   45,846   47,130   2,005,569  

a The discontinued operations of the Barclays Global Investors business are disclosed in Note 39. 

b Figures have been restated for Barclays Russia, which was transferred from GRCB – Emerging Markets to GRCB – Western Europe during 2009. 

b
b a
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Notes to the accounts  

For the year ended 31st December 2009  

continued  
    
  
53 Segmental reporting continued  
  

Revenue by products and services  
Details of revenue from external customers by product or service are disclosed in Notes 2 to 6 on pages 186 and 187.  

Geographical information  
(i) A geographical analysis of revenues from external customers is presented below:  
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As at 31st December 2007 

UK
Retail

Banking
£m

  
  
  
   

Barclays
Commercial

Bank
£m

 
 
 
   

Barclaycard
£m

  
   

GRCB –
Western
Europe

£m

 
 
 
   

GRCB –
Emerging

Markets
£m

 
 
 
   

GRCB –
Absa

£m

 
 
   

Barclays
Capital

£m

 
 
   

Barclays
Global

Investors
£m

  
  
  
   

Barclays
Wealth

£m

  
  
   

Head office
functions
and other

operations
£m

 
 
 
 
   

Total
Continuing
Operations

£m

 
 
 
  

Interest income from 
external customers  2,725   1,624   1,303   472   344   1,140   1,536   (14)  453   15   9,598  
Other income from external 
customers  1,652   922   1,086   474   189   832   5,398   (27)  890   30   11,446  
Income from external 
customers, net of 
insurance claims  4,377   2,546   2,389   946   533   1,972   6,934   (41)  1,343   45   21,044  
Inter-segment income  (80)  18   141   (9)  –   27   185   11   (56)  (237)  –  
  

Total income net of 
insurance claims  4,297   2,564   2,530   937   533   1,999   7,119   (30)  1,287   (192)  21,044  

Impairment charges and 
other credit provisions  (559)  (292)  (827)  (76)  (39)  (146)  (846)  –   (7)  (3)  (2,795) 
  

Segment expenses – 
external  (2,154)  (785)  (1,079)  (859)  (553)  (1,518)  (3,989)  (77)  (829)  (253)  (12,096) 

Inter-segment expenses  (316)  (144)  (14)  186   158   251   16   (12)  (144)  19   –  
  

Total expenses  (2,470)  (929)  (1,093)  (673)  (395)  (1,267)  (3,973)  (89)  (973)  (234)  (12,096) 

Share of post-tax results 
of associates and 
joint ventures  7   –   (7)  –   1   6   35   –   –   –   42  

Profit on disposal of 
subsidiaries, 
associates and joint 
ventures  –   14   –   8   –   5   –   –   –   1   28  

Business segment profit 
before tax  

1,275  
 

1,357  
 

603  
 

196  
 

100  
 

597  
 

2,335  
 

(119) 
 

307  
 

(428) 
 

6,223  

  

Additional information            
Depreciation and 

amortisation  101   33  79   42  30  121  181  –   18   26  631  
Impairment loss – 
intangible assets  –   13   –   –   –   1   –   –   –   –   14  
Investments in associates 
and joint ventures  (7)  1   (8)  –   –   108   171   –   –   112   377  
  

Total assets  88,477   74,566   22,121   43,702   9,188   36,368   839,850   89,218   18,188   5,683   1,227,361  
Total liabilities  101,516   66,251  1,952   24,004  7,507  17,176  811,704  87,096   44,152   33,527  1,194,885  

    
2009

£m  
2008

£m  
2007

£m
Continuing operations      
Attributed to the UK   12,850  11,958   12,744
Other European Union   4,397  3,514  3,232
United States   5,547  (471)  1,119
South Africa   2,980  2,618   2,374
Other Africa   917  1,015   814
Rest of the World   2,432  2,565   761
Total   29,123  21,199   21,044

 a
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There are no individual countries included in Other European Union, Other Africa, or Rest of the World contributing more than 5% of income from external 
customers.  

Note  
  

Discontinued operations      
Attributed to the UK   432  319   383
Other European Union   100  119   142
United States   1,084  1,181   1,090
Rest of the World   247  297   341

a The discontinued operations of the Barclays Global Investors business are disclosed in Note 39. 
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Report of Independent Registered Public Accounting Firm To the 
Board of Directors and Shareholders of Barclays Bank PLC:  
In our opinion, the accompanying Consolidated income statements and the 
related Consolidated statements of comprehensive income, Consolidated 
balance sheet, Consolidated statement of changes in equity and 
Consolidated cash flow statements present fairly, in all material respects, 
the financial position of Barclays Bank PLC and its subsidiaries at 31 
December 2009 and 31 December 2008, and the results of their operations 
and their cash flows for each of the three years in the period ended 31 
December 2009 in conformity with International Financial Reporting 
Standards as issued by the International Accounting Standards Board and 
in conformity with International Financial Reporting Standards as adopted 
by the European Union. These financial- statements are the responsibility 
of the Company’s management. Our responsibility is to express an opinion 
on these financial statements  

based on our audits. We conducted our audits of these statements in 
accordance with the standards of the Public Company Accounting 
Oversight Board (United States) and International Standards on Auditing. 
Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free of 
material misstatement. An audit includes examining, on a test basis, 
evidence supporting the amounts and disclosures in the financial 
statements, assessing the accounting principles used and significant 
estimates made by management, and evaluating the overall financial 
statement presentation. We believe that our audits provide a reasonable 
basis for our opinion.  

/s/ PricewaterhouseCoopers LLP  
PricewaterhouseCoopers LLP  
London, United Kingdom  
9th March 2010  
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Consolidated income statement  
    
  
For the year ended 31st December  
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    Notes  
2009

£m  
2008

£m
2007

£m

Continuing operations       
Interest income   a  21,236   28,010   25,296  
Interest expense 
    

a
  

(9,567) 
 

(16,595) 
 

(15,707) 

Net interest income 
    

 
  

11,669  
 

11,415  
 

9,589  

Fee and commission income   b  9,946   7,573  6,745  
Fee and commission expense 
    

b
  

(1,528) 
 

(1,082) 
 

(970) 

Net fee and commission income 
    

 
  

8,418  
 

6,491  
 

5,775  

Net trading income   c  6,994   1,270   3,754  
Net investment income 
    

c
  

283  
 

680  
 

1,216  

Principal transactions 
    

 
  

7,277  
 

1,950  4,970  

Net premiums from insurance contracts   5  1,172   1,090   1,011  
Other income 
    

f
  

1,389  
 

444  
 

222  

Total income     29,925   21,390   21,567  
Net claims and benefits incurred on insurance contracts 
    

5
  

(831) 
 

(237) 
 

(492) 

Total income net of insurance claims     29,094   21,153   21,075  
Impairment charges and other credit provisions
    

7
  

(8,071) 
 

(5,419) 
 

(2,795) 

Net income 
    

 
  

21,023  
 

15,734  
 

18,280  

Staff costs   8  (9,948)  (7,204)  (7,611) 
Administration and general expenses   d  (5,558)  (5,301)  (3,854) 
Depreciation of property, plant and equipment   23  (759)  (606) (453) 
Amortisation of intangible assets 
    

22
  

(447) 
 

(276) 
 

(178) 

Operating expenses 
    

 
  

(16,712) 
 

(13,387) (12,096) 

Share of post-tax results of associates and joint ventures   20  34   14   42  
Profit on disposal of subsidiaries, associates and joint ventures     188   327   28  
Gains on acquisitions 
    

40
  

26  
 

2,406  
 

–  

Profit before tax     4,559   5,094   6,254  
Tax 
    

e
  

(1,047) 
 

(449) 
 

(1,699) 

Profit after tax from continuing operations 
    

 
  

3,512  
 

4,645  
 

4,555  

Discontinued operations       
Profit after tax for the year from discontinued operations, including gain on disposal
    

 
  

6,777  
 

604  
 

571  

Net profit for the year     10,289   5,249   5,126  
Profit attributable to equity holders of the Parent from:      
Continuing operations     3,228   4,259   4,218  
Discontinued operations 
    

 
  

6,765  
 

587  
 

531  

Total 
    

 
  

9,993  
 

4,846  
 

4,749  

Profit attributable to non-controlling interests  296  403  377  
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The note numbers refer to the notes on pages 186 to 282, whereas the note letters refer to those on pages 290 to 298. 

        

 
  

 
  

10,289
  

   
   

5,249
  

  
   

5,126
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Consolidated statement of comprehensive income  

continued  
    
  
For the year ended 31st December  
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2009

£m  
2008

£m
2007

£m

Net profit for the year 
  

  10,289   5,249   5,126  

Other comprehensive income:     
Continuing operations     
Currency translation differences   (853)  2,233  34  
Available for sale financial assets   1,320   (1,577)  (94) 
Cash flow hedges   165   376   359  
Other   (1)  (56)   22  
Tax relating to components of other comprehensive income 
  

  (26)  851   40  

Other comprehensive income for the year, net of tax from continuing operations   605   1,827   361  
Other comprehensive income for the year, net of tax from discontinued operations
  

  (58)  114   26  

Total comprehensive income for the year 
  

  10,836   7,190   5,513  

Attributable to:     
Equity holders of the Parent   10,286   6,654   5,135  
Non-controlling interests 
  

  550   536   378  

 
  10,836

  

   
  

 7,190
  

   5,513  
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Consolidated balance sheet  
    
  
As at 31st December  
  

The note numbers refer to the notes on pages 186 to 282, whereas the note letters refer to those on pages 290 to 298. 
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    Notes  
2009

£m  
2008

£m

Assets       
Cash and balances at central banks     81,483  30,019
Items in the course of collection from other banks     1,593  1,695
Trading portfolio assets   g  151,395  185,646
Financial assets designated at fair value:       
– held on own account   13  41,311  54,542
– held in respect of linked liabilities to customers under investment contracts   13  1,257  66,657
Derivative financial instruments   14  416,815  984,802
Loans and advances to banks   15  41,135  47,707
Loans and advances to customers   15  420,224  461,815
Available for sale financial investments   h  56,651  65,016
Reverse repurchase agreements and cash collateral on securities borrowed   17  143,431  130,354
Other assets   18  6,358  6,302
Current tax assets     349  389
Investments in associates and joint ventures   20  422  341
Goodwill   21  6,232  7,625
Intangible assets   22  2,563  2,777
Property, plant and equipment   23  5,626  4,674
Deferred tax assets 
    

19
  

2,303
  

2,668

Total assets 
    

 
  

1,379,148
 

2,053,029

Liabilities       
Deposits from banks     76,446  114,910
Items in the course of collection due to other banks     1,466  1,635
Customer accounts     322,455  335,533
Trading portfolio liabilities   12  51,252  59,474
Financial liabilities designated at fair value   24  86,202  76,892
Liabilities to customers under investment contracts   13  1,679  69,183
Derivative financial instruments   14  403,416  968,072
Debt securities in issue     135,902  153,426
Repurchase agreements and cash collateral on securities lent   17  198,781  182,285
Other liabilities   25  12,101  12,640
Current tax liabilities     964  1,215
Insurance contract liabilities, including unit-linked liabilities   26  2,140  2,152
Subordinated liabilities   27  25,816  29,842
Deferred tax liabilities   19  470  304
Provisions   28  590  535
Retirement benefit liabilities 
    

30
  

769
  

1,357

Total liabilities 
    

 
  

1,320,449
  

2,009,455

Shareholders’ equity      
Called up share capital   i  2,402  2,398
Share premium account   i  12,092  12,060
Other reserves   j  1,783  1,723
Other shareholders’ equity   k  2,559  2,564
Retained earnings   j  37,089  22,457

Shareholders’ equity excluding non-controlling interests     55,925  41,202
Non-controlling interests 
    

l
  

2,774
 

2,372

Total shareholders’ equity 
    

 
  

58,699
  

43,574

Total liabilities and shareholders’ equity 
    

 
  

1,379,148
  

2,053,029
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These financial statements have been approved for issue by the Board of Directors on 9th March 2009. 
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Consolidated statement of changes in equity  
    
  

Notes  
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.   

Share capital
and share
premium

£m  

Other
reserves

and
shareholders ’

equity
£m  

Retained
earnings

£m  
Total

£m  

Non-
controlling

interests
£m  

Total
equity

£m 
Balance at 1st January 2009   14,458  4,287   22,457   41,202   2,372   43,574  
Net profit for the year   –  –  9,993   9,993   296  10,289  
Other comprehensive income:         
Currency translation differences   –  (1,138)  –   (1,138)  285   (853) 
Available for sale financial assets   –  1,334   –   1,334   (14)  1,320  
Cash flow hedges   –  194   –   194   (29)  165  
Tax relating to components of other comprehensive income   –  (209)  171   (38)  12   (26) 
Other   –  –   (1)  (1)  –   (1) 
Other comprehensive income net of tax from discontinued 
operations 
    

–

  

(75) 

 

17   
 

(58) 

 

–  

 

(58) 

Total comprehensive income 
    

–
  

106  
 

10,180  
 

10,286  
 

550  
 

10,836  

Issue of new ordinary shares   25  –   –   25   –   25  
Issue of new preference shares   –  –   –   –   –   –  
Equity settled share schemes   –  –   298   298   –   298  
Vesting of Barclays PLC shares under share-based payment 
schemes   –  –   (80)  (80)  –   (80) 
Capital injection from Barclays PLC   –  –   4,850   4,850   –   4,850  
Dividends paid   –  –   (103)  (103)  (132)  (235) 
Dividends on preference shares and other shareholders equity   –  –   (599)  (599)  –   (599) 
Net increase/decrease in non-controlling interest arising on 
acquisitions, disposals and capital issuances   –  –   –   –   (82)  (82) 
Other 
    

11
 

(51) 86  
 

46  
 

66  112  

Balance at 31st December 2009 
    

14,494
  

4,342  
 

37,089  
 

55,925  
 

2,774  
 

58,699  

Balance at 1st January 2008   13,133  2,517   14,222   29,872   1,949   31,821  
Net profit for the year   –  –   4,846   4,846   403   5,249  
Other comprehensive income:         
Currency translation differences   –  2,174  –   2,174   59  2,233  
Available for sale financial assets   –  (1,575) –   (1,575)  (2) (1,577) 
Cash flow hedges   –  271   –   271   105   376  
Tax relating to components of other comprehensive income   –  926   (46)  880   (29)  851  
Other   –  –   (56)  (56)  –   (56) 
Other comprehensive income net of tax from discontinued 
operations 
    

–

  

124  

 

(10) 

 

114  

 

–  

 

114  

Total comprehensive income 
    

–
 

1,920  4,734  
 

6,654  
 

536  7,190  

Issue of new ordinary shares   16  –   –   16   –   16  
Issue of new preference shares   1,309  –   –   1,309   –   1,309  
Equity settled share schemes   –  –   463   463   –   463  
Vesting of Barclays PLC shares under share-based payment 
schemes   –  –   (437)  (437)  –   (437) 
Capital injection from Barclays PLC   –  –  5,137   5,137   –  5,137  
Dividends paid   –  –   (1,160)  (1,160)  (134)  (1,294) 
Dividends on preference shares and other shareholders equity   –  –   (502)  (502)  –   (502) 
Net increase/decrease in non-controlling interest arising on 
acquisitions, disposals and capital issuances   –  –   –   –   4   4  
Other 
    

–
  

(150) 
 

–  
 

(150) 
 

17  
 

(133) 

Balance at 31st December 2008 
    

14,458
  

4,287  
 

22,457  
 

41,202  
 

2,372  
 

43,574  

a Details of share capital and share premium are shown in Note i. 
b Details of other reserves are shown in Note j. 
c Details of retained earnings are shown in Note j. 

 a

 b

 c
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Consolidated cash flow statement  
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For the year ended 31st December         

    
2009

£m      
2008

£m      
2007

£m 
Continuing operations         
Reconciliation of profit before tax to net cash flows from operating activities:         
Profit before tax  4,559     5,094    6,254  
Adjustment for non-cash items:         
Allowance for impairment   8,071     5,419     2,795  
Depreciation and amortisation and impairment of property, plant, equipment and intangibles   1,196     885     651  
Other provisions, including pensions   428     804     753  
Net profit from associates and joint ventures   (34)    (14)    (42) 
Net profit on disposal of investments and property, plant and equipment   (610)    (371)    (862) 
Net profit from disposal of associates and joint ventures  3     –    (26) 
Net profit from disposal of subsidiaries   (191)    (327)    (2) 
Net gains on acquisitions   (26)    (2,406)    –  
Other non-cash movements   4,255     994     (1,519) 

Changes in operating assets and liabilities:       
Net decrease/(increase) in loans and advances to banks and customers   25,482     (58,432)    (77,987) 
Net (decrease)/increase in deposits and debt securities in issue   (49,014)    76,886     91,451  
Net decrease/(increase) in derivative financial instruments   3,321     (17,529)    (2,144) 
Net decrease/(increase) in trading assets   34,292     26,945     (18,245) 
Net decrease in trading liabilities   (8,222)    (5,928)    (6,472) 
Net increase/(decrease) in financial investments   20,459     5,229     (4,379) 
Net (increase)/decrease in other assets  (465)    (3,013)   1,113  
Net decrease in other liabilities   (907)    (492)    (1,056) 
Tax paid 
    

(1,176) 
 

 
  

(1,398) 
 

 
  

(1,254) 
  

Net cash from operating activities   
  

41,421
  

     
  

  

32,346
  

     
  

  

(10,971
  

) 
Purchase of available for sale financial investments   (78,420)    (57,756)    (26,947) 
Proceeds from sale or redemption of available for sale financial investments  88,931     51,429    38,423  
Net addition of intangible assets   (226)    (666)    (227) 
Purchase of property, plant and equipment   (1,150)    (1,643)    (1,182) 
Proceeds from sale of property, plant and equipment   372     799     617  
Acquisition of subsidiaries, net of cash acquired   (28)    (961)    (270) 
Disposal of subsidiaries, net of cash disposed   339     238     383  
Disposal of discontinued operation, net of cash acquired   2,469     –     –  
Increase in investment in subsidiaries  –     (157)   (668) 
Decrease in investment in subsidiaries  –     19    57  
Acquisition of associates and joint ventures   (81)    (96)    (220) 
Disposal of associates and joint ventures   69     137     145  
Other cash flows associated with investing activities   (15)     (5)     153  

Net cash from investing activities   12,260      (8,662)     10,264  

Dividends paid  (590)    (1,446)   (3,010) 
Proceeds from borrowings and issuance of debt securities   3,549     9,645     4,646  
Repayments of borrowings and redemption of debt securities   (4,383)    (1,207)    (683) 
Net issue of shares and other equity instruments   14     1,339     1,355  
Capital injection from Barclays PLC   800     5,137     1,434  

Net issues of shares to non-controlling interests
    

–  
 

 
  

11  
 

 
  

199  

Net cash from financing activities  (610)     13,479     3,941  

Effect of exchange rates on cash and cash equivalents   (2,864)     (6,018)     (641) 

Net cash from discontinued operations   (376)     286      83  

Net increase in cash and cash equivalents   49,831      31,431      2,676  

Cash and cash equivalents at beginning of year  64,509      33,078     30,402  

Cash and cash equivalents at end of year   114,340      64,509      33,078  

Cash and cash equivalents comprise:         
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Cash and balances at central banks   81,483     30,019     5,801  
Loans and advances to banks   41,135     47,707     40,120  
Less: non-cash amounts and amounts with original maturity greater than three months   (10,674)    (15,428)    (19,376) 

  30,461     32,279     20,744  
Available for sale treasury and other eligible bills   56,483     64,976     43,256  
Less: non-cash and amounts with original maturity greater than three months   (54,239)    (62,876)    (41,872) 

  2,244     2,100     1,384  
Trading portfolio assets   151,344     185,637     193,726  
Less: non-cash and amounts with maturity greater than three months  (151,192)    (185,526)   (188,591) 

  152     111     5,135  
Other   –      –      14  

   114,340      64,509      33,078  
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Barclays Bank PLC data  

Notes to the accounts  
    
  
a Net interest income  
  

Interest income includes £185m (2008: £135m, 2007: £113m) accrued on impaired loans.  
Other interest income principally includes interest income relating to reverse repurchase agreements. Similarly, other interest expense principally includes 
interest expense relating to repurchase agreements and hedging activity.  
Included in net interest income is hedge ineffectiveness as detailed in Note 14.  

b Net fee and commission income  
  

c Principal transactions  
  

  290 
 

 
 

    
2009 
£m   

2008
£m   

2007
£m  

Cash and balances with central banks   131   174  145  
Available for sale investments   1,937   2,355   2,580  
Loans and advances to banks   513   1,267   1,416  
Loans and advances to customers   18,456   23,754   19,559  
Other   199   460   1,596  
Interest income   21,236   28,010   25,296  
Deposits from banks   (634)  (2,189)  (2,720) 
Customer accounts   (2,720)  (6,714)  (4,110) 
Debt securities in issue   (4,134)  (5,947)  (6,651) 
Subordinated liabilities   (1,718)  (1,349)  (878) 
Other   (361)  (396)  (1,348) 
Interest expense   (9,567)  (16,595) (15,707) 
Net interest income   11,669   11,415   9,589  

   
2009

£m
   
   

2008
£m

  
   

2007
£m

  
  

Fee and commission income     
Brokerage fees   88   56   78  
Investment management fees   133   120   122  
Banking and credit related fees and commissions   9,578   7,208   6,367  
Foreign exchange commissions   147   189   178  
Fee and commission income   9,946   7,573   6,745  
Fee and commission expense   (1,528)  (1,082)  (970) 
Net fee and commission income   8,418   6,491   5,775  

   
2009

£m
   
   

2008
£m  

2007
£m

Net trading income   6,994   1,270  3,754
Net gain from disposal of available for sale assets   576  212  560
Dividend income   6   196  26
Net (loss)/gain from financial instruments designated at fair value   (208)  33  293
Other investment (losses)/income   (91)  239  337
Net investment income   283   680  1,216
Principal transactions   7,277   1,950  4,970
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d Administration and general expenses  
  

Auditors’ remuneration  
  

The figures shown in the above tables relate to fees paid to PricewaterhouseCoopers LLP and its associates for continuing operations of business. Fees paid to 
other auditors not associated with PricewaterhouseCoopers LLP in respect of the audit of the Bank’s subsidiaries were £3m (2008: £3m, 2007: £2m). 

 
 

 291  

   
2009

£m
   
   

2008
£m

  
   

2007
£m

  
  

Administrative expenses   4,886   4,787   3,691  
Impairment charges/(releases):     
– property and equipment (Note 23)   34   33  2  
– intangible assets (Note 22)   27   (3)  14  
– goodwill (Note 21)   1   112   –  
Operating lease rentals   639   520   414  
Gain on property disposals   (29)  (148)  (267) 
Administration and general expenses   5,558   5,301   3,854  

   2009

    
Audit

£m  

Audit
related

£m  

Taxation
services

£m  

Other
services

£m  
Total

£m
Audit of the Group’s annual accounts   12  –  –  –  12
Other services:       
Fees payable for the audit of the Bank’s associates pursuant to legislation   23  –  –  –  23
Other services supplied pursuant to such legislation   –  2  –  –  2
Other services relating to taxation   –  –  7  –  7
Services relating to corporate finance transactions entered into or proposed to be entered 
into by or on behalf of the Bank or any of its associates   –  –  –  3  3
Other   –  4  –  1  5
Total auditors’ remuneration  35  6  7  4  52

    2008

    
Audit

£m  

Audit
related

£m  

Taxation
services

£m  

Other
services

£m  
Total

£m
Audit of the Group’s annual accounts   12  –  –  –  12
Other services:           
Fees payable for the audit of the Bank’s associates pursuant to legislation   19  –  –  –  19
Other services supplied pursuant to such legislation   –  2  –  –  2
Other services relating to taxation  –  –  9  –  9
Services relating to corporate finance transactions entered into or proposed to be entered 
into by or on behalf of the Bank or any of its associates   –  –  –  2  2
Other   –  4  –  1  5
Total auditors’ remuneration   31  6  9  3  49

    2007

    
Audit

£m  

Audit
related

£m  

Taxation
services

£m  

Other
services

£m  
Total

£m
Audit of the Group’s annual accounts  7  –  –  –  7
Other services:           
Fees payable for the audit of the Bank’s associates pursuant to legislation   11  –  –  –  11
Other services supplied pursuant to such legislation   6  2  –  –  8
Other services relating to taxation   –  –  3  –  3
Services relating to corporate finance transactions entered into or proposed to be entered 
into by or on behalf of the Bank or any of its associates   –  –  –  5  5
Other  –  1  –  1  2
Total auditors’ remuneration   24  3  3  6  36
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Barclays Bank PLC data  

Notes to the accounts  

continued  
    
  
d Administration and general expenses continued  
Fees payable for the audit of the Bank’s associates pursuant to legislation comprise the fees for the statutory audit of the subsidiaries and associated pension 
schemes both inside and outside Great Britain and fees for the work performed by the associates of PricewaterhouseCoopers LLP in respect of the consolidated 
financial statements of the Bank. The fees relating to the audit of the associated pension schemes were £0.5m (2008: £0.2m, 2007: £0.3m).  
Other services supplied pursuant to such legislation comprise services in relation to statutory and regulatory filings. These includes audit services for the review 
of the interim financial information under the Listing Rules of the UK listing authority and fees paid for reporting under Section 404 of the US Sarbanes-Oxley Act 
(Section 404). In 2008 and 2009 fees paid for reporting under Section 404 are not separately identifiable from the fees of the audit of the Bank’s annual accounts 
and the Bank’s associates. Fees for the audit of Barclays Bank PLC Group accounts are not separately identifiable from Barclays PLC, therefore there is no 
difference in the amounts reported in both Annual Reports.  
Other services related to taxation include compliance services such as tax return preparation and advisory services such as consultation on tax matters, tax 
advice relating to transactions and other tax planning and advice.  
Services relating to corporate finance transactions comprise due diligence related to transactions and other work in connection with such transactions.  
Excluded from the total auditors’ remuneration above are fees paid to PricewaterhouseCoopers LLP and associates relating to BGI (discontinued operations) of 
£4m (2008: £3m, 2007: £8m).  

e Tax  
The charge for tax is based upon the UK corporation tax rate of 28% (2008: 28.5%, 2007: 30%) and comprises:  
  

The effective tax rate for the years 2009, 2008 and 2007 is lower than the standard rate of corporation tax in the UK of 28% (2008: 28.5%, 2007: 30%). The 
differences are set out below:  
  

The effective tax rate for 2009, based on profit before tax on continuing operations was 23.0% (2008: 8.8%). The effective tax rate differs from the UK tax rate of 
28% (2008: 28.5%) because of non-taxable gains and income, different tax rates applied to taxable profits and losses outside the UK, disallowed expenditure 
and adjustments in respect of prior years. The low effective tax rate of 8.8% on continuing operations in 2008 mainly resulted from the Lehman Brothers North 
American business acquisition.  
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2009

£m  
2008

£m  
2007

£m 
Current tax charge/(credit)     
Current year   1,235   1,197   2,013  
Adjustment for prior years   (131)  98   10  
   1,104   1,295  2,023  
Deferred tax (credit)/charge     
Current year   45   (577)  (297) 
Adjustment for prior years   (102)  (269)  (27) 
   (57)  (846)  (324) 
Total charge   1,047   449  1,699  

    
2009

£m  
2008

£m  
2007

£m 
Profit before tax 
    4,560

  

   
   

5,094
  

  
 

6,254  

Tax charge at standard UK corporation tax rate of 28% (2008: 28.5%, 2007: 30%)   1,277   1,452   1,876  
Adjustment for prior years   (233)  (171) (17) 
Differing overseas tax rates   (27)  175   (82) 
Non-taxable gains and income (including amounts offset by unrecognised tax losses)   (119)  (851)  (145) 
Share-based payments   (38)  201   71  
Deferred tax assets not recognised/(previously not recognised)   27   (504)  (159) 
Change in tax rates   (12)  (1)  24  
Other non-allowable expenses   172   148   131  
Overall tax charge   1,047   449   1,699  
Effective tax rate   23%   9%   27%  
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f Other income  
  

g Trading portfolio assets  
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2009

£m  
2008

£m  
2007

£m 
Increase/(decrease) in fair value of assets held in respect of linked liabilities to customers under investment contracts   102   (1,219)  23  
(Increase)/decrease in liabilities to customers under investment contracts   (102)  1,219   (23) 
Property rentals   64   73   53  
Gain on debt buy backs and extinguishments   1,255   24   –  
Other income   70   347   169  
Other income   1,389   444  222  

    
2009

£m  
2008

£m 
Trading portfolio assets    
Treasury and other eligible bills   9,926   4,544  
Debt securities   116,594   148,686  
Equity securities   19,653   30,544  
Traded loans   2,962   1,070  
Commodities   2,260  802  
Trading portfolio assets   151,395   185,646  

   
h Available for sale financial investments    

   

    
2009

£m
2008

£m
Debt securities   43,888   58,831  
Treasury bills and other eligible bills   5,919   4,003  
Equity securities   6,844   2,182  
Available for sale financial investments   56,651   65,016  

   

Movement in available for sale financial investments        

    
2009

£m  
2008

£m 
At beginning of year   65,016   43,256  
Exchange and other adjustments   (4,439)  14,275  
Acquisitions and transfers   83,915  59,703  
Disposals (through sale and redemption)   (88,999)  (50,629) 
Gains/(losses) from changes in fair value recognised in equity   1,889   (1,190) 
Impairment charge   (670)  (382) 
Amortisation charge   (6)  (17) 
Business disposals/discontinued operations   (55)  –  
At end of year   56,651  65,016  
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Barclays Bank PLC data  

Notes to the accounts  

continued  
    
  
i Called up share capital  
Ordinary Shares  
The authorised ordinary share capital of Barclays Bank PLC, as at 31st December 2009, was 3,000 million ordinary shares of £1 each (2008: 3,000 million). 
During the year 4 million ordinary shares were issued for cash consideration of £25m.  

Preference Shares  
The authorised preference share capital of Barclays Bank PLC, as at 31st December 2009, was 1,000 Preference Shares of £1 each (2008: 1,000); 400,000 
Preference Shares of ¤100 each (2008: 400,000); 400,000 Preference Shares of £100 each (2008: 400,000); 400,000 Preference Shares of US$100 each 
(2008: 400,000); 300 million Preference Shares of US$0.25 each (2008: 300 million).  
The issued preference share capital of Barclays Bank PLC, as at 31st December 2009, comprised 1,000 Sterling Preference Shares of £1 each (2008: 1,000); 
240,000 Euro Preference Shares of ¤100 each (2008: 240,000); 75,000 Sterling Preference Shares of £100 each (2008: 75,000); 100,000 US Dollar Preference 
Shares of US$100 each (2008: 100,000); 237 million US Dollar Preference Shares of US$0.25 each (2008: 237 million).  
  

Sterling £1 Preference Shares  
1,000 Sterling cumulative callable preference shares of £1 each (the £1 Preference Shares) were issued on 31st December 2004 at nil premium.  
The £1 Preference Shares entitle the holders thereof to receive Sterling cumulative cash dividends out of distributable profits of Barclays Bank PLC, semi-
annually at a rate reset semi-annually equal to the Sterling interbank offered rate for six-month sterling deposits.  
Barclays Bank PLC shall be obliged to pay such dividends if: (1) it has profits available for the purpose of distribution under the Companies Act 2006 as at each 
dividend payment date; and (2) it is solvent on the relevant dividend payment date, provided that a capital regulations condition is satisfied on such dividend 
payment date. The dividends shall not be due and payable on the relevant dividend payment date except to the extent that Barclays Bank PLC could make such 
payment and still be solvent immediately thereafter. Barclays Bank PLC shall be considered solvent on any date if: (1) it is able to pay its debts to senior 
creditors as they fall due; and (2) its auditors have reported within the previous six months that its assets exceed its liabilities. If Barclays Bank PLC shall not pay, 
or shall pay only in part, a dividend for a period of seven days or more after the due date for payment, the holders of the £1 Preference Shares may institute 
proceedings for the winding-up of Barclays Bank PLC. No remedy against Barclays Bank PLC shall be available to the holder of any £1 Preference Shares for 
the recovery of amounts owing in respect of £1 Preference Shares other than the institution of proceedings for the winding-up of Barclays Bank PLC and/or 
proving in such winding-up. On a winding-up or other return of capital (other than a redemption or purchase by Barclays Bank PLC of any of its issued shares, or 
a reduction of share capital, permitted by the Articles of Barclays Bank PLC and under applicable law), the assets of Barclays Bank PLC available to 
shareholders shall be applied in priority to any payment to the holders of ordinary shares and any other class of shares in the capital of Barclays Bank PLC then 
in issue ranking junior to the £1 Preference Shares on such a return of capital and pari passu on such a return of capital with the holders of any other class of 
shares in the capital of Barclays Bank PLC then in issue (other than any class of shares in the capital of Barclays Bank PLC then in issue ranking in priority to the 
£1 Preference Shares on a winding-up or other such return of capital), in payment to the holders of the £1 Preference Shares of a sum equal to the aggregate of: 
(1) an amount equal to the dividends accrued thereon for the then current dividend period (and any accumulated arrears thereof) to the date of the 
commencement of the winding-up or other such return of capital; and (2) an amount equal to £1 per £1 Preference Share. After payment of the full amount of the 
liquidating distributions to which they are entitled, the holders of the £1 Preference Shares wil have no right or claim to any of the remaining assets of Barclays 
Bank PLC and will not be entitled to any further participation in such return of capital. The £1 Preference Shares are redeemable at the option of Barclays Bank 
PLC, in whole but not in part only, subject to the Companies Act 2006 and its Articles. Holders of the £1 Preference Shares are not entitled to receive notice of, 
or to attend, or vote at, any general meeting of Barclays Bank PLC.  
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2009

£m  
2008

£m
Called up share capital, allotted and fully paid     
At beginning of year   2,338  2,336
Issued for cash   4  2
At end of year   2,342  2,338
Called up preference share capital, allotted and fully paid    
At beginning of year   60  46
Issued for cash   –  14
At end of year   60  60
Called up share capital   2,402  2,398

    

Share premium       

    
2009

£m  
2008

£m
At beginning of year   12,060  10,751
Ordinary shares issued for cash   21  15
Preference shares issued for cash   –  1,294
Preference shares – other movement   11  –
At end of year   12,092  12,060
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i Called up share capital continued  
Euro Preference Shares  
100,000 Euro 4.875% non-cumulative callable preference shares of €€ 100 each (the 4.875% Preference Shares) were issued on 8th December 2004 for a 
consideration of €€ 993.6m (£688.4m), of which the nominal value was €€ 10m and the balance was share premium. The 4.875% Preference Shares entitle the 
holders thereof to receive Euro non-cumulative cash dividends out of distributable profits of Barclays Bank PLC, annually at a fixed rate of 4.875% per annum on 
the amount of €€ 10,000 per preference share until 15th December 2014, and thereafter quarterly at a rate reset quarterly equal to 1.05% per annum above the 
Euro interbank offered rate for three-month Euro deposits.  
The 4.875% Preference Shares are redeemable at the option of Barclays Bank PLC, in whole but not in part only, on 15th December 2014, and on each dividend 
payment date thereafter at €€ 10,000 per share plus any dividends accrued for the then current dividend period to the date fixed for redemption.  
140,000 Euro 4.75% non-cumulative callable preference shares of €€ 100 each (the 4.75% Preference Shares) were issued on 15th March 2005 for a 
consideration of €€ 1,383.3m (£966.7m), of which the nominal value was €€ 14m and the balance was share premium. The 4.75% Preference Shares entitle the 
holders thereof to receive Euro non-cumulative cash dividends out of distributable profits of Barclays Bank PLC, annually at a fixed rate of 4.75% per annum on 
the amount of ¤10,000 per preference share until 15th March 2020, and thereafter quarterly at a rate reset quarterly equal to 0.71% per annum above the Euro 
interbank offered rate for three-month Euro deposits.  
The 4.75% Preference Shares are redeemable at the option of Barclays Bank PLC, in whole but not in part only, on 15th March 2020, and on each dividend 
payment date thereafter at €€ 10,000 per share plus any dividends accrued for the then current dividend period to the date fixed for redemption.  

Sterling Preference Shares  
75,000 Sterling 6.0% non-cumulative callable preference shares of £100 each (the 6.0% Preference Shares) were issued on 22nd June 2005 for a consideration 
of £743.7m, of which the nominal value was £7.5m and the balance was share premium. The 6.0% Preference Shares entitle the holders thereof to receive 
Sterling non-cumulative cash dividends out of distributable profits of Barclays Bank PLC, annually at a fixed rate of 6.0% per annum on the amount of 
£10,000 per preference share until 15th December 2017, and thereafter quarterly at a rate reset quarterly equal to 1.42% per annum above the London interbank 
offered rate for three-month Sterling deposits.  
The 6.0% Preference Shares are redeemable at the option of Barclays Bank PLC, in whole but not in part only, on 15th December 2017, and on each dividend 
payment date thereafter at £10,000 per share plus any dividends accrued for the then current dividend period to the date fixed for redemption.  

US Dollar Preference Shares  
100,000 US Dollar 6.278% non-cumulative callable preference shares of US$100 each (the 6.278% Preference Shares), represented by 100,000 American 
Depositary Shares, Series 1, were issued on 8th June 2005 for a consideration of US$995.4m (£548.1m), of which the nominal value was US$10m and the 
balance was share premium. The 6.278% Preference Shares entitle the holders thereof to receive US Dollar non-cumulative cash dividends out of distributable 
profits of Barclays Bank PLC, semi-annually at a fixed rate of 6.278% per annum on the amount of US$10,000 per preference share until 15th December 2034, 
and thereafter quarterly at a rate reset quarterly equal to 1.55% per annum above the London interbank offered rate for three-month US Dollar deposits.  
The 6.278% Preference Shares are redeemable at the option of Barclays Bank PLC, in whole but not in part only, on 15th December 2034, and on each dividend 
payment date thereafter at US$10,000 per share plus any dividends accrued for the then current dividend period to the date fixed for redemption.  
30 million US Dollar 6.625% non-cumulative callable preference shares of US$0.25 each (the 6.625% Preference Shares), represented by 30 million American 
Depositary Shares, Series 2, were issued on 25th and 28th April 2006 for a consideration of US$727m (£406m), of which the nominal value was US$7.5m and 
the balance was share premium. The 6.625% Preference Shares entitle the holders thereof to receive US Dollar non-cumulative cash dividends out of 
distributable profits of Barclays Bank PLC, quarterly at a fixed rate of 6.625% per annum on the amount of US$25 per preference share.  
The 6.625% Preference Shares are redeemable at the option of Barclays Bank PLC, in whole but not in part only, on 15th September 2011, and on each 
dividend payment date thereafter at US$25 per share plus any dividends accrued for the then current dividend period to the date fixed for redemption.  
55 million US Dollar 7.1% non-cumulative callable preference shares of US$0.25 each (the 7.1% Preference Shares), represented by 55 million American 
Depositary Shares, Series 3, were issued on 13th September 2007 for a consideration of US$1,335m (£657m), of which the nominal value was US$13.75m and 
the balance was share premium. The 7.1% Preference Shares entitle the holders thereof to receive US Dollar non-cumulative cash dividends out of distributable 
profits of Barclays Bank PLC, quarterly at a fixed rate of 7.1% per annum on the amount of US$25 per preference share.  
The 7.1% Preference Shares are redeemable at the option of Barclays Bank PLC, in whole or in part, on 15th December 2012, and on each dividend payment 
date thereafter at US$25 per share plus any dividends accrued for the then current dividend period to the date fixed for redemption.  
46 million US Dollar 7.75% non-cumulative callable preference shares of US$0.25 each (the 7.75% Preference Shares), represented by 46 million American 
Depositary Shares, Series 4, were issued on 7th December 2007 for a consideration of US$1,116m (£550m), of which the nominal value was US$11.5m and the 
balance was share premium. The 7.75% Preference Shares entitle the holders thereof to receive US Dollar non-cumulative cash dividends out of distributable 
profits of Barclays Bank PLC, quarterly at a fixed rate of 7.75% per annum on the amount of US$25 per preference share.  
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Barclays Bank PLC data  

Notes to the accounts  

continued  
    
  
i Called up share capital continued  
The 7.75% Preference Shares are redeemable at the option of Barclays Bank PLC, in whole or in part, on 15th December 2013, and on each dividend payment 
date thereafter at US$25 per share plus any dividends accrued for the then current dividend period to the date fixed for redemption.  
106 million US Dollar 8.125% non-cumulative callable preference shares of US$0.25 each (the 8.125% Preference Shares), represented by 106 million American 
Depositary Shares, Series 5, were issued on 11th April 2008 and 25th April 2008 for a total consideration of US$2,650m (£1,345m), of which the nominal value 
was US$26.5m and the balance was share premium. The 8.125% Preference Shares entitle the holders thereof to receive US Dollar non-cumulative cash 
dividends out of distributable profits of Barclays Bank PLC, quarterly at a fixed rate of 8.125% per annum on the amount of US$25 per preference share.  
The 8.125% Preference Shares are redeemable at the option of Barclays Bank PLC, in whole or in part, on 15th June 2013, and on each dividend payment date 
thereafter at US$25 per share plus any dividends accrued for the then current dividend period to the date fixed for redemption.  
No redemption or purchase of any 4.875% Preference Shares, the 4.75% Preference Shares, the 6.0% Preference Shares, the 6.278% Preference Shares, the 
6.625% Preference Shares, the 7.1% Preference Shares, the 7.75% Preference Shares and the 8.125% Preference Shares (together, the Preference Shares) 
may be made by Barclays Bank PLC without the prior notification to the UK FSA and any such redemption will be subject to the Companies Act 2006 and the 
Articles of Barclays Bank PLC.  
On a winding-up of Barclays Bank PLC or other return of capital (other than a redemption or purchase of shares of Barclays Bank PLC, or a reduction of share 
capital), a holder of Preference Shares will rank in the application of assets of Barclays Bank PLC available to shareholders: (1) junior to the holder of any shares 
of Barclays Bank PLC in issue ranking in priority to the Preference Shares; (2) equally in all respects with holders of other preference shares and any other 
shares of Barclays Bank PLC in issue ranking pari passu with the Preference Shares; and (3) in priority to the holders of ordinary shares and any other shares of 
Barclays Bank PLC in issue ranking junior to the Preference Shares.  
The holders of the £400m 6% Callable Perpetual Core Tier One Notes and the US$1,000m 6.86% Callable Perpetual Core Tier One Notes of Barclays Bank 
PLC (together, the TONs) and the holders of the US$1,250m 8.55% Step-up Callable Perpetual Reserve Capital Instruments, the US$750m 7.375% Step-up 
Callable Perpetual Reserve Capital Instruments, the ¤850m 7.50% Step-up Callable Perpetual Reserve Capital Instruments, the £500m 5.3304% Step-up 
Callable Perpetual Reserve Capital Instruments, the US$1,350m 5.926% Step-up Callable Perpetual Reserve Capital Instruments, the £500m 6.3688% Step-up 
Callable Perpetual Reserve Capital Instruments, the US$1,250m 7.434% Step-up Callable Perpetual Reserve Capital Instruments and the £3,000m 14% Step-up 
Callable Perpetual Reserve Capital Instruments of Barclays Bank PLC (together, the RCIs) would, for the purposes only of calculating the amounts payable in 
respect of such securities on a winding-up of Barclays Bank PLC, subject to limited exceptions and to the extent that the TONs and the RCIs are then in issue, 
rank pari passu with the holders of the most senior class or classes of preference shares then in issue in the capital of Barclays Bank PLC. Accordingly, the 
holders of the preference shares would rank equally with the holders of such TONs and RCIs on such a winding-up of Barclays Bank PLC (unless one or more 
classes of shares of Barclays Bank PLC ranking in priority to the preference shares are in issue at the time of such winding-up, in which event the holders of 
such TONs and RCIs would rank equally with the holders of such shares and in priority to the holders of the preference shares).  
Subject to such ranking, in such event, holders of the preference shares will be entitled to receive out of assets of Barclays Bank PLC available for distributions 
to shareholders, liquidating distributions in the amount of ¤10,000 per 4.875% Preference Share, ¤10,000 per 4.75% Preference Share, £10,000 per 6.0% 
Preference Share, US$10,000 per 6.278% Preference Share, US$25 per 6.625% Preference Share, US$25 per 7.1% Preference Share, US$25 per 7.75% 
Preference Share and US$0.25 per 8.125% Preference Share, plus, in each case, an amount equal to the accrued dividend for the then current dividend period 
to the date of the commencement of the winding-up or other such return of capital. If a dividend is not paid in full on any preference shares on any dividend 
payment date, then a dividend restriction shall apply.  
This dividend restriction will mean that neither Barclays Bank PLC nor Barclays PLC may (a) declare or pay a dividend (other than payment by Barclays PLC of a 
final dividend declared by its shareholders prior to the relevant dividend payment date, or a dividend paid by Barclays Bank PLC to Barclays PLC or to a wholly 
owned subsidiary) on any of their respective ordinary shares, other preference shares or other share capital or (b) redeem, purchase, reduce or otherwise 
acquire any of their respective share capital, other than shares of Barclays Bank PLC held by Barclays PLC or a wholly owned subsidiary, until the earlier of: 
(1) the date on which Barclays Bank PLC next declares and pays in full a preference dividend; and (2) the date on or by which all the preference shares are 
redeemed in full or purchased by Barclays Bank PLC.  
Holders of the preference shares are not entitled to receive notice of, or to attend, or vote at, any general meeting of Barclays Bank PLC. Barclays Bank PLC is 
not permitted to create a class of shares ranking as regards participation in the profits or assets of Barclays Bank PLC in priority to the preference shares, save 
with the sanction of a special resolution of a separate general meeting of the holders of the preference shares (requiring a majority of not less than three-fourths 
of the holders of the preference shares voting at the separate general meeting) or with the consent in writing of the holders of three-fourths of the preference 
shares.  
Except as described above, the holders of the preference shares have no right to participate in the surplus assets of Barclays Bank PLC.  
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j Reserves  
  

  

Transfers from the cash flow hedging reserve to the income statement were: interest income £22m loss (2008: £4m loss), interest expense £272m gain (2008: 
£74m loss), net trading income £165m loss (2008: £119m gain) and administration and general expenses of £7m gain (2008: £60m loss).  

k Other shareholders’ equity  
  

Included in other shareholders’ equity are:  
Issuances of reserve capital instruments which bear a fixed rate of interest ranging between 7.375%-8.55% until 2010 or 2011. After these dates, in the event 
that the reserve capital instruments are not redeemed, they will bear interest at rates fixed periodically in advance, based on London or European interbank 
rates. These instruments are repayable, at the option of the Bank, in whole on any coupon payment date falling in or after June or December 2010 or 2011. The 
Bank may elect to defer any payment of interest on the reserve capital instruments for any period of time. Whilst such deferral is continuing, neither the Bank nor 
Barclays PLC may declare or pay a dividend, subject to certain exceptions, on any of its ordinary shares or preference shares.  
Issuance of capital notes which bear interest at rates fixed periodically in advance, based on London interbank rates. These notes are repayable in each case, at 
the option of the Bank, in whole on any interest payment date. The Bank is not obliged to make a payment of interest on its capital notes if, in the preceding six 
months, a dividend has not been declared or paid on any class of shares of Barclays PLC. 
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Other reserves              

    

Available
for sale
reserve

£m  

Cash flow
hedging
reserve

£m  

Translation
reserve

£m  
Total

£m 
At 1st January 2009   (1,249)  132   2,840   1,723  
Net gains from changes in fair value   1,506   287   –   1,793  
Net gains transferred to net profit   (642)  (92)  –   (734) 
Currency translation differences   –   –   (1,223)  (1,223) 
Net losses transferred to net profit due to impairment   670   –   –   670  
Changes in insurance liabilities   (67)  –   –   (67) 
Net gains transferred to net profit due to fair value hedging  (123) –   –  (123) 
Tax   (179)   (75)   (2)   (256)  
At 31st December 2009   (84)   252   1,615   1,783  

Retained earnings     

  

  

Retained
earnings

£m 
At 1st January 2009   22,457  
Profit attributable to equity holders   9,993  
Equity-settled share schemes   298  
Tax on equity-settled shares schemes   156  
Other taxes   32  
Vesting of Barclays PLC shares under share-based payment schemes   (80) 
Dividends paid   (103) 
Dividends on preference shares and other shareholders’ equity   (599) 
Capital injection from Barclays PLC   4,850  
Other movements   85  
At 31st December 2009   37,089  
At 1st January 2008   14,222  
Profit attributable to equity holders   4,846  
Equity-settled share schemes   463  
Tax on equity-settled shares schemes   (4) 
Other taxes   (52) 
Vesting of Barclays PLC shares under share-based payment schemes   (437) 
Dividends paid   (1,160) 
Dividends on preference shares and other shareholders’ equity   (502) 
Capital injection from Barclays PLC   5,137  
Other movements   (56) 
At 31st December 2008   22,457  

    
2009

£m  
2008

£m
At 1st January   2,564  2,687
Appropriations   –  23
Tax credits   47  44
Other movements   (52)  (190)
At 31st December   2,559  2,564
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Barclays Bank PLC data  

Notes to the accounts  

continued  
    
  
l Non-controlling interests  
  

m Dividends  
  

These dividends are paid to enable Barclays PLC to fund its dividends to its shareholders.  
Dividends paid on preference shares amounted to £477m (2008: £390m). Dividends paid on other equity instruments as detailed in Note k amounted to £122m 
(2008: £112m).  

n Financial risks  
The only significant financial instruments that are held by Barclays Bank PLC and not Barclays PLC are investments in Barclays PLC ordinary shares, dealt with 
as trading portfolio equity assets, debt securities and available for sale financial investments as appropriate.  
There consequently are no significant differences in exposures to market risk, credit risk, liquidity risk and the fair value of financial instruments between Barclays 
PLC and Barclays Bank PLC, and no differences in the manner in which these financial risks are managed. Therefore the disclosures regarding financial risks 
appearing in Notes 46 to 49 are in all material respects the same for Barclays Bank PLC and Barclays PLC.  

o Capital  
The Barclays Bank PLC Group’s policies and objectives for managing capital are the same as those for the Barclays PLC Group, disclosed in Note 52.  
The table below provides details of the Barclays Bank PLC Group at 31st December 2009 and 2008.  
  

p Segmental reporting  
Segmental reporting by Barclays Bank PLC is the same as that presented in Note 53 to the Barclays PLC financial statements, except for:  
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2009

£m
2008

£m
At beginning of year   2,372   1,949  
Share of profit after tax   296   403  
Dividend and other payments   (132)  (134) 
Equity issued by subsidiaries   –   4  
Available for sale reserve: net (loss)/gain from changes in fair value   (12)  (1) 
Cash flow hedges: net (loss)/gain from changes in fair value   (19) 76  
Currency translation differences   285   59  
Additions   9   –  
Disposals   (91)  (11) 
Other   66   27  
At end of year   2,774   2,372  

    
2009

£m  
2008

£m
On ordinary shares     
Final dividend   –  1,030
Interim dividends   103  130
Dividends   103  1,160

    

2009
Basel II

£m  

2008
Basel II

£m 
Total qualifying Tier 1 capital   49,722   37,101  
Total qualifying Tier 2 capital   14,620   22,356  
Total deductions   (880) (964) 
Total net capital resources   63,462   58,493  

–  the difference in profit before tax of £26m (2008: £42m) between Barclays PLC and Barclays Bank PLC is included in Head office functions and other 
operations; and  

–  the difference in total assets of £219m (2008: £49m) is represented by holdings of Barclays PLC shares held by the businesses.  
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Barclays Bank PLC data  

Financial data  
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         IFRS         

Selected financial statistics   
2009

%  
2008

%  
2007

%  
2006

%  
2005

% 

Attributable profit from continuing operations as a percentage of:       
– average total assets  0.2  0.3   0.4   0.4  0.4  
– average shareholders’ equity   6.5   12.1   14.5   18.8   15.9  
Average shareholders’ equity as a percentage of average total assets 
    

2.9  
 

2.0  
 

2.2  
 

2.2  
 

2.2  

Selected income statement data 
    

£m
    

£m
    

£m
    

£m
    

£m
   

Continuing operations       
Interest income  21,236  28,010   25,296   21,795  17,217  
Interest expense   (9,567)  (16,595)  (15,707)  (12,662)  (9,157) 
Non-interest income   18,256   9,975   11,948   11,433   8,631  
Operating expenses   (16,712)  (13,387)  (12,096)  11,723   (9,748) 
Impairment charges   (8,071)  (5,419)  (2,795)  (2,154)  (1,571) 
Share of post-tax results of associates and joint ventures   34   14   42   46   45  
Profit on disposal of subsidiaries, associates and joint ventures   188   327   28   323   –  
Gains on acquisitions   26   2,406   –   –   –  
Profit before tax from continuing operations  4,559  5,094   6,254   6,483  4,772  
Profit for the year from discontinued operations, including gain on disposal   6,777   604   571   384   351  
Profit attributable to equity holders of the Parent from:       
Continuing operations   3,228   4,259   4,218   4,578   3,385  
Discontinued operations 
  

  
6,765

  

  
   

587
  

   
   

531
  

   
   

336
  

  
   

310
  

  
  

Selected balance sheet data 
    

£m
    

£m
    

£m
    

£m
    

£m
   

Total shareholders’ equity   58,699   43,574   31,821   27,106   24,243  
Subordinated liabilities   25,816   29,842   18,150   13,786   12,463  
Deposits from banks, customer accounts and debt securities in issue   534,803   603,869   506,623   447,453   417,139  
Loans and advances to banks and customers   461,359   509,522   385,518   313,226   300,001  
Total assets 
    

1,379,148  
 

2,053,029  
 

1,227,583  
 

996,503  
 

924,170  
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Barclays Bank PLC data  

Financial data  
    
  
Ratio of earnings to fixed charges – Barclays Bank PLC  
  

Ratio of earnings to fixed charges and preference shares – Barclays Bank PLC  
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    2009   2008   2007   2006   2005  
  (in £m except for ratios)   

Ratio of earnings to fixed charges       
Fixed charges       
Interest expense   20,962   38,197   37,903   30,385   20,965  
Rental expense 
    

256  
 

235  
 

158  
 

135  
 

124  

Total fixed charges 
    

21,218  
 

38,432  
 

38,061  
 

30,520  
 

21,089  

Earnings       
Income before taxes and non-controlling interests   4,559   5,094   6,254   6,483   4,772  
Less: Unremitted pre-tax income of associated companies and joint ventures
    

(43) 
 

(19) 
 

(45) 
 

(41) 
 

(28) 

  4,516   5,075   6,209   6,442   4,744  
Fixed charges 
    

21,218  
 

38,432  
 

38,061  
 

30,520  
 

21,089  

Total earnings including fixed charges 
   

25,734  
 

43,507  
 

44,270  
 

36,962  25,833  

Ratio of earnings to fixed charges 
    

1.21  
 

1.13  
 

1.16  
 

1.21  
 

1.22  

    2009   2008   2007   2006   2005  
   (in £m except for ratios)   
Combined fixed charges, preference share dividends and similar appropriations       
Interest expense  20,962   38,197   37,903   30,385  20,965  
Rental expense 
    

256  
 

235  
 

158  
 

135  
 

124  

Fixed charges   21,218   38,432   38,061   30,520   21,089  
Preference share dividends and similar appropriations
    

646  
 

583  
 

345  
 

395  
 

304  

Total fixed charges 
    

21,864  
 

39,015  
 

38,406  
 

30,915  
 

21,393  

Earnings     
Income before taxes and non-controlling interests   4,559   5,094   6,254   6,483   4,772  
Less: Unremitted pre-tax income of associated companies and joint ventures
    

(43) 
 

(19) 
 

(45) 
 

(41) 
 

(28) 

  4,516   5,075   6,209   6,442   4,744  
Fixed charges 
    

21,864  
 

39,015  
 

38,406  
 

30,915  
 

21,393  

Total earnings including fixed charges 
   

26,380  
 

44,090  
 

44,615  
 

37,357  26,137  

Ratio of earnings to combined fixed charges, preference share dividends and similar appropriations
    

1.21  
 

1.13  
 

1.16  
 

1.21  
 

1.22  
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Shareholder information  
    
  
Dividends on the ordinary shares of Barclays PLC  
Barclays PLC has paid dividends on its ordinary shares every year since its incorporation in 1896.  
As announced on 10th November 2009, the Board resumed dividend payments with an interim cash dividend of 1p per ordinary share paid on 11th December 
2009. A final cash dividend for the full-year ended 31st December 2009 of 1.5p per ordinary share was announced on 16th February 2010 for payment on 
19th March 2010.  
We intend to make three quarterly fixed payments in 2010 and a final variable payment relating to the calendar year 2010 in March 2011. Given uncertainty 
about the full consequences of regulatory reform, prudence dictates that our dividend policy should be conservative. But, subject to that caveat, we intend our 
dividend policy to be progressive relative to a 2009 annualised dividend of 4.5p per share.  
The dividends declared for each of the last five years were:  
  

  

The gross dividends applicable to an American Depositary Share (ADS) representing four ordinary shares, before deduction of withholding tax, are as follows:  
  

For years prior to 2009, final dividends expressed in Dollars have been translated at the Noon Buying Rates in New York City for cable transfers in Pounds 
Sterling as certified for customs purposes by the Federal Reserve Bank of New York (the Noon Buying Rate). From January 2009, the Federal Reserve Bank of 
New York discontinued the publication of Noon Buying Rates. The final dividend for 2009 is expressed in Dollars translated at the closing spot rate for Pounds 
Sterling as determined by Bloomberg at 5pm in New York City (the ‘Closing Spot Rate’) on 5th March 2010. No representation is made that Pounds Sterling 
amounts have been, or could have been, or could be, converted into Dollars at these rates.  

Trading market for ordinary shares of Barclays PLC  
The nominal capital of Barclays PLC is divided into 20,996,000,000 ordinary shares of 25p each (ordinary shares), 0.4 million Sterling preference shares of £100 
each, 0.4 million US Dollar preference shares of $100 each, 150 million US Dollar preference shares of $0.25 each, 0.4 million Euro preference shares of €€ 100 
each, 0.4 million Yen preference shares of ¥10,000 each and 1 million staff shares of £1 each. At the close of business on 31st December 2009, 11,411,577,230 
ordinary shares were outstanding.  
The principal trading market for Barclays PLC ordinary shares is the London Stock Exchange. Ordinary share listings were also obtained on the New York Stock 
Exchange (NYSE) with effect from 9th September 1986.  
Trading on the NYSE is in the form of ADSs under the symbol ‘BCS’. Each ADS represents four ordinary shares and is evidenced by an American Depositary 
Receipt (ADR). The ADR depositary is J P Morgan Chase Bank, N.A. Details of trading activity are published in the stock tables of leading daily newspapers in 
the US.  
There were 891 ADR holders and 1,595 recorded holders of ordinary shares with US addresses at 31st December 2009, whose shareholdings represented 
approximately 12.08% of total outstanding ordinary shares on that date. Since certain of the ordinary shares and ADRs were held by brokers or other nominees, 
the number of recorded holders in the US may not be representative of the number of beneficial holders or of their country of residence.  
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Pence per 25p ordinary share             

    2009  2008  2007  2006  2005

Interim   1.00  11.50  11.50  10.50  9.20
Final 
    

1.50
  

–
  

22.50
  

20.50
  

17.40

Total 
    

2.50
  

11.50
  

34.00
  

31.00
 
26.60

US Dollars per 25p ordinary share                

    2009  2008  2007  2006  2005

Interim   0.02  0.20  0.23  0.20  0.16
Final 
    

0.02
  

–
  

0.45
  

0.41
 

0.31

Total 
    

0.04
  

0.20
  

0.68
  

0.61
  

0.47

US Dollars per American Depositary Share                

    2009  2008  2007  2006  2005

Interim   0.07  0.82  0.93  0.80  0.65
Final 
    

0.09
  

–
  

1.78
  

1.64
 

1.24

Total 
    

0.16
  

0.82
  

2.71
  

2.44
  

1.89
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The following table shows the high and low sales price for the ordinary shares during the periods indicated, based on mid-market prices at close of business on 
the London Stock Exchange and the high and low sale price for ADSs as reported on the NYSE composite tape.  
  

This section incorporates information on the prices at which securities of Barclays PLC have traded. It is emphasised that past performance cannot be relied 
upon as a guide to future performance.  
  

 
 

 303  

    25p ordinary shares   
American

Depositary Shares

    
High

p  
Low

p  
High
US$  

Low
US$

2010         
By month:         
January   320.6  265.0  21.1  17.0
February   316.3  262.0  19.9  16.3

2009         
By month:       
July   314.8  287.0  20.9  18.4
August   380.3  322.6  24.7  22.2
September   380.0  351.3  25.4  22.9
October   383.6  319.0  25.2  20.6
November   342.9  291.1  23.2  19.6
December   304.5  264.3  20.1  17.4

By quarter:       
First quarter  184.6  51.2  11.0  3.1
Second quarter   316.3  157.0  20.5  9.3
Third quarter   380.3  287.0  25.4  18.4
Fourth quarter   383.6  264.3  25.2  17.4

2008         
First quarter   506.4  382.3  41.4  32.3
Second quarter  490.8  291.5  39.9  23.2
Third quarter   389.0  260.5  32.5  20.8
Fourth quarter   368.0  127.7  25.9  7.4

2008   506.4  127.7  41.4  7.4
2007   790.0  474.5  62.5  39.9
2006   737.0  586.0  61.5  41.8
2005   615.0  520.0  47.0  37.2
2004  586.0  443.0  46.0  32.8

Shareholdings at 31st December 2009        

    
Number of

shareholders  
Percentage

of holders  
Shares held

(millions)  
Percentage

of capital

Classification of shareholders         
Personal holders   732,028  97.34  762.49  6.68
Banks and nominees   18,083  2.40  9,537.83  83.58
Other companies  1,859  0.25  1,111.18  9.74
Insurance companies   12  –  0.05  –
Pensions funds   18  –  0.03  –

Totals 
    

752,000
  

100.00
  

11,411.58
  

100

Shareholding range         
1-100  30,251  4.02  1.28  0.01
101-250   230,779  30.69  48.54  0.43
251-500   238,196  31.68  81.45  0.71
501-1,000   116,153  15.45  81.71  0.72
1,001-5,000   104,331  13.87  215.08  1.88
5,001-10,000   17,538  2.33  123.89  1.09
10,001-25,000   10,192  1.36  154.08  1.35
25,001-50,000   2,296  0.31  78.57  0.69
50,001 and over  2,264  0.30  10,626.98  93.12

Totals 
    

752,000
  

100.00
  

11,411.58
  

100

a 
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Note  
  

United States holdings 
    

1,595
  

0.21
  

3.39
  

0.03

a These figures include Barclays Sharestore members. 
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Shareholder information  

continued  
    
  
Currency of presentation  
In this report, unless otherwise specified, all amounts are expressed in Pound Sterling. For the months of September 2009 through to February 2010, the highest 
and lowest closing spot rates as determined by Bloomberg at 5:00pm (New York time) (the “Closing Spot Rate”), expressed in US Dollars per Pound Sterling 
were:  
  

For the years 2005 through to 2008 the average of the noon buying rates on the last day of each month is shown in the table below. From January 2009, the 
Federal Reserve Bank of New York discontinued the publication of Noon Buying Rates. For 2009 the average Closing Spot Rate on the last day of each month is 
shown in the table below.  
  

On 5th March 2010, the Closing Spot Rate in Pound Sterling was $1.51.  
No representation is made that Pounds Sterling amounts have been, or could have been, or could be, converted into US Dollars at any of the above rates. For 
the purpose of presenting financial information in this report, exchange rates other than those shown above may have been used.  
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    (US Dollars per Pound Sterling)
   February  January  December  November  October  September

       2010        2009   
High   1.60  1.64  1.66  1.68  1.66  1.67

Low   1.52  1.59  1.59  1.64  1.58  1.59

    (US Dollars per Pound Sterling)
Average   2009  2008  2007  2006  2005
   1.57  1.84  2.0  1.86  1.81
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Articles of Association  
The Company was incorporated in England on 20th July 1896 under the 
Companies Acts 1862 to 1890 as a company limited by shares and was 
reregistered in 1982 as a public limited company under the Companies 
Acts 1948 to 1980. The Company is registered under company number 
48839. The Company was reregistered as Barclays PLC on 1st January 
1985.  
The objects of the Company are set out in full in clause 4 of its 
Memorandum of Association which provides, among other things, that the 
Company’s objects are to carry on business as an investment and holding 
company and the business of banking in all its aspects. The Memorandum 
of Association is treated as forming part of the Company’s Articles of 
Association as of 1st October 2009 by virtue of the Companies Act 2006.  
The Company may, by Special Resolution, amend its Articles of 
Association. The Company is proposing to adopt new Articles of 
Association at its Annual General Meeting (AGM) in 2010, to update its 
Articles of Association following implementation of the remaining provisions 
of the Companies Act 2006. A summary of the proposed changes may be 
found in the Notice of Meeting that accompanies this report.  
The following is a summary of the current Articles of Association.  

Directors  
(i) The minimum number of Directors (excluding alternate Directors) is five. 
There is no maximum limit. There is no age limit for Directors.  
(ii) Excluding executive remuneration and any other entitlement to 
remuneration for extra services (including service on board committees) 
under the Articles, a Director is entitled to a fee at a rate determined by the 
Board but the aggregate fees paid to all Directors shall not exceed 
£1,000,000 per annum or such higher amount as may be approved by an 
ordinary resolution of the Company. Each Director is entitled to 
reimbursement for all travelling, hotel and other expenses properly incurred 
by him/her in or about the performance of his/her duties.  
(iii) No Director may act (either himself/herself or through his/her firm) as 
an auditor of the Company. A Director may hold any other office of the 
Company on such terms as the Board shall determine.  
(iv) At each AGM of the Company, one third of the Directors (rounded 
down) are required to retire from office by rotation and may offer 
themselves for re-election. The Directors so retiring are those who have 
been longest in office (and in the case of equality of service length are 
selected by lot). Other than a retiring Director, no person shall (unless 
recommended by the Board) be eligible for election unless a member 
notifies the Company Secretary in advance of his/her intention to propose 
a person for election.  
(v) The Board has the power to appoint additional Directors or to fill a 
casual vacancy amongst the Directors. Any Director so appointed holds 
office until the next AGM, when he/she may offer himself/herself for re-
election. He/she is not taken into account in determining the number of 
Directors retiring by rotation.  
(vi) The Board may appoint any Director to any executive position or 
employment in the Company on such terms as they determine.  
(vii) A Director may appoint either another Director or some other person 
approved by the Board to act as his/her alternate with power to attend 
Board meetings and generally to exercise the functions of the appointing 
Director in his/her absence (other than the power to appoint an alternate).  
(viii) The Board may authorise any matter in relation to which a Director 
has, or can have, a direct interest that conflicts, or possibly may conflict 
with, the Company’s interests. Only Directors who have no interest in the 
matter being considered will be able to authorise the relevant matter and 
they may impose limits or conditions when giving authorisation if they think 
this is appropriate.  
(ix) A Director may hold positions with or be interested in other companies 
and, subject to legislation applicable to the Company and the FSA’s 
requirements, may contract with the Company or any other company in 
which the Company is interested. A Director may not vote or count towards 
the quorum on any resolution concerning any proposal in which he/she (or 

  

  

  

  

  

  

(x) A Director may not vote or be counted in the quorum on any resolution 
which concerns his/her own employment or appointment to any office of 
the Company or any other company in which the Company is interested.  
(xi) Subject to applicable legislation, the provisions described in sub-
paragraphs (ix) and (x) may be relaxed or suspended by an ordinary 
resolution of the members of the Company or any applicable governmental 
or other regulatory body.  
(xii) A Director is required to hold an interest in ordinary shares having a 
nominal value of at least £500, which currently equates to 2,000 Ordinary 
Shares unless restricted from acquiring or holding such interest by any 
applicable law or regulation or any applicable governmental or other 
regulatory body. A Director may act before acquiring those shares but must 
acquire the qualification shares within two months from his/her 
appointment. Where a Director is unable to acquire the requisite number of 
shares within that time owing to law, regulation or requirement of any 
governmental or other relevant authority, he/she must acquire the shares 
as soon as reasonably practicable once the restriction(s) end.  
(xiii) The Board may exercise all of the powers of the Company to borrow 
money, to mortgage or charge its undertaking, property and uncalled 
capital and to issue debentures and other securities.  

Classes of share  
The Company only has Ordinary Shares in issue. However, the Company 
has authorised but unissued preference shares of £100, $100, $0.25, €€ 100 
and ¥10,000 each (together, the Preference Shares) which may (pursuant 
to a resolution passed by the shareholders of the Company at the AGM) be 
issued by the Board from time to time in one or more series with such 
rights and subject to such restrictions and limitations as the Board may 
determine. The Company also has authorised but unissued staff shares of 
£1 each. The Articles of Association contain provisions to the following 
effect:  

(i) Dividends  
Subject to the provisions of the Articles and applicable legislation, the 
Company in General Meeting may declare dividends on the Ordinary 
Shares by ordinary resolution, but such dividend may not exceed the 
amount recommended by the Board. The Board may also pay interim or 
final dividends if it appears they are justified by the Company’s financial 
position.  
Each Preference Share confers the right to a non-cumulative preferential 
dividend (Preference Dividend) payable in such currency at such rates 

(a) to indemnify a Director or provide him/her with a guarantee or security 
in respect of money lent by him/her to, or any obligation incurred by 
him/her or any other person for the benefit of (or at the request of), the 
Company (or any other member of the Group); 

(b) to indemnify or give security or a guarantee to a third party in respect 
of a debt or obligation of the Company (or any other member of the 
Group) for which the Director has personally assumed responsibility; 

(c) to obtain insurance for the benefit of Directors; 

(d) involving the acquisition by a Director of any securities of the 
Company pursuant to an offer to existing holders of securities or to the 
public; 

(e) that the Director underwrite any issue of securities of the Company (or 
any of its subsidiaries); 

(f) concerning any other company in which the Director is interested as 
an officer or creditor or shareholder but, broadly, only if he/she 
(together with his/her connected persons) is directly or indirectly 
interested in less than 1% of either any class of the issued equity 
share capital or of the voting rights of that company; and 

(g) concerning any other arrangement for the benefit of employees of the 
Company (or any other member of the Group) under which the 
Director benefits or stands to benefit in a similar manner to the 
employees concerned and which does not give the Director any 
advantage which the employees to whom the arrangement relates 
would not receive. 
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any person connected with him/her) has a material interest (other than by 
virtue of his/her interest in securities of the Company) or if he/she has a 
duty which conflicts or may conflict with the interests of the Company, 
unless the resolution relates to any proposal:  
  

(whether fixed or calculated by reference to or in accordance with a 
specified procedure or mechanism), on such dates and on such other 
terms as may be determined by the Board prior to allotment thereof.  
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The Preference Shares rank in regard to payment of dividend in priority to 
the holders of Ordinary Shares and any other class of shares in the 
Company ranking junior to the Preference Shares.  
Dividends may be paid on the Preference Shares if, in the opinion of the 
Board, the Company has sufficient distributable profits, after payment in full 
or the setting aside of a sum to provide for all dividends payable on (or in 
the case of shares carrying a cumulative right to dividends, before) the 
relevant dividend payment date on any class of shares in the Company 
ranking pari passu with or in priority to the relevant series of Preference 
Shares as regards participation in the profits of the Company.  
If the Board considers that the distributable profits of the Company 
available for distribution are insufficient to cover the payment in full of 
Preference Dividends, Preference Dividends shall be paid to the extent of 
the distributable profits on a pro rata basis.  
Notwithstanding the above, the Board may, at its absolute discretion, 
determine that any Preference Dividend which would otherwise be payable 
may either not be payable at all or only payable in part.  
If any Preference Dividend on a series of Preference Shares is not paid, or 
is only paid in part, for the reasons described above, holders of Preference 
Shares will not have a claim in respect of such nonpayment.  
If any dividend on a series of Preference Shares is not paid in full on the 
relevant dividend payment date, a dividend restriction shall apply. The 
dividend restriction means that, subject to certain exceptions, neither the 
Company nor Barclays Bank may (a) pay a dividend on, or (b) redeem, 
purchase, reduce or otherwise acquire, any of their respective ordinary 
shares, other preference shares or other share capital ranking equal or 
junior to the relevant series of Preference Shares until the earlier of such 
time as the Company next pays in full a dividend on the relevant series of 
Preference Shares or the date on which all of the relevant series of 
Preference Shares are redeemed.  
All unclaimed dividends payable in respect of any share may be invested 
or otherwise made use of by the Board for the benefit of the Company until 
claimed. If a dividend is not claimed after 12 years of it becoming payable, 
it is forfeited and reverts to the Company.  
The Board may (although it currently does not), with the approval of an 
ordinary resolution of the Company, offer shareholders the right to choose 
to receive an allotment of additional fully paid Ordinary Shares instead of 
cash in respect of all or part of any dividend.  

(ii) Voting  
Every member who is present in person or by proxy, or represented at any 
general meeting of the Company and who is entitled to vote has one vote 
on a show of hands. On a poll, every member who is present or 
represented has one vote for every share held. Any joint holder may vote in 
respect of jointly owned shares, but the vote of the senior holder (as 
determined by order in the share register) shall take precedence. If any 
sum payable remains unpaid in relation to a member’s shareholding, that 
member is not entitled to vote that share or exercise any other right in 
relation to a meeting of the Company unless the Board otherwise 
determine.  
If any member, or any other person appearing to be interested in any of the 
Company’s Ordinary Shares, is served with a notice under Section 793 of 
the Companies Act 2006 and does not supply the Company with the 
information required in the notice, then the Board, in its absolute discretion, 
may direct that that member shall not be entitled to attend or vote at any 
meeting of the Company.  
The Board may further direct that if the shares of the defaulting member 
represent 0.25% or more of the issued shares of the relevant class, that 
dividends or other monies payable on those shares shall be retained by the 
Company until the direction ceases to have effect and that no transfer of 
those shares shall be registered (other than certain specified ‘approved 
transfers’). A direction ceases to have effect seven days after the Company 
has received the information requested, or when the Company is notified 
that an ‘approved transfer’ to a third party has occurred, or as the Board 
otherwise determines.  

(iii) Transfers 
Ordinary Shares may be held in either certificated or uncertificated form. 
Certificated Ordinary Shares shall be transferred in writing in any usual or 
other form approved by the Board and executed by or on behalf of the 
transferor. Transfers of uncertificated Ordinary Shares shall be made in 
accordance with the applicable regulations. The Board may make any 
arrangements to regulate and evidence the transfer of Ordinary Shares as 
they consider fit in accordance with applicable legislation and the rules of 
the FSA.  
Registration of Ordinary Shares may be suspended, subject to applicable 
legislation, for such periods as the Board may determine (but for not more 
than 30 days in any calendar year).  
The Board is not bound to register a transfer of partly paid Ordinary 
Shares, or fully paid shares in exceptional circumstances approved by the 
FSA. The Board may also decline to register an instrument of transfer of 
certificated Ordinary Shares unless it is duly stamped and deposited at the 
prescribed place and accompanied by the share certificate(s) and such 
other evidence as reasonably required by the Board to evidence right to 
transfer, it is in respect of one class of shares only, and it is in favour of not 
more than four transferees (except in the case of executors or trustees of a 
member).  
Preference Shares may be represented by share warrants to bearer or be 
in registered form.  
Preference Shares represented by share warrants to bearer are transferred 
by delivery of the relevant warrant. Preference Shares in registered form 
shall be transferred in writing in any usual or other form approved by the 
Board and executed by or on behalf of the transferor. The Company’s 
registrar shall register such transfers of Preference Shares in registered 
form by making the appropriate entries in the register of Preference 
Shares.  

(iv) Return of Capital and Liquidation  
In the event of any return of capital by reduction of capital or on liquidation, 
the holders of Ordinary Shares are entitled to receive such capital in 
proportion to the amounts paid up or credited as paid up on the shares of 
each class.  
Each Preference Share shall confer, in the event of a winding up or any 
return of capital by reduction of capital (other than, unless otherwise 
provided by their terms of issue, a redemption or purchase by the 
Company of any of its issued shares, or a reduction of share capital), the 
right to receive out of the surplus assets of the Company available for 
distribution amongst the members and in priority to the holders of the 
Ordinary Shares and any other shares in the Company ranking junior to the 
relevant series of Preference Shares and pari passu with any other class of 
Preference Shares, repayment of the amount paid up or treated as paid up 
in respect of the nominal value of the Preference Share together with any 
premium which was paid or treated as paid when the Preference Share 
was issued in addition to an amount equal to accrued and unpaid 
dividends.  

(v) Redemption and Purchase  
Subject to applicable legislation and the rights of the other shareholders, 
any share may be issued on terms that it is, at the option of the Company 
or the holder of such share, redeemable. While the Company currently has 
no redeemable shares in issue, any series of Preference Shares issued in 
the future will be redeemable, in whole or in part, at the option of the 
Company on a date not less than five years after the date on which such 
series of Preference Shares was first issued. The Company may purchase 
its own shares subject to the provisions of applicable legislation, the 
Articles and the approval of any class of convertible shares in issue (by 
special resolution or written consent of 75% of such class).  

(vi) Calls on capital  
The Directors may make calls upon the members in respect of any monies 
unpaid on their shares. A person upon whom a call is made remains liable 
even if the shares in respect of which the call is made have been 
transferred. Interest will be chargeable on any unpaid amount called at a 
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If a member fails to pay any call in full (following notice from the Board that 
such failure will result in forfeiture of the relevant shares), such shares 
(including any dividends declared but not paid) may be forfeited by a 
resolution of the Board, and will become the property of the Company. 
Forfeiture shall not absolve a previous member for amounts payable by 
him/her (which may continue to accrue interest).  
The Company also has a lien over all partly paid shares of the Company 
for all monies payable or called on that share and over the debts and 
liabilities of a member to the Company. If any monies which are the subject 
of the lien remain unpaid after a notice from the Board demanding 
payment, the Company may sell such shares.  
(vii) Variation of Rights  
The rights attached to any class of shares may be varied with the sanction 
of special resolution passed at a separate meeting of the holders of the 
shares of that class.  
The rights of shares shall not (unless expressly provided by the rights 
attached to such shares) be deemed varied by the creation of further 
shares ranking equally with them.  

Annual and other general meetings  
The Company is required to hold an AGM in addition to such other general 
meetings as the Directors think fit. The type of the meeting will be specified 
in the notice calling it. Under the Companies Act 2006, the AGM must be 
held within six months of the financial year end. A general meeting may be 
convened by the Board on requisition in accordance with the applicable 
legislation.  
In the case of an AGM, a minimum of 21 clear days’ notice is required. The 
notice must be in writing and must specify the place, the day and the hour 
of the meeting, and the general nature of the business to be transacted. A 
notice convening a meeting to pass a special resolution shall specify the 
intention to propose the resolution as such. The accidental failure to give 
notice of a general meeting or the non-receipt of such notice will not 
invalidate the proceedings at such meeting.  
Subject as noted above, all shareholders are entitled to attend and vote at 
general meetings. The Articles do, however, provide that arrangements 
may be made for simultaneous attendance at a general meeting at a place 
other than that specified in the notice of meeting, in which case 
shareholders may be excluded from the specified place.  
Holders of Preference Shares have no right to receive notice of, attend or 
vote at, any general meetings of the Company as a result of holding 
Preference Shares.  

Limitations on foreign shareholders  
There are no restrictions imposed by the Company’s Memorandum or 
Articles of Association or (subject to the effect of any economic sanctions 
that may be in force from time to time) by current UK laws which relate only 
to non-residents of the UK and which limit the rights of such non-residents 
to hold or (when entitled to do so) vote the Company’s Ordinary Shares.  

Notices  
A document or information may be sent by the Company in hard copy form, 
electronic form, by being made available on a website, or by another 
means agreed with the recipient. A document or information may only be 
sent in electronic form to a person who has agreed to receive it in that form 
or, in the case of a company, who has been deemed to have so agreed 
pursuant to applicable legislation. A document or information may only be 
sent by being made available on a website if the recipient has agreed to 
receive it in that form or has been deemed to have so agreed pursuant to 
applicable legislation, and has not revoked that agreement.  
  

In respect of joint holdings, documents or information shall be sent to the 
joint holder whose name stands first in the register.  
A member who (having no registered address within the UK) has not 
supplied an address in the UK at which documents or information may be 
sent is not entitled to have documents or information sent to him/her.  

Alteration of share capital  
The Company may, by way of ordinary resolution:  
  

  

  

  

The Company may also, by special resolution, reduce its share capital or 
capital redemption reserve or any share premium account or other 
undistributable reserve in any manner authorised by legislation.  
The Company may, by ordinary resolution, upon the recommendation of 
the Board capitalise all or any part of an amount standing to the credit of a 
reserve or fund to be set free for distribution provided that amounts from 
the share premium account, capital redemption reserve or any profits not 
available for distribution should be applied only in paying up unissued 
shares issued to members and no unrealised profits shall be applied in 
paying up debentures of the Company or any amount unpaid on any share 
in the capital of the Company.  

Indemnity  
Subject to applicable legislation, every current and former Director or other 
officer of the Company (other than any person engaged by the company as 
auditor) shall be indemnified by the Company against any liability in 
relation to the Company, other than (broadly) any liability to the Company 
or a member of the Group, or any criminal or regulatory fine.  
  

–  increase its share capital by a sum to be divided into shares of an 
amount prescribed by the resolution;  

–  consolidate and divide all or any of its share capital into shares of a 
larger nominal amount; 

–  subject to legislation, sub-divide all or part of its shares into shares of a 
smaller nominal amount and may decide by that resolution that the 
resulting shares have preference or other advantage or restrictions; and 

–  cancel any shares which, at the date of the resolution, have not been 
subscribed or agreed to have been subscribed for and diminish the 
amount of its share capital by the amount of the shares so cancelled. 

Officers of the Group

     

Date of
appointment

as officer

Lawrence Dickinson   Company Secretary   2002
Peter Estlin   Group Financial Controller   2008
Patrick Gonsalves

 
Joint Secretary, Barclays 

Bank PLC   2002
Mark Harding   Group General Counsel   2003
Antony Jenkins   Chief Executive of   

  Global Retail Banking   2009
Tom Kalaris

  
Chief Executive of Barclays 

Wealth   2009
Robert Le Blanc   Group Risk Officer   2004
Jerry del Missier

  

President of Barclays Capital 
and Co-Chief Executive 
of Corporate and 
Investment Banking   2009

Maria Ramos   Group Chief Executive, Absa   2009
Rich Ricci

 

Co-Chief Executive of 
Corporate and 
Investment Banking   2009

Cathy Turner
  

Group Human Resources 
Director   2009
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Taxation  
The following is a summary of the principal tax consequences for holders 
of Ordinary Shares of Barclays PLC, Preference Shares of Barclays Bank 
PLC (the Bank), or ADSs representing such Ordinary Shares or Preference 
Shares, and who are citizens or residents of the UK or US, or otherwise 
who are subject to UK tax or US federal income tax on a net income basis 
in respect of such securities, that own the shares or ADSs as capital assets 
for tax purposes. It is not, however, a comprehensive analysis of all the 
potential tax consequences for such holders, and it does not discuss the 
tax consequences of members of special classes of holders subject to 
special rules or holders that, directly or indirectly, hold 10% or more of 
Barclays voting stock. Investors are advised to consult their tax advisers 
regarding the tax implications of their particular holdings, including the 
consequences under applicable state and local law, and in particular 
whether they are eligible for the benefits of the Treaty, as defined below.  
A US holder is a beneficial owner of shares or ADSs that is, for US federal 
income tax purposes, (i) a citizen or resident of the US, (ii) a US domestic 
corporation, (iii) an estate whose income is subject to US federal income 
tax regardless of its source, or (iv) a trust if a US court can exercise 
primary supervision over the trust’s administration and one or more US 
persons are authorised to control all substantial decisions of the trust. If a 
partnership holds the shares or ADSs, the United States federal income tax 
treatment of a partner will generally depend on the status of the partner 
and the tax treatment of the partnership. A partner in a partnership holding 
the shares or ADSs should consult its tax adviser with regard to the United 
States federal income tax treatment of an investment in the shares or 
ADSs.  
Unless otherwise noted, the statements of tax laws set out below are 
based on the tax laws of the UK in force as at 5th March 2010 and are 
subject to any subsequent changes in UK law, in particular any 
announcements made in the Chancellor’s expected UK Budget in March 
2010.  
This section is also based on the Internal Revenue Code of 1986, as 
amended, its legislative history, existing and proposed regulations, 
published rulings and court decisions (the Code), and on the Double 
Taxation Convention between the UK and the US as entered into force in 
March 2003 (the Treaty), all of which are subject to change, possibly on a 
retroactive basis.  
This section is based in part upon the representations of the ADR 
Depositary and the assumption that each obligation of the Deposit 
Agreement and any related agreement will be performed in accordance 
with its terms.  
For purposes of the Treaty, the Estate and Gift Tax Convention between 
the United Kingdom and the United States, and the Code, the holders of 
ADRs evidencing ADSs will be treated as owners of the underlying 
ordinary shares or preference shares, as the case may be. Generally, 
exchanges of shares for ADRs and ADRs for shares will not be subject to 
US federal income tax or to UK capital gains tax.  

Taxation of UK holders  
Taxation of dividends  
In accordance with UK law, Barclays pays dividends on ordinary shares 
and preference shares without any deduction or withholding tax in respect 
of any taxes imposed by the UK government or any UK taxing authority.  
If the shareholder is a UK resident individual liable to income tax only at the 
basic rate, then there will be no further tax liability in respect of the dividend 
received. If, however, the individual shareholder is subject to income tax at 
the higher/highest rates (currently 40%/50%), there will be a further liability 
to tax. Higher/highest rate taxpayers are taxable on dividend income at a 
special rate (currently 32.5%/42.5%) against which can be offset a tax 
credit of one-ninth of the cash dividend received. Tax credits are not 
repayable to shareholders with no tax liability.  
  

Taxation of shares under the Dividend Reinvestment Plan  
Where a shareholder elects to purchase shares using their cash dividend, 
the individual will be liable for income tax on dividends reinvested in the 
Dividend Reinvestment Plan on the same basis as if they had received the 
cash and arranged the investment themselves. They should accordingly 
include the dividend received in their annual tax return in the normal way. 
The tax consequences for a UK individual are the same as described in 
‘Taxation of dividends’ above.  

Taxation of capital gains  
Where shares are disposed of by open market sale, a capital gain may 
result if the disposal proceeds exceed the sum of the base cost of the 
shares sold and any other allowable deductions such as share dealing 
costs and indexation relief (up to 5th April 1998). To arrive at the total base 
cost of any Barclays PLC shares held, the amount subscribed for rights 
taken up in 1985 and 1988 must be added to the cost of all other shares 
held. For this purpose, current legislation permits the market valuation at 
31st March 1982 to be substituted for the original cost of shares purchased 
before that date.  
The calculations required to compute chargeable capital gains may be 
complex. Capital gains may also arise from the gifting of shares to 
connected parties such as relatives (although not spouses or civil partners) 
and family trusts. Shareholders are advised to consult their personal 
financial adviser if further information regarding a possible tax liability in 
respect of their holdings of Barclays PLC shares is required.  

Stamp duty  
Stamp duty or stamp duty reserve tax at the rate of 0.5% is normally 
payable on the purchase price of shares acquired.  

Inheritance tax  
An individual may be liable to inheritance tax on the transfer of ordinary 
shares or preference shares. Where an individual is liable, inheritance tax 
may be charged on the amount by which the value of his or her estate is 
reduced as a result of any transfer by way of gift or other gratuitous 
transaction made by them or treated as made by them.  

Taxation of US holders  
Taxation of dividends  
Subject to PFIC rules discussed below, a US holder is subject to US 
federal income taxation on the gross amount of any dividend paid by 
Barclays PLC or Barclays Bank PLC, as applicable, out of its current or 
accumulated earnings and profits (as determined for US federal income tax 
purposes). Dividends paid to a non-corporate US holder in taxable years 
beginning before 1st January 2011 that constitute qualified dividend 
income will be taxable to the holder at a maximum tax rate of 15%, 
provided that the holder has a holding period of the shares or ADSs of 
more than 60 days during the 121-day period beginning 60 days before the 
ex-dividend date (or, in the case of preference shares or ADSs relating 
thereto, if the dividend is attributable to a period or periods aggregating 
over 366 days, provided that the holder holds the shares or ADSs for more 
than 90 days during the 181-day period beginning 90 days before the ex-
dividend date) and meets certain other holding period requirements. 
Dividends paid by Barclays, with respect to the ordinary or preference 
shares or ADSs will generally be qualified dividend income.  
A US holder will not be subject to UK withholding tax. The US holder will 
include in gross income for US federal income tax purposes the amount of 
the dividend actually received. Dividends must be included in income when 
the US holder, in the case of shares, or the Depositary, in the case of 
ADSs, actually or constructively receives the dividend, and will not be 
eligible for the dividends-received deduction generally allowed to US 
corporations in respect of dividends received from other US corporations. 
For foreign tax credit purposes, dividends will generally be income from 
sources outside the  
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United States and will, depending on a US holder’s circumstances, be 
either ‘passive’ or ‘general’ income for purposes of computing the foreign 
tax credit allowable to a US holder.  
The amount of the dividend distribution includable in income will be the US 
Dollar value of the Pound Sterling payments made, determined at the spot 
Pound Sterling/US Dollar rate on the date the dividend distribution is 
includable in income, regardless of whether the payment is in fact 
converted into US Dollars. Generally, any gain or loss resulting from 
currency exchange fluctuations during the period from the date the 
dividend payment is includable in income to the date the payment is 
converted into US Dollars will be treated as ordinary income or loss and, 
for foreign tax credit limitation purposes, from sources within the US and 
will not be eligible for the special tax rate applicable to qualified dividend 
income.  
Distributions in excess of current or accumulated earnings and profits, as 
determined for US federal income tax purposes, will be treated as a return 
of capital to the extent of the US holder’s basis in the shares or ADSs and 
thereafter as capital gain.  

Taxation of capital gains  
Subject to PFIC rules discussed below, generally, US holders will not be 
subject to UK tax, but will be subject to US tax on capital gains realised on 
the sale or other disposition of ordinary shares, preference shares or 
ADSs. Generally, a US holder will recognise capital gain or loss for United 
States federal income tax purposes equal to the difference between the US 
dollar value of the amount realised and a US holder’s tax basis, determined 
in US Dollars, in its shares or ADSs. Capital gain of a noncorporate US 
holder that is recognised in taxable years beginning before 1st January 
2011 is generally taxed at a maximum rate of 15% where the holder has a 
holding period of greater than one year. The gain or loss will generally be 
income or loss from sources within the United States for foreign tax credit 
limitation purposes.  

Taxation of premium on redemption or purchase of shares  
No refund of tax will be available under the Treaty in respect of any 
premium paid on a redemption of preference shares by Barclays Bank PLC 
or on a purchase by Barclays PLC of its own shares. For US tax purposes, 
redemption premium generally will be treated as an additional amount 
realised in the calculation of gain or loss.  

Taxation of passive foreign investment companies (PFICs)  
Barclays PLC and Barclays Bank PLC believe that their respective shares 
and ADSs should not be treated as stock of a PFIC for US federal income 
tax purposes, but this conclusion is a factual determination that is made 
annually and thus may be subject to change. If Barclays PLC or Barclays 
Bank PLC were to be treated as a PFIC, unless a US holder elects to be 
taxed annually on a mark to market basis with respect to the shares or 
ADSs, gain realised on the sale or other disposition of their shares or ADSs  
  

would in general not be treated as capital gain. Instead, for a US holder, 
such gain and certain ‘excess distributions’ would be treated as having 
been realised rateably over the holding period for the shares or ADSs and 
would be taxed at the highest tax rate in effect for each such year to which 
the gain was allocated, together with an interest charge in respect of the 
tax attributable to each such year. With certain exceptions, a US holder’s 
shares or ADSs will be treated as stock in a PFIC if Barclays PLC or 
Barclays Bank PLC was a PFIC at any time during such holder’s holding 
period in their shares or ADSs. Dividends that a US holder receives will not 
be eligible for the special tax rates applicable to qualified dividend income if 
Barclays PLC or Barclays Bank PLC are treated as a PFIC with respect to 
such US holder either in the taxable year of the distribution or the 
preceding taxable year, but instead will be taxable at rates applicable to 
ordinary income.  

Stamp duty  
No UK stamp duty is payable on the transfer of an ADS, provided that the 
separate instrument of transfer is not executed in, and remains at all times 
outside, the UK.  

Estate and gift tax  
Under the Estate and Gift Tax Convention between the United Kingdom 
and the United States, a US holder generally is not subject to UK 
inheritance tax.  

Exchange controls and other limitations affecting security holders  
Other than certain economic sanctions which may be in force from time to 
time, there are currently no UK laws, decrees or regulations which would 
affect the transfer of capital or remittance of dividends, interest and other 
payments to holders of Barclays securities who are not residents of the UK. 
There are also no restrictions under the Articles of Association of either 
Barclays PLC or Barclays Bank PLC, or (subject to the effect of any such 
economic sanctions) under current UK laws, which relate only to 
nonresidents of the UK, and which limit the right of such non-residents to 
hold Barclays securities or, when entitled to vote, to do so.  

Documents on display  
It is possible to read and copy documents that have been filed by Barclays 
PLC and Barclays Bank PLC with the US Securities and Exchange 
Commission at the US Securities and Exchange Commission’s office of 
Investor Education and Advocacy located at 100 F Street, NE, Washington 
DC 20549. Please call the US Securities and Exchange Commission at 1-
800-SEC-0330 for further information on the public reference rooms and 
their copy charges. Filings with the US Securities and Exchange 
Commission are also available to the public from commercial document 
retrieval services, and from the website maintained by the US Securities 
and Exchange Commission at www.sec.gov.  
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Fees and Charges Payable by a Holder of ADSs  
The ADR depositary collects fees for delivery and surrender of ADSs directly from investors depositing ordinary shares or surrendering ADSs for the purpose of 
withdrawal or from intermediaries acting for them. The ADR depositary collects fees for making distributions to investors by deducting those fees from the 
amounts distributed or by selling a portion of the distributable property to pay the fees.  
The charges of the ADR depositary payable by investors are as follows:  
  

  310 
 

 
 

Type of Service   ADR Depositary Actions   Fee
ADR depositary or substituting the underlying shares

  

Issuance of ADSs against the deposit of ordinary 
shares, including deposits and issuances in respect 
of: 
  

– Share distributions, stock splits, rights, merger 
– Exchange of securities or other transactions or 

event or other distribution affecting the ADSs or 
deposited securities   

$5.00 or less per 100 ADSs (or portion thereof) 
evidenced by the new ADSs delivered

Receiving or distributing cash dividends   Distribution of cash dividends   No fee currently payable
Selling or exercising rights 

  

Distribution or sale of securities, the fee being in an 
amount equal to the fee for the execution and 
delivery of ADSs which would have been charged 
as a result of the deposit of such securities   

$5.00 or less per each 100 ADSs (or portion 
thereof)

Withdrawing an underlying ordinary share 
  

Acceptance of ADSs surrendered for withdrawal of 
deposited ordinary shares   

$5.00 or less for each 100 ADSs (or portion 
thereof) evidenced by the ADSs surrendered

General depositary services, particularly those 
charged on an annual basis   

Other services performed by the ADS depositary in 
administering the ADS program   

No fee currently payable

Expenses of the ADR depositary 

  

Expenses incurred on behalf of Holders in 
connection with: 
  

– Taxes and other governmental charges 
– Cable, telex and facsimile transmission/delivery 
– Transfer or registration fees, if applicable, for the 

registration of transfers or underlying ordinary 
shares 

– Expenses of the Depositary in connection with 
the conversion of foreign currency into US 
dollars (which are paid out of such foreign 
currency) 

– Any other charge payable by ADR depositary or 
its agents   

Expenses payable at the sole discretion of the ADR 
depositary by billing Holders or by deducting 
charges from one or more cash dividends or other 
cash distributions
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Fees and Payments made by the ADR depositary to Barclays  
The ADR depositary has agreed to reimburse certain Barclays expenses related to Barclays ADS program and incurred by Barclays in connection with the 
program. In the year ended 31 December 2009, the ADR depositary reimbursed to Barclays, or paid amounts on its behalf to third parties, a total sum of 
$1,000,000.  The table below sets out the types of expenses that the ADR depositary has agreed to reimburse and the amounts reimbursed in the year ended 
31 December 2009, which include certain expenses paid by the ADR depositary to third parties on behalf of Barclays:  
  

Under certain circumstances, including removal of the ADR depositary or termination of the ADR program by Barclays, Barclays is required to repay the ADR 
depositary certain amounts reimbursed and/or expenses paid to or on behalf of Barclays.  
The ADR depositary has also agreed to waive certain of its fees for standard costs associated with the administration of the ADR program.  

 
 

 311  

Category of expense reimbursed to Barclays    

   

Amount Reimbursed for the Year ended 31
December 2009

(000s)
Legal fees   $298
Investor relations   $212
Distribution of voting documentation – AGM   $138
Distribution of voting documentation – General Meeting   $169
NYSE listing fees   $98
US Share Plans  $82
Form 6-K filing fees 
    

$3

Total   $1,000

1 In early 2009, Barclays also received certain reimbursements from the ADR depositary with respect to services provided in the year ended 31 December 
2008 in connection with the program. 

1



 ˆ1L5TBK=B4DG743G?Š
1L5TBK=B4DG743G

67076 TX 312BARCLAYS
FORM 20-F

17-Mar-2010 22:03 EST
HTMLON

RR Donnelley ProFile ECR chanu0dc 5*
IFV 0C

LHLFBU-MWS-CX01
10.3

Page 1 of 1

  

Shareholder enquiries  
    
Investors who have any questions about their investment in Barclays, or  
about Barclays in general, may write to the Director, Investor Relations  
at our Head office as follows:  

Director, Investor Relations  
Barclays PLC  
1 Churchill Place  
London  
E14 5HP  
or, in the United States of America,  

The Corporate Communications Department  
Barclays Bank PLC  
745 Seventh Avenue  
New York, NY 10019, USA  

Registered and Head office:  
1 Churchill Place  
London  
E14 5HP  
Tel: +44 (0) 20 7116 1000  

Registrar:  
The Registrar to Barclays  
Aspect House  
Spencer Road  
Lancing  
West Sussex  
BN99 6DA  
Tel: 0871 384 2055* or +44 (0) 121 415 7004 (from overseas)  
Email: questions@share-registers.co.uk  

ADR Depositary:  
JP Morgan Chase Bank, N.A.  
PO Box 64504 St.  
Paul MN  
55164-0504  
USA  
Tel: 1-800-990-1135 (toll-free for US domestic callers)  
or +1 651 453 2128  
Email: jpmorgan.adr@wellsfargo.com  

  

*Calls to this number are charged at 8p per minute if using a BT landline.  
Call charges may vary if using other telephone providers.  

  312 
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Absa   
42  business analysis
41  business description
162  Accountability and Audit
  

Accounting   
177  developments
167-177  policies
165  presentation
  

Acquisitions   
227  notes to the accounts
  

Allowance for impairment   
243  notes to the accounts
113  risk management

125  
  

Annual General Meeting 
  

178  
  

Annual Report and Accounts (approval)
  

  

Assets   
280  by class of business
196  other
  

Auditors   
166  reports

196  
  

Available for sale investments 
  

  

Balance sheet   
22  average
180  consolidated
287  consolidated (Barclays Bank)
  

Barclaycard   
36  business analysis
35  business description
  

Barclays Bank PLC   
285  consolidated accounts
299  financial data
290  notes to the accounts
  

Barclays Capital   
44  business analysis
43  business description
  

Barclays Commercial Bank   
34  business analysis
33  business description
  

Barclays Global Investors   
46  business analysis
45  business description
161  BGI Equity Ownership Plan (EOP)
  

Barclays Wealth   
48  business analysis
47  business description
  

Capital adequacy data   
14  total assets and risk weighted assets
17  capital management
17  capital ratios
17-18  capital resources

277-278  
  

Capital management
  

Cash flow statement   
182  consolidated
289  consolidated (Barclays Bank)
186  notes to the accounts

222  
  

Competition and regulatory matters 
  

246-248  Concentrations of credit risk 
  

220-221  
  

Contingent liabilities and commitments
  

  

   

  

Corporate governance   
126-144  corporate governance report
130  attendance at board meetings

52  
  

Corporate sustainability
  

243-256  
  

Credit risk 
  

26-28  
  

Critical accounting estimates
  

304  
  

Currency of presentation
  

260-261  
  

Currency risk 
  

  

Derivatives and other financial 
instruments   
193-195  notes to the accounts
  

Directors’ and officers’   
119-121  biographies
123  emoluments
123  interests
230-234  notes to the accounts

122-125  
  

Directors’ report 
  

186  
  

Dividends 
  

191  
  

Earnings per share 
  

100-101  
  

Economic capital 
  

  

Emerging Markets   
40  business analysis
39  business description
  

Employees   
124  equality and diversity
124  involvement

234  

  

Events after the balance sheet 
date 
  

121  
  

Executive management structure
  

267-276  
  

Fair value of financial instruments
  

192  

  

Financial assets designated at fair 
value 
  

202  

  

Financial liabilities designated at 
fair value 

 Financial review 
  

242  Financial risks

  
Global Retail and Commercial 
Banking

30  business analysis

316-320  
  

Glossary 
  

199  
  

Goodwill 
  

  

  

Head office functions and other 
operations 

50  business analysis
49  business description

 
  

Impairment charges 
  

188  notes to the accounts
74  risk management

  
  

Income statement 
  

178  consolidated
285  consolidated (Barclays Bank)
202-204  

  

Insurance assets and liabilities
187 Insurance premiums and 
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200  
  

Intangible assets 
  

258-259  
  

Interest rate risk 
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Investment Banking and 
Investment Management   
30  business analysis 

  

198  

  

Investment in associates and joint 
ventures 
  

223-224
 

  

Leasing
  

221
 

  

Legal proceedings 
  

  

Liabilities   
202  other
261-266

 
  

Liquidity risk
  

  

Loans and advances to banks   
107  interest rate sensitivity
107  maturity analysis
195  notes to the accounts 

  

  

Loans and advances to 
customers   
107  interest rate sensitivity
110  maturity analysis
195  notes to the accounts 

  

257-261
 

  

Market risk
  

305

 

  

Memorandum and Articles of 
Association 
  

220
 

  

Non-controlling interests 
  

  

Net fee and commission income   
186  notes to the accounts
4  summary

  

  

Net interest income   
186  notes to the accounts
4  summary

  

240-242
 

  

Off-balance sheet arrangements 
  

  

Operating expenses   

188-189  
administration and general 
expenses

188  staff costs
7  summary

  

  

Ordinary shares, share premiums, 
and other equity  
216-218  called up

  

  

Other income  
187  notes to the accounts
5  summary
51

 
  

Our people
  

183-185  

  

Parent Company accounts 
(Barclays PLC) 
  

  

Pensions  
153  directors
210-216  notes to the accounts 

  

229-230  
  

Principal subsidiaries 
  

  

Principal transactions  
187  notes to the accounts
5  summary

  

75
 

  

Potential credit risk loans
  

165
 

  

Presentation of information
  

201
 

  

Property, plant and equipment
  

209
 

  

Provisions 
  

230-234
 

  

Related party transactions
  

145-161
 

  

Remuneration report 
  

218-219
 

  

Reserves 
  

29-50
 

  

Results by business 
  

54-58
 

  

Risk factors 
  

  

Risk management   

59-65  
Barclays approach to risk 
management

66-93  credit risk management
94-98  market risk management
99-101  capital risk management
102-104  liquidity risk management
105-106  operational risk management
107-116  statistical information
117-118  supervision and regulation

  

17  
  

Risk weighted assets 
  

196  

  

Securities borrowing, securities 
lending, repurchase and reverse 
repurchase agreements 
  

209-210
 

  

Securitisation 
  

 
  

Segmental reporting 
278-282  by class of business
282  by geographical segments

  

234-239
 

  

Share-based payments
  

302-312
 

  

Shareholder information
  

19
 

  

Short-term borrowings 
  

  

Statement of comprehesive 
income  
179  consolidated
286  consolidated (Barclays Bank)

  

204-209
 

  

Subordinated liabilities
  

Tax  
190  notes to the accounts
309-310  shareholder information
14

 
  

Total assets 
  

191
 

  

Trading portfolio 
  

176
 

  

Trust activities 
  

  

UK Retail Banking  
32  business analysis
31  business description 

  

  

Western Europe  
38  business analysis
37  business description 
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‘ABS CDO Super Senior’ The super senior tranches of debt linked to 
collateralised debt obligations of asset backed securities (defined below). 
Payment of super senior tranches takes priority over other obligations. See 
Risk Management section – Credit Market Exposures.  
‘Absa’ Refers to the results for Absa Group Limited as consolidated into the 
results of Barclays PLC; translated into Sterling with adjustments for 
amortisation of intangible assets, certain head office adjustments, transfer 
pricing and non-controlling interests.  
‘Absa Capital’ The portion of Absa’s results that is reported by Barclays 
within the Barclays Capital business.  
‘Absa Card’ The portion of Absa’s results that arises from the Absa credit 
card business and is reported within Barclaycard.  
‘Absa Group Limited’ Refers to the consolidated results of the South 
African group of which the Parent Company is listed on the Johannesburg 
Stock Exchange (JSE Limited) in which Barclays owns a controlling stake.  
‘ABX Index’ An index tracking the yields of a basket of credit default swaps 
linked to sub-prime mortgages, widely used in the industry.  
‘ABX.HE Index’ An index referencing the yield on a basket of 20 subprime 
mortgage-backed securities, widely used in the industry.  
‘Adjusted Gross Leverage’ The multiple of adjusted total tangible assets 
over total qualifying Tier 1 capital. Adjusted total tangible assets are total 
assets less derivative counterparty netting, assets under management on 
the balance sheet, settlement balances, goodwill and intangible assets. 
See ‘Tier 1 Capital’ below.  
‘Alt-A’ Loans regarded as lower risk than sub-prime, but with higher risk 
characteristics than lending under normal criteria. See Risk Management 
section – Credit Market Exposures.  
‘Annual Earnings at Risk (AEaR)’ is the sensitivity of annual earnings to 
shocks in market rates, at approximately 99th percentile for change over 
one year. For interest rates this equates to a 2% parallel shift in rates. For 
equity indices, it equates to a 25% change from one-year end to the next, 
or 15% from one-year end to the next year’s average.  
‘Arrears’ Customers are said to be in arrears when they are behind in 
fulfilling their obligations with the result that an outstanding loan is  

unpaid or overdue. Such a customer is also said to be in a state of 
delinquency. When a customer is in arrears, his entire outstanding balance 
is said to be delinquent, meaning that delinquent balances are the total 
outstanding loans on which payments are overdue.  
‘Asset backed products’ As used in Note 50, asset backed products are 
debt and derivative products that are linked to the cash flow of a 
referenced asset. This category includes asset backed loans; collateralised 
debt obligations (CDOs); collateralised loan obligations (CLOs); asset 
backed credit derivatives (ABS CDS); asset backed and mortgage backed 
securities.  
‘Asset Backed Securities (ABS)’ Securities that represent an interest in an 
underlying pool of referenced assets. The referenced pool can comprise 
any assets which attract a set of associated cash flows but are commonly 
pools of residential or commercial mortgages and, in the case of 
Collateralised Debt Obligations (CDOs), the referenced pool may be ABS 
or other classes of assets. See Risk Management section – Credit Market 
Exposures.  
‘Average balances’ which make up the average balance sheet are based 
upon daily averages for most UK banking operations and monthly 
averages outside the UK.  
‘Average base rates’ Average of the official base rate.  
‘Average net income generated per member of staff’ Total operating 
income compared to the average number of employees for the reporting 
period.  
‘Backstop facility’ A standby facility, that is a liquidity arrangement whereby 
another party agrees to make a payment should the primary party not do 
so.  
‘Basis point’ One hundredth of a per cent (0.01%), so 100 basis points is 
1%. Used in quoting movements in interest rates or yields on securities.  
‘CMBS Index Products (CMBX)’ The CMBX is a series of CMBS credit 
default swap indices. It allows investors to take diversified exposure (long 
or short) synthetically across rating categories. CMBX is administered by 
Markit, which serves as the calculation and marketing agent for CMBX.  
‘CMBS IG Index’ An index compiled by Barclays Capital, which measures 
the return for CMBS securities with an original deal size of $500m or 
greater, combined with a required rating of Baa3/BBB- or higher 
(investment grade). In addition, maturity must be equal to or greater than 
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one year and no floating rate certificates may be included.  
‘Collateralised Debt Obligations (CDOs)’ Securities issued by a third party 
which reference Asset Backed Securities (ABSs) (defined above) and/or 
certain other related assets purchased by the issuer. CDOs may feature 
exposure to sub-prime mortgage assets through the underlying assets. 
CDO2 securities represent investments in CDOs that have been 
securitised by a third party. See Risk Management section – Credit Market 
Exposures.  
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‘Collateralised Loan Obligation (CLO)’ A security backed by the 
repayments from a pool of commercial loans. The payments may be made 
to different classes of owners (in tranches). See Risk Management section 
– Credit Market Exposures.  
‘Collateralised Synthetic Obligation (CSO)’ A form of synthetic 
collateralised debt obligation (CDO) that does not hold assets like bonds or 
loans but invests in credit default swaps (CDSs) or other non-cash assets 
to gain exposure to a portfolio of fixed income assets.  
‘Commercial Mortgage Backed Securities (CMBS)’ Securities that 
represent interests in a pool of commercial mortgages. Investors in these 
securities have the right to cash received from future mortgage payments 
(interest and/or principal). See Risk Management section – Credit Market 
Exposures.  
‘Commercial Real Estate’ Includes office buildings, industrial property, 
medical centres, hotels, malls, retail stores, shopping centres, farm land, 
multifamily housing buildings, warehouses, garages, and industrial 
properties. Commercial real estate loans are those backed by a package of 
commercial real estate assets. See Risk Management section – Credit 
Market Exposures.  
‘Commercial Paper’ An unsecured promissory note issued to finance short-
term credit needs. It specifies the face amount paid to investors on the 
maturity date.  
‘Commodity products’ As used in Note 50, these products are exchange 
traded and OTC derivatives based on a commodity underlying (e.g. metals, 
precious metals, oil and oil related, power and natural gas).  
‘Compensation:income ratio’ Staff compensation based costs compared to 
total income net of insurance claims.  
‘Conduits’ A financial vehicle that holds asset-backed debt such as 
mortgages, vehicle loans, and credit card receivables, all financed with 
short-term loans (generally commercial paper) that use the asset-backed 
debt as collateral. The profitability of a conduit depends on the ability to roll 
over maturing short-term debt at a cost that is lower than the returns 
earned from asset-backed securities held in the portfolio. See Risk 
Management section – Credit Market Exposures.  
‘Core Tier 1 capital’ Called-up share capital and eligible reserves plus 
equity non-controlling interests, less intangible assets and deductions 
relating to the excess of expected loss over regulatory impairment 
allowance and securitisation positions as specified by the FSA.  
‘Core Tier 1 capital ratio’ Core Tier 1 capital as a percentage of risk 
weighted assets.  
‘Cost: income ratio’ Operating expenses compared to total income net of 
insurance claims.  
‘Cost:net income ratio’ Operating expenses compared to total income net 
of insurance claims less impairment charges.  
‘Coverage ratio (CRL)’ Impairment allowances as a percentage of CRL 
balances.  
‘Credit conversion factors (CCFs)’ The portion of an off-balance sheet 
commitment drawn in the event of a future default. The conversion factor is 
expressed as a percentage. The conversion factor is used to calculate the 
exposure at default (EAD).  
‘Credit Default Swaps (CDS)’ A credit derivative is an arrangement 
whereby the credit risk of an asset (the reference asset) is transferred from 
the buyer to the seller of protection. A credit default swap is a contract 
where the protection seller receives premium or interest-related payments 
in return for contracting to make payments to the protection buyer in the 
event of a defined credit event. Credit events normally include bankruptcy, 
payment default on a reference asset or assets, or downgrades by a rating 
agency.  
‘Credit Derivative Product Company (CDPC)’ A company that sells 
protection on credit derivatives. CDPCs are similar to monoline insurers.  

However, unlike monoline insurers, they are not regulated as insurers. See 
Risk Management section – Credit Market Exposures.  
‘Credit market exposures’ Relates to commercial real estate and leveraged 
finance businesses that have been significantly impacted by the continued 
deterioration in the global credit markets. The exposures include positions 
subject to fair value movements in the Income Statement, positions that 
are classified as loans and advances and available for sale.  
‘Other credit products’ As used in Note 50, these are products linked to the 
credit risk of a referenced entity, index or a basket. This category includes 
collateralised synthetic obligations (non-asset backed CDOs) and OTC 
derivatives. The OTC derivatives are namely, CDS single name; CDS 
index; CDS index tranche and Nth to default basket swaps (in which the 
payout is linked to one in a series of defaults, such as first-, second- or 
third-to-default, with the contract terminating at that point).  
‘Credit Risk Loans (CRLs)’ A loan becomes a credit risk loan when 
evidence of deterioration has been observed, for example a missed 
payment or other breach of covenant. A loan may be reported in one of 
three categories: impaired loans, accruing past due 90 days or more or 
impaired and restructured loans. These may include loans which, while 
impaired, are still performing but have associated individual impairment 
allowances raised against them.  
‘Credit spread’ The yield spread between securities with the same coupon 
rate and maturity structure but with different associated credit risks, with 
the yield spread rising as the credit rating worsens. It is the premium over 
the benchmark or risk-free rate required by the market to accept a lower 
credit quality.  
‘Credit Valuation Adjustment (CVA)’ The difference between the risk-free 
value of a portfolio of trades and the market value which takes into account 
the counterparty’s risk of default. The CVA therefore represents an 
estimate of the adjustment to fair value that a market participant would 
make to incorporate the credit risk of the counterparty due to any failure to 
perform on contractual agreements.  
‘Customer deposits’ Money deposited by all individuals and companies that 
are not credit institutions. Such funds are recorded as liabilities in the 
Group’s balance sheet under Customer Accounts.  
‘Daily Value at Risk (DVaR)’ An estimate of the potential loss which might 
arise from market movements under normal market conditions, if the 
current positions were to be held unchanged for one business day, 
measured to a confidence level. (Also see VaR).  
‘Debit Valuation Adjustment (DVA)’ The opposite of credit valuation 
adjustment (CVA). It is the difference between the risk-free value of a 
portfolio of trades and the market value which takes into account Barclays 
Group’s risk of default. The DVA, therefore, represents an estimate of the 
adjustment to fair value that a market participant would make to 
incorporate the credit risk of Barclays Group due to any failure to perform 
on contractual agreements. The DVA decreases the value of a liability to 
take into account a reduction in the remaining balance that would be 
settled should Barclays Group default or not perform in terms of contractual 
agreements.  
‘Debt restructuring’ This is when the terms and provisions of outstanding 
debt agreements are changed. This is often done in order to improve cash 
flow and the ability of the borrower to repay the debt. It can involve altering 
the repayment schedule as well as reducing the debt or interest charged 
on the loan.  
‘Delinquency’ See ‘Arrears’.  
‘Dividend payout ratio’ Yearly dividends paid per share as a fraction of 
earnings per share.  
‘Economic capital’ An internal measure of the minimum equity and 
preference capital required for the Group to maintain its credit rating based 
upon its risk profile.  
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‘Equity products’ As used in Note 50, these products are linked to equity 
markets. This category includes listed equities, exchange traded 
derivatives, equity derivatives, preference shares and contract for 
difference (CFD) products.  
‘Equity structural hedge’ An interest rate hedge which functions to reduce 
the impact of the volatility of short-term interest rate movements on equity 
positions on the balance sheet that do not reprice with market rates.  
‘Expected loss’ The Group measure of anticipated loss for exposures 
captured under an internal ratings based credit risk approach for capital 
adequacy calculations. It is measured as the Barclays modelled view of 
anticipated loss based on Probability of Default (PD), Loss Given Default 
(LGD) and Exposure at Default (EAD), with a one-year time horizon.  
‘Exposure in the event of default (EAD)’ The estimation of the extent to 
which Barclays may be exposed to a customer or counterparty in the event 
of, and at the time of, that counterparty’s default. At default, the customer 
may not have drawn the loan fully or may already have repaid some of the 
principal, so that exposure is typically less than the approved loan limit.  
‘FICO score’ A credit score, based on the Fair Isaac Corporation (being the 
US rating company that wrote the software that calculates the scores).  
‘First/Second Lien’ First lien: debt that places its holder first in line to collect 
compensation from the sale of the underlying collateral in the event of a 
default on the loan. Second lien: debt that is issued against the same 
collateral as higher lien debt but that is subordinate to it. In the case of 
default, compensation for this debt will only be received after the first lien 
has been repaid and thus represents a riskier investment than the first lien. 
See Risk Management section – Credit Market Exposures.  
‘Full time equivalent’ Full time equivalent employee units are the on-job 
hours paid for employee services divided by the number of ordinary-time 
hours normally paid for a full-time staff member when on the job (or 
contract employee where applicable).  
‘Funds and fund-linked products’ As used in Note 50, this category 
includes holdings in mutual funds, hedge funds, fund of funds and fund 
linked derivatives.  
‘Funded/unfunded’ Exposures where the notional amount of the transaction 
is either funded or unfunded. Represents exposures where a commitment 
to provide future funding has been made and the funds have been 
released/not released.  
‘FX products’ As used in Note 50, these products are derivatives linked to 
the foreign exchange market. This category includes FX spot and forward 
contracts; FX swaps; FX options.  
‘Gain on acquisition’ The amount by which the acquirer’s interest in the net 
fair value of the identifiable assets, liabilities and contingent liabilities, 
recognised in a business combination, exceeds the cost of the 
combination.  
‘Global Retail and Commercial Banking – Absa’ The portion of Absa’s 
results that is reported within the Global Retail and Commercial Banking 
business.  
‘Home Loans’ A loan to purchase a residential property which is then used 
as collateral to guarantee repayment of the loan. The borrower gives the 
lender a lien against the property, and the lender can foreclose on the 
property if the borrower does not repay the loan per the agreed terms. Also 
known as a residential mortgage.  
‘Impaired loans’ Loans are reported as Credit Risk Loans (defined above) 
and comprise loans where individual identified impairment allowance has 
been raised and also include loans which are fully collateralised or where 
indebtedness has already been written down to the expected realisable 
value. The impaired loan category may include loans, which, while 
impaired, are still performing.  
‘Impairment allowances’ A provision held on the balance sheet as a result 
of the raising of a charge against profit for the incurred loss  

inherent in the lending book. An impairment allowance may either be 
identified or unidentified and individual or collective.  
‘Income’ Total income net of insurance claims, unless otherwise specified.  
‘Individually/Collectively Assessed’ Impairment is measured individually for 
assets that are individually significant, and collectively where a portfolio 
comprises homogenous assets and where appropriate statistical 
techniques are available.  
‘Interest rate products’ As used in Note 50, these are products with a 
payoff linked to interest rates. This category includes interest rate swaps, 
swaptions, caps and exotic interest rate derivatives.  
‘Investment grade’ A debt security, treasury bill or similar instrument with a 
credit rating measured by external agencies of AAA to BBB.  
‘LCDX Index’ The Loan Credit Default Swap Index, a generally accepted 
loan-only credit default swap index created by CDSIndexCo. The LCDX 
index is a tradeable index with 100 equally-weighted underlying single-
name loan-only credit default swaps (LCDS).  
‘Leveraged Finance’ Loans or other financing agreements provided to 
companies whose overall level of debt is high in relation to their cash flow 
(net debt: EBITDA) typically arising from private equity sponsor led 
acquisitions of the businesses concerned.  
‘Liquidity and Credit enhancements’ Credit enhancement facilities are used 
to enhance the creditworthiness of financial obligations and cover losses 
due to asset default. Two general types of credit enhancement are third-
party loan guarantees and self-enhancement through over collateralization. 
Liquidity enhancement makes funds available if required, for other reasons 
than asset default, e.g. to ensure timely repayment of maturing commercial 
paper.  
‘Liquidity pool/buffer’ The Group liquidity pool comprises cash at central 
banks and highly liquid collateral specifically held by the Group as 
contingency to enable the bank to meet cash outflows in the event of 
stressed market conditions.  
‘Loan loss rate’ Defined as total credit impairment charge (excluding 
available for sale assets and reverse repurchase agreements) divided by 
gross loans and advances to customers and banks (at amortised cost).  
‘Loan to deposit ratio’ The ratio of wholesale and retail loans and advances 
to customers net of impairment allowance divided by customer deposits. 
‘Loan funding ratio’ The ratio of wholesale and retail loans and advances to 
customers net of impairment allowance, divided by the total of customer 
accounts, long-term debt (>1 yr) and equity.  
‘Loan to value ratio (LTV)’ The amount of a first mortgage lien as a 
percentage of the total appraised value of real property. The LTV ratio is 
used in determining the appropriate level of risk for the loan and therefore 
the price of the loan to the borrower. LTV ratios may be expressed in a 
number of ways, including origination LTV and mark to market (MTM) LTV. 
Origination LTVs use the current outstanding loan balance and the value of 
the property at origination of the loan. MTM LTVs use the current 
outstanding loan value and the current value of the property (which is 
estimated using one or more external house price indices).  
‘Loans past due’ Loans are past due when a counterparty has failed to 
make a payment when contractually due.  
‘Loss Given Default (LGD)’ The fraction of Exposure at Default (EAD) 
(defined above) that will not be recovered following default. LGD comprises 
the actual loss (the part that is not expected to be recovered), together with 
the economic costs associated with the recovery process.  
‘Markit LCDX Index’ An index compiled by Markit Inc, a specialist securities 
market researcher, compiled by reference to first lien loans issued by 100 
entities listed on the Markit Syndicated Secured List, widely used in the 
industry.  
‘Medium Term Notes (MTNs)’ Corporate notes continuously offered by a 
company to investors through a dealer. Investors can choose from differing 
maturities, ranging from nine months to 30 years.  
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‘Monoline’ An entity which specialises in providing credit protection to the 
holders of debt instruments in the event of default by a debt security 
counterparty. This protection is typically held in the form of derivatives such 
as credit default swaps (CDS) referencing the underlying exposures held. 
See Risk Management section – Credit Market Exposures.  
‘Monoline Wrapped’ Debt instruments for which credit enhancement or 
protection by a monoline insurer has been obtained. The wrap is credit 
protection against the notional and principal interest cash flows due to the 
holders of debt instruments in the event of default in payment of these by 
the underlying counterparty. Therefore, if a security is monoline wrapped 
its payments of principal and interest are guaranteed by a monoline 
insurer. See Risk Management section – Credit Market Exposures.  
‘Mortgage Backed Securities (MBS)’ Securities that represent interests in a 
group of mortgages. Investors in these securities have the right to cash 
received from future mortgage payments (interest and/or principal). See 
Risk Management section – Credit Market Exposures.  
‘Mortgage vintage’ The year the mortgage was issued.  
‘Mortgage related securities’ Securities which are referenced to underlying 
mortgages. See RMBS, CMBS and MBS.  
‘Net Asset Value per Share’ Computed by dividing shareholders’ equity 
excluding non-controlling interests by the number of issued ordinary 
shares.  
‘Net Interest Margin’ The margin is expressed as annualised net interest 
income for GRCB and Barclays Wealth divided by the sum of the average 
assets and average liabilities for GRCB and Barclays Wealth.  
‘Net Tangible Asset Value per Share’ Computed by dividing shareholders’ 
equity excluding non-controlling interests less goodwill and intangible 
assets, by the number of issued ordinary shares.  
‘Non-asset backed debt instruments’ As used in Note 50, these products 
are debt instruments. This category includes government bonds; US 
agency bonds; corporate bonds; commercial paper; certificates of deposit; 
convertible bonds; corporate bonds and issued notes.  
‘Non-investment grade’ A debt security, treasury bill or similar instrument 
with a credit rating measured by external agencies of BB+ or below.  
‘Notional Collateral’ Collateral based on the notional amount of a financial 
instrument.  
‘Over the counter derivatives (OTC)’ Contracts that are traded (and 
privately negotiated) directly between two parties, without going through an 
exchange or other intermediary. They offer flexibility because, unlike 
standardised exchange-traded products, they can be tailored to fit specific 
needs.  
‘Own Credit’ The effect of the Group’s own credit standing on the fair value 
of financial liabilities.  
‘PCRL Coverage ratio’ Impairment allowances as a percentage of total 
CRL (credit risk loan) & PPL (potential problem loan) balances. See CRL 
and PPL.  
‘Potential Credit Risk Loans (PCRLs)’ Comprise the outstanding balances 
to Potential Problem Loans (defined below) and the three categories of 
Credit Risk Loans (defined above).  
‘Potential Problem Loans (PPLs)’ Loans where serious doubt exists as to 
the ability of the borrowers to continue to comply with repayment terms in 
the near future.  
‘Prime’ Loans of a higher credit quality and would be expected to satisfy 
the criteria for inclusion into Government programmes.  
‘Principal transactions’ Principal transactions comprise net trading income 
and net investment income.  
  

‘Private equity investments’ As used in Note 50, private equity is equity 
securities in operating companies not quoted on a public exchange. 
Investment in private equity often involves the investment of capital in 
private companies or the acquisition of a public company that results in the 
delisting of public equity. Capital for private equity investment is raised by 
retail or institutional investors and used to fund investment strategies such 
as leveraged buyouts, venture capital, growth capital, distressed 
investments and mezzanine capital.  
‘Probability of default (PD)’ The likelihood that a loan will not be repaid and 
will fall into default. PD may be calculated for each client who has a loan 
(normally applicable to wholesale customers/clients) or for a portfolio of 
clients with similar attributes (normally applicable to retail customers). To 
calculate PD, Barclays assesses the credit quality of borrowers and other 
counterparties and assigns them an internal risk rating. Multiple rating 
methodologies may be used to inform the rating decision on individual 
large credits, such as internal and external models, rating agency ratings, 
and for wholesale assets market information such as credit spreads. For 
smaller credits, a single source may suffice such as the result from an 
internal rating model.  
‘Product structural hedge’ An interest rate hedge which functions to reduce 
the impact of the volatility of short-term interest rate movements on-
balance sheet positions that can be matched to a specific product, e.g. 
customer balances that do not reprice with market rates.  
‘Renegotiated loans’ Loans and advances are generally renegotiated either 
as part of an ongoing customer relationship or in response to an adverse 
change in the circumstances of the borrower. In the latter case 
renegotiation can result in an extension of the due date of payment or 
repayment plans under which the Group offers a concessionary rate of 
interest to genuinely distressed borrowers. This will result in the asset 
continuing to be overdue and will be individually impaired where the 
renegotiated payments of interest and principal will not recover the original 
carrying amount of the asset. In other cases, renegotiation will lead to a 
new agreement, which is treated as a new loan.  
‘Repo/Reverse repo’ A repurchase agreement that allows a borrower to 
use a financial security as collateral for a cash loan at a fixed rate of 
interest. In a repo, the borrower agrees to sell a security to the lender 
subject to a commitment to repurchase the asset at a specified price on a 
given date. For the party selling the security (and agreeing to repurchase it 
in the future) it is a repo; for the party on the other end of the transaction 
(buying the security and agreeing to sell in the future) it is a reverse 
repurchase agreement or reverse repo.  
‘Residential Mortgage Backed Securities (RMBS)’ Securities that represent 
interests in a group of residential mortgages. Investors in these securities 
have the right to cash received from future mortgage payments (interest 
and/or principal). See Risk Management section – Credit Market 
Exposures.  
‘Restructured loans’ ‘Impaired and restructured loans’ comprises loans 
where, for economic or legal reasons related to the debtor’s financial 
difficulties, a concession has been granted to the debtor that would not 
otherwise be considered. Where the concession results in the expected 
cash flows discounted at the original effective interest rate being less than 
the loan’s carrying value, an impairment allowance will be raised.  
‘Retail Loans’ Loans to individuals rather than institutions. This includes 
both secured and unsecured loans such as mortgages and credit card 
balances.  
‘Risk asset ratio’ A measure of the risk attached to the assets of a business 
using definitions of capital and risk weightings established in accordance 
with the Basel Capital Accord as implemented by the FSA.  
‘Risk weighted assets’ A measure of a bank’s assets adjusted for their 
associated risks. Risk weightings are established in accordance with the 
Basel Capital Accord as implemented by the FSA.  
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‘Securitisation’ A process by which debt instruments are aggregated into a 
pool, which is used to back new securities. A company sells assets to an 
SPV (special purpose vehicle) who then issues securities backed by the 
assets based on their value. This allows the credit quality of the assets to 
be separated from the credit rating of the original company and transfers 
risk to external investors.  
‘SIV Lites’ Are SPEs (Special Purpose Entities) which invest in diversified 
portfolios of interest earning assets to take advantage of the spread 
differentials between the assets in the SIV and the funding cost. Unlike 
SIVs they are not perpetual, making them look more like CDOs, which 
have fixed maturity dates. See Risk Management section – Credit Market 
Exposures.  
‘Special Purpose Entities (SPEs)’ Entities that are created to accomplish a 
narrow and well defined objective. There are often specific restrictions or 
limits around their ongoing activities. Transactions with SPEs take a 
number of forms, including:  
  

  

  

  

‘Structural hedge’ An interest rate hedge which functions to reduce the 
impact of the volatility of short-term interest rate movements on positions 
that exist within the balance sheet that carry interest rates that do not 
reprice with market rates. See also equity structural hedge and product 
structural hedge.  
‘Structured Investment Vehicles (SIVs)’ SPEs (Special Purpose Entities) 
which invest in diversified portfolios of interest earning assets to take 
advantage of the spread differentials between the assets in the SIV and the 
funding cost. See Risk Management section – Credit Market Exposures.  
‘Structural liquidity’ The liquidity available from current positions – 
principally unpledged marketable assets and holdings of term liabilities with 
long remaining lives.  
‘Structured finance/notes’ A structured note is an investment tool which 
pays a return linked to the value or level of a specified asset or index and 
sometimes offers capital protection if the value declines. Structured notes 
can be linked to equities, interest rates, funds, commodities and foreign 
currency.  
‘Subordination’ The state of prioritising repayments of principal and interest 
on debt to a creditor lower than repayments to other creditors by the same 
debtor. That is, claims of a security are settled by a debtor to a creditor 
only after the claims of securities held by other creditors of the same debtor 
have been settled.  
  

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

– Derivative transactions to provide investors in the SPE with a specified 
exposure. 

– The provision of liquidity or backstop facilities which may be drawn upon 
if the SPE experiences future funding difficulties. 

– Direct investment in the notes issued by SPEs. 

‘Subordinated liabilities’ Liabilities which, in the event of insolvency or 
liquidation of the issuer, are subordinated to the claims of depositors and 
other creditors of the issuer.  
‘Sub-Prime’ Defined as loans to borrowers typically having weakened 
credit histories that include payment delinquencies and potentially more 
severe problems such as court judgements and bankruptcies. They may 
also display reduced repayment capacity as measured by credit scores, 
high debt-to-income ratios, or other criteria indicating heightened risk of 
default. See Risk Management section – Credit Market Exposures.  
‘Tier 1 capital’ A measure of a bank's financial strength defined by the FSA. 
It captures Core Tier 1 capital plus other Tier 1 securities in issue, but is 
subject to a deduction in respect of material holdings in financial 
companies.  
‘Tier 1 capital ratio’ The ratio expresses Tier 1 capital as a percentage of 
risk weighted assets.  
‘Tier 2 capital’ Defined by the FSA. Broadly, it includes qualifying 
subordinated debt and other Tier 2 securities in issue, eligible collective 
impairment allowances, unrealised available for sale equity gains and 
revaluation reserves. It is subject to deductions relating to the excess of 
expected loss over regulatory impairment allowance, securitisation 
positions and material holdings in financial companies.  
‘Top-line income’ Income before own credit gains/losses and credit market 
write-downs.  
‘Total shareholder return (TSR)’ Defined as the value created for 
shareholders through share price appreciation, plus reinvested dividend 
payments.  
‘Value at Risk (VaR)’ An estimate of the potential loss which might arise 
from market movements under normal market conditions, if the current 
positions were to be held unchanged for one business day, measured to a 
confidence level. (Also see DVaR).  
‘Whole loans’ A mortgage loan sold in its entirety when the buyer assumes 
the entire loan along with its rights and responsibilities. A whole loan is 
differentiated from investments in which the buyer becomes part owner of a 
pool of mortgages. See Risk Management section – Credit Market 
Exposures.  
‘Write-Down’ After an advance has been identified as impaired and is 
subject to an impairment allowance, the stage may be reached whereby it 
is concluded that there is no realistic prospect of further recovery. Write-
downs will occur when, and to the extent that, the whole or part of a debt is 
considered irrecoverable.  
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Signatures  
The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and 
authorised the undersigned to sign this annual report on its behalf.  
  

The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and 
authorised the undersigned to sign this annual report on its behalf.  
  

Date March 19th, 2010

 

Barclays PLC
(Registrant) 

 By /s/    Chris Lucas
  Chris Lucas, Group Finance Director

Date March 19th, 2010
 

Barclays Bank PLC
(Registrant)

 By /s/    Chris Lucas
  Chris Lucas, Group Finance Director
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EXHIBIT 
NUMBER  DESCRIPTION 

1.1 Memorandum of Association of Barclays PLC

1.2
 

Articles of Association of Barclays PLC (incorporated by reference to the 2008 Form 20-F filed on March 24 , 
2009)

1.3
 

Memorandum and Articles of Association of Barclays Bank PLC (incorporated by reference to the 2008 Form 
20-F filed on March 24th, 2009)

2.1 Long term debt instruments

4.1
 

Rules of the Barclays Group Performance Share Plan (2005) (incorporated by reference to the 2006 Form 
20-F filed on March 26 , 2007)

4.2
 

Rules of the Barclays PLC Renewed 1986 Executive Share Option Scheme (incorporated by reference to the 
Barclays PLC Registration Statement on Form S-8 (File no. 333-153723) filed on September 29 , 2008)

4.3
 

Rules of the Barclays PLC Approved Incentive Share Option Plan (incorporated by reference to the Barclays 
PLC Registration Statement on Form S-8 (File no. 333-153723) filed on September 29 , 2008)

4.4
 

Rules of the Barclays PLC Unapproved Incentive Share Option Plans (incorporated by reference to the 
Barclays PLC Registration Statement on Form S-8 (File no. 333-153723) filed on September 29 , 2008)

4.5
 

Rules of the Barclays PLC Executive Share Award Scheme (incorporated by reference to the Barclays PLC 
Registration Statement on Form S-8 (File no. 333-153723) filed on September 29 , 2008)

4.6
 

Rules of the Barclays Group Special Award Performance Share Plan (incorporated by reference to the 
Barclays PLC Registration Statement on Form S-8 (File no. 333-153723) filed on September 29 , 2008

4.7
 

Rules of the Barclays Group Incentive Share Plan (incorporated by reference to the Barclays PLC 
Registration Statement on Form S-8 (File no. 333-153723) filed on September 29 , 2008)

4.8

 

Rules of Barclays Bank PLC 1999 Directors Deferred Compensation Plan (amended and restated, effective 
January 1, 2008) (incorporated by reference to Barclays Bank PLC’s Registration Statement on Form S-8 
(File no. 333-149301) filed on February 19, 2008)

4.9

 

Rules of Barclays Bank PLC Senior Management Deferred Compensation Plan (amended and restated, 
effective January 1, 2008) (incorporated by reference to Barclays Bank PLC’s Registration Statement on 
Form S-8 (File no. 333-149302) filed on February 19, 2008)

4.10 Service Contract – John Varley (incorporated by reference to the 2003 Form 20-F filed on March 26 , 2004)

4.11
 

Service Contract and Subsequent Side Letter to Service Contract – Gary Hoffman (incorporated by reference 
to the 2005 Form 20-F filed on March 29  , 2006)
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4.12
 

Service Contract – Robert E. Diamond Jr (incorporated by reference to the 2005 Form 20-F filed on March 
29 , 2006)

4.13
 

Contract of Employment – Christopher Lucas (incorporated by reference to the 2006 Form 20-F filed on 
March 26 , 2007)

4.14
 

Addendum to contract of employment between Barclays Bank plc and Gary Hoffman (incorporated by 
reference to the 2006 Form 20-F filed on March 26 , 2007)

4.15
 

Addendum to contract of employment between Barclays Bank plc and John Varley (incorporated by 
reference to the 2006 Form 20-F filed on March 26 , 2007)

4.16
 

Appointment Letter and Subsequent Amendment to appoint as Senior Independent Director – Sir Richard 
Broadbent (incorporated by reference to the 2004 Form 20-F filed on March 24 , 2005)

4.17
 

Appointment Letter – Leigh Clifford (incorporated by reference to the 2004 Form 20-F filed on March 24 , 
2005)

4.18
 

Appointment Letter – Sir Andrew Likierman (incorporated by reference to the 2004 Form 20-F filed on 
March 24 , 2005)

4.19
 

Appointment Letter – Dr Daniël Cronjé (incorporated by reference to the 2005 Form 20-F filed on March 29 , 
2006)

4.20
 

Appointment Letter – John Sunderland (incorporated by reference to the 2005 Form 20-F filed on 
March 29 , 2006)

4.21
 

Appointment Letter – Marcus Agius (incorporated by reference to the 2006 Form 20-F filed on March 26 , 
2007)

4.22
 

Appointment Letter – Fulvio Conti (incorporated by reference to the 2006 Form 20-F filed on March 26 , 
2007)

4.23 Appointment Letter – David Booth (incorporated by reference to the 2007 20-F filed on March 26 , 2008)

4.24
 

Appointment Letter – Sir Michael Rake (incorporated by reference to the 2007 20-F filed on March 26 , 
2008)

4.25
 

Appointment Letter – Simon Fraser (incorporated by reference to the 2008 Form 20-F filed on March 24th, 
2008)

4.26 Appointment Letter – Reuben Jeffery III

4.27 Indemnity Letter – John Varley (incorporated by reference to the 2005 Form 20-F filed on March 29 , 2006)

4.28
 

Indemnity Letter – Gary Hoffman (incorporated by reference to the 2005 Form 20-F filed on March 29 , 
2006)

th

th

th

th

th

th

th

th

th

th

th

th

th

th

th
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Indemnity Letter – Robert E. Diamond Jr (incorporated by reference to the 2005 Form 20-F filed on March 29 , 
2006)

  4.30
 

Indemnity Letter – Sir Richard Broadbent (incorporated by reference to the 2005 Form 20-F filed on March 
29 , 2006)

  4.31  Indemnity Letter – Leigh Clifford (incorporated by reference to the 2005 Form 20-F filed on March 29 , 2006)

  4.32
 

Indemnity Letter – Sir Andrew Likierman (incorporated by reference to the 2005 Form 20-F filed on March 29 , 
2006)

  4.33
 

Indemnity Letter – Dr Daniël Cronjé (incorporated by reference to the 2005 Form 20-F filed on March 29 , 
2006)

  4.34
 

Indemnity Letter – John Sunderland (incorporated by reference to the 2005 Form 20-F filed on March 29 , 
2006)

  4.35
 

Term sheet for Barclays PLC Warrants (incorporated by reference to the 2008 Form 20-F filed March 24 , 
2008)

  4.36

 

Amended and Restated Stock Purchase Agreement, dated as of June 16, 2009, by and among Barclays Bank 
PLC, Barclays PLC (solely for the purposes of Section 6.16, Section 6.18 and Section 6.24) and BlackRock, 
Inc.

  4.37
 

Stockholder Agreement, dated as of December 1, 2009, by and among BlackRock, Inc., Barclays Bank PLC 
and Barclays BR Holdings S.à r.l.

  7.1  Ratios of earnings to fixed charges

  7.2  Ratios of earnings to combined fixed charges, preference share dividends and similar appropriations

  8.1  List of subsidiaries

11.1  Code of Ethics (incorporated by reference to the 2003 Form 20-F filed on March 26 , 2004)

12.1  Certifications filed pursuant to 17 CFR 240. 13(a)-14(a)

13.1  Certifications filed pursuant to 17 CFR 240. 13(a) and 18 U.S.C 1350(a) and 1350(b)

15.1
 

Consent of PricewaterhouseCoopers LLP for incorporation by reference of reports in certain securities 
registration statements of Barclays PLC and Barclays Bank PLC.

th

th

th
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th
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Exhibit 1.1 

Company Number: 48839  

THE COMPANIES ACTS 1985 AND 1989  
  

A PUBLIC COMPANY LIMITED BY SHARES  
  

MEMORANDUM OF ASSOCIATION  

of  

BARCLAYS PLC  
  

  

  

  

  

  

  

  

  
i 

1. The name of the Company is “BARCLAYS PLC”. 

2. The Company is to be a public company. 

3. The registered office of the Company will be situated in England and Wales. 

4. The objects  for which the Company is established are:-

 
(A) To carry on business as an investment and holding company in all its aspects and in particular (but without prejudice to the 

generality of the foregoing):- 

 
(i) to acquire (whether by purchase, subscription, exchange or otherwise), place and underwrite, take options over and 

hold securities issued or guaranteed by any company or companies in any part of the world, and to vary, transpose, 
dispose of or otherwise deal with or turn to account any of the Company’s investments for the time being; 

 

(ii) to co-ordinate the administration, policies, management, supervision, control, research, planning, business 
operations and any and all other activities of any company or companies or group of companies any securities of 
which are held, directly or indirectly, by or on behalf of the Company or which is or are associated in any other 
manner with the Company, to enter into any arrangements with, or in relation to, any such company or group for 
sharing profits or losses, union of interests, joint venture, reciprocal concessions or co-operation, the provision of 
finance and subsidies or otherwise as may be thought expedient, to act as managers, controllers, administrators, 
advisers and consultants of or to any such company or group or all or any part of its business operations, and 
generally to perform any services or undertake any duties to or on behalf of or in any other manner assist any such 
company or group, in any such case with or without remuneration. 

Adopted by Special Resolution passed on 26th April 1971 in complete substitution for the previous objects clause. Amended by 
Special Resolution passed on 2nd November 1983.  

*

*
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ii 

 

(B) To carry on the business of banking in all its aspects, including but not limited to the transaction of all financial, monetary 
and other business which now is or at any time during the existence of the Company may be usually or commonly carried 
on in any part of the world by banks, discount houses, merchant banks or financiers; and in particular (but without 
prejudice to the generality of the foregoing):- 

 
(i) to receive money on current account or on deposit on any terms, and to borrow, raise or take up money with or 

without security and to employ and use the same; 

 
(ii) to deposit, lend or advance money, securities or property, with or without security, and generally to make or 

negotiate loans and advances of every kind; 

 
(iii) to draw, make, accept, endorse, grant, discount, acquire, subscribe or tender for, buy, sell, issue, execute, guarantee, 

negotiate, transfer, hold, invest or deal in, honour, retire, pay, secure or otherwise dispose of obligations, instruments 
(whether transferable or negotiable or not) and securities of every kind; 

 
(iv) to grant, issue, negotiate and in any manner deal with or in letters of credit and circular notes and drafts and other 

forms of credits and instruments of every kind; 

 (v) to buy, sell and deal in bullion, specie, precious metals, foreign exchange and commodities of every kind; 

 (vi) to receive on deposit or for safe custody or otherwise documents, cash, securities and valuables of every description; 

 
(vii) to collect, hold and transmit money and securities and to act as agents for the receipt or payment of money or for the 

receipt or delivery of securities and documents; 

 
(viii) to issue and transact business in respect of all types of bankers’ cards and credit cards whether issued by the 

Company or by any other person or company; 

 
(ix) to act as registrars and transfer agents for any company and to maintain for any company any records and accounts 

which may be requisite for the purpose, and to undertake any duties in relation to the registration of transfers, the 
issue and deposit of certificates or other documents evidencing title to securities, or otherwise; 

 
(x) to act as agents, advisers or consultants in relation to the investment of money, the management of property and all 

insurance, pension and taxation matters, and generally to transact all agency, advisory or consultancy business of 
every kind. 

 

(C) To undertake and execute the office of executor, administrator, judicial and custodian trustee, receiver, manager, 
committee, liquidator and treasurer and to establish, undertake and execute trusts of all kinds, whether private or public, 
including religious and charitable trusts, and generally to carry on trustee and executor business in all its aspects and on 
such terms as may be thought expedient and in particular, but without prejudice to the generality of the foregoing, to act as 



 ˆ1L5TBK=RG9H4006TŠ
1L5TBK=RG9H4006

67076 EX1_1 3BARCLAYS
FORM 20-F

12-Mar-2010 20:52 EST
HTMLON

RR Donnelley ProFile ECR magsg0ma 1*
IFV 0C

ecrdoc1
10.3

Page 1 of 1

  

  

  

  

  

  

  
iii 

 

trustees for the holders of any securities of any company and as managers and trustees of unit trusts, investment trusts and 
pension, benevolent and other funds and to transact all kinds of business arising in connection with any of the foregoing 
offices and trusts, and to establish, settle and regulate and, if thought fit, undertake and execute any trusts with a view to 
the issue of any securities, certificates or other documents based on or representing any securities or other assets 
appropriated for the purposes of such trust.  

 

(D) To promote, effect, negotiate, offer for sale by tender or otherwise, guarantee, underwrite, secure the subscription or 
placing of, subscribe or tender for or procure the subscription of (whether absolutely or conditionally), participate in, 
manage or carry out, on commission or otherwise, any issue, public or private, of the securities of any company, and to 
lend money for the purposes of any such issue. 

 

(E) To finance or assist in the financing of the acquisition, hire, lease or sale of real and personal property of every kind, and 
the provision of services in connection therewith, whether by way of personal loan, hire purchase, instalment finance, 
deferred payment or otherwise; to acquire by assignment or otherwise debts owing to any person or company and to collect 
such debts, and generally to act as traders, factors, carriers, merchants or in any other capacity, and to import, export, buy, 
sell, let on hire, charter, barter, make advances upon, pledge or otherwise deal in real and personal property of every kind. 

 

(F) To enter into any guarantee, bond, recognizance, contract of indemnity or suretyship and otherwise give security or 
become responsible for the performance of any obligation or duties by any person or company and in particular (without 
prejudice to the generality of the foregoing) to guarantee, support or secure, whether by personal covenant or by 
mortgaging or charging all or any part of the undertaking, property and assets, present or future, and uncalled capital of the 
Company, or by both such methods, the performance of the obligations of and the payment of monies secured by, or 
payable under or in respect of the securities of any company or person, including (but without limitation) the Company’s 
holding company (if any) or any subsidiary of the Company or of such holding company or any company otherwise 
associated with the Company in business, and to give and take counter guarantees and indemnities, and to receive security 
for the implementation of any obligation, and to undertake the insurance, re-insurance and counter-insurance of all kinds of 
risks and generally to carry on the business of an insurance and guarantee company in all its aspects. 

 

(G) To carry on the businesses of installing, selling, renting and providing computers, data processing and storage equipment 
and systems, computer bureau, programming, operating and consultancy services and communication systems of all kinds, 
and acquiring, leasing, hiring and disposing of electronic and mechanical equipment and machinery, and ancillary chattels 
and property of any kind or description. 

 
(H) To carry on the business of providing managerial, secretarial, accountancy, consultancy, statistical and any other 

supervisory, executive and advisory services of whatsoever kind for or in relation to any person, company, property or 
business. 

 
(I) To act as forwarding agents, travel and shipping agents, commission agents, surveyors, architects, valuers, property 

consultants and managers, land and estate agents, insurance brokers and average adjusters, and generally to undertake all 
kinds of agency business. 
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iv 

 

(J) To raise and borrow money by any means, including the issue of debentures, loan stocks, bonds, notes and other securities, 
upon and subject to such terms and conditions as may be considered expedient, and to secure all or any of the Company’s 
liabilities in respect of money raised or borrowed, or any other debt or obligation of or binding on the Company, by 
mortgaging or charging all or any part of the undertaking, property and assets, present and future, and uncalled capital of 
the Company. 

 
(K) To purchase, take options over, take on lease or in exchange, hire or otherwise acquire, for any estate or interest and on 

such terms and for such consideration as may be considered expedient, construct and develop real and personal property of 
every kind. 

 

(L) To sell, exchange, mortgage, let on rent, royalty, share of profit or otherwise, improve, manage, turn to account, grant 
licences, easements, options or other rights over and in any other manner deal with or dispose of the undertaking, property 
and assets (including uncalled capital) of the Company or any part thereof for such consideration as may be thought fit, and 
in particular for securities, whether fully or partly paid up, of any other company, and to hold, deal with or dispose of such 
consideration. 

 
(M) To amalgamate or enter into partnership or any profit-sharing arrangement with and to co-operate in any way with or assist 

or subsidise any company, and to purchase or otherwise acquire and undertake all or any part of the business, assets and 
liabilities of any person or company. 

 
(N) To invest any monies of the Company in such investments, securities (other than shares in the Company or its holding 

company, if any) and any other kind of property (whether real or personal) as may be thought expedient and to hold, sell or 
otherwise deal with such investments, securities or property. 

 (O) To establish or promote or concur in the establishment or promotion of any company. 

 (P) To procure the registration or incorporation of the Company in or under the laws of any place outside England. 

 

(Q) To seek for and secure, and generally to utilise and exploit, openings for the employment of capital in any part of the 
world, and with a view thereto to employ experts to investigate into and examine the conditions, prospects, value, character 
and circumstances of any business concerns and undertakings, and generally of any assets, concessions, properties and 
rights whether in existence or contemplation. 

 
(R) To enter into any arrangement with any government or authority, international, supreme, municipal, local or otherwise, and 

to obtain any rights, concessions and privileges from any such government or authority and to carry out, exercise and 
comply with any such arrangements, rights, concessions and privileges. 
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(S) To take all necessary and proper steps in Parliament or with any government or authority, international, supreme, 
municipal, local or otherwise for the purpose of carrying out, extending or varying the objects and powers of the Company, 
or altering its constitution, and to oppose any proceedings or applications which may seem calculated directly or indirectly 
to prejudice the Company’s interests. 

 (T) To distribute any of the property of the Company among its members in specie. 

 

(U) To subscribe, donate or guarantee money for any national, charitable, benevolent, public, general or useful object or for 
any exhibition or for any purpose which may be considered likely directly or indirectly to further the objects of the 
Company or the interests of its members and to subscribe or donate money to any association or fund for the protection, 
defence or benefit of any persons or companies carrying on businesses similar to those carried on by the Company or any 
of its subsidiaries. 

 

(V) To establish and maintain or procure the establishment and maintenance of any non-contributory or contributory pension or 
superannuation funds for the benefit of, and to give or procure the giving of donations, gratuities, bonuses, benefits, 
pensions, allowances or emoluments to, any persons who are or were at any time in the employment or service of the 
Company or of its holding company (if any) or of any company which is a subsidiary of the Company or of such holding 
company or is allied to or associated in business with the Company or with any such subsidiary or the predecessors in 
business of the Company or any other such company as aforesaid, or who are or were at any time directors or officers of 
the Company or of any such other company as aforesaid or their respective predecessors in business and the wives, 
widows, families, dependants and personal representatives of any such persons, and also to establish and subsidise or 
subscribe to any institutions, associations, building and housing schemes, clubs, funds or trusts calculated to be for the 
benefit of any such persons as aforesaid, or to advance the interest and well being of the Company or of any such other 
company as aforesaid, and to make payments for or towards the insurance of any such persons as aforesaid. 

 

(W) To carry on any other business or activity which may seem to the Directors capable of being advantageously carried on in 
connection or conjunction with or as ancillary to any of the foregoing businesses or which the Directors may consider 
expedient with a view to rendering profitable or more profitable or enhancing directly or indirectly the value of the 
Company’s undertaking or any of its property or assets. 

 
(X) To do all or any of the foregoing things in any part of the world and either as principals, agents, contractors, trustees or 

otherwise and by or through trustees, agents, subsidiary and associated companies or otherwise, and either alone or in 
conjunction with others. 
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It is hereby declared that:-  
  

  

  

  

  
vi 

 

(i) the expression “company” (except where used in reference to this Company) shall be deemed to include any 
government or any statutory, municipal or public body, partnership, association, syndicate or other body of persons, 
whether incorporated or unincorporated and whether domiciled in England or elsewhere and the expression 
“securities” means and includes shares, stocks, debentures, bonds, notes, debenture stocks, loan stocks, loans, 
mortgages, documents or other certificates of title, depositary receipts, certificates of deposit, funds or other 
obligations, interests or participatory rights of any kind whatsoever; 

 

(ii) the objects specified in each of the paragraphs of this Clause shall not, except where the context expressly so 
requires, be in anywise limited or restricted by reference to or inference from the terms of any other paragraph or the 
name of the Company, but may be carried out in as full and ample a manner and shall be construed in as wide a 
sense as if each of the said paragraphs defined the objects of a separate, distinct and independent company. 

5. The liability of the Members is limited. 

6. The share capital of the Company is £5,290,000,000; US$77,500,000; €€ 40,000,000 and ¥4,000,000,000, divided into 
20,996,000,000 ordinary shares of £0.25 each, 1,000,000 staff shares of £1 each, 400,000 sterling preference shares of £100 
each, 150,000,000 dollar preference shares of US$0.25 each, 400,000 dollar preference shares of US$100 each, 400,000 yen 
preference shares of ¥10,000 each and 400,000 euro preference shares of €€ 100 each. 
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CAPITAL HISTORY 
  

  

  

  

  
vii 

(a) The original capital was £6,000,000 divided into 300,000 Shares of £20 each. Prior to 25th November 1953 and principally 
during the period up to 1920, the capital was increased and reorganised on a number of occasions and at the said date was 
£20,000,000 consisting of £3,430,356 “A” Stock, 567,411 “A” Shares of £4 each, £11,760,811 “B” Stock, £667,050 “C” Stock 
and 1,872,139 shares of £1 each. 

(b) By Special Resolution passed on 25th November 1953, and with the separate approval of the “A”, “B” and “C” Stockholders by 
Extraordinary Resolutions passed on the same day, the capital was further increased and reorganised so as to be £30,000,000 
consisting of £22,247,653 Ordinary Stock, 6,752,347 Ordinary Shares of £1 each, £667,050 Staff Stock and 332,950 Staff 
Shares of £1 each. 

(c) The capital was subsequently increased or reorganised by Resolution as follows:-

    Date   Nature of Change   New Capital

(i)
  

4th February 1959
  

10,000,000 new
Ordinary Shares   £ 40,000,000

(ii)
  

19th August 1959
  

10,000,000 new
Ordinary Shares   £ 50,000,000

(iii)
  

8th February 1962
  

20,000,000 new
Ordinary Shares   £ 70,000,000

(iv)
  

13th February 1963
 

20,000,000 new
Ordinary Shares   £ 90,000,000

(v)
  

19th February 1969
  

20,000,000 new
Ordinary Shares   £110,000,000

(vi)
  

12th April 1972
  

120,000,000 new
Ordinary Shares   £230,000,000

(vii)
  

9th April 1975
  

45,000,000 new
Ordinary Shares   £275,000,000

(viii)
  

11th April 1979
  

40,000,000 new
Ordinary Shares   £315,000,000

(ix)
  

8th May 1980
  

45,000,000 new
Ordinary Shares   £360,000,000

(x)
  

28th April 1982
  

140,000,000 new 
Ordinary Shares   £500,000,000
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    Date   Nature of Change   New Capital

(xi)
  

1st April 1985
  

400,000,000 new
Ordinary Shares   £ 900,000,000

(xii)

  

22nd April 1987

  

Ordinary and Staff 
Stock 
re-converted into 
shares   £ 900,000,000

(xiii)
  

27th April 1988
  

600,000,000 new
Ordinary Shares   £ 1,500,000,000

(xiv)
  

20th March 1990
  

500,000,000 new
Ordinary Shares   £ 2,000,000,000

(xv)
  

9th April 2001
  

500,000,000 new
Ordinary Shares   £ 2,500,000,000

(xvi)

  

25th April 2002

  

Sub-division of 
2,499,000,000 
Ordinary Shares of £1 
into Ordinary Shares 
of 25p each   £ 2,499,000,000

(xvii)

  

24 April 2008

  

400,000 new Sterling
Preference Shares of 
£100 each   £ 40,000,000

    

150,000,000 new 
Dollar 
Preference Shares of 
US$0.25 each   US$ 37,500,000

    

400,000 new Dollar
Preference Shares of 
US$100 each   US$ 40,000,000

    

400,000 new Yen
Preference Shares of 
JPY10,000 each   ¥ 4,000,000,000

    

400,000 new Euro
Preference Shares of 
€100 each   € 40,000,000

(xviii)
  

24 November 2008
  

1,000,000 new
Ordinary Shares   £ 3,499,000,000

(xix)
  

23 April 2009
  

7,000,000,000 new
Ordinary Shares   £ 5,249,000,000
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Exhibit 2.1 

LONG TERM DEBT INSTRUMENTS  
Neither Barclays PLC nor Barclays Bank PLC is party to any single instrument relating to long-term debt pursuant to which a total 
amount of securities exceeding 10% of its total assets (on a consolidated basis) is authorised to be issued. Each of Barclays PLC and 
Barclays Bank PLC hereby agrees to furnish to the Securities and Exchange Commission (the “Commission”), upon its request, a 
copy of any instrument defining the rights of holders of its long-term debt or the rights of holders of the long-term debt of any of its 
subsidiaries for which consolidated or unconsolidated financial statements are required to be filed with the Commission.  
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Exhibit 4.26 
  

Dear Reuben  

I am writing to you about your appointment as a Director of Barclays PLC and Barclays Bank PLC with effect from 16 July 2009.  
  

As a Non-Executive Director you will receive a fee of £70,000 per annum, payable monthly in arrears by direct credit into your 
nominated bank account. In the event that you hold office for part of the year the fees shall be pro-rated accordingly on the basis 
of one twelfth for each complete or part month served. £20,000 of this fee, after tax and national insurance, will be used to 
purchase Barclays PLC shares twice per year, in February and August. These shares will be held on your behalf until you leave 
the Board. Enclosed with this letter is an agreement setting out details in respect of this remuneration in Barclays PLC shares, 
which you are asked to sign and return.  
Any reasonable out of pocket expenses that you incur in performing your duties as a Director (travelling expenses in attending 
Board meetings etc.) will be reimbursed in accordance with our standard expenses policy. The Board (with the Non-Executive 
Directors abstaining) reviews the level of fees paid to Non-Executive Directors annually.  

  

The Directors, rather than the shareholders in general meeting, have appointed you to the Boards of Barclays PLC and Barclays 
Bank PLC. As a consequence, you are required to seek re-election at the Barclays PLC Annual General Meeting in 2010. As 
with all of the Directors, you will then normally be required to seek re-election at least every three years.  
Your initial term of office will be for up to six years. On or before the sixth anniversary of your appointment we will agree with 
you whether it is appropriate for you to continue for up to another three years. In addition, you will also have an annual review 
with the Chairman of your performance as a Non-Executive Director. The Board has also adopted a formal system of self-
evaluation, which is carried out on an annual basis.  

Barclays PLC.    Registered in England.    Registered No: 48839.    Registered Office:    1 Churchill Place, London E14 5HP 

Lawrence Dickinson 
Company Secretary 
  
16 July 2009 

    

Barclays Corporate Secretariat
Level 29 
1 Churchill Place 
London 
E14 5HP 
  

Tel 020 7116 8099 
Fax 020 7116 7785 
  

lawrence.dickinson@barclays.com

1. Fees 

2. Terms of Your Appointment 
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Your appointment as a Non-Executive Director may be terminated by us on six months notice (or immediately on payment of 
six months fees in lieu of notice) but would automatically terminate without any entitlement to notice or payment if the Barclays 
PLC shareholders do not re-elect you whenever you stand for re-election and/or if you are removed from office by the 
shareholders. The Board shall also reserve the right to reconsider your appointment as a Director and therefore to terminate your 
appointment forthwith should there be any material change to your personal circumstances that the Board believes may affect 
your appointment as a Director of Barclays PLC and Barclays Bank PLC. A material change shall include, but not be limited to, 
the following:  

  

  

  

Where such a material change occurs, you must inform the Chairman as soon as possible.  

Should you wish to resign your appointment, you are required to give us not less than six months’ notice.  
  

Attached to this letter is a role profile for Non-Executive Directors, which has been agreed by the Board. The Board may change 
this role profile from time to time and the role profile as amended shall, once notified to you, be deemed to form part of this 
letter in place of the document attached.  

  

The Board normally meets formally 8 times a year, including a 1 /2 day strategy session in November, and will otherwise meet 
on an ad-hoc basis as required. Directors are also expected to attend the Barclays AGM, which is usually held at the end of April 
each year, and be available afterwards to meet with and answer the questions of shareholders.  
Directors are expected to attend each meeting of the Board, including those called on an ad-hoc basis to discuss urgent matters, 
and to set aside sufficient time to consider the papers in respect of those meetings, which are normally sent to Directors in the 
week prior to the meeting. On average, we would expect Board matters to take approximately 20-25 working days of your time 
per annum, not including any membership of Board Committees.  

  

The Chairman may invite you in due course to serve as a member of one or more of the principal Board Committees. Additional 
fees will be paid for membership of Committees, which will be discussed with you at the time, together with the time 
commitment involved. Any letter of appointment to a Board Committee will form an addendum to this letter.  

  
- 2 -

 
•  where you resign, retire or are removed from office from any of your other external appointments (including, but not 

limited to, any other directorships).  

 
•  where you are appointed to any other company, corporate body or other entity (internal or external), which has not been 

agreed in advance with the Chairman.  
 •  where an incident occurs, which the Board considers could adversely affect the reputation of the Group.  

3. Role 

4. Time Commitment 

5. Committees 

 1
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Under our Articles of Association, you will be required to hold £500 in nominal value (2,000 ordinary shares of 25p each) of 
Barclays shares within two months of your appointment (on or before 15 September 2009). We are currently in a close period 
until the announcement of the Interim Results on 3 August so you are prohibited from purchasing Barclays shares until the 
Interim Results have been released. If you would like any assistance in buying these shares please speak to me.  

  

As part of the induction of Directors we encourage you to meet some of the key members of our senior management and we will 
agree a suitable induction programme with you shortly. Ongoing training and briefings on particular topics will be made 
available at your request. The services of the Company Secretary and the Barclays Corporate Secretariat are available to assist 
you with both day-to-day and specific matters in your role as a Director of Barclays. Also, should you feel that there maybe 
implications for you personally in carrying out the duties of your directorship, you may seek independent advice on any matter, 
at the Group’s expense.  

  

For the avoidance of doubt, the Boards have confirmed that as a Director of Barclays PLC and Barclays Bank PLC you have the 
benefit of and are able to rely upon the indemnity contained in Article 160 of the Barclays PLC Articles of Association and the 
identical wording in Article 157 of the Barclays Bank PLC Articles of Association, the terms of which are hereby expressly 
incorporated into this letter of appointment. Copies of the relevant Articles are attached for your ease of reference.  
In outline, the effect of the Articles (as restricted by relevant statutory provisions) is to provide an indemnity in respect of certain 
liabilities incurred by you in the execution of your duties, provided that the liability does not arise by virtue of your negligence, 
default, breach of duty or breach of trust in relation to the Bank. A copy of the indemnity wording is attached to this letter. The 
indemnity is of course in addition to any other protection available to you by virtue of provisions of statute, common law or 
indeed any specific contract.  

I should be grateful if you would confirm receipt of this letter, and your acceptance of the conditional appointments as set out, by 
signing and returning the enclosed copy. I am available at any time to provide any information you may need.  
  

  
- 3 - 

6. Directors Share Qualification 

7. Induction and support 

8. Indemnity 

Yours sincerely

/s/ Lawrence Dickinson 
Lawrence Dickinson
Company Secretary
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I agree to the terms and conditions of my appointment as set out in this letter. 
  

  
- 4 -

Signed:  /s/ Reuben Jeffery III 
 Reuben Jeffery III

Date:    
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Exhibit 4.36 

EXECUTION COPY 

AMENDED AND RESTATED STOCK PURCHASE AGREEMENT  

by and among  

BARCLAYS BANK PLC,  

BARCLAYS PLC (solely for the purposes of Section 6.16, Section 6.18 and Section 6.24)  

and  

BLACKROCK, INC.  

Dated as of June 16, 2009  
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This AMENDED AND RESTATED STOCK PURCHASE AGREEMENT, dated as of June 16, 2009 (this “Agreement”), 
by and among BARCLAYS PLC, a public limited company organized under the Laws of England and Wales (“Parent”) (solely for 
the purposes of Section 6.16, Section 6.18 and Section 6.24), BARCLAYS BANK PLC, a public limited company organized under 
the Laws of England and Wales and a Subsidiary of Parent (“Seller”), and BLACKROCK, INC., a corporation organized under the 
Laws of Delaware (“Buyer”).  

W I T N E S S E T H:  

WHEREAS, the parties have entered into a Stock Purchase Agreement, dated June 16, 2009 (the “Original Agreement”).  

WHEREAS, Seller directly or indirectly owns all of the Transferred Equity Interests;  

WHEREAS, upon the terms and subject to the conditions set forth in this Agreement, Seller desires to cause the 
Transferred Equity Interests to be sold to Buyer and Buyer desires to purchase the Transferred Equity Interests from Seller, in 
accordance with Section 6.26 of the Seller’s Disclosure Schedules;  

WHEREAS, as of the date hereof, the Majority Stockholders hold shares of Buyer Common Stock that in the aggregate 
represent not less than a majority of the total voting power of the capital stock of Buyer;  

WHEREAS, as a condition and an inducement to the willingness of Seller to enter into the Original Agreement, the 
Majority Stockholders, in their capacity as stockholders of Buyer, concurrently with the execution of the Original Agreement, 
delivered, in their capacity as the holders of shares of Buyer Common Stock that in the aggregate represent not less than a majority of 
the total voting power of the capital stock of Buyer, Written Consents containing their consent to the Share Issuance, pursuant to and 
in accordance with the applicable provisions of the Delaware General Corporation Law, the rules and regulations of the NYSE and 
the Organizational Documents of Buyer;  

WHEREAS, Seller (solely for the purpose of Section 9.16 of the MSA), UK Holdings and Blue Sparkle, L.P. entered into 
the MSA, dated as of April 9, 2009;  

WHEREAS, the MSA provided that Seller and its Affiliates were permitted to conduct certain solicitation activities during 
the time period and on the terms and conditions set forth therein, and Seller and Buyer entered into discussions in respect of the terms 
and conditions of the Original Agreement and the transactions contemplated hereunder;  

WHEREAS, prior to or concurrently with the execution and delivery of the Original Agreement, the MSA was terminated 
in accordance with the terms thereof;  
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WHEREAS, Seller and Buyer desire to make certain representations, warranties, covenants and agreements in connection 
with the Agreement;  

WHEREAS, pursuant to Section 2.3(d) of the Original Agreement, the parties agreed that they shall cooperate and work in 
good faith to determine the appropriate provisions relating to the post-closing purchase price adjustment provisions and procedures 
set forth in Section 2.3 (and the related defined terms) and the other provisions set forth in Article VI relating to the amount of cash 
and capital to be held by one or more of the Transferred Entities;  

WHEREAS, the parties desire to amend and restate the Original Agreement in order to make certain amendments thereto, 
including amendments to the appropriate provisions relating to the post-closing purchase price adjustment provisions and procedures 
set forth in Section 2.3 (and the related defined terms) and the other provisions set forth in Article VI relating to the amount of cash 
and capital to be held by one or more of the Transferred Entities; and  

WHEREAS, the parties are hereby amending and restating the Original Agreement to reflect changes since the Original 
Agreement.  

NOW, THEREFORE, in consideration of the premises and the mutual representations, warranties, covenants and 
undertakings contained in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties to this Agreement, intending to be legally bound, agree as follows:  

ARTICLE I  

DEFINITIONS AND TERMS  

Section 1.1 Certain Definitions. As used in this Agreement, the following terms have the meanings set forth below:  

“2008 Unaudited Financial Statements” has the meaning set forth in Section 4.5(a).  

“2009 Year End Financial Statements” has the meaning set forth in Section 6.28(c).  

“AAA” has the meaning set forth in Section 8.13(a).  

“Accrued Compensation Liabilities” has the meaning set forth in Section 6.12(h).  

“Accrued Compensation Liabilities Funds” has the meaning set forth in Section 6.12(h).  

“Acquisition Proposal” means any inquiry, proposal or offer with respect to (i) a merger, joint venture, partnership, 
consolidation, dissolution, liquidation, tender offer, recapitalization, reorganization, share exchange, business combination or similar 
transaction in  
  

2 
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relation directly or indirectly to all or any portion of the BGI Business or the Transferred Entities, or (ii) any other direct or indirect 
acquisition of assets or interests in the BGI Business or any of the Transferred Entities; but shall not include any transaction involving 
an acquisition of Parent or its securities, except to the extent that any such transaction impedes or materially delays the consummation 
of the transactions contemplated herein.  

“Adjusted Assets Under Management” as of any date means the sum, for all Client accounts in question as of such date, of 
the amount, expressed in U.S. Dollars, of assets under management by each of the Transferred Entities for each such account as of 
such date valued (a) for purposes of calculating the Base Revenue Run Rate as of the Base Date, in the same manner as provided for 
the calculation of base investment management fees payable to such Person with respect to such account by the terms of the 
Investment Advisory Arrangements applicable to such account, and for purposes of calculating the Base ETF Revenue Run Rate as of 
the Base Date, by reference to the unitary fee rate, the total expense ratio or the contractual fee rate, as applicable, payable to such 
Person with respect to such account by the terms of the Investment Advisory Arrangements applicable to such account, and (b) for 
purposes of calculating the Closing Adjustment Revenue Run Rate and Closing Adjustment ETF Revenue Run Rate, at the amount 
calculated pursuant to subsection (a) above, (i) increased by a positive amount equal to additions, contributions and reinvestments 
(other than reinvestments of distributions to the extent that they would result in double-counting of assets) actually funded to such 
account after the Base Date and on or prior to the relevant Closing Measurement Valuation Date, calculated with respect to each 
addition, contribution or reinvestment as of the time it is made, (ii) increased with respect to any new accounts opened after the Base 
Date and on or prior to the relevant Closing Measurement Valuation Date and any additions to existing accounts on or prior to the 
relevant Closing Measurement Valuation Date, by the amount of additions, contributions (net of terminations, withdrawals, 
redemptions and repurchases) and reinvestments (other than reinvestments of distributions to the extent that they would result in 
double-counting of assets) actually funded to such account after the Base Date and on or prior to the relevant Closing Measurement 
Valuation Date, calculated with respect to each addition, contribution, reinvestment, termination, withdrawal or repurchase as of the 
time it is made or occurs, (iii) increased by new accounts and additions to existing accounts that have not actually funded on or prior 
to the Closing Measurement Date, but have provided a written indication that they plan to fund within 60 days after the Closing 
Measurement Date, (iv) decreased by terminations, withdrawals, redemptions and repurchases actually funded out of such account 
after the Base Date and prior to the relevant Closing Measurement Valuation Date, calculated, with respect to each termination, 
withdrawal, redemption and repurchase as of the time it occurs and valued for such purpose as of the relevant Closing Measurement 
Valuation Date, (v) decreased by the portion of any account as to which an effective notice of termination has been received (unless 
such notice has been revoked prior to the Closing Measurement Date); and (vi) decreased by the entire amount of any Contingent 
Account; provided, however, that:  

(A) in each case, except as set forth in clause (b)(iii) above, additions and contributions shall be taken into account only 
when actually funded, and except as set forth in clause (b)(v) above, withdrawals, redemptions and repurchases shall be taken into 
account when they are actually funded out of such account or, if earlier, the date on which the Person in question receives notice 
communicating an intention to withdraw any assets from an existing account (unless such notice has been revoked prior to the 
applicable date);  
  

3 
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(B) in each case, any assets under management for any account for which the Person in question acts as investment adviser 
and sub-adviser shall be counted only once;  

(C) in each case, any assets under management for any set of accounts one of which invests in the other shall be counted 
only once if the Person in question or an Affiliate thereof acts as investment adviser to both, except to the extent that an investment 
management fee is payable to one or more Transferred Entities in respect of two or more accounts;  

(D) in each case, for purposes of calculating the Base Revenue Run Rate as of the Base Date, assets under management 
under Investment Advisory Arrangements expected to be transferred to New Transferred Entities pursuant to Section 6.26(a) shall be 
included to the extent not already included as assets under management of any other Transferred Entity, as of such date; and  

(E) in no case shall any Client’s Adjusted Assets Under Management be less than zero.  

For purposes of this Agreement, investment management fees include all fees in respect of discretionary, non-discretionary 
and subadvised Investment Advisory Arrangements.  

“Advisory Client” means an advisory client of one or more Transferred Entities other than a Fund.  

“Affiliate” means, with respect to any Person, any other Person directly or indirectly Controlling, Controlled by, or under 
common Control with, such Person as of the date on which, or at any time during the period for which, the determination of affiliation 
is being made.  

“Agreement” shall have the meaning set forth in the Preamble.  

“Allocation” has the meaning set forth in Section 6.5(g)(i).  

“Alternative Stub Period Adjustment” means the amount, whether positive or negative, resulting from the combination of 
(a) the amount of additions, contributions and reinvestments (or notices thereof) to accounts (other than ETFs) starting on the date 
immediately after the relevant Closing Measurement Valuation Date therefor and ending on and including the Closing Measurement 
Date that would have been included in the determination pursuant to clauses (b)(i), (b)(ii) and (b)(iii) of the definition of Adjusted 
Assets Under Management (taking into account the clauses under the second proviso at the end of such definition) if the relevant 
Closing Measurement Valuation Date were the Closing Measurement Date and (b) the amount of terminations, withdrawals, 
redemptions and repurchases (or notices thereof) from accounts (other than ETFs) starting on the date immediately after the relevant 
Closing Measurement Valuation Date and ending on and including the Closing Measurement Date that would have been included  
  

4 
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in the determination pursuant to clauses (b)(iv) and (b)(v) of the definition of Adjusted Assets Under Management (taking into 
account the clauses under the second proviso at the end of such definition) if the relevant Closing Measurement Valuation Date were 
the Closing Measurement Date. For purposes of the foregoing calculation, the amounts in items (a) and (b) shall be determined, in 
each case, on a Fund by Fund basis daily, by multiplying increases or decreases to each Fund by the actual base fee rates applicable in 
respect of such Fund as of the applicable date of calculation.  

“Alternative Termination Fee” has the meaning set forth in Section 9.3(b).  

“Ancillary Agreement” means each of the Transition Services Agreement, the Cash Fund Support Agreements, the 
Stockholder Agreement and the Registration Rights Agreement.  

“Antitrust Laws” mean all Laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or 
effect of monopolization or restraint of trade.  

“Applicable Date” has the meaning set forth in Section 5.8(a).  

“Applicable Local Law” has the meaning set forth in Section 4.8(c).  

“Applicable Rate” means from time to time the 30 day London Interbank Offered Rate plus 200 basis points.  

“Assignment Requirements” means, with respect to any Existing Advisory Contract, the necessary consents and approvals 
under applicable Law and under such Existing Advisory Contract to effect (A) the assignment or continuation of such Existing 
Advisory Contract or the replacement of such Existing Advisory Contract with a New Advisory Contract (and shall not include an 
“interim contract” pursuant to Rule 15a-4 under the Investment Company Act), in connection with the transactions contemplated by 
this Agreement or (B) a change of control of the advisor, subadvisor, investment manager, trustee or similar such party in connection 
with the transactions contemplated by this Agreement.  

“Assumed Benefit and Compensation Arrangement” shall have the meaning set forth in Section 4.8(a).  

“Audited Balance Sheets” has the meaning set forth in Section 6.28(a).  

“Audited Closing Balance Sheet” has the meaning set forth in Section 6.28(d).  

“Audited Financial Statements” has the meaning set forth in Section 6.28(a).  

“Audited Operating Expense Amount” means the operating expenses figure for the year-ended December 31, 2008, 
contained in the audited combined statement of income for the Transferred Entities, which Seller is required to deliver to Buyer 
pursuant to Section 6.28(a).  
  

5 
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“Australia Company” means Barclays Global Investors Australia Limited, a company limited by shares organized under 
the Laws of Australia.  

“Australia Holdings” means Barclays Global Investors Australia Holdings Pty Limited, a proprietary limited company 
organized under the Laws of Australia.  

“Australia Services” means Barclays Global Investors Australia Services Limited, a company limited by shares organized 
under the Laws of Australia.  

“Australian Entity” means each of Australia Company, Australia Holdings, Australia Services and each other Transferred 
Entity which is (a) incorporated in any jurisdiction within Australia, (b) resident for any Tax purpose in Australia and (c) trading in 
Australia through a permanent establishment in Australia.  

“Bank UK Retirement Fund” means the Barclays Bank UK Retirement Fund.  

“Base Date” means April 30, 2009.  

“Base ETF Revenue Run Rate” means the Revenue Run Rate for ETFs calculated as of the Base Date, as set forth in the 
Base Revenue Schedule as of the Base Date.  

“Base Revenue Run Rate” means the Revenue Run Rate calculated as of the Base Date, as set forth on the Base Revenue 
Schedule prepared as of the Base Date.  

“Base Revenue Schedule” has the meaning set forth in Section 4.16(a).  
“Benefit and Compensation Arrangements” has the meaning set forth in Section 4.8(a).  

“BGI Affiliate Arrangement” has the meaning set forth in Section 4.27(a).  

“BGI Business” means together (a) the business of managing investment assets and providing investment management 
products and services, including securities lending, and any promotional, marketing, distribution or investor servicing services 
relating thereto and any administrative, custodial, transfer agency or other ancillary services, relating to any such products and 
services, as conducted by Parent and its Affiliates, the assets, liabilities and results of operations of which constitute the Unaudited 
Financial Statements, during the period reflected in the Unaudited Financial Statements and thereafter through the Closing and (b) the 
ETF business of Banco Barclays S.A. in Brazil.  

“BGI Marks” has the meaning set forth in Section 6.23(e).  

“BIPRU” means the Prudential Sourcebook for Banks, Building Societies and Investment Firms promulgated by the UK 
Financial Services Authority, as in effect from time to time.  
  

6 
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“Books and Records” means (i) such portion of the books and records of Seller and its Affiliates (or true and complete 
copies thereof) to the extent they relate to the Transferred Entities or the BGI Business, including the minute books, Tax Returns, 
corporate charters and by laws or comparable constitutive documents, records of share issuances, and related corporate records of the 
Transferred Entities, manuals, financial records, documents, files, notes, materials and other information in paper, electronic or other 
form in which they are maintained by the Transferred Entities or Seller, as applicable, (ii) any Employee records and (iii) all files 
primarily relating to any Litigation with respect to which the Transferred Entities may be subject to liability.  

“Brazil Company” means a Person that Seller shall form, incorporate or otherwise establish, or cause to be formed, 
incorporated or otherwise established, prior to the Closing under applicable Laws in Brazil in accordance with Section 6.26(a).  

“Broker-Dealers” means collectively US Global Investors Services and US Global Investors Fund Distribution Company.  

“Business Day” means any day other than a Saturday, a Sunday or a day on which banks in London or New York City are 
authorized or obligated by Law or executive order to close.  

“Buyer” has the meaning set forth in the Preamble.  

“Buyer Balance Sheet” has the meaning set forth in Section 5.9.  

“Buyer Common Stock” means the common stock, par value $0.01 per share, of Buyer.  

“Buyer Common Stock Consideration” means that number of shares of Buyer Common Stock (rounded down to the next 
whole share) obtained by multiplying the Buyer Common Stock Primary Amount by 0.0515; provided, however, that such number 
shall be increased by that number of shares, if any, of Buyer Common Stock necessary for the Buyer Common Stock Consideration to 
represent 4.9% of the issued and outstanding shares of Buyer Common Stock immediately following such issuance taking into 
account any issuances of Buyer Common Stock occurring contemporaneously with the Closing (excluding any shares that are subject 
to forfeiture to Buyer pursuant to the terms of the Quellos Agreement).  

“Buyer Common Stock Primary Amount” means the number of shares of Buyer Common Stock issued and outstanding on 
a primary basis on the day immediately prior to the Closing; provided, however, that for purposes of determining the Buyer Common 
Stock Primary Amount, shares of Buyer Common Stock to be issued contemporaneously with the Closing (excluding any shares 
issued to Seller or one of its designees pursuant to this Agreement) shall be deemed to be outstanding for purposes of calculating this 
amount; provided, however, that the Buyer Common Stock Primary Amount shall be reduced by a number equal to the number of 
shares of Buyer Common Stock that are subject to forfeiture to Buyer pursuant to the terms of the Quellos Agreement.  
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“Buyer Financial Statements” has the meaning set forth in Section 5.8(d). 

“Buyer Fundamental Representations” has the meaning set forth in Section 8.3(a)(i).  

“Buyer Limit” has the meaning set forth in Section 8.3(b).  

“Buyer Indemnified Party” has the meaning set forth in Section 8.2(a).  

“Buyer Material Adverse Effect” means an event, circumstance, fact, change, development, condition or effect that has a 
material adverse effect on the business, assets, properties, results of operations or condition (financial or otherwise) of Buyer and its 
Subsidiaries, taken as a whole; provided that none of the following (or the results thereof) shall contribute to or be a Buyer Material 
Adverse Effect: (i) any change in Law or accounting standards, but only to the extent that Buyer and its Subsidiaries, taken as a 
whole, are not materially disproportionately adversely affected compared to other asset managers and providers of investment 
management products and services generally; (ii) any change in economic or business conditions locally or globally generally, but 
only to the extent that Buyer and its Subsidiaries, taken as a whole, are not materially disproportionately adversely affected compared 
to other asset managers and providers of investment management products and services generally; (iii) any events, conditions or 
trends in economic, business or financial conditions generally affecting the investment management industry, including changes in 
prevailing interest rates, currency exchange rates and price levels or trading volumes in the United States or foreign securities 
markets; (iv) any change resulting from or arising out of hurricanes, earthquakes, floods or other natural disasters; (v) any change in 
assets under management resulting from changes in asset valuation or market price fluctuations; (vi) the effects of the actions that are 
(A) expressly required by this Agreement, (B) taken by Buyer or its Subsidiaries with the prior written consent of Seller or (C) not 
taken by Buyer or its Subsidiaries at the written request of Seller or due to Seller’s refusal to provide its consent therefor and (vii) in 
and of themselves, any changes in the trading price or trading volume of Buyer Common Stock or the failure of Buyer to meet 
estimates, projections, forecasts or earnings predictions; provided that the exception in this clause (vii) shall not include the 
underlying causes thereof.  

“Buyer Preferred Stock” means the preferred stock, par value $0.01 per share, of Buyer.  

“Buyer Preferred Stock Consideration” means the Buyer Series B Preferred Stock Consideration and, if applicable, the 
Buyer Series D Preferred Stock Consideration.  

“Buyer Preferred Stock Primary Amount” means the number of shares of Buyer Preferred Stock issued and outstanding on 
a primary basis on the day immediately prior to the Closing; provided, however, that for purposes of determining the Buyer Preferred 
Stock Primary Amount, shares of Buyer Preferred Stock to be issued contemporaneously with the Closing (excluding any shares 
issued to Seller or one of its designees pursuant to this Agreement) shall be deemed to be outstanding and shares of Buyer Preferred 
Stock that will be converted into or exchanged for Buyer Common Stock contemporaneously with the Closing shall be deemed to be  
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not outstanding; provided, however, that the Buyer Preferred Stock Primary Amount shall be reduced by a number equal to the 
number of shares of Buyer Common Stock that are subject to forfeiture to Buyer pursuant to the terms of the Quellos Agreement.  

“Buyer Regulatory Impediments” means (i) conditions, limitations, restrictions or requirements, including any sales, 
divestitures, hold separates or other disposals, imposed upon Buyer or any of its Affiliates in connection with obtaining or failing to 
obtain the approval of any Government Entity to the transactions contemplated hereby, or (ii) prohibitions under any applicable Law 
that would, in each case of (i) and (ii) individually or in the aggregate, reasonably be expected to be materially adverse to the 
business, assets, results of operations or condition (financial or otherwise) of (a) US Bank and its Subsidiaries, taken as a whole, 
(b) the Transferred Entities, taken as a whole (other than US Bank and its Subsidiaries, taken as a whole), or (c) Buyer and its 
Controlled Affiliates, taken as a whole.  

“Buyer SEC Reports” has the meaning set forth in Section 5.8(a).  

“Buyer Series A Preferred Stock” means Series A Convertible Participating Preferred Stock, par value $0.01 per share, of 
Buyer.  

“Buyer Series B Preferred Stock” means Series B Convertible Participating Preferred Stock, par value $0.01 per share, of 
Buyer.  

“Buyer Series B Preferred Stock Consideration” means that number of shares (rounded down to the nearest whole number) 
of Buyer Series B Preferred Stock equal to (a) the product of (i) the Buyer Common Stock Primary Amount multiplied by (ii) 0.1475, 
plus (b) the product of (i) the Buyer Preferred Stock Primary Amount multiplied by (ii) 0.1990; provided, however, in no event will 
the sum of the Buyer Common Stock Consideration and the Buyer Series B Preferred Stock Consideration exceed the Total Share 
Amount.  

“Buyer Series C Preferred Stock” means Series C Convertible Participating Preferred Stock, par value $0.01 per share, of 
Buyer.  

“Buyer Series D Preferred Stock” means the Series D Participating Preferred Stock, par value $0.01 per share, of Buyer.  

“Buyer Series D Preferred Stock Consideration” means that number of shares of Buyer Series D Preferred Stock equal to 
the excess, if any, of (i) the Total Share Amount over (ii) the sum of (x) the Buyer Common Stock Consideration plus (y) the Buyer 
Series B Preferred Stock Consideration.  

“Buyer Threshold” has the meaning set forth in Section 8.3(b).  

“Buyer’s Disclosure Schedules” means the disclosure schedules delivered by Buyer to Seller immediately prior to the 
execution of this Agreement.  

“Buyer’s i-Marks” has the meaning set forth in Section 6.23(d).  
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“Buyer’s Portion” has the meaning set forth in Section 6.5(f)(x). 

“Buyer’s Purchase Price Adjustment” means any payment by Buyer to Seller pursuant to Section 2.3(a)(v)(III) or (IV).  

“Buyer’s Required Approvals” has the meaning set forth in Section 5.4.  

“California Corporation” means Barclays California Corporation, a corporation organized under the Laws of the State of 
California, or any successor thereof.  

“Canada Company” means Barclays Global Investors Canada Limited, a corporation organized under the Laws of Ontario. 

“Canada Holdings” means Barclays Global Investors Holdings Canada Limited, a corporation organized under the Laws of 
Ontario.  

“Canada Services” means Barclays Global Investors Services Canada Limited, a corporation organized under the Laws of 
Ontario.  

“Canadian Tax Act” has the meaning set forth in Section 2.9.  

“Capital Statements” has the meaning set forth in Section 2.3(a)(i).  

“Cash Fund” has the meaning set forth in Section 6.1(c)(ii).  

“Cash Fund Support Agreements” means the Cash Fund Support Agreements in the forms attached hereto as Exhibit C.  

“Cash Purchase Price” means $6,600,000,000 minus (i) the principal amount of the Mexico Note, determined in U.S. 
Dollars based on the spot rate for purchasing an amount of Mexican Pesos equal to the principal amount of the Mexico Note with 
U.S. Dollars at 5:00 p.m. New York time on the day prior to the Closing Date, and (ii) the consideration furnished for the Japan Loan 
pursuant to Section 2.2(a), determined in U.S. Dollars based on the spot rate for purchasing an amount of Japanese Yen equal to 
¥1,500,000,000 (or, if less, the outstanding principal amount of the Japan Loan immediately prior to Closing) with U.S. Dollars at 
5:00 p.m. New York time on the day prior to the Closing Date.  

“Certificate of Designations” means the certificate of designations that sets forth the designations, powers, preferences and 
rights of the Buyer Series D Preferred Stock in the form attached as Exhibit H.  

“Change in Recommendation” has the meaning set forth in Section 6.16(b)(i).  

“Chile Company” means a Person that Seller shall form, incorporate or otherwise establish, or cause to be formed, 
incorporated or otherwise established, prior to the Closing under applicable Laws in Chile in accordance with Section 6.26(a).  
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“Chile Holdings” means a Person that Seller shall form, incorporate or otherwise establish, or cause to be formed, 
incorporated or otherwise established, prior to the Closing under applicable Laws in Chile in accordance with Section 6.26(a).  

“Circular” has the meaning set forth in Section 6.16(a).  

“Claim Notice” has the meaning set forth in Section 8.4(a).  

“Client” of a Person means any other Person, including a Fund, to which such first Person or any of its Affiliates provides 
investment management services, trustee services or investment advisory services, including any sub-advisory services, relating to 
securities or other financial instruments, commodities, real estate or any other type of asset, pursuant to an Investment Advisory 
Arrangement.  

“Closing” has the meaning set forth in Section 2.4.  

“Closing Actual Capital” means, with respect to each Regulated Entity, the amount of its capital immediately prior to the 
Closing that is counted under applicable Law or applicable agreement with any Government Entity toward Required Regulatory 
Capital maintained by the applicable Regulated Entity.  

“Closing Actual Cash” means, with respect to each Regulated Entity, the cash and liquid investments of such Regulated 
Entity immediately prior to the Closing.  

“Closing Adjustment ETF Revenue Run Rate” means the Revenue Run Rate for all ETFs calculated in accordance with 
clause (b) of the definition of Adjusted Assets Under Management as of the Closing Measurement Date.  

“Closing Adjustment Revenue Run Rate” means the Revenue Run Rate for all Clients calculated in accordance with clause 
(b) of the definition of Adjusted Assets Under Management, plus or minus, solely when the Closing Adjustment Revenue Run Rate is 
calculated for the purpose of (1) the definition of Revenue Run-Rate Adjustment Amount (solely to the extent that such term is used 
in the definition of Total Adjustment Amount Shares and not, for the avoidance of doubt, in the context of Section 2.3(c)) or 
(2) Section 7.1(e)(i), the net positive or negative amount of the Stub Period Adjustment; provided, however, that if the Closing 
Adjustment Revenue Run Rate, when calculated in accordance with the foregoing and for the purpose of (1) the definition of Revenue 
Run-Rate Adjustment Amount (solely to the extent that such term is used in the definition of Total Adjustment Amount Shares and 
not, for the avoidance of doubt, in the context of Section 2.3(c)) or (2) Section 7.1(e)(i), (I) is less than 105% of the amount that 
would trigger a failure of the condition set forth in Section 7.1(e)(i) to be satisfied and such percentage has decreased by more than 
2.5 percentage points since the Closing Measurement Valuation Date applicable to Clients that are not ETFs or (II) is less than 105% 
of the amount that would trigger a positive Revenue Run Rate Adjustment Amount at the Closing and such percentage has decreased 
by more than 2.5 percentage points since the Closing Measurement Valuation Date applicable to Clients that are not ETFs, then the 
Closing Adjustment Revenue Run Rate shall not be increased or decreased by the net positive or negative  
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amount of the Stub Period Adjustment, but shall instead be increased by the positive amount of the Alternative Stub Period 
Adjustment or be decreased by the net negative amount of the Alternative Stub Period Adjustment, as the case may be.  

“Closing Date” means the date upon which the Closing occurs.  

“Closing Date Financial Statements” has the meaning set forth in Section 2.3(a)(i).  

“Closing Financial Statements” has the meaning set forth in Section 5.8(d).  

“Closing Intercompany Loan” means an amount due from a Transferred Entity to Parent or any of its Subsidiaries (other 
than a Transferred Entity) which is established through a note payable as described in Section 6.26(e)(ii) of this Agreement.  

“Closing Measurement Date” means the closest Friday to the Closing that is not less than three Business Days prior to the 
date of the Closing; provided, however, if the Closing Measurement Date is not a Business Day, then it shall be the Business Day that 
is immediately prior to the applicable Friday.  

“Closing Measurement Valuation Date” means (i) in the case of ETFs, the Closing Measurement Date; and (ii) in the case 
of Clients that are not ETFs, (A) in the context of calculating the Closing Adjustment Revenue Run Rate for purposes of (x) the 
definition of Revenue Run-Rate Adjustment Amount (solely to the extent that such term is used in the definition of Total Adjustment 
Amount Shares and not, for the avoidance of doubt, in the context of Section 2.3(c)) and (y) Section 7.1(e)(i), the close of business as 
of the last day of the calendar month ended not less than three Business Days prior to the Closing, and (B) in the context of 
calculating the Closing Adjustment Revenue Run Rate for any other purpose, the Closing Measurement Date.  

“Closing Net Working Capital” means, with respect to each Transferred Entity, the Net Working Capital of such 
Transferred Entity as of immediately prior to the Closing.  

“Closing Net Working Capital Requirement” has the meaning set forth in Section 6.26(e).  

“Closing Regulatory Capital Requirement” has the meaning set forth in Section 6.26(e).  

“Closing Regulatory Cash Requirement” has the meaning set forth in Section 6.26(e).  

“Closing Required Regulatory Capital” means, with respect to each Regulated Entity, 110% of the Required Regulatory 
Capital of such entity as of immediately prior to the Closing; provided, that with respect to US Bank and its Subsidiaries on a 
consolidated basis, the Closing Required Regulatory Capital shall be deemed equal to $515,500,000.  
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“Closing Required Regulatory Cash” means, with respect to each Regulated Entity, 110% of the Required Regulatory Cash 
of such entity as of immediately prior to the Closing.  

“Code” means the Internal Revenue Code of 1986, as amended.  

“Comfort Letter” has the meaning set forth in Section 2.9(b).  

“Commodity Exchange Act” means the United States Commodity Exchange Act of 1936, as amended, and the rules and 
regulations thereunder.  

“Competing Activity” has the meaning set forth in Section 6.24.  

“Confidentiality Agreement” means the confidentiality agreement, dated April 21, 2009, between Seller and Buyer, as 
amended and supplemented.  

“Contingent Account” means, in respect of any Client account of any Transferred Entity as of the Closing Measurement 
Date, (i) the portion (which may be 100%) of such account as to which the Client or any authorized representative of the Client has 
indicated orally or in writing to Seller or any of its Controlled Affiliates (if any Assignment Requirement applies to such Client 
account) or in writing (if no Assignment Requirement is applicable to such Client account) through any statement, notice or other 
communication on or prior to the Closing Measurement Date that it intends to withdraw and such indication has not been revoked or 
that such portion is or will be under review for possible withdrawal, redemption or termination and as to which the Client or such 
representative has not withdrawn such indication and (ii) any Client account of such Person which has not satisfied any Assignment 
Requirements applicable to such account; provided however, for purposes of calculating the Revenue Run Rate Adjustment Amount 
with respect to the Closing, any Client Accounts of such Person which has satisfied all Assignment Requirements applicable to such 
account as of the second Business Day preceding the Closing shall not be considered a “Contingent Account”, notwithstanding the 
fact that the Assignment Requirement for such account was not satisfied as of the Closing Measurement Date.  

“Contingent Account Resolution” has the meaning set forth in Section 2.3(c)(ii).  

“Contract” means, any agreement, undertaking, lease, sublease, license, sublicense, contract, note, mortgage, indenture, 
power of attorney, guarantee, arrangement, commitment or other binding obligation, whether oral or written, express or implied, in 
each case as amended, supplemented, waived or otherwise modified.  

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or 
policies of a Person, whether through the ownership of voting securities, by contract or otherwise (and “Controlled” and 
“Controlling” shall have a correlative meaning). For purposes of this definition, a general partner or managing member of a Person 
shall always be considered to Control such Person; provided, however, that a Person shall not be treated as having control over any 
Fund to which it provides services unless it has a direct or indirect proprietary economic interest exceeding 25% of the equity interest 
in such Fund.  
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“Controlled Affiliate” means, with respect to any Person, an Affiliate thereof that is directly or indirectly Controlled by 
such Person.  

“Copyrights” has the meaning set forth in the “Intellectual Property” definition.  

“CPA Firm” has the meaning set forth in Section 2.3(a)(iv).  

“CRA” has the meaning set forth in Section 2.9(b).  

“CTA” has the meaning set forth in Section 4.15(b).  

“Deficit Price” has the meaning set forth in Section 2.2(b)(iii).  

“Deficit Shares” has the meaning set forth in Section 2.2(b)(i).  

“Delaware Holdings” means a Person that Seller shall form, incorporate or otherwise establish, or cause to be formed, 
incorporated or otherwise established, prior to the Closing under applicable Laws of the State of Delaware in accordance with 
Section 6.26.  

“Delaware LLC” means a limited liability company to be organized under Delaware law for the purpose of serving as 
sponsor and commodity pool operator of iShares Diversified Alternatives Trust.  

“Dispute” has the meaning set forth in Section 8.13(a).  

“Dispute Notice” has the meaning set forth in Section 2.3(a)(iii).  

“EC Merger Regulation” means the Council Regulation 139/2004 on the control of concentrations between undertakings.  

“Employee” means, as of any date, any employee of any Transferred Entity or any Transferred Employee.  

“Encumbrance” means any lien, pledge, debt, charge, claim, encumbrance, security interest, option, mortgage, assessment, 
easement or any other similar restriction or limitation of any kind.  

“Environmental Law” means any Law (including the Comprehensive Environmental Response, Compensation and 
Liability Act of 1980 or any other equivalent Law of applicable jurisdiction) or any Permit concerning (x) the protection, preservation 
or restoration of the environment (namely, air, surface water, vapor, groundwater, drinking water supply and surface or subsurface 
land or structures) or (y) the exposure to, or the use, storage, recycling, treatment, generation, transportation, processing, handling, 
management, release or disposal of, any hazardous substance or waste material.  

“EOP Option” means an option to acquire shares in UK Holdings pursuant to the Equity Ownership Plan.  
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“EOP Tax Losses” has the meaning set forth in Section 6.5(f)(i). 

“Equity Consideration” means (i) the shares of Buyer Common Stock Consideration and the Buyer Preferred Stock 
Consideration minus (ii) the Total Adjustment Amount Shares.  

“Equity Ownership Plan” means the Barclays Global Investors Equity Ownership Plan.  

“Equity Rights” has the meaning set forth in Section 4.2.  

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.  

“ERISA Affiliate” has the meaning set forth in Section 4.8(e).  

“Estimated Liability Schedule” has the meaning set forth in Section 6.12(h).  

“ETF” means a pooled investment vehicle, unit investment trust, investment company, commodity pool or other collective 
or commingled investment vehicle that has each of the following characteristics: (A) such vehicle issues and redeems blocks of 
shares, units or similar interests that are commonly referred to as “creation units” or “basket amounts” and (B) the shares, units or 
similar interests in such vehicle are listed and traded on one or more exchanges and includes all investment vehicles included by the 
Transferred Entities in ETF business segment data.  

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations 
thereunder.  

“Existing Advisory Contract” means any existing investment advisory, sub-advisory, investment management, trust or 
similar Contract that any Transferred Entity has with any Fund or Advisory Client as of the Closing or the date of this Agreement, as 
applicable.  

“Existing Reimbursement Agreements” has the meaning set forth in Section 6.26(k).  
“Existing Stockholder Agreements” means (i) the Second Amended and Restated Stockholder Agreement, dated 

February 27, 2009, among Buyer, Merrill Lynch & Co., Inc. and Merrill Lynch Group, Inc., as such agreement is amended as of 
immediately prior to the execution of this Agreement, and (ii) the Amended and Restated Implementation and Stockholder 
Agreement, dated February 27, 2009, between Buyer and The PNC Financial Services Group, Inc., as such agreement is amended as 
of immediately prior to the execution of this Agreement.  

“Expense Amount” has the meaning set forth in Section 9.3(b).  
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“Fiduciary Requirement” means any fiduciary requirement imposed by applicable Law or an Investment Advisory 
Arrangement with respect to the services performed for a Client pursuant to such Investment Advisory Arrangement, including but 
not limited to such fiduciary requirements with respect to compliance with investment guidelines.  

“Final Closing Net Working Capital” has the meaning set forth in Section 2.3(a)(v).  

“Finance Limited” means Barclays Global Investors Finance Limited, a private company limited by shares incorporated 
under the Laws of England and Wales.  

“FINRA” means the Financial Industry Regulatory Authority created in July 2007 through the consolidation of the 
National Association of Securities Dealers, Inc. and the member regulation, enforcement and arbitration functions of the NYSE.  

“Foreign Benefit Plan” has the meaning set forth in Section 4.8(i).  

“Foreign Transferred Entity” means a Transferred Entity organized or formed under the Laws of a jurisdiction other than 
the United States or any political subdivision thereof.  

“Form 7-R” has the meaning set forth in Section 4.15(b).  

“Form ADV” has the meaning set forth in Section 4.15(a).  

“Form BD” has the meaning set forth in Section 4.15(d).  

“Fund” means, as of any date, any pooled investment vehicle, investment trust, investment company, collective fund, 
collective trust, commodity pool or other collective or commingled investment vehicle, unit-linked life insurance fund, unit trust, 
German KAG or commingled investment vehicle or, where applicable, the corporation or trust of which it is a series, for which one of 
the Transferred Entities acts or will, after a date prior to the Closing, act (i) as investment advisor, subadvisor, trustee, manager or 
sponsor or (ii) in a similar capacity under applicable Law, in each case, as of such date. Notwithstanding anything in this Agreement 
to the contrary, representations, warranties, covenants and other agreements made in this Agreement with respect to Funds shall 
always be deemed to be made only with respect to, and only to the extent that, such Funds are under the Control of a Transferred 
Entity in respect of the subject matter of such representation, warranty, covenant or other agreement.  

“Fund Financial Statements” has the meaning set forth in Section 4.17(d).  

“Fund Limited” means Lakeville Fund Limited, an exempted company incorporated in the Cayman Islands with limited 
liability.  

“GAAP” shall mean United States generally accepted accounting principles.  
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“Germany Company” means Barclays Global Investors (Deutschland) AG, a corporation organized under the Laws of 
Germany registered with the commercial register at the local court of Munich under HRB 134527.  

“Germany Holdings” means Barclays Global Investors Holdings Deutschland GmbH, a limited liability company 
organized under the Laws of Germany registered with the commercial register at the local court of Munich under HRB 168820.  

“Germany Investment” means iShares (DE) I Investmentaktiengesellschaft mit Teilgesellschaftsvermögen, a corporation 
organized under the Laws of Germany registered with the commercial register at the local court of Munich under HRB 176566.  

“Germany Services” means BGI Deutschland Services Deutschland GmbH, a corporation organized under the Laws of 
Germany registered with the commercial register at the local court of Munich under HRB 164017.  

“Government Entity” means any foreign or domestic, federal, state, provincial, county, city or local legislative, 
administrative or regulatory authority, agency, court, body or other governmental or quasi-governmental entity with competent 
jurisdiction, including any Self-Regulatory Organization and any such supranational body (including the European Commission and 
the European Court of Justice).  

“Group Relief” has the meaning set forth in Section 6.5(f)(i).  

“Guarantee” has the meaning set forth in Section 6.30(b).  

Guarantee Cap” has the meaning set forth in Section 6.30(c).  

“Guernsey Company” means Barclays Global Investors Guernsey Limited, a company limited by shares organized under 
the Laws of the Bailiwick of Guernsey.  

“Half Year Financial Statements” has the meaning set forth in Section 6.28(f).  

“HK Company” means Barclays Global Investors North Asia Limited, a company limited by shares organized under the 
Laws of the Hong Kong Special Administrative Region of the People’s Republic of China.  

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations 
thereunder.  

“ICTA” has the meaning set forth in Section 4.7(s).  

“Identified Third Party” has the meaning set forth in Section 6.25(a).  

“IFRS” means the International Financial Reporting Standards adopted by the European Union.  
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“Indebtedness” means, with respect to any Person, without duplication, any of the following liabilities, whether secured 
(with or without limited recourse) or unsecured, contingent or otherwise: (i) all liabilities for borrowed money; (ii) all liabilities 
evidenced by bonds, debentures, notes or other similar instruments or under financing or capital leases; (iii) all liabilities for 
guarantees of another Person in respect of liabilities of the type set forth in clauses (i) and (ii); and (iv) all liabilities for accrued but 
unpaid interest expense and unpaid penalties, fees, charges and prepayment premiums that are payable, in each case, with respect to 
any of the obligations of a type described in clauses (i) through (iii) above. Notwithstanding anything in this Agreement to the 
contrary, obligations owed to insurance and reinsurance policyholders owning unit-linked insurance policies issued by Pensions 
Management shall not be deemed Indebtedness for any purpose under this Agreement.  

“Indemnified Parties” has the meaning set forth in Section 8.3(a).  

“Indemnifying Party” has the meaning set forth in Section 8.4(a).  

“Indirect Taxes” means all sales, employment, VAT, property, duty, excise, stamp and similar Taxes.  

“Information Statement” has the meaning set forth in Section 6.17(a).  

“Input Tax” means “deductible VAT” as such term is used in the European Community VAT Directive 2006/112/EC.  

“Intellectual Property” means all: (i) trademarks, service marks, domain names, logos, trade dress, trade names, and other 
indicia of origin, all applications and registrations for the foregoing, and all goodwill associated therewith and symbolized thereby, 
including all renewals of same (collectively, “Trademarks”); (ii) patents, registrations and applications therefor, and divisionals, 
continuations, continuations-in-part, extensions and reissues relating thereto (collectively, “Patents”); (iii) trade secrets, confidential 
proprietary information, inventions and know-how (collectively, “Trade Secrets”); (iv) works of authorship and copyrights therein 
and thereto (including in software), registrations and applications therefor, and all renewals, extensions, restorations and reversions 
thereof (collectively, “Copyrights”); and (v) other intellectual property rights to the extent entitled to legal protection as such.  

“Intercompany Payables” means all account, note or loan payables and all advances (cash or otherwise) or any other 
extensions of credit that are payable by Parent or any of its Subsidiaries (other than Transferred Entities) to a Transferred Entity; 
provided, that Intercompany Payables shall not include any such account, note or loan payable or any advance (cash or otherwise) or 
any other extension of credit that (i) (A) is entered into or otherwise created in the ordinary course of business within three months 
prior to the Closing Date and (B) is due within three months following the Closing Date or (ii) is of an amount that is less than 
$1,000,000.  

“Intercompany Receivables” means all account, note or loan payables and all advances (cash or otherwise) or any other 
extensions of credit that are receivable by Parent or  
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any of its Subsidiaries (other than the Transferred Entities) from a Transferred Entity; provided, that Intercompany Receivables shall 
not include (x) any such account, note or loan payable or any advance (cash or otherwise) or any other extension of credit that 
(i) (A) is entered into or otherwise created in the ordinary course of business within three months prior to the Closing Date and (B) is 
due within three months following the Closing Date, (ii) is of an amount that is less than $1,000,000, (iii) is a Closing Intercompany 
Loan, or (iv) is a receivable of the type referred to in Section 2.3(d), or (y) the Japan Loan.  

“Intracompany Payables and Receivables” means all account, note or loan payables, and all advances (cash or otherwise) 
or any other extensions of credit that are payable by a Transferred Entity to another Transferred Entity; provided that Intracompany 
Payables and Receivables shall not include any such account, note or loan payables or any advance (cash or otherwise) or any 
extension of credit made or established in the ordinary course of business, in any such case that is due within the one month following 
the Closing.  

“Investment Advisers Act” means the United States Investment Advisers Act of 1940, as amended, and the rules and 
regulations promulgated thereunder.  

“Investment Advisory Arrangement” means a Contract under which a Person acts as a trustee, an investment adviser or a 
sub-adviser to, or manages any investment or trading account of, any Client.  

“Investment Company Act” means the United States Investment Company Act of 1940, as amended, and the rules and 
regulations promulgated thereunder.  

“Ireland Company” means Barclays Global Investors Ireland Limited, a corporation organized under the Laws of Ireland.  

“IRS” means the Internal Revenue Service of the United States of America.  

“Japan Company” means Barclays Global Investors Japan Limited, a stock company organized under the Laws of Japan.  

“Japan Loan” means the loan advanced to Japan Company by Seller in the original principal amount of ¥1,500,000,000, 
pursuant to the Subordinated Loan Agreement, dated January 29, 2008, by and between Seller, acting as lender through its Tokyo 
Branch, and Japan Company, as borrower (the “Japan Loan Agreement”).  

“Knowledge” or any similar phrase means (i) the actual knowledge of the Persons referenced in Annex 1.1(a) with respect 
to Seller and (ii) the actual knowledge of the Persons referenced in Annex 1.1(b) with respect to Buyer.  

“Law” means any law, statute, ordinance, rule, regulation, code, order, ordinance, judgment, injunction, writ, decree, 
decision, directive, or other requirement or rule of law enacted, issued, promulgated, enforced or entered by a Government Entity, 
including listing rules made under Part VI of the UK Financial Services and Markets Act 2000 (as set out in the FSA Handbook).  
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“Licensed Marks” has the meaning set forth in Section 6.23(h). 

“Litigation” means any claim, action, suit, complaint, demand, litigation, arbitration, prosecution, contest, hearing, inquiry, 
investigation, inquest, audit or other proceeding of any nature, civil, criminal, regulatory or otherwise, in law or in equity, pending or 
threatened, by or before any court, tribunal, arbitrator or other Government Entity.  

“Losses” has the meaning set forth in Section 8.2(a).  

“Majority Stockholders” means PNC and Merrill Lynch.  

“Material Adverse Effect” means an event, circumstance, fact, change, development, condition or effect that has a material 
adverse effect on the business, assets, properties, results of operations or condition (financial or otherwise) of the Transferred Entities, 
taken as a whole; provided that none of the following (or the results thereof) shall contribute to or be a Material Adverse Effect: 
(i) any change in Law or accounting standards, but only to the extent that the Transferred Entities, taken as a whole, are not materially 
disproportionately adversely affected compared to other asset managers and providers of investment management products and 
services generally; (ii) any change in economic or business conditions locally or globally generally, but only to the extent that the 
Transferred Entities, taken as a whole, are not materially disproportionately adversely affected compared to other asset managers and 
providers of investment management products and services generally; (iii) any events, conditions or trends in economic, business or 
financial conditions generally affecting the financial services industry, including changes in prevailing interest rates, currency 
exchange rates and price levels or trading volumes in the United States or foreign securities markets; (iv) any change resulting from 
or arising out of hurricanes, earthquakes, floods or other natural disasters; (v) any change in assets under management resulting from 
changes in asset valuation or market price fluctuations; (vi) the effects of the actions that are (A) expressly required by this 
Agreement or the MSA, (B) taken by Seller or any of the Transferred Entities with the prior written consent of Buyer or (C) not taken 
by Seller or any of the Transferred Entities at the written request of Buyer or due to Buyer’s refusal to provide its consent therefor; 
and (vii) any change, including the loss of business of any of the Transferred Entities, resulting from the announcement of (x) this 
Agreement and the transactions contemplated by this Agreement or (y) the MSA and the transactions contemplated by the MSA.  

“Material Leases” has the meaning set forth in Section 4.21.  

“Maximum Share Amount” has the meaning set forth in Section 2.2(b)(i)  
“Merrill Lynch” means Merrill Lynch & Co., Inc., a Delaware corporation.  

“Mexico Company” means Impulsora y Promotora BGI México S.A. de C.V., a Sociedad Anónima de Captial Variable 
organized under the Laws of Mexico.  

“Mexico Note” means the Mexican Peso denominated non-interest bearing note issued by Buyer (or an Affiliate of Buyer) 
to Seller (or an Affiliate of Seller).  
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“Mexico Services” means a Person that Seller shall form, incorporate or otherwise establish, or cause to be formed, 
incorporated or otherwise established, prior to the Closing under applicable Laws in Mexico in accordance with Section 6.26(a).  

“MSA” means the Master Sale Agreement, dated as of April 9, 2009, by and among Seller (solely for the purpose of 
Section 9.16 of the MSA), UK Holdings and Blue Sparkle, L.P., as amended.  

“Negative Consent Notice” has the meaning set forth in Section 6.10.  

“Net Assets” means, with respect to a Fund, the sum of the assets of such Fund minus its liabilities.  

“Net Working Capital” means, with respect to each Transferred Entity on an unconsolidated basis, as of immediately prior 
to the Closing, the amount equal to its (i) current assets (excluding Taxes other than Indirect Taxes), including cash and liquid 
investments (other than as set forth below), fee and other trade receivables as recorded on the applicable balance sheet (other than 
assets related to such receivables that are more than 180 days past due as of the Closing to the extent a reserve has not been taken 
therefor), accruals and prepayments to the extent the benefit is expected to be received within 12 months, minus (ii) current liabilities 
(excluding Taxes other than Indirect Taxes), minus (iii) any Indebtedness; provided, however, that the calculation of “Net Working 
Capital” shall not include (A) those assets and liabilities included in the calculation of the Closing Actual Capital or the Closing 
Actual Cash except to the extent that such assets would cause it to have Closing Actual Capital in excess of its Closing Regulatory 
Capital Requirement and/or Closing Actual Cash in excess of its Closing Regulatory Cash Requirement as of the time of 
measurement, (B) Refund Intercompany Loans (including any refunds and overpayments underlying such Refund Intercompany 
Loans as provided in Section 2.3(d)) and (C) the Japan Loan. Notwithstanding anything to the contrary contained herein, neither 
(x) the assets used to fund any liabilities arising under or related to any Accrued Compensation Liabilities nor (y) any liabilities 
arising under or related to any Accrued Compensation Liabilities shall be taken into account in calculating “Net Working Capital”.  

“New Advisory Contract” means, if required under applicable Law or the terms of the Investment Advisory Arrangement 
applicable thereto, with respect to a Fund or an Advisory Client, a new investment advisory, investment management, trust or similar 
agreement with the Fund or the Advisory Client to be entered into as a result of the transactions contemplated by this Agreement 
pursuant to the Assignment Requirements. For a Fund registered under the Investment Company Act, the term “New Advisory 
Contract” means a New Advisory Contract (either advisory or sub-advisory) approved in accordance with the requirements of 
Section 15 of the Investment Company Act excluding any “interim” new advisory contract (either advisory or sub-advisory) approved 
in reliance on Rule 15a-4 under the Investment Company Act.  

“New Transferred Entities” means Brazil Company, Chile Company, Chile Holdings, Delaware LLC, Delaware Holdings 
and Mexico Services.  

“New York Court” has the meaning set forth in Section 10.9(b).  
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“Notice” has the meaning set forth in Section 6.9.  

“Notice Period” has the meaning set forth in Section 8.4(a).  

“Novation Accounts” means the bank accounts of Delaware Holdings to be transferred to Finance Limited on the Closing 
Date prior to the Closing, identified to Buyer in writing prior to the Closing Date, pursuant to novation agreements in form reasonably 
acceptable to Buyer.  

“NYSE” means the New York Stock Exchange.  

“Organizational Documents” means, with respect to any Person that is a corporation, its articles or certificate of 
incorporation or memorandum and articles of association, as the case may be, and bylaws; with respect to any Person that is a 
partnership, its certificate of partnership and partnership agreement; with respect to any Person that is a limited liability company, its 
certificate of formation and limited liability company or operating agreement; with respect to any Person that is a trust or other entity, 
its declaration or agreement of trust or other constituent document; and with respect to any other Person, its comparable 
organizational documents, in each case, as has been amended or restated.  

“Paid Accrued Compensation Liabilities” has the meaning set forth in Section 6.12(h).  

“Parent” has the meaning set forth in the Preamble.  

“Parent Group” means Parent and its direct and indirect Subsidiaries, excluding the Transferred Entities.  

“Parent Ordinary Shares” has the meaning set forth in Section 3.3.  

“Parent Public Report” means the Annual Report on Form 20-F filed by Parent on March 24, 2009 with the SEC.  

“Parent Requisite Vote” has the meaning set forth in Section 3.3.  

“Parent Shareholders Meeting” has the meaning set forth in Section 6.16(b).  

“Patents” has the meaning set forth in the “Intellectual Property” definition.  

“Pension Management” means Barclays Global Investors Pensions Management Limited, a corporation incorporated under 
the Laws of England and Wales.  

“Permits” means all licenses, franchises, permits, certificates, registrations, orders, concessions, declarations, and other 
authorizations and approvals that are issued by or obtained from any Government Entity.  
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“Permitted Encumbrances” means: (i) Encumbrances specifically reflected or reserved against or otherwise specifically 
disclosed in the Unaudited Financial Statements; (ii) mechanics’, materialmen’s, warehousemen’s, carriers’, workers’, or repairmen’s 
liens or other similar common law or statutory Encumbrances arising or incurred in the ordinary course of business that are not, in the 
aggregate, material to the Transferred Entities, taken as a whole; (iii) statutory liens for Taxes, assessments and other governmental 
charges not yet due and payable or being contested in good faith by appropriate proceedings and for which adequate reserves have 
been established on the financial statements of the relevant Transferred Entity in accordance with GAAP, IFRS, or other applicable 
accounting principles; and (iv) other Encumbrances incurred in the ordinary course of business since the date of the Unaudited 
Financial Statements that are not, in the aggregate, material to the Transferred Entities, taken as a whole.  

“Person” means an individual, a corporation, a partnership, an association, a limited liability company, a Government 
Entity, a trust or any other entity, body or organization.  

“PNC” means The PNC Financial Services Group, Inc., a Pennsylvania corporation.  

“Pre-Closing Client Report” has the meaning set forth in Section 6.23(h).  

“Proposed Allocation” has the meaning set forth in Section 6.5(g)(ii).  

“Prospectus” has the meaning set forth in Section 4.17(e).  

“Providing Party” has the meaning set forth in Section 6.1(a).  

“PTE 84-14” has the meaning set forth in Section 4.16(d).  

“Publications” has the meaning set forth in Section 6.23(h).  

“Purchase” has the meaning set forth in Section 2.1(e).  

“Purchase Price” means (i) the Cash Purchase Price and (ii) the Equity Consideration.  

“Original Agreement” has the meaning set forth in the Preamble.  

“Quellos Agreement” means the Asset Purchase Agreement, dated June 26, 2007, by and among BAA Holdings, LLC, 
Quellos Holdings, LLC and Buyer.  

“QPAM” has the meaning set forth in Section 4.16(d).  

“Recurring Errors” has the meaning set forth in Section 8.2(c).  

“Reference Price” means $163.74, as the same may be adjusted pursuant to Section 2.8.  
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“Refund Intercompany Loan” has the meaning set forth in Section 2.3(d). 

“Refund Payment” means any payment (including, without limitation, interest) made by a VAT Authority, whether by way 
of refund, credit or repayment or otherwise, in respect of, arising out of or resulting from, or otherwise in connection with, an amount 
of, or purporting to be, VAT having been accounted for to a VAT Authority on a Relevant Supply.  

“Registered” means issued by, registered with, renewed by or the subject of a pending application before any Government 
Entity or domain name registrar.  

“Registration Rights Agreement” means the Registration Rights Agreement between Buyer and Seller to be entered into in 
connection with the transactions contemplated by this Agreement.  

“Regulated Entities” means Australia Company, Canada Company, Canada Services, Germany Company, Guernsey 
Company, HK Company, Ireland Company, Japan Company, Pension Management, Singapore Company, US Bank, UK Company, 
US Global Investors Fund Distribution Company and US Global Investors Services.  

“Regulated Entity Group” means with respect to each Regulated Entity, such Regulated Entity together with its 
Subsidiaries.  

“Regulatory Requirement” means any Law to the extent it regulates the business, products, services, operation, financial 
condition, ownership, supervision or regulation of brokers, dealers, commodity pool operators, commodity trading advisors, 
investment companies, banks, investment advisers, trust companies, insurance companies or agencies or securities lending agents or 
Persons engaged in any such business, but not to the extent that it regulates other types of businesses or Persons, in a manner 
unrelated to the regulated activities described above.  

“Relevant Documentation” means the following documents of the Parent Group or any Transferred Entity created prior to 
the Closing Date: (a) any documents which refer to or relate to the Parent Group’s or the Transferred Entities’ compliance with 
OFAC or other government sanctions; and (b) all customer documentation (including, for the avoidance of doubt but not limited to, 
customer payment records and instructions in any currency, customer cheques (in whichever format they are retained), customer 
payment transaction records, customer anti money laundering files (where such files exist), any customer files or folders, KYC/KYB 
documentation, customer ledgers or statements and all SWIFT messages), and for the purposes of this definition references to 
documents and documentation shall include all types of electronic and printed communications, including encompassing memoranda, 
letters, reports, presentations, spreadsheets, overheads, charts, cheques, ledgers, calendars, presentations, invoices, minutes, video 
tapes, audio tapes, compact discs, e-mails and floppy discs.  

“Relevant Supply” means any supply made (or which would, had the relevant Transferred Entity been registered for VAT 
otherwise than as part of a VAT Group, have been treated as made) by a Transferred Entity for VAT purposes on or prior to the 
Closing Date to a  
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Person which was not, at the time the supply was made, treated by the Transferred Entity or any Affiliate of Seller or Parent (acting in 
accordance with the guidance and practice at that time of, or the interpretation of Law then applied by, the relevant VAT Authority) 
as a “special investment fund” within the meaning of Article 13B(d)(6) of the Sixth Council Directive 77/388/EEC of 17 May 1977 
(as amended and recast by the European Community VAT Directive 2006/112/EC) but which, as a consequence of any judicial ruling 
or other judicial determination by any relevant Government Entity on the interpretation of “special investment fund” for the purposes 
of the said Article 13B(d)(6), should have been treated by the Transferred Entity or such Affiliate of Seller or Parent as a “special 
investment fund”.  

“Relief” means any loss, relief, allowance, exemption, set off, deduction, right to repayment or credit or other relief of a 
similar nature granted by or available in relation to Tax pursuant to any legislation or otherwise.  

“Remaining Contingent Accounts” has the meaning set forth in Section 2.3(c).  

“Remaining Unregulated Entities” means the Unregulated Entities other than any Persons that are included in a Regulated 
Entity Group.  

“Reports” has the meaning set forth in Section 4.17(e).  

“Representatives” means, with respect to any Person, its directors, officers, employees, investment bankers, attorneys, 
accountants, advisors and other representatives.  

“Required Regulatory Capital” means, with respect to each Regulated Entity, the amount of regulatory capital required 
under applicable Law or agreement with any applicable Government Entity to be maintained by such Regulated Entity immediately 
prior to the Closing.  

“Required Regulatory Cash” means, with respect to each of the Regulated Entities, the amount of cash and liquid 
investments required under applicable Law or agreement with any applicable Government Entity to be maintained by such Regulated 
Entity immediately prior to the Closing.  

“Resolution Period” has the meaning set forth in Section 2.3(a)(iii).  

“Resolutions” has the meaning set forth in Section 6.16(b).  

“Resolved Items” has the meaning set forth in Section 2.3(a)(iii).  

“Restructuring” has the meaning set forth in Section 6.26(d).  

“Revenue Run Rate” means, as of any specified date, the aggregate amount, without duplication, of all investment 
management fees for each investment management account (or for ETFs, the unitary fee rate or the total expense ratio or the 
contractual fee rate, as applicable) of each applicable Client of the Transferred Entities payable to the Transferred Entities pursuant to 
the relevant Investment Advisory Arrangement, determined by multiplying the Adjusted Assets Under Management for each such 
account at such date by the applicable  
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annual fee rate for all such fees for such account in effect on such date (or for ETFs, the unitary fee rate or the total expense ratio or 
the contractual fee rate, as applicable) (or, in the case of the Closing Adjustment Revenue Run Rate and Closing ETF Adjustment 
Revenue Run Rate, as will be in effect as of immediately following the Closing Date or such later date within six months after the 
Closing Date on which a revised fee rate will take effect). The calculation of the Revenue Run Rate shall (a) exclude from revenue 
any performance-based, incentive or similar fees, securities lending fees, transition revenues and fees generated in respect of Fund 
Limited or the iPath business and (b) include only net revenues to the Transferred Entities after giving effect to, and taking into 
account, any fee or expense waiver, rebate or cap, reimbursement obligation or similar offset, distribution or sales charge or fee 
(including any mutual fund supermarket fee) or any revenue sharing arrangement (including any such amount deducted directly by or 
on behalf of a Client from the fee otherwise payable by such Client to a Transferred Entity under the applicable Investment Advisory 
Arrangement).  

“Revenue Run Rate Adjustment Amount” means the product of (i) 4.25, multiplied by (ii) the excess, if any, of (x) the 
product of (1) 0.9 multiplied by (2) the Base Revenue Run Rate over (y) the Closing Adjustment Revenue Run Rate. For purposes of 
calculating the Revenue Run Rate Adjustment Amount in respect of the Closing, the revenue corresponding to Base Revenue Run 
Rate for all Contingent Accounts shall be excluded from the calculation. Notwithstanding anything in this Agreement to the contrary, 
in the event that the Revenue Run Rate Adjustment Amount exceeds $1.4 billion, the Revenue Run Rate Adjustment shall be deemed 
to be $1.4 billion.  

“Rules” has the meaning set forth in Section 8.13(a).  

“SEC” means the United States Securities and Exchange Commission.  

“Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations promulgated 
thereunder.  

“Securities Lending Client” has the meaning set forth in Section 6.30(b).  

“Self-Regulatory Organization” means (i) any “self-regulatory organization” as defined in Section 3(a)(26) of the 
Exchange Act, (ii) any other US or foreign securities exchange, futures exchange, commodities exchange or contract market and 
(iii) any other exchange or corporation or similar self-regulatory body or organization.  

“Seller” has the meaning set forth in the Preamble.  

“Seller Indemnified Party” has the meaning set forth in Section 8.3(a).  

“Seller Limit” has the meaning set forth in Section 8.2(b).  

“Seller Regulatory Impediments” means (i) conditions, limitations, restrictions or requirements, including any sales, 
divestitures, hold separates or other disposals, imposed upon Seller or any of its Affiliates in connection with obtaining or failing to 
obtain the approval of any Government Entity to the transactions contemplated hereby, or (ii) prohibitions under any  
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applicable Law that would, in each case of (i) and(ii), individually or in the aggregate, reasonably be expected to be materially 
adverse to Seller in comparison to the benefits that Seller expects to obtain from the transactions contemplated hereby.  

“Seller Threshold” has the meaning set forth in Section 8.2(b).  

“Seller’s Disclosure Schedules” means the disclosure schedules delivered by Seller to Buyer immediately prior to the 
execution of this Agreement.  

“Seller’s i-Marks” has the meaning set forth in Section 6.23(d).  

“Seller’s Names and Marks” has the meaning set forth in Section 6.23(a).  

“Seller’s Portion” has the meaning set forth in Section 6.5(f)(x).  

“Seller’s Required Approvals” has the meaning set forth in Section 3.5.  

“Service Level Agreement” means the Service Level Agreement in the form attached hereto as Exhibit J.  

“Share Issuance” means the issuance of the Buyer Series B Preferred Stock in accordance with the terms of the Buyer 
Series D Preferred Stock issued in connection with and pursuant to the terms of this Agreement.  

“Significant Contract” has the meaning set forth in Section 4.13(b).  

“Significant Subsidiary” is as defined in Rule 1.02(w) of Regulation S-X promulgated pursuant to the Exchange Act.  

“Singapore Company” means Barclays Global Investors Southeast Asia Limited, a public company limited by shares 
organized under the Laws of Singapore.  

“Singapore Services” means Barclays Global Investors Southeast Asia Services Pte. Ltd, a public limited company 
organized under the Laws of Singapore.  

“Specified Contracts” has the meaning set forth in Section 4.13(a).  

“Specified Controlled Affiliate” means, with respect to any Person, a Subsidiary of such Person and any Affiliate of such 
Person whose Competing Activities may be restricted by one or more members of the Parent Group.  

“Stockholder Agreement” means the Stockholder Agreement in the form attached hereto as Exhibit A.  

“Stub Period” has the meaning set forth in Annex 6.5.  

“Stub Period Adjustment” means the amount, whether positive or negative, resulting from the combination of (a) the 
amount of additions, contributions and reinvestments  
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(or notices thereof) to accounts (other than ETFs) starting on the date immediately after the relevant Closing Measurement Valuation 
Date therefor and ending on and including the Closing Measurement Date that would have been included in the determination 
pursuant to clauses (b)(i), (b)(ii) and (b)(iii) of the definition of Adjusted Assets Under Management (taking into account the clauses 
under the second proviso at the end of such definition) if the relevant Closing Measurement Valuation Date therefor were the Closing 
Measurement Date and (b) the amount of terminations, withdrawals, redemptions and repurchases (or notices thereof) from accounts 
(other than ETFs) starting on the date immediately after the relevant Closing Measurement Valuation Date and ending on and 
including the Closing Measurement Date that would have been included in the determination pursuant to clauses (b)(iv) and (b)(v) of 
the definition of Adjusted Assets Under Management (taking into account the clauses under the second proviso at the end of such 
definition) if the relevant Closing Measurement Valuation Date therefor were the Closing Measurement Date. For purposes of the 
foregoing calculation, the amounts in items (a) and (b) shall be determined by major asset class (such as index equity, active equity, 
index fixed income, active fixed income, client solutions, GMSG, cash and other) as determined by the Transferred Entities as of the 
date of this Agreement and multiplied within each such class by the weighted average base fee rates applicable to such class as of the 
Closing Measurement Valuation Date therefor.  

“Subsidiary” means, with respect to any Person, as of the date of determination, any other Person of which at least a 
majority of the securities or ownership interests having by their terms ordinary voting power to elect a majority of the board of 
directors or other persons performing similar functions (including general partners or managing members) is directly or indirectly 
owned or controlled by such Person and/or by one or more of its Subsidiaries. Notwithstanding anything in this Agreement, in no 
event shall any Fund of any Person be considered to be a Subsidiary of such Person.  

“Switzerland Company” means Barclays Global Investors (Schweiz) AG, a corporation organized under the Laws of 
Switzerland.  

“Tax Extraction Costs” means with, respect to a payment pursuant to a Buyer’s Purchase Price Adjustment or a Closing 
Intercompany Loan, the reduction in the amount of such payment by reason of (i) any applicable withholding Tax on such payment, 
(ii) any applicable withholding Tax that would be imposed on the transfer, distribution or remittance of such payment (A) solely with 
respect to any Buyer’s Purchase Price Adjustment, to Buyer from the relevant Transferred Entity with respect to which the Buyer’s 
Purchase Price Adjustment is made or (B) solely with respect to any payment on a Closing Intercompany Loan, to the obligor of such 
Closing Intercompany Loan from the relevant Transferred Entity from which the funds attributable to payment in respect of such 
Closing Intercompany Loan are received, and (iii) the aggregate liability for Taxes (other than withholding Taxes) in respect of the 
receipt, transfer, distribution or remittance of amounts attributable to such payment, in each case calculated as if the payments were 
made by the relevant Transferred Entity to Buyer or, in the case of a payment in respect of a Closing Intercompany Loan, to Seller (or 
the Subsidiary to which the note in respect of such Closing Intercompany Loan was distributed under Section 6.26(e)(ii)), in each case 
via distributions through intermediate entities, if necessary, immediately after Closing and, in the case of a payment attributable to 
collection of an Unpaid Receivable, by treating the  
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recipient of the proceeds from collection of such Unpaid Receivable as the relevant Transferred Entity; provided that, on a payment 
by payment basis, such amount shall not exceed 50% of any such payments due from a Foreign Transferred Entity and shall not 
exceed 10% of any such payments due from a Transferred Entity that is not a Foreign Transferred Entity.  

“Tax Indemnity Payments” has the meaning set forth in Section 6.5(a)(viii).  

“Tax Losses” has the meaning set forth in Section 6.5(f)(iii).  

“Tax Returns” means all reports, returns, information returns, elections, agreements, declarations, or other documents of 
any nature or kind (including any attached schedules, supplements and additional or supporting material) filed or required to be filed 
with respect to Taxes, including any claim for refund, amended return or declaration of estimated Taxes (and including any 
amendments with respect thereto).  

“Taxes” means (i) all federal, state or local and all provincial or foreign taxes, including income, gross receipts, capital 
gains, non-resident withholding tax, windfall profits, VAT, severance, property, social security, national insurance contributions, 
production, sales, use, duty, license, excise, franchise, employment, withholding, rent or similar taxes, levies, charges, surcharges or 
imposts together with any interest, fines, additions or penalties with respect thereto, and any interest in respect of such fines, additions 
or penalties, whether disputed or not, and (ii) any transferee or other secondary or non-primary liability or other obligation with 
respect to any item in clause (i) above, whether such liability or obligation arises by assumption, operation of law, Contract, 
indemnity, guarantee, as a successor or otherwise.  

“Termination Date” has the meaning set forth in Section 9.1(b).  

“Termination Fee” has the meaning set forth in Section 9.3(a).  

“Third Party Claim” has the meaning set forth in Section 8.4(a).  

“Third Party Claim Notice” has the meaning set forth in Section 8.4(a).  

“Total Adjustment Amount Shares” means that number of shares of Buyer Series D Preferred Stock (and if such number 
would exceed the Buyer Series D Preferred Stock Consideration such additional number of Buyer Series B Preferred Stock) equal to 
the quotient obtained by dividing (i) the Revenue Run Rate Adjustment Amount by (ii) the Reference Price.  

“Total Share Amount” means an aggregate number of shares of Buyer Common Stock, Buyer Series B Preferred Stock and 
Buyer Series D Preferred Stock equal to 37,784,000, subject to adjustment pursuant to Section 2.8.  

“Trade Secrets” has the meaning set forth in the “Intellectual Property” definition.  

“Trademarks” has the meaning set forth in the “Intellectual Property” definition.  
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“Transfer of Undertakings” means the United Kingdom’s Transfer of Undertakings (Protection of Employment) 
Regulations 2006 (SI 2006 No. 246).  

“Transfer Taxes” has the meaning set forth in Section 6.5(e)(i).  

“Transferred Employee” has the meaning set forth in Section 4.12(b).  

“Transferred Entities” means UK Company, Ireland Company, Pension Management, Guernsey Company, Germany 
Holdings, Germany Company, Germany Investment, Germany Services, UK Services, Switzerland Company, HK Company, Japan 
Company, Singapore Company, Singapore Services, Australia Company, Australia Holdings, Australia Services, Canada Company, 
Canada Holdings, Canada Services, Mexico Company, California Corporation, US International, US Global Investors Fund 
Distribution Company, US Growth Partners, US Bank, US Global Investors Services, US Fund Advisors, US Company, Brazil 
Company, Chile Company, Chile Holdings, Mexico Services, Delaware Holdings, Delaware LLC and UK Trust Manager and any 
other entity created in connection with any transaction undertaken pursuant to Section 6.26 in which equity interests are directly or 
indirectly transferred to Buyer in connection with the transactions contemplated by this Agreement.  

“Transferred Entities’ Required Approvals” has the meaning set forth in Section 4.3.  

“Transferred Equity Interests” means all of the issued and outstanding equity interests in the Transferred Entities.  

“Transition Period” has the meaning set forth in Section 6.12(a).  

“Transition Services Agreement” means the transition services agreement between Buyer and Seller and certain of their 
Affiliates, that the parties intend to enter into prior to the Closing Date, pursuant to Section 6.13.  

“True-Up Period” has the meaning set forth in Section 2.3(c).  

“UK Company” means Barclays Global Investors Limited, a company incorporated under the Laws of England and Wales. 

“UK Entity” means UK Company, Pension Management, UK Services, UK Trust Manager and each other Transferred 
Entity which is (a) incorporated in any jurisdiction within the United Kingdom, (b) resident for any Tax purpose in the United 
Kingdom or (c) trading in the United Kingdom through a permanent establishment in the United Kingdom.  

“UK Fund” has the meaning set forth in Section 4.17(k).  

“UK Holdings” means Barclays Global Investors UK Holdings Limited, a company incorporated under the Laws of 
England and Wales.  
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“UK Holdings Directly Transferred Entities” means UK Company, UK Trust Manager, Ireland Company, Pension 
Management, Guernsey Company, Germany Holdings, UK Services, Switzerland Company, HK Company, Singapore Company, 
Singapore Services, Japan Company, Australia Company, Australia Holdings and Canada Holdings.  

“UK Holdings Directly Transferred Equity Interests” means all of the issued and outstanding equity interests in the UK 
Holdings Directly Transferred Entities.  

“UK Services” means Barclays Global Investors Services Limited, a corporation incorporated under the Laws of England 
and Wales.  

“UK Trust Manager” means Barclays Global Investors Unit Trust Manager Limited, a company incorporated under the 
Laws of England and Wales.  

“UKLA” has the meaning set forth in Section 6.16(a).  

“Unaudited Balance Sheet” has the meaning set forth in Section 4.5(a).  

“Unaudited Financial Statements” has the meaning set forth in Section 4.5(a).  

“Unaudited Operating Expense Amount” means the operating expenses figure for the year-ended December 31, 2008, 
contained in the unaudited combined statement of income for the Transferred Entities, which is set forth on Section 4.5 of the Seller’s 
Disclosure Schedule.  

“Unpaid Receivables” has the meaning set forth in Section 2.3(a)(vi).  

“Unregulated Entities” means the Transferred Entities that are not Regulated Entities.  

“Unresolved Items” has the meaning set forth in Section 2.3(a)(iii).  

“US Bank” means Barclays Global Investors, N.A., a bank organized as a national association under the Laws of the 
United States.  

“US Bank Group” has the meaning set forth in Section 6.5(a)(i).  

“U.S. Benefit and Compensation Arrangements” shall mean Benefit and Compensation Arrangements governed by the 
Laws of the United States and maintained in the United States primarily for the benefit of the Employees residing or working in the 
United States.  

“US Company” means Barclays Global Investors USA Inc., a corporation organized under the Laws of the State of 
California.  

“US Fund” means a Fund organized under the Laws of any state of the United States.  
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“US Fund Advisors” means Barclays Global Fund Advisors, a corporation organized under the Laws of the State of 
California.  

“US Global Investors Fund Distribution Company” means Barclays Global Investors Fund Distribution Company, a 
corporation organized under the Laws of the State of California.  

“US Global Investors Services” means Barclays Global Investors Services, a corporation organized under the Laws of the 
State of California.  

“US Growth Partners” means Barclays Global Investors Growth Partners, Inc., a corporation organized under the Laws of 
the State of Delaware.  

“US International” means Barclays Global Investors International Inc., a corporation organized under the Laws of the State 
of Delaware.  

“VAT” means any value added tax, consumption tax and goods and services tax and includes any other Tax of a similar 
nature imposed (instead of or in addition to such tax) from time to time, together with any interest and penalties thereon.  

“VAT Authority” in relation to any jurisdiction, means any governmental, local, state, federal, fiscal, revenue, customs, 
excise or other authority, body, agency or official whatsoever responsible for the management, administration and collection of VAT 
in that jurisdiction.  

“VAT Group” has the meaning set forth in Section 6.5(h)(ii).  

“VAT Indemnity Payments” has the meaning set forth in Section 6.5(a)(ix).  

“Willful Breach” means an action or failure to act by one of the parties to this Agreement that constitutes a material breach 
of this Agreement, and such action was taken or such failure occurred with such party’s knowledge or intention that such action or 
failure to act would constitute a material breach of this Agreement.  

“Withheld Amount” has the meaning set forth in Section 2.9(a).  

“Written Consents” means the written consents of the Majority Stockholders, executed in their capacity as the holders of 
shares of Buyer Common Stock that in the aggregate represent not less than a majority of the total voting power of the capital stock of 
Buyer and delivered to Buyer concurrently with the execution of this Agreement, to irrevocably approve of the Share Issuance.  

“Written Plan” has the meaning set forth in Section 4.17(e).  

Section 1.2 Other Terms. Other terms may be defined elsewhere in the text of this Agreement and, unless otherwise indicated, 
shall have such meaning throughout this Agreement.  
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Section 1.3 Other Definitional Provisions. Unless the express context otherwise requires: 

(a) the words “hereof”, “herein”, and “hereunder” and words of similar import, when used in this Agreement, shall refer to this 
Agreement as a whole and not to any particular provision of this Agreement;  

(b) the terms defined in the singular have a comparable meaning when used in the plural and vice versa;  

(c) the terms “Dollars” and “$” mean United States Dollars;  

(d) references in this Agreement to a specific Section, Clause or Annex shall refer, respectively, to Sections, Clauses or Annexes 
of this Agreement;  

(e) wherever the word “include,” “includes,” or “including” is used in this Agreement, it shall be deemed to be followed by the 
words “without limitation”;  

(f) the phrase “date hereof” or “date of this Agreement” shall be deemed to refer to June 16, 2009;  

(g) references in this Agreement to either gender includes the other gender; and  

(h) wherever the words “immediately prior to Closing” are used in this Agreement in connection with financial statements or 
calculations, it shall be deemed that such financial statements or calculations will be prepared or calculated as of 11:59 P.M. on the 
day immediately prior to the Closing Date and that such financial statements or calculations shall take into account any and all 
intracompany transactions and intercompany transactions between Seller or any of its affiliates and any of the Transferred Entities or 
between any of the Transferred Entities consummated prior to Closing.  

ARTICLE II  

PURCHASE AND SALE OF THE TRANSFERRED EQUITY INTERESTS  

Section 2.1 Purchase and Sale. Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, in 
respect of clauses (a), (b), (c) and (d) below, Seller and Buyer agree that the following transactions shall occur in the specified order:  

(a) Seller shall, or shall cause UK Holdings to, sell and transfer (A) the UK Holdings Directly Transferred Equity Interests and 
(B) the Japan Loan Agreement, and Buyer shall purchase and receive (x) the UK Holdings Directly Transferred Equity Interests and 
(y) the Japan Loan Agreement from Seller or UK Holdings, free and clear of any Encumbrances (it being understood and agreed that, 
upon the completion of such sale and transfer, Buyer shall become the indirect beneficial owner of all of the issued and outstanding 
equity interests in Germany Company, Germany Investment, Germany Services, Australia Services, Canada Company and Canada 
Services, free and clear of any Encumbrances).  
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(b) Seller shall, or shall cause Finance Limited to, sell and transfer all of the issued and outstanding equity interests in Delaware 
Holdings to Buyer, and Buyer shall purchase and receive all of the issued and outstanding equity interests in Delaware Holdings from 
Seller or Finance Limited, free and clear of any Encumbrances (it being understood and agreed that, upon the completion of such sale 
and transfer, Buyer shall become the indirect beneficial owner of all of the issued and outstanding equity securities in California 
Corporation, Delaware LLC, US International, US Global Investors Fund Distribution Company, US Growth Partners, US Bank, US 
Global Investors Services, US Fund Advisors and US Company, free and clear of any Encumbrances).  

(c) Seller shall, or shall cause Finance Limited and UK Holdings to, sell and transfer all of the issued and outstanding equity 
interests in Mexico Company, Mexico Services, Brazil Company and Chile Holdings to Buyer, and Buyer shall purchase and receive 
all of the issued and outstanding equity interests in Mexico Company, Mexico Services, Brazil Company and Chile Holdings from 
Seller or Finance Limited and UK Holdings, free and clear of any Encumbrances (it being understood and agreed that, upon the 
completion of such sale and transfer, Buyer shall become the indirect beneficial owner of all of the issued and outstanding equity 
securities in Chile Company, free and clear of any Encumbrances). In addition, at the Closing, immediately after issuance of the 
Mexico Note pursuant to Section 2.2, an Affiliate of Buyer (which Affiliate shall be identified in writing by Buyer prior to Closing) 
shall purchase from Finance Limited the Mexico Note for its stated principal amount in an amount of U.S. Dollars as determined in 
the manner provided in the exclusion in clause (i) of the definition of “Cash Purchase Price.”  

(d) Seller shall cause to be transferred to or at the direction of Buyer such nominee shares in any of the Transferred Entities held 
by Seller or any of its Affiliates (all of the transactions described in this Section 2.1, the “Purchase”).  
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Section 2.2 Purchase Price.  

(a) Upon the terms and subject to the conditions of this Agreement, at the Closing, in consideration of the Purchase, subject to 
adjustment as provided in this Agreement, Buyer (or its designee (or designees)) shall (i) pay Seller (or any Affiliates of Seller 
designated by Seller in writing) (A) the Cash Purchase Price and (B) in consideration for the Japan Loan, an amount of U.S. Dollars 
equivalent to ¥1,500,000,000 or, if less, the principal amount of the Japan Loan as of immediately prior to the Closing (in Japanese 
Yen), determined in the manner provided in the exclusion in clause (ii) of the definition of “Cash Purchase Price,” by wire transfers of 
immediately available U.S. Dollar funds to one or more accounts to be designated in writing by Seller to Buyer not less than ten 
(10) Business Days prior to the Closing Date, and (ii) issue to Seller (or any Affiliates of Seller designated by Seller in writing) the 
Equity Consideration and the Mexico Note, in each case of (i) and (ii), as among Seller, UK Holdings and Finance Limited (or such 
other Affiliates of Seller as Seller may designate in writing); it being understood that (x) as agreed by Buyer and Seller pursuant to 
Section 6.5(g), the Cash Purchase Price and the Mexico Note shall be allocated pursuant to the Allocation and to Section 6.5(g) of the 
Seller’s Disclosure Schedules (allocating the Mexico Note entirely to Mexico Company).  

(b) Notwithstanding anything in this Agreement to the contrary:  

(i) If the issuance to Seller or its designees of the Total Share Amount pursuant to Section 2.2(a) would cause Parent to 
own, directly or indirectly, shares of Buyer Common Stock and Buyer Preferred Stock representing more than 19.9% of the sum of 
(A) the total number of shares of Buyer Common Stock and Buyer Preferred Stock issued and outstanding immediately prior to the 
Closing or contemporaneously with the Closing (other than the Total Share Amount) (taking into account the adjustments provided 
for in clause (v) below) and (B) the Total Share Amount, then the aggregate number of shares of Buyer Common Stock and Buyer 
Preferred Stock to be issued to Seller or its designees at the Closing shall be reduced so that the number of shares of Buyer Common 
Stock and Buyer Preferred Stock so owned by Parent will be equal to 19.9% of the total number of shares of Buyer Common Stock 
and Buyer Preferred Stock issued and outstanding immediately following the Closing (taking into the adjustments provided for in 
clause (v) below) (the “Maximum Share Amount,” and the difference between the Total Share Amount and the Maximum Share 
Amount, the “Deficit Shares”). If the Total Share Amount is required to be reduced pursuant to the first sentence of this Section 2.2
(b)(i), such reduction shall be applied first by reducing Buyer Preferred Stock otherwise issuable.  

(ii) If the number of shares of Buyer Preferred Stock Consideration is reduced solely pursuant to the application of clause 
(v) below, then Buyer shall deliver to Seller, in lieu of the Deficit Shares, additional cash in an amount equal to the product of the 
number of Deficit Shares and the Reference Price.  

(iii) If the Total Share Amount is reduced pursuant to clause (i) above for any reason other than the application of clause 
(v) below, then, at the Closing, Buyer shall pay an additional amount in cash equal to the product of the number of Deficit Shares and 
the greater of the closing price of the Buyer Common Stock on the NYSE on the third trading day immediately preceding the Closing 
and $173.17, subject to adjustment in accordance with Section 2.8 (such greater amount, the “Deficit Price”).  
  

35 



 ˆ1L5TBK=RG9RTQR6)Š
1L5TBK=RG9RTQR6

67076 EX4_36 43BARCLAYS
FORM 20-F

12-Mar-2010 20:52 EST
HTMLON

RR Donnelley ProFile ECR magsg0ma 1*
IFV 0C

ecrdoc1
10.3

Page 1 of 1

(iv) If, following the Closing, Buyer shall issue any shares of capital stock, in addition to any rights Seller and its Affiliates 
may otherwise have, Seller shall have the right, subject to the limitations imposed by the Stockholder Agreement, to acquire shares of 
Buyer Preferred Stock and, if the Deficit Shares included Buyer Common Stock, Buyer Common Stock in an amount not in excess of 
the Deficit Shares. If in an acquisition pursuant to the preceding sentence Seller shall be unable to acquire all of the Deficit Shares, it 
shall continue to have its rights under this clause (iv) until such time as it has acquired a number of shares of Buyer Common Stock 
and Buyer Preferred Stock pursuant to this clause (iv) in an amount equal to the Deficit Shares. Any shares acquired under this clause 
(iv) shall be acquired at a price equal to the Deficit Price.  

(v) For purposes of clause (i), Buyer’s issued and outstanding stock shall not include shares of stock subject to a substantial 
risk of forfeiture (within the meaning of Section 83 of the Code and the Treasury Regulations thereunder) or shares of issued and 
outstanding stock subject to forfeiture to Buyer pursuant to an escrow Contract; provided, that in no event shall the total number of all 
such shares exceed 1 million.  

Section 2.3 Post-Closing Purchase Price Adjustment.  

(a) Preparation of Final Regulatory and Working Capital.  

(i) As soon as practicable, but in no event later than the 60th day after the Closing, Seller shall deliver to Buyer a combined 
balance sheet, prepared as of 11:59 P.M. on the day immediately prior to the Closing (the “Closing Date Financial Statements”). At 
the time of the delivery of the Closing Date Financial Statements, Seller shall also deliver to Buyer (A) calculations of the amount of 
Closing Actual Capital and Closing Required Regulatory Capital for each Regulated Entity, (B) calculations of the amount of Closing 
Actual Cash and Closing Required Regulatory Cash for each Regulated Entity, (C) calculations of the amount of Closing Net 
Working Capital for (i) each Regulated Entity Group on a consolidated basis for such group and (ii) the Remaining Unregulated 
Entities taken as a whole, and (D) a balance sheet of each Regulated Entity Group on a consolidated basis for such group and the 
Remaining Unregulated Entities, taken as a whole, as of immediately prior to the Closing, which balance sheet shall include a liability 
line item (for all of the Closing Intercompany Loans (the items referred to in clauses (A) through (D) hereof are collectively referred 
to herein as the “Capital Statements”). The Closing Date Financial Statements shall be prepared in good faith in accordance with 
IFRS consistently applied and on a basis consistent with the accounting policies, practices, procedures, valuation methods and 
principles used in preparing the Unaudited Financial Statements in respect of the Transferred Entities; provided that in the case of 
those referred to in clauses (A) and (B) above, the applicable accounting standards shall not be IFRS, but shall instead be the 
applicable regulatory accounting provisions.  

(ii) During the period of the preparation of the Closing Date Financial Statements and the Capital Statements, any review 
or any dispute as provided in this Section 2.3,  
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Buyer and Seller shall, and shall cause each of their Affiliates (and, in the case of Buyer, the Employees), to: (A) provide each other 
party and its Representatives with reasonable access during normal business hours upon reasonable advance notice to its and their 
relevant books, records and employees (including, in the case of Buyer, the Employees) (to the extent any of such books, records or 
employees relate to the Closing Date Financial Statements, the Capital Statements and the Dispute Notice) and permit copies to be 
made of any of the foregoing documentation and (B) cooperate fully with such other party and its Representatives as reasonably 
requested, including the provision on a timely basis of all information reasonably relevant for purposes of the Capital Statements. In 
connection with the preparation of the Closing Date Financial Statements and the Capital Statements, Buyer will make fully available 
to Seller employees of Buyer who were Employees and were responsible for, had knowledge of or otherwise participated in respect of 
the preparation of financial statements to assist Seller in its preparation of the Closing Date Financial Statements and the Capital 
Statements. Seller shall bear all costs incurred in preparing the Closing Date Financial Statements and the Capital Statements other 
than any costs associated with employees of Buyer and its Affiliates.  

(iii) After receipt of the Capital Statements, Buyer shall have 60 days to review such statements. Unless Buyer delivers 
written notice to Seller on or prior to the 60th day after Seller’s delivery of the Capital Statements stating that Buyer has objections to 
either or both statements, which notice sets forth, in reasonable detail disagreement therewith (such notice, the “Dispute Notice”), 
Buyer shall be deemed to have accepted and agreed to the statements. Matters included in such Capital Statements which are not 
included in the Dispute Notice, shall be deemed to be accepted by Buyer (“Resolved Items”) and any amounts included within the 
Resolved Items shall be deemed to be final, binding and conclusive. If Buyer timely delivers a Dispute Notice, Seller and Buyer shall, 
within 30 days (or such longer period as Seller and Buyer may agree in writing) following receipt by Seller of the Dispute Notice 
(each such period, a “Resolution Period”), attempt to resolve their differences, and any written resolution by them as to any disputed 
amounts shall be final, binding and conclusive.  

(iv) Any amounts remaining in dispute at the conclusion of the Resolution Period (the “Unresolved Items”) shall be 
submitted by Buyer and Seller to Ernst & Young LLP or if such firm cannot or will not serve such other firm as agreed to in writing 
by the parties (the “CPA Firm”) immediately after the expiration of the Resolution Period or as soon as practicable after Buyer and 
Seller have engaged the CPA Firm. Seller and Buyer shall use their commercially reasonable efforts to engage the CPA Firm as 
promptly as practicable. Each party shall execute, if requested by the CPA Firm, an engagement letter with the CPA Firm containing 
reasonable terms and to provide the CPA Firm such work papers and other documents and information related to the Unresolved 
Items as the CPA Firm may reasonably request if available to such party or, in the case of Buyer, its Subsidiaries, or, in the case of 
Seller, its Affiliates (or their accountants or auditors). The CPA Firm shall act as an arbitrator and not as an expert, to determine, 
based on the provisions of this Section 2.3(a), only the Unresolved Items; provided, however, that the CPA Firm shall have authority 
to determine, and the term “Unresolved Items” as used in this Section 2.3(a) shall mean, only the amount(s) contained in such Capital 
Statements and no other matter whatsoever, absent a written agreement to the contrary by Buyer and Seller; provided, further, that the 
determination of the Unresolved Items provided by the CPA Firm must be made in accordance with the standards and definitions in 
this Agreement, and  
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must be limited to the range between and including the amounts proposed by Seller and Buyer for the resolution of the specific 
Unresolved Item. Seller and Buyer shall request that the CPA Firm provide, within 30 days after the submission of the Unresolved 
Items to the CPA Firm, a written statement setting forth (A) its determination of the Unresolved Items and (B) to the extent 
Unresolved Items affect the CPA Firm’s calculation of any of (I) Closing Actual Cash or Closing Required Regulatory Cash for each 
Regulated Entity, (II) Closing Actual Capital or Closing Required Regulatory Capital for each Regulated Entity or (III) the Closing 
Net Working Capital for (i) each Regulated Entity Group on a consolidated basis for such group and (ii) the Remaining Unregulated 
Entities taken as a whole, as applicable, in each case based upon (aa) the amount of Resolved Items and (bb) its determination of the 
Unresolved Items. Such written statement shall be delivered to Buyer and Seller and absent manifest error shall be final, binding and 
conclusive on and with respect to Buyer and Seller and may be entered in any court having jurisdiction.  

(v) Within five Business Days following either (A) an agreement or deemed agreement by Buyer and Seller as to the 
Closing Net Working Capital calculations or (B) the CPA Firm’s determination of all Unresolved Items with respect to each 
applicable Person or Persons Net Working Capital (the Closing Net Working Capital as determined in accordance with clause (A) or 
(B) above, the “Final Closing Net Working Capital”), (I) if the Final Closing Net Working Capital with respect to a Regulated Entity 
Group is negative with respect to such Regulated Entity Group, Seller shall pay to Buyer either in cash in U.S. Dollars or, as directed 
by Buyer, through an offset in, or transfer to Buyer of the benefit of, an equal amount of a Closing Intercompany Loan issued to 
Seller or one of its Subsidiaries by the relevant Regulated Entity the absolute value of the Final Closing Net Working Capital with 
respect to such Regulated Entity Group, (II) if the Final Closing Net Working Capital with respect to the Remaining Unregulated 
Entities taken as a whole is negative Seller shall pay to Buyer in cash in U.S. Dollars or, as directed by Buyer, through an offset in, or 
transfer to Buyer of the benefit of, an equal amount of a Closing Intercompany Loan issued by the relevant Unregulated Entity (or 
Unregulated Entities) the absolute value of the Final Closing Net Working Capital with respect to such Unregulated Entities, (III) if 
the Final Closing Net Working Capital is positive with respect to a Regulated Entity Group on a consolidated basis for such group, 
Buyer shall pay to Seller in cash in U.S. Dollars the Final Closing Net Working Capital with respect to such Regulated Entity Group 
on a consolidated basis for such group and/or (IV) if the Final Closing Net Working Capital with respect to the Remaining 
Unregulated Entities taken as a whole is positive, Buyer shall pay to Seller in cash in U.S. Dollars the Final Closing Net Working 
Capital with respect to such entities. If following the Closing any Regulated Entity has not satisfied the Closing Regulatory Capital 
Requirement or the Closing Regulatory Cash Requirement, then within five Business Days following the earlier of (aa) an agreement 
or deemed agreement by Buyer and Seller as to (x) Closing Actual Cash and Closing Required Regulatory Cash, and (y) Closing 
Actual Capital and Closing Required Regulatory Capital and (bb) the CPA Firm’s determination of all Unresolved Items, Seller shall 
pay Buyer the amounts of such deficit.  

(vi) If Buyer is required to make a payment of the Buyer’s Purchase Price Adjustment, and there are any accounts 
receivable that were outstanding at the Closing (other than in respect of receivables representing Tax refunds) (such accounts 
receivable, “Unpaid Receivables”) and that have not been collected as of the time of such payment, Buyer may  
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reduce the amount it is required to pay to Seller under clause (v) by the amount of such Unpaid Receivables and (aa) Buyer shall pay 
to Seller such reduced amount or portions thereof in U.S. Dollars at the earlier of (i) no later than 30 days after receipt of payments on 
such Unpaid Receivables, and (ii) for any amount remaining unpaid, the first anniversary of the Closing (for the avoidance of doubt, 
regardless of collection of any Unpaid Receivables); and (bb) to the extent there are Tax Extraction Costs in respect of payment of the 
Buyer’s Purchase Price Adjustment, the Buyer’s Purchase Price Adjustment shall be reduced by such Tax Extraction Costs. On the 
date that the Final Closing Net Working Capital is determined, Buyer shall provide Seller with a written report that details the 
amounts of Unpaid Receivables collected (on an account-by-account basis) by Buyer as of such date, and thereafter until such time 
that Buyer’s obligation to pay Seller in respect of Unpaid Receivables shall have ceased or been satisfied in full, Buyer shall provide 
such a report not less frequently than once every three-month period for the Unpaid Receivables collected during the three-month 
period preceding the date of such written report. Notwithstanding the first sentence of this Section 2.3(a)(vi), to the extent the Buyer’s 
Purchase Price Adjustment is greater than $100,000,000, Buyer shall pay to Seller the amount of the Buyer’s Purchase Price 
Adjustment in excess of $100,000,000 (the “Excess Amount”) at such time as Buyer determines in its discretion; provided, that 
interest shall accrue on a daily basis with respect to any portion of the Excess Amount that remains unpaid after six months following 
the Closing Date at the Applicable Rate in effect from time to time for the period starting from the date that is three months after the 
Closing Date and ending on the date of the full payment of the Excess Amount; provided, further, that notwithstanding anything in 
the contrary in the foregoing, Buyer shall pay to Seller, in any event, the full amount of the Buyer’s Purchase Price Adjustment by not 
later than the one year anniversary of the Closing.  

(vii) Buyer shall, and shall cause each of its Subsidiaries to, use commercially reasonable efforts to minimize or eliminate 
any Tax Extraction Costs. If Buyer proposes to make a payment net of Tax Extraction Costs, Buyer shall make the payment net of its 
estimate of the Tax Extraction Costs, and concurrently with making such payment, Buyer shall provide a written calculation of the 
Tax Extraction Costs to Seller, which shall include a schedule with reasonable detail supporting the Buyer’s calculation of the Tax 
Extraction Costs. If Seller disagrees with the amount of the Tax Extraction Costs that Buyer calculated, and such dispute cannot be 
resolved by the parties in good faith within 30 days from the date the payment is made, the parties shall use their commercially 
reasonable efforts to engage the CPA Firm as promptly as practicable, in accordance with the principles set forth in Section 2.3(a)(iv). 
If the CPA Firm, using the same parameters that are set forth in Section 2.3(a)(iv), concludes that the Tax Extraction Costs amount 
that Buyer deducted at the time the payment was made is greater than the amount that the Tax Extraction Costs should have been, 
Buyer shall pay the difference to Seller. If Buyer is required to make a payment pursuant to this Section 2.3(a)(vii), such payment 
shall be made as promptly as practicable following the determination of the amount required to be paid by Buyer to Seller.  

(viii) No payments shall be due under clause (v) above with respect to amounts that Seller or any of its Subsidiaries did not 
distribute or declare from a Transferred Entity prior to the Closing because of a limitation or prohibition arising under a Law until 
such time, if occurring prior to the second anniversary of the Closing, as such limitation or prohibition is no longer in effect; 
provided, that if such limitation or prohibition would have ceased to exist if the  
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Closing had not occurred and Buyer or any of its Controlled Affiliates, directly or indirectly, takes any action outside the ordinary 
course of business (determined based on the ordinary course of business of Buyer or the applicable Controlled Affiliate prior to the 
Closing) that causes such limitation or prohibition to remain in effect on the day prior to the second anniversary of the Closing, such 
limitation or prohibition shall be deemed to no longer be in effect; provided, further that Buyer shall use commercially reasonable 
efforts to cause such limitation or prohibition to be inapplicable to the extent such efforts would not be reasonably expected to result 
in any material detriment to Buyer or any of its Significant Subsidiaries. For the avoidance of doubt, the preceding sentence shall not 
limit the obligation of Buyer with respect to any payments due under clause (v) above to the extent that any limitation or prohibition 
arising under a Law on the distribution of cash or declaration of cash dividends from a Transferred Entity arises following the Closing 
as a result of any actions taken by Buyer after the Closing.  

(ix) In the event Buyer and Seller submit any Unresolved Items to the CPA Firm for resolution as provided in Section 2.3
(a)(iv) above, the fees and expenses of such CPA Firm will be borne pro rata by Buyer and Seller based on the amount of deviation of 
the determination of the Unresolved Items as set forth in the applicable Dispute Notice and the final resolution made by the CPA 
Firm, such allocation of fees and expenses to be included in the determination made by the CPA Firm.  

(b) Post-Closing Purchase Price Adjustment Payments. Any cash payments made pursuant to Section 2.3(a) shall be made by 
wire transfer of immediately available U.S. Dollar funds to an account indicated by the Person to which payment is to be made. Any 
payments made in respect of Section 2.3(a) (including through offset, or transfer in whole or in part, of a Closing Intercompany Loan) 
shall be deemed to be adjustments to the Purchase Price pursuant to Section 2.2(a) or capital contribution, as appropriate for all Tax 
purposes.  

(c) Contingent Account True-Up. (i) If any Contingent Account exists at the Closing Measurement Date and either (x) if such 
Contingent Account is required by applicable Law or the terms of the Investment Advisory Arrangement applicable thereto to provide 
consent to the transactions contemplated hereby to enter into a New Advisory Contract or to obtain investor approval of a New 
Advisory Contract in order for such New Advisory Contract to remain in effect beyond the True-Up Period or become effective in 
order for the Transferred Entities to continue providing investment advisory services to such account after the Closing, and such 
Contingent Account has on the date that is 150 days following the Closing (the 150 day period, the “True-Up Period”), not previously 
granted such consent (including by way of negative consents), not entered into a New Advisory Contract or not obtained such 
investor approval, as the case may be, or (y) if such Contingent Account (other than any Contingent Account covered in clause 
(x) above) has terminated the applicable Existing Advisory Contract prior to the end of the True-Up Period or has provided to Buyer 
or one of its Affiliates (including the Transferred Entities) effective notice of termination of the applicable Existing Advisory Contract 
(such accounts described in clauses (x) and (y) being “Remaining Contingent Accounts”), then promptly following the Contingent 
Account Resolution (I) Seller shall, at its sole election, either (A) return to Buyer such number of shares of, at Seller’s election, the 
Buyer Series B Preferred Stock or the Buyer Series D Preferred Stock equal to the quotient obtained by dividing (i) the  
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amount by which the Revenue Run Rate Adjustment Amount would have become positive or increased, if any, if any such remaining 
Contingent Accounts were treated as Contingent Accounts for purposes of calculating Adjusted Assets Under Management and the 
Revenue Run Rate Adjustment Amount in respect of the Closing by (ii) the Reference Price or (B) pay to Buyer an amount in cash 
equal to the amount calculated by clause (A)(i); or (II) Buyer shall issue to Seller or its designee such number of shares of the Buyer 
Series B Preferred Stock equal to the quotient obtained by dividing (A) the amount, if any, by which the Revenue Run Rate 
Adjustment Amount as determined for purposes of the Closing exceeds the Revenue Run Rate Adjustment Amount as determined 
following the Contingent Account Resolution by (B) the Reference Price; provided that any fractional share amount shall be paid in 
cash on the basis of an amount determined by reference to the Reference Price; provided further, that if such issuance were made at 
the Closing and would have resulted in Deficit Shares then the provisions of Section 2.2(b) shall apply to such shares; and provided 
further, that if the Contingent Account Resolution occurs after the termination of the Resolution Period or, if later, the date of 
determination of the Unresolved Items pursuant to Section 2.3(a)(iv) above, interest shall be added to the amount of any payment 
required by this Section 2.3(a) at the annual rate, calculated daily on the basis of a 360 day year, of 5%. Buyer shall take all actions to 
ensure that any issuance of shares under this Section 2.3(c) shall be exempt under Rule 16b-3 under the Exchange Act.  

(ii) Within five Business Days following the end of the True-Up Period, Buyer shall provide Seller a true and complete 
written list of all Remaining Contingent Accounts. After receipt of such list, Seller shall have 10 days to review such list. If Seller 
disputes any name on the list, the parties will have 15 days to agree upon the final list. If at the end of such 15 day period, Buyer and 
Seller are not able to agree upon the Remaining Contingent Accounts the parties shall refer the matter to arbitration as set forth in 
Section 8.13 hereof. Until the Remaining Contingent Accounts have been agreed upon or been determined by the arbitrator (the 
“Contingent Account Resolution”) no payments shall be made under this Section 2.3(c).  

(iii) During any review or any dispute as provided in this Section 2.3(c), Buyer shall, and shall cause its Affiliates and the 
Employees to: (x) provide Seller and its Representatives with access during normal business hours upon reasonable advance notice to 
its and their relevant books, records and employees, including the Employees and (y) cooperate fully with Seller and its 
Representatives as reasonably requested by Seller with respect to determining the Remaining Contingent Accounts.  

(d) Prior to the Closing, Seller shall be permitted to cause each Transferred Entity to distribute to Parent or one of its 
Subsidiaries a note payable by such Transferred Entity to Parent or any such Subsidiary in an amount equal to Seller’s reasonable 
good faith estimate of any refund that relates to a Tax that has been paid by Seller or any of its Affiliates or any overpayment of tax 
paid by Seller or any of its Affiliates and that, in the case of a refund, is expected to be received by such Transferred Entity after the 
Closing Date, or, in the case of any overpayment, is expected to provide a benefit to such Transferred Entity after the Closing Date (a 
“Refund Intercompany Loan”). Each Refund Intercompany Loan shall be reasonably satisfactory in form and substance to Buyer, and 
the material terms of each Refund Intercompany Loan shall consist of the following: (i) an obligation to make principal payments on 
such note  
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no later than 30 days following the date of receipt of payment from the relevant Government Entity with respect to such refund 
(including any interest or other similar amounts received from the relevant Government Entity in respect of such refund); 
(ii) maximum amount of principal payments required in respect of such note limited to the aggregate amounts received that are 
described in the foregoing clause (i) at any time on or before December 31, 2011, reduced by any Tax Extraction Costs in respect of 
such amounts; (iii) unsecured general obligation of the issuer; (iv) non-transferable (other than to Buyer or its Affiliates as provided in
Section 2.3(a)(v) or 6.26(m) or between or among Seller and its Affiliates); and (v) non-interest bearing. Each Refund Intercompany 
Loan shall be accompanied by a schedule setting forth in reasonable detail information relating to the specific refunds and 
overpayments of Tax (including the amounts thereof) underlying such Refund Intercompany Loan.  

Section 2.4 Closing. The closing of the Purchase (the “Closing”) shall take place at the offices of Skadden Arps Slate 
Meagher & Flom LLP, Four Times Square, New York, New York, at 10:00 A.M., New York City time: (i) on the first Business Day 
of the first calendar month that begins more than five Business Days following the satisfaction or waiver of the conditions set forth in 
Article VII with respect to the Closing (other than those conditions that by their terms are to be satisfied at the Closing, but subject to 
the satisfaction or waiver of such conditions); or (ii) at such other place, time and date as the parties to this Agreement may agree in 
writing.  

Section 2.5 Deliveries by Buyer. At the Closing, Buyer shall deliver, or cause to be delivered, to Seller or its designees the 
following:  

(a) The Cash Purchase Price, the Mexico Note and the consideration for the Japan Loan, as provided pursuant to Section 2.2;  

(b) The stock certificates or, if uncertificated, other evidence of ownership representing the Equity Consideration (or, if 
applicable, other similar documentation evidencing the Equity Consideration), registered in the name of Seller or its designee, free 
and clear of any Encumbrances (other than those arising under the Stockholder Agreement);  

(c) The cash consideration for the Mexico Note (immediately upon receipt of the equity interests in Mexico Company);  

(d) The certificate to be delivered pursuant to Section 7.3(c); and  

(e) Such other documents and instruments necessary to consummate the transactions contemplated by this Agreement on the 
terms and subject to the conditions set forth in this Agreement, all of which, together with the documents and instruments referred to 
above, shall be in form and substance reasonably satisfactory to Seller.  

Section 2.6 Deliveries by Seller. At the Closing, Seller shall deliver, or cause to be delivered, to Buyer the following:  

(a) Certificates, or other documentation or evidence reasonably acceptable to Buyer, representing all of the issued and 
outstanding equity interests in Delaware Holdings, the UK  
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Holdings Directly Transferred Entities, Mexico Company, Mexico Services, Brazil Company and Chile Holdings, in each case, duly 
registered in the name of Buyer or its designee, free and clear of any Encumbrances (other than restrictions on transfer which arise 
under applicable securities Laws and other than Encumbrances created in or by Buyer or any of its Affiliates), in each case 
accompanied by duly executed instruments of transfer, duly notarized where legally required, in such name as Buyer shall direct;  

(b) Certificates, or other documentation or evidence reasonably acceptable to Buyer, duly notarized where legally required, 
representing (x) all of the issued and outstanding equity interests in Germany Company, Germany Services, Australia Services, 
Canada Company and Canada Services, in each case, in the name of the applicable UK Holdings Directly Transferred Entity, and all 
of the issued and outstanding enterprise shares in Germany Investment, in the name of Germany Company, (y) all of the issued and 
outstanding equity securities in California Corporation, in the name of Delaware Holdings, all of the issued and outstanding equity 
securities in US International, US Global Investors Fund Distribution Company, US Growth Partners, US Bank, US Global Investors 
Services, US Fund Advisors and US Company, in the name of California Corporation, and all of the issued and outstanding equity 
securities of Delaware LLC, in the name of US International; and (z) all of the issued and outstanding equity securities in Chile 
Company, in the name of Chile Holdings, in the case of each of (x), (y) and (z), free and clear of any Encumbrances;  

(c) Immediately upon receipt of the Mexico Note by Finance Limited, the Mexico Note;  

(d) The certificate to be delivered pursuant to Section 7.2(c);  

(e) If requested in writing by Buyer not less than 20 days prior to the Closing Date, written resignations, effective as of the 
Closing, of such directors and/or members of the supervisory boards of each of the Transferred Entities as specified by Buyer, if any 
(it being understood and agreed that Buyer and Seller shall cooperate to ensure that all resignations and the replacement of directors 
and/or members of the supervisory boards from the Transferred Entities shall be effected in accordance with applicable Law and that 
Seller shall have no obligation under this Agreement to deliver to Buyer the written resignation of any director and/or members of the 
supervisory boards of any Transferred Entity whose resignation under the circumstances contemplated by this Agreement would 
violate any applicable Law);  

(f) A receipt acknowledging payment of the Equity Consideration, the Cash Purchase Price, the consideration for the Japan Loan 
and the consideration for the Mexico Note by Buyer in full satisfaction of Buyer’s obligations under Section 2.1(c) and Section 2.2(a) 
(but subject to any further obligations contained in this Agreement);  

(g) Certificates on which each of Delaware Holdings, the UK Holdings Directly Transferred Entities, Mexico Company, Mexico 
Services, Brazil Company and Chile Holdings certifies (in the form and manner required under Section 1.1445-2(c)(3) of the Treasury 
Regulations) under penalties of perjury that such Person does not constitute a United States real property holding corporation (as 
defined in Section 897(c) of the Code and the Treasury  
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Regulations promulgated thereunder), and such other documents as Buyer may reasonably request to mitigate any obligation relevant 
to the withholding or collection of Tax in respect of the Transferred Entities;  

(h) An assignment agreement or other agreement (in either case, reasonably acceptable to Buyer) transferring all rights of Seller 
under the Japan Loan to Buyer; and  

(i) Such other documents and instruments necessary to consummate the transactions contemplated by this Agreement in respect 
of the Closing on the terms and subject to the conditions set forth in this Agreement, all of which, together with the documents and 
instruments referred to above, shall be in form and substance reasonably satisfactory to Buyer.  

Section 2.7 Reserved.  

Section 2.8 Certain Adjustments. In the event that at or prior to the Closing Buyer changes the number of Buyer Common Stock 
or securities convertible or exchangeable into or exercisable for Buyer Common Stock (including Buyer Series A Preferred Stock, 
Buyer Series B Preferred Stock and Buyer Series C Preferred Stock) issued and outstanding prior to the Closing as a result of a 
reclassification, stock split (including a reverse split), stock dividend (including a distribution of securities convertible or 
exchangeable into or exercisable for shares of Buyer Common Stock) or other similar change with respect to the capital stock of 
Buyer, the Equity Consideration and the Reference Price shall be adjusted appropriately to reflect the appropriate effect of such 
reclassification, stock split, stock dividend or other similar change having a record date occurring on or after the date hereof and prior 
to the Closing.  

Section 2.9 Section 116 of the Canadian Tax Act. At the Closing UK Holdings shall deliver to Buyer a certificate issued 
pursuant to Section 116 of the Income Tax Act (Canada) (the “Canadian Tax Act”) in respect of the sale and purchase of the equity 
interests in Canada Holdings, provided that:  

(a) Unless a certificate is issued by the Minister of National Revenue (Canada) pursuant to subsection 116(2) of the Canadian 
Tax Act in respect of the disposition of the equity interests in Canada Holdings to Buyer specifying a certificate limit in an amount 
that is not less than the portion of the Purchase Price (adjusted in accordance with Section 2.3) allocated to the equity interests in 
Canada Holdings, Buyer will be entitled to withhold from the portion of the Cash Purchase Price payable to UK Holdings the amount 
that Buyer may be required to remit pursuant to subsection 116(5) of the Canadian Tax Act in connection with its acquisition of the 
equity interests in Canada Holdings (the “Withheld Amount”), and amount so withheld will be credited to Buyer as payment on 
account of the Purchase Price.  

(b) If, prior to the 28th day after the end of the month in which the Closing Date occurs (or such later time before which the 
Canada Revenue Agency (the “CRA”) confirms in writing that the CRA will not enforce the remittance of funds as required by 
subsection 116(5) of the Canadian Tax Act and that Buyer will not be liable for interest and penalties in respect of the late remittance 
of the funds withheld (the “Comfort Letter”)), UK Holdings delivers to Buyer:  

(i) a certificate issued by the Minister of National Revenue under subsection 116(2) of the Canadian Tax Act in respect of 
the disposition of the equity interests in Canada Holdings to Buyer, Buyer will promptly pay to UK Holdings the lesser of (i) the 
Withheld Amount and (ii) the Withheld Amount less 25% of the amount, if any, by which the portion of the Purchase Price (adjusted 
in accordance with Section 2.3) allocated to the equity interest in Canada Holdings exceeds the certificate limit specified in such 
certificate, together with interest at the Applicable Rate on the Withheld Amount, accrued from the Closing Date to the date of such 
payment, or  
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(ii) a certificate issued by the Minister of National Revenue under subsection 116(4) of the Canadian Tax Act in respect of 
the disposition of the equity interests in Canada Holdings to Buyer, Buyer will promptly pay the Withheld Amount to UK Holdings, 
together with interest at the Applicable Rate on the Withheld Amount, accrued from the Closing Date to the date of such payment.  

(c) If Buyer continues to hold all or a portion of the Withheld Amount on the later of the 28th day after the end of the month in 
which the Closing Date occurs and the time when (if the CRA has provided the Comfort Letter) Buyer is obliged to remit funds to the 
CRA, Buyer will remit to the Receiver General of Canada the amount required to be remitted pursuant to subsection 116(5) of the 
Canadian Tax Act and Buyer will pay to UK Holdings, prior to such remittance, any remaining portion of the Withheld Amount, 
together with interest at the Applicable Rate thereon, accrued from the Closing Date to the date of such payment.  

(d) Where any amount is remitted to the CRA pursuant to this Section 2.9, Buyer shall furnish UK Holdings with confirmation 
that such remittance has been made. Any such remittance will be deemed to have been paid by Buyer to UK Holdings on account of 
the Purchase Price.  

ARTICLE III  

REPRESENTATIONS AND WARRANTIES RELATING TO SELLER  

Except as set forth in the Seller’s Disclosure Schedules, Seller represents and warrants to Buyer as of the date of this 
Agreement as follows:  

Section 3.1 Organization and Qualification. Each of Parent and Seller is a company duly incorporated and validly existing under 
the Laws of England and Wales.  

Section 3.2 Ownership. Seller or one of its Subsidiaries is, and as of the Closing Date will be, the legal and beneficial owner of 
the Transferred Equity Interests (other than with respect to the New Transferred Entities) and has, and as of the Closing Date will 
have, good and valid title to the Transferred Equity Interests (other than with respect to the New Transferred Entities), free and clear 
of any Encumbrances. Seller or one of its Subsidiaries as of the Closing Date will be the legal and beneficial owner of the Transferred 
Equity Interests (with respect to the New Transferred Entities) and as of the Closing Date will have good and valid title to the 
Transferred Equity Interests (with respect to the New Transferred Entities) free and clear of any Encumbrance. The Transferred 
Entities are the only Affiliates of Seller by or through which the BGI Business is operated or conducted.  
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Section 3.3 Corporate Authority. Each of Parent and Seller has full corporate power and authority to execute and deliver this 
Agreement and each of the Ancillary Agreements to which it is a party and, subject only to the prior approval by the simple majority 
of eligible votes by holders of Parent’s ordinary shares of 25 pence each (the “Parent Ordinary Shares”), present in person or by proxy 
or (being a corporation) by duly authorized representative, who are entitled to vote at the general meeting of Parent, of any resolutions 
necessary to approve the transactions contemplated by this Agreement (or any postponement or adjournment thereof) (the “Parent 
Requisite Vote”), to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereunder 
and thereunder. The execution, delivery and performance by each of Parent and Seller of this Agreement and each of the Ancillary 
Agreements to which it is a party, and each of the transactions contemplated hereunder or thereunder, have been duly and validly 
authorized, and, except for the Parent Requisite Vote, no additional corporate or shareholder authorization or consent is required in 
connection with the execution, delivery and performance by Parent or Seller of this Agreement and each of the Ancillary Agreements 
to which it is a party or any of the transactions contemplated hereunder or thereunder.  

Section 3.4 Binding Effect. This Agreement, when executed and delivered by Buyer, and each of the Ancillary Agreements to 
which either Parent or Seller is a party, when executed and delivered by the applicable counterparties thereto, will constitute a valid 
and legally binding obligation of either Parent or Seller, as applicable, enforceable against Seller in accordance with its terms, subject 
to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general applicability relating to or 
affecting creditors’ rights and to general equity principles.  

Section 3.5 Consents and Approvals. Other than in connection with (a) the HSR Act, the EC Merger Regulation (to the extent 
required) or any other Antitrust Law, (b) any rule, regulation or order of the Office of the Comptroller of the Currency, (c) any 
applicable banking, securities or other financial services Law of any banking commission or any securities or other financial services 
regulator, (d) the provisions of the Transfer of Undertakings or any other similar Law of any competent jurisdiction or (e) such other 
Law, in each case, that is set forth on Section 3.5 of the Seller’s Disclosure Schedules (the matters covered under (a) through 
(e) above, collectively, the “Seller’s Required Approvals”), neither Parent nor Seller (and for purposes of Section 3.5(d) only, any 
Affiliate) is required to obtain any authorization, waiver, consent or approval of, or make any filing or registration with, or give any 
notice to, any Government Entity or to obtain any Permit in connection with the execution, delivery and performance by either Parent 
or Seller of this Agreement or each of the Ancillary Agreements to which it is a party or any of the transactions contemplated 
hereunder or thereunder, other than any authorization, waiver, consent, approval, filing, registration, notice or Permit, the failure of 
which to obtain, make or give would not, individually or in the aggregate, be reasonably expected to impair or delay materially the 
ability of either Parent or Seller to perform its obligations hereunder or thereunder or subject any Transferred Entity to criminal 
liability or any other adverse action by any Government Entity that is significant to the Transferred Entities, taken as a whole.  
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Section 3.6 Non-Contravention.  

(a) The execution, delivery and performance by each of Parent and Seller of this Agreement and each of the Ancillary 
Agreements to which Parent or Seller is a party, and the consummation by Parent and Seller of the transactions contemplated 
hereunder and thereunder, do not and will not, with or without the giving of notice, the lapse of time or both, (i) conflict with or 
violate any provision of the Organizational Documents of either Parent or Seller, (ii) assuming the receipt of all consents, approvals, 
waivers and authorizations and the making of the notices and filings (x) referred to in Section 3.5 or (y) required to be received or 
made by any of the Transferred Entities, as contemplated by Section 4.3 and Section 4.4, conflict with, or result in the breach of, or 
constitute a default under, or result in the termination, Encumbrance, vesting, cancellation, modification or acceleration of any right 
or obligation of either Parent or Seller under, or result in a loss of any benefit to which either Parent or Seller is entitled under, any 
Contract, Benefit and Compensation Arrangement or other agreement or instrument binding upon Parent or Seller or to which the 
property of either Parent or Seller is subject, (iii) assuming the receipt of all consents, approvals, waivers and authorizations and the 
making of notices and filings (A) referred to in Section 3.5 or (B) required to be received or made by any of the Transferred Entities 
or by Buyer or any of its Affiliates, violate or result in a breach of or constitute a default under any Law to which either Parent or 
Seller is subject or under any Permit of either Parent or Seller that is related to the BGI Business, other than, in the case of clauses (ii) 
and (iii), any conflict, breach, default, termination, Encumbrance, vesting, cancellation, modification, acceleration or loss that would 
not, individually or in the aggregate, reasonably be expected to impair or delay materially the ability of Parent or Seller to perform its 
obligations hereunder or thereunder.  

(b) The MSA has been terminated in accordance with its terms prior to the execution of this Agreement by Parent; and the 
“Seller Termination Fee” (as defined in the MSA) payable under the MSA will be paid in full on or after July 2, 2009 and prior to the 
Closing and neither Buyer nor any of its Affiliates, including the Transferred Entities (after payment of such Seller Termination Fee), 
shall have any liability, debts or other obligations (other than certain limited obligations of confidentiality in relation to information, 
knowledge or data regarding Blue Sparkle, L.P. and its Affiliates) to any Person in connection therewith or the transactions 
contemplated thereby.  

Section 3.7 Investment Purpose. Seller is acquiring the Equity Consideration for its own account, solely for the purpose of 
investment and not with a view to, or for sale in connection with, any distribution thereof in violation of the Securities Act or state 
securities or “blue sky” Law, or with any present intention of distributing or selling such Equity Consideration in violation of any 
such Law. Seller acknowledges that the shares constituting the Equity Consideration are not registered under the Securities Act or any 
other applicable Law, and that such shares may not be transferred, sold or otherwise disposed of except pursuant to the registration 
provisions of the Securities Act or pursuant to an applicable exemption therefrom and pursuant to Laws and regulations of other 
jurisdictions as applicable.  

Section 3.8 Finders’ Fees. There is no investment banker, broker, finder or other intermediary that has been retained by or is 
authorized to act on behalf of either Parent or Seller  
  

47 



 ˆ1L5TBK=RG9T4FY6.Š
1L5TBK=RG9T4FY6

67076 EX4_36 55BARCLAYS
FORM 20-F

12-Mar-2010 20:52 EST
HTMLON

RR Donnelley ProFile ECR magsg0ma 1*
IFV 0C

ecrdoc1
10.3

Page 1 of 1

who would be entitled to any fee or commission from either Parent or Seller in connection with this Agreement, any of the Ancillary 
Agreements or the transactions contemplated hereunder and thereunder.  

Section 3.9 Litigation. As of the date of this Agreement, there is no Litigation pending and served or threatened in writing or, to 
the Knowledge of Seller, pending and not served or otherwise threatened against or affecting Parent or any of its Affiliates that 
challenges the validity or enforceability of this Agreement or seeks to enjoin or prohibit consummation of, or seek other material 
equitable relief with respect to, the transactions contemplated by this Agreement or that would, individually or in the aggregate, 
reasonably be expected to impair or delay materially the ability of Parent or Seller to perform its obligations hereunder.  

Section 3.10 No Other Representations or Warranties. Except for representations and warranties contained in this Agreement 
(including any certificates or other instrument delivered in connection therewith), none of Parent, Seller or any other Person makes 
any other express or implied representation or warranty on behalf of Parent or Seller relating to Seller. BUYER ACKNOWLEDGES 
AND AGREES THAT, EXCEPT IN THE CASE OF FRAUD, PARENT, SELLER AND THEIR AFFILIATES WILL NOT HAVE 
OR BE SUBJECT TO ANY LIABILITY OR INDEMNIFICATION OBLIGATION TO BUYER OR ANY OF ITS AFFILIATES 
OR ANY OTHER PERSON RESULTING FROM THE MAKING AVAILABLE OR FAILING TO MAKE AVAILABLE TO 
BUYER OR ANY OF ITS AFFILIATES, OR ANY USE BY BUYER OR ANY OF ITS AFFILIATES OF, ANY INFORMATION, 
INCLUDING ANY INFORMATION, DOCUMENTS, PROJECTIONS, FORECASTS OR OTHER MATERIAL MADE 
AVAILABLE TO BUYER OR ANY OF ITS AFFILIATES IN CERTAIN “DATA ROOMS” OR MANAGEMENT 
PRESENTATIONS IN EXPECTATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, EXCEPT TO 
THE EXTENT ANY SUCH INFORMATION IS EXPRESSLY INCLUDED IN A REPRESENTATION OR WARRANTY 
CONTAINED IN THIS AGREEMENT.  

ARTICLE IV  

REPRESENTATIONS AND WARRANTIES RELATING TO THE TRANSFERRED ENTITIES AND THE BGI BUSINESS  

Except as set forth in the Seller’s Disclosure Schedules, Seller represents and warrants to Buyer solely in respect of the 
Transferred Entities and the BGI Business, as of the date of this Agreement, as follows:  

Section 4.1 Organization and Qualification. Each Transferred Entity (other than a New Transferred Entity) is as of the date of 
this Agreement, and each Transferred Entity will be as of the Closing, a legal entity duly organized or incorporated, validly existing 
and, to the extent such concept is applicable under any applicable local Law, in good standing under the Laws of its jurisdiction of 
organization. Each Transferred Entity (other than a New Transferred Entity) has as of the date of this Agreement and each 
Transferred Entity will have as of the Closing, all requisite corporate or other similar power and authority to own, lease and operate 
all of its properties and assets and to carry on its businesses in all material respects as conducted, owned,  
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leased or operated as of the date of this Agreement. Each Transferred Entity (other than a New Transferred Entity) is as of the date of 
this Agreement, and each Transferred Entity will be as of the Closing, duly qualified to do business in each jurisdiction where the 
ownership or operation of its properties and assets or the conduct of its businesses requires such Transferred Entity to be so qualified, 
except for any failure to be so qualified that would not, individually or in the aggregate, reasonably be expected to be material to the 
Transferred Entities, taken as a whole. Seller has made available to Buyer, prior to the date of this Agreement, complete and correct 
copies of the Organizational Documents of each of the Transferred Entities, in each case, as in effect on the date of this Agreement. 
Each Organizational Document of each Transferred Entity (other than a New Transferred Entity) is as of the date of this Agreement 
and will be as of the Closing, and of each New Transferred Entity will be as of the Closing, in full force and effect and there has been, 
or will be, no material violation thereof.  

Section 4.2 Capitalization.  

Section 4.2 of the Seller’s Disclosure Schedules sets forth, for each Transferred Entity (other than a New Transferred 
Entity), as of the date of this Agreement and as of the Closing, (A) the name and jurisdiction of organization of such Transferred 
Entity, (B) the number of shares of authorized and outstanding capital stock or other equity interests of such Transferred Entity and 
the names of the holders thereof and (C) the number of shares of authorized and outstanding capital stock or other equity interests of 
such Transferred Entity that are held in treasury by such Transferred Entity; provided, however that Section 4.2 of the Seller’s 
Disclosure Schedules will be updated prior to the Closing to reflect the organization of the New Transferred Entities. As of the date of 
this Agreement, all of the outstanding shares of capital stock and other equity interests of the Transferred Entities (other than the New 
Transferred Entities) have been, and as of the Closing, all of the outstanding shares of capital stock and other equity interests of the 
Transferred Entities will be, duly authorized and are validly issued, fully paid and non-assessable and not issued in violation of any 
Equity Rights. As of the date of this Agreement and as of the Closing, there are no securities, preemptive or other outstanding rights, 
rights of first refusal, options, warrants, calls, conversion rights, stock appreciation rights, redemption rights, repurchase rights, 
agreements, plans, “tag along” or “drag along” rights, agreements, arrangements, undertakings or commitments of any character 
(collectively, “Equity Rights”) (i) under which any Transferred Entity is or may become obligated to issue, deliver, redeem, purchase 
or sell, or cause to be issued, delivered, redeemed, purchased or sold, or in any way dispose of, any shares of the capital stock or other 
equity interests, or any securities or obligations that are exercisable or exchangeable for, or convertible into, any shares of the capital 
stock or other equity interests, of such Transferred Entity, and no securities or obligations evidencing such rights are authorized, 
issued or outstanding, (ii) giving any Person a right to subscribe for or acquire any Transferred Equity Interests or (iii) obligating any 
of the Transferred Entities to issue, grant, adopt or enter into any such Equity Right in respect of any Transferred Entity. As of the 
date of this Agreement and as of the Closing, none of the Transferred Entities has any (x) outstanding Indebtedness that could convey 
to any Person the right to vote, or that is convertible into or exercisable for Transferred Equity Interests or equity of any Transferred 
Entity or (y) Equity Rights that entitle or convey to any Person the right to vote with the holders of Transferred Equity Interests or 
equity of any Transferred Entity on any matter. As of the date of this Agreement and as of the Closing, the outstanding capital  
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stock and other equity interests of the Transferred Entities are not subject to any voting trust agreement or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such capital stock or other equity interests. As of the date of this 
Agreement and as of the Closing, there are no outstanding or authorized phantom stock, profit participation or similar rights providing 
economic benefits based, directly or indirectly, on the value or price of the capital stock or other equity interests of the Transferred 
Entities. As of the date of this Agreement and as of the Closing, no Transferred Entity has any proprietary investment with a fair 
market or book value in excess of $5,000,000 or which represents five percent (5%) or more of the voting securities of any such 
Person other than another Transferred Entity.  

Section 4.3 Consents and Approvals. Other than the Seller’s Required Approvals or as set forth on Section 4.3 of the Seller’s 
Disclosure Schedules (the “Transferred Entities’ Required Approvals”), no Transferred Entity is required to obtain any authorization, 
waiver, consent or approval of, or make any filing or registration with, or give any notice to, any Government Entity or to obtain any 
Permit in connection with the execution, delivery and performance by Seller of this Agreement or any of the transactions 
contemplated by this Agreement, other than any authorization, waiver, consent, approval, filing, registration, notice or Permit the 
failure of which to obtain, make or give would not, individually or in the aggregate, be reasonably expected to materially impair or 
delay the ability of Seller to perform its obligations hereunder or subject any Transferred Entity to any criminal liability or any other 
adverse action by any Government Entity that is significant to the Transferred Entities, taken as a whole.  

Section 4.4 Non-Contravention. The execution, delivery and performance by Seller of this Agreement and each of the Ancillary 
Agreements to which it is a party, and the consummation by Seller of the transactions contemplated by this Agreement and each of 
the Ancillary Agreements to which it is a party, do not and will not, with or without the giving of notice, the lapse of time or both, 
(a) conflict with or violate any provision of the Organizational Documents of any Transferred Entity, (b) assuming the receipt of all 
consents, approvals, waivers and authorizations and the making of the notices and filings (i) referred to in Section 4.3 or (ii) required 
to be received or made by Seller, as contemplated by Section 3.5 and Section 3.6, conflict with, or result in the breach of, or constitute 
a default under, or result in the termination, Encumbrance, vesting, cancellation, modification or acceleration of any right or 
obligation of any Transferred Entity under, or result in a loss of any benefit to which any Transferred Entity, any Fund or the BGI 
Business is entitled under, any Contract, Benefit and Compensation Arrangement or other agreement or instrument binding upon any 
Transferred Entity or to which the property of any Transferred Entity is subject, (c) assuming the receipt of all consents, approvals, 
waivers and authorizations and the making of notices and filings (i) referred to in Section 4.3 or (ii) required to be received or made 
by Seller or by Buyer or any of its Affiliates, violate or result in a breach of or constitute a default under any Law to which any 
Transferred Entity or any Fund is subject or under any Permit of any Transferred Entity that is primarily related to the BGI Business, 
other than, in the case of clauses (b) and (c), any conflict, breach, default, termination, Encumbrance, vesting, cancellation, 
modification, acceleration or loss that would not, individually or in the aggregate, reasonably be expected to impair or delay 
materially the ability of Seller to perform its obligations hereunder or thereunder or subject any Transferred Entity, Fund or Buyer or 
any of its Affiliates to criminal liability or any other adverse action by any Government Entity that is significant to the Transferred 
Entities, taken as a whole.  
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Section 4.5 Financial Information. 

(a) Set forth on Section 4.5 of the Seller’s Disclosure Schedules are complete and correct copies of the unaudited combined 
balance sheet of the Transferred Entities as of December 31, 2008, December 31, 2007 and December 31, 2006 (the “Unaudited 
Balance Sheet”) and the unaudited combined statement of income for the Transferred Entities for the years ended December 31, 2008 
(such statement of income for 2008, together with the Unaudited Balance Sheet as of December 31, 2008, the “2008 Unaudited 
Financial Statements”, December 31, 2007 and December 31, 2006 (together with the Unaudited Balance Sheet, the “Unaudited 
Financial Statements”). The Unaudited Financial Statements have been derived from the accounting books and records of the 
Transferred Entities and present fairly, in all material respects, the combined financial position and results of operations of the 
Transferred Entities as of and for the dates and periods thereof, and each of such Unaudited Financial Statements has been prepared in 
accordance with IFRS applied on a basis consistent with past practice, except as expressly provided in the Unaudited Financial 
Statements.  

(b) The books and records of the Transferred Entities have been maintained in all material respects in accordance with 
reasonable business practices. The Unaudited Balance Sheet does not reflect any material asset that is not intended to constitute a part 
of the BGI Business after giving effect to the transactions contemplated hereunder (excluding routine dispositions of assets in the 
ordinary course of business consistent with past practice), and the income statement for the year ended December 31, 2008 included 
in the Unaudited Financial Statements does not reflect the results of any material operations of any Person that are not intended to 
constitute a part of the BGI Business after giving effect to the transactions contemplated hereunder. Such income statement reflects all 
material costs that historically have been incurred in connection with the operation of the BGI Business.  

(c) The Transferred Entities maintain in all material respects internal control over financial reporting to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with IFRS, including policies and procedures that (i) pertain to the maintenance of records that in reasonable detail 
accurately and fairly reflect the transactions and dispositions of the assets of the Transferred Entities, (ii) provide reasonable 
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with IFRS, and that 
receipts and expenditures of the Transferred Entities are being made only in accordance with authorizations of management and 
directors of the Transferred Entities and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized 
acquisition, use or disposition of the assets of the Transferred Entities that could have a material effect on the financial statements.  

(d) Section 4.5(d) of the Seller’s Disclosure Schedules correctly sets forth all Indebtedness of the Transferred Entities to third 
parties (which, for the avoidance of doubt, does not include Seller and its Affiliates) as of the date hereof, and for each item of such 
Indebtedness set forth thereon, identifies the debtor, the principal amount as of the date of this Agreement, the creditor, the maturity 
date and the collateral, if any, securing the Indebtedness.  
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Section 4.6 Litigation and Claims. 

(a) Other than with respect to Taxes (the sole representations with respect to which are set forth in Section 4.7 and 4.17(j) 
through (n)), Section 4.6(a) of the Seller’s Disclosure Schedules contains as of the date hereof a complete and correct list of all 
material pending and served and or threatened in writing or, to the Knowledge of Seller, any other material unserved or orally 
threatened Litigation and governmental investigations concerning the Transferred Entities or the BGI Business. Other than with 
respect to Taxes (the sole representations with respect to which are set forth in Section 4.7 and Section 4.17(j) through (n)), there is no 
civil, criminal, administrative or regulatory action or Litigation by any Person pending, or to the Knowledge of Seller, threatened 
against or relating to any of the Transferred Entities, or any of their properties, assets or rights or the BGI Business, that, individually 
or in the aggregate, have had or would reasonably be expected to be material to the Transferred Entities, taken as a whole.  

(b) Other than with respect to Taxes (the sole representations with respect to which are set forth in Section 4.7 and Section 4.17
(j) through (n)) or as set forth on Section 4.6(b) of the Seller’s Disclosure Schedules, no Transferred Entity nor the BGI Business is 
subject to any order, writ, judgment, award, injunction or decree of any Government Entity or any arbitrator that would, individually 
or in the aggregate, reasonably be expected to be material to the Transferred Entities, taken as a whole.  

Section 4.7 Taxes. As of the date of this Agreement and as of the Closing Date with respect to a Transferred Entity:  

(a) All material Tax Returns with respect to the Transferred Entities required to be filed have been duly and timely filed with the 
appropriate Government Entity, and all such Tax Returns are true, correct and complete in all material respects, and the Transferred 
Entities have timely paid all Taxes shown as due on such Tax Returns. All other material Taxes of the Transferred Entities have been 
paid, or an adequate provision has been made therefor on the appropriate financial statements in accordance with GAAP, IFRS, or 
other relevant applicable accounting principles.  

(b) Each of the Transferred Entities has withheld from its employees, independent contractors or Affiliates, and other third 
parties all amounts required to be withheld with respect to any amounts paid or benefits furnished to any such Person and timely paid 
such amounts withheld to the appropriate Government Entity (or other authority) or set aside in an account for such purpose such 
amounts for all periods, in each case, in material compliance with all Tax withholding provisions (including income, social security, 
Indirect Taxes and employment Tax withholding for all types of compensation) under applicable Laws, and is in compliance with all 
applicable Laws regarding the filing, solicitation, collection and maintenance of any forms, certifications and other information 
required in connection with federal, state, local or foreign Tax reporting requirements.  
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(c) There are no material audits, examinations, investigations or other proceedings pending or threatened in writing in respect of 
Taxes with respect to any of the Transferred Entities, no material issues that have been raised by a Government Entity in connection 
with any examination of the Tax Returns referred to in Section 4.7(a) are currently pending, and all material deficiencies asserted or 
material assessments made, if any, as a result of such examinations have been paid in full, or an adequate provision has been made 
therefor on the appropriate financial statements in accordance with GAAP, IFRS, or other relevant applicable accounting principles. 
None of the Transferred Entities (x) is the subject of any material agreement, ruling or arrangement in respect of Taxes with any 
Government Entity, and no such agreement, ruling or arrangement is pending or (y) is or has been entitled to any Tax holiday, Tax 
credit, or other similar Tax incentive or benefit from any jurisdiction (other than such benefits as are generally available to all Persons 
engaged in business and subject to tax as a resident in such jurisdiction), which would be subject to forfeiture, recapture, or other 
recovery by the Government Entity granting such benefit in connection with the transactions contemplated hereby or in connection 
with any dissolution, or cessation of business in, or withdrawal of assets from or a reduction of the number of employees in the 
relevant jurisdiction.  

(d) None of the Transferred Entities has any material liability for the Taxes of any Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of state, local, or foreign law), as a transferee or successor, by contract, or otherwise.  

(e) There are no Encumbrances for Taxes, other than Permitted Encumbrances, upon any of the assets of any Transferred Entity. 

(f) No (A) waiver of any statute of limitations in respect of material Taxes, (B) agreement for any extension of time with respect 
to a Tax assessment or deficiency or (C) power of attorney has been granted with respect to material Taxes, in each case, relating to 
any Transferred Entity or the assets thereof. None of the Transferred Entities is a party to, bound by, or has any obligation or liability 
under, any Tax allocation or sharing agreement or arrangement.  

(g) None of the Transferred Entities will be required to include any item of income in or exclude any item of deduction from, 
taxable income for any period ending after the Closing as a result of any (i) request for a ruling, advance pricing agreement, or 
“closing agreement” as defined in Section 7121 of the Code (or any corresponding or similar provision of U.S. state or local or 
foreign Tax law); (ii) material installment sale or open transaction disposition made on or before the Closing Date; (iii) adjustment 
pursuant to Section 481(a) of the Code or any similar provision of U.S. state or local Tax law; or (iv) material deferred intercompany 
item; (v) excess loss account as described in Treasury Regulations under Section 1504 or any similar provision of U.S. state or local 
Tax law.  

(h) No Foreign Transferred Entity has any investment in United States property within the meaning of Section 956(c) of the 
Code.  
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(i) Each of the Transferred Entities is, and has at all times during its existence been, classified for U.S. income Tax purposes as 
the type of entity set forth in Section 4.7(i) of the Seller’s Disclosure Schedules hereto.  

(j) None of the Transferred Entities is or has been a member of any consolidated, combined, connected, unitary affiliated or 
similar group of corporations that filed or was required to file consolidated, combined or unitary Tax Returns (or any Tax Returns of a 
similar nature or statues under the provisions of U.S. federal, state, local or foreign Law) other than a group which includes only 
Transferred Entities.  

(k) None of the Transferred Entities has constituted either a “distributing corporation” or “controlled corporation” (within the 
meaning of Section 355(e)(1)(A) of the Code) in a distribution of stock qualifying for tax-free treatment under Section 355 of the 
Code (A) in the two (2) years prior to the date of this Agreement or (B) in a distribution which could otherwise constitute a “plan” or 
“series of related transactions” (within the meaning of Section 355 of the Code) with the transactions contemplated by this 
Agreement.  

(l) There has been made available to Buyer correct and complete copies of the relevant portion of all federal and other material 
Tax Returns of the Transferred Entities for the taxable periods ending within the last three calendar years before the Closing Date, 
which have been filed.  

(m) Section 4.7(m) of the Seller’s Disclosure Schedules lists all foreign, state and local jurisdictions in which any Transferred 
Entities file Tax Returns. No claim or inquiry has been made by any Government Entity in a jurisdiction in which a Transferred 
Entity does not file Tax Returns that it is or may be subject to taxation or any requirement to file Tax Returns in such jurisdiction.  

(n) No Transferred Entity has (i) participated in any “listed transaction” within the meaning of Treasury Regulation 
Section 1.6011-4(c)(3)(i)(A), (ii) promoted, marketed, offered to sell, sold or advised in respect of any such “listed transaction.”  

(o) [Reserved]  

(p) Each UK Entity has (or Seller and its Affiliates, on behalf of each UK Entity, have) preserved all material records required 
by law to be preserved and all other material records required for the delivery of correct and complete Tax Returns or the computation 
of any Tax.  

(q) Each UK Entity has made and submitted each claim, disclaimer, election, notice and consent relating to Taxes assumed to 
have been made for the purposes of its statutory accounts.  

(r) No UK Entity is under an obligation to pay, nor has any UK Entity paid or agreed to pay at any time in the last 6 months, any 
compensation for loss of office not deductible in computing its income for the purposes of UK corporation tax.  
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(s) No UK Entity is, and no UK Entity has been at any time within the last seven years, a close company as defined in s414 
Income and Corporation Taxes Act 1988 (“ICTA”).  

(t) Each UK Entity is and has, throughout the past three years, been resident solely in the United Kingdom for all Tax purposes 
and is not and has not been treated as resident or subject to Tax in any other jurisdiction for any Tax purpose. No UK Entity has, nor 
has any UK Entity had, a branch, agency or permanent establishment outside the United Kingdom.  

(u) No UK Entity is and no UK Entity has been treated as a branch, agency or permanent establishment in the UK or as a UK 
representative of any other person for UK Tax purposes in the past three years.  

(v) No UK Entity has carried out or caused or permitted to be carried out any transaction (i) specified at the relevant time in 
s765(1) ICTA otherwise than with the prior consent of HM Treasury which (for the avoidance of doubt) includes consent pursuant to 
the Treasury General Consents (ii) specified at the relevant time in s765A ICTA without having duly provided the required 
information to HM Revenue & Customs.  

(w) All documents in the enforcement of which any UK Entity may be interested have been duly stamped (to the extent liable 
for ad valorem duty) and so far as Seller is aware no document in the enforcement of which any UK Entity may be interested has not 
been stamped by reason of it being executed and retained abroad.  

(x) No UK Entity has any unpaid liability to stamp duty reserve tax and no conditional agreement has been entered into prior to 
the Closing which could lead to any UK Entity incurring such a liability or becoming accountable for stamp duty reserve tax at any 
time after the Closing.  

(y) Each UK Entity has duly filed all land transaction returns required by law to be filed and has paid all stamp duty land tax 
properly due in respect of such land transactions.  

(z) Each UK Entity is duly registered for VAT purposes or a member of a VAT Group and its registration is not and has not in 
the last four years been subject to any conditions or to any requirement to provide security.  

(aa) To the extent that any UK Entity has been a member of a VAT Group in the last four years, the names of such UK Entities, 
the name(s) of the representative member(s) of the relevant VAT Group(s) and the VAT registration number(s) of such VAT Group
(s) are set out in the Seller’s Disclosure Schedules.  

(bb) No UK Entity is or has been involved in, or is or has been involved in promoting, any arrangement, scheme, transaction or 
series of transactions disclosure of which was or would be (if entered into on Closing) required pursuant to Part 7 Finance Act 2004, 
Schedule 11A Value Added Tax Act 1994 or regulations made under s132A Social Security Administration Act 1992.  
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Section 4.8 Employee Benefits.  

(a) All employment (or form of employment), benefit and compensation agreements, plans, contracts, programs, policies or 
arrangements covering one or more Employees or former employees of a Transferred Entity (to the extent there is a current or future 
obligation to such former employee under any Assumed Benefit and Compensation Arrangement), including any trust instruments 
and insurance contracts forming a part thereof, any deferred compensation, stock option, stock purchase, stock appreciation rights, 
stock based or other incentive, bonus, consulting, post-retirement insurance, workers’ compensation, disability, fringe or other 
benefit, vacation and severance plans and all severance and change in control agreements, plans, contracts, programs, policies or 
arrangements, including without limitation any “employee benefit plans” within the meaning of Section 3(3) of ERISA and all 
amendments thereto (the “Benefit and Compensation Arrangements”), are listed on Section 4.8(a) of the Seller’s Disclosure 
Schedules. Each Benefit and Compensation Arrangement or portion thereof sponsored solely by any Transferred Entity or one of its 
Subsidiaries (except as otherwise set forth in Section 4.8(a) of the Seller’s Disclosure Schedule) is separately identified on Section 4.8
(a) of the Seller’s Disclosure Schedules and is referred to herein as an “Assumed Benefit and Compensation Arrangement.” Each 
Assumed Benefit and Compensation Arrangement that provides only health, welfare, retirement and other employee benefits shall be 
referred to herein as an “Assumed Benefit Arrangement.” Seller has delivered to Buyer (A) a copy of each Assumed Benefit and 
Compensation Arrangement and a summary of each material Benefit and Compensation Arrangement that is not an Assumed Benefit 
and Compensation Arrangement, and (B) with respect to each Assumed Benefit and Compensation Arrangement (where applicable), 
(i) the most recent summary plan description, (ii) the most recent determination letter received from the Internal Revenue Service 
with respect to such plan, (iii) the most recent Form 5500 Annual Report, (iv) the most recent audited financial statement and 
actuarial valuation report, and (v) the version effective as of the date of this Agreement of all related agreements (including trust 
agreements), insurance Contracts and other Contracts which implement such plan.  

(b) In relation to the Bank UK Retirement Fund, Seller has made available to Buyer prior to the date of this Agreement complete 
and correct copies of the most recent trust deed and rules governing such scheme and all subsequent explanatory booklets and 
member announcements related to the sections of the Bank UK Retirement Fund in which Employees participate.  

(c) All Benefit and Compensation Arrangements are and have been operated in compliance in all material respects with all 
applicable Laws of the relevant jurisdiction (including any local regulatory or Tax approval requirements) and, to the extent relevant, 
the governing provisions of the relevant Benefit and Compensation Arrangement (such Laws and provisions hereinafter referred to as 
“Applicable Local Law”). No material Litigation is pending or, to the Knowledge of Seller, threatened with respect to any Benefit and 
Compensation Arrangement.  

(d) Each Assumed Benefit and Compensation Arrangement that is a U.S. Benefit and Compensation Arrangement and that is 
intended to be qualified under Section 401(a) of the Code  
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has received a favorable determination letter from the U.S. Internal Revenue stating that the plan is so qualified and to the Knowledge 
of Seller no event exists that is reasonably likely to result in the loss of such qualification.  

(e) None of Parent, Seller nor any of the Transferred Entities nor any ERISA Affiliate has, within the six year period prior to the 
date of this Agreement, ever maintained, established, sponsored, participated in, or contributed to, any U.S. Benefit and 
Compensation Arrangement that is an “employee pension benefit plan,” within the meaning of Section 3(2) of ERISA subject to 
Title IV of ERISA or Section 412 of the Code. The term “ERISA Affiliate” means any Person that, together with Seller or any of its 
Subsidiaries, would be deemed a “single employer” within the meaning of Section 414(b), Section 414(c), Section 414(m) or 
Section 414(o) of the Code. No direct, contingent or secondary liability has been incurred or is expected to be incurred by any 
Transferred Entity under Title IV of ERISA to any party with respect to any U.S. Benefit and Compensation Arrangement or 
“multiemployer plan” within the meaning of Section 3(37) of ERISA, or with respect to any other U.S. Benefit and Compensation 
Arrangement presently or heretofore maintained or contributed to by any ERISA Affiliate.  

(f) All material contributions, reserves or premium payments required to be made with respect to any Employee under the terms 
of any Assumed Benefit and Compensation Arrangement have been made or have been accrued or otherwise adequately reserved for 
in the Unaudited Financial Statements or will otherwise be timely made prior to the Closing Date.  

(g) There has been no amendment to, or announcement by Seller or any of its Affiliates in respect of the Employees relating to, 
or change in employee participation or coverage under, any Assumed Benefit and Compensation Arrangement which would increase 
materially the expense of maintaining such Assumed Benefit and Compensation Arrangement above the level of the expense incurred 
therefor for the year ended December 31, 2008.  

(h) Neither the execution of this Agreement nor the consummation of the transactions contemplated by this Agreement will 
(i) entitle any Employees to severance pay or benefits or any increase in severance pay, benefits or would result in an increase in the 
applicable notice period upon any termination of employment on or after the date of this Agreement, (ii) accelerate the time of 
payment or vesting or result in any payment or funding (through a grantor trust or otherwise) of compensation or benefits under, 
increase the amount payable or result in any other material obligation pursuant to any of the Benefit and Compensation Arrangements 
to any Employees, (iii) limit or restrict the right of Buyer or any of its Affiliates in respect of the Employees to merge, amend or 
terminate any of the Assumed Benefit and Compensation Arrangements, (iv) cause Seller or any of its Affiliates in respect of the 
Employees to record additional compensation expense on its income statement with respect to any outstanding stock option or other 
equity-based award or (v) result in payments under any of the Assumed Benefit and Compensation Arrangements which would not be 
deductible under Section 280G of the Code or any Applicable Local Law.  

(i) No Benefit and Compensation Arrangement is maintained outside the jurisdiction of the United States, or covers any 
employee residing or working outside the United States (any such Benefit and Compensation Arrangement, a “Foreign Benefit 
Plan”). To the Knowledge of  
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Seller, all Foreign Benefit Plans (i) have been established, maintained and administered in compliance in all material respects with 
their terms and all applicable Laws of any controlling Government Entity and (ii) that are subject to a funding requirement under 
Applicable Local Law are in material compliance with such requirement.  

(j) Each Assumed Benefit and Compensation Arrangement that is a “non-qualified deferred compensation plan” (as defined for 
purposes of Section 409A(d)(1) of the Code) has been maintained and operated since January 1, 2005 in good faith compliance with 
Section 409A of the Code and all applicable IRS guidance promulgated thereunder so as to avoid any Tax, penalty or interest under 
Section 409A and, as to any such plan in existence prior to January 1, 2005, has not been “materially modified” (within the meaning 
of IRS Notice 2005-1) at any time after October 3, 2004, and (ii) since January 1, 2009, been in documentary and operational 
compliance with Section 409A of the Code and all applicable IRS guidance promulgated thereunder.  

(k) No U.S. Benefit and Compensation Arrangement that is an Assumed Benefit and Compensation Arrangement provides, or 
reflects or represents any liability to provide, material retiree health or life benefits (including, without limitation, death or medical 
benefits), whether or not insured, with respect to any Employee, or any spouse or dependent of any such Employee, beyond such 
Employee’s retirement or other termination of employment with Seller and its Subsidiaries other than (i) coverage mandated by Part 6 
of Title I of ERISA or Section 4980B of the Code, (ii) retirement or death benefits under any plan intended to be qualified under 
Section 401(a) of the Code, (iii) disability benefits that have been fully provided for by insurance under a Benefit and Compensation 
Arrangement that constitutes an “employee welfare benefit plan” within the meaning of Section (3)(1) of ERISA, or (iv) benefits with 
respect to one or more of the employment contracts set forth on Section 4.8(k) of the Seller’s Disclosure Schedules.  

(l) No Transferred Entity is a party to any agreement or arrangement as to which payments of compensation would constitute 
“non-qualified deferred compensation” of a “non-qualified entity” (each within the meaning of Section 457A of the Code).  

Section 4.9 Permits. The Transferred Entities (excluding UK Trust Manager which does not as of the date of this Agreement 
conduct any business) hold, and the New Transferred Entities will hold as of immediately prior to the Closing, all Permits required in 
order to permit the Transferred Entities and the New Transferred Entities to own or lease their properties and assets and to conduct the 
BGI Business under and pursuant to all applicable Laws, in each case, other than any failure to hold any Permit that would not, 
individually or in the aggregate, reasonably be expected to be material to the Transferred Entities, taken as a whole. All such Permits 
are valid and in full force and effect, except for those the failure of which to be valid or to be in full force and effect would not, 
individually or in the aggregate, reasonably be expected to be material to the Transferred Entities, taken as a whole. No violations 
with respect to such Permits have occurred that would, individually or in the aggregate, reasonably be expected to be material to the 
Transferred Entities, taken as a whole, and no Litigation is pending and served or threatened in writing or, to the Knowledge of Seller, 
pending and not served or otherwise threatened to suspend, cancel, modify, revoke or materially limit any such Permits, which 
Litigation would, individually or in the aggregate, reasonably be expected to be material to the  
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Transferred Entities, taken as a whole. Each Employee who is required to be registered or licensed as a registered representative, 
investment adviser representative, sales person or an equivalent person with any Government Entity is duly registered as such and 
such registration is in full force and effect, except for such failures to be so registered or for such registration to remain in full force 
and effective that, individually or in the aggregate, would not reasonably be expected to be material to the Transferred Entities, taken 
as a whole.  

Section 4.10 Environmental Matters. (i) To the Knowledge of Seller, the Transferred Entities are in compliance in all material 
respects with all Environmental Laws applicable to the conduct and operation of their businesses or pertaining to any properties or 
assets of the Transferred Entities (including any real property now or previously owned by a Transferred Entity during the past five 
years from the date of this Agreement); (ii) the Transferred Entities have not received in the last 12 months any written notice, 
demand, letter, claim or request for information alleging that they are materially in violation of or liable under any material 
Environmental Law applicable to the conduct and operation of their businesses, or pertaining to any properties or assets of the 
Transferred Entities and which remains outstanding as of the date of this Agreement; (iii) no Transferred Entity is subject to any 
order, decree or injunction with any Government Entity concerning liability under any Environmental Law that would, individually or 
in the aggregate, reasonably be expected to be material to the Transferred Entities, taken as a whole; (iv) to the Knowledge of Seller, 
there are no material events, circumstances or conditions at or relating to any real property now or previously owned during the past 
five years from the date of this Agreement or now leased in connection with the businesses of the Transferred Entities or the BGI 
Business that would reasonably be expected to result in a material liability to the Transferred Entities under any Environmental Law; 
and (v) Seller has provided or made available to Buyer all material environmental reports, assessments, investigations or other 
analyses in Seller’s possession or control relating to property now or previously owned during the past five years from the date of this 
Agreement or now leased in connection with the businesses of the Transferred Entities.  

Section 4.11 Intellectual Property.  

(a) The Transferred Entities either exclusively own free and clear of all Encumbrances, other than Permitted Encumbrances, or 
have the right pursuant to written Contracts to use, all material Intellectual Property that is used in the conduct of the BGI Business or 
by a Transferred Entity.  

(b) Section 4.11(b) of the Seller’s Disclosure Schedules includes a complete and accurate list of all United States, foreign and 
multinational: (i) Patents and Patent applications; (ii) Trademarks and Trademark applications; (iii) Internet domain names and 
(iv) Copyright registrations and applications that are owned by one or more of the Transferred Entities.  

(c) Section 4.11(c) of the Seller’s Disclosure Schedules includes a complete and accurate list of all material software programs 
that are owned by one or more of the Transferred Entities.  
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(d) The conduct of the businesses of the Transferred Entities as conducted as of the date of this Agreement does not materially 
infringe, misappropriate or otherwise violate the Intellectual Property of any other Person or constitute unfair competition or trade 
practices under the Laws of any jurisdiction that would, individually or in the aggregate, reasonably be expected to be material to the 
BGI Business as a whole. Neither Seller nor any of the Transferred Entities has within the past two years received any written notice 
or written claim asserting any of the foregoing. To the Knowledge of Seller, none of the material Intellectual Property owned by any 
of the Transferred Entities is being infringed, misappropriated or otherwise violated by any other Person. Neither Seller nor any of the 
Transferred Entities has entered into any Contract granting any other Person the right to bring infringement actions with respect to, or 
otherwise to enforce rights with respect to, any of the material Intellectual Property owned by any of the Transferred Entities.  

(e) The Transferred Entities have taken commercially reasonable steps to protect their rights in the material Trade Secrets owned 
by any of them, excluding any information that any Transferred Entity, in the exercise of its business judgment, determined was of 
insufficient value to protect as a Trade Secret.  

(f) Except as set forth on Section 4.11(f) of the Seller’s Disclosure Schedules, neither Seller nor any of the Transferred Entities 
has conveyed, pledged or otherwise transferred ownership of, or granted or agreed to grant any exclusive license of or right to use, or 
granted joint ownership of, any material Intellectual Property owned by any of the Transferred Entities to any other Person. None of 
the material Intellectual Property owned by any of the Transferred Entities is subject to any proceeding or any outstanding decree, 
order or judgment that restricts in any material respect the relevant Transferred Entity’s use, transfer or licensing of such material 
Intellectual Property.  

(g) The Transferred Entities use commercially reasonable efforts to protect, in all material respects, (i) personally identifiable 
information provided by the Transferred Entities’ customers and website users from unauthorized disclosure or use and (ii) the 
security of their information technology systems, and none of the Transferred Entities has, as of the date hereof, received, within the 
past 24 months, any written claim pending against them alleging any material breach, violation, misuse or unauthorized disclosure of 
any of the foregoing. The Transferred Entities have not experienced, within the past 24 months, any data loss, breach of security, or 
other unauthorized access, in any such case, material to the BGI Business, taken as a whole, to its information technology systems or 
databases by any Person.  

(h) From and after the Closing, the Transferred Entities will own or have the right to use pursuant to written Contracts, or as 
otherwise provided pursuant to this Agreement or any Ancillary Agreement, all Intellectual Property necessary to conduct the BGI 
Business in all material respects as conducted on the date of this Agreement and immediately prior to the Closing.  
  

60 



 ˆ1L5TBK=RG9XWGJ6kŠ
1L5TBK=RG9XWGJ6

67076 EX4_36 68BARCLAYS
FORM 20-F

12-Mar-2010 20:52 EST
HTMLON

RR Donnelley ProFile ECR magsg0ma 1*
IFV 0C

ecrdoc1
10.3

Page 1 of 1

Section 4.12 Labor.  

(a) None of the Transferred Entities is a party to or bound by any labor agreement, union contract or collective bargaining 
agreement, and there are no labor unions or other organizations representing any Employee, works councils or employee 
representative bodies within the Transferred Entities or affecting the Transferred Employees, other than omnibus agreements covering 
substantially all Employees in a foreign jurisdiction pursuant to the Laws or customary practice of that jurisdiction respecting 
employees. Each Transferred Entity and Seller and any other Seller Affiliate (in respect of the employment of any of the Employees) 
which employs any Employee is or has been in compliance in all material respects with all applicable Laws in respect of employment 
and employment practices including, without limitation, all Laws in respect of terms and conditions of employment, health and safety, 
employee independent contractor classifications, wages and hours of work, child labor, immigration, employment discrimination, 
disability rights or benefits, equal opportunity, plant closures and layoffs, affirmative action, workers’ compensation, labor relations, 
employee leave issues, unemployment insurance and the collection and payment of withholding or social security Taxes and any 
similar Tax. Since January 1, 2008, there has not been, and there is not now pending or, to the Knowledge of Seller, threatened 
(a) any material strike, lockout, slowdown, picketing or work stoppage with respect to the Employees or (b) any unfair labor practice 
charge against the Transferred Entities, in the case of (b), that have had or resulted in or would, individually or in the aggregate, 
reasonably be expected to be material to the Transferred Entities, taken as a whole.  

(b) Each person who primarily provides services to a Transferred Entity is an Employee. Section 4.12(b) of Seller’s Disclosure 
Schedules lists or describes (i) each Contract, and each outsourcing, agency or other arrangement (whether with third parties or with 
Seller or any Affiliate of Seller and whether formal or informal), pertaining to the provision of the services of employees (whether on 
a full time or part time basis) to any Transferred Entity, and (ii) each person who is employed by Seller or an Affiliate (other than a 
Transferred Entity) who primarily provides services to a Transferred Entity (each such person, unless otherwise noted in Section 4.12
(b) of Seller’s Disclosure Schedules, a “Transferred Employee”).  

Section 4.13 Contracts.  

(a) Section 4.13(a) of the Seller’s Disclosure Schedules contains a complete and correct list of all of the following Contracts, in 
effect as of the date of this Agreement, to which a Transferred Entity is a party, is bound by or subject to, or pursuant to which the 
BGI Business is conducted (the “Specified Contracts”):  

(i) any Contract for the placement, distribution or sale of shares, units or other ownership interests of a Fund that is 
reasonably expected to provide for payments to, or provide for payments from, a Transferred Entity in excess of $5,000,000 in 2009;  

(ii) any administration agreement or any other Contract for the provision of administrative services that is reasonably 
expected to provide for payments to, or provide for payments from a Transferred Entity in 2009 in excess of $10,000,000 and by its 
terms is not terminable without penalty by a Transferred Entity upon notice of 180 days or less;  
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(iii) any Contract, other than a Benefit and Compensation Arrangement, that is reasonably expected to provide for 
payments to, or provide for payments from, a Transferred Entity in excess of $10,000,000 in 2009;  

(iv) any Contract prohibiting or materially restricting the ability of any Transferred Entity to conduct its business, to 
engage in any business or operate in any geographical area or to compete with any Person;  

(v) any Contract for any joint venture, strategic alliance, partnership or similar arrangement involving a sharing of profits 
or expenses or payments based on revenues, profits, or assets under management of any Affiliate of Parent or any Fund that is 
reasonably expected to account for revenue to the BGI Business in 2009 in excess of $10,000,000 on an annual (or annualized) basis 
or that would reasonably be expected to be material to the Transferred Entities, taken as a whole;  

(vi) any Contract relating to any Indebtedness of a Transferred Entity in an amount in excess of $5,000,000, other than: 
(A) any mortgage or similar Indebtedness secured by specific property owned by or on behalf of a Client; (B) any Indebtedness solely 
between Transferred Entities; or (C) any Indebtedness for which no Transferred Entity will be liable following the Closing;  

(vii) any Contract (including any so-called take-or-pay or keep well agreements) under which (A) any Person has directly 
or indirectly guaranteed or assumed Indebtedness, liabilities or obligations of any Transferred Entity in respect of the BGI Business 
that would reasonably be expected to be material to the Transferred Entities, taken as a whole, or (B) a Transferred Entity has directly 
or indirectly guaranteed or otherwise agreed to be responsible for Indebtedness or liabilities of any Person (other than any Transferred 
Entity) in each case in excess of $10,000,000;  

(viii) any Contract that provides for earn-outs or other similar contingent obligations that would reasonably be expected to 
result in annual payments in 2009 of $5,000,000 or more;  

(ix) any Contract entered into since January 1, 2007 for the acquisition or disposition of a Person or a division of a Person, 
or for the acquisition or sale of any assets (including Intellectual Property), properties, equity interests or rights, other than any such 
sale or acquisition in the ordinary course of business or any such sale or acquisition that would not reasonably be expected to be 
material to the Transferred Entities, taken as a whole; and  

(x) any BGI Affiliate Arrangement that will be in effect after the Closing.  

(b) Seller has made available to Buyer prior to the date of this Agreement a complete and correct copy of each written Specified 
Contract (except in certain instances such Specified Contracts or portions thereof have been withheld as described in Seller’s 
Disclosure Schedules or redacted) and accurate and complete descriptions of all material terms of each oral Specified Contract, 
including all material amendments, modifications and supplements thereto as in effect  
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on the date of this Agreement. Each (i) Specified Contract, (ii) Investment Advisory Arrangement which accounts for more than 
$1,000,000 of revenue to the BGI Business on an annualized basis and (iii) Contract that is reasonably expected to provide for 
payments to a Transferred Entity in excess of $1,000,000 in 2009 that contains key person provisions pertaining to employees of a 
Transferred Entity ((i), (ii) and (iii) being the “Significant Contracts”) is in full force and effect, and is valid and binding on the 
Transferred Entity that is a party thereto, and, to the Knowledge of Seller, on each other party thereto. There exists no breach or 
default of any Significant Contract on the part of any Transferred Entity which (with or without notice or lapse of time or both) 
would, individually or in the aggregate, reasonably be expected to be material to the Transferred Entities, taken as a whole. No 
Transferred Entity has received any written notice of an intention to terminate, not to renew or to challenge the validity or 
enforceability of any Significant Contract, the termination, failure to renew or challenge of which would, individually or in the 
aggregate, reasonably be expected to be material to the Transferred Entities, taken as a whole.  

(c) As of the date hereof, no Transferred Entity has entered into and is bound by or subject to any of the following:  

(i) other than investment management and distribution Contracts entered into in the ordinary course of business consistent 
with past practice, any Contract providing for the indemnification of any Person with respect to liabilities, whether absolute, accrued, 
contingent or otherwise that would reasonably be expected to result in aggregate indemnification payments by a Transferred Entity in 
excess of $10,000,000;  

(ii) other than Contracts entered into in the ordinary course of business, any type of Contract to cap fees, share fees or other 
payments, share expenses, waive fees or to reimburse or assume any or all fees or expenses thereunder that in any such case would be 
material to the Transferred Entities, taken as a whole; or  

(iii) other than Contracts entered into in the ordinary course of business consistent with past practice, any Contract 
requiring any Transferred Entity (A) to co-invest with any other Person, (B) to provide seed capital or similar investment or (C) to 
invest in any investment product, in each case in an amount in excess of $5,000,000 individually.  

(d) Notwithstanding anything to the contrary contained in this Agreement, in no event shall Specified Contracts include any 
Investment Advisory Arrangement.  

(e) Attached as Section 4.13(e) of the Seller’s Disclosure Schedules is a description of any “most favored nation” provision in 
any Investment Advisory Arrangement which provided revenue to Seller and its Affiliates in excess of (i) $1,000,000 in 2008 for 
Investment Advisory Arrangement with U.S.-based clients and (ii) $5,000,000 in 2008 for all other Investment Advisory 
Arrangements.  

(f) Attached as Section 4.13(f) of the Seller’s Disclosure Schedules is a description of any “key person” provision pertaining to 
employees of a Transferred Entity in any Contract that is reasonably expected to provide for payments to a Transferred Entity in 
excess of $10,000,000 in 2009.  
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(g) Seller has made available to Buyer a true and complete copy of its form of counterparty security lending (borrower default) 
indemnity Contract and its forms of cash fund capital support Contracts, in each case provided to certain funds and clients of the 
securities lending or short-term cash businesses of the BGI Business, and none of the Contracts used by the Transferred Entities for 
such purposes materially deviates from such standard forms.  

Section 4.14 Absence of Changes. During the period between December 31, 2008 and the date of this Agreement, except for any 
actions taken in connection with (a) any transactions contemplated by this Agreement or any Ancillary Agreement or the MSA or 
(b) any efforts to sell the Transferred Entities or any business thereof, (x) each Transferred Entity and each Fund has conducted its 
business in the ordinary course consistent with past practices of such Transferred Entity or such Fund, except for any actions by a 
Fund that are directed or recommended by a Transferred Entity, or are otherwise approved or effected by the relevant Fund board or 
trustee, in the ordinary course of the Transferred Entity’s or the Fund’s business, and (y) no Transferred Entity has and, in connection 
with the BGI Business, Seller has not taken any action that would be prohibited by the terms of Section 6.2(A), Section 6.2(B), 
Section 6.2(F), Section 6.2(G)(iv) and Section 6.2(H), had such terms been applicable during such period. During the period between 
December 31, 2008 and the date of this Agreement, there has not occurred a Material Adverse Effect. Except as set forth on 
Section 6.2 of the Seller’s Disclosure Schedule, from June 11, 2009 through the date of this Agreement, no Transferred Entity has, 
and Seller has not in connection with the BGI Business, taken any action that would be prohibited by Sections 6.2(A) through (R), 
had such terms been applicable during such period (assuming that Seller requested Buyer’s consent in each case therefor).  

Section 4.15 Compliance.  

(a) Seller has made available to Buyer prior to the date of this Agreement correct and complete composite copies of (i) each 
Uniform Application for Investment Adviser Registration on Form ADV as on file with the SEC as of the date of this Agreement 
relating to any of the Transferred Entities and including Part II thereof (or a brochure in lieu thereof), reflecting all amendments 
thereto to the date of this Agreement (each, a “Form ADV”), and (ii) any other similar applications, forms and filings that are material 
to the BGI Business and required to be made by any Transferred Entity under any applicable Law in connection with its business as 
an investment adviser. Such applications, forms and filings are in compliance in all material respects with the applicable requirements 
of the Investment Advisers Act and such other applicable Laws, and Seller, its Affiliates and the Transferred Entities have conducted 
their respective businesses in compliance in all material respects with applicable requirements of the Investment Advisers Act and 
such other applicable Laws.  

(b) Seller has made available to Buyer prior to the date of this Agreement correct and complete copies of each application on 
Form 7-R filed since January 1, 2007 relating to any of the Transferred Entities, reflecting all amendments thereto to the date of this 
Agreement (each, a “Form 7-R”). The Forms 7-R are in material compliance with the applicable requirements of the  
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Commodity Exchange Act and the rules of the National Futures Association, and the Transferred Entities have conducted their 
respective businesses in compliance in all material respects with applicable requirements of the Commodity Exchange Act and the 
rules of the National Futures Association. Each Fund (or the operator thereof) that is exempt from registration (as a commodity pool 
operator under the Commodity Exchange Act) has filed an appropriate claim of exclusion or exemption to the extent required, and 
each Fund (or the operator thereof) (x) has filed all applicable documentation with the National Futures Association except to the 
extent the failure of which to file documentation would not, individually or in the aggregate, be reasonably expected to materially 
impair the Fund’s ability to conduct its business, and (y) has conducted its business in compliance in all material respects with 
applicable requirements of the Commodity Exchange Act and the rules of the National Futures Association. Each Transferred Entity 
that falls within the definition of commodity trading advisor (“CTA”) as defined in the Commodity Exchange Act has either filed an 
appropriate claim of exemption or has registered as a CTA and has filed all applicable documentation and has conducted (to the 
extent required to comply with an exemption) its business in compliance in all material respects with applicable requirements of the 
Commodity Exchange Act and the rules of the National Futures Association.  

(c) Each Broker-Dealer is duly registered under the Exchange Act as a broker-dealer with the SEC, and is in compliance in all 
material respects with the applicable provisions of the Exchange Act, including the net capital requirements and customer protection 
requirements thereof. Each Broker-Dealer is a member in good standing with FINRA and in compliance in all material respects with 
all applicable rules and regulations of FINRA. Each Broker-Dealer is duly registered as a broker-dealer under, and in compliance in 
all material respects with, the Laws of all jurisdictions in which it is required to be so registered and each non-U.S. broker dealer has 
all material Permits and memberships, and operates in compliance in all material respects with all applicable Laws.  

(d) Seller has made available to Buyer prior to the date of this Agreement correct and complete copies of each Broker-Dealer’s 
Uniform Application for Broker-Dealer Registration on Form BD filed since January 1, 2007 and through the date of this Agreement, 
reflecting all amendments thereto filed with the SEC prior to the date of this Agreement (a “Form BD”). The Form BD of each 
Broker-Dealer is in compliance in all material respects with the applicable requirements of the Exchange Act.  

(e) No Broker-Dealer or any “associated person” of any Broker-Dealer is subject to a “statutory disqualification” as such terms 
are defined in the Exchange Act (or its equivalent under any applicable state or foreign Law), and there is no investigation pending or, 
to the Knowledge of Seller threatened against any Transferred Entity, whether formal or informal, that is reasonably likely to result in 
a statutory disqualification (or its equivalent under any applicable state or foreign Law).  

(f) No Seller, Transferred Entity or any of their respective “affiliated persons” (as that term is defined under applicable 
provisions of the Investment Company Act as interpreted by the SEC or its equivalent under any applicable state or foreign Law) has 
any express or implied understanding or arrangement that would reasonably be expected to impose an unfair burden on any of the 
Funds as a result of the transactions contemplated by this Agreement or  
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would in any way make unavailable the benefits of Section 15(f) of the Investment Company Act for those Funds registered under the 
Investment Company Act for purposes of Section 15(f) of the Investment Company Act, or any similar safe harbors provided by any 
applicable state or foreign Law, to Seller.  

(g) Each Broker-Dealer and any Transferred Entity that is an investment adviser or an entity required to be registered with any 
Government Entity, has, where required by applicable Law, adopted written policies and procedures that, in each case, are reasonably 
designed to detect and prevent any material violations under applicable securities Laws. There has been no material non-compliance 
by such Persons with respect to the foregoing requirements or their own internal procedures and policies related to the foregoing, 
other than those which have been satisfactorily remedied or would not, individually or in the aggregate, reasonably be expected to be 
material to the Transferred Entities, taken as a whole.  

(h) US Bank has adopted written policies and procedures that are reasonably designed to detect and prevent any material 
violations under applicable state and federal banking Laws. There has been no material non-compliance by US Bank with respect to 
the foregoing requirements or its own internal procedures and policies related to the foregoing, other than those which have been 
satisfactorily remedied or are not material to the BGI Business.  

(i) Seller and each of the Transferred Entities have filed all regulatory reports, schedules, forms, registrations and other 
documents that relate to Seller and the Transferred Entities, as applicable, and are material to Seller and the Transferred Entities, as 
applicable, together with any amendments required to be made with respect thereto, that they were required to file with (i) any 
applicable domestic or foreign Self-Regulatory Organization, and (ii) all other applicable Government Entities, and have paid all fees 
and assessments due and payable in connection therewith.  

(j) With respect to each Fund for which US Bank acts as a fiduciary under Part 9 of the rules of the Office of the Comptroller of 
the Currency, US Bank is in compliance in all material respects with Part 9 of the rules of the Office of the Comptroller of the 
Currency.  

(k) US Bank is not subject to, and has not been advised that it is reasonably likely to become subject to, any written order, 
decree, agreement, memorandum of understanding or similar arrangement with, or a commitment letter or similar submission to, or 
extraordinary supervisory letter from, or adopted any extraordinary board resolutions at the request of, any Government Entity 
charged with the supervision or regulation of banks and other trust and depository institutions or otherwise involved with the 
supervision or regulation of US Bank. 

(l) All interest rate swaps, caps, floors, option agreements, futures and forward Contracts and other similar risk management 
arrangements and derivative financial instruments, other than arrangements and instruments of a de minimis value, entered into for 
the account of any Transferred Entity, or for the account of one or more of the Clients, were entered into (i) in accordance with 
applicable Client guidelines, prospectuses or offering memoranda to the extent entered into for Clients, (ii) in accordance in all 
material respects with all applicable Laws and (iii) with counterparties as directed by the applicable Client (where the Client so 
directs), in all  
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cases except where failure to do so would not, individually or in the aggregate, reasonably be expected to be material to the 
Transferred Entities, taken as a whole. None of Parent, its Affiliates or, to the Knowledge of Seller, any other party thereto is in 
material breach of any of its obligations under any such Contract.  

(m) As of the date hereof, none of the Transferred Entities which is required to maintain a certain amount of regulatory capital in 
accordance with applicable Law has any agreement, arrangement or understanding with any Government Entity to increase its 
regulatory capital above the amount required to be maintained as of the date of this Agreement.  

Section 4.16 Assets Under Management; Investment Advisory Activities.  

(a) Prior to the execution of this Agreement, Seller has delivered to Buyer a draft, subject to completion and revision, of a list, as 
of the Base Date (the “Base Revenue Schedule”), with respect to each Client of the Transferred Entities of:  

(i) the name of such Client (except as set forth in Section 4.16(a) of the Seller’s Disclosure Schedules);  

(ii) the assets under management of such Client advised by a Transferred Entity as of the Base Date; and  

(iii) the Revenue Run Rate as of the Base Date.  

(b) Each Existing Advisory Contract and any amendment, continuance or renewal thereof, in each case, in effect as of the date 
of this Agreement, (i) has been duly authorized, executed and delivered by a Transferred Entity and (ii) is a valid and legally binding 
agreement, enforceable against the applicable Transferred Entity and, to the Knowledge of Seller, each other party thereto, subject to 
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general applicability relating to or 
affecting creditors’ rights and to general equity principles.  

(c) None of the Transferred Entities, Seller or any other person “associated” (as defined under the Investment Advisers Act or its 
equivalent under any applicable state or foreign Law) with any Transferred Entity or Seller has been subject to disqualification 
pursuant to Section 203 of the Investment Advisers Act (or its equivalent under any applicable state or foreign Laws) to serve as an 
investment adviser or as an associated person of a registered investment adviser, or subject to disqualification to serve as a broker-
dealer under any applicable Law unless, in each case, Seller or any such Transferred Entity or associated person has received 
exemptive relief from the SEC or any other applicable Government Entity, with respect to any such disqualification. Seller has made 
available to Buyer, prior to the date of this Agreement, a copy of any exemptive order in respect of any such disqualification. As of 
the date of this Agreement, there is no material Litigation pending and served or, to the Knowledge of Seller, threatened against any 
of the Transferred Entities that would result in any such disqualification. None of Seller or any of the Transferred Entities or any 
“affiliated person” (as defined under the Investment Company Act or its equivalent under any applicable state or foreign Law) thereof 
has  
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been subject to disqualification as an investment adviser or subject to disqualification to serve in any other capacity contemplated by 
the Investment Company Act (or its equivalent under any applicable state or foreign Law) for any investment company under 
Sections 9(a) and 9(b) of the Investment Company Act (or its equivalent under any applicable state or foreign Law), unless, in each 
case, such Person, as applicable, has received, to the Knowledge of Seller, exemptive relief from the SEC or any other applicable 
Government Entity with respect to any such disqualification. Seller has made available to Buyer, prior to the date of this Agreement, a 
copy of any exemptive order or other relief issued by the SEC in respect of any such disqualification. There is no Litigation pending 
and served or, to the Knowledge of Seller, threatened against any of the Transferred Entities that would result in any such 
disqualification.  

(d) No Transferred Entity acting as a qualified professional asset manager (a “QPAM”) as defined in Department of Labor Class 
Exemption 84-14 (“PTE 84-14”) prior to the Closing, any affiliate thereof (as defined for purposes of PTE 84-14) or any direct or 
indirect owner of a 5% or more interest in such Transferred Entity (as determined for purposes of PTE 84-14) has been convicted of 
or released from imprisonment with respect to any felony or other crime that would prevent such Transferred Entity from qualifying 
as a QPAM after the Closing.  

Section 4.17 Funds.  

(a) Organization. Each Fund is, and at all times since its launch date, has been, duly organized, and validly existing and in good 
standing under the Laws of the jurisdiction of its organization and has, and at all times since January 1, 2005 (or, if later, its launch 
date) has had, the requisite power, right and authority to carry on its business as it is now (or was then) being conducted in each 
jurisdiction where it is organized or listed on an exchange, except where such lack of such power, right or authority would not, 
individually or in the aggregate, reasonably be expected to be material to such Fund, and, with respect to US Funds, either (i) is not 
required to register with the SEC as an investment company under the Investment Company Act or (ii) is duly registered with the 
SEC as an investment company under the Investment Company Act. Each Fund that is required to be registered under the Laws of 
any jurisdiction other than the United States is so registered, other than any failure to be so registered that would not, individually or 
in the aggregate, reasonably be expected to be material to the Transferred Entities, taken as a whole.  

(b) Regulation of the Funds. To the Knowledge of Seller, each Fund is in compliance, and has been operated since January 1, 
2005 (or, if later, its launch date), if and to the extent applicable, in all material respects, with all applicable Laws, including, if and to 
the extent applicable, the Investment Company Act, the Investment Advisers Act, the Securities Act, the Exchange Act, the Code, the 
National Bank Act, the German Investment Act (Investmentgesetz), each as amended, and all applicable state securities Laws and 
rules, other than, in each case, any non-compliance that would not, individually or in the aggregate, reasonably be expected to be 
material to the Transferred Entities, taken as a whole.  

(c) Compliance. (i) Each Fund has complied since January 1, 2005 (or, if later, its launch date) and is in compliance in all 
material respects with its investment policies and restrictions, if any, as such policies and restrictions may be set forth in its offering 
or plan  
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documents (as they may be amended from time to time) and applicable Laws, if any, and (ii) the value of the Net Assets of each Fund 
has been determined since January 1, 2005 (or, if later, its launch date) and is being determined using portfolio valuation methods that 
comply in all material respects with the methods described in its offering or plan documents, if any, and the requirements of any 
applicable Laws, other than, in each case of (i) and (ii), any non-compliance that would not, individually or in the aggregate, 
reasonably be expected to be material to the Transferred Entities, taken as a whole. To the Knowledge of Seller, there is no Litigation 
pending or threatened against any Fund.  

(d) Fund Financial Statements. Seller has made available to Buyer prior to the date of this Agreement redacted copies of the 
financial statements for the most recently completed fiscal year, to the extent that they exist, of each of the top 50 Funds of the BGI 
Business based on Net Assets as of March 31, 2009 (excluding any Funds of Pension Management for purposes of determining top 
50) (the “Fund Financial Statements”). Each of the Fund Financial Statements fairly presents in all material respects the results of 
operations and changes in Net Assets of each Fund as of the date thereof.  

(e) Principal Offering Documents or Written Plans for Funds. To the extent a prospectus, statement of additional information or 
offering memorandum (“Prospectus”), or, if applicable, a written plan as required by Section 9.18(b)(1) of the rules of the Office of 
the Comptroller of the Currency (“Written Plan”), is used as of the date of this Agreement to offer shares or other interests in a Fund 
that is one of the top 50 Funds of the BGI Business based on Net Assets as of March 31, 2009, a copy of such Prospectus, or, if 
applicable, Written Plan, has been made available to Buyer prior to the date of this Agreement. Each such Prospectus, or, if 
applicable, Written Plan, has been prepared in accordance with the requirements of applicable Laws in all material respects. Since 
January 1, 2005, each Fund has timely filed all material Prospectuses, Written Plans, financial statements, other forms, reports, sales 
literature, and advertising, and any other documents required to be filed with any applicable Government Entity (the “Reports”), 
except where the failure to timely file a Report would not reasonably be expected to be material to the Transferred Entities, taken as a 
whole. The Reports have been prepared in accordance with the requirements of applicable Laws in all material respects.  

(f) Fund Shares and Other Interests. All issued and outstanding Fund shares and other interests have been duly and validly 
issued, are fully paid and, unless otherwise required by applicable Law, non-assessable, and were not issued in violation of 
preemptive or similar rights or applicable Law. All outstanding Fund shares and other interests that were required to be registered 
under the Securities Act have been sold in all material respects pursuant to an effective registration statement filed thereunder (and, 
where applicable, under the Investment Company Act) and are qualified in all material respects for sale, or an exemption therefrom is 
in full force and effect, in each state and territory of the United States and the District of Columbia and in any foreign jurisdiction to 
the extent required under applicable Law and no such registration statement contained, as of its effective date, any untrue statement of 
material fact or omitted to state a material fact required to be stated therein, in light of the circumstances in which they were made, in 
order to make the statements therein not misleading or is subject to any stop order or similar order restricting its use, other than, in 
each case, any failure to be registered or qualified, any inclusion of an untrue statement of a material fact or any failure to state a 
material fact that is required to be stated or any order restricting its use that would not, individually or in the aggregate, reasonably be 
expected to be material to the Transferred Entities, taken as a whole.  
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(g) Contracts. No Fund is party to or subject to any material Contract which is in material violation, breach or event of default, 
or event or condition that, after notice or lapse of time or both, would constitute a material violation, breach or event of default 
thereunder, on the part of the Fund, or to the Knowledge of Seller, any other Person. All investment advisory services have been 
rendered to the Funds pursuant to Contracts that were approved by the boards of the Funds and annually continued in effect by such 
boards where such approval and annual continuances are required under applicable Law and, to the extent required by applicable 
Law, the holders of shares of beneficial interest or of common stock in each Fund.  

(h) Policies and Procedures. Each Fund that is registered under the Investment Company Act has written policies and procedures 
adopted pursuant to Rule 38a-1 of the Investment Company Act that are reasonably designed to prevent material violations of the 
United States Federal Securities Laws, as such term is defined in Rule 38a-1(e)(1) under the Investment Company Act. There have 
been no Material Compliance Matters for any Fund that is registered under the Investment Company Act, as such term is defined in 
Rule 38a-1(e)(2) under the Investment Company Act, other than those which have been reported to the applicable Fund board and 
satisfactorily remedied or are in the process of being remedied. Each Fund that is required to be registered under any other applicable 
Law has, to the extent required by such other applicable Law, written policies and procedures that are reasonably designed to prevent 
material violations of such applicable Law, and no such violations have been detected other than those that have been satisfactorily 
remedied or are in the process of being remedied or would not reasonably be expected to be material to the BGI Business.  

(i) Proxy Solicitation Materials. Except to the extent it relates to Buyer and its Affiliates or includes information provided by 
Buyer or its Affiliates (to which extent no representation is made), the proxy solicitation materials to be distributed to the 
shareholders of each Fund prior to the Closing in connection with the Assignment Requirements, if any, will contain all information 
necessary in order to make the disclosure of information therein satisfy the requirements of applicable Laws in all material respects.  

(j) Taxes. For all taxable years since its inception each Fund has elected to be treated as, and has qualified to be classified as (i) a 
regulated investment company taxable under Subchapter M of Chapter 1 of the Code and under any similar provisions of state or 
local Law in any jurisdiction in which such Fund filed, or is required to file, a Tax Return; (ii) a partnership for U.S. federal income 
tax purposes and any similar provisions of state or local law in any jurisdiction in which such Fund filed or was required to file, a Tax 
Return; or (iii) a pass through entity or separately taxable entity in the foreign country or countries in which it is organized that 
qualifies for any special Tax treatment under the Laws of any country or countries for which such entity purports to qualify (which 
Tax treatment is specified on Section 4.17(j) of the Seller’s Disclosure Schedules), in the case of (i) through (iii) as set forth with 
respect to each such Fund on Section 4.17(j) of the Seller’s Disclosure Schedules. Each Fund has (i) duly and timely filed with the 
appropriate Government Entity all material Tax Returns required to be filed and all such Tax Returns are true, correct and complete in 
all material respects, (ii) has timely paid, or  
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withheld and paid over, all Taxes due or claimed to be due by any Government Entity or with respect to Taxes not yet due and 
payable, made an adequate provision on its financial statements in accordance with GAAP, IFRS or other relevant applicable 
accounting principles, and (iii) is in compliance with all applicable Laws regarding the filing, solicitation, collection and maintenance 
of any forms, certifications and other information required in connection with federal, state, local or foreign Tax reporting 
requirements.  

(k) So far as the Seller is aware (or ought reasonably to be aware), with respect to each Fund established under the Laws of any 
jurisdiction of the United Kingdom or resident in the United Kingdom for United Kingdom Tax purposes (each, a “UK Fund”) 
(i) each UK Fund is and, at all material times, has been (w) an authorized investment fund as defined for the purposes of the 
Authorized Investment Funds (Tax) Regulations 2006 (SI 2006/964), (x) an investment trust as defined in s842 Income and 
Corporation Taxes Act 1988 or (y) an unauthorized unit trust as defined in Section 989 of the Income Tax Act 2007 or (z) a common 
investment fund established pursuant to a common investment scheme brought into effect by order of the Charity Commission under 
Section 24 of the Charities Act of 1993; and (ii) no Government Entity has sought to assert that any UK Fund has or may have failed 
to qualify as such an authorized investment fund, investment trust, unauthorized unit trust or a common investment fund established 
pursuant to a common investment scheme brought into effect by order of the Charity Commission under Section 24 of the Charities 
Act of 1993.  

(l) So far as the Seller is aware (or ought reasonably to be aware), no Fund other than a UK Fund is in any way subject to Tax in 
the United Kingdom (other than Tax required by applicable Law to be deducted at source from payments to the Fund).  

(m) The Seller’s Disclosure Schedules contain details of each Fund which intends to be or represents itself to any Person as (i) a 
“distributing fund” as defined for the purposes of Chapter 5, Part XVII Income and Corporation Taxes Act 1988; or (ii) a “reporting 
fund” for the purposes as defined for the purposes of regulations to be made under s41 Finance Act 2008 (or under any sections 
within the group of sections of which s41 Finance Act 2008 forms a part).  

(n) None of the Funds is subject to the tax imposed on specified investment flow-through entities under paragraph 122(1)(b) or 
subsection 197(2) of the Canadian Tax Act, assuming that those provisions applied in respect of the current taxation year; and no 
Fund that is a trust and that is a non-resident of Canada for purposes of the Canadian Tax Act (determined without reference to 
Section 94 of the Tax Act) would be deemed to be a resident of Canada under the provisions of Section 94 of the Canadian Tax Act.  

Section 4.18 Advisory Clients.  

(a) (i) All performance information provided, presented or made available by the Transferred Entities to any Advisory Client or 
potential Advisory Client has complied in all material respects with applicable Laws; (ii) the Transferred Entities maintain all 
documentation necessary to form the basis for, demonstrate or recreate the calculation of the performance or rate of return of all 
accounts that are included in a composite (current and historical performance results) as required by applicable Laws; and (iii) any 
investment performance earned by any  
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Person at a firm other than one of the Transferred Entities and presented by a Transferred Entity as its investment performance has 
complied in all material respects with applicable Laws and any interpretations thereof by any applicable Government Entity.  

(b) Since January 1, 2005, each account of an Advisory Client has been operated in all material respects in compliance with the 
terms of the relevant Contract under which a Transferred Entity acts as an investment adviser or sub-adviser to, or manages any 
investment or trading account of, such Advisory Client.  

(c) Since January 1, 2005, for each account of any Advisory Client maintained by a Transferred Entity or any Fund, and in both 
cases only where a Transferred Entity is responsible for pricing, there has existed no material unremedied “out of balance” condition, 
pricing error or similar condition.  

(d) The Transferred Entities that are registered investment advisers have adopted and implemented procedures or practices for 
the allocation of securities purchased for its Advisory Clients that comply in all material respects with applicable Laws.  

Section 4.19 ERISA Compliance. To the extent any Transferred Entity has acted as a fiduciary (within the meaning of ERISA) 
with respect to the assets of any Client that is (i) an “employee benefit plan” (as defined in Section 3(3) of ERISA) that is subject to 
Title I of ERISA, (ii) a Person acting on behalf of such a plan or (iii) any Person whose assets are “plan assets” within the meaning of 
Department of Labor Regulation Section 2510.3-101, such Transferred Entity has acted in compliance with the applicable 
requirements of ERISA, except for any failure to act in compliance as would not, individually or in the aggregate, reasonably be 
expected to be material to the Transferred Entities, taken as a whole. To the extent any such Transferred Entity has relied upon any 
statutory or administrative exemption from the prohibited transaction rules of Section 406 of ERISA and Section 4975 of the Code, 
such Transferred Entity is eligible to rely on such exemption and has satisfied the requirements of such exemption, except for any 
failure to be so eligible or to so satisfy as would not, individually or in the aggregate, reasonably be expected to be material to the 
Transferred Entities, taken as a whole.  

Section 4.20 Absence of Undisclosed Liabilities. Other than with respect to Taxes (which is covered by Section 4.7 and 
Section 4.17(j) through (n) of this Agreement) and except as disclosed in the Parent Public Report (to the extent that such disclosure 
specifically identifies the Transferred Entities or the BGI Business and the qualifying nature of such disclosure is reasonably apparent 
therefrom and excluding all disclosures in the “Risk Factors” sections and any “forward looking statements”), neither the BGI 
Business, nor any Transferred Entity is subject to any liabilities (whether known, absolute, accrued, contingent or otherwise) except 
for (a) liabilities to the extent disclosed or reserved against on the Unaudited Financial Statements, (b) liabilities which were incurred 
by the Transferred Entities as a result of this Agreement, any Ancillary Agreement or the MSA, (c) liabilities incurred or discharged 
in the ordinary course prior to December 31, 2008 that were not required to be disclosed in the Unaudited Financial Statements, 
(d) liabilities incurred or discharged in the ordinary course since December 31, 2008 that, had they been incurred or discharged prior 
to December 31, 2008, would not have been required to be disclosed in the Unaudited Financial Statements and (e) liabilities incurred 
or discharged in the ordinary course since December 31, 2008.  
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Section 4.21 Real Property. As of the date of this Agreement, except for one parcel of real property, none of the Transferred 
Entities, or, in connection with the BGI Business, Seller, owns any real property or any interest therein other than the leases, 
subleases, licenses or other Contracts described below in this Section 4.21. Each parcel of real property in which any Transferred 
Entity has an interest in (including lease, sublease, license, or occupation) is held under a valid, subsisting and enforceable lease, 
sublease, license or other Contract, as applicable, by the applicable Transferred Entity, Seller or any Affiliate of Seller with such 
exceptions that are (i) not material and do not interfere with the use made of such real property by the applicable Transferred Entity, 
or (ii) not material to the Transferred Entities, taken as whole. Section 4.21 of the Seller’s Disclosure Schedules sets forth a list of all 
leased, subleased or licensed real properties that are material to any Transferred Entity (“Material Leases”). Material Leases constitute 
all material real property leased, subleased, licensed or otherwise used in the operation of the BGI Business as conducted as of the 
date of this Agreement. True and correct copies of Material Leases have been delivered or made available to Buyer, together with any 
amendments, modifications or supplements thereto. A list of such documents is provided in Section 4.21 of the Seller’s Disclosure 
Schedule. There exists no material default or condition, or any state of facts or event which with the passage of time or giving of 
notice or both would constitute a material default, in the performance of its obligations under Material Leases by Seller or any of its 
Affiliates or, to the Knowledge of Seller, by any other party to any of such leases. The Material Leases are in full force and effect. 
Except as may be limited by bankruptcy, insolvency, reorganization and similar applicable Laws affecting creditors generally and by 
the availability of equitable remedies and except in each case for failures that, individually or in the aggregate, would not be material 
to the BGI Business (a) each of the Material Leases are legal, valid and binding obligations of Seller or an Affiliate of Seller, as 
applicable, and, to the Knowledge of Seller, each other party to such leases and (b) each of the Material Leases is enforceable against 
Seller or its Affiliate, as applicable, and, to the Knowledge of Seller, each other party to such lease. Neither Seller nor any of its 
Affiliates has received any written communication from the landlord or lessor under any of the Material Leases claiming that it is in 
breach of its obligations under such leases, except for written communications claiming breaches that, individually or in the 
aggregate, would not reasonably be expected to be material to the Transferred Entities, taken as a whole. None of the Transferred 
Entities, Seller or any Affiliate of Seller have received any written notice regarding, and, to the Knowledge of Seller, there has not 
been threatened any pending condemnation, eminent domain or similar proceeding with respect to all or a portion of any real property 
leased, subleased, licensed or otherwise occupied by any Transferred Entity.  

Section 4.22 No Other Business. The Transferred Entities do not own any material assets, properties and rights other than those 
used in connection with the conduct of the BGI Business.  

Section 4.23 Compliance With Laws.  

(a) Except with respect to Taxes (which is specifically provided for in Section 4.7 and Section 6.5), since December 31, 2005, 
each Transferred Entity has complied in all material  
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respects with, is in compliance in all material respects with and has operated and maintained its businesses in compliance with, in 
each case in all material respects, all applicable Laws. No material investigation by any Government Entity with respect to any 
Transferred Entity is pending or, to the Knowledge of Seller, threatened, and no Government Entity has notified Seller or any 
Transferred Entity in writing or, to the Knowledge of Seller, orally of its intention to conduct the same. To the Knowledge of Seller, 
there is no reasonable basis for any such assertion, except as, individually or in the aggregate, has not had or resulted in or would 
reasonably be expected to be material to the Transferred Entities, taken as a whole.  

(b) To the Knowledge of Seller, except as not prohibited under applicable Law, since December 31, 2007, no Transferred Entity 
has offered or given anything of value to any official of a Government Entity, any political party or official thereof, or any candidate 
for political office (i) with the intent of inducing such Person to use such Person’s influence with any Government Entity to affect or 
influence any act or decision of such Government Entity or to assist the obtaining or retaining of business for, or with, or the directing 
of business to, any Transferred Entity, or (ii) constituting a bribe, kickback or illegal or improper payment to assist any Transferred 
Entity in obtaining or retaining business for or with any Government Entity.  

(c) Each of Seller, each of Seller’s Subsidiaries and each Fund has filed all material registrations, reports, prospectuses, proxy 
statements, statements of additional information, financial statements, sales literature, statements, notices and other material filings 
required to be filed by it with any Government Entity, including all material amendments or supplements to any of the above for the 
past three years, in each case to the extent related to the BGI Business, except to the extent the failure to file would not, individually 
or in the aggregate, be reasonably expected to be material to the Transferred Entities, taken as a whole.  

(d) Except for routine examinations conducted by any Government Entity in the regular course of the BGI Business and the 
Funds, as applicable, (i) no Government Entity has initiated any Litigation that is ongoing or unresolved affecting the BGI Business 
and, to the Knowledge of Seller, no such Litigation is threatened by any Government Entity and (ii) none of the Transferred Entities 
or the Funds has received any notice or communication (A) of any unresolved violation or exception by any Government Entity with 
respect to any report or statement by any Government Entity relating to any examination of any Transferred Entity, (B) threatening to 
revoke or condition the continuation of any Permit or (C) restricting or disqualifying their activities (except for restrictions generally 
imposed by rule, regulation or administrative policy on similarly regulated Persons generally).  

Section 4.24 Insurance. The Transferred Entities maintain, or Seller or one of its Affiliates maintains on behalf of the 
Transferred Entities, such worker’s compensation, comprehensive property and casualty, liability, errors and omissions, directors’ and 
officers’, fidelity and other insurance as they may be required to maintain under applicable Laws. The Transferred Entities have 
complied in all material respects with the terms and provisions of such policies and bonds. The Transferred Entities are insured 
against such losses and risks and in such amounts as are customary in the businesses in which they are engaged.  
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Section 4.25 Board and Stockholder Approval. The board of directors of Parent, at a meeting duly called and held, and not 
subsequently rescinded or modified in any way, has duly adopted resolutions (i) approving this Agreement and determining that this 
Agreement and the transactions contemplated by this Agreement are advisable, fair to and in the best interests of Parent and its 
shareholders as a whole and (ii) resolving to recommend that Parent’s shareholders vote in favor of the Resolutions at the Parent 
Shareholders Meeting. In considering the foregoing resolutions, the directors of Parent took into account their respective statutory and 
fiduciary obligations.  

Section 4.26 Finders’ Fees. There is no investment banker, broker, finder or other intermediary that has been retained by or is 
authorized to act on behalf of any Transferred Entity who would be entitled to any fee or commission from any Transferred Entity in 
connection with this Agreement, any of the Ancillary Agreements, the MSA or the transactions contemplated hereunder and 
thereunder.  

Section 4.27 Affiliate Arrangements.  

(a) Other than ordinary course Contracts, liabilities or obligations that will not survive the Closing or Contracts that by their 
terms are terminable by either party thereby without penalty upon notice of 60 days or less, and liabilities or obligations expressly 
contemplated by this Agreement, there is no material Contract, liability or obligation (whether or not evidenced by a writing) between 
a Transferred Entity, on the one hand, and Seller or any of its Affiliates (other than a Transferred Entity), on the other hand that will 
remain in effect following the Closing (any such Contract, liability or obligation, a “BGI Affiliate Arrangement”).  

(b) To the Knowledge of Seller, as of the date hereof, no director, officer or employee of any Transferred Entity: (i) owns, 
directly or indirectly (other than through an investment in Parent or the Equity Ownership Plan or any public company), any 
economic or ownership interest in any property or asset, real or personal, tangible or intangible, used in or held for use in connection 
with the BGI Business or (ii) has received any loans from or is otherwise a debtor of, or made any loans to or is otherwise a creditor 
of, any Transferred Entity, in each case of (i) and (ii), which could reasonably be expected to impair such Person’s independent 
judgment.  

Section 4.28 No Other Representations or Warranties. Except for the representations and warranties contained in this Agreement 
(including any certificate or other instrument delivered in connection therewith), neither Seller nor any other Person makes any other 
express or implied representation or warranty on behalf of Seller relating to the Transferred Entities or the BGI Business. BUYER 
ACKNOWLEDGES AND AGREES THAT, EXCEPT IN THE CASE OF FRAUD, SELLER AND ITS AFFILIATES WILL NOT 
HAVE OR BE SUBJECT TO ANY LIABILITY OR INDEMNIFICATION OBLIGATION TO BUYER OR ANY OF ITS 
AFFILIATES OR ANY OTHER PERSON RESULTING FROM THE MAKING AVAILABLE OR FAILING TO MAKE 
AVAILABLE TO BUYER OR ANY OF ITS AFFILIATES, OR ANY USE BY BUYER OR ANY OF ITS AFFILIATES OF, ANY 
INFORMATION, INCLUDING ANY INFORMATION, DOCUMENTS, PROJECTIONS, FORECASTS OR OTHER MATERIAL 
MADE AVAILABLE TO BUYER OR ANY OF ITS AFFILIATES IN  
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CERTAIN “DATA ROOMS” OR MANAGEMENT PRESENTATIONS IN EXPECTATION OF THE TRANSACTIONS 
CONTEMPLATED BY THIS AGREEMENT, EXCEPT TO THE EXTENT ANY SUCH INFORMATION IS EXPRESSLY 
INCLUDED IN A REPRESENTATION OR WARRANTY CONTAINED IN THIS AGREEMENT (INCLUDING ANY 
CERTIFICATES OR OTHER INSTRUMENTS DELIVERED IN CONNECTION THEREWITH).  

ARTICLE V  

REPRESENTATIONS AND WARRANTIES RELATING TO BUYER  

Except as set forth in the Buyer’s Disclosure Schedules, Buyer represents and warrants to Seller as of the date of this 
Agreement as follows:  

Section 5.1 Organization and Qualification. Buyer is a corporation duly organized, validly existing and in good standing under 
the laws of the State of Delaware. Buyer has the requisite corporate power and authority to carry on its business as conducted as of 
the date of this Agreement and to own, lease and operate all of its properties and assets, in all material respects as conducted, owned, 
leased or operated as of the date of this Agreement. Buyer is duly qualified to do business in each jurisdiction in which the nature of 
its business or the character or location of the properties and assets owned, leased or operated by it makes such qualification necessary 
other than any failure to be so qualified that, individually or in the aggregate, has not had or resulted in and would not reasonably be 
expected to be material to Buyer and its Controlled Affiliates, taken as a whole. The Organizational Documents of Buyer and each of 
its Controlled Affiliates are in full force and effect and there has been, or will be, no material violation thereof.  

Section 5.2 Capitalization. The authorized capital stock of Buyer, (a) as of the date of this Agreement, is 500,000,000 shares of 
Buyer Common Stock, of which as of June 9, 2009, 48,344,286 were issued and were outstanding, including 911,266 held in escrow 
and none held in treasury, (b) as of the date of this Agreement, 500,000,000 shares of Buyer Preferred Stock, of which (i) 20,000,000 
have been designated as Buyer Series A Preferred Stock, of which zero are issued and outstanding, (ii) 150,000,000 have been 
designated as Buyer Series B Preferred Stock, of which as of June 9, 2009, 80,341,918 were issued and outstanding, and (iii) as of the 
date of this Agreement, 6,000,000 have been designated as Buyer Series C Preferred Stock, of which as of June 9, 2009, 2,889,467 
shares were issued and outstanding. From June 9, 2009 through the date of this Agreement, Buyer has not issued any shares of capital 
stock except pursuant to any exercises or conversions of any Equity Rights in existence on June 9, 2009. As of the date of this 
Agreement, all of the outstanding shares of capital stock and other equity interests of Buyer have been duly authorized and are validly 
issued, fully paid and non-assessable. Except for the issuance of shares to Seller and its Affiliates pursuant hereto or with respect to 
the Existing Stockholder Agreements, as of the date of this Agreement, there are no preemptive or other outstanding rights, options, 
warrants, conversion rights, stock appreciation rights, redemption rights, repurchase rights, agreements, arrangements or 
commitments of any character, or any other Equity Rights under which Buyer is or may become obligated to issue or sell, or in any 
way dispose of, any shares of the capital stock or other equity interests, or any  
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securities or obligations that are exercisable or exchangeable for, or convertible into, any shares of the capital stock or other equity 
interests, or any other Equity Rights, of Buyer, and no securities or obligations evidencing such rights are authorized, issued or 
outstanding as of the date of this Agreement. Except with respect to the Existing Stockholder Agreements, as of the date of this 
Agreement, the outstanding capital stock and other equity interests of Buyer are not subject to any voting trust agreement or other 
Contract restricting or otherwise relating to the voting, dividend rights or disposition of such capital stock or other equity interests. As 
of the date of this Agreement, there are no phantom stock or similar rights providing economic benefits based, directly or indirectly, 
on the value or price of the capital stock or other equity interests of Buyer.  

Section 5.3 Corporate Authorization.  

(a) Buyer has full corporate power and authority to execute and deliver this Agreement and each of the Ancillary Agreements to 
which it is a party, and to perform its obligations hereunder and thereunder and to consummate the transactions contemplated 
hereunder and thereunder. The execution, delivery and performance by Buyer of this Agreement and each Ancillary Agreement to 
which it is a party, and each of the transactions contemplated hereunder and thereunder, has been duly and validly authorized, and, 
except for the Written Consents that were delivered by the Majority Stockholders to Buyer concurrently with the execution of this 
Agreement, and except for the filing of the Certificate of Designations with the Secretary of State of the State of Delaware, no 
additional corporate or shareholder authorization or consent is required in connection with the execution, delivery and performance by 
Buyer of this Agreement and each Ancillary Agreement or any of the transactions contemplated hereunder and thereunder.  

(b) The board of directors of Buyer, at a meeting duly called and held, has (i) determined that this Agreement and the Purchase 
are advisable, fair to, and in the best interests of Buyer and its stockholders, (ii) duly and validly approved and taken all corporate 
action required to be taken by the board of directors to authorize the consummation of the transactions contemplated by this 
Agreement and (iii) recommended that the stockholders of Buyer approve the Share Issuance, and none of the aforesaid actions by 
such board of directors has been amended, rescinded or modified.  

(c) Buyer has received the Written Consents, which constitutes the requisite stockholder approval under the applicable rules and 
regulations of the NYSE and is the only approval of the stockholders of Buyer necessary to approve the Share Issuance and the other 
transactions contemplated by this Agreement.  

Section 5.4 Consents and Approvals. Other than in connection with (a) the HSR Act, the EC Merger Regulation (to the extent 
required) or any other Antitrust Laws, (b) any rules, regulations and orders of the Office of the Comptroller of the Currency, (c) any 
applicable banking, securities or other financial services Laws of any banking commissions or any securities or other financial 
services regulators, (d) the provisions of the Transfer of Undertakings or any other similar Law of any competent jurisdiction, (e) such 
other Laws, (f) such other approvals that would be required of any newly-formed Person acquiring the  
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Transferred Entities and (g) the filing of the Certificate of Designations with the Secretary of State of the State of Delaware, in each 
case, that are set forth on Section 5.4 of the Buyer’s Disclosure Schedules (collectively, the “Buyer’s Required Approvals”), Buyer 
and its Affiliates and, to the Knowledge of Buyer, the Majority Stockholders and their Affiliates are not required to obtain any 
authorization, waiver, consent or approval of, make any filing or registration with or give any notice to any Government Entity or to 
obtain any Permit in connection with the execution, delivery and performance by Buyer of this Agreement or each of the Ancillary 
Agreements to which it is a party or any of the transactions contemplated hereunder or thereunder, other than any authorization, 
waiver, consent, approval, filing, registration notice or Permit, the failure of which to obtain, make or give would not reasonably be 
expected, individually or in the aggregate, to impair or delay materially the ability of Buyer to consummate the transactions and 
perform its obligations, in each case, contemplated hereunder and thereunder or subject Buyer, a Majority Stockholder or any of their 
respective Affiliates to criminal liability or any other adverse action by any Government Entity that is significant to the Buyer and its 
Affiliates, taken as a whole, or either of the Majority Stockholders and its Affiliates, each taken as a whole.  

Section 5.5 Non-Contravention.  

(a) The execution, delivery and performance by Buyer of this Agreement and each of the Ancillary Agreements, and the 
consummation by Buyer of the transactions contemplated hereunder and thereunder, do not and will not, with or without the giving of 
notice, the lapse of time or both, (i) conflict with or violate any provision of the certificate of incorporation or the bylaws of Buyer, 
(ii) assuming the receipt of all consents, approvals, waivers and authorizations and the making of the notices and filings (A) referred 
to in Section 5.4, conflict with, or result in the breach of, or constitute a default under, or result in the termination, Encumbrance, 
vesting, cancellation, modification or acceleration of any right or obligation of Buyer or any of its Controlled Affiliates under, or 
result in a loss of any benefit to which Buyer or any of its Controlled Affiliates is entitled under, any Contract or other agreement or 
instrument, or (iii) assuming the receipt of all consents, approvals, waivers and authorizations and the making of notices and filings 
(A) referred to in Section 5.4 or (B) required to be received or made by any of the Transferred Entities or by Seller, violate or result in 
a breach of or constitute a default under any Law to which Buyer or any of its Controlled Affiliates is subject or under any Permit of 
Buyer or any of its Controlled Affiliates, other than, in the case of clauses (ii) and (iii), any conflict, breach, default, termination, 
Encumbrance, vesting, cancellation, modification, acceleration or loss that would not, individually or in the aggregate, reasonably be 
expected to impair or delay materially the ability of Buyer to perform its obligations hereunder or thereunder or subject Buyer or any 
of its Affiliates to criminal or any other adverse action by any Government Entity that is significant to Buyer and its Affiliates, taken 
as a whole.  

(b) As of the date of this Agreement, no Majority Stockholder or Affiliate thereof is subject to any Law, regulatory actions or 
administrative action that would, individually or in the aggregate, reasonably be expected to prevent or materially delay the 
consummation of the transactions contemplated hereby.  
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Section 5.6 Binding Effect. This Agreement, when executed and delivered by Buyer, and each of the Ancillary Agreements to 
which Buyer is a party, when executed and delivered by the applicable counterparties thereto, will constitute a valid and legally 
binding obligation of Buyer, enforceable against Buyer in accordance with its terms, subject to bankruptcy, insolvency, fraudulent 
transfer, reorganization, moratorium and similar Laws of general applicability relating to or affecting creditors’ rights and to general 
equity principles.  

Section 5.7 Equity Consideration. The Equity Consideration and any capital stock issued upon conversion thereof, when issued 
to Seller pursuant to this Agreement or upon conversion, shall be validly issued, fully paid, non-assessable and free and clear of any 
Encumbrance (other than restrictions on transfer which arise under applicable securities Laws and other than those arising under the 
Stockholder Agreement) and shall not have been issued in violation of any preemptive rights.  

Section 5.8 SEC Matters.  

(a) Buyer has filed or furnished, as applicable, on a timely basis all forms, statements, certifications, reports and documents 
required to be filed, furnished or submitted by it with the SEC under the Exchange Act or the Securities Act since January 1, 2005 
(the “Applicable Date”) (the forms, statements, reports and documents filed, furnished or submitted since the Applicable Date and 
those filed or furnished subsequent to the date hereof including any amendments thereto, the “Buyer SEC Reports”). Each of the 
Buyer SEC Reports, at the time of its filing or being furnished or submitted complied in all material respects with the applicable 
requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002, and any rules and regulations promulgated 
thereunder applicable to the Buyer SEC Reports. As of their respective dates (or, if amended prior to the date of this Agreement, as of 
the date of such amendment) the Buyer SEC Reports did not contain any untrue statement of a material fact or omit to state a material 
fact required to be stated therein or necessary to make the statements made therein, in light of the circumstances in which they were 
made, not misleading.  

(b) Buyer is in compliance in all material respects with the applicable listing and corporate governance rules and regulations of 
the NYSE.  

(c) Buyer has established and maintained disclosure controls and procedures required by Exchange Act Rules 13a-14 and 15d-
14, except as disclosed in the Buyer SEC Reports. Such disclosure controls and procedures are adequate and effective to ensure that 
information required to be disclosed by Buyer, including information relating to its consolidated Affiliates, is recorded and reported 
on a timely basis to its chief executive officer and chief financial officer by others within those entities.  

(d) Each of the consolidated financial statements of Buyer and its Subsidiaries contained in the Buyer SEC Reports (the “Buyer 
Financial Statements”), together with related schedules and notes, presents fairly in all material respects the financial position of 
Buyer and its consolidated Subsidiaries at the dates indicated and the statement of operations and stockholders’ equity and cash flows 
of Buyer and its consolidated Subsidiaries for the periods specified, and said financials have been prepared in accordance with GAAP 
applied on a consistent basis throughout the periods involved, except as disclosed therein.  
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Section 5.9 Absence of Undisclosed Liabilities. Except for (a) liabilities to the extent reserved against on the last balance sheet 
included in the Buyer Financial Statements (the “Buyer Balance Sheet”), (b) as set forth in the Buyer SEC Reports (to the extent that 
the qualifying nature of such disclosure is reasonably apparent therefrom and excluding all disclosures in the “Risk Factors” sections 
and any “forward-looking statements”), (c) liabilities which were incurred by Buyer as a result of this Agreement or any Ancillary 
Agreement and (d) liabilities that are incurred since the date of the Buyer Balance Sheet and are consistent in nature, type and amount 
with any such liabilities regularly incurred in the ordinary course of business consistent with past practice of the Buyer, to the 
Knowledge of Buyer, Buyer and its Controlled Affiliates do not have any liabilities outside the ordinary course of business which 
would, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.  

Section 5.10 Absence of Certain Changes.  

(a) During the period between the date of the Buyer Balance Sheet and the date of this Agreement, except for any actions taken 
in connection with any transactions contemplated by this Agreement or any Ancillary Agreement or as set forth in the Buyer SEC 
Reports (to the extent that the qualifying nature of such disclosure is reasonably apparent therefrom and excluding all disclosures in 
the “Risk Factors” sections and any “forward looking statements”), each of Buyer and its Controlled Affiliates (a) has in all material 
respects conducted its business in the ordinary course consistent with past practice and (b) has not taken any action that would be 
prohibited by the terms of Section 6.3(D), had such terms been applicable during such period.  

(b) During the period between the date of the Buyer Balance Sheet and the date of this Agreement, there has not occurred a 
Buyer Material Adverse Effect.  

Section 5.11 Financial Capability. Buyer has, or will have at the Closing, funds sufficient to pay the amounts required to be paid 
under Article II and to pay all related fees and expenses.  

Section 5.12 Investment Purpose. Buyer is acquiring all of the Transferred Equity Interests solely for the purpose of investment 
and not with a view to, or for sale in connection with, any distribution thereof in violation of the Securities Act. Buyer acknowledges 
that the Transferred Equity Interests are not registered under the Securities Act or any other applicable Law, and that the Transferred 
Equity Interests may not be transferred, sold or otherwise disposed of except pursuant to the registration provisions of the Securities 
Act or pursuant to an applicable exemption therefrom and pursuant to Laws and regulations of other jurisdictions as applicable.  

Section 5.13 Investment Advisory Activities. Neither Buyer nor any other person “associated” (as defined under the Investment 
Advisers Act or its equivalent under any applicable state or foreign Laws) with Buyer is or has been subject to disqualification 
pursuant to Section 203 of the Investment Advisers Act (or its equivalent under any applicable state or foreign Laws) to serve as an 
investment adviser or as an associated person of a registered  
  

80 



 ˆ1L5TBK=RJNFTV06,Š
1L5TBK=RJNFTV06

67076 EX4_36 88BARCLAYS
FORM 20-F

12-Mar-2010 23:09 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 2*
ESS 0C

ecrdoc1
10.3.23

Page 1 of 1

investment adviser, or subject to disqualification to serve as a broker-dealer under any applicable Law, unless, in each case, Buyer or 
such associated person, as applicable, has received exemptive relief from the SEC or any other applicable Government Entity with 
respect to any such disqualification. Buyer has made available to Seller prior to the date of this Agreement a copy of any exemptive 
order in respect of any such disqualification. As of the date of this Agreement, there is no material Litigation pending and served, or, 
to the Knowledge of Buyer, pending and not served or threatened against Buyer that would result in any such disqualification. Neither 
Buyer nor any “affiliated person” (as defined under the Investment Company Act or its equivalent under any applicable state or 
foreign Law) of Buyer is or has been subject to disqualification as an investment adviser or subject to disqualification to serve in any 
other capacity contemplated by the Investment Company Act (or its equivalent under any applicable state or foreign Law) for any 
investment company under Sections 9(a) and 9(b) of the Investment Company Act (or its equivalent under any applicable state or 
foreign Law), unless, in each case, such person, as applicable, has received, to the Knowledge of Buyer, exemptive relief from the 
SEC or any other applicable Government Entity with respect to any such disqualification. Buyer has made available to Seller prior to 
the date of this Agreement a copy of any exemptive order or other relief in respect of any such disqualification in effect prior to the 
date of this Agreement. There is no material Litigation pending and served or, to the Knowledge of Buyer, pending and not served or 
threatened against Buyer that would result in any such disqualification. There are no facts or circumstances in relation to Buyer of any 
of its Subsidiaries or any Person associated with Buyer or any of its Subsidiaries that would, to the Knowledge of Buyer, under 
applicable Law, (x) prevent any of them from obtaining any consent, registration or approval required in order for Buyer to complete 
the transactions contemplated by this Agreement or (y) otherwise prevent any of them from controlling or beneficially owning a 
direct or indirect interest in any of the Transferred Entities.  

Section 5.14 Information in Proxy. None of the information supplied or to be supplied by or on behalf of Buyer or its Affiliates 
specifically for inclusion or incorporation by reference in the proxy solicitation materials to be distributed to the shareholders of each 
Fund, or otherwise to be provided to investors in connection with the Assignment Requirements will, at the time of the mailing of the 
proxy statement or any amendments or supplements thereto, contain any untrue statement of a material fact or omit to state any 
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they 
are made, not misleading.  

Section 5.15 Section 15(f) of the Investment Company Act. None of Buyer or any of its respective “affiliated persons” (as that 
term is defined under applicable provisions of the Investment Company Act and interpreted by the SEC) has any express or implied 
understanding or arrangement which would reasonably be expected to impose an unfair burden on any of the Funds registered under 
the Investment Company Act for purposes of Section 15(f) of the Investment Company Act as a result of the transactions 
contemplated hereby or would in any way cause Section 15(f) of the Investment Company Act to be unavailable to Seller.  

Section 5.16 Filings. None of the information regarding Buyer or any of its Affiliates supplied or to be supplied by Buyer or any 
of its Affiliates in writing for inclusion in any application, filing or other document to be filed with any Government Entity in 
connection with  
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the transactions contemplated by this Agreement will, at the respective times such documents are filed with any such Government 
Entity, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in 
order to make the statements therein, in light of the circumstances under which they were made, not misleading.  

Section 5.17 Finders’ Fees. Except for fees that will be paid by Buyer, there is no investment banker, broker, finder or other 
intermediary that has been retained by or is authorized to act on behalf of Buyer or any of its Affiliates who might be entitled to any 
fee or commission from Buyer or any of its Affiliates in connection with the transactions contemplated by this Agreement.  

Section 5.18 Litigation. As of the date hereof, there is no Litigation pending and served or threatened in writing or, to the 
Knowledge of Buyer, pending and not served or otherwise threatened, against or affecting Buyer or any of its Affiliates that 
challenges the validity or enforceability of this Agreement or seeks to enjoin or prohibit consummation of, or seek other material 
equitable relief with respect to, the transactions contemplated by this Agreement or that would, individually or in the aggregate, 
reasonably be expected to impair or delay materially the ability of Buyer to perform its obligations hereunder.  

Section 5.19 Arrangements with PNC and Merrill Lynch. Except as set forth in the SEC Reports (to the extent that the 
qualifying nature of such disclosure is reasonably apparent therefrom and excluding all disclosures in the “Risk Factors” sections and 
any “forward looking statements”), and except for ordinary course transactions within the framework of existing distribution and 
investment management arrangements, as of the date of this Agreement there is no material Contract, liability or obligation (whether 
or not evidenced by a writing) between Buyer or any of its Subsidiaries, on the one hand, and PNC or any of its Subsidiaries (other 
than Buyer and its Affiliates) or Merrill Lynch or Merrill Lynch Group, Inc. or any of their Subsidiaries (other than Buyer and its 
Affiliates), on the other hand.  

Section 5.20 No Other Representations or Warranties. Except for the representations and warranties contained in this Agreement 
(including any certificate or other instrument delivered in connection therewith), neither Buyer nor any other Person makes any other 
express or implied representation or warranty on behalf of Buyer relating to Buyer. EACH OF SELLER AND THE TRANSFERRED 
ENTITIES ACKNOWLEDGES AND AGREES THAT, EXCEPT IN THE CASE OF FRAUD, BUYER AND ITS AFFILIATES 
WILL NOT HAVE OR BE SUBJECT TO ANY LIABILITY OR INDEMNIFICATION OBLIGATION TO SELLER OR ANY OF 
ITS AFFILIATES OR ANY OTHER PERSON RESULTING FROM THE MAKING AVAILABLE OR FAILING TO MAKE 
AVAILABLE TO SELLER OR ANY OF ITS AFFILIATES, OR ANY USE BY SELLER OR ANY OF ITS AFFILIATES OF, 
ANY INFORMATION, INCLUDING ANY INFORMATION, DOCUMENTS, PROJECTIONS, FORECASTS OR OTHER 
MATERIAL MADE AVAILABLE TO SELLER OR ANY OF ITS AFFILIATES IN CERTAIN “DATA ROOMS” OR 
MANAGEMENT PRESENTATIONS IN EXPECTATION OF THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT, EXCEPT TO THE EXTENT ANY SUCH INFORMATION IS EXPRESSLY INCLUDED IN A 
REPRESENTATION OR WARRANTY CONTAINED IN THIS AGREEMENT.  
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ARTICLE VI 

COVENANTS  

Section 6.1 Access and Information.  

(a) From the date of this Agreement until the earlier of the Closing Date or termination of this Agreement in accordance with its 
terms, subject to the terms of this Section 6.1 and the confidentiality obligations set forth in the Confidentiality Agreement and this 
Agreement and any applicable Law (including any Antitrust Law) (as determined by Seller in its reasonable discretion in the case of 
clause (i) below or by Buyer in its reasonable discretion in the case of clause (ii) below), (i) Seller shall and shall cause its Affiliates 
and Representatives to (A) afford Buyer and its Representatives reasonable access, during regular business hours and upon reasonable 
advance notice, to the Employees, the Books and Records, the Contracts, the assets and properties of the Transferred Entities and the 
employees and Representatives of Seller who have knowledge relating directly to the BGI Business, in each case, in order that Buyer 
and its Representatives shall have the reasonable opportunity to make such investigation as Buyer and its Representatives shall 
reasonably require in connection with any matters relating to the Transferred Entities and the transactions contemplated by this 
Agreement, (B) furnish, or cause to be furnished, to Buyer and its Representatives any financial and operating data and other 
information that is reasonably available to Seller and its Representatives with respect to the Transferred Entities or the BGI Business 
as Buyer and its Representatives from time to time may reasonably request, (C) instruct the Employees and the employees and 
Representatives of Seller and its Affiliates who have knowledge relating directly to the BGI Business to cooperate reasonably with 
Buyer and its Representatives in their investigation of the BGI Business and any matters relating thereto and to the transactions 
contemplated by this Agreement and (D) cooperate reasonably with Buyer in connection with any approvals, applications, waivers, 
consents or any other request for information or requirements of any Government Entity to be made, filed or obtained by Buyer, and 
(ii) Buyer shall and shall cause its Affiliates and Representatives to (A) afford Seller and its Representatives reasonable access, during 
regular business hours and upon reasonable advance notice, to information relating to Buyer in connection with such investigation as 
Seller and its Representatives shall reasonably require in connection with any matters relating to the transactions contemplated by this 
Agreement, (B) furnish, or cause to be furnished, to Seller and its Representatives any financial and operating data and other 
information that is reasonably available to Buyer and its Representatives with respect to Buyer as Seller and its Representatives from 
time to time may reasonably request, (C) instruct the employees and Representatives of Buyer and its Affiliates who have knowledge 
relating to Buyer to cooperate reasonably with Seller and its Representatives in their investigation of Buyer and any matters relating 
thereto and to the transactions contemplated by this Agreement and (D) cooperate reasonably with Seller in connection with any 
approvals, applications, waivers, consents or any other request for information or requirements of any Government Entity to be made, 
filed or obtained by Seller; provided, however, that in no event shall any party have access to any information if allowing that access 
(x) based on advice of counsel to the party that is providing access, information or cooperation pursuant to this Section 6.1(a) (the 
“Providing Party”), would reasonably be expected to result in the loss of attorney-client privilege (provided that the Providing Party 
and its counsel shall use  
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commercially reasonable efforts to enter into such joint defense agreements or other arrangements, as appropriate, so as to allow for 
such disclosure in a manner that does not result in the loss of attorney client privilege), or (y) would in the reasonable judgment of the 
Providing Party (A) result in the disclosure of any material trade secrets, unless the applicable information is reasonably necessary for 
integration purposes and then only if it does not involve the furnishing of information about sensitive fiduciary matters, or (B) violate 
any obligation of the Providing Party with respect to confidentiality so long as, with respect to confidentiality, the Providing Party has 
made commercially reasonable efforts to safeguard the confidentiality of any such information and minimize any reasonable concerns 
in connection therewith including seeking to obtain a waiver regarding the possible disclosure from the third party to whom it owes 
an obligation of confidentiality; provided, further, that with respect to clauses (x) and (y) of this Section 6.1(a), in the event that any 
such clauses prevents the providing of information pursuant to this Section 6.1(a), the Providing Party shall use commercially 
reasonable efforts to develop an alternative to providing such information so as to address such matters that is reasonably acceptable 
to the receiving party. All requests for information made pursuant to this Section 6.1(a) shall be directed in writing to an executive 
officer of Seller or Buyer, as the case may be, or such Person or Persons as may be designated by Seller or Buyer, as the case may be. 

(b) Between the date hereof and the earlier of the Closing Date and the date on which this Agreement is terminated in 
accordance with its terms, subject to the terms of this Section 6.1(b) and the confidentiality obligations set forth in the Confidentiality 
Agreement and this Agreement and any applicable Law (including any Antitrust Law), Seller shall provide to Buyer on a monthly 
basis as promptly as they become available (A) copies of all regularly prepared monthly financial statements and reports on the 
Transferred Entities or the BGI Business, as appropriate, including statements of operations and balance sheets, (B) updates with 
respect to the obtaining of consents in connection with the transactions contemplated hereby, including such consents contemplated 
by Section 6.6, Section 6.9 and Section 6.10, (C) an updated Base Revenue Schedule, and (D) a calculation of Closing Revenue Run 
Rate, Closing Adjustment Revenue Run Rate, Closing Adjustment ETF Revenue Run Rate and the Revenue Run Rate Adjustment 
Amount as of the end of each month and such supporting documentation relating to the foregoing and the Initial Base Revenue 
Schedule as Buyer may reasonably request including a schedule with reasonable detail supporting the determinations of each of the 
elements of the items set forth in clauses (C) and (D) (it being understood that the information provided under clauses (C) and 
(D) will be provided exclusively pursuant to the procedures previously agreed between the parties). In addition, subject to applicable 
Law, Seller shall provide Buyer with access to all Books and Records and personnel reasonably necessary for Buyer’s financial 
reporting obligation, and Seller shall, at Buyer’s reasonable request, engage appropriate consultants at Buyer’s cost and as Buyer 
reasonably deems necessary for its financial reporting obligation related to Seller for periods following the Closing. In the event that 
the Closing shall be on or prior to December 1, 2009, Seller shall bear all of Buyer’s reasonable out-of-pocket costs in connection 
with the activities set forth in the preceding sentence (and shall, in such circumstance, refund any amounts previously paid by Buyer). 

(c) (i) Following the Closing Date, to the extent permitted by applicable Law (as determined by Buyer in its reasonable 
discretion), Buyer shall provide (or cause its Subsidiaries and Representatives to provide) Seller and its Representatives with 
reasonable access, during  
  

84 



 ˆ1L5TBK=RJNH7LW6†Š
1L5TBK=RJNH7LW6

67076 EX4_36 92BARCLAYS
FORM 20-F

12-Mar-2010 23:09 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 2*
ESS 0C

ecrdoc1
10.3.23

Page 1 of 1

regular business hours and upon reasonable advance notice, to the Books and Records and any other documents that Buyer through 
the Transferred Entities acquires pursuant to this Agreement and access to and the assistance of Buyer’s and the Transferred Entities’ 
employees and Representatives, in each case, to the extent that such access and assistance is related to any Transferred Entity, UK 
Holdings, any entity contemplated by Section 6.26(d) and not sold hereby or the BGI Business during the period prior to the Closing 
Date and otherwise necessary for Seller or its Representatives to comply with the terms of this Agreement, any applicable Law 
(including the obligations of Seller and its Affiliates to produce as required by applicable Law accounts, attestations and reports (and 
contributory internal deliverables in accordance with past practice) in respect of the 2009 financial year (and up to the Closing if 
later), for which purpose Buyer will use commercially reasonable efforts to retain sufficient appropriately-skilled relevant personnel) 
or any request of a Government Entity; provided, however, that any such access, review and assistance shall be granted and 
conducted in such manner as not to interfere unreasonably with the conduct of the business of Buyer or any of its Affiliates.  

(ii) In addition, following the Closing Date, to the extent permitted by applicable Law (as determined by Buyer in its 
reasonable discretion), Buyer shall provide (or cause its Subsidiaries and Representatives to provide to or cause to provided to) Seller 
and its Representatives with reasonable access, during regular business hours and upon reasonable advance notice to (x) the records of 
and related to those funds to which a Cash Fund Support Agreement relates (each, a “Cash Fund”) of Buyer and its Subsidiaries for 
which Seller continues to provide financial support following the Closing and (y) all records and documentation relating to the 
Guarantees and the securities lending arrangements to which the Guarantees relate (including lending balances, counterparty 
exposures and collateral) and shall permit Seller and its Representatives access to the Cash Funds and Buyer and its Subsidiaries shall 
permit Seller to or cause Seller to be permitted to audit whether any payment is due with respect to the Cash Funds or the Guarantees 
and the amount of any payment due to Seller; provided, however, that any such access shall be granted and conducted in such manner 
as not to interfere unreasonably with the conduct of the business of Buyer or any of its Affiliates and provided further that such access 
and information is permitted solely for the purposes of enabling Seller and its relevant Affiliates to perform obligations under or in 
connection with this Agreement and to report on related exposures internally and externally as reasonably necessary or as required by 
applicable Law.  

(iii) Notwithstanding anything in this Section 6.1(c) to the contrary, in no event shall Seller or its Representatives have 
access to any information if allowing that access (x) based on advice of counsel of Buyer, information or cooperation pursuant to this 
Section 6.1(c), would reasonably be expected to result in the loss of attorney-client privilege (provided that the Buyer and its counsel 
shall use commercially reasonable efforts to enter into such joint defense agreements or other arrangements, as appropriate, so as to 
allow for such disclosure in a manner that does not result in the loss of attorney client privilege) or (y) would in the reasonable 
judgment of Buyer violate any obligation of Buyer with respect to confidentiality so long as Buyer has made commercially reasonable 
efforts to obtain a waiver regarding the possible disclosure from the third party to whom it owes an obligation of confidentiality. 
Notwithstanding anything in this Agreement to the contrary, Seller shall have the right to access the Books and Records and other 
documents that Buyer acquires pursuant to this Agreement,  
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even if (A) based on advice of counsel of Buyer, Buyer believes that providing such access pursuant to this Section 6.1(c) would 
reasonably be expected to result in the loss of attorney-client privilege or (B) Buyer believes that providing such access pursuant to 
this Section 6.1(c) would violate any of its obligations with respect to confidentiality, in each case of (A) and (B), if Seller or its 
Affiliates would violate any Law or other requirement of any Government Entity for failing to have such access pursuant to this 
Section 6.1(c).  

(iv) Seller shall bear any out-of-pocket costs incurred in connection with the provision of such access by Buyer under this 
Section 6.1(c) following the Closing Date.  

(v) In addition to the other obligations set forth herein, Buyer shall, and shall cause its Representatives to, retain and 
preserve all of the Books and Records and all other documents that Buyer acquires pursuant to this Agreement in accordance with its 
customary retention policy.  

(d) Buyer undertakes, for a period of five years from the Closing Date, to:  

(i) keep in a safe place and with the same security measures that apply to Buyer’s own secure documentation (which Buyer 
confirms are appropriate for a comparable business as carried on by Buyer) the Relevant Documentation within its possession to 
ensure that Relevant Documentation is maintained for a period of five (5) years after the Closing Date;  

(ii) upon written request from the Seller, the Buyer will use commercially reasonable efforts, subject to the capabilities of 
the Transferred Entities acquired on the Closing Date, to provide the document or copy of the document within:  

(A) five Business Days for information less than one year old;  
(B) 10 Business Days for information between one and three years old; and  
(C) 15 Business Days for information between three and five years old.  

(iii) give to Seller a copy of any document included in the Relevant Documentation within five Business Days from the 
receipt of a written request from Seller.  

Seller agrees, solely with respect to Buyer’s obligations under this Section 6.1(d) and without affecting any other 
obligation of Buyer in this Agreement, that it shall only request copies of Relevant Documentation in connection with a bona fide 
obligation to respond to a request from a competent, Government Entity to disclose Relevant Documentation, or information included 
in such Relevant Documentation, and undertakes, provided it is in Seller’s reasonable opinion practicable and permitted by Law, to 
provide evidence of such request in a form reasonably satisfactory to Buyer at the time the request for the Relevant Documentation is 
made (and, if it is not practicable or permitted, shall instead provide a certificate signed on behalf of Seller confirming that such 
request is in response to a bona fide regulatory, governmental, legal or judicial requirement). Seller shall reimburse Buyer for all 
reasonable out of pocket costs incurred as a result of the need to comply with the requirements in this paragraph which are in  
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excess of what Buyer would otherwise have incurred. Without prejudice to Buyer’s obligation to maintain appropriate security 
measures pursuant to clause (i), nothing herein shall require Buyer to create, alter or modify any of its information technology 
systems in order to comply with this Section 6.1(d); it being understood that the foregoing shall not affect Buyer’s obligation to 
maintain Relevant Documentation for five years.  

(e) Notwithstanding anything in this Agreement to the contrary, (except for Section 6.1(d)(i)) Seller shall be permitted to retain 
duplicate copies of the Books and Records and any other documents of or otherwise relating to the Transferred Entities or the BGI 
Business for legal and record keeping purposes; it being understood that any information retained by Seller pursuant to this 
Section 6.1(e) shall be subject to Section 6.18(a) (Confidentiality).  

(f) Promptly following receipt of applicable clearances under applicable Antitrust Laws or the expiration of any applicable 
waiting period under applicable Antitrust Laws, Seller shall use reasonable best efforts to provide to Buyer an unredacted list of all 
Contracts entered into by Seller or its Subsidiaries and in effect on the date of this Agreement (i) that would have been included in 
Section 4.13(a) of the Seller’s Disclosure Schedules if any $10,000,000 threshold therein had been $2,500,000, (ii) that constitute 
index licenses and Investment Advisory Arrangements, in each case, that is reasonably expected to provide for payments by or to the 
Transferred Entities in excess of $2,500,000 in 2009, (iii) that are index licenses containing change of control provisions or (iv) for 
which a description is provided under Section 4.13(e) or Section 4.13(f) of the Seller’s Disclosure Schedules.  

Section 6.2 Conduct of Business of the Transferred Entities. Except as set forth in Section 6.2 and Section 6.26 of the Seller’s 
Disclosure Schedules, during the period from the date of this Agreement to and through the earlier of the Closing Date and the 
termination of this Agreement in accordance with its terms, except as otherwise expressly contemplated by this Agreement, as 
required by any applicable Law, in connection with the termination of the Existing Reimbursement Agreements and any settlement of 
any recorded balance of the liability to Seller or any of its Affiliates (other than the Transferred Entities) for the derivatives and 
guarantees related to the Cash Fund Support Agreements (and any other cash fund support agreements referred to therein) and the 
Existing Reimbursement Agreements, or as Buyer shall otherwise consent in writing (which consent shall not be unreasonably 
withheld, conditioned or delayed), Seller shall cause each Transferred Entity to (a) conduct its business in the ordinary course of 
business in all material respects consistent with past practice and (b) use commercially reasonable efforts to (i) preserve intact its 
business and operations, retain present officers and preserve its material rights, franchises, goodwill and relationships with the Funds 
(including the boards of directors and shareholders thereof), any applicable Government Entity and its Advisory Clients and other 
material clients, customers, lessors, suppliers and others with whom it does business, and (ii) keep available the services of the 
Employees. Except as set forth in Section 6.2 and Section 6.26 of the Seller’s Disclosure Schedules, during the period from the date 
of this Agreement to and through the Closing Date, except as otherwise expressly contemplated by this Agreement, as required by any 
applicable Law, in connection with the termination of the Existing Reimbursement Agreements and any settlement of any recorded 
balance of the liability to Seller or any of its Affiliates (other than the Transferred Entities) for the derivatives and guarantees related 
to the Cash Fund Support Agreements (and any other cash  
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fund support agreements referred to therein) and the Existing Reimbursement Agreements, or as Buyer shall otherwise consent in 
writing (which consent shall not be unreasonably withheld, conditioned or delayed), Seller shall not, and shall cause the Transferred 
Entities not to, without limiting the generality of the foregoing, do any of the following with respect to any of the Transferred Entities: 

(A) other than in the ordinary course of business consistent with past practice, incur, create or assume any 
Encumbrance on any of the properties or assets, tangible or intangible, that are material to any Transferred Entity, other 
than a Permitted Encumbrance;  

(B) sell, lease, license (other than ordinary course intellectual property licenses), transfer, pledge, convey, assign, 
mortgage or otherwise dispose of any material properties or assets, tangible or intangible, of any Transferred Entity, other 
than obsolete or non-used assets or rights or as otherwise permitted by this Section 6.2 or with a fair market value not in 
excess of $10,000,000 in the aggregate;  

(C) other than transactions between or among Transferred Entities or Seller and any Transferred Entity, issue, sell, 
deliver, pledge, transfer, dispose of or encumber (i) any equity interests or capital stock of or other equity or voting interest 
in any Transferred Entity, or (ii) any Equity Rights in respect of, security convertible into, exchangeable for or evidencing 
the right to subscribe for or acquire either any securities convertible into or exchangeable for, or evidencing the right to 
subscribe for or acquire, any shares of the capital stock of, or other equity or voting interest in, any Transferred Entity (it 
being understood that Buyer may withhold its consent for any reason with respect to any such issuance, sale, delivery, 
pledge, transfer or disposition to a third party or with respect to any such Encumbrance);  

(D) other than in the ordinary course of business, amend, cancel, waive, modify or otherwise dispose of or permit to 
lapse any rights in any material Intellectual Property used in connection with the BGI Business, other than such Intellectual 
Property that is no longer used in connection with the BGI Business;  

(E) except in the ordinary course of business or as required by the terms of any Benefit and Compensation 
Arrangement in effect as of the date of this Agreement and listed on Section 4.8(a) of the Seller’s Disclosure Schedules, 
(i) increase or decrease the compensation (including bonus opportunity) of any of the Employees or any independent 
contractor, (ii) pay or agree to pay or increase or agree to increase any pension, welfare, retirement allowance, severance or 
other employee benefit not already required or provided for under any existing plan, agreement or arrangement to any 
Employee or independent contractor, (iii) hire any person to become an Employee or individual independent contractor of 
the Transferred Entities with annual compensation in excess of $750,000, (iv) amend, terminate, or adopt any Benefit and 
Compensation Arrangement, (other than any amendment, termination or adoption that does not impact any of the 
Employees or that relates to the Bank UK Retirement Fund) or convert a Benefit and Compensation Arrangement into an 
Assumed Benefit and Compensation  
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Arrangement or establish or enter into any new employment, change in control or severance agreements, arrangements, 
plans or policies for the benefit of or with any Employee, (v) terminate any Employee with annual compensation in excess 
of $1,000,000 except under circumstances that constitute cause or terminate the employment of 20 or more Employees in 
the United Kingdom or Germany, or (vi) grant or agree to grant or accelerate the time of vesting or payment of awards held 
by any of the Employees under any Benefit and Compensation Arrangement;  

(F) pay, discharge, settle or satisfy any claims, actions, arbitrations, disputes or other proceedings (absolute, accrued, 
asserted or unasserted, contingent or otherwise) (i) with a value greater than $10,000,000 or (ii) that would result in any 
Transferred Entity being enjoined in any respect materially adverse to their business as conducted as of the date of this 
Agreement;  

(G) other than as set forth in Section 6.2(G) of the Seller’s Disclosure Schedule: (i) make or rescind any material 
election relating to Taxes of, or change any taxable year of, any Transferred Entity; (ii) amend in any material way a Tax 
Return of any Transferred Entity; (iii) settle or compromise any material tax liability of any Transferred Entity; or 
(iv) make any material change in any method of accounting, keeping of books of account or accounting practices or in any 
material method of Tax accounting of any Transferred Entity, unless required by applicable accounting standards or 
applicable Law;  

(H) make or incur any capital expenditures requiring payments in excess of $10,000,000 in the aggregate in any 
3 month period;  

(I) (i) other than in the ordinary course of business consistent with past practice, enter into any Contract between 
Seller or any of its Affiliates (other than a Transferred Entity), on the one hand; and any Transferred Entity, on the other 
hand or (ii) enter into a Contract containing a “most favored nation” provision which could reasonably be expected to be 
applicable to Buyer and its Affiliates (excluding the Transferred Entities) following the Closing or amend any existing 
Contract in a manner to provide that a “most favored nation” provision contained therein would have a similar effect;  

(J) amend in any material respect any provision of Organizational Document of any Transferred Entity or of any term 
of any outstanding security issued by any Transferred Entity;  

(K) (i) acquire any business that would be included in the Transferred Entities by merger or consolidation, purchase 
of substantial assets or equity interests, or by any other manner, in a transaction or series of related transactions, or enter 
into any Contract, letter of intent or similar arrangement (whether or not enforceable) with respect to the foregoing or 
(ii) with respect to any Transferred Entity, adopt a plan of complete or partial liquidation, dissolution, restructuring, 
recapitalization or other reorganization;  
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(L) other than in the diligent prosecution of its rights, institute any action or proceeding or assert any claim regarding, 
or enter into any settlement regarding, any material Intellectual Property owned by any of the Transferred Entities;  

(M) other than in the ordinary course of business, reduce the amount of insurance coverage or fail to renew any 
existing insurance policies that, in each case, is material to the Transferred Entities, taken as a whole;  

(N) other than with respect to Indebtedness that will remain outstanding following the Closing, incur, assume or 
guarantee (including by way of any agreement to “keep well” or of any similar arrangement) or cancel or waive any claims 
under any Indebtedness or other claims or rights of substantial value or amend or modify the terms relating to any such 
Indebtedness, claims or rights, except for any such incurrences, assumptions or guarantee of Indebtedness or amendments 
of the terms of such Indebtedness in the ordinary course of business consistent with past practices involving an aggregate 
amount not exceeding $10,000,000;  

(O) form, organize or sponsor any Fund not contemplated by or consistent with the current business plan of any 
Transferred Entity;  

(P) materially amend, terminate or allow to lapse any material Permit relating to the businesses of the Transferred 
Entities, other than amendments required by applicable Law or other than as consistent with the current business plan;  

(Q) take any action that would prevent any Fund which is required to be registered with the SEC or comparable 
regulatory or self-regulatory authority of any jurisdiction as a pooled investment vehicle from qualifying as a “regulated 
investment company” under Section 851 of the Code or comparable pass-through regime in any other applicable 
jurisdiction to the extent such status is intended in such Fund’s constituent documents or marketing materials; or  

(R) authorize or enter into any Contract or commitment with respect to any of the foregoing.  

Section 6.3 Conduct of Business of Buyer. Except as set forth in Section 6.3 of the Buyer’s Disclosure Schedules, during the 
period from the date of this Agreement to and through the earlier of the Closing Date and the termination of this Agreement in 
accordance with its terms, except as otherwise contemplated by this Agreement, as required by any applicable Law or as Seller shall 
otherwise consent in writing (which consent shall not be unreasonably withheld, conditioned or delayed), Buyer shall conduct its 
businesses in the ordinary course of business in all material respects. Except as set forth in Section 6.3 of the Buyer’s Disclosure 
Schedules, during the period from the date of this Agreement to and through the Closing Date, except as otherwise contemplated by 
this Agreement, as required by any applicable Law or as Seller shall otherwise consent in writing which consent shall not be 
unreasonably withheld, conditioned or delayed, Buyer shall not, and shall cause its Controlled Affiliates not to, do any of the 
following:  

(A) other than dividends not in excess of $0.86 per share per quarter, make any distribution (whether in cash, stock, 
Equity Rights or property) or declare, pay or set aside any dividend with respect to, or split, combine, redeem, reclassify, 
purchase or otherwise acquire directly, or indirectly, any equity interest or shares of capital stock of, or other equity or 
voting or non-voting interest in Buyer or make any other changes in the capital structure of Buyer;  
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(B) issue, sell, deliver, pledge, transfer, dispose of or encumber any equity interest or capital stock of or other equity 
or voting interest in Buyer or any Equity Rights of Buyer, other than issuances of Equity Rights to employees in the 
ordinary course of business consistent with past practice pursuant to Buyer’s equity compensation plans, issuances of 
Buyer Common Stock and Buyer Preferred Stock upon conversion or exercise of any convertible security, option or other 
Equity Right outstanding as of June 9, 2009 and other than issuances of Buyer Common Stock or Buyer Series B Preferred 
Stock at a price (net of any underwriting or distribution discount or commission) not lower than the lowest closing market 
price of the Buyer Common Stock on the NYSE during the five trading days immediately prior to the date on which Buyer 
agrees to a binding agreement to effect such transaction;  

(C) amend or modify any Existing Stockholder Agreement, or terminate any Existing Stockholder Agreement, or 
waive any rights, claims or obligations under or relating to any Existing Stockholder Agreement;  

(D) amend in any material respect any provision of Buyer’s Organizational Documents in a manner that would 
adversely affect the benefits, economic or otherwise, of the transactions contemplated by this Agreement to Seller;  

(E) merge or consolidate with any Person or adopt a plan of complete or partial liquidation, dissolution, restructuring, 
recapitalization or other reorganization, but (other than with respect to a liquidation or dissolution) only to the extent any 
such action or actions would be reasonably likely to prevent, materially delay or impair the consummation of the 
transactions contemplated hereunder;  

(F) enter into any acquisition agreement, or make any acquisition, that is reasonably likely to prevent, materially 
delay or impair the consummation of the transactions contemplated hereunder; or  

(G) authorize or enter into any Contract or commitment with respect to any of the foregoing.  

Section 6.4 Reasonable Best Efforts.  

(a) (i) Seller and Buyer shall cooperate and shall, and Seller shall cause each of the Transferred Entities to, and Buyer shall 
cause its Affiliates to, and Buyer shall use its reasonable best efforts to cause the Majority Stockholders to, use their respective 
reasonable best efforts to take or cause to be taken all actions, and do or cause to be done all things, reasonably necessary,  
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proper or advisable on their respective parts under this Agreement and applicable Laws to consummate and make effective the 
transactions contemplated by this Agreement as promptly as reasonably practicable, including, (x) preparing and filing as promptly as 
reasonably practicable all documentation to effect all necessary notices, reports and other filings and to obtain as promptly as 
reasonably practicable all consents, registrations, approvals, waivers, orders, interpretive guidance, exemptions, permits and 
authorizations necessary or advisable to be obtained from any third party and/or any Government Entity in order to consummate the 
transactions contemplated by this Agreement, and (y) taking all actions reasonably necessary in order to comply with or satisfy the 
requirements of any applicable Law or other requirements of any Government Entity that would prevent the consummation of the 
transactions contemplated by this Agreement by the Termination Date; provided, however, that Buyer shall not, and shall cause its 
Affiliates not to, make any filing for any such notice, report or filing in respect of consents, registrations, approvals, waivers, orders, 
interpretive guidance, exemptions, permits and authorizations with respect to any antitrust or merger filings, or initiate any 
communications with any Government Entity with respect to any antitrust or merger filings, without Buyer’s first consulting with 
Seller in order to give Seller a reasonable opportunity to comment on the content of any merger filing relevant to the transaction 
contemplated under this Agreements in order to present the best case for unconditional clearance of the transaction before a merger 
filing is submitted to a Government Entity. Without limiting the generality of the foregoing, each of Buyer and Seller shall, and Seller 
shall cause the Transferred Entities to, and Buyer shall cause its Affiliates, and Buyer shall use its reasonable best efforts to cause the 
Majority Stockholders to, make as promptly as reasonably practicable all filings and submissions required under any applicable Law 
in connection with this Agreement and the transactions contemplated by this Agreement, and file promptly any additional information 
requested under any applicable Law in connection with this Agreement and the transactions contemplated by this Agreement, after 
receipt of the request therefor.  

(ii) Notwithstanding the obligations in this Section 6.4 to the contrary, in connection with obtaining the approval of any 
Government Entity to the Closing, neither Buyer nor any of its Affiliates and neither Seller nor any of its Affiliates shall be required 
to (A) sell, divest, hold separate, or otherwise dispose of any of its or their respective businesses, properties or assets, (B) conduct its 
or their businesses in a specified manner or (C) agree to take any of the actions set forth in clause (i)(y) or (ii)(A) or (ii)(B) above that 
would, in the case of Buyer, result in any Buyer Regulatory Impediments or, in the case of Seller, result in any Seller Regulatory 
Impediments.  

(iii) If the Parties become aware of the existence of an approval of a Government Entity that is not set forth on Exhibit F or 
Exhibit G or any Law that is reasonably expected to prevent the Closing they shall consult and reasonably cooperate with one another 
in connection with determining a mutually acceptable manner of dealing with any related Property and assets, and, subject to the 
standards set forth in (ii) above, take all reasonable action in connection therewith, including by agreeing on appropriate risk sharing. 

(iv) Notwithstanding anything set forth in this Agreement to the contrary, Buyer shall take all actions necessary to 
eliminate prior to the Termination Date any Buyer Regulatory Impediment (or any element of clause (i) thereof that would prevent the 
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consummation of the transactions contemplated by this Agreement by the Termination Date) arising from or reasonably likely to be 
imposed in connection with Buyer’s sale of capital stock and Equity Rights to strategic investors.  

(b) Seller, on the one hand, and Buyer, on the other hand, shall, upon request by the other, furnish the other with all information 
concerning itself, its Subsidiaries, Affiliates, associates, directors, officers and shareholders and such other matters as may be 
reasonably necessary or advisable in connection with the preparation of any prospectus, proxy statement or any other statement, 
filing, notice or application made to any third party and/or any Government Entity in connection with the transactions contemplated 
by this Agreement.  

(c) Except as prohibited by applicable Law and except as prohibited by any Government Entity, Seller and Buyer shall keep 
each other apprised of the status of matters relating to completion of the transactions contemplated by this Agreement, including 
promptly furnishing the other with copies of notices or other communications received by such party, or any of its Affiliates, and in 
the case of Buyer any notices or other communications received by a Majority Stockholder and furnished to Buyer, from any third 
party and/or any Government Entity with respect to the transactions contemplated by this Agreement, except, (i) in the case of, Seller, 
Seller may redact any portion of such notices or other communications related to any business of Seller and its Affiliates other than 
those conducted by the Transferred Entities, and (ii) in the case of Buyer, Buyer may redact any portion of such notices or other 
communication related to anything that is not related to such transactions. None of the parties shall permit any of its respective 
officers or any other Representatives or agents to participate in any meeting with any Government Entity in respect of any filings, 
investigation or other inquiry relating to the transactions contemplated by this Agreement unless it gives prior notice and consults 
with the other party in advance and, to the extent permitted by such Government Entity, gives the other party the opportunity to attend 
and participate thereat. The parties shall consult and reasonably cooperate with one another in connection with any analyses, 
appearances, presentations, memoranda, briefs, arguments, opinions and proposals made or submitted by or on behalf of any party in 
connection with all meetings, actions and proceedings under or relating to any Laws in connection with the transactions contemplated 
by this Agreement (including, with respect to making a particular filing, by providing copies of all such documents to the non-filing 
party and their Representatives prior to filing and, if requested, giving due consideration to all reasonable additions, deletions or 
changes suggested in connection therewith, except in each case (x) that Seller shall not be so required to the extent that any of the 
foregoing related to any business of Seller and its Affiliates other than those conducted by the Transferred Entities and (y) that Buyer 
shall not be so required to the extent that any of the foregoing do not relate in any manner whatsoever to the transactions 
contemplated by this Agreement).  

Section 6.5 Tax Matters.  

(a) (i) Seller Liability for Taxes; Seller Tax Indemnity. Seller shall be liable for: (i) any and all Taxes and Losses related to 
Taxes of, or relating to the ownership, operation or conduct of the business or activities of, the Transferred Entities or their respective 
assets for any Tax year or portion thereof ending on or prior to the Closing Date with respect to such Transferred Entities; (ii) any and 
all Taxes of any Person (other than a Transferred Entity) for  
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which any Transferred Entity is liable under Treas. Reg. Section 1.1502-6 (or any similar provision of state, local, or foreign law), as 
a transferee or successor, by contract, or otherwise, to the extent arising from or as a consequence of agreements, arrangements, or 
circumstances existing on or prior to the Closing Date; (iii) any and all Taxes and Losses related to Taxes (A) for which a UK Entity 
or Australian Entity is secondarily liable as a result of having been a member of a group or connected with, controlled by, controlling, 
or under common control with any Person other than the Buyer or its Affiliates for any Tax purpose prior to the Closing Date with 
respect to such UK Entity or Australian Entity or (B) arising in connection with any award made or any benefit, asset or right 
provided on or prior to the Closing Date with respect to the relevant Transferred Entities to any officer or employee or other Person in 
connection with any employment or office with respect to such Transferred Entity save to the extent that (i) Buyer or the relevant 
Transferred Entity is entitled to recover the relevant Taxes from an Employee under the terms of such award, benefit, asset or right 
and (ii) Seller has timely provided all the information which it is required to provide under Section 6.5(o) and (iii) Buyer has failed to 
take steps that are commercially reasonable in the circumstances to enforce that recovery; or (iv) any and all Taxes and Losses 
relating to Taxes of or relating to the Transferred Entities or the assets of any of them that arise as a result of entering into this 
Agreement or the Closing, provided that Seller shall have no liability under this Section 6.5(a) to the extent of the amount of Tax 
provisions recorded pursuant to the requirements of FIN 48 or similar accounting requirements or standards (with respect to Delaware 
Holdings and its direct and indirect Subsidiaries that are Transferred Entities (the “US Bank Group”), as such provision is determined 
with reference to the US Bank Group taken as a whole, and with respect to the Transferred Entities other than the US Bank Group, as 
such provision is determined in the aggregate) that can be identified as included in the calculation of Closing Net Working Capital, 
the Closing Regulatory Capital Requirement or the Closing Regulatory Cash Requirement and, without duplication, in relation to any 
Tax or Loss related to a Tax to the extent that such Tax or Loss can be identified as included in the calculation of Closing Net 
Working Capital, the Closing Regulatory Capital Requirement or the Closing Regulatory Cash Requirement.  

(ii) VAT indemnity. Seller shall be liable for and shall pay (or cause to be paid) and jointly and severally indemnify, 
defend (subject to Annex 6.5) and hold harmless, (in each case, without duplication) Buyer or any relevant Affiliate of Buyer 
(including, without limitation, a Transferred Entity) (each, for the purposes of the remainder of this Section 6.5(a) and Annex 6.5, a 
“Buyer Indemnified Party”) from, against and in respect of any Losses actually imposed on, sustained, incurred or suffered by, that 
Buyer Indemnified Party which directly or indirectly relate to or arise out of, or result from any action, suit, claim, hearing, 
proceeding, procedure or other application:  
  

  

in each case that is in respect of, arises out of or results from, or otherwise in connection with, an amount of, or purporting to be, VAT 
having on or prior to the Closing Date been charged, or accounted for to a VAT Authority, on a Relevant Supply; provided that Seller 
shall have no liability under this Section 6.5(a)(ii) in relation to any such Loss to the extent that such Loss can be identified as 
included in the calculation of Closing Net Working Capital, the Closing Regulatory Capital Requirement or the Closing Regulatory 
Cash Requirement.  
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(iii) Seller shall not be liable to make a payment under Section 6.5(a)(ii) above to the extent that the action, suit, claim, 
hearing, proceeding, procedure or other application against the Buyer Indemnified Party (or in relation to Input Tax) in question is an 
action, suit, claim, hearing, proceeding, procedure or other application:  
  

  

(iv) Buyer will not, and will procure that no Buyer Affiliate will, do anything or fail to do anything:  
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(1) brought by a Person who has no remedy available to them under relevant applicable Law in respect of such 
action, suit, claim, hearing, proceeding, procedure or other application or the subject thereof, provided that 
(x) Seller and Buyer agree in writing, acting reasonably and in good faith, that such Person has no such 
remedy, or (y) to the extent that Seller and Buyer cannot so agree, a mutually agreeable Queen’s Counsel (or 
equivalent in any jurisdiction other than the United Kingdom) of at least ten years’ call has opined, upon full 
disclosure of the relevant facts and circumstances, that such Person has no such remedy; or 

 

(2) brought by a VAT Authority in relation to Input Tax and the amount of the subject of such action, suit, claim, 
hearing, proceeding, procedure or other application has been, is or is to be taken into account in reducing the 
amount of any Refund Payment made or to be made by that VAT Authority (whether to Parent, Seller, Buyer 
or any Affiliate of any of them, including, without limitation, a Transferred Entity) (but, for the avoidance of 
doubt, this Section 6.5(a)(iii)(2) shall not reduce or exclude any amount due from Seller under Section 6.5(a)
(ii) to indemnify any Buyer Indemnified Party from, against and in respect of any payment to any Person other 
than a VAT Authority). 

 
(1) effecting or the effect of which failure is a change in status (including, without limitation, dissolution, winding 

up, insolvency, merger, reorganization, transferring, ceasing to carry on all business or not being a taxable 
person (or not being a member of a VAT Group) for VAT purposes) of any Transferred Entity; or 
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in each case, which would result in any Refund Payment not being made (or a lesser amount of Refund Payment being made), 
whether to Parent, Seller, Buyer or any Affiliate of any of them (including, without limitation, a Transferred Entity), by a VAT 
Authority which (or than) would have been made had such thing not been done or been done (as the case may be). Seller shall not be 
liable to make a payment under Section 6.5(a)(ii) above to the extent that such breach reduces or extinguishes a Refund Payment 
which would have been made had such thing not been done or been done as the case may be.  

(v) The quantum of any amount payable by Seller under Section 6.5(a)(ii) in relation to or otherwise in connection with 
any Relevant Supply shall be reduced by the amount of any Refund Payment made to Buyer or any Affiliate of Buyer (including, 
without limitation, a Transferred Entity) by a VAT Authority in respect of such Relevant Supply. Where an amount has been paid by 
Seller under Section 6.5(a)(ii) in relation to or otherwise in connection with, a Relevant Supply, and any Refund Payment in respect 
of that Relevant Supply is subsequently made to any Buyer Indemnified Party by a VAT Authority, whether by way of refund, credit 
or repayment or otherwise, Buyer shall promptly following receipt by such Buyer Indemnified Party of such Refund Payment pay to 
Seller an amount equal to the lesser of such Refund Payment and the payment made by Seller in relation to or otherwise in connection 
with that Relevant Supply and Buyer shall ensure that any excess of such Refund Payment is paid to the Person to whom the Relevant 
Supply was made, which payment shall not give rise to any claim or further claim against Seller under Section 6.5(a)(ii) (but only to 
the extent of the amount of that payment).  

(vi) Notwithstanding any other provision of this Agreement, where any Refund Payment is made to any Buyer Indemnified 
Party by a VAT Authority, whether by way of refund, credit or repayment or otherwise, Buyer shall, subject to paragraph 1.2(vii) of 
Annex 6.5, promptly following both determination of the apportionment of such Refund Payment amongst Persons to whom the 
Relevant Supplies to which the Refund Payment relates were made and receipt by such Buyer Indemnified Party of such Refund 
Payment pay an amount equal to such Refund Payment to such Persons in accordance with such apportionment.  

(vii) Where any Refund Payment is made by a VAT Authority to Parent or Seller or any Seller Affiliate, rather than to a 
Buyer Indemnified Party, whether by way of refund, credit or repayment or otherwise, in respect of any Relevant Supply, the parties 
shall consult and co-operate with each other and, subject to paragraph 1.2(vii) of Annex 6.5, enter into such arrangements (in each 
case, acting reasonably and in good faith) as will result in such payment, following determination of the apportionment of such 
Refund Payment amongst Persons to whom the Relevant Supplies to which the Refund Payment relates were made, being promptly 
passed, whether directly or indirectly, to such Persons in accordance with such apportionment, and the quantum of the amount 
payable under Section 6.5(a)(ii) in relation to or otherwise in connection with such Relevant Supplies, shall be reduced accordingly 
by the amount that is passed to such Persons in accordance with such apportionment.  
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(2) taking any action vis-à-vis a Government Entity in breach of paragraph 1.2(vi) of Annex 6.5 with the intent or 

effect of decreasing or extinguishing a Refund Payment, 
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(viii) All amounts payable or to be paid under Section 6.5(a)(i) (the “Tax Indemnity Payments”) shall be paid in 
immediately available funds within five (5) Business Days after the later of (x) receipt of a written request from Buyer and (y) the day 
of payment of the amount that gives rise to the Tax Indemnity Payment. Any late payments shall accrue interest at the Applicable 
Rate.  

(ix) All amounts which are payable or to be paid under Section 6.5(a)(ii) (the “VAT Indemnity Payments”) shall be paid in 
immediately available funds within five (5) Business Days after the later of (x) receipt of a written request from Buyer under 
Section 6.5(a)(xii) and (y) the day on which the action, suit, claim, hearing, proceeding, procedure or other application to which the 
VAT Indemnity Payment relates is settled, compromised, or abandoned in accordance with the provisions of this Agreement. Any late 
payments shall accrue interest at the Applicable Rate.  

(x) Notwithstanding any other provision of this Agreement to the contrary, the obligations set forth in Section 6.5(a)(i) 
shall (x) be unconditional and absolute and (y) remain in full force and effect indefinitely.  

(xi) Notwithstanding any other provision of this Agreement to the contrary, the obligations set forth in Section 6.5(a)(ii) 
shall (x) be unconditional and absolute, and (y) remain in full force and effect, provided that Seller shall have no liability under 
Section 6.5(a)(ii) unless written notice of the liability (stating in reasonable detail the nature of the liability and the amount claimed) 
has been given to the Seller before the date falling the earlier of fifteen (15) years after the Closing Date and six (6) years after the 
date that the final judicial ruling or other final judicial determination resulting in a change in the VAT treatment of Relevant Supplies 
is delivered or otherwise made.  

(xii) Buyer shall notify Seller in writing of any action, suit, claim, proceeding, procedure or other application which may 
lead to a payment by Seller under Section 6.5(a)(ii) promptly on becoming aware of the same (except to the extent that Seller was 
aware of the same on or before the Closing Date).  

(xiii) Buyer shall and shall procure that each relevant Buyer Indemnified Party shall use commercially reasonable efforts to 
mitigate any Losses which may give rise to an obligation on Seller to make a payment under Section 6.5(a)(ii).  

(b) Buyer Liability for Taxes. Subject to Section 6.5(a) above, Section 6.5(c) and Section 6.5(e) below, Buyer shall be liable for 
(A) all Taxes imposed on the Transferred Entities for any taxable year or period that begins after the Closing Date with respect to 
such Transferred Entities, and, with respect to any taxable year or period beginning before and ending after the Closing with respect 
to such Transferred Entities, the portion of such taxable year beginning after the Closing Date with respect to such Transferred 
Entities, (B) all Taxes imposed in respect of transactions occurring or income, profits or gains earned, accrued or received (or treated 
for Tax purposes as earned, accrued or received) not in the ordinary course of business on the Closing Date but after the relevant 
Transferred Entity has been transferred other than Taxes arising as a result of or in connection with (x) transactions contemplated by 
Section 6.26 of the  
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Seller Disclosure Schedule, or (y) the transfer of the relevant Transferred Entity or (z) any action required to be taken under this 
Agreement, (C) Taxes of Seller incurred in connection with the issuance and purchase of the Mexico Note as provided in Article II to 
the extent such Taxes exceed the Taxes that would have been incurred by Seller in connection with the purchase of Mexico Company 
by Buyer (or the Buyer Affiliate that acquired Mexico Company at the Closing) for an amount of the Cash Consideration equal to the 
stated principal amount of the Mexico Note, and (D) all liabilities for Taxes to the extent of the amount of Tax provisions recorded 
pursuant to the requirements of FIN 48 or similar accounting requirements or standards (with respect to the US Bank Group, as such 
provision is determined with reference to the US Bank Group taken as a whole, and with respect to the Transferred Entities other than 
the US Bank Group, as such provision is determined in the aggregate) that can be identified as included in the calculation of Closing 
Net Working Capital, the Closing Regulatory Capital Requirement or the Closing Regulatory Cash Requirement and, without 
duplication, in relation to any Tax or Loss related to a Tax to the extent that such Tax or Loss can be identified as included in the 
calculation of Closing Net Working Capital, the Closing Regulatory Capital Requirement or the Closing Regulatory Cash 
Requirement.  

(c) Proration of Taxes. Subject to Section 6.5(f)(x), to the extent necessary to determine the liability for Taxes for a portion of a 
taxable year or period that begins before and ends after the Closing Date, the determination of the Taxes for the portion of the year or 
period ending on, and the portion of the year or period beginning after, the Closing Date shall, in a reasonable manner, be determined 
by assuming that the taxable year or period ended as of the close of business on the Closing Date, except that real, personal and 
intangible property Taxes and other Taxes the liability for which cannot be determined fairly by such method and exemptions, 
allowances or deductions that are calculated on an annual or paid basis (including depreciation and amortization deductions) shall be 
allocated between the period ending on the Closing Date and the period beginning after the Closing Date in proportion to the number 
of days in each period.  

(d) Tax Returns.  

(i) Seller shall prepare and file or cause to be prepared and filed when due all Tax Returns that are required to be filed by or 
with respect to all Transferred Entities for taxable years or periods ending on or before the Closing Date with respect to such 
Transferred Entities and all consolidated, combined, unitary or similar group Tax Returns with respect to periods that include the 
Closing Date and that include a Transferred Entity for such period but with respect to which a Transferred Entity does not have 
primary responsibility for filing. Such Tax Returns shall be prepared in a manner consistent with Seller’s past practice in respect of 
the Transferred Entities. Seller shall remit any Tax Returns described in the preceding sentence together with all documentation upon 
which such Tax Returns are based (provided that, to the extent that any such Tax Return relates to VAT in respect of any Transferred 
Entity which is a member of a VAT Group with Seller or one of its Affiliates (or its activities) and is a consolidated, combined or 
unitary Tax Return relating to VAT, Seller shall not be required to provide to Buyer any documentation relating solely to Persons 
other than Transferred Entities and to the extent that any such Tax Return or documentation relates to both Transferred Entities and 
Persons other than Transferred Entities, Seller shall (where practicable) provide a redacted version of such Tax  
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Return or documentation containing information relating solely to Transferred Entities) to Buyer not later than 45 Business Days (or, 
in the case of Tax Returns relating to VAT, such shorter time that is as early as reasonably practicable) before the applicable due date 
(including extensions) of such Tax Returns for its review and comment, which Buyer shall complete not later than 30 Business Days 
before the applicable due date of such Tax Returns (or, in the case of Tax Returns relating to VAT, 5 Business Days after receipt 
thereof from Seller). If, upon expiration of Buyer’s period of review set forth in the preceding sentence, the parties disagree as to any 
item reflected on such Tax Return, Seller’s original proposal shall become final, provided that if Buyer reasonably believes that, (x) in 
the case of an item in a Tax Return being made for U.S. Tax purposes such item is not supported by “substantial authority” (as 
defined in Treasury Regulation Section 1.6662-4(d)(2)); or (y) in all other cases such item is not supported by sufficient authority for 
a filing to be made in the appropriate jurisdiction without risk of penalty under the relevant Tax Law, the item shall be submitted for 
resolution pursuant to the procedures set forth in Section 6.5(d)(ii). Seller shall timely pay to Buyer an amount equal to any Taxes for 
which Seller is liable pursuant to Section 6.5(a) (but which are payable with Tax Returns to be filed by Buyer pursuant to the 
preceding sentence). With respect to Tax Returns described in this Section 6.5(d)(i), and subject to the limitations set forth in this 
Section 6.5(d) Buyer shall cooperate with Seller in filing such Tax Returns, including causing the Transferred Entities to sign and file 
such Tax Returns, provided that such cooperation shall not include the taking, or causing to be taken, any action inconsistent with, or 
in violation of, Law. Buyer and Seller shall cause an election to be made under subsection 256(9) of the Canadian Tax Act with the 
result that the current taxation years for Transferred Entities governed by the Canadian Tax Act will be deemed to end upon the 
Closing.  

For the purposes of this Section 6.5(d)(i) and Section 6.5(h)(iii), references to Tax Returns required to be filed by or with respect to a 
Transferred Entity (or its activities) shall include, where the relevant Transferred Entity is or has been a member of a VAT Group 
with any Seller Affiliate at any time prior to the Closing Date with respect to that Transferred Entity, references to Tax Returns 
relating to VAT which are required to be filed by the representative member of the relevant VAT Group.  

(ii) Buyer shall prepare and file or cause to be prepared and filed when due all Tax Returns that are required to be filed by 
or with respect to all Transferred Entities for taxable years or periods beginning on or after and ending after the Closing Date with 
respect to such Transferred Entities and shall remit any Taxes due in respect of such Tax Returns. With respect to Tax Returns in 
respect of taxable years or periods beginning before the Closing Date and ending after the Closing Date, Buyer shall prepare and file 
or cause to be prepared and filed such Tax Returns (other than any such Tax Return relating to VAT in respect of any Transferred 
Entity which is a member of a VAT Group with Seller or one of its Affiliates (or its activities) and which is a consolidated, combined 
or unitary Tax Return relating to VAT which shall, for the avoidance of doubt, be prepared and filed in accordance with the 
provisions of Section 6.5(h)(iii)) in a manner consistent with Seller’s past practice in respect of the Transferred Entities, to the extent 
such past practice is not clearly inconsistent with Law, and Buyer shall remit any Tax Returns described in the preceding sentence to 
Seller not later than 45 Business Days before the applicable due date (including extensions) of such Tax Returns for its review and 
approval (not to be unreasonably withheld or delayed) not later than 30 Business Days  
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before the applicable due date of such Tax Returns. If, upon expiration of Seller’s period of review set forth in the preceding sentence, 
the parties disagree as to any item for which Seller’s approval is required, the parties shall promptly submit the item to a mutually 
acceptable internationally recognized accounting or law firm for final resolution, such resolution to be completed (where possible) 
5 days prior to the applicable due date (including extensions) for filing such Tax Return. The determination of such accounting or law 
firm shall be binding upon the parties. Seller shall timely pay to Buyer an amount equal to any Taxes for which Seller is liable 
pursuant to Section 6.5(a)(i) (but which are payable with Tax Returns to be filed by Buyer pursuant to the second preceding 
sentence).  

(e) Transfer Taxes.  

(i) All federal, state, provincial, local or foreign or other excise, sales, use, transfer (including real property transfer or 
gains Taxes, but excluding non-resident capital gains and similar Taxes), stamp, documentary, filing, recordation and other similar 
taxes and fees that may be imposed or assessed as a result of the transactions contemplated by this Agreement, together with any 
interest, additions or penalties with respect thereto and any interest in respect of such additions or penalties (“Transfer Taxes”), shall 
be borne equally by Seller on the one hand, and Buyer on the other hand. Any Tax Returns that must be filed in connection with 
Transfer Taxes shall be prepared by the party primarily or customarily responsible under Applicable Local Law for filing such Tax 
Returns, and such party shall use its reasonable best efforts to provide such Tax Returns to the other party at least 10 Business Days 
prior to the date such Tax Returns are due to be filed. Buyer and Seller shall cooperate in the timely completion and filing of all such 
Tax Returns. Any Transfer Taxes resulting from any subsequent increase in the Purchase Price, as adjusted pursuant to the terms of 
this Agreement, shall be borne in accordance with the provisions of this Section 6.5(e).  

(f) Tax Sharing Agreements.  

(i) Except as provided in this Section 6.5(f) and in Section 6.5(h)(ii) below, with effect for periods beginning after the 
Closing, Seller and its Affiliates shall terminate any and all Contracts with respect to any of the Transferred Entities relating to 
sharing, allocation or indemnification of Taxes (other than this Agreement or any other such Contract to which only Transferred 
Entities are parties), and with effect for periods beginning after the Closing Date, no Transferred Entity shall have any rights or 
obligations under any such agreement or arrangement or other similar Contract. Buyer agrees that, if requested by Seller, UK Services 
shall, to the extent permitted by law, surrender group relief under Chapter IV of Part X of the Income and Corporation Taxes Act 
1988 (UK) (“Group Relief”) for no consideration to Seller or its Affiliates in respect of Seller’s Portion of any UK Tax losses that 
both:  
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(1) are attributable to Accrued Compensation Liabilities (as defined in Section 6.12(h)) with respect to employees 

of UK Services or to payments or other benefits provided to employees of UK Services pursuant to a Benefit 
and Compensation Arrangement other than an Assumed Benefit and Compensation Arrangement; and 
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such losses meeting (1) and (2), “EOP Tax Losses”. It is anticipated that the Accrued Compensation Liabilities, payments 
or other benefits referred to in (1) above will be funded by the issue of shares by Barclays Global Investors UK Holdings 
Limited. Where the Buyer or its Affiliates fund Accrued Compensation Liabilities, payments or other benefits referred to in 
(1) above that give rise to EOP Tax Losses, EOP Tax Losses for which surrender may be required by the Seller under this 
section 6.5(f)(i) shall be the lower of the time apportioned fraction of the EOP Tax Losses for the Seller’s Portion (as 
defined in Section 6.5(f)(x) below) and the fraction of the EOP Tax Losses the cost or expense of which is not funded by 
Buyer or its Affiliates (including, after Closing, the Transferred Entities); provided that UK Services shall not be required 
to make any balancing payment to Seller or its Affiliates under Schedule 28AA to the Income and Corporation Taxes Act 
1988 in relation to that period or any part of it in respect of any provision relating to any Accrued Compensation Liabilities 
(as defined in Section 6.12(h)) with respect to employees of UK Services or to payments or other benefits provided to 
employees of UK Services pursuant to a Benefit and Compensation Arrangement.  

(ii) Buyer will, and will procure that UK Services will, not take any voluntary steps that have the effect of reducing the 
amount of the EOP Tax Loss available for surrender and, without limitation, will not make claims to carry such EOP Tax Losses to 
another period or to surrender them other than in accordance with Section 6.5(f). For the avoidance of doubt, “voluntary steps” shall 
not include any act or omission which is required by law or by any provision of this Agreement or which is requested by Seller or any 
of its Affiliates or to which Seller has consented in writing.  

(iii) Subject to the following provisions of this Section 6.5(f), Buyer shall have the right (exercisable at its discretion) to 
procure the surrender by UK Entities to Seller or its Affiliates of (and if Buyer exercises its right under this Section 6.5(f)(iii), Seller 
shall, or shall procure that one or more Affiliates of Seller shall, claim) any UK Tax losses (“Tax Losses”) arising to a UK Entity to 
the extent permitted by law for the relevant period, save to the extent that the Tax Losses in question are surrendered for no 
consideration under Section 6.5(f)(i).  

(iv) Section 6.5(f)(iii) shall not apply to the extent that a Tax Loss can be surrendered to another UK Entity (or could have 
been so surrendered had the surrendering company and the claimant company made such claims and given such consents as would 
have been necessary to give effect to such surrender and not made claims to carry back losses from accounting periods beginning 
after Closing so as to prevent or displace Group Relief claims).  

(v) Seller shall notify Buyer of the identity of Seller’s relevant Affiliates for the purposes of this Section in writing not later 
than 20 Business Days before the applicable due date of the Tax Return of the UK Entity for the relevant period.  
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(vi) Without prejudice to the generality of Section 6.5(f)(iii) above, Buyer shall procure that the relevant UK Entity shall, 
and Seller shall procure that each of its relevant Affiliates shall, make such claims (or provisional claims) and give such consents to 
surrender or accept the surrender of Group Relief which Buyer and Seller consider reasonably necessary in relation to any claim or 
surrender to be made under this Section 6.5(f).  

(vii) If a UK Entity surrenders Group Relief to the Seller or an Affiliate of the Seller in respect of the relevant period 
pursuant to Section 6.5(f)(iii) and:  
  

  

Seller shall procure that Seller or the relevant Affiliate of Seller shall pay to the relevant UK Entity an amount equal to 
28% of the amount surrendered by way of Group Relief. Payment under this Section 6.5(f)(vii) shall be due on the date or 
dates on which the Tax saved by the Group Relief in question would otherwise have been payable (assuming that no 
application for postponement of payment of the Tax had been made) or, if later, the date upon which consent to accept the 
surrender of Group Relief is given by Seller or the relevant Affiliate of Seller; provided, that in the case of a Tax Loss 
within paragraph (2) above, total profits of Seller and its Affiliates shall be calculated after taking into account all other 
Reliefs available to Seller and its Affiliates.  

(viii) If Seller or an Affiliate of Seller has made a payment to a UK Entity in respect of a surrender of Group Relief and it 
is finally determined that the actual amount of the Tax Losses eligible for surrender by that UK Entity is smaller than the amount in 
respect of which the payment was made by Seller or the relevant Affiliate of Seller (as the case may be), Buyer shall procure that the 
relevant UK Entity pays to Seller (on its behalf or on behalf of its relevant Affiliate) an amount equal to 28% of the amount by which 
the Tax Losses are finally determined to have been reduced.  

(ix) For the avoidance of doubt, Section 6.5(f)(viii) shall not apply to the extent that Group Relief is available for surrender 
to that Affiliate in respect of the relevant period by another UK Entity, is so surrendered, and HM Revenue & Customs accepts that 
such claim to Group Relief is valid.  
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(1) the Tax Loss in question is reflected in either the amount of Closing Actual Capital that is used to meet the 

Closing Regulatory Capital Requirement or the computation of Closing Net Working Capital, or 

 

(2) the cost or expense giving rise to the Tax Loss is paid or funded by the Buyer or its Affiliates (including by any 
Transferred Entity after Closing), but only to the extent that such cost or expense exceeds the amount of Tax 
Losses the cost or expense of which is not paid or funded by the Buyer or its Affiliates (including any 
Transferred Entity after Closing) and which are allocated to the Buyer’s Portion under section 6.5(f)(x) below, 
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(x) Notwithstanding anything to the contrary in this Agreement, for the purposes of this Section 6.5(f), Tax Losses made 
and Reliefs arising in the relevant period shall be allocated between the beginning of that period up to and including the Closing Date 
(the “Seller’s Portion”) and from immediately after the Closing Date up to the end of that period (the “Buyer’s Portion”) in proportion 
to the number of months in each period.  

(g) Purchase Price Allocation.  

(i) Seller and Buyer shall allocate the Purchase Price among the Transferred Entities for all Tax purposes in accordance 
with this Section 6.5(g). None of Seller or Buyer (nor any of their respective Affiliates) shall file any Tax Return or take a position 
with a Government Entity that is inconsistent with the allocation as determined below (the “Allocation”), including any amendments, 
except (i) as provided in a “determination” (within the meaning of Section 1313(a) of the Code or any similar state, local or foreign 
Tax provision) and (ii) to the extent required by applicable Law for the purposes of the United Kingdom stamp duty.  

(ii) Buyer shall present a draft of the allocation (the “Proposed Allocation”) to Seller for review within 100 days after the 
date hereof. Except as provided in subparagraphs (A) and (B) below, at the close of business on the date of Closing, the Proposed 
Allocation shall become binding upon Buyer and Seller and shall be the Allocation.  

(A) Seller shall consent to the Proposed Allocation, or raise any objection to the Proposed Allocation, in writing 
within 30 days of the delivery of the Proposed Allocation. If Seller presents an objection to any part of the Proposed 
Allocation within such time period, Buyer and Seller shall negotiate in good faith to resolve any such objection within 30 
days after delivery of any such objection by Seller. If, after consideration of such objections of Seller, Buyer and Seller reach 
written agreement amending the Proposed Allocation, the Proposed Allocation, as amended by such written agreement, shall 
become binding upon Buyer and Seller and their Affiliates and shall be the Allocation.  

(B) If Buyer and Seller cannot resolve any objection raised by Seller with respect to the Proposed Allocation 
within the 30-day time limit set forth in paragraph (A), the parties shall promptly submit the item to a mutually acceptable 
internationally recognized accounting or law firm for final resolution, such resolution to be reflected in the Allocation.  

(C) Subject to the foregoing paragraphs (A) and (B), the Cash Purchase Price, Buyer Common Stock and Buyer 
Series B Preferred Stock shall be allocated to each of the Transferred Entities in a manner consistent with a Schedule which 
shall be prepared by Buyer and furnished to Seller for Seller’s consent within 15 days following final resolution of the 
Allocation hereunder, such consent by Seller not to be unreasonably withheld.  

(iii) In the event that there is any adjustment to the Purchase Price, Buyer shall revise the Allocation to reflect any such 
adjustment using the same methodology as used in the  
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initial Allocation and shall promptly present a draft of such revised Allocation to Seller for review; provided that the principles 
contained in paragraphs (ii)(A) and (B) above (including the right of Seller to raise any reasonable objection to the proposed revised 
Allocation) shall apply to such revised Allocation.  

(h) VAT.  

(i) All consideration provided under this Agreement shall be inclusive of VAT. No amounts shall be required to be paid or 
otherwise provided in respect of VAT in addition to such consideration.  

(ii) Where any Transferred Entity is a member of a group or fiscal unity for VAT purposes (a “VAT Group”) with Seller or 
one of its Affiliates, Seller shall as soon as reasonably practicable make (or procure that its relevant Affiliate makes) an application 
for the exclusion of such Transferred Entity with effect from the day after the Closing Date from such VAT Group, and Seller and 
Buyer shall give each other all such reasonable assistance and cooperation as shall be necessary for the purpose of supporting such 
application. Seller shall further give all such reasonable assistance and cooperation as shall be necessary for the purpose of supporting 
any application which Buyer wishes to make to any Government Entity in connection with the registration of any Transferred Entity 
as part of a VAT Group with any Affiliate of Buyer with effect from the day after the Closing Date or such later date as may be the 
earliest which the relevant Government Entity shall permit.  

(iii) Seller shall ensure that any liability to VAT of any Transferred Entity which is a member of a VAT Group with Seller 
or one of its Affiliates for any relevant taxable year or period beginning on or before the Closing Date and ending after the Closing 
Date is included in the VAT Group return of Seller or any of its Affiliates in a manner consistent with Seller’s past practice in respect 
of the relevant Transferred Entity. If any such Transferred Entity does not leave the VAT Group of which it was a member 
immediately before the Closing Date with effect from the day after the Closing Date, then in relation to the Stub Period: (A) Buyer 
shall give Seller all assistance and co-operation as is reasonably necessary to enable the representative member of the relevant VAT 
Group to comply with its VAT obligations; (B) Seller shall remit any Tax Returns relating to VAT in respect of the Stub Period, 
together with all documentation upon which such Tax Returns are based, to Buyer as early as reasonably practicable before the 
applicable due date (including extensions) of such Tax Returns for its review and comment, which Buyer shall complete not later than 
5 Business Days after receipt thereof from Seller provided that (i) if, upon expiration of Buyer’s period of review, the parties disagree 
as to any item reflected on such Tax Return, the parties shall promptly submit the item to a mutually acceptable internationally 
recognized accounting or law firm for final resolution, such resolution to be completed (where possible) 5 days prior to the applicable 
due date (including extensions) for filing such Tax Return, failing which (x) Seller shall procure that such Tax Return is filed as 
prepared by it (and reflecting any changes agreed to by the parties) by the applicable due date and (y) Seller shall procure that an 
amended Tax Return is filed, if necessary, after completion of the dispute resolution process, and (ii) Seller shall not be required to 
provide to Buyer any documentation relating solely to persons other than Transferred Entities and to the extent that any such Tax 
Return or documentation relates to both Transferred Entities and  
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Persons other than Transferred Entities, Seller shall (where practicable) provide a redacted version of such Tax Return or 
documentation containing information relating solely to Transferred Entities; (C) Buyer shall procure that the relevant Transferred 
Entity shall pay to the representative member of the relevant VAT Group an amount equal to such proportion of any VAT (if any) for 
which the representative member of the relevant VAT Group is accountable as is attributable to supplies, deemed supplies, 
acquisitions and importations made by or to (or which would have been treated for VAT purposes, if the relevant Transferred Entity 
was registered for VAT in its own name, as having been made by or to) the relevant Transferred Entity, after taking into account such 
amount of Input Tax as is properly attributable to such supplies, deemed supplies, acquisitions or importations (except to the extent 
that the relevant Transferred Entity has already been paid or otherwise compensated for such amount), such payment to be made no 
later than three Business Days before the representative member of the relevant VAT Group accounts to the relevant Government 
Entity for such VAT; and (D) to the extent that the representative member of the relevant VAT Group obtains a refund (by way of 
credit or repayment) from any Government Entity in respect of VAT which has been incurred (or which would have been treated for 
VAT purposes, if the relevant Transferred Entity was registered for VAT in its own name, as having been incurred) by any 
Transferred Entity (and has not been reimbursed or otherwise compensated by any Seller Affiliate) and which is properly attributable 
to any such supply, deemed supply, acquisition or importation, Seller shall procure that the representative member of the relevant 
VAT Group shall pay to the relevant Transferred Entity an amount equal to such VAT, such payment to be made on the day on which 
the representative member submits the VAT return claiming the refund (where the refund is by way of credit only) and five Business 
Days after it obtains the repayment (where the refund is by way of repayment only or both credit and repayment), provided that no 
payment shall be required to the extent that such VAT has been taken into account in any payment made by Buyer under (C) above.  

(iv) The provisions of Annex 6.5 shall apply.  

(i) Contest Provisions.  

Each of Buyer and Seller shall promptly notify the other in writing upon receipt of notice of any pending or threatened 
audits or assessments with respect to Taxes for which such other party (or any such other party’s Affiliates) may be liable under this 
Agreement. Seller, at its expense, shall control the complete defense of any Tax audit or administrative or court proceeding relating to 
Taxes for a taxable year or period ending on or before the Closing Date, including responding to information or document requests 
and managing any such audit or proceeding, and shall employ counsel or other advisors of its choice at its expense; provided, 
however, that if a settlement or compromise of any such audit or proceeding would be reasonably likely to increase the Tax liability 
of Buyer or any of its Affiliates for a taxable period or portion thereof beginning after the Closing Date, (i) Buyer shall be entitled, at 
its expense, to participate in such audit or proceeding, and (ii) Seller may not settle or compromise such audit or proceeding without 
Buyer’s written consent, which consent shall not be unreasonably withheld or delayed. Buyer shall, at its expense, control the 
complete defense of any Tax audit or administrative or court proceeding relating to Taxes for a taxable year or period beginning after 
the Closing Date; provided, however, that if a settlement or compromise of any such audit or  
  

105 



 ˆ1L5TBK=RJNLWKT6_Š
1L5TBK=RJNLWKT6

67076 EX4_36 113BARCLAYS
FORM 20-F

12-Mar-2010 23:09 EST
HTMLON

RR Donnelley ProFile ECR pf_rend 2*
ESS 0C

ecrdoc1
10.3.23

Page 1 of 1

proceeding would be reasonably likely to increase the Tax liability of Seller or any of its Affiliates for a taxable period or portion 
thereof ending on or before the Closing Date, (i) Seller, at its expense, shall be entitled to participate in such proceedings, and 
(ii) Buyer may not settle or compromise such audit or proceeding without Seller’s written consent, which consent shall not be 
unreasonably withheld or delayed. With respect to the defense of any Tax audit or administrative or court proceeding relating to 
Taxes for a taxable year or period beginning on or before and ending after the Closing Date, if the Closing Date is in the 2009 
calendar year, such defense shall be governed by the second sentence of this Section 6.5(i); and if the Closing Date is in the 2010 
calendar year, such defense shall be governed by the third sentence of this Section 6.5(i).  

(j) Buyer’s Claiming, Receiving or Using of Refunds and Overpayments. If, after the Closing Date, Buyer or any of its Affiliates 
(including any of the Transferred Entities) receives any refund or applies, as a credit against a payment of Tax, any overpayment of 
Taxes which, in each case, relates to a Tax that (i) has been paid by Seller or any of its Affiliates or (ii) has been the subject of an 
indemnification payment made by Seller under this Agreement and which can be identified by Seller as not collected in a Refund 
Intercompany Loan, Buyer shall, in accordance with this Section 6.5(j), promptly cause to be transferred to Seller the entire amount of 
such refund or benefit, in each case, net of any Tax cost or detriment suffered by Buyer or any of its Affiliates (including any of the 
Transferred Entities) (by way of increased Taxes, decreased deductions or otherwise) in respect of such receipt or use. 
Notwithstanding anything in this Section 6.5(j) to the contrary, Seller shall not be entitled to any payment for any refund received by 
Buyer or any of its Affiliates (including any of the Transferred Entities) or any benefit of any overpayment of Taxes that Buyer or any 
of its Affiliates (including any of the Transferred Entities) is entitled to use to the extent that the assets constituting the overpayment 
of Taxes by Seller or any of its Affiliates are included in the amount of Closing Actual Capital that is used to meet the Closing 
Regulatory Capital Requirement or is included in the computation of Closing Net Working Capital.  

(k) Assistance and Cooperation.  

(i) After the Closing Date, each party shall reasonably cooperate with the other in preparing for any audits of, or disputes 
with Government Entities regarding, any Tax Returns and payments in respect thereof for which the other party or any of its Affiliates 
may have a liability under this Agreement. Each party shall (A) provide timely notice to the other party in writing of any pending or 
proposed audits or assessments with respect to Taxes for which such other party or any of its Affiliates may have a liability under this 
Agreement and (B) furnish the other party with copies of all relevant correspondence received from any Government Entities in 
connection with any audit or information request with respect to any Taxes referred to in (A). Additionally, after the Closing Date, 
Buyer shall reasonably cooperate with Seller in connection with Seller’s right to receive the Tax benefits that are set forth in 
Section 6.5(j).  

(ii) After the Closing, (A) Buyer shall, and shall cause the Transferred Entities to, take such action as Seller reasonably 
requests to reduce or eliminate the Taxes of Transferred Entities for which Seller is liable under Section 6.5(a) or Section 8.2 by the 
transfer of Tax liabilities to Seller or any of its Affiliates or the transfer of Relief by Seller or any of its Affiliates  
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to the Transferred Entities provided, in each case that such action does not and is not likely to result in any increased Tax or other cost 
to the Buyer or any of its Affiliates and (B) Buyer shall not, and shall cause the Transferred Entities not to, take any action that 
increases Seller’s liability under Section 6.5(a) or Section 8.2, other than any action required by applicable Law, any action otherwise 
contemplated under this Section 6.5(l) requested by Seller or any of its affiliates, any action required of Buyer pursuant to this 
agreement or any action required by any agreement or arrangement entered into in connection with the transactions contemplated by 
this Agreement prior to the Closing. Seller shall not be liable under Section 6.5(a) or Section 8.2 in respect of any liability would not 
have arisen or which would have been reduced or eliminated but for failure of Buyer to act in accordance with this Section 6.5(k).  

(iii) Buyer undertakes (at the reasonable cost of Seller, such cost not to include management time incurred by Buyer or any 
of its Affiliates) to provide Seller with such information as Seller may reasonably request information to enable Seller to satisfy any 
obligations to make deductions or recoveries and for Seller to account within appropriate time limits for any amounts payable to a 
Tax authority in connection with any Benefit and Compensation Arrangement.  

(iv) Parent and Seller shall, and shall procure that each of their Affiliates shall, provide Buyer or its Representatives with 
access to and (at the reasonable cost of Buyer, such cost not to include manager time incurred by Seller or any of its Affiliates) copies 
of such Books and Records under the control of Parent, Seller or their Affiliates as the Buyer reasonably requires in connection with 
the Tax affairs (including, without limitation, the preparation of Tax Returns) of Buyer or any of its Affiliates.  

(l) Maintenance of Buyer’s Books and Records. Any other provision of this Agreement notwithstanding, (i) until the applicable 
statute of limitations (including periods of waiver) has run for any Tax Returns filed or required to be filed covering the periods up to 
and including the Closing Date, Buyer shall, and shall cause the Transferred Entities to, retain all of the Books and Records and any 
other documents relating to Taxes with respect to the Transferred Entities for periods on or before the Closing Date, which Books and 
Records and other documents were in existence on the Closing Date, (ii) after the Closing Date, Buyer shall provide Seller with 
access to such Books and Records and such other documents for inspection by Seller or any of its Representatives upon reasonable 
request and upon reasonable notice, and (iii) prior to the expiration of the period specified in clause (i) above, Seller may request that 
Buyer transfer such Books and Records, or copies thereof, to Seller promptly after the later to occur of (x) the expiration of the period 
specified in clause (i) above and (y) the date upon which the internal recordkeeping requirements of the Buyer or the Transferred 
Entity would otherwise provide for the destruction of such Books and Records, any costs of transferring or copying such Books and 
Records and such other documents to be paid by Seller; provided, however, that, in each case, Seller shall not be entitled to access 
any Tax Returns of Buyer, and Seller shall not be allowed to access any information that Buyer, in its sole discretion, deems to be 
confidential.  

(m) Section 338 Election. Buyer may, at its sole discretion, make the election provided under §338(g) of the Code with respect 
to any of the Foreign Transferred Entities.  
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(n) Certain Information Requirements. Seller undertakes to (i) promptly provide Buyer with such information (to the extent that 
Seller or its Affiliates have such information within their control) as Buyer may reasonably request in connection with any Benefit 
and Compensation Arrangement and (ii) promptly notify Buyer of the occurrence of any event of which Seller or its Affiliates is 
aware in relation to any award made or benefit, asset or right provided pursuant to any Benefit and Compensation Arrangement as 
would, in each of (i) and (ii), enable or require Buyer and its Affiliates to satisfy any obligations imposed by Law or under any 
Benefit and Compensation Arrangement (including, making deductions or recoveries and accounting for any amounts payable to a 
Tax authority), in each case within appropriate time limits and without incurring interest or penalties. Seller shall use all 
commercially reasonable endeavors to procure that the Transferred Entities have established adequate reporting procedures prior to 
Closing and maintained records to enable such deductions and recoveries to be made and to enable the relevant Transferred Entity to 
account for amounts payable to a Tax authority, in each case within appropriate time limits (without incurring interest or penalties).  

(o) Certain Plan Deductions. For U.S. federal income tax purposes: (i) with respect to the plans listed in Annex 6.5(p), US Bank 
shall claim the deduction for such payments in its taxable year that ends on the Closing Date, provided that the payments are made by 
the 15th day of the third calendar month following the Closing Date and US Bank is otherwise entitled to such deduction in such 
taxable year, and (ii) with respect to the Barclays Global Investors Equity Ownership Plan, if such options are exercised or otherwise 
settled prior to the Closing, US Bank shall claim the deduction with respect to the exercise or settlement by employees or former 
employees of US Bank of the options in US Bank’s taxable year that ends on the Closing Date, to the extent that such options are 
exercised or otherwise settled prior to the Closing.  

Section 6.6 Client Approvals.  

(a) Seller shall use, and cause each of its Affiliates to use, its reasonable best efforts to obtain the consents and approvals 
(including all approvals by the boards of directors and trustees and shareholders of the Funds Registered under the Investment 
Company Act) of New Advisory Contracts in accordance with the requirements of Section 15 of the Investment Company Act 
necessary to satisfy the Assignment Requirements with respect to all Existing Advisory Contracts and all approvals by the boards of 
directors and trustees of the Funds Registered under the Investment Company Act of “interim” new advisory contracts pursuant to 
Rule 15a-4 thereunder. Buyer shall use and to cause each of its Subsidiaries to use its reasonable best efforts to cooperate with Seller 
and its Affiliates in their efforts to obtain the consents and approvals (including all approvals by the boards of directors and trustees 
and shareholders of the Funds Registered under the Investment Company Act of New Advisory Contracts in accordance with the 
requirements of Section 15 of the Investment Company Act) necessary to satisfy the Assignment Requirements with respect to all 
Existing Advisory Contracts and all approvals by the boards of directors and trustees of the Funds Registered under the Investment 
Company Act of temporary New Advisory Contracts pursuant to Rule 15a-4 thereunder. In the event that any such consents and 
approvals are not obtained on or prior to the Closing Date, following the Closing Date, Buyer and Seller shall use their respective 
reasonable best efforts to obtain such consents and approvals as soon as practicable and in any event within 150 days after the Closing 
Date. From and after the date hereof and until the end of such period, Seller and Buyer shall communicate on a regular basis to stay 
apprised of the efforts to obtain such consents and approvals.  
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(b) Subject to Section 10.7, notwithstanding anything herein to the contrary, none of Seller, Buyer or any of their respective 
Affiliates shall have any obligation under this Agreement to pay any money or other consideration beyond a de minimis review 
charge to any Person or to initiate any claim or proceeding against any Person in order to obtain any consent, approval or New 
Advisory Contract necessary to satisfy any Assignment Requirement.  

(c) Buyer and Seller agree that consent for any Existing Advisory Contract with a Client that is a Fund Registered under the 
Investment Company Act shall be deemed given for all purposes under this Agreement only if a New Advisory Contract has been 
approved by the board under Section 6.6(a) and by the shareholders of the applicable Fund in accordance with Section 6.7 and 
applicable Law.  

Section 6.7 Proxy Statements; Shareholder Meetings. Seller shall use its reasonable best efforts to cause each US Fund for 
which a shareholder consent shall be required for a New Advisory Contract to call a special meeting of the shareholders of such Fund 
to be held as soon as reasonably practicable after the date of this Agreement for purposes of obtaining the requisite approval of such 
shareholders for such New Advisory Contract. In connection therewith, Seller will use its reasonable best efforts to (i) cause each 
such Fund to prepare and file with the SEC all proxy solicitation materials that comply in all material respects with the applicable 
provisions of Section 14 of the Exchange Act and Section 20 of the Investment Company Act, (ii) mail such proxy solicitation 
materials as promptly as practicable after review by the SEC and (iii) as soon as practicable following the mailing of the proxy 
solicitation materials, submit, or cause to be submitted, to the shareholders of each such Fund for a vote at a shareholders meeting the 
proposals described in the first sentence of this Section 6.7. Each of Buyer and Seller shall provide promptly in writing all 
information concerning themselves and their respective Affiliates required to be included in such Funds’ proxy statements under the 
Exchange Act or the Investment Company Act or under other applicable Laws. Each of Buyer and Seller shall promptly correct such 
information if and to the extent that such information becomes false or misleading in any respect.  

Section 6.8 Section 15(f).  

(a) Buyer acknowledges and agrees that the transactions contemplated by this Agreement are intended to qualify for the 
treatment described in Section 15(f) of the Investment Company Act. In this regard, Buyer shall, and from and after the Closing Date 
shall, to the extent within its control, cause the BGI Business to comply with the conditions of Section 15(f) of the Investment 
Company Act, including (i) to assure that, for a period of three years after the Closing Date, at least 75% of the board of trustees or 
board of directors, as the case may be, of each Fund registered under the Investment Company Act or any permitted successor thereto 
are not “interested persons” of Buyer or Seller, or the respective “affiliated persons” (as that term is defined under applicable 
provisions of the Investment Company Act and interpreted by the SEC) of either; such efforts to include (A) causing any employee, 
officer, director or agent of Buyer, any Subsidiary of Buyer or any of their respective “affiliated persons” (as that term is defined  
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under applicable provisions of the Investment Company Act and interpreted by the SEC) who shall be a trustee or director of any 
Fund registered under the Investment Company Act to resign when required to maintain such percentage, and (B) to ensure that 
vacancies on the board of trustees or board of directors, as the case may be, of any Fund registered under the Investment Company 
Act will be filled by a Person who is not an “interested person” of Buyer, any Subsidiary of Buyer or any of their respective 
“affiliated persons” (as that term is defined under applicable provisions of the Investment Company Act and interpreted by the SEC), 
who has been selected and proposed for election by a majority of the trustees or directors who are not such interested persons, and 
who has been elected by shareholders in accordance with Section 16(b) of the Investment Company Act; and (ii) refraining from 
imposing or seeking to impose, for a period of two years after the Closing Date, any “unfair burden” (as that term is defined in 
Section 15(f) of the Investment Company Act and interpreted by the SEC) on any Fund registered under the Investment Company 
Act.  

(b) None of Buyer or any of its affiliated persons (as that term is defined under applicable provisions of the Investment 
Company Act and interpreted by the SEC) has and Buyer shall ensure that no such persons have any express or implied understanding 
or arrangement which would reasonably be expected to impose an “unfair burden” (as that term is defined in Section 15(f) of the 
Investment Company Act and interpreted by the SEC) on any of the Funds registered under the Investment Company Act as a result 
of the transactions contemplated hereby or would in any way violate Section 15(f) of the Investment Company Act.  
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Section 6.9 Other Registered Funds. With respect to any Fund that is registered with any Government Entity and is not a US 
Fund, as promptly as practicable following the date of this Agreement, Seller shall, to the extent required by applicable Law or the 
terms of any Existing Advisory Contract with such Fund, cause the Transferred Entities to (a) provide notice (the “Notice”) of the 
transactions contemplated by this Agreement to such Fund and, where required by applicable Law, to the holders of such Fund, and 
(b) use reasonable best efforts to obtain any approval, consent or other action, if any, that is required from or by the board of directors 
or other comparable governing body of such Fund, the shareholders of such Fund or any regulating or self-regulating authority for 
such Fund so that, after the Closing, the Transferred Entities may continue to provide services to such Fund in accordance with such 
Fund’s Existing Advisory Contract or otherwise on terms that are substantially similar to those of such Fund’s Existing Advisory 
Contract. To the extent consistent with applicable Law or SEC or FINRA pronouncements or unless affirmative approval, consent or 
action, if any, is required under an applicable Existing Advisory Contract, such approval, consent or other action may take the form of 
a so-called implied or negative consent. Buyer shall provide to Seller and the Transferred Entities and their Representatives all 
information regarding Buyer and its Affiliates reasonably required in connection with obtaining such approval, consent or other 
action, if any. Subject to Section 10.7, notwithstanding anything herein to the contrary, neither Seller nor any of its Affiliates shall 
have any obligation under this Agreement to pay any money or other consideration beyond a de minimis review charge to any Person 
or to initiate any claim or proceeding against any Person in order to obtain any consent, approval or other action under this Section 
6.9.  

Section 6.10 Non-Registered Funds and Advisory Clients. With respect to any Fund that is not Registered with any Government 
Entity and with respect to any Advisory Client, as promptly as practicable following the date of this Agreement, Seller shall, to the 
extent required by applicable Law or the terms of any Existing Advisory Contract with such Fund or such Advisory Client, cause the 
Transferred Entities to (a) provide the Notice to such Fund or Advisory Client and (b) use reasonable best efforts to obtain any 
approval, consent or other action that is required from or by such Fund or such Advisory Client so that, as applicable after the 
Closing, the Transferred Entities may continue to provide services to such Fund or Advisory Client in accordance with such Fund’s or 
such Advisory Client’s Existing Advisory Contract or otherwise on terms that, taken as a whole, are substantially similar to those of 
such Fund’s or such Advisory Client’s Existing Advisory Contract. Buyer and Seller agree that any consent required for any Existing 
Advisory Contract with a Client (other than a Fund that is Registered with a Government Entity) to continue after the Closing shall be 
deemed given for all purposes under this Agreement (i) if written consent is required under applicable Law or the respective Existing 
Advisory Contract, upon receipt of the written consent requested in the Notice prior to the Closing Date, or (ii) if consent other than 
written consent is permitted under applicable Law and the respective Existing Advisory Contract, (x) upon receipt of a written 
consent requested in the Notice prior to the Closing Date or (y) if no such written consent is received, if 45 days shall have passed 
since the sending of written notice (the “Negative Consent Notice”) to such Client (which Negative Consent Notice may be included 
in the Notice) requesting written consent as aforesaid and informing such Client, to the extent appropriate: (A) of the intention to 
complete the transactions contemplated hereby, which will result in a deemed assignment of such Client’s Existing Advisory Contract 
(or other consequences triggering a consent requirement under  
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applicable Law in the case of such Client); (B) of the Transferred Entities’ or one of their respective Affiliates’ intention to continue 
to provide the advisory services pursuant to the Existing Advisory Contract with such Client after the Closing if such Client does not 
terminate such agreement prior to the Closing; and (C) that the consent of such Client will be deemed to have been granted if such 
Client continues to accept such advisory services for a period of at least 45 days after the sending of the Negative Consent Notice 
without termination. Buyer shall provide to Seller and the Transferred Entities and their Representatives all information regarding 
Buyer and its Affiliates reasonably required in connection with obtaining such approval, consent or other action. Subject to Section 
10.7, notwithstanding anything herein to the contrary, neither Seller nor any of its Affiliates shall have any obligation under this 
Agreement to pay any money or other consideration beyond a de minimis review charge to any Person or to initiate any claim or 
proceeding against any Person in order to obtain any consent, approval or other action under this Section 6.10. For any Contingent 
Account that exists at the Closing Measurement Date, Buyer shall use its reasonable best efforts to cause such Contingent Account to 
not terminate the applicable Existing Advisory Contract prior to the end of the True-Up Period. Subject to Section 10.7, 
notwithstanding anything herein to the contrary, neither Buyer nor any of its Affiliates shall have any obligation under this Agreement 
to pay any money or other consideration beyond a de minimis review charge to any Person or to initiate any claim or proceeding 
against any Person in order to obtain any consent, approval or other action under this Section 6.10.  

Section 6.11 Certain Post-Closing Filings. Following the Closing Date, Buyer shall cause US Fund Advisors promptly to amend 
its Form ADV and promptly to file such amendment with the SEC and any applicable state authorities, for the purpose of disclosing 
information about the change in control of the Persons comprising BGI Business and any change in personnel following the Closing, 
and to cause US International and US Fund Advisors promptly to amend their respective Form 7-Rs to make similar appropriate 
updates to the information therein. Following the Closing Date, Buyer shall, or to cause its applicable Subsidiaries to, make all 
necessary filings relating to the consummation of the transactions contemplated by this Agreement that may be required to be made 
with any applicable Government Entity.  

Section 6.12 Continuity of Employment; Post-Closing Obligations of the Transferred Entities to Certain Employees.  

(a) Except as mutually agreed in good faith by Buyer and Seller or as otherwise provided under the Transition Services 
Agreement, for the period from the Closing Date through December 31, 2010 (the “Transition Period”), (i) each Employee shall be 
employed by Buyer or one of its Affiliates (including on or after the Closing Date, the Transferred Entities) in accordance with 
applicable Law, (ii) each Transferred Entity shall continue to provide employee benefits to its Employees under the applicable 
Assumed Benefit Arrangements, provided, however, that with respect to any Assumed Benefit Arrangement that is a severance plan, 
policy, or practice, Buyer and the Transferred Entities shall be permitted, subject to the requirements of applicable Law, to provide 
substitute severance plans, policies or practices or to amend such plans or policies, provided that any such substituted or amended 
severance plan, policy or practice shall provide the Employees with severance benefits that are not materially less  
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favorable in the aggregate than the severance benefits provided to similarly-situated employees of Buyer, and (iii) except as otherwise 
required by clause (i), to the extent any Employee is currently provided with health, welfare or other employee benefits under Benefit 
and Compensation Arrangements that are not Assumed Benefit Arrangements, such Employee shall participate in analogous 
employee benefit plans, contracts, programs, policies or arrangements of Buyer or any of its Affiliates on a basis substantially similar 
to that of similarly situated Buyer employees in the relevant country (or if Buyer has no employees in the relevant country, Buyer 
shall discuss in good faith with Seller the establishment of benefit plans appropriate to the labor market in such country). During the 
Transition Period, Buyer and the Transferred Entities shall work together in good faith to develop plans and arrangements covering 
the Employees following the Transition Period. The foregoing shall not require Buyer or any of its Affiliates to maintain any 
particular type of employee compensation or benefit plan following the Transition Period. If Buyer or one of its Affiliates would need 
to make an offer of employment to an Employee, such offer will be subject to satisfaction of Buyer’s standard conditions for 
employment, except that employee benefits for each such Employee shall be provided in accordance with the foregoing through the 
end of Transition Period. This Section 6.12(a) shall not be construed to limit the ability of Buyer to terminate the employment of any 
Employee at any time. Prior to the Closing, each Transferred Employee shall become an employee of a Transferred Entity.  

(b) With respect to any plan that is a “welfare benefit plan” (as defined in Section 3(1) of ERISA), or any plan that would be a 
“welfare benefit plan” (as defined in Section 3(1) of ERISA) if it were subject to ERISA, maintained by Buyer or its Affiliate after the 
Closing Date, Buyer shall use reasonable efforts to, or cause its third-party insurance providers or third party administrators to 
(i) waive any pre-existing condition, actively at work requirements and waiting periods, and (ii) cause such plans to honor any 
expenses incurred by the Employees and their beneficiaries under similar plans of Seller and its Affiliates during the portion of the 
calendar year in which the Closing Date occurs for purposes of satisfying applicable deductible, co-insurance and maximum out-of-
pocket expenses.  

(c) Employees shall be given credit for all service with Seller or any of its Affiliates, to the same extent as such service was 
credited for such purpose by Seller or any of its Affiliates, under each Buyer employee benefit plan, program or arrangement in which 
such Employees are eligible to participate for purposes of eligibility, vesting and benefit accrual (other than benefit accrual under a 
defined benefit pension plan in which no assets are transferred pursuant to this Agreement); provided, however, that no such service 
recognition shall result in any duplication of benefits.  

(d) As of the Closing, Buyer shall assume, be responsible for, hold the Seller Indemnified Parties harmless against and 
indemnify the Seller Indemnified Parties for all liabilities and obligations in respect of all Assumed Benefit and Compensation 
Arrangements and Seller and its Affiliates (excluding any Transferred Entity) shall retain, be responsible for, hold the Buyer 
Indemnified Parties harmless against and indemnify the Buyer Indemnified Parties for all liabilities and obligations in respect of any 
Benefit and Compensation Arrangement other than the Assumed Benefit and Compensation Arrangements.  
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(e) Nothing contained in this Agreement shall confer upon any Employee any right with respect to continuance of employment 
by Buyer or any of its Affiliates, nor shall anything in this Agreement interfere with the right of Buyer or any of its Affiliates to 
terminate the employment of any of the Employees at any time, with or without cause, or restrict Buyer or any of its Affiliates in the 
exercise of its independent business judgment in modifying any of the terms and conditions of the employment of the Employees 
following the Closing Date.  

(f) Notwithstanding anything to the contrary set forth in this Agreement, this Agreement is not intended, and it shall not be 
construed, to amend or create third party beneficiary rights in the Employees or any other Person who is a participant in, any benefit 
plans (including any beneficiaries or dependents thereof) under or with respect to any agreement, plan, program or arrangement 
described in or contemplated by this Agreement. This Agreement does not create any right under the UK Contracts (Rights of Third 
Parties) Act of 1999 which is enforceable by any Employee, Transferred Employee or any other individual providing services to the 
Transferred Entities.  

(g) During the Transition Period, subject to the requirements of applicable Law, each Employee shall participate in 
compensation plans, programs and arrangements (including but not limited to those providing for the opportunity to earn incentive 
compensation), maintained by Buyer or any of its Affiliates on a basis substantially similar to that of similarly situated Buyer 
employees in the relevant country (or if Buyer has no employees in the relevant country, Buyer shall discuss in good faith with Seller 
the establishment of compensation plans, programs and arrangements that are appropriate to the labor market in such country). In 
addition, following the Closing Date, the Employees shall be eligible to receive the payments and awards described on Annex 6.12 
hereto.  

(h) At least 5 days prior to the Closing, Seller shall deliver a schedule (the “Estimated Liability Schedule”) to Buyer identifying 
and quantifying, in good faith and with reasonable specificity, any accrued and unpaid liabilities (including, without limitation, any 
withholding Taxes), estimated as of 15 days prior to the Closing, that relate to (i) Benefit and Compensation Arrangements of Seller 
or any Transferred Entity; (ii) wages and overtime pay; (iii) retention payments as allowed in Section 6.2 of the Seller’s Disclosure 
Schedules; (iv) 2009 bonus payments (including the portion to be awarded by Buyer in the form of restricted stock units) to the extent 
specified in Annex 6.12; (v) awards announced for the contemplated, but never implemented, Barclays Global Investors Equity 
Participation Plan; and (vi) other miscellaneous individual payments related to compensation, severance, closing bonuses and 
transition payments, in each case, the payment of which Buyer is responsible for following the Closing (collectively, the “Accrued 
Compensation Liabilities”). The Estimated Liability Schedule shall also set forth a good faith estimate of the anticipated date on 
which each Accrued Compensation Liability would be paid and shall separately identify all Assumed Benefit and Compensation 
Arrangements to be terminated prior to the Closing. Seller shall fully fund the Accrued Compensation Liabilities immediately prior to 
the Closing in accordance with the Estimated Liability Schedule, with assets that are permissible under any applicable Benefit and 
Compensation Arrangement (such funds the “Accrued Compensation Liabilities Funds”). Buyer shall use commercially reasonable 
efforts to pay the Accrued Compensation Liabilities by the estimated time of payment set forth in the Estimated Liability Schedule, 
and shall otherwise pay  
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such amounts as soon as practicable thereafter. Notwithstanding anything contained herein to the contrary, Buyer’s aggregate post-
Closing payment obligation with respect to Accrued Compensation Liabilities shall be limited to the extent of its aggregate receipt of 
the Accrued Compensation Liabilities Funds as described in this Section 6.12(h). The Accrued Compensation Liabilities, the estimate 
of the Accrued Compensation Liabilities and the amount of the Accrued Compensation Liabilities Funds shall be determined in 
accordance with GAAP, IFRS, or other applicable accounting principles, as applicable to the local entity in which each such liability 
is recorded. Within 120 days following the Closing, and on or about the last day of each ensuing calendar quarter thereafter until all 
Accrued Compensation Liabilities are paid, Buyer shall provide Seller with a reconciliation of the Accrued Compensation Liabilities 
paid to date (the “Paid Accrued Compensation Liabilities” as of that date) and the amount scheduled to be paid in respect of such 
liability, and Buyer shall provide Seller with full access to books, records and employees and other information in its and its 
Affiliates’ possession necessary to verify such reconciliation. Within 10 Business Days following the provision of such reconciliation, 
to the extent that the amount paid in respect of Paid Accrued Compensation Liabilities is less than the amount scheduled to be paid in 
respect of such Paid Accrued Compensation Liabilities, Buyer shall reimburse Seller for the excess funding, and, to the extent that the 
amount paid in respect of Paid Accrued Compensation Liabilities is greater than the amount scheduled to be paid in respect of such 
Paid Accrued Compensation Liabilities, Seller shall make a payment to Buyer to fund the shortfall (such reimbursement or payment 
to be deemed an adjustment to the Purchase Price for all Tax purposes). Nothing contained in this Section 6.12(h) shall be construed 
to limit the right of any Buyer Indemnified Party to indemnification pursuant to Section 8.2 and the reconciliation provided for above 
shall not be deemed to limit Seller’s funding obligation under this Section 6.12(h). For greater certainty, for purposes of this 
Section 6.12(h), an Accrued Compensation Liability will be deemed to be not yet paid, and will not be included in the reconciliations 
contemplated by this Section 6.12(h), for so long as such Accrued Compensation Liability is subject to a claim or threatened claim.  

(i) Buyer and Seller acknowledge that, following the Closing, steps will need to be taken in relation to the transition and/or 
winding up of certain Benefit and Compensation Arrangements, including any payments to be made under those arrangements. Buyer 
and Seller agree that they shall use commercially reasonable efforts to provide any information, support and assistance as Seller or 
Buyer, as applicable, may reasonably require in order to enable Buyer and Seller to carry out their obligations under the Benefit and 
Compensation Arrangements, which includes any steps necessary to facilitate any payments to Employees and/or the winding up of 
any Benefit and Compensation Arrangement.  

Section 6.13 Ancillary Agreements.  

(a) Each of Buyer and Seller agrees with respect to the Transition Services Agreement, to negotiate in good faith and use their 
reasonable best efforts to on or prior to the Closing Date execute and deliver, or cause their appropriate Affiliates that are parties 
thereto to execute and deliver, such Transition Services Agreement, which will contain reasonable and customary terms (including 
that Buyer will use its reasonable best efforts to migrate off of the services as soon as practicable) and conditions and cover all 
services (other than those that are being provided pursuant to arms’ length agreements between Seller and the Transferred Entities  
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in effect on the date hereof and that will remain in effect after the Closing) that are being provided by Seller and its Subsidiaries 
(other than the Transferred Entities) to the Transferred Entities between the date of this Agreement and the Closing and that are 
requested by Buyer in order to operate the BGI Business in the same manner in which it was operated in the three months prior to the 
Closing. The pricing for such services shall be based on the historical methodology for assessing charges for services provided by 
Seller to the Transferred Entities, provided that if no historical pricing exists, the pricing shall be Seller’s cost, and the term of such 
services shall not exceed 12 months; provided, however, that Buyer shall have the right, exercisable once only, to extend the term of 
any service by three months to the extent that it shall be reasonably necessary for Buyer to have such extension.  

(b) Each of Buyer and Seller agrees, with respect to the Ancillary Agreements (other than the Transition Services Agreement), 
to execute and deliver, or cause their appropriate Affiliates that are parties thereto to execute and deliver, prior to the Closing, each 
such Ancillary Agreement, in each case in all material respects in the form attached hereto, with such changes as to which the parties 
thereto shall mutually agree.  

Section 6.14 Insurance. Following the Closing Date, the Transferred Entities shall no longer be insured under any insurance 
policy of Seller or any of its Affiliates.  

Section 6.15 Non-Solicitation.  

(a) Seller agrees that, for the period commencing on the Closing Date and expiring on the second anniversary of the Closing 
Date, neither it nor any of its Affiliates shall directly or indirectly (i) solicit for employment or any similar arrangement any Employee 
or (ii) hire or assist any other Person in hiring any such Employee; provided, however, that this Section 6.15(a) (x) shall not apply to 
Employees who have not been employed by Buyer or any of its Affiliates (including the Transferred Entities) at any time during the 
six months prior to the applicable inducing, encouraging, soliciting or hiring, (y) shall not apply to Persons whose employment was 
terminated by Buyer or any of its Affiliates and (z) shall not prohibit general solicitations for employment through advertisements or 
other means (including the hiring of any Person resulting therefrom that is not known to be an Employee and the hiring of any Person 
resulting therefrom whose base salary will be less than $400,000 per year, in each case, to the extent that the solicitation was non-
targeted).  

(b) Buyer agrees that:  

(i) for the period commencing on the date of this Agreement and expiring on the second anniversary of the Closing Date, 
neither it nor any of its Affiliates (including the Transferred Entities following the Closing) shall directly or indirectly (A) induce or 
encourage or solicit any employee of Seller or any of its Affiliates (other than any Employee) with whom Buyer or any of its 
Affiliates had contact with in connection with the consideration of the transactions contemplated hereby to leave such employee’s 
employment or to accept any other position or employment with Buyer or any of its Affiliates (including the Transferred Entities 
following the Closing) or (B) hire or assist any other Person in hiring such employee;  
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(ii) for the period commencing on the date of this Agreement and expiring at the Closing, neither it nor any of its Affiliates 
shall directly or indirectly (A) induce or encourage or solicit any Employee to leave such Employee’s employment with Seller or any 
of its Affiliates (including the Transferred Entities) prior to the Closing or (B) hire or assist any other Person in causing such 
Employee to leave such Employee’s employment with Seller or any of its Affiliates (including the Transferred Entities) prior to the 
Closing; and  

(iii) if this Agreement is terminated prior to the Closing for a period commencing on the date on which this Agreement is 
terminated and expiring on the first anniversary of such termination, neither it nor any of its Affiliates shall directly or indirectly 
(A) induce or encourage or solicit any Employee in respect to whom Buyer or any of its Affiliates received information in connection 
with the consideration of the transactions contemplated hereby to leave such Employee’s employment or to accept any other position 
or employment with Buyer or any of its Affiliates or (B) hire or assist any other Person in hiring such Employee;  

provided, however, that this Section 6.15(b) (x) shall not apply to employees (including Employees) who have not been employed by 
Seller or any of its Affiliates at any time during the six months prior to the applicable inducing, encouraging, soliciting or hiring, 
(y) shall not apply to Persons whose employment was terminated by Seller or any of its Affiliates and (z) shall not prohibit general 
solicitations for employment through advertisements or other means (including the hiring of any Person resulting therefrom whose 
base salary will be less than $400,000 per year to the extent that such solicitation is not specifically targeted); provided that Seller 
may not hire any Employee as a result of such general solicitation if such hiring would otherwise be prohibited by this Section 6.15
(b).  

(c) Notwithstanding anything in this Agreement to the contrary, the parties intend that the covenants and other obligations set 
forth in this Section 6.15 shall be subject to equitable enforcement (including specific performance and injunctive relief).  

Section 6.16 Parent Shareholder Approval.  

(a) Parent shall prepare and submit to the United Kingdom Listing Authority (“UKLA”) as promptly as reasonably practicable 
after the date of this Agreement (and in any event within 10 Business Days, subject to prompt provision of information by the Buyer 
as set forth below) a draft of a circular relating to and for the purposes of convening the Parent Shareholders Meeting (the “Circular”) 
for approval, together with all other documents required to be lodged with the UKLA before it will approve such Circular and seek 
UKLA approval of such Circular; provided, however, that prior to such submission of the Circular (and any supplement or 
amendment thereto), Parent shall cooperate and provide Buyer with a reasonable opportunity to review and comment on any 
summary of or reference to this Agreement and the transactions contemplated hereby or Buyer or any of its Affiliates in the form and 
context in which any such reference appears. Buyer agrees to promptly provide such information to Parent concerning Buyer and its 
Affiliates as may be reasonably required by Parent for the purposes of the preparation of the Circular and any required supplement or 
amendment thereto. Parent shall use its reasonable best efforts to have the Circular (and any supplement or amendment thereto) 
approved by the UKLA (as required) as promptly as practicable. Parent agrees, as to itself and  
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its Subsidiaries and directors, that the Circular and any amendments or supplements thereto shall comply in all material respects with 
the applicable provisions of Law relating to companies incorporated in England.  

(b) Parent shall, subject to its final approval by the UKLA and not later than the later of 10 Business Days after such UKLA 
approval or the time the Circular must be posted in order to hold the Parent Shareholders’ Meeting on August 7, 2009, post the 
Circular to the holders of Parent Ordinary Shares to convene a general meeting of the holders of Parent Ordinary Shares at which the 
resolutions referred to in Section 3.3 (Corporate Authority) (the “Resolutions”) will be proposed or any adjournment thereof (the 
“Parent Shareholders Meeting”). Parent shall convene the Parent Shareholders Meeting promptly for a date no later than 25 Business 
Days following the date of posting of the Circular, but in no event shall Parent be required to convene the Parent Shareholders 
Meeting earlier than August 7, 2009. In relation to the Parent Shareholders Meeting and the conduct of business thereat, Parent shall 
comply with applicable Law and provide that the vote on each of the Resolutions is taken by way of a poll. The Resolutions will be 
submitted to the holders of Parent Ordinary Shares at the Parent Shareholders Meeting whether or not any Acquisition Proposal shall 
have been publicly proposed or announced or otherwise submitted to Parent or any of its advisors.  

(i) Parent undertakes to Buyer that the directors of Parent shall recommend to the holders of Parent Ordinary Shares, in the 
Circular (and any supplement or amendment thereto) and at the Parent Shareholders Meeting, that the Resolutions be passed and that 
they will not at any time withdraw or modify, in a manner which is adverse to Buyer or implementation of the transactions 
contemplated by this Agreement, such recommendation except to the extent that the directors of Parent have determined in good faith, 
after having obtained independent legal advice, that such recommendation should be withdrawn or modified in order to comply with 
their fiduciary duties and statutory obligations under applicable Law (a “Change in Recommendation”).  

(ii) Parent agrees, if reasonably practicable in light of applicable Law and the rules of any applicable stock exchange, to 
advise Buyer if Parent’s Board is considering a Change of Recommendation and to provide Seller reasonable advance notice of the 
announcement of a Change in Recommendation including the reasons therefor.  

(c) Parent agrees that neither it nor any of its Affiliates nor any officer or director of it or any of its Affiliates shall, and Parent 
shall instruct its Representatives not to, directly or indirectly:  

(i) initiate, solicit or encourage any inquiries or the making of any proposal or offer that constitutes, or could reasonably be 
expected to lead to, any Acquisition Proposal; or  

(ii) engage in, continue or otherwise participate in any discussions or negotiations regarding, or provide any non-public 
information or data to any Person, or afford access to the business, properties, assets, books or records of the BGI Business or the 
Transferred Entities in connection with or relating to, any Acquisition Proposal; or  
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(iii) enter into any agreement in principle, letter of intent, term sheet or similar instrument relating to an Acquisition 
Proposal; or  

(iv) otherwise knowingly facilitate or assist any effort or attempt to make an Acquisition Proposal.  

(d) Parent shall promptly notify Buyer of any enquiry, approach, information or meeting request from a third party that relates 
to, or may reasonably be considered to relate to or be in connection with, an Acquisition Proposal providing reasonable details 
thereof.  

Section 6.17 Information Statement.  

(a) Buyer shall prepare and file with the SEC, as promptly as practicable after the date of this Agreement (taking into account 
the timing of the delivery by Seller to Buyer of any necessary historic financial statements), a written information statement 
containing the information specified in Schedule 14C under the Exchange Act and concerning the Share Issuance and the transactions 
contemplated by this Agreement under the Exchange Act (the “Information Statement”). Buyer agrees, as to itself and its 
Subsidiaries, that the Information Statement and any amendment or supplement thereto (i) shall comply in all material respects with 
the applicable provisions of the Exchange Act and the rules and regulations thereunder and (ii) shall not, at the date of mailing to 
holders of Buyer Common Stock, contain any untrue statement of a material fact or omit to state any material fact required to be 
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not 
misleading, except with respect to statements made or incorporated by reference therein based on information supplied by or on 
behalf of Seller or any of its Affiliates. Seller shall cooperate in the preparation of the Information Statement and shall promptly 
provide to Buyer all information regarding Seller or any of its Affiliates (including, but not limited to, any financial statements of and 
other information relating to the Transferred Entities which may be required pursuant to Regulation 14C under the Exchange Act) that 
is reasonably required in connection with the preparation, filing and distribution of the Information Statement and any amendment or 
supplement thereto. Seller agrees that none of the information supplied by Seller for inclusion or incorporation by reference in the 
Information Statement shall, at the date of mailing to the holders of Buyer Common Stock, contain any untrue statement of a material 
fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the 
circumstances under which they were made, not misleading.  

(b) Buyer shall promptly notify Seller of the receipt of any comments of the SEC with respect to the Information Statement and 
of any request by the SEC for any amendment or supplement thereto or for additional information and shall promptly provide Seller 
with copies of all correspondence between Buyer or any of its Representatives and the SEC with respect to the Information Statement. 
Seller and Buyer shall each use their reasonable best efforts to promptly provide responses to the SEC with respect to all comments of 
the SEC received on the Information Statement, and Buyer shall cause the definitive Information Statement to be mailed, or made 
available pursuant to Rule 14a-16 under the Exchange Act, as promptly as possible after the date on which the SEC staff advises that 
it has no further comments thereon or that Buyer may commence the mailing of the Information Statement.  
  

119 



 ˆ1L5TBK=RJXZV=W6^Š
1L5TBK=RJXZV=W6

67076 EX4_36 127BARCLAYS
FORM 20-F

12-Mar-2010 23:58 EST
HTMLON

RR Donnelley ProFile ECR blasm0ma 1*
IFV 0C

ecrdoc1
10.3

Page 1 of 1

Section 6.18 Confidentiality.  

(a) Parent and Seller shall, and shall use their reasonable best efforts to cause their Subsidiaries and their respective officers, 
directors, employees and Representatives to, treat as confidential and safeguard any and all information, knowledge and data in its 
possession (i) relating to Buyer and its Affiliates that becomes known to Parent or Seller as a result of the transactions contemplated 
by this Agreement except as otherwise agreed to by Buyer in writing or (ii) from and after the Closing Date, relating to the 
Transferred Entities. Notwithstanding the foregoing sentence, nothing in this Section 6.18(a) shall prevent the disclosure of any such 
information, knowledge or data in accordance with any requirement under applicable Laws or administrative or regulatory process; 
provided, however, that, unless legally restricted from doing so, Parent or Seller shall first inform Buyer of its intention to disclose 
such information so that Buyer may seek an appropriate protective order.  

(b) Buyer shall, and shall use its reasonable best efforts to cause its officers, directors, employees and Representatives to, treat as 
confidential and safeguard any and all information, knowledge or data included in any information relating to the business of Seller 
and its Subsidiaries other than information relating to the Transferred Entities that becomes known to Buyer as a result of the 
transactions contemplated by this Agreement except as otherwise agreed to by Parent or Seller in writing. Notwithstanding the 
foregoing sentence, nothing in this Section 6.18(b) shall prevent the disclosure of any such information, knowledge or data in 
accordance with any requirement under applicable Laws or administrative or regulatory process; provided, however, that, unless 
legally restricted from doing so, Buyer shall first inform Parent and Seller of its intention to disclose such information so that Parent 
and Seller may seek an appropriate protective order.  

(c) Parent and Seller, on one hand, and Buyer, on the other hand, acknowledge that the confidentiality obligations set forth in 
this Section 6.18 shall not extend to information, knowledge and data that is publicly available or becomes publicly available through 
no act or omission of the party owing a duty of confidentiality, or becomes available on a non-confidential basis from a source other 
than the party owing a duty of confidentiality so long as such source is not known by such party to be bound by a confidentiality 
agreement with or other obligations of secrecy to the other party.  

(d) In the event of a breach of the obligations under this Section 6.18 by Seller, on the one hand, or Buyer, on the other hand, the 
non-breaching party, in addition to all other available remedies, will be entitled to injunctive relief to enforce the provisions of this 
Section 6.18.  

Section 6.19 Base Revenue Schedule. Seller shall deliver to Buyer, within five Business Days after the date of this Agreement, a 
finalized Base Revenue Schedule, complete and correct in all material respects.  

Section 6.20 Release. At or prior to the Closing, the Transferred Entities shall each execute releases in the form of Exhibit D 
acquitting, releasing and discharging the directors of the Transferred Entities from any and all liabilities to the Transferred Entities 
that exist as of the Closing Date or that arise in the future and through the Closing Date from events or occurrences taking place prior 
to or as of the Closing Date.  
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Section 6.21 Intercompany Items. At or prior to the Closing, all Intercompany Receivables (other than Closing Intercompany 
Loans and Refund Intercompany Loans), Intercompany Payables and Intracompany Payables and Receivables shall be settled or paid 
other than (i) those set forth on Section 6.21 of the Seller’s Disclosure Schedules or (ii) as contemplated in Schedule 6.26 of the 
Seller’s Disclosure Schedule.  

Section 6.22 Information for Fund Boards. With respect to each Fund, Buyer and Seller promptly shall provide to the board of 
directors or board of trustees of such Fund (or similar body) all information relating to such party and its Affiliates that is necessary 
and/or reasonably requested by such board to enable it to evaluate the terms of each applicable New Advisory Contract, agreement or 
arrangement proposed in connection with the transactions contemplated by this Agreement and relating to any such Fund. Buyer and 
Seller shall promptly provide to the other party copies of all information provided to a Fund board in accordance with this 
Section 6.22.  

Section 6.23 Interest in Intellectual Property.  

(a) Buyer, for itself and its Subsidiaries, acknowledges and agrees that Buyer and its Subsidiaries are not purchasing, acquiring, 
licensing or otherwise obtaining any right, title or interest in, to or under the name “Barclays” or the Barclays eagle device, or any 
Trademark, logo or business name, corporate name, d/b/a or other name related thereto or employing the wording “Barclays” or 
employing the Barclays eagle device, or any derivation or variation of the foregoing or any confusingly similar corporate or business 
name or d/b/a or any other name or Trademark whether registered or unregistered, (such corporate or business names, d/b/a’s, other 
names, Trademarks, logos and devices collectively, the “Seller’s Names and Marks”). Neither Buyer nor any of its Affiliates shall or 
shall instruct others to (i) seek to register in any jurisdiction any of the Seller’s Name or Marks or other name or Trademark that is a 
derivation, translation, adaptation, combination or variation of any Seller’s Names and Marks or that is confusingly similar thereto, or 
(ii) contest the use, ownership, registerability, validity or enforceability of any rights of Seller or any of its Affiliates in or to any of 
the Seller’s Names and Marks. The provisions of Section 6.23(b) shall not be deemed to limit the provisions of, nor the restrictions on 
Buyer and its Affiliates described in, this Section 6.23(a). This Section 6.23(a) shall not restrict Buyer’s ownership and use of the BGI 
Marks as provided in Section 6.23(e) below.  

(b) Buyer agrees on behalf of itself and its Subsidiaries that, except as expressly provided in this Agreement, on and following 
the Closing Date, Buyer and its Subsidiaries shall, as soon as reasonably practicable (but in no event more than 180 days after the 
Closing Date) cease and discontinue any and all uses of any and all Intellectual Property owned or licensed by Seller or any its 
Affiliates, including without limitation any Trade Secrets owned or licensed by Seller or any of its Affiliates, other than 
(i) Intellectual Property used by Buyer and its Subsidiaries pursuant to Contracts and licenses between Seller or any of its Affiliates, 
on the one hand, and any of the Transferred Entities or Buyer and its Affiliates, on the other hand, that  
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remain in effect following the Closing Date (which Intellectual Property they shall be permitted to continue to use as provided in such 
Contracts and licenses), (ii) as otherwise provided pursuant to this Agreement or any Ancillary Agreement (which Intellectual 
Property they shall be permitted to continue to use as provided in this Agreement or any such Ancillary Agreement) or (iii) the 
Intellectual Property set forth on Schedule 6.23(b) of the Seller’s Disclosure Schedules (which Intellectual Property will be provided 
pursuant to the Transition Services Agreement); provided, that nothing herein shall be deemed to modify or diminish the 
representation and warranty in Section 4.11(h); and provided, further, that, the parties shall cooperate in good faith and use 
commercially reasonable efforts to identify prior to the Closing Date all such Intellectual Property that Buyer and its Affiliates are to 
cease or discontinue using. Subject to the foregoing, Buyer agrees on behalf of itself and its Subsidiaries that any and all rights of the 
Transferred Entities and any of their sublicensees, if any, to any Intellectual Property that remains owned or licensed by Seller or any 
of its Affiliates after the Closing Date shall terminate on the Closing Date, other than (i) Intellectual Property used by Buyer and its 
Subsidiaries pursuant to Contracts or licenses between Seller or any of its Affiliates, on the one hand, and any of the Transferred 
Entities or Buyer and its Affiliates, on the other hand, that remain in effect following the Closing Date which Intellectual Property 
they shall be permitted to continue to use as provided in such Contracts and licenses, (ii) as otherwise provided pursuant to this 
Agreement or any Ancillary Agreement (which Intellectual Property they shall be permitted to continue to use as provided in this 
Agreement or any such Ancillary Agreement) or (iii) the Intellectual Property set forth on Schedule 6.23(b) of the Seller’s Disclosure 
Schedules, which Intellectual Property will be provided pursuant to the Transition Services Agreement. In addition, subject to the first 
sentence of this Section 6.23(b), Buyer will cause the Transferred Entities and their successors (if any) to cease use of the color 
Pantone Cyan C and any font which is identical or confusingly similar to the font used by Seller in connection with its Barclays mark 
as of the date of this Agreement, in each case in a manner likely (i) to suggest any connection in the course of trade or association 
with Seller or (ii) to dilute Seller’s rights in its marks or the rights of any of Seller’s Affiliates in their marks; provided, however, that 
the foregoing shall not require the Buyer to cause any Transferred Entity to change the color used in any i-Shares Trademark 
immediately prior to the Closing.  

(c) Subject to applicable Law, Buyer for itself and its Subsidiaries acknowledges and agrees that, prior to the Closing, Seller 
may and may permit its Affiliates to take any and all actions and make all such filings and request any and all approvals from all 
applicable Government Entities, if any, reasonably necessary in order to permit Buyer and its Subsidiaries to remove any of Seller’s 
Names and Marks from the corporate name, d/b/a, fictitious name and other names, if any of any Transferred Entity. Buyer and its 
Subsidiaries shall take all such actions, make all such filings and request all such approvals as reasonably necessary to remove any of 
Seller’s Names and Marks from any corporate name, d/b/a, fictitious name and other names of any Transferred Entity as promptly as 
practicable after the Closing (and in any event, no later than 30 Business Days after the Closing). The parties and their respective 
Affiliates shall cooperate in good faith, and shall in a timely manner take all such actions and execute any such documents as may be 
reasonably necessary, to expedite, further and record all such name changes. Subject to applicable Law after the Closing Date, Buyer 
and its Subsidiaries shall not expressly or by implication do business as or represent themselves as Seller or any of its Affiliates, and 
shall use all reasonable best efforts to ensure that there is no confusion that the Transferred Entities are no longer affiliated with Seller 
or any of its Affiliates.  
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(d) Subject to applicable Law, after the Closing Date, Seller and its Affiliates (i) shall not expressly or by implication do 
business as or represent themselves as Buyer or any of its Subsidiaries, and shall use all reasonable efforts to ensure that there is no 
confusion that the Transferred Entities are no longer affiliated with Seller or any of its Affiliates, (ii) shall cease all use of the 
Trademarks owned by any of the Transferred Entities or any derivation or variation of the foregoing or any confusingly similar 
Trademark, corporate or business name or d/b/a, (iii) shall cease all use of the Intellectual Property owned by any of the Transferred 
Entities and (iv) shall cease all use of the “i500r”, “i60”, “i60C”, “iEnergy”, “iFin”, “iG5”, “iG10”, “iGold”, “ilntR”, “iMidCap”, 
“iProducts”, “iREIT”, “iRetire”, “ISHARES”, “I SHARE”, “iShares 529 Plan”, “iShares”, “iUnits” and “IUNITS iUnits” Trademarks 
and any other mark with an “i” prefix that is used by any of the Transferred Entities or is the subject of registrations or pending 
applications for registration, in each case, in connection with the BGI Business as of the date of this Agreement (the Trademarks 
identified in subsections (ii) and (iv) are the “Buyer’s i-Marks”), including any derivation or variation of the foregoing, and any other 
Trademark, corporate or business name or d/b/a/ that is confusingly similar with the foregoing Buyer’s i-Marks, subject to the 
following sentence. Notwithstanding the foregoing, subsections (ii), (iii) and (iv) of this Section 6.23(d) shall not apply to the “iPath” 
or “iMortgage” Trademarks or any other mark with an “i” prefix that is not a Buyer’s i-Mark and that is used by, or is the subject of 
registrations or pending applications for registration of, any member of the Parent Group (other than marks used by a Transferred 
Entity as of the date of this Agreement in connection with the BGI Business or marks that are the subject of registrations or pending 
applications for registration in connection with the BGI Business, but excluding, specifically, the “iPath” and “iMortgage” 
Trademarks) as of the date of this Agreement (the “Seller’s i-Marks”), or, in each case, any derivation or variation thereof, or any 
other “i” mark other than one confusingly similar with Buyer’s i-Marks. Subject to the foregoing, Buyer and its Affiliates shall not 
use any Trademark, corporate or business name or d/b/a/ that is confusingly similar with the Seller’s i-Marks.  

(e) Seller acknowledges and agrees that, after the Closing Date, (i) the Transferred Entities shall own all rights, title and interest 
in and to the “iShares” Trademark and the “BGI” Trademark, (ii) that Buyer shall be entitled to adopt the Trademark “BlackRock 
Global Investors” and to own all rights, title and interest to such Trademark and (iii) that Buyer and its Affiliates shall be entitled to 
use the BGI Marks, subject to the terms of this Section 6.23(e). Buyer, for itself and its Subsidiaries, covenants and agrees that Buyer 
and its Subsidiaries shall not use, nor authorize the use of, “BGI”, “BlackRock Global Investors” or, in each case, any derivation or 
variation thereof (collectively, the “BGI Marks”) in any manner that would suggest an affiliation or association with Seller or its 
Affiliates, or that contain, or is confusingly similar to any Seller’s Names and Marks, and shall not, nor authorize others to, adopt or 
seek to register in any jurisdiction any BGI Marks that contain, or are confusingly similar to any Seller’s Names and Marks. Without 
limiting the foregoing in any way, Buyer and its Subsidiaries shall not (x) use the BGI Marks with any logo or design used by the 
Transferred Entities prior to the Closing and owned by the Seller and its Affiliates after the Closing, or (y) print or display, nor 
authorize others to print or display, the BGI Marks in, (A) until the second anniversary of the Closing  
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Date, any blue color, and thereafter, Pantone Cyan C, or (B) a font confusingly similar to that of any Seller’s Names and Marks in use 
on the date of this Agreement. The provisions of Section 6.23(b) shall not be deemed to limit the provisions of, nor the restrictions on 
Buyer and its Affiliates described in, this Section 6.23(e).  

(f) Prior to the Closing, Seller will transfer or cause to be transferred to the Transferred Entities all Trademarks identified on 
Section 6.23(f) of the Seller’s Disclosure Schedules.  

(g) Prior to the Closing, the Transferred Entities will transfer or cause to be transferred to Seller or one of its Affiliates that is not 
a Transferred Entity the Trademarks and domain names identified on Section 6.23(g) of the Seller’s Disclosure Schedules.  

(h) Notwithstanding the provisions of Section 6.23(a), Buyer and its Subsidiaries shall be permitted to continue to use after the 
Closing Date the Barclays Global Investors mark and eagle logo (the “Licensed Marks”) to the limited extent, and only in the exact 
form, they appear on the unaltered client reports, analyst reports, research publications, articles, press releases, analyses, strategy 
commentary, and other similar types of publications, including the publications “Investment Insights,” “Solutions” and “Currents,” in 
each case that were published (whether in hard copy or electronic format) by the Transferred Entities as of the Closing Date 
(collectively, the “Publications”), but not on any new editions, variations or versions of, or any amendments or supplements to, any 
such Publications that are created after the Closing Date. For the avoidance of doubt, Buyer and its Subsidiaries may only make 
unaltered copies of the Publications existing as of the Closing Date that bear the Licensed Marks, but may not use the Licensed Marks 
on any new publications created after the Closing Date. Buyer and its Subsidiaries shall ensure that (i) all distributions of the 
Publications are accompanied by a statement, in a form substantially similar to the following: “As of December 1, 2009 the former 
Barclays Global Investors entities referred to on this website or its contents are owned and controlled by BlackRock Inc. and neither 
Barclays nor any Barclays affiliate is responsible for, or associated with, the contents of this website or any publication available on 
or through this website,” provided that the foregoing requirement to include such statement shall not apply to additional copies of 
Publications that constitute work product specifically prepared for a particular client of the BGI Business prior to the Closing Date 
(each such Publication, a “Pre-Closing Client Report”) that BGI provides to such client at its request after the Closing Date and 
(ii) the nature and quality of all uses of the Licensed Marks made by Buyer and its Subsidiaries pursuant to this Section 6.23(h) shall 
be at a level of quality equivalent in all material respects to that employed by the Seller and its Affiliates immediately prior to the 
Closing Date. In the case of electronic Publications accessible by website, it shall be sufficient if the agreed statement described in the 
preceding sentence is prominently displayed on the website landing page from which the electronic Publications are accessed. Upon 
Seller’s request, Buyer shall promptly provide Seller with access to or samples of the Publications to permit Seller to confirm 
compliance with this Section 6.23(h). Neither Buyer nor any of its Affiliates shall at any time after the Closing Date represent that any 
Pre-Closing Client Report reflects or contains the views of Seller or any of its Affiliates or speaks as of any date or time other than the 
original date that such Pre-Closing Client Report was first made available to the particular client it was prepared for. Any material 
breach by Buyer of the covenants set forth in this Section 6.23(h) that is not  
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corrected within 20 Business Days of the receipt of notice from Seller that there has been a breach shall permit Seller to terminate 
Buyer’s and its Subsidiaries rights under this Section 6.23(h) upon written notice from Seller to Buyer. All rights not expressly 
granted by this Section 6.23(h) are reserved to Seller.  

Section 6.24 Non-Compete.  

(a) Subject to Section 6.24(b), Parent and Seller agree that for the period commencing on the Closing Date and ending on the 
third anniversary of the Closing Date, neither they nor any of their Specified Controlled Affiliates shall, directly or indirectly, engage 
in any Competing Activity or own any equity interest in any Person that engages in any Competing Activity. For purposes of this 
Section 6.24, “Competing Activity” shall mean providing investment management services, including in respect of index products, on 
a discretionary or advisory basis, to third party governmental or large institutional clients or publicly offered Funds, of the type 
provided by the Transferred Entities as at the date of this Agreement. The restrictions contained in this Section 6.24 do not apply to 
ABSA Bank Limited or any of its Subsidiaries for such time as they are not Controlled by a member of the Parent Group.  

(b) Notwithstanding anything in this Section 6.24 to the contrary, no member of the Parent Group shall be precluded from, 
directly or indirectly:  

(i) owning any equity interest in any Person that engages in a Competing Activity, as a result of or otherwise in connection 
with: (x) any acquisition transaction in which any member of the Parent Group is acquiring, directly or indirectly, one or more 
businesses engaged in any activity in addition to a Competing Activity; provided that such Competing Activity by value is less than 
25% of the value of the business or businesses being acquired; or (y) the enforcement of a security interest held as a result of 
engaging in an otherwise permissible activity; provided that Seller shall, or shall cause such applicable member of the Parent Group 
to, as soon as reasonably practicable after acquiring the assets constituting the Competing Activity or secured by such security 
interest, and on a basis consistent with maximizing value in the ordinary course, divest itself of such assets (with Buyer having the 
right to participate, as a potential purchaser of such assets, in the divestiture process), unless such member of the Parent Group would 
otherwise not be prohibited from holding such assets pursuant to this Section 6.24. Notwithstanding the foregoing, the Parent Group 
shall continue to be able to own any equity interests relating to activities conducted as the date of this Agreement, or otherwise 
permitted to be held pursuant to this Section 6.24, as a result of internal restructuring transactions by, between or among members of 
the Parent Group;  

(ii) engaging, or owning an interest, in any type of business that any member of the Parent Group is engaged in as of the 
date of this Agreement (regardless of the legal form or Person through which such business may be conducted from time to time and 
including, for the avoidance of doubt and without limitation, the exchange-traded notes business marketed under the iPath brand as of 
the date of this Agreement); provided, however, that the foregoing shall not permit the members of the Parent Group to 
(A) substantially expand the scale or scope of any such business that constitutes discretionary management of assets invested in 
passive  
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index replication strategies which relate to broad based indices and which any of the Transferred Entities promote, issue or manage as 
of the date of this Agreement or are in all material respects of the same type as the foregoing or (B) promote, issue, construct or 
manage ETFs or any exchange-traded security that has index, portfolio or return reference characteristics substantially similar to any 
ETF managed by any of the Transferred Entities on the date of this Agreement (other than exchange-traded securities, funds or 
structured products promoted, issued, constructed or managed by any member of the Parent Group and outstanding on the date of this 
Agreement or to the extent that exchange-traded securities, funds or structured products are targeted and offered to particular clients) 
(provided, further, that such restrictions shall not prevent the Parent Group from using any other third party as an advisor or sub-
advisor in the same or more extensive manner as they use the Transferred Entities, for any product or mandate not otherwise 
prohibited by this Section 6.24);  

(iii) operating as part of the Barclays Wealth business, a proposed joint venture in Japan with Sumitomo-Mitsui Banking 
Corporation;  

(iv) working with any asset manager in relation to their ongoing asset management activities and entering into agreements 
with any such asset manager to distribute products or provide services to such asset manager or any customer of Parent or its 
Specified Controlled Affiliates;  

(v) without prejudice to and without limiting sub-Section (ii) above, owning any equity interest in any Person that engages 
in a Competing Activity (A) in the ordinary course of business of any member of the Parent Group; provided that such equity interest 
constitutes less than 15% of the equity interests of such Person and such ownership provides no rights to Control such Person; or 
(B) on behalf of third parties or funds or accounts managed by any member of the Parent Group (aa) in which the proprietary interest 
of the members of the Parent Group does not exceed 25% or (bb) if the fund or account in question is not expected to invest more 
than 25% of its assets in any one investment and does not have capital commitments in excess of $2 billion; or  

(vi) promoting any of the foregoing.  

Section 6.25 Cooperation.  

(a) Seller and Buyer shall use reasonable efforts to identify third parties in which both (i) a Transferred Entity and (ii) Buyer or 
one of its Affiliates or any direct or indirect interest holder in Buyer have a beneficial ownership interest, whether of a proprietary or a 
fiduciary nature (any such third party, a “Identified Third Party”) and in connection therewith cooperate in preparing any dispositions, 
filings or notices that are required as a result of the potential aggregation in ownership that may result upon the consummation of the 
transactions contemplated hereby under any Law applicable to such Identified Third Party, the organizational documents of such 
Identified Third Party or any publicly available Contract relating to such Identified Third Party.  
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(b) Buyer shall be provided a reasonable opportunity to review all materials to be used by the Seller in connection with 
obtaining consents and approvals under Section 6.6, Section 6.9 and Section 6.10 prior to distribution. Seller or the Transferred 
Entities, as applicable, shall promptly upon their receipt make available to Buyer copies of any and all substantive correspondence 
between it and Clients or representatives or counsel of such Clients relating to the consent solicitation provided for in Section 6.6, 
Section 6.9 and Section 6.10.  

(c) In connection with obtaining the Client consents and other actions required by Section 6.6, Section 6.9 and Section 6.10 at all 
times prior to the Closing, Seller or the Transferred Entities, as applicable, shall take reasonable steps to keep Buyer informed of the 
status of obtaining such Client consents and, upon Buyer’s request, make available to Buyer copies of all such executed Client 
consents and make available for Buyer’s inspection the originals of such consents and any related materials, such as telephone logs 
and other records relating to the Client consent process.  

(d) Each of Parent and Seller acknowledges that Buyer intends to arrange financing for a portion of the Cash Purchase Price, 
which financing arrangements are set forth in Exhibit E. Each of Seller and Buyer shall cooperate in good faith to complete such 
financing on such terms and conditions.  

(e) Between the date hereof and the Closing, the Parties will work together in good faith to consider alternative structures for the 
transaction contemplated by this Agreement which may be more advantageous.  

(f) Seller and Buyer acknowledge that each has in the past and currently continues to provide high quality services on a 
competitive basis to the other and to the other’s Clients. The Parties confirm their intention to seek further opportunities to provide 
services on a competitive basis to one another and, where appropriate, one another’s Clients and to thereby enhance and make more 
efficient their respective businesses and their ability to serve their Clients. The Parties anticipate that they will be able to develop their 
relationships over a range of services and business areas. For the purposes of facilitating discussions, Seller will appoint Thomas P. 
Humphrey as a key contact and Buyer will appoint Robert S. Kapito for the same purpose. Seller and Buyer also confirm their 
recognition that many of the services their business units provide are fiduciary in nature and subject to various Laws, and that each of 
them undertakes to act at all times in accordance with all applicable duties to their Clients and all applicable Laws.  

Section 6.26 Pre-Closing Transactions.  

(a) Prior to the Closing, (i) Seller shall form, or cause to be formed, each New Transferred Entity; (ii) Seller shall, and shall 
cause its Subsidiaries to, transfer to Brazil Company all assets of Banco Barclays S.A., a company organized under the Laws of 
Brazil, that are primarily related to the BGI Business, (iii) Seller shall cause Finance Limited and HK Holdings to incorporate a new 
entity (“Mexico Services”) and the entity which currently employs the Mexican employees shall transfer those employees to Mexico 
Services; (iv) Seller shall form Chile Holdings and Chile Company and Chilean assets of the BGI Business shall be transferred to 
Chile Company and (v) Seller shall cause UK Company to transfer (by distribution, sale or otherwise) the equity securities it owns in 
Japan Company (which equity securities comprise 9.5% of the issued and outstanding equity securities of Japan Company) to UK 
Holdings.  
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(b) Notwithstanding anything to the contrary herein, but subject to any existing contractual restrictions, with respect to that 
certain leased property located at South Building, Royal Mint Court, East Smithfield Street, London EC3, Seller and Affiliates of 
Seller covenant and agree that Seller, as the tenant under the said lease, shall use commercially reasonable efforts to enter into a 
commercially reasonable sublease agreement with a Transferred Entity substantially with (i) the same terms as the space in the said 
property is currently occupied or used by any Transferred Entity, and (ii) commercially reasonable space sharing provisions 
customary for such agreements, which sublease shall be transferred to Buyer without any additional cost.  

(c) Notwithstanding anything in this Agreement to the contrary, including Section 6.1(f), prior to the Closing, but subject to 
Section 6.31, to the extent permitted under applicable Law, Seller shall have the right to cause the Transferred Entities to distribute, 
pay as dividend or otherwise transfer any amount of cash to any Affiliate of Seller. Furthermore, subject to Section 6.31, prior to the 
Closing, to the extent permitted under applicable Law, Seller shall cause California Corporation, or if applicable, Delaware Holdings, 
to distribute to Finance Limited, in redemption or repurchase of shares, an amount of cash equal to the total amount of cash held by 
California Corporation and its Subsidiaries.  

(d) Seller and Parent are permitted to carry out the transfers and other transactions detailed in Section 6.26 of the Seller’s 
Disclosure Schedules (such transfers and transactions, collectively, the “Restructuring”). In completing the Restructuring, Seller and 
Parent shall be permitted to materially modify and materially deviate from the terms of Section 6.26(d) of the Seller’s Disclosure 
Schedules only so long as Buyer consents in writing (which consent shall not be unreasonably withheld, conditioned or delayed), 
except that such consent shall not be required in relation to any cash distribution not otherwise prohibited by this Agreement (whether 
as a dividend, return of capital, share buyback or share redemption). For the avoidance of doubt, it is understood and agreed the 
transactions contemplated by Section 6.26 of the Seller’s Disclosure Schedules may be effected at any time prior to the Closing and 
any time between the steps of the Closing.  

(e) (i) Seller shall cause each Regulated Entity to have (A) Closing Actual Cash equal to or greater than its Closing Required 
Regulatory Cash (such requirement, the “Closing Regulatory Cash Requirement”) and (B) Closing Actual Capital equal to or greater 
than its Closing Required Regulatory Capital (such requirement, the “Closing Regulatory Capital Requirement”), in each case 
immediately prior to the Closing. Seller shall cause (1) each Regulated Entity Group and (2) the Remaining Unregulated Entities, 
taken as a whole, to have Closing Net Working Capital greater than zero (0) as of immediately prior to the Closing and shall cause 
each Unregulated Entity that is a Subsidiary of US Bank to have positive shareholders’ equity as determined in accordance with 
GAAP (such requirements, the “Closing Net Working Capital Requirement”).  
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(ii) Prior to the Closing Seller shall be permitted to cause each Transferred Entity to distribute to Parent or one of its 
Subsidiaries a note payable by such Transferred Entity to Parent or any such Subsidiary in an amount equal to Seller’s good faith 
estimate of the positive amount of Net Working Capital of such Transferred Entity, together with any unpaid dividends, (a “Closing 
Intercompany Loan”) immediately prior to the Closing. Each Closing Intercompany Loan shall be reasonably satisfactory in form and 
substance to Buyer and shall include (or in the case of declared dividends be subject to) the following terms:  

(A) an obligation to make payments on such Closing Intercompany Loan from time to time (I) with respect to 
amounts received in respect of Unpaid Receivables of a Transferred Entity that is the obligor of such Closing Intercompany 
Loan (or is a Subsidiary of such obligor) or a member of a Regulated Entity Group that is the obligor, not later than 30 days after 
receipt and in an amount equal to the amount received (net of any Tax Extraction Costs), if any, in respect of such amount 
computed by treating the recipient of the proceeds from collection of such Unpaid Receivables as the relevant Transferred Entity 
and (II) with respect to amounts not theretofore paid, the remaining unpaid amount of such Closing Intercompany Loan (net of 
Tax Extraction Costs in respect of payments on such Closing Intercompany Loan, computed in the same manner as set forth in 
the parenthetical to clause (I) of this Section 6.26(e)(ii)(A)), on the first anniversary of the Closing, in the case of each of clauses 
(I) and (II), subject to Section 2.3(a)(viii).  

(B) such instrument shall be an unsecured general obligation of the issuer;  
(C) such instrument shall be non-interest bearing; and  
(D) such instrument shall be non-transferable (except to Buyer or its Affiliates as provided in Section 2.3(a)(v) or 

6.26(m) or between or among Seller and its Affiliates).  

(f) Notwithstanding anything to the contrary herein, with respect to (i) the property referred to as The Atrium at Orchard, 
Singapore, Singapore, (ii) the property located at 10901 Rancho Cordova, California, USA and (iii) the properties located at Northolt 
GEM, London, United Kingdom and 5 North Colonnade, London, United Kingdom, Seller and Affiliates of Seller covenant and agree 
that Seller or its Affiliates, as the tenants, licensees, or occupants, as applicable, under such leases, occupancy agreements, licenses, or 
any other agreements giving occupancy rights, as applicable, shall enter into commercially reasonable subleases or service 
agreements, as applicable with a Transferred Entity substantially with the same terms as the space in such property is currently 
occupied or used by any Transferred Entity.  

(g) Notwithstanding anything to the contrary herein, with respect to the property located at 21 Boulevard de la Madelaine, Paris, 
France, Seller and Affiliates of Seller covenant and agree that the Transferred Entities currently occupying any space in such property 
shall relocate to a new property on or before the Closing, provided, however, that such new agreement (including, without limitation, 
lease, sublease, license, service agreement or any other occupancy  
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agreement) (i) shall provide for a Transferred Entity’s occupancy of the new lease space through an assignment, sublease or 
otherwise, at Buyer’s sole discretion, and (ii) shall not be entered into without the Buyer’s consent, which consent shall not be 
unreasonably withheld.  

(h) Notwithstanding anything to the contrary herein, with respect to the premises occupied in that certain property commonly 
referred to as Ebisu Prime Square Tower, located at 1-1-39, Hiroo, Shibuya-Ku, Tokyo, Japan, Seller and Affiliates of Seller covenant 
and agree that the Transferred Entities shall vacate the Ebisu Prime Square Tower premises and relocate to that certain property 
commonly known as the Marunouchi Trust Tower, located at T1-8-3 Marunouchi, Chiyoda-ku, Tokyo, Japan. Seller and Affiliates of 
Seller agree that the Transferred Entities currently occupying any space in the Ebisu Prime Square Tower shall not enter into any new 
agreement giving occupancy rights (including, without limitation, modifications, extensions, leases, subleases, licenses, service 
agreements or any other occupancy agreements) for the continuation of the Ebisu Prime Square Tower operations without the Buyer’s 
consent, which consent shall not be unreasonably withheld.  

(i) With respect to those data centers referred to as Australia – Apollo Place and Toronto – Brookfield Homes in Section 4.21 of 
the Seller’s Disclosure Schedule, Seller and Affiliates of Seller currently occupying any space in such properties covenant and agree 
that Seller or Affiliates of Seller shall not enter into any new agreements giving occupancy rights (including, without limitation, 
modifications, extensions, leases, subleases, licenses, service agreements or any other occupancy agreements) for the continuation of 
the current operations without the Buyer’s consent, at Buyer’s sole discretion.  

(j) At or prior to the Closing, Seller shall cause all of the Cash Fund Support Agreements to be executed and thereafter shall use 
reasonable best efforts to deliver the Cash Fund Support Agreement to the beneficiaries thereof. Buyer and Seller agree that the 
various intra-group guarantees, support agreements, letters of comfort and other arrangements between Seller and its Affiliates and 
various Transferred Entities, which for the avoidance of doubt do not include the Cash Fund Support Agreements, will terminate on 
and as of the Closing Date. Prior to the Closing Date, Buyer shall work with the Transferred Entities to ensure that, on and after the 
Closing Date, each such arrangement is replaced as of such date by alternative arrangements to the extent deemed appropriate by 
Buyer. For greater certainty, except as provided in Section 6.30, neither Seller nor any of its Affiliates shall be obligated to provide 
any guarantee, support agreement, letter of comfort or other arrangement for the benefit of a Transferred Entity from and after the 
Closing Date. Buyer and Seller shall, and shall cause any Affiliate which is a party to a Cash Fund Support Agreement or a provider 
of a Guarantee to, abide by the procedures set forth on Exhibit I for the filing of claims with respect to the Cash Fund Support 
Agreements and Guarantees.  

(k) Subject to the execution and delivery of the Cash Support Agreements, prior to the Closing, Seller shall have the right to 
terminate, or cause to be terminated, certain contribution reimbursement agreements or contribution repayment deeds between Seller 
or any of its Affiliates, other than the Transferred Entities, on the one hand, and any Transferred Entity, on the other hand, that 
provides for reimbursement in respect of certain cash support arrangements that are in effect as of the date of this Agreement or the 
Cash Fund Support Agreements entered into by Seller or one of its Affiliates, other than the Transferred Entities, for the benefit of 
certain cash funds (the “Existing Reimbursement Agreements”).  
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(l) Seller shall, or shall cause each Transferred Entity and their respective Affiliates to, take on or prior to the day prior to the 
Closing Date all actions contemplated by this Agreement that in any way impact or affect: (i) the calculation of Net Working Capital 
with respect to any Transferred Entity, (ii) the Closing Financial Statements or (iii) the Capital Statements; provided, however, that 
notwithstanding anything in the foregoing to the contrary, this Section 6.26(l) shall not apply with respect to (x) actions taken by 
Seller or any of its Affiliates in the ordinary course consistent with past practice and in compliance with the terms of this Agreement, 
(y) actions taken by Seller or any of its Affiliates with the consent of Buyer (which consent shall not be unreasonably withheld, 
conditioned or delayed) or (z) the merger of California Corporation with and into Delaware Holdings, and provided, further, that 
Seller shall be permitted to cause Delaware Holdings to take such actions necessary to effect the transfer, in the manner agreed to by 
Buyer and Seller prior to the Closing Date, of the Novation Accounts to Finance Limited on the Closing Date prior to the Closing; 
provided, that the transfer of the Novation Accounts to Finance Limited shall be deemed to have occurred on the day prior to the 
Closing, and so shall be taken into account, for purposes of (i) the calculation of Net Working Capital with respect to the Transferred 
Entities, (ii) the Closing Financial Statements and (iii) the Capital Statements.  

(m) If, after payment of all amounts required to be paid under Section 2.3(d) (with respect to a Refund Intercompany Loan) or 
Section 6.26(e)(ii) (with respect to a Closing Intercompany Loan), there remains unpaid any principal amount of a Refund 
Intercompany Loan or Closing Intercompany Loan, such loan shall be transferred to Buyer (or, as designated by Buyer, an Affiliate or 
Affiliates of Buyer) promptly after the earlier of (i) December 31, 2011 (with respect to any Refund Intercompany Loans) or the first 
anniversary of the Closing Date (in the case of any Closing Intercompany Loan) and (ii) the date on which all such amounts required 
to be paid on such Refund Intercompany Loan or Closing Intercompany Loan have been paid, in each case as an adjustment to the 
purchase price with respect to the relevant Transferred Entity. The foregoing provisions shall be reflected in the documentation 
evidencing a Refund Intercompany Loan or a Closing Intercompany Loan.  

Section 6.27 Notification of Certain Matters.  

(a) Between the date hereof and the earlier of the Closing Date and the termination of this Agreement in accordance with its 
terms,  

(i) Seller shall use reasonable best efforts to give reasonably prompt notice to Buyer of any notice or other written 
communication from any third party alleging that the consent, approval or waiver of such third party is or may be required in 
connection with the transactions contemplated by this Agreement other than any such required consent, approval or waiver that has 
been disclosed in Seller’s Disclosure Schedules; and  

(ii) Buyer shall use reasonable efforts to give reasonably prompt notice to Seller of any notice or other written 
communication from any third party alleging that the  
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consent, approval or waiver of such third party is or may be required in connection with the transactions contemplated by this 
Agreement other than any such required consent, approval or waiver that has been disclosed in Buyer’s Disclosure Schedules.  

(b) For purposes of this Agreement, the failure to comply in all material respects with the provisions of this Section 6.27 shall 
not, (i) in the case of Seller’s failure to comply with Section 6.27(a)(i) in all material respects, result in the failure of the condition set 
forth in Section 7.2(b), or (ii) in the case of Buyer’s failure to comply with Section 6.27(a)(ii) in all material respects, result in the 
failure of the condition set forth in Section 7.3(b).  

Section 6.28 Financial Statements.  

(a) At least 60 days prior to the Closing, Seller shall deliver to Buyer an audited combined balance sheet of the Transferred 
Entities as of December 31, 2008, December 31, 2007 and December 31, 2006 (the “Audited Balance Sheets”) and the audited 
combined statement of income, combined statement of changes in equity and combined statement of cash flows for the Transferred 
Entities for the year ended December 31, 2008, December 31, 2007 and December 31, 2006 (together with the Audited Balance 
Sheets, the “Audited Financial Statements”), together with an unqualified (except for qualifications resulting from application of new 
accounting pronouncements or solely as a result of reclassification of elements of the financial statements with no net impact to 
operating and non-operating revenues and expenses) audit report of Seller’s independent accountants, with respect to the Audited 
Financial Statements. The Audited Financial Statements shall be prepared in each case, in accordance with GAAP and the 
requirements of Regulation S-X of the Exchange Act applicable to the Transferred Entities.  

(b) For the fiscal quarter ending on September 30, 2009, Seller shall use its reasonable best efforts to deliver to Buyer no later 
than November 30, 2009 the unaudited combined balance sheet of the Transferred Entities as of the last day of such fiscal quarter and 
the unaudited combined statement of income, combined statement of changes in equity and combined statement of cash flows for the 
Transferred Entities for such fiscal quarter and the year-to-date period then ended (including for the comparable quarter and the 
comparable year-to-date periods for the prior year) in each case, in accordance with GAAP and the requirements of Regulation S-X of 
the Exchange Act. Seller shall have its independent accountants review such financial statements.  

(c) (i) If Closing occurs on January 1, 2010, Seller shall use its reasonable best efforts to deliver to Buyer by March 15, 2010 an 
audited combined balance sheet of the Transferred Entities as of December 31, 2009, and the audited combined statement of income, 
combined statement of changes in equity and combined statement of cash flows for the Transferred Entities for the year ended 
December 31, 2009 (collectively, the “2009 Year End Financial Statements”), together with an unqualified (except to the extent such 
qualification relates to the basis of presentation)) audit report of Seller’s independent accountants, with respect to the 2009 Year End 
Financial Statements. The 2009 Year End Financial Statements shall be prepared in accordance with GAAP and the requirements of 
Regulation S-X under the Exchange Act applicable to the Transferred Entities.  
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(d) If the Closing occurs on December 1, 2009, Seller shall cause to be prepared and delivered to Buyer (i) by January 15, 2010, 
the combined audited balance sheet of the Transferred Entities as of the Closing Date prepared in accordance with U.S. GAAP based 
on audit procedures reasonably determined by Seller and its independent accountants after consultation with Buyer (the “Audited 
Closing Balance Sheet”), and (ii) by March 1, 2010, the unaudited combined statement of income, combined statement of changes in 
equity and combined statement of cash flows for the Transferred Entities for the 11 month period ended on the Closing Date with 
respect to the Closing prepared in accordance with GAAP and, to the extent applicable, Regulation S-X of the Exchange Act (together 
with the Audited Closing Balance Sheet, the “Closing Financial Statements”). Seller shall use its reasonable best efforts to have the 
Closing Financial Statements reviewed by Seller’s independent accountants.  

(e) In connection with preparing the Closing Financial Statements or the 2009 Financial Statements, as applicable, Buyer will 
make fully available to Seller (i) employees of Buyer who were Employees and were responsible for preparation of financial 
statements prior to Closing (ii) all information required and (iii) access to all necessary systems to assist Seller in the preparation of 
such financial statements. If Buyer shall fail to provide such assistance, Seller’s obligations under this paragraph (e) shall not apply. 
Seller shall bear all costs incurred in preparing the Closing Financial Statements and 50% of the costs in preparing the 2009 Year End 
Financial Statements and Buyer shall bear the rest, except that in each case Seller shall have no obligation to pay any costs associated 
with employees of Buyer and its Affiliates. In addition, as a condition to delivery of any such financial statements, Buyer shall make 
available the appropriate employees of the Transferred Entities to execute any required representation letters necessary in connection 
with such financial statements. Buyer will also take any reasonable actions that Seller requests in connection with the preparation of 
such financial statements, including all actions reasonably requested by Seller’s independent accountants.  

(f) Seller shall use its reasonable best efforts to cause to be prepared and delivered to Buyer, by August 15, 2009, the unaudited 
combined balance sheets of the Transferred Entities as of June 30, 2009 and the unaudited combined statement of income for the 
Transferred Entities for the six month period ended June 30, 2009 (collectively, the “Half Year Financial Statements”). The Half Year 
Financial Statements shall be prepared in accordance with IFRS. Seller shall use its reasonable best efforts to cause to be prepared and 
delivered to Buyer, by August 31, 2009, the unaudited reconciliation of the Half Year Financial Statements from IFRS to GAAP.  

(g) From and after the date hereof and prior to the Closing, Seller will provide Buyer reasonable access to Employees and such 
other of Seller’s employees to whom access is reasonably necessary for the purposes of integrating accounting functions and 
information reasonably requested in connection with assisting Buyer in preparing its financial statements for the year ended 
December 31, 2009.  

Section 6.29 Corporate Actions. (a) Prior to the Closing, Buyer shall file a Certificate of Designations of Series D Participating 
Preferred Stock of Buyer, substantially in the form set forth on Exhibit H, with the Secretary of State of the State of Delaware and 
(b) immediately prior to the Closing cause its Board of Directors to adopt a resolution to increase the size of its Board of Directors 
from 17 directors to 19 directors and appoint two nominees of Seller to fill such vacancies.  
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Section 6.30 Securities Lending Guarantees.  

(a) With the intent that the securities lending business of the Transferred Entities (as carried on in the two years up to June 16, 
2009) will for a period of three years from and after the Closing Date not cease to have the opportunity to continue to (i) operate on a 
basis and a scale consistent with how it was operated in the two years up to June 16, 2009, and (ii) grow organically (i.e., not by 
virtue of the acquisition of an unrelated asset manager) in that three year post-Closing period, Seller and Buyer agree as set out in the 
remaining provisions of this Section 6.30 provided that nothing in this Section 6.30 shall require the Seller to act other than as a 
reasonable and prudent bank would be expected to act in discharging its commitments as set out in this Section 6.30. This 
Section 6.30(a) will operate as a guiding principle to the interpretation and application of the remaining provisions of this 
Section 6.30.  

(b) Seller agrees that it will continue to provide, at the request of various of the Transferred Entities, in the ordinary course of 
business and subject to satisfaction of its usual credit review and other procedures in connection with this type of business and 
compliance with all applicable legal and regulatory requirements, for a period of three years from and after the Closing Date, 
guarantees and indemnities for the benefit of selected securities lending clients (“Securities Lending Clients”) of such Transferred 
Entities in return for a payment from the Transferred Entities (payable monthly) equal to two basis points per annum of the value of 
the loaned securities as of the last day of the month in respect of which payment is being made. Seller’s obligations to a Securities 
Lending Client will continue to be evidenced by an instrument by way of deed poll in the form currently in use (subject to any 
changes as may be required by applicable Law or as may otherwise be agreed to by Seller and Buyer), governed by English law and 
running to the benefit of the Securities Lending Client (a “Guarantee”) that provides, among other things, that the Seller guarantees 
the payment of and indemnifies the Securities Lending Client against all Losses (as defined in the applicable Guarantee) incurred by 
the Securities Lending Client resulting from a default by one or more of the borrowers that participate in the securities lending 
program administered by a specified Transferred Entity. The Guarantees outstanding as of the Closing will generally continue to 
provide, among other things, that they are terminable by Seller upon 30 business days’ notice to the Securities Lending Client, and 
Guarantees issued after the Closing Date will provide that they will be terminable by Seller upon 45 days’ notice to the Securities 
Lending Client. Seller agrees that notwithstanding the terms of the Guarantees outstanding on the Closing Date, from and after such 
date, it will provide Securities Lending Clients 45 days’ notice of its termination of a Guarantee or such longer notice period as may 
be provided therein. The parties agree that references to “business days” in this Section 6.30 shall mean only those days on which 
banks are generally open for business in London.  

(c) Seller and Buyer have agreed to a Service Level Agreement. Seller and Buyer have agreed, as between themselves, that the 
Transferred Entities will act such that the total liability of Seller from time to time under any and all Guarantees shall be limited so 
that:  

(i) the value of securities that have been loaned through programs arranged by the Transferred Entities from time to time 
(to the extent that the Guarantees apply in relation to such lending) is no greater than $70 billion (for this purpose “value” being the 
marked-to-market value of the securities at the point of lending); and  
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(ii) Seller’s “Exposure at Default” under the Guarantees, calculated for the purposes of BIPRU 5.4.27R, in respect of such 
lending can be no more than $4.35 billion; provided, however, that such exposure at default amount calculated under BIPRU 5.4.27R 
shall not limit Seller’s potential liability under the Guarantees to the beneficiaries thereof (without prejudice to any rights Seller may 
have against Buyer pursuant to or in respect of either or both this Section 6.30 and the Service Level Agreement referred to in this 
Section 6.30).  

((i) and (ii) together being the “Guarantee Cap”).  

(d) If the Guarantee Cap is reached, Seller and Buyer may jointly agree to increase the Guarantee Cap. In the event that the 
Guarantee Cap is reached and unless and until Seller and Buyer agree to increase the Guarantee Cap, Seller shall (x) be entitled to 
terminate any Guarantees (subject to the termination provisions of the applicable Guarantee) but only to the extent necessary to 
reduce the total indemnified loan balances to an amount that results in the Guarantee Cap not being exceeded and (y) not be required 
to accept any further requests for Guarantees; provided, however, that to the extent Seller does not exercise its right to terminate any 
Guarantees as aforesaid, Seller’s obligations under any Guarantees put in place prior to reaching the Guarantee Cap will be 
discharged in full under the terms of the relevant Guarantee (subject to the other provisions of this Section 6.30 and the Service Level 
Agreement referred to in this Section 6.30). For the avoidance of doubt, Seller’s potential liability to the beneficiary of each 
Guarantee under that Guarantee is limited to the losses incurred as set forth in each Guarantee, and such amounts may exceed the 
Guarantee Cap (subject to the other provisions of this Section 6.30 and the Service Level Agreement referred to in this Section 6.30). 

(e) All authority of the Transferred Entities and their respective directors, officers, employees and agents to approve, execute 
and deliver Guarantees (and otherwise to act in respect of the Guarantees) for or on behalf of Seller and any of its Affiliates (whether 
by the power of attorney of Seller dated as of March 30, 2009 or otherwise) is hereby revoked with effect from the Closing and Buyer 
acknowledges such revocation on behalf of the Transferred Entities.  

(f) Buyer shall indemnify Seller against any and all liabilities under any existing Guarantee that Buyer or the applicable 
Transferred Entity cannot demonstrate was known to the Group Treasury function of Seller on or before November 20, 2009. For this 
purpose and without limitation, e-mails and other correspondence from any employee of any Transferred Entity to any employee of 
the Seller’s Group Treasury or Group Legal functions shall constitute satisfactory evidence.  

(g) Seller’s obligations in respect of the Guarantees shall only apply in respect of transactions that are subject to rights of daily 
recall and accordingly Buyer will indemnify Seller in respect of any liabilities actually incurred by Seller under any Guarantees in 
respect of transactions that are not subject to rights of daily recall.  
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Section 6.31 Closing Cash.  

(a) Seller agrees that as of immediately after giving effect to the Closing each Regulated Entity shall hold Closing Actual Cash 
equal to not less than its Closing Required Regulatory Cash.  

(b) Seller and its Affiliates shall use commercially reasonable efforts to distribute or transfer in the manner contemplated in this 
Agreement, out of each Transferred Entity prior to Closing all cash or other short term liquid investments in excess of the amount of 
cash and short term liquid investments needed to satisfy (i) the Closing Regulatory Cash Requirement, (ii) the Closing Regulatory 
Capital Requirement and (iii) the Closing Net Working Capital Requirement.  

Section 6.32 German Company Certificate. Seller has informed Buyer that (i) Germany Company issued a share certificate 
(Globalurkunde) extending to all issued shares of Germany Company to Germany Holdings on February 8, 2007, (ii) a copy of the 
share certificate and the original notification related thereto are in German Holdings’ files, (iii) the original share certificate has been 
lost and (iv) Germany Holdings has initiated a proceeding with the applicable court in Munich to cancel such share certificate (“für 
kraftlos erklären”) so that a replacement share certificate may be issued. Seller shall use its reasonable best efforts to procure that, as 
soon as reasonably practicable, (i) the cancellation process is completed, (ii) Germany Company issues a new share certificate to 
Germany Holdings and (iii) Seller provides Buyer with evidence to that effect; provided, that if Seller has not provided the new share 
certificate to Buyer by the Closing, then the Buyer shall, acting reasonably, co-operate with the Seller and take all reasonable and 
necessary steps to ensure that the new share certificate is issued by Germany Company to Germany Holdings following the Closing, 
whereby, however, Seller shall bear all reasonable costs related thereto. Notwithstanding the above, Seller remains fully liable for any 
failure to transfer, indirectly by transfer of all shares in Germany Holdings, all shares in Germany Company to Buyer or its designee 
at Closing (it being understood and agreed that any such failure shall not be a basis on which Buyer may refuse to close under this 
Agreement).  

Section 6.33 Anti-Takeover. If any “business combination,” “fair price,” “moratorium,” “control share acquisition” or other 
similar anti-takeover statute or regulation is or may become applicable to the Purchase or the other transactions contemplated by this 
Agreement, Buyer and its board of directors shall grant such approvals and take such actions as are necessary so that such transactions 
may be consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise act to eliminate the 
effects of such statute or regulation on such transactions.  

Section 6.34 Further Assurances. (a) Each of the parties to this Agreement shall use reasonable best efforts to take all actions 
and to do all things reasonably necessary, proper or advisable to consummate the transactions contemplated by this Agreement, 
including using reasonable best efforts to ensure that (a) such party’s representations and warranties remain true and correct in all 
material respects through the Closing and (b) the conditions to the obligations of the other party to this Agreement to consummate the 
transactions contemplated by this Agreement are satisfied.  
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(b) Following the Closing, upon the reasonable request of any party or parties hereto, the other parties hereto, as the case may 
be, agree to promptly execute and deliver such further instruments of assignment, transfer, conveyance, endorsement, direction or 
authorization and other documents as may be requested to effectuate the purposes of this Agreement, the Ancillary Agreements and 
the transactions contemplated hereby and thereby. In no event, however, shall Buyer or any of its Affiliates be required to enter into 
any closing agreement pursuant to Treasury Regulation Section 1.1503-2(g)(iv)(B)(3).  

(c) In the event that following the Closing there shall be any EOP Option outstanding, Seller shall, as promptly as reasonably 
practicable, and, if and to the extent possible, prior to settlement or exercise of any EOP Option, furnish information satisfactory to 
Buyer to establish the identity of the person exercising such EOP Option, the amount includible in such person’s income and any 
other information that Buyer may reasonably require as is related to the exercise, settlement or payment of such EOP Option. Seller 
shall deduct from amounts otherwise payable in respect of any EOP Option (including, without limitation, any amounts paid under 
Seller’s call right with respect to such EOP Options) an amount sufficient to completely satisfy any withholding Tax obligations 
attributable to the exercise, settlement or payment of such EOP Option, and promptly, but in any case not later than 5 days prior to the 
due date on which such amounts are required to be remitted to the relevant Government Entity, cause the amounts so deducted to be 
deposited and settled in the designated account or accounts of Buyer (or, as directed by Buyer, of an Affiliate of Buyer). In addition, 
Seller shall promptly, but in any case not later than 5 days prior to the due date on which the amounts described in this sentence are 
required to be remitted to the relevant Government Entity, cause to be deposited and settled in the designated account or accounts of 
Buyer (or, as directed by Buyer, of an Affiliate of Buyer)the amount of any required employer portion of U.S. Federal, state, local and 
foreign payroll Taxes payable in respect of the exercise, settlement or payment of any EOP Option. Buyer shall promptly remit, or 
shall cause Buyer’s Affiliate to promptly remit, the withholding Tax obligations and employer portion of U.S Federal, state, local and 
foreign payroll Taxes payable described in this paragraph to the relevant Government entity no later than the due date on which the 
amounts described in this paragraph are required to be remitted.  

ARTICLE VII  

CONDITIONS TO THE CLOSING  

Section 7.1 Conditions to the Obligations of Buyer and Seller with respect to the Closing. The obligations of the parties to this 
Agreement to effect the Closing are subject to the satisfaction (or waiver agreed to in writing by Buyer and Seller) prior to the 
Closing of the following conditions:  

(a) HSR Act. The waiting period applicable to the consummation of the transactions contemplated by this Agreement under the 
HSR Act shall have expired or been terminated.  
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(b) EC Merger Regulation. To the extent that a filing is required under the EC Merger Regulation, the European Commission 
deciding that the transaction contemplated by this Agreement is compatible with the common market pursuant to Article 6(1)(b) or 8
(1) or 8(2) of the EC Merger Regulation without attaching to its decision any conditions or obligations or the European Commission 
being deemed to have done so under Article 10(6) of the EC Merger Regulation. In the event that the European Commission refers 
the transaction contemplated by this Agreement or any parts thereof to one or more relevant authorities of the Member States in 
accordance with Article 4(4) or Article 9 of the EC Merger Regulation, the competent authority of each Member State to which the 
transaction has been referred, in whole or in part, approving (or being deemed to have approved) the transactions contemplated by this 
Agreement.  

(c) Other Antitrust Approvals. All other approvals, clearances, filings or waiting periods or consents of Government Entities 
required under all Antitrust Laws applicable to the transactions contemplated by this Agreement shall have expired or been made or 
received, as the case may be.  

(d) Parent Shareholder Approval. Parent shall have obtained the Parent Requisite Vote.  

(e) Revenues. (i) The Closing Adjustment Revenue Run Rate shall be equal to or greater than 75% of the Base Revenue Run 
Rate and (ii) the Closing Adjustment ETF Revenue Run Rate shall be equal to or greater than 75% of the Base ETF Revenue Run 
Rate.  

(f) Compliance with Section 15(f). At least 75% of the board of trustees or board of directors, as applicable, of each Fund that is 
registered under the Investment Company Act shall not be “interested persons” (as that term is defined in the Investment Company 
Act and interpreted by the SEC) of Seller, Buyer, any of their respective Subsidiaries or any of their respective affiliated persons.  

Section 7.2 Conditions to the Obligation of Buyer with respect to the Closing. The obligation of Buyer to effect the Closing is 
subject to the satisfaction (or waiver in writing by Buyer) prior to the Closing of the following conditions:  

(a) Representations and Warranties. Each of the representations and warranties of Seller set forth in Section 3.1 (Organization 
and Qualification), Section 3.3 (Corporate Authority), Section 3.4 (Binding Effect), Section 3.6(a)(i) (Non-Contravention), 
Section 3.6(b) (Non-Contravention), Section 3.8 (Finders’ Fees), Section 4.1 (Organization and Qualification), the fifth and sixth 
sentences of Section 4.2(a) (Capitalization) and Section 4.4(a) (Non-Contravention), shall be true and correct in all material respects 
as of the date of this Agreement and as of the Closing as if made as of the Closing (except for such representations and warranties that 
are made as of a specific date, which shall speak only as of such date). Each of the representations and warranties of Seller set forth in 
the first two sentences of Section 3.2 (Ownership) (other than with respect to Encumbrances, the representation and warranty  
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concerning which shall be true and correct in all material respects) and the third and fourth sentences of Section 4.2(a) 
(Capitalization) shall be true and correct as of the date of this Agreement and as of the Closing Date as if made as of the Closing Date 
(except for such representations and warranties that are made as of a specific date, which shall speak only as of such date) except 
where the failure of such representations and warranties to be true and correct is not adverse in any respect to Buyer. Each of the other 
representations and warranties of Seller set forth in Article III and Article IV of this Agreement shall be true and correct as of the date 
of this Agreement and as of the Closing Date as if made as of the Closing Date (except for such representations and warranties that 
are made as of a specific date, which shall speak only as of such date) except where the failure of such representations and warranties 
to be true and correct has not had, individually or in the aggregate, a Material Adverse Effect (provided that any materiality or 
“Material Adverse Effect” qualifiers contained in individual representations or warranties shall be disregarded for this purpose except 
for those contained in Section 4.5(a); except for any references to materiality in Section 4.5, Section 4.8(a), Section 4.8(j), 
Section 4.10(v), Section 4.11 (only in respect of material Trade Secrets), Section 4.13(a), Section 4.13(b) (other than the references to 
“material to the Transferred Entities, taken as a whole”), Section 4.14, Section 4.17(i), Section 4.22 and Section 4.27.)  

(b) Covenants. Each of the covenants and agreements of Parent and Seller to be performed on or prior to the Closing shall have 
been duly performed in all material respects.  

(c) Certificate. Buyer shall have received a certificate, signed by a duly authorized officer of Seller and dated as of the Closing 
Date, to the effect that the conditions set forth in Section 7.2(a) and Section 7.2(b) have been satisfied (if not waived).  

(d) No Prohibition. No Law shall be in effect (i) enjoining the Closing or enjoining the acquisition by Buyer or any of its 
Controlled Affiliates of any of the Transferred Entities, restraining or prohibiting the consummation of the transactions contemplated 
hereby, placing limitations on the ownership of shares of any of the Transferred Entities by Buyer or any of its Controlled Affiliates 
or the BGI Business; or (ii) prohibiting or limiting the ownership of the Transferred Entities by the Buyer or any of its Controlled 
Affiliates or the operation by the Transferred Entities or the Buyer or any of its Controlled Affiliates of any portion of any business or 
of any assets of the Transferred Entities or the BGI Business other than any Law of any such jurisdiction, the violation of which 
would not result in a Buyer Regulatory Impediment.  

(e) Required Approvals. Buyer or one of its Controlled Affiliates or one of its Majority Stockholders shall have obtained, 
without any Buyer Regulatory Impediments, (i) each of the approvals set forth in Exhibit F and (ii) such other approvals of 
Government Entities required to consummate the Closing, the failure of which to obtain would result in a Buyer Regulatory 
Impediment.  

(f) Ancillary Agreements. Seller and its applicable Affiliates shall have executed and delivered all of the Ancillary Agreements 
to which they are parties in all material respects in the forms attached to this Agreement.  
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(g) Audited Financial Statements. Seller shall have delivered to Buyer complete and correct copies of the Audited Financial 
Statements and the Interim Financial Statements, and the Audited Financial Statements for the year ended December 31, 2008 shall 
not differ from the 2008 Unaudited Financial Statements in any manner which would reasonably be expected to result in a Material 
Adverse Effect (it being agreed that any differences resulting from changing from IFRS to GAAP shall be disregarded for purposes of 
determining whether such changes constitute a Material Adverse Effect, for purposes of such comparison).  

(h) Employees. At least 67% of the Persons set forth in the letter delivered to Seller by Buyer on June 11, 2009 shall remain 
employed by a Transferred Entity as of the Closing.  

Section 7.3 Conditions to the Obligation of Seller with respect to the Closing. The obligation of Seller to effect the Closing is 
subject to the satisfaction (or waiver in writing by Seller) prior to the Closing of the following conditions:  

(a) Representations and Warranties. Each of the representations and warranties of Buyer set forth in Section 5.1 (Organization 
and Qualification), Section 5.2 (Capitalization), Section 5.3 (Corporate Authorization), Section 5.5(a) (Non-Contravention), 
Section 5.6 (Binding Effect) and Section 5.7 (Equity Consideration) shall be true and correct in all material respects as of the date of 
this Agreement and as of the Closing Date as if made as of the Closing Date (except for such representations and warranties that are 
made as of a specific date which shall speak only as of such date). Each of the other representations and warranties of Buyer set forth 
in this Agreement shall be true and correct as of the date of this Agreement and as of the Closing as if made as of the Closing (except 
for such representations and warranties that are made as of a specific date which shall speak only as of such date), except where the 
failure of such representations and warranties to be true and correct has not had, individually or in the aggregate, a Buyer Material 
Adverse Effect (provided that any materiality or Buyer Material Adverse Effect qualifications contained in individual representations 
or warranties shall be disregarded for this purpose except for those contained in Section 5.8(d)).  

(b) Covenants. Each of the covenants and agreements of Buyer to be performed on or prior to the Closing shall have been duly 
performed in all material respects.  

(c) Certificate. Seller shall have received a certificate, signed by a duly authorized officer of Buyer and dated as of the Closing 
Date, to the effect that the conditions set forth in Section 7.3(a) and Section 7.3(b) have been satisfied or waived.  

(d) No Prohibition. No Law shall be in effect restraining, enjoining or otherwise prohibiting the Closing, other than any Law of 
any such jurisdiction the violation of which would not result in a Seller Regulatory Impediment.  

(e) Required Approvals. Parent or one of its Affiliates shall have obtained, without any Seller Regulatory Impediment, (i) each 
of the approvals set forth in Exhibit G and (ii) such other approvals of Government Entities required to consummate the Closing, the 
failure of which to obtain would result in a Seller Regulatory Impediment.  
  

140 



 ˆ1L5TBK=RJY45XM6wŠ
1L5TBK=RJY45XM6

67076 EX4_36 148BARCLAYS
FORM 20-F

12-Mar-2010 23:58 EST
HTMLON

RR Donnelley ProFile ECR blasm0ma 1*
IFV 0C

ecrdoc1
10.3

Page 1 of 1

(f) Ancillary Agreements. Buyer and its applicable Affiliates shall have executed and delivered all of the Ancillary Agreements 
to which they are parties in all material respects in the forms attached to this Agreement.  

(g) Certificate of Designations. The Certificate of Designations shall have been filed with the Secretary of State of the State of 
Delaware and shall be in full force and effect.  

ARTICLE VIII  

SURVIVAL; INDEMNIFICATION; CERTAIN REMEDIES  

Section 8.1 Survival. The representations and warranties of Seller and Buyer contained in this Agreement shall survive the 
Closing for the periods set forth in this Article VIII. All representations and warranties of Seller contained in this Agreement shall 
terminate on the 18 month anniversary of the Closing Date, except that the representations and warranties contained in Section 3.1 
(Organization and Qualification), Section 3.2 (Ownership), Section 3.3 (Corporate Authority), Section 3.4 (Binding Effect), 
Section 3.6(a)(i) (Non-Contravention), Section 3.6(b) (Non-Contravention), Section 3.8 (Finders’ Fees), Section 4.1 (Organization 
and Qualification), the third, fourth and fifth sentences of Section 4.2(a) (Capitalization), Section 4.4(a) (Non-Contravention) and 
Section 4.26 (Finders’ Fees), shall survive indefinitely and (ii) the representations and warranties contained in Section 4.7 (Taxes) and 
in Section 4.10 (Environmental Matters) shall survive until the third anniversary of the Closing; it being understood that in the event 
notice of any claim for indemnification under Section 8.2 (Indemnification by Seller) has been given within the applicable survival 
period, the portion of such representations and warranties that are the subject of such indemnification claim shall survive with respect 
to such claim until such time as such claim is finally resolved. All representations and warranties of Buyer contained in this 
Agreement shall terminate and be of no further force and effect at the Closing, provided that the representations and warranties of 
Buyer set forth in Section 5.1 (Organization and Qualification), Section 5.2 (Capitalization), Section 5.3 (Corporate Authorization), 
Section 5.4 (Consents and Approvals), Section 5.5(a)(i) (Non-Contravention), Section 5.6 (Binding Effect), Section 5.7 (Equity 
Consideration) and Section 5.17 (Finder’s Fee) shall survive the Closing hereunder indefinitely.  

Section 8.2 Indemnification by Seller.  

(a) Seller hereby agrees that from and after the Closing Date it shall indemnify, defend and hold harmless, without duplication, 
Buyer and its Subsidiaries (including, following the Closing, the Transferred Entities) (each, a “Buyer Indemnified Party”), from, 
against and in respect of any damages, losses, charges, liabilities, claims, assertions, demands, actions, suits, proceedings, payments, 
indemnity payments, judgments, settlements, assessments, deficiencies, interest and costs (including indemnification costs) and 
expenses ((whether or not resulting from Third Party Claims) including interest and penalties (criminal or civil) with respect thereto 
and reasonable out-of-pocket expenses and reasonable attorneys’ and accountants’ fees and expenses incurred in the defense of any of 
the same) (collectively, “Losses”) actually imposed on, sustained, incurred or suffered by, an Indemnified Party, whether in respect of 
Third Party Claims, claims between the parties hereto, or otherwise, directly or indirectly relating to or arising out of, or resulting 
from:  

(i) subject to Section 8.2(b), any inaccuracy in or breach of any representation or warranty made by Seller contained in this 
Agreement, or, subject to the Seller’s Disclosure Schedules, any failure of any representation or warranty of Seller to be true and 
correct as of the Closing (as if made as of such time) (except to the extent that any such representation or warranty is made only as of 
a specified date in which case it shall be made only as of such date), in each case, where such representations and warranties are read 
without giving effect to any qualifiers or exceptions relating to materiality, except where materiality is referred to in, Section 4.5, 
Section 4.7, Section 4.8(a), Section 4.8(j), Section 4.10(v), Section 4.11 (only in respect of material Trade Secrets), Section 4.13(a), 
Section 4.13(b) (other than the references to “material to the Transferred Entities, taken as a whole”), Section 4.14, Section 4.17(i), 
(j), (k), (l), (m) and (n), Section 4.22 and Section 4.27.  
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(ii) any breach or non-performance of any covenant or agreement to be performed by Parent, Seller or any of their 
Affiliates contained in this Agreement,  

(iii) the participation of any of the Transferred Entities in the Bank UK Retirement Fund, and/or any other fund or scheme 
providing retirement, death, disability or life assurance benefits to or in respect of any Employee providing services in the United 
Kingdom,  

(iv) any change to or termination of benefits provided to any Employee under the Bank UK Retirement Fund prior to the 
Closing at which the participating Transferred Entities cease to participate in the Bank UK Retirement Fund,  

(v) the cessation of participation of any of the Transferred Entities in the Bank UK Retirement Fund, including any debt 
due on or after the date of this Agreement from any of the Transferred Entities to the trustees of the Bank UK Retirement Fund under 
Section 75 or 75A of the Pensions Act 1995 (but, for the avoidance of doubt, excluding any claim or part of a claim brought by an 
Employee as a result of the automatic cessation of benefit accrual on the Closing at which the participating Transferred Entities cease 
to participate in the Bank UK Retirement Fund), and any contribution notice or financial support direction issued on a Buyer 
Indemnified Party pursuant to the Pensions Act 2004 in relation to the participation of any of the Transferred Entities in the Bank UK 
Retirement Fund,  

(vi) an employee or former employee of a Transferred Entity claiming that a benefit payable to him or her under the Bank 
UK Retirement Fund has become a right exercisable against a Transferred Entity through the operation of the Transfer of 
Undertakings (Protection of Employment) Regulations 2006, or by application of European Council Directive of 12 March 2001 
(2001/23/EC) on the Approximation of the Laws of the Member States Relating to the Safeguarding of Employees’ Rights in the 
Event of Transfers of Undertakings, Businesses or Parts of Undertakings or Businesses, and  

(vii) any Taxes for which Seller is responsible in accordance with Section 6.5 (Tax Matters).  
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(b) Except as provided in the following sentence, Seller shall not be liable to the Buyer Indemnified Parties for any Losses with 
respect to the matters contained in Section 8.2(a)(i) unless the Losses therefrom exceed an aggregate amount equal to $120 million 
(the “Seller Threshold”), whereupon the Buyer Indemnified Parties shall be entitled (subject to the other limitations in this 
Agreement) to indemnification for all Losses in excess of the Threshold, and up to an aggregate amount equal to $1.2 billion (the 
“Seller Limit”); provided, however, that the limitations imposed by the Seller Threshold and the Seller Limit shall not apply to Losses 
relating to breaches of the representations and warranties contained in Section 3.1 (Organization and Qualification), Section 3.2 
(Ownership), Section 3.3 (Corporate Authority), Section 3.4 (Binding Effect), Section 3.6(a)(i) (Non-Contravention), Section 3.6(b) 
(Non-Contravention), Section 3.8 (Finders’ Fees), Section 4.1 (Organization and Qualification), the third, fourth and fifth sentences of 
Section 4.2(a) (Capitalization), Section 4.4(a) (Non-Contravention) and Section 4.26 (Finders’ Fees). In addition, in no such event 
shall Seller be liable to any Buyer Indemnified Party for any particular Loss under Section 8.2(a)(i) until the aggregate amount of 
such Loss exceeds $120,000 (with multiple instances of the same source of Loss being treated as a single particular Loss).  

(c) In addition to the other matters set forth in this Section 8.2(c), Seller shall pay to Buyer, following the Closing, (i) the 
amount by which the Audited Operating Expense Amount exceeds the Unaudited Operating Expense Amount on a dollar for dollar 
basis, in the aggregate in excess of $10 million, plus (ii) an amount equal to (x) the amount by which the Audited Operating Expense 
Amount exceeds the Unaudited Operating Expense Amount as a result of Recurring Errors (as defined below), multiplied by 
(y) 11.25 less any portion thereof paid under clause (i), provided that, in each case of (i) and (ii), no amount shall be payable in 
respect of the foregoing to the extent it arises from changing the accounting for such Financial Statements from IFRS to GAAP. For 
purposes of the foregoing, “Recurring Errors” are errors, resulting in an understatement of operating expense, including errors due to 
the misapplication of an accounting standard, occurring in more than one fiscal year.  

(d) In addition to the indemnities provided in Section 8.2(a), Seller hereby agrees that from and after the Closing Date provided 
that a Claim Notice is provided on or prior to the three year anniversary of the Closing Date it shall indemnify, defend and hold 
harmless, without duplication, the Buyer Indemnified Parties from, against and in respect of any Losses (which shall not include 
expenses attributable to investigating and defending claims other than reasonable expenses incurred in respect of any investigation, 
administrative proceeding or legal action conducted by a Government Entity having jurisdiction over the applicable Regulatory 
Requirement, including for the avoidance of doubt any Fiduciary Requirement included in such Regulatory Requirement) actually 
imposed on, sustained, incurred or suffered by a Buyer Indemnified Party relating to or arising out of, or resulting from, any actual 
breach, failure to comply or violation in any respect of any Regulatory Requirement or Fiduciary Requirement or any investigation, 
administrative proceeding or legal action conducted by a Government Entity having jurisdiction over the applicable Fiduciary 
Requirement or Regulatory Requirement, but in any event only to the extent arising out of, attributable to, relating to or resulting from 
the ownership, operation or conduct of the BGI Business (including the Funds) prior to the Closing. Notwithstanding anything in this 
Agreement to the contrary, Seller shall not be obligated to indemnify, defend or hold harmless any Buyer Indemnified Party from any 
Loss under this  
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Section 8.2(d) to the extent that (i) the breach, failure or violation underlying such Loss is caused by any action by Buyer or any of its 
Controlled Affiliates or such Loss is exacerbated by any action by Buyer or any of its Controlled Affiliates (but only to the extent of 
such exacerbation) or (ii) such Loss arises out of, is caused by or otherwise exists as a consequence of a change in Law or explicit 
guidance or interpretation with respect thereto provided by a Government Entity having jurisdiction over the Regulatory Requirement 
which results in actions which had been expressly permissible prior to the Closing retroactively ceasing to be permissible as of prior 
to the Closing.  

(e) In no event shall the Buyer Indemnified Parties be entitled to any indemnification under Section 8.2(d) until the aggregate 
Losses in respect of such matters exceed an amount equal to $10 million and then only up to an aggregate amount equal to 
$1.0 billion. Further, in no such event shall Seller be liable to any Buyer Indemnified Party for any particular Loss under Section 8.2
(d) until the aggregate amount of such Loss exceeds $100,000 (with multiple instances of the same source of Loss being treated as a 
single particular Loss). The indemnification for matters covered by Section 8.2(d) is the exclusive remedy for the matters covered 
thereby.  

(f) If immediately after giving effect to the Closing, Seller is in violation of Section 6.12(h) or 6.31, Seller shall promptly 
indemnify Buyer or its designee on a dollar-for-dollar basis for the amount of any deficiency thereunder.  

Section 8.3 Indemnification by Buyer.  

(a) Buyer hereby agrees that from and after the Closing Date it shall indemnify, defend and hold harmless Seller and its 
Subsidiaries (excluding the Transferred Entities following the Closing) (each, a “Seller Indemnified Party” and, collectively with the 
Buyer Indemnified Parties, the “Indemnified Parties”) from, against and in respect of any Losses imposed on, sustained, incurred or 
suffered by, or asserted against, a Seller Indemnified Party, whether in respect of third party claims, claims between the parties hereto, 
or otherwise, directly or indirectly relating to, arising out of or resulting from:  

(i) subject to Section 8.3(b), any breach of any representation or warranty set forth in Section 5.1 (Organization and 
Qualification), Section 5.2 (Capitalization), Section 5.3 (Corporate Authorization), Section 5.4 (Consents and Approvals), Section 5.5
(a) (Non-Contravention), Section 5.6 (Binding Effect), Section 5.7 (Equity Consideration) and Section 5.17 (Finder’s Fee) made by 
Buyer contained in this Agreement (collectively, the “Buyer Fundamental Representations”), or, subject to the Buyer’s Disclosure 
Schedules, any failure of any Buyer Fundamental Representation to be true and correct as of the Closing (as if made as of such time) 
(except to the extent that any such representation or warranty is made only as of a specified date, in which case it shall be made only 
as of such date), in each case, where such representations and warranties are read without giving effect to any qualifiers or exceptions 
relating to materiality;  

(ii) any breach of any covenant or agreement of Buyer or its Subsidiaries contained in this Agreement;  
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(iii) any liabilities of the Transferred Entities other than liabilities which are expressly assumed by Seller or any of its 
Affiliates, or with respect to which indemnification is provided by Seller, under this Agreement or any Ancillary Agreement; and  

(iv) any Taxes for which Buyer is responsible in accordance with Section 6.5 (Tax Matters).  

(b) Buyer shall not be liable to the Seller Indemnified Parties for any Losses with respect to the matters contained in Section 8.3
(a)(i) relating to breaches of representations and warranties made by Buyer under any of the Ancillary Agreements unless the Losses 
therefrom exceed an aggregate amount equal to $10 million (the “Buyer Threshold”), whereupon the Seller Indemnified Parties shall 
be entitled (subject to the other limitations in this Agreement) to indemnification for all Losses in excess of the Buyer Threshold, and 
up to an aggregate amount equal to $1.1 billion (the “Buyer Limit”). Buyer’s obligation to make any payment to a Seller Indemnified 
Party may be satisfied (at Buyer’s sole discretion) by making payment to Seller; provided, however, that the limitations imposed by 
the Buyer Threshold and the Buyer Limit shall not apply to Losses relating to breaches of representations and warranties contained in 
Section 5.1 (Organization and Qualification), Section 5.2 (Capitalization), Section 5.3 (Corporate Authorization), Section 5.5(a)(i) 
(Non-Contravention), Section 5.6 (Binding Effect) and Section 5.7 (Equity Consideration). In addition, in no event shall Buyer be 
liable to any Seller Indemnified Party for any particular Loss under Section 8.3(a)(i) until the aggregate amount of such Loss exceeds 
$100,000 (with multiple instances of the same source of Loss being treated as a single particular Loss).  

(c) In the event that Seller has provided funding pursuant to the first sentence of Section 6.12(h) in excess of the aggregate 
amount required thereunder, Buyer shall promptly pay such excess amount to Seller on a dollar-for-dollar basis.  

Section 8.4 Notice; Third Party Claim Indemnification Procedures; etc.  

(a) Any Indemnified Party may seek indemnification for any Loss (other than those relating to Taxes (which shall be governed 
by Section 6.5 (Tax Matters)) by giving written notice (a “Claim Notice”) to the applicable party or parties from whom 
indemnification is sought (the “Indemnifying Party”) describing in reasonable detail, to the extent known by the Indemnified Party at 
the time, the facts giving rise to the claim for indemnification and referencing the provision of this Agreement under which such 
claim is based. In the event that any written claim or demand is asserted against or sought to be collected from any Indemnified Party 
by a third party (a “Third Party Claim”), such Indemnified Party shall promptly, but in no event more than 20 days following such 
Indemnified Party’s receipt of a Third Party Claim, notify the Indemnifying Party in writing of such Third Party Claim, the amount or 
the estimated amount of damages sought thereunder to the extent then ascertainable (which estimate shall not be conclusive of the 
final amount of such Third Party Claim), any other remedy sought thereunder, any relevant time constraints relating thereto and, to 
the extent practicable, any other material details pertaining thereto (a “Third Party Claim Notice”); provided, however, that the failure 
promptly to give a Third Party Claim Notice shall affect the rights of an Indemnified Party hereunder only to the extent that such 
failure actually prejudices the defenses or other rights  
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available to the Indemnifying Party with respect to such Third Party Claim. The Indemnifying Party shall have 30 days after receipt of 
the Third Party Claim Notice (the “Notice Period”) to notify the Indemnified Party that it desires to defend the Indemnified Party 
against such Third Party Claim.  

(b) In the event that the Indemnifying Party notifies the Indemnified Party within the Notice Period that it desires to defend the 
Indemnified Party against a Third Party Claim, the Indemnifying Party shall have the right to defend the Indemnified Party by 
appropriate proceedings, and shall assume and control such defense, at the Indemnifying Party’s expense, provided that counsel for 
the Indemnifying Party who shall conduct the defense of such claim or Litigation shall be reasonably satisfactory to the Indemnified 
Party. Once the Indemnifying Party has duly assumed the defense of a Third Party Claim, the Indemnified Party shall have the right, 
but not the obligation, to participate in any such defense and to employ separate counsel of its choosing, subject to the Indemnifying 
Party’s right to direct and control the defense. The Indemnified Party shall participate in any such defense at its expense unless (i) the 
Indemnifying Party and the Indemnified Party are both named parties to the proceedings and the Indemnified Party shall have 
reasonably concluded that representation of both parties by the same counsel would be inappropriate due to an actual conflict of 
interests between them, (ii) the Indemnified Parties shall in good faith determine that the Indemnified Parties may have available to 
them one or more defenses or counterclaims that are inconsistent with one or more of the defenses or counterclaims that may be 
available to the Indemnifying Party in respect of a Third Party Claim or any proceeding relating thereto, as provided in the first 
sentence of Section 8.4(c) or (iii) the Indemnified Party assumes the defense of a Third Party Claim after the Indemnifying Party has 
failed to diligently pursue a Third Party Claim it has assumed, as provided in the first sentence of Section 8.4(d), in either of which 
case the costs and expenses of such defense shall be for the account of the Indemnifying Party. The Indemnifying Party shall not, 
without the prior written consent of the Indemnified Party, consent to entry of any judgment, settle, compromise or offer to settle or 
compromise any Third Party Claim on a basis that would result in (i) the imposition of a consent order, injunction or decree that 
would restrict or mandate the future activity or conduct of the Indemnified Parties or any of their Affiliates, (ii) a finding or admission 
of a violation of Law or violation of the rights of any Person by the Indemnified Parties or any of their Affiliates, (iii) any monetary 
liability of the Indemnified Parties that will not be promptly paid or reimbursed by the Indemnifying Party or (iv) the absence of a 
full, unconditional and irrevocable release by such third party of each of the Indemnified Parties and their Affiliates. Notwithstanding 
the foregoing, the Indemnifying Party shall not, without the prior written consent of the Indemnified Parties, consent to entry of any 
judgment, settle, compromise or offer to settle or compromise any Third Party Claim unless such judgment, settlement or 
compromise, in the reasonable good faith judgment of the Indemnified Parties, does not and would not reasonably be expected to 
adversely impact or impair the business or reputation of the Indemnified Parties and their Affiliates; provided that if the Indemnified 
Party shall not provide such consent and any later judgment, settlement or compromise costs the Indemnifying Party more than such 
earlier proposal, then the Indemnified Party shall bear, and the Indemnifying Party shall have no obligation to indemnify the 
Indemnified Party for, all such excess costs.  

(c) Notwithstanding anything to the contrary in Section 8.4(b), in the event that the Indemnified Parties shall in good faith 
determine that the Indemnified Parties may have available  
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to them one or more defenses or counterclaims that are inconsistent with one or more of the defenses or counterclaims that may be 
available to the Indemnifying Party in respect of a Third Party Claim or any proceeding relating thereto, the Indemnified Parties shall 
have the right, subject to Section 8.2(b) or Section 8.3(b), as applicable, at the sole cost of the Indemnifying Party and such costs, if 
applicable, shall be counted toward the Seller Limit or the Buyer Limit, as applicable, and if applicable, such costs shall not be paid if 
they come within the Seller Threshold or the Buyer Threshold, as applicable (including the costs and expenses of counsel for the 
Indemnified Parties (provided that the Indemnifying Party will not be required to pay for more than one counsel in any jurisdiction for 
all Indemnified Parties in connection with any such Third Party Claim and related proceedings)), at all times to take over and assume 
control over the defense and prosecution of such portion of such Third Party Claim and related proceedings related to such 
inconsistent defenses and counterclaims; provided that the Indemnifying Party shall not be prejudiced by the Indemnified Parties’ 
defense of such portion of such Third Party Claim. In the event that the Indemnified Party does not assume the defense of any matter 
as provided in the preceding subclause, the Indemnifying Party shall have the right to control the defense against any such Third Party 
Claim or related proceeding, provided that (A) subject to the control of the prosecution and defense of such Third Party Claim by the 
Indemnifying Party and its counsel, the Indemnified Parties and their counsel shall be kept informed as to all material aspects of such 
Third Party Claim and related proceedings and shall have the right to participate in the prosecution and defense of such Third Party 
Claim, (B) the Indemnifying Party and its counsel shall promptly provide to the Indemnified Parties and their counsel all material 
information related to such Third Party Claim and related proceedings (including copies of written information) and (C) the 
Indemnified Parties and their counsel shall have their views regarding such Third Party Claim considered in good faith by the 
Indemnifying Party and its counsel.  

(d) If the Indemnifying Party elects not to defend the Indemnified Party against a Third Party Claim, whether by not giving the 
Indemnified Party timely notice of its desire to so defend or otherwise, the Indemnified Party shall have the right, but not the 
obligation, to assume its own defense at the Indemnifying Party’s cost and expense; it being understood that the Indemnified Party’s 
right to indemnification for a Third Party Claim shall not be adversely affected by assuming the defense of such Third Party Claim. 
The Indemnified Party shall not settle a Third Party Claim requiring payment of any amounts without the consent of the Indemnifying 
Party unless it shall waive its rights against the Indemnifying Party with respect to that portion of indemnification related to such 
settled Third Party Claim pursuant hereto.  

(e) Subject to Section 8.4(b) and Section 8.4(c), in the event that an Indemnified Party determines in good faith that any Third 
Party Claim or any proceeding related thereto has had or could reasonably be expected to impair the commercial interests or business 
reputation of the Indemnified Party or its Affiliates or have a Buyer Material Adverse Effect (if Buyer is the Indemnified Party in this 
case) or a material adverse effect on the business, assets, results of operations or condition (financial or otherwise) or Parent and its 
Subsidiaries taken as a whole (if Seller is the Indemnified Party in this case), then (1) subject to the control of the prosecution and 
defense of such Third Party Claim by the Indemnifying Party and its counsel, the Indemnified Parties and their counsel (which shall 
be reasonably satisfactory to the Indemnifying Party) shall be kept informed as to all material aspects of such Third Party Claim and 
related proceedings and  
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shall have the right to participate in the prosecution and defense of such Third Party Claim, (2) the Indemnifying Party and its counsel 
shall promptly provide to the Indemnified Parties and their counsel all material information related to such Third Party Claim and 
related proceedings (including copies of written information) reasonably requested by the Indemnified Parties, and (3) the 
Indemnified Parties and their counsel shall afford the Indemnifying Party and its counsel a reasonable opportunity to present their 
views on such claims and proceedings.  

(f) The Indemnified Party and the Indemnifying Party shall cooperate in order to ensure the proper and adequate defense of a 
Third Party Claim, including by (i) cooperating in the investigation, pre-trial activities, trial, compromise, settlement, discharge and 
defense of any Third Party Claim subject to this Section 8.4 and (ii) providing reasonable access to each other’s relevant business 
records and other documents and employees; it being understood that the reasonable out of pocket costs and expenses of the 
Indemnified Party relating thereto shall be Losses.  

(g) The Indemnified Party and the Indemnifying Party shall use reasonable best efforts (which shall not require the expenditure 
of money, the curbing of any business activities or the commencement of litigation) to avoid production of confidential information 
(consistent with applicable Law) and to cause all communications among employees, counsel and others representing any party to a 
Third Party Claim to be made so as to preserve any applicable attorney-client or work-product privileges.  

(h) In the event Buyer or one of its Controlled Affiliates incurs a Loss for which it claims indemnification under Section 8.2(d), 
if the claim for indemnification is not a Third-Party Claim because Buyer or one of its Controlled Affiliates reasonably determined 
that a Fiduciary Requirement or Regulatory Requirement was not satisfied and determined in accordance with its compliance policies 
to sustain a Loss in remediation of such failure, prior to a Buyer Indemnified Party making any indemnification claim pursuant to 
Section 8.2(d) in respect of a claim that is not a Third Party Claim, Buyer shall (i) consult with Seller and provide any information 
and access Seller reasonably requests with respect to such Client and Client account and (ii) consult with Seller in good faith 
regarding issues or objections Seller has with the Buyer Indemnified Party’s position. If the Buyer Indemnified Party and Seller are 
not able to reach agreement and the Buyer Indemnified Party makes such an indemnification claim, Seller may contest the 
indemnifiability of such Loss hereunder in accordance with Section 8.13(a) of this Agreement; provided, however, that the foregoing 
requirements shall not prevent Buyer from submitting a Claim Notice if failure to do so would cause its right to submit a Claim 
Notice with respect thereto to lapse. In any such arbitration, the arbitrator may not award more than the actual Loss suffered by the 
applicable Client.  

Section 8.5 Damages. Notwithstanding anything to the contrary contained in this Agreement (except to the extent such damages 
are actually paid, awarded or incurred in connection with a Third Party Claim), no Person shall be liable under this Article VIII for 
any consequential, punitive, special, incidental or indirect damages, including lost profits.  
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Section 8.6 Adjustments to Losses. 

(a) Insurance. In calculating the amount of any Loss, the proceeds actually received by the Indemnified Party under any 
insurance policy or pursuant to any claim, recovery, settlement or payment by or against any other Person in each case relating to a 
Third Party Claim or a claim for indemnification hereunder for a Loss that does not result from a Third Party Claim, net of any actual 
costs, expenses, premiums or increased premiums incurred in connection with securing or obtaining such proceeds, shall be deducted. 

(b) Taxes. In calculating the amount of any Loss, there shall be (i) deducted an amount equal to any net Tax benefit resulting 
from such Loss actually realized by Buyer or its Affiliates within two years following the Closing Date, and (ii) there shall be added, 
any Tax cost incurred (including any net Tax cost incurred from the receipt of any indemnity payments, which Tax cost shall be 
grossed up for such increase) as a result of such Loss; provided, however, that in computing the amount of any Tax cost, or Tax 
benefit, Buyer shall be deemed to recognize all other items of income, gain, loss, deduction or credit before recognizing any item 
arising from such indemnification payment. All relevant computations relating to net Tax benefits under clause (i) of the preceding 
sentence shall be computed by Buyer in a manner consistent with a “with and without” methodology. In the case of a payment under 
Section 8.2 or Section 6.5(a)(ii) to a Person other than Buyer in circumstances in which that payment could have been obtained by 
Buyer under the terms of this Agreement, Seller’s liability to make that payment shall not be increased pursuant to 8.6(b)(ii) by an 
amount greater than the amount by which the payment would have been increased pursuant to 8.6(b)(ii) had Seller made that payment 
to Buyer. In the case of a payment under Section 8.3 to a Person other than Seller in circumstances in which that payment could have 
been obtained by Seller under the terms of this Agreement, Buyer’s liability to make that payment shall not be increased pursuant to 
8.6(b)(ii) by an amount greater than the amount by which the payment would have been increased pursuant to 8.6(b)(ii) had Buyer 
made that payment to Seller.  

(c) Reimbursement. If an Indemnified Party recovers an amount from a third party in respect of a Loss that is the subject of 
indemnification hereunder after all or a portion of such Loss has been paid by an Indemnifying Party pursuant to this Article VIII, the 
Indemnified Party shall promptly remit to the Indemnifying Party the excess (if any) of (i) the amount paid by the Indemnifying Party 
in respect of such Loss, plus the amount received from the third party in respect thereof, less (ii) the full amount of such Loss and any 
reasonable expenses (including any Taxes) incurred by the Indemnified Party in respect of obtaining and remitting such amount.  

(d) Calculation of Loss. In calculating the amount of any Loss for which any party is entitled to indemnification hereunder, the 
amount of any reserve, provision or accrual related to such Loss, shall be deducted to the extent reflected in Closing Net Working 
Capital or to the extent it is included in the calculation of the Closing Regulatory Capital Requirement and otherwise to avoid 
duplicative amounts.  

Section 8.7 Payments. The Indemnifying Party shall pay all amounts payable pursuant to this Article VIII, by wire transfer of 
immediately available funds, promptly following receipt from an Indemnified Party of a bill, together with all accompanying, 
reasonably detailed  
  

149 



 ˆ1L5TBK=RJY5TSS6mŠ
1L5TBK=RJY5TSS6

67076 EX4_36 157BARCLAYS
FORM 20-F

12-Mar-2010 23:58 EST
HTMLON

RR Donnelley ProFile ECR blasm0ma 1*
IFV 0C

ecrdoc1
10.3

Page 1 of 1

back-up documentation, for a Loss that is the subject of indemnification hereunder, unless the Indemnifying Party in good faith 
disputes the Loss, in which event it shall so notify the Indemnified Party in writing, and shall pay promptly that portion of the Loss 
that is undisputed, if any. In any event, the Indemnifying Party shall pay to the Indemnified Party, by wire transfer of immediately 
available funds, the amount of any Loss for which it is liable hereunder no later than 10 Business Days following any final 
determination of such Loss and the Indemnifying Party’s liability therefor. A “final determination” shall exist when (i) the parties to 
the dispute have reached an agreement in writing, (ii) a court of competent jurisdiction shall have entered a final and non-appealable 
order or judgment or (iii) an arbitration or like panel shall have rendered a final non-appealable determination, in each case, with 
respect to disputes the parties have agreed to submit thereto.  

Section 8.8 Characterization of Indemnification Payments. All payments made by an Indemnifying Party to an Indemnified 
Party in respect of any claim under this Agreement shall be treated as adjustments to the Purchase Price (as determined for applicable 
Tax purposes). Any indemnification payment to be made under Section 6.5 or Section 8.2 by Seller in respect of a Transferred Entity 
shall, to the extent possible, be made by the Person that sold such Transferred Entity to which the payment relates.  

Section 8.9 Mitigation. Each Indemnified Party shall use commercially reasonable efforts to mitigate any indemnifiable Loss, 
which shall not require the curbing or cessation of any of the Indemnified Party’s business or the commencement or prosecution of 
any litigation or the utilization of any relief.  

Section 8.10 Limitations. Notwithstanding anything in this Agreement to the contrary: (a) no Indemnifying Party shall have any 
indemnification payment obligation in respect of any contingent liability unless and until such liability becomes due and payable by, 
or any actual Loss is suffered by, the Indemnified Party (it being understood and agreed that the providing of a timely Claim Notice or 
Third Party Claim Notice as contemplated by Section 8.4(a) shall toll the applicable survival period as described in Article VIII); and 
(b) any indemnification due by an Indemnifying Party shall be limited to the actual amount of the Losses sustained by the 
Indemnified Party, notwithstanding the fact that the Indemnifying Party’s obligation may result from a set of facts constituting a 
breach of more than one provision of this Agreement.  

Section 8.11 Remedies. Following the Closing, the rights and remedies of Seller and Buyer under this Article VIII are exclusive 
and in lieu of any and all other rights and remedies which Seller and Buyer may have under this Agreement or otherwise against each 
other with respect to the transactions contemplated by this Agreement for monetary relief (other than causes of action arising from 
fraud or Willful Breach). The foregoing limitations shall not apply with respect to actual fraud or Willful Breach.  

Section 8.12 Effect of Investigation. The right to indemnification, payment of Losses or for any other remedies based on any 
representation, warranty, covenant or obligation contained in or made pursuant to this Agreement, any of the Ancillary Agreements or 
any other writing delivered hereto or thereto or in connection herewith or therewith shall not be affected by any investigation 
conducted with respect to, or any knowledge acquired (or capable of being  
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acquired) at any time, whether before or after the date of this Agreement or the Closing Date, with respect to the accuracy or 
inaccuracy of or compliance with, any such representation, warranty, covenant or obligation. The waiver of any condition to the 
obligation of any party to consummate the transactions, where such condition is based on the accuracy of any such representation or 
warranty, or on the performance of or compliance with any such covenant or obligation, shall not affect the right to indemnification, 
payment of Losses, or other remedy based on such representation, warranty, covenant or obligation.  

Section 8.13 Arbitration.  

(a) (i) If Buyer has made any payment of the type referred to in Section 8.4(h) and is, subject to the terms thereof, seeking 
indemnity from Seller, and if Seller disagrees with Buyer’s determination or (ii) the parties are having a dispute under Section 2.3(c)
(ii)) with respect to the Remaining Contingent Accounts (a “Dispute”), the discussion process described in Section 8.4(h) (with 
respect to Section 8.4(h)) and arbitration in accordance with this Section 8.13 (with respect to Sections 8.4(h) and 2.3(c)(ii)) shall be 
the exclusive means by which the parties may resolve such Dispute. The Dispute shall be settled by arbitration administered by the 
International Centre for Dispute Resolution of the American Arbitration Association (“AAA”) in accordance with its International 
Arbitration Rules (the “Rules”), except as such Rules have been modified herein.  

(b) The number of arbitrators shall be three, one of whom shall be appointed by Buyer, one of whom shall be appointed by 
Seller within 20 days after the receipt of a copy of the demand for arbitration and the third of whom shall be selected by the mutual 
agreement of the arbitrators so appointed by Buyer and Seller, within 30 days after the selection of the second arbitrator, or in default 
thereof by the International Centre for Dispute Resolution of the AAA. The parties shall attempt to appoint arbitrators with experience 
in investment management matters. The place of arbitration shall be New York, New York and the language of the arbitration shall be 
English.  

(c) All papers, documents and evidence, whether written or oral, filed with or presented to the arbitrator shall be deemed by the 
parties to be Confidential Information (as defined in the Confidentiality Agreement). In addition, the arbitrators shall keep such 
papers, documents and evidence strictly confidential, and no expert or arbitrator shall disclose in whole or in part to any other Person 
any Confidential Information submitted by any other Person in connection with any arbitration proceedings, except to the extent 
(i) required by any applicable Law or regulatory authority, (ii) reasonably necessary to assist counsel in the arbitration or preparation 
for arbitration of the Dispute, (iii) reasonably necessary for enforcement of (A) this agreement to arbitrate or (B) any award issued 
thereunder or (iv) that such “confidential” information was previously or subsequently becomes known to the disclosing party without 
restrictions on disclosure, was independently developed by such disclosing party or becomes publicly known through no fault of the 
disclosing party.  

(d) The arbitrators shall only have the authority (i) with respect to Section 8.4(h), to determine whether the applicable remedial 
measure taken was in respect of an actual breach, failure to comply or violation of a Fiduciary Requirement or Regulatory 
Requirement by Seller  
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or any Person that was a Controlled Affiliate of Seller at the time of the disputed breach, failure to comply or violation and the 
corresponding actual damages of the applicable Client or (ii) with respect to Section 2.3(c), to determine whether any Contingent 
Account is a Remaining Contingent Account.  

(e) Any decision of the arbitration panel rendered in accordance with this Agreement shall be final and binding upon the parties 
to the arbitration proceeding and may be entered and enforced in any court having jurisdiction. If the arbitrators rule in favor of 
Buyer, then Seller shall bear the arbitration costs, and if the arbitrators rule in favor of Seller, then Buyer shall bear the arbitration 
costs, in each case, including the fees and expenses of the arbitrators and the AAA. Except for the grounds provided for in the Federal 
Arbitration Act, each party hereby waives to the fullest extent permitted by Law any rights to review of such decision by any court or 
tribunal.  

ARTICLE IX  

TERMINATION  

Section 9.1 Termination. This Agreement may be terminated at any time prior to the Closing:  

(a) by written agreement of Buyer and Seller;  

(b) by either Buyer or Seller, by giving written notice of such termination to the other party, if the Closing shall not have 
occurred on or prior to April 2, 2010; provided, that if the conditions set forth in any of Section 7.1(a), Section 7.1(b), Section 7.1(c), 
Section 7.1(e), Section 7.2(e) and Section 7.3(e) shall not have been satisfied or waived on the Business Day prior to such date, either 
party may by written notice extend the Termination Date until July 2, 2010 (the “Termination Date”); provided that the right to 
terminate this Agreement pursuant to this Section 9.1(b) shall not be available to any party if the failure of the Closing to occur by the 
close of business on the Termination Date is attributable to a failure on the part of such party to perform any covenant in this 
Agreement required to be performed by such party at or prior to the Closing or is attributable to any Willful Breach;  

(c) by either Buyer or Seller, by giving written notice of such termination to the other party, if any Law of any jurisdiction set 
forth under Annex 9.1(c) shall have been enacted or enforced in a manner restraining, enjoining or otherwise prohibiting the Closing 
and such Law shall have become permanent, final and non-appealable; provided that the party seeking to terminate pursuant to this 
Section 9.1(c) shall have used its commercially reasonable efforts to remove, eliminate or otherwise have vacated such Law;  

(d) by Seller, if Buyer shall have (i) failed to perform, or comply with, any obligation, agreement or covenant set forth in this 
Agreement or (ii) breached any representation or warranty set forth in this Agreement, which breach or failure to perform or comply 
prevents any of the conditions set forth in Section 7.1 (Conditions to the Obligations of Buyer and Seller with respect to the Closing) 
or Section 7.3(a) or Section 7.3(b) (Conditions to the Obligations of Seller with respect to the Closing) from being satisfied, and such 
breach or failure to comply is not curable within thirty (30) days of notice from Buyer of such breach or failure to comply;  
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(e) by Buyer, if Seller shall have (i) failed to perform, or comply with, any obligation, agreement or covenant set forth in this 
Agreement or (ii) breached any representation or warranty set forth in this Agreement, which breach or failure to perform or comply 
prevents any of the conditions set forth in Section 7.1 (Conditions to the Obligations of Buyer and Seller with respect to the Closing) 
or Section 7.2(a) or Section 7.2(b) (Conditions to the Obligations of Buyer with respect to the Closing), from being satisfied, and such 
breach or failure to comply is not curable within thirty (30) days of notice from Seller of such breach or failure to comply; or  

(f) by Seller or Buyer, if Parent fails to obtain the Parent Requisite Vote at the Parent Shareholders Meeting.  

Section 9.2 Effect of Termination. In the event of the termination of this Agreement in accordance with Section 9.1 
(Termination), this Agreement shall thereafter become void and have no effect, and no party to this Agreement shall have any liability 
to the other party to this Agreement or its Affiliates, or their respective directors, officers or employees, except for (i) the obligations 
of the parties to this Agreement contained in Section 6.18 (Confidentiality), this Section 9.2 (Effect of Termination) and Section 9.3 
(Termination Fee) and in Section 10.1 (Notices), Section 10.2 (Amendment; Waiver), Section 10.3 (No Assignment or Benefit to 
Third Parties), Section 10.4 (Entire Agreement), Section 10.6 (Public Disclosure), Section 10.7 (Expenses), Section 10.9 (Governing 
Law; Injunctive Relief; Waiver of Trial by Jury; Arbitration), Section 10.10 (Counterparts), Section 10.11 (Headings), Section 10.12 
(Severability), Section 10.13 (Joint Negotiation) and Section 10.14 (Parent) and any related definitional provisions set forth in Article 
I or (ii) any liability or damages resulting from any Willful Breach by a party of its covenants under this Agreement to be performed 
prior to the Closing.  

Section 9.3 Termination Fee.  

(a) In the event that this Agreement is terminated pursuant to Section 9.1(f) and after the date hereof there shall have been a 
Change of Recommendation (other than a Change of Recommendation that relates to a Buyer Material Adverse Effect), then Seller 
shall pay to Buyer, in accordance with this Section 9.3, an amount in cash equal to $45 million (the “Termination Fee”) as full 
compensation for loss and damages suffered.  

(b) In the event that this Agreement is terminated pursuant to Section 9.1(f) and there has not been a Change of 
Recommendation or there has been a Change of Recommendation that relates to a Buyer Material Adverse Effect, then Seller shall 
pay to Buyer an amount in cash equal to the reasonable and documented out-of-pocket expenses of Buyer and its Controlled Affiliates 
(the “Expense Amount”) incurred by Buyer and its Controlled Affiliates in connection with the transactions contemplated hereby, 
subject to a maximum of $45 million (the “Alternative Termination Fee”).  
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(c) Any payment of the Termination Fee shall be made by wire transfer of immediately available funds within two Business 
Days after the termination of this Agreement to an account provided by Buyer promptly following termination pursuant to Section 9.1
(f). Any payment of the Alternative Termination Fee shall be made within two Business Days of receipt from Buyer of documentation 
relating to the Expense Amount to an account provided by Buyer promptly following termination pursuant to Section 9.1(f).  

(d) Buyer and Seller acknowledge that the agreements contained in this Section 9.3 are an integral part of the transactions 
contemplated by this Agreement and that, without these agreements, Buyer would not enter into this Agreement. Accordingly, if 
Seller fails promptly to pay any amount due pursuant to this Section 9.3 and, in order to obtain such payment Buyer commences a suit 
which results in a judgment against the other party for the respective amount set forth in this Section 9.3, Seller shall pay to the 
prevailing party its costs and expenses (including reasonable attorneys’ fees and expenses) in connection with such suit.  

ARTICLE X  

MISCELLANEOUS  

Section 10.1 Notices.  

(a) All notices and communications hereunder shall be deemed to have been duly given and made if in writing and if served by 
personal delivery upon the party for whom it is intended, or if delivered by registered or certified mail, return receipt requested, or if 
sent by telecopier or email in each case, to the Person at the address set forth below, or such other address as may be designated in 
writing hereafter, in the same manner, by such Person:  

To Buyer:  
BlackRock, Inc.  
40 East 52nd Street  
New York, NY 10022  
Telecopy: (212) 754-8777  
Attention: Susan Wagner  

With a copy to:  
BlackRock, Inc.  
40 East 52nd Street  
New York, NY 10022  
Telecopy: (212) 754-8777  
Attention: General Counsel  
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Skadden, Arps, Slate, Meagher & Flom LLP 
Four Times Square  
New York, New York 10036  

To Parent and Seller:  
Barclays PLC  
1 Churchill Place  
Canary Wharf  
London  
E14 5HP  
England  
Telecopy: +441452638157  
Email: bcsnotices@barclays.com  
Attn: The Company Secretary  

With a copy to:  
Sullivan & Cromwell LLP  
1888 Century Park East, Suite 2100  
Los Angeles, California 90067  

(b) The failure to provide notice in accordance with the required timing, if any, set forth herein shall affect the rights of the party 
providing such notice only to the extent that such delay actually prejudices the rights of the party receiving such notice.  

Section 10.2 Amendment; Waiver. Any provision of this Agreement may be amended or waived if, and only if, such amendment 
or waiver is in writing and signed, in the case of an amendment, by Buyer and Seller, or in the case of a waiver, by the party against 
whom the waiver is to be effective. No failure or delay by any party in exercising any right, power or privilege hereunder shall 
operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise 
of any other right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or 
remedies provided by Law except as otherwise specifically provided in Article VII, Article VIII or Article IX hereof.  
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Telephone: (212) 735-3000   

Telecopy:  (212) 735-2000   

E-mail:  Richard.Prins@skadden.com  

Attention:  Richard T. Prins  

Telephone: (310) 712-6630   

Telecopy:  (310) 712-8800   

Email:  resslera@sullcrom.com   

 krautheimere@sullcrom.com   

Attn: 
 

Alison S. Ressler and 
Eric M. Krautheimer   
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Section 10.3 No Assignment or Benefit to Third Parties. This Agreement shall be binding upon and inure to the benefit of the 
parties to this Agreement and their respective successors, legal representatives and permitted assigns. No party to this Agreement may 
assign any of its rights or delegate any of its obligations under this Agreement, by operation of Law or otherwise, without the prior 
written consent of the other parties hereto, except as provided in Section 10.5 and except that Buyer may assign any or all of its rights 
under this Agreement to one or more of its Affiliates (but no such assignment shall relieve Buyer of any of its obligations hereunder 
and such Affiliate shall become bound by all of the terms of this Agreement) and Seller may assign any and all of its rights under this 
Agreement to one or more of its Affiliates (but no such assignment shall relieve Seller of any of its obligations hereunder and such 
Affiliate shall become bound by all of the terms of this Agreement). Nothing in this Agreement, express or implied, is intended to or 
shall confer upon any Person, other than Buyer, Seller, the Indemnified Parties and their respective successors, legal representatives 
and permitted assigns, any rights or remedies under or by reason of this Agreement.  

Section 10.4 Entire Agreement. This Agreement (including the Exhibits, the Annexes and the disclosure schedules to this 
Agreement) has been entered into prior to the Closing and contains the entire agreements between the parties to this Agreement with 
respect to the subject matter of this Agreement and supersedes all prior agreements and understandings, oral or written, with respect 
to such matters, except for (i) the Confidentiality Agreement, which shall remain in full force and effect and (ii) those consents and 
waivers granted prior to the Closing.  

Section 10.5 Fulfillment of Obligations. Any obligation of any party to any other party under this Agreement, which obligation 
(i) is performed, satisfied or fulfilled completely by an Affiliate of such party, shall be deemed to have been performed, satisfied or 
fulfilled by such party and (ii) is to be performed, satisfied or fulfilled by an Affiliate of a party hereunder but is not so fulfilled shall 
be deemed to have not been performed, satisfied or fulfilled by such party.  

Section 10.6 Public Disclosure. Notwithstanding anything to the contrary contained in this Agreement, no press release or 
similar public announcement or communication relating to this Agreement shall be made or caused to be made without the prior 
written consent of all parties to this Agreement, other than any such press release or similar public announcement or communication 
that must be made or caused to be made by a party to this Agreement to comply with the requirements of any applicable Law or the 
rules and regulations of any stock exchange upon which the securities of it (and, in the case of Seller, Parent or any Fund) is listed (it 
being understood and agreed that in the event that any such press release or similar public announcement or communication must be 
made or caused to be made by a party to this Agreement, such party shall, to the extent permitted by applicable Law, provide the 
other party to this Agreement with advance written notice of the details of, and an opportunity to comment on, such press release or 
similar public announcement or communication). For the avoidance of doubt, nothing in this Agreement shall interfere with the 
ability of any Fund to make any public disclosure deemed by such Fund and its counsel to be necessary or advisable in connection 
with the transactions contemplated by this Agreement.  
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Section 10.7 Expenses. Except as otherwise expressly provided in this Agreement, whether or not the transactions contemplated 
by this Agreement are consummated, all costs and expenses incurred in connection with this Agreement and the transactions 
contemplated by this Agreement, including the costs and expenses related to obtaining the Buyer’s Required Approvals, the 
Transferred Entities’ Required Approvals and the Seller’s Required Approvals shall be borne by the party incurring such costs and 
expenses, except for any costs and expenses associated with the Assignment Requirements, including any costs and expenses 
associated with any proxy statement prepared in connection with obtaining shareholder approval required for any New Advisory 
Contract, which shall be borne solely by Seller.  

Section 10.8 Schedules. The disclosure of any matter in one Section or subsection of the Seller’s Disclosure Schedules or the 
Buyer’s Disclosure Schedules shall be deemed to be a disclosure for all sections or subsections of this Agreement to the extent that it 
is reasonably apparent that such disclosure is relevant to such other sections and subsections, but shall not be deemed to constitute an 
admission by Seller or Buyer, as the case may be, or to otherwise imply that any such matter is material or, in the case of Seller, 
would have a Material Adverse Effect for the purposes of the Agreement.  

Section 10.9 Governing Law; Injunctive Relief; Waiver of Trial by Jury.  

(a) THE AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF NEW YORK (WITHOUT REGARD TO ANY PRINCIPLES OF CONFLICTS OF LAW THAT WOULD RESULT IN 
THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION). Each party acknowledges that it could be impossible to 
determine the amount of damages that would result from any breach of many of the provisions of this Agreement and that the remedy 
at law for any breach, or threatened breach, of any of such provisions would likely be inadequate and, accordingly, agrees that each 
other party shall, in addition to any other rights or remedies which it may have, be entitled to seek such provisional or temporary 
injunctive relief as may be available from any New York Court (as defined below) to compel specific performance of, or restrain any 
party from violating, any of such provisions. In connection with any request for temporary or permanent injunctive relief permitted 
under this Agreement, each party hereby waives the claim or defense that a remedy at law alone is adequate and agrees, to the 
maximum extent permitted by Law, to have each provision of this Agreement specifically enforced against it, without the necessity of 
posting bond or other security against it, and consents to the entry of temporary or permanent equitable and injunctive relief against it 
enjoining or restraining any breach or threatened breach of such provisions of this Agreement.  

(b) Subject to Section 2.3 and Section 8.13, each of the parties hereto (i) unconditionally and irrevocably consents to submit 
itself to the exclusive jurisdiction of the Federal district court for the Southern District of New York or the courts of the State of New 
York sitting in the Borough of Manhattan (the “New York Courts”) in connection with any dispute that arises out of or relates to this 
Agreement or any of the agreements or transactions contemplated by this Agreement, (ii) hereby irrevocably and unconditionally 
waives any and all jurisdictional, venue and forum non conveniens objections or defenses that such party may have in any such action 
and agrees that it will not attempt to deny or defeat such jurisdiction by  
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motion or other request for leave from any such New York Court and (iii) agrees that it will not bring any action arising out of or 
relating to this Agreement or any other agreement or the transactions contemplated hereby or thereby in any court other than the New 
York Courts. Notwithstanding the previous sentence, a party may commence any such action in a court other than the New York 
Courts solely for the purpose of enforcing an order or judgment issued by one of such courts.  

(c) EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY 
JURY IN ANY ACTION UNDER THIS Section 10.9. THE PARTIES HERETO AGREE THAT ANY OR ALL OF THEM MAY 
FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY 
AND BARGAINED-FOR AGREEMENT AMONG THE PARTIES IRREVOCABLY TO WAIVE TRIAL BY JURY AND THAT 
ANY COURT ACTION OR PROCEEDING WHATSOEVER BETWEEN THEM THAT IS PERMITTED UNDER THIS 
Section 10.9 SHALL INSTEAD BE TRIED IN A NEW YORK COURT BY A JUDGE SITTING WITHOUT A JURY.  

Section 10.10 Counterparts. This Agreement may be executed in one or more counterparts, including via facsimile, each of 
which shall be deemed an original, and all of which shall constitute one and the same Agreement.  

Section 10.11 Headings. The heading references in this Agreement and the table of contents of this Agreement are for 
convenience purposes only, and shall not be deemed to limit or affect any of the provisions of this Agreement.  

Section 10.12 Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of 
any provision shall not affect the validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the 
application thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be 
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or 
unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other Persons or 
circumstances shall not be affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the 
validity or enforceability of such provision, or the application thereof, in any other jurisdiction.  

Section 10.13 Joint Negotiation. The parties to this Agreement have participated jointly in negotiating and drafting this 
Agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if 
drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the 
authorship of any provision of this Agreement.  

Section 10.14 Parent. Parent shall be deemed a party hereto solely for the purposes of Section 6.16 (Parent Shareholder 
Approval), Section 6.18 (Confidentiality) and Section 6.24 (Non-Compete), and any other reference to a party or the parties shall be 
deemed not to include Parent.  
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[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties have executed or caused this Agreement to be executed as of the date first written 
above.  
  

[Signature page of Stock Purchase Agreement] 

BARCLAYS PLC Solely for purposes of Sections 
6.16, 6.18 and 6.24

By: /s/ Chris Lucas
 Name: Chris Lucas
 Title: Director

BARCLAYS BANK PLC

By: /s/ Chris Lucas
 Name: Chris Lucas
 Title: Director

BLACKROCK, INC.

By: /s/ Daniel R. Waltcher 
Name: Daniel R. Waltcher

 

Title: Managing Director and Deputy General 
Counsel
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Exhibit 4.37 

EXECUTION COPY 

STOCKHOLDER AGREEMENT  

AMONG  

BLACKROCK, INC.,  

BARCLAYS BANK PLC  

AND  

BARCLAYS BR HOLDINGS S.À R.L.  

DATED AS OF DECEMBER 1, 2009 
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STOCKHOLDER AGREEMENT 

STOCKHOLDER AGREEMENT, dated as of December 1, 2009, among BlackRock, Inc., a Delaware corporation 
(“BlackRock”), Barclays Bank PLC, a corporation organized under the laws of England and Wales (“Barclays”), and Barclays BR 
Holdings S.à r.l., a société à responsabilité limitée organized under the laws of Luxembourg (“BR Holdings” and, together with 
Barclays, the “Barclays Parties”).  

WHEREAS, BlackRock, Barclays and Barclays PLC are parties to a Stock Purchase Agreement, dated as of June 16, 2009 
(as amended from time to time, the “SPA”), pursuant to which BlackRock is acquiring all of the issued and outstanding equity 
interests in the Transferred Entities (as such term is defined in the SPA) directly and indirectly owned by Barclays in exchange for 
shares of BlackRock Common Stock (as defined herein), Series B Participating Stock (as defined herein) and Series D Participating 
Preferred Stock (as defined herein);  

WHEREAS, upon the Closing (as such term is defined in the SPA) under the SPA, the Barclays Parties will Beneficially 
Own (as defined herein) up to 19.9% of the issued and outstanding BlackRock Capital Stock (as defined herein);  

WHEREAS, it is a condition to the obligations of each of BlackRock and Barclays to consummate the transactions 
contemplated by the SPA that this Agreement shall have been duly executed and delivered by BlackRock, the Barclays Parties and 
any appropriate Affiliate; and  

WHEREAS, the parties hereto desire to enter into this Agreement to establish certain arrangements with respect to the 
shares of BlackRock Capital Stock to be Beneficially Owned by the Barclays Parties following the Closing, as well as restrictions on 
certain activities in respect of BlackRock Capital Stock, corporate governance and other related corporate matters;  

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and obligations hereinafter set forth, 
the parties hereto hereby agree as follows:  

ARTICLE I  

DEFINITIONS  

Section 1.1 Certain Defined Terms. As used herein, the following terms shall have the following meanings:  

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or more 
intermediaries, controls, is controlled by or is under common control with, such specified Person; provided, however, that solely for 
purposes of this Agreement, notwithstanding anything to the contrary set forth herein, neither BlackRock nor any of its Controlled 
Affiliates shall be deemed to be a Subsidiary or Affiliate of any Barclays Party solely by virtue of the Beneficial Ownership by any 
Barclays Party of BlackRock Capital Stock, 
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the election of Directors nominated by any Barclays Party to the Board, the election of any other Directors nominated by the Board or 
any other action taken by any Barclays Party in accordance with the terms and conditions of, and subject to the limitations and 
restrictions set forth on such Person in, this Agreement (and irrespective of the characteristics of the aforesaid relationships and 
actions under applicable law or accounting principles).  

“Agreement” means this Stockholder Agreement as it may be amended, supplemented, restated or modified from time to 
time.  

“Beneficial Ownership” by a Person of any securities includes ownership by any Person who, directly or indirectly, 
through any contract, arrangement, understanding, relationship or otherwise, has or shares (i) voting power which includes the power 
to vote, or to direct the voting of, such security; and/or (ii) investment power which includes the power to dispose, or to direct the 
disposition, of such security; and shall otherwise be interpreted in accordance with the term “beneficial ownership” as defined in Rule 
13d-3 adopted by the Commission under the Exchange Act; provided that for purposes of determining Beneficial Ownership, a 
Person shall be deemed to be the Beneficial Owner of any securities which may be acquired by such Person pursuant to any 
agreement, arrangement or understanding or upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise 
(irrespective of whether the right to acquire such securities is exercisable immediately or only after the passage of time, including the 
passage of time in excess of 60 days, the satisfaction of any conditions, the occurrence of any event or any combination of the 
foregoing), except that in no event will any Barclays Party be deemed to Beneficially Own any securities which it has the right to 
acquire pursuant to Section 2.3 unless, and then only to the extent that, it shall have actually exercised such right. For purposes of this 
Agreement, a Person shall be deemed to Beneficially Own any securities Beneficially Owned by its Affiliates (including as Affiliates 
for this purpose its officers and directors only to the extent they would be Affiliates solely by reason of their equity interest) or any 
Group of which such Person or any such Affiliate is or becomes a member; provided, however, that securities Beneficially Owned by 
the Barclays Parties shall not include, for any purpose under this Agreement, any Voting Securities or other securities held by such 
Persons and their Affiliates in trust, managed, brokerage, custodial, nominee or other customer accounts; in trading, inventory, 
lending or similar accounts of such Persons and their Affiliates which are broker-dealers or otherwise engaged in the securities 
business; or in pooled investment vehicles sponsored, managed and/or advised or subadvised by such Persons and their Affiliates 
except, if they Beneficially Own more than 25% of the ownership interests in a pooled investment vehicle, to the extent of their 
ownership interests therein; provided that in each case, such securities were acquired in the ordinary course of business of their 
securities business and not with the intent or purpose of influencing control of BlackRock or avoiding the provisions of this 
Agreement. The term “Beneficially Own” shall have a correlative meaning.  

“Board” means the Board of Directors of BlackRock.  

“Business Day” shall mean any day that is not a Saturday, a Sunday or other day on which banks are required or authorized 
by law to be closed in New York, New York or London, England.  
  

2 
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“By Laws” means the By-Laws of BlackRock, as amended or supplemented from time to time.  

“Capital Stock” means, with respect to any Person at any time, any and all shares, interests, participations or other 
equivalents (however designated, whether voting or non-voting) of capital stock, partnership interests (whether general or limited) or 
equivalent ownership interests in or issued by such Person.  

“Commission” means the United States Securities and Exchange Commission.  

“Common Stock” means the shares of Common Stock, par value $0.01 per share, of BlackRock and any securities issued 
in respect thereof, or in substitution therefor, in connection with any stock split, dividend or combination, or any reclassification, 
recapitalization, merger, consolidation, exchange or other similar reorganization.  

“control” (including the terms “controlled by” and “under common control with”), with respect to the relationship between 
or among two or more Persons, means the possession, directly or indirectly, of the power to direct or cause the direction of the affairs 
or management of a Person, whether through the ownership of voting securities, as trustee or executor, by contract or any other 
means, or otherwise to control such Person within the meaning of such term as used in Rule 405 under the Securities Act. For 
purposes of this definition, a general partner or managing member of a Person shall always be considered to control such Person 
provided, however, that a Person shall not be treated as having any control over any collective investment vehicle to which it provides 
services unless it and its Affiliates collectively have a proprietary economic interest exceeding 25% of the equity interest in such 
collective investment vehicle.  

“Controlled Affiliate” of any Person means a Person that is directly or indirectly controlled by such other Person.  

“Director” means any member of the Board (other than any advisory, honorary or other non-voting member of the Board). 

“Equivalent Securities” means at any time shares of any class of Capital Stock or other securities or interests of a Person 
which are substantially equivalent to the Voting Securities of such Person other than by reason of not having voting rights, including 
with respect to BlackRock, for the avoidance of doubt, the Series A Participating Preferred Stock, Series B Participating Preferred 
Stock, Series C Participating Preferred Stock and Series D Participating Preferred Stock.  

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated by the 
Commission from time to time thereunder (or under any successor statute).  

“Executive Officer” has the meaning assigned to it, from time to time, in Federal Reserve Regulation “O”, 12 CFR 215.2
(e)(1).  

“Fair Market Value” means, as to any securities or other property, the cash price at which a willing seller would sell and a 
willing buyer would buy such securities or property in  
  

3 
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an arm’s length negotiated transaction without time constraints. With respect to any securities that are traded on a national securities 
exchange, Fair Market Value shall mean the arithmetic average of the closing prices of such securities on their principal market for 
the ten consecutive trading days immediately preceding the applicable date of determination and with respect to shares of 
Participating Preferred Stock of any series shall be the same price per share as the Fair Market Value per share of the Common Stock. 
The Fair Market Value of any property or assets, other than securities described in the preceding sentence, with an estimated value of 
less than 1% of the Fair Market Value of all of the issued and outstanding BlackRock Capital Stock shall be determined by the Board 
(acting through a majority of the Independent Directors) in its good faith judgment. The Fair Market Value of all other property or 
assets shall be determined by an Independent Investment Banking Firm, selected by a majority of the Independent Directors, whose 
determination shall be final and binding on the parties hereto. The fees and expenses of such Independent Investment Banking Firm 
shall be paid by BlackRock.  

“Group” shall have the meaning assigned to it in Section 13(d)(3) of the Exchange Act.  

“Independent Director” means any Director who (i) is or would be an “independent director” with respect to BlackRock 
pursuant to Section 303A.02 of the New York Stock Exchange Listed Company Manual (or any successor provision) and (ii) was not 
nominated or proposed for nomination by or on behalf of Barclays, any Significant Stockholder, or any Affiliates or Designated 
Directors of a Barclays Party or a Significant Stockholder.  

“Independent Investment Banking Firm” means an investment banking firm of nationally recognized standing that in the 
reasonable judgment of the Person or Persons engaging such firm, taking into account any prior relationship with Barclays, any 
Significant Stockholder or BlackRock, is independent of such Person or Persons.  

“Ownership Cap” means, at any time of determination, with respect to the Barclays Parties and their Affiliates (and for 
purposes of (iii) and (iv) below all directors and Executive Officers of Barclays and its Affiliates), each of (i) 4.9 percent of the Total 
Voting Power of the Voting Securities of BlackRock issued and outstanding at such time (the “Voting Ownership Cap”), (ii) 19.9 
percent of the sum of the Voting Securities and the Participating Preferred Stock of BlackRock issued and outstanding at such time 
and issuable upon the exercise of any options or other rights outstanding at that time which, if exercised, would result in the issuance 
of additional Voting Securities or Participating Preferred Stock (the “Total Ownership Cap”), (iii) 24.9 percent of any class of Voting 
Securities of BlackRock issued and outstanding at such time, (the “Class Ownership Cap”), and (iv) 24.9 percent of the sum of the 
aggregate number of Voting Securities and the Participating Preferred Stock of BlackRock issued and outstanding at such time and 
issuable upon the exercise of any options or other rights outstanding at that time which, if exercised, would result in the issuance of 
additional Voting Securities or Participating Preferred Stock (the “Aggregate Ownership Cap”).  

“Ownership Percentage” means, with respect to any Person, at any time, the quotient, expressed as a percentage, of (i) with 
respect to the Voting Ownership Cap (A) the Total Voting Power of all Voting Securities of another Person Beneficially Owned by 
such Person and its Affiliates divided by (B) the Total Voting Power of all Voting Securities of such  
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other Person issued and outstanding at that time, (ii) with respect to the Total Ownership Cap, (A) the Total Voting Power of all 
Voting Securities and the total number of Equivalent Securities of another Person Beneficially Owned by such Person and its 
Affiliates divided by (B) the Total Voting Power of all Voting Securities and the total number of Equivalent Securities of such other 
Person issued and outstanding at that time and issuable upon the exercise of any options or other rights outstanding at that time which, 
if exercised, would result in the issuance of additional Voting Securities or Equivalent Securities, (iii) with respect to the Class 
Ownership Cap (A) the Total Voting Power of any class of Voting Securities of another Person Beneficially Owned by such Person, 
its Affiliates and its and any of its Affiliates’ Executive Officers and directors divided by (B) the Total Voting Power of such class of 
Voting Securities of such other Person issued and outstanding at that time, and (iv) with respect to the Aggregate Ownership Cap, 
(A) the Total Voting Power of all Voting Securities and the total number of Equivalent Securities of another Person Beneficially 
Owned by such Person, its Affiliates and its and any of its Affiliates’ Executive Officers and directors divided by (B) the Total Voting 
Power of all Voting Securities and the total number of Equivalent Securities of such other Person issued and outstanding at that time 
and issuable upon the exercise of any options or other rights outstanding at that time which, if exercised, would result in the issuance 
of additional Voting Securities or Equivalent Securities.  

“Ownership Threshold” means, at any time of determination, with respect to the Barclays Parties and their Affiliates, 5 
percent of the sum of the Voting Securities of BlackRock and Participating Preferred Stock of BlackRock issued and outstanding at 
such time.  

“Participating Preferred Stock” means Series A Participating Preferred Stock, Series B Participating Preferred Stock, 
Series C Participating Preferred Stock, Series D Participating Preferred Stock and any other series of preferred stock of BlackRock 
determined by the Board to have economic participation in BlackRock’s assets, earnings and distributions substantially equivalent to 
that of the Series B Participating Preferred Stock.  

“Person” means any individual, corporation, limited liability company, limited or general partnership, joint venture, 
association, joint-stock company, trust, unincorporated organization, other entity, government or any agency or political subdivision 
thereof or any Group comprised of two or more of the foregoing.  

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated by the 
Commission from time to time thereunder (or under any successor statute).  

“Series A Participating Preferred Stock” means the Series A Participating Preferred Stock, par value $.01 per share, of 
BlackRock and any securities issued in respect thereof, or in substitution therefor, or in substitution therefor in connection with any 
stock split, dividend or combination, or any reclassification, recapitalization, merger, consolidation, exchange or other similar 
reorganization.  

“Series B Participating Preferred Stock” means the Series B Convertible Participating Preferred Stock, par value $.01 per 
share, of BlackRock and any securities issued in respect thereof, or in substitution therefor, or in substitution therefor in connection 
with any stock split, dividend or combination, or any reclassification, recapitalization, merger, consolidation, exchange or other 
similar reorganization.  
  

5 
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“Series C Participating Preferred Stock” means the Series C Convertible Participating Preferred Stock, par value $.01 per 
share, of BlackRock and any securities issued in respect thereof, or in substitution therefor, or in substitution therefor in connection 
with any stock split, dividend or combination, or any reclassification, recapitalization, merger, consolidation, exchange or other 
similar reorganization.  

“Series D Participating Preferred Stock” means the Series D Participating Preferred Stock, par value $.01 per share, of 
BlackRock and any securities issued in respect thereof, or in substitution therefor, or in substitution therefor in connection with any 
stock split, dividend or combination, or any reclassification, recapitalization, merger, consolidation, exchange or other similar 
reorganization.  

“Significant Stockholder” means, at any time of determination, any Person other than the Barclays Parties and their 
Affiliates that Beneficially Owns 20 percent or more of the BlackRock Capital Stock issued and outstanding at such time.  

“Subsidiary” means, with respect to any Person, any corporation or other organization, whether incorporated or 
unincorporated, (i) of which such Person or any other Subsidiary of such Person is a general partner (excluding partnerships, the 
general partnership interests of which held by such Person or any Subsidiary of such Person do not have a majority of the voting or 
similar interests in such partnership), or (ii) at least a majority of the securities or other interests of which having by their terms 
ordinary voting power to elect a majority of the board of directors or others performing similar functions with respect to such 
corporation or other organization is directly or indirectly owned or controlled by such Person or by any one or more of its 
Subsidiaries, or by such Person and one or more of its Subsidiaries.  

“Total Voting Power” means the total number of votes entitled to be cast by the holders of the outstanding Capital Stock 
and any other securities entitled, in the ordinary course, to vote on matters put before the holders of the Capital Stock generally.  

“Transfer” means, directly or indirectly, to sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of (by 
operation of law or otherwise), either voluntarily or involuntarily, or to enter into any contract, option or other arrangement or 
understanding with respect to the sale, transfer, assignment, pledge, encumbrance, hypothecation or similar disposition of (by 
operation of law or otherwise), any Capital Stock or any interest in any Capital Stock; provided, however, that a merger, 
amalgamation, plan of arrangement or consolidation or similar business combination transaction in which Barclays is a constituent 
corporation (or otherwise a party including, for the avoidance of doubt, a transaction pursuant to which a Person acquires all or a 
portion of Barclays’ outstanding Capital Stock, whether by tender or exchange offer, by share exchange, or otherwise) shall not be 
deemed to be the Transfer of any BlackRock Capital Stock Beneficially Owned by the Barclays Parties, provided that the primary 
purpose of any such transaction is not to avoid the provisions of this Agreement and that the successor or surviving person to such a 
merger, amalgamation, plan of arrangement or consolidation or similar business combination transaction, if not Barclays, expressly 
assumes all obligations of  
  

6 
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Barclays under this Agreement. For purposes of this Agreement, the term Transfer shall include the sale of an Affiliate of any 
Barclays Party or any Barclays Party’s interest in an Affiliate which Beneficially Owns BlackRock Capital Stock unless such Transfer
is in connection with a merger, amalgamation, plan of arrangement or consolidation or similar business combination transaction 
referred to in the first proviso of the previous sentence.  

“Voting Securities” means at any time shares of any class of Capital Stock or other securities or interests of a Person which 
are then entitled to vote generally, and not solely upon the occurrence and during the continuation of certain specified events, in the 
election of Directors or Persons performing a similar function with respect to such Person, and any securities convertible into or 
exercisable or exchangeable at the option of the holder thereof for such shares of Capital Stock.  

Section 1.2 Other Defined Terms. The following terms shall have the meanings defined for such terms in the Sections set 
forth below:  
  

Section 1.3 Other Definitional Provisions. The words “hereof”, “herein” and “hereunder” and words of similar import 
when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement, and 
Article and Section references are to this Agreement unless otherwise specified.  

The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms. 

Section 1.4 Methodology for Calculations. For purposes of calculating the number of outstanding shares of BlackRock 
Capital Stock or Voting Securities and the number  
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Additional BlackRock Stock Purchase   Section 2.3
BlackRock   Preamble
BlackRock Party   Section 3.3(a)
Barclays   Preamble
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SPA   Preamble
Stock Issuance   Section 2.3
Subject Capital Stock   Section 3.3(a)
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of shares of BlackRock Capital Stock or Voting Securities Beneficially Owned by any Person as of any date, any shares of BlackRock 
Capital Stock or Voting Securities held in BlackRock’s treasury or belonging to any Subsidiaries of BlackRock which are not entitled 
to be voted or counted for purposes of determining the presence of a quorum pursuant to Section 160(c) of the Delaware General 
Corporation Law (or any successor statute) (the “DGCL”) shall be disregarded.  

ARTICLE II  

SHARE OWNERSHIP  

Section 2.1 Acquisition of Additional BlackRock Capital Stock.  

(a) Except as provided in paragraph (b) below each Barclays Party covenants and agrees with BlackRock that it shall not, 
and shall not permit any of its Affiliates to, directly or indirectly, acquire, offer or propose to acquire or agree to acquire, whether by 
purchase, tender or exchange offer, through the acquisition of control of another Person (whether by way of merger, consolidation or 
otherwise), by joining a partnership, syndicate or other Group or otherwise, the Beneficial Ownership of any additional BlackRock 
Capital Stock, if after giving effect to such acquisition or action, the Barclays Parties would Beneficially Own BlackRock Capital 
Stock representing more than any of the Voting Ownership Cap, the Total Ownership Cap or, together with the Executive Officers 
and directors of the Barclays Parties and their Affiliates, the Class Ownership Cap or the Aggregate Ownership Cap; provided, that 
neither the Class Ownership Cap nor the Aggregate Ownership Cap permit the Barclays Parties and their Affiliates to exceed the 
Voting Ownership Cap or the Total Ownership Cap.  

(b) Notwithstanding the first paragraph of Section 2.1(a), the acquisition (whether by merger, consolidation, exchange of 
equity interests, purchase of all or part of the equity interests or assets or otherwise) by any Barclays Party or an Affiliate thereof of 
any Person that Beneficially Owns BlackRock Capital Stock, or the acquisition of BlackRock Capital Stock in connection with 
securing or collecting a debt previously contracted in good faith in the ordinary course of such Barclays Party’s or such Affiliate’s 
banking, brokerage or securities businesses, shall not constitute a violation of the Ownership Cap; provided that (i) the primary 
purpose of any such transaction is not to avoid the provisions of this Agreement, including the Ownership Cap, and (ii) in the case of 
an acquisition of another Person, it uses reasonable best efforts to negotiate terms in connection with the relevant acquisition 
agreement requiring such other Person to divest itself of sufficient BlackRock Capital Stock it Beneficially Owns so that the Voting 
Ownership Cap and the Total Ownership Cap would not be exceeded pro forma for the acquisition, with such divestiture to be 
effected concurrently with, or as promptly as practicable following, the consummation of such acquisition (but in no event more than 
120 days following such consummation, or such longer period not in excess of 243 days following such consummation as may be 
necessary due to the possession of material non-public information or so that neither it nor any of its Affiliates incurs any liability 
under Section 16(b) of the Exchange Act if, for purposes of Section 16(b), they have not acquired Beneficial Ownership of any other 
shares of BlackRock Capital Stock or derivatives thereof after the date of the transaction that resulted in the Barclays Parties 
exceeding the Ownership Cap) and the successor or surviving Person to such transaction, if not such Barclays Party or such Affiliate, 
expressly assumes all obligations of such Barclays Party or such Affiliate, as the case may be, under this Agreement; and provided, 
further, that the provisions of paragraph (c) below are complied with.  
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(c) (i) If at any time the Barclays Parties and their Affiliates Beneficially Own in the aggregate BlackRock Capital Stock 
representing more than any of the Voting Ownership Cap, the Total Ownership Cap or, together with the Executive Officers and 
directors of the Barclays Parties and their Affiliates, the Class Ownership Cap or the Aggregate Ownership Cap, then the Barclays 
Parties shall, as soon as is reasonably practicable (but in no event longer than 120 days after their Ownership Percentage first exceeds 
the Voting Ownership Cap, the Total Ownership Cap, the Class Ownership Cap or the Aggregate Ownership Cap or such longer 
period not in excess of 243 days following such consummation as may be necessary due to the possession of material non-public 
information or so that neither any Barclays Party nor any of its Affiliates incurs any liability under Section 16(b) of the Exchange Act 
if, for purposes of Section 16(b), they have not acquired Beneficial Ownership of any other shares of BlackRock Capital Stock or 
derivatives thereof after the date of the transaction that resulted in the Barclays Parties exceeding the Ownership Cap) Transfer (in 
any manner that would be permitted by Section 3.2(b) after the lapse of any minimum holding period) a number of shares of 
BlackRock Capital Stock sufficient to reduce the amount of BlackRock Capital Stock Beneficially Owned by them and their 
Affiliates to an amount representing not greater than the Ownership Cap; provided, however, that subject to the Total Ownership Cap 
and in lieu of such Transfer, each Barclays Party shall have the right exercisable in whole or in part, to exchange, or cause BlackRock 
to exchange, a number of shares of BlackRock Common Stock for Series B Preferred Stock so that the amount of Voting Securities 
Beneficially Owned by the Barclays Parties and their Affiliates, following such exchange, shall be reduced to an amount representing 
not greater than the Voting Ownership Cap.  

(ii) Notwithstanding any other provision of this Agreement, in no event may any Barclays Party or any of its 
Affiliates, directly or indirectly, including through any agreement or arrangement, exercise any voting rights, during the term of this 
Agreement, in respect of any BlackRock Capital Stock Beneficially Owned by the Barclays Parties and their Affiliates representing in 
excess of the Voting Ownership Cap, the Class Ownership Cap or the Aggregate Ownership Cap.  

(d) Any additional BlackRock Capital Stock acquired and Beneficially Owned by Barclays or any of its Affiliates 
following the Closing shall be subject to the restrictions contained in this Agreement as fully as if such shares of BlackRock Capital 
Stock were acquired by it at or prior to the Closing.  

(e) In addition to the limitations provided in Section 2.1(a), each Barclays Party shall not and shall cause its Affiliates not 
to acquire Beneficial Ownership of any shares of BlackRock Capital Stock from any Person other than BlackRock or a Significant 
Stockholder (other than pursuant to an acquisition effected in a manner contemplated by Section 2.1(b)) if after giving effect to such 
acquisition the Barclays Parties, together with their Affiliates, would Beneficially Own BlackRock Capital Stock representing more 
than 90 percent of the Voting Ownership Cap or the Total Ownership Cap.  
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Section 2.2 Prohibition of Certain Communications and Actions. Each Barclays Party shall not and shall cause its Affiliates 
and its and their directors, officers and other agents acting on their behalf not to, (w) solicit, seek or offer to effect, or effect, 
(x) negotiate with or provide any information to the Board, any director or officer of BlackRock, any stockholder of BlackRock, any 
employee or union or other labor organization representing employees of BlackRock or any other Person with respect to, (y) make 
any statement or proposal, whether written or oral, either alone or in concert with others, to the Board, any director or officer of 
BlackRock or any stockholder of, any employee or union or other labor organization representing employees of BlackRock or any 
other Person with respect to, or (z) make any public announcement (except as required by law in respect of actions permitted hereby) 
or proposal or offer whatsoever (including, but not limited to, any “solicitation” of “proxies” as such terms are defined or used in 
Regulation 14A under the Exchange Act) with respect to:  

(a) any acquisition, offer to acquire, or agreement to acquire, directly or indirectly, by purchase or any other action the 
purpose or result of which would be to Beneficially Own (i) BlackRock Capital Stock or Voting Securities of any successor to or 
person in control of BlackRock in an amount which, when added to any other BlackRock Capital Stock then Beneficially Owned by 
the Barclays Parties and their Affiliates would cause the total amount of BlackRock Voting Securities Beneficially Owned by the 
Barclays Parties to exceed the Voting Ownership Cap or the Total Ownership Cap, (ii) any equity securities of any Controlled 
Affiliate of BlackRock, (in each case except to the extent such acquisition, offer or agreement would be permissible under 
Section 2.1),  

(b) any form of business combination or similar or other extraordinary transaction involving BlackRock or any Controlled 
Affiliate thereof, including, without limitation, a merger, tender or exchange offer or sale of any substantial portion of the assets of 
BlackRock or any Controlled Affiliate of BlackRock,  

(c) any form of restructuring, recapitalization or similar transaction with respect to BlackRock or any Controlled Affiliate 
of BlackRock,  

(d) any purchase of any assets, or any right to acquire any asset (through purchase, exchange, conversion or otherwise), of 
BlackRock or any Controlled Affiliate of BlackRock, other than investment assets of BlackRock or any Controlled Affiliate of 
BlackRock in the ordinary course of its banking, brokerage or securities business and other than an insubstantial portion of such 
assets in the ordinary course of business,  

(e) being a member of a Group for the purpose of acquiring, holding or disposing of any shares of BlackRock Capital 
Stock or any Controlled Affiliate of BlackRock,  

(f) selling any share of BlackRock Capital Stock in an unsolicited tender offer that is opposed by the Board,  

(g) any proposal to seek representation on the Board except as contemplated by this Agreement or, other than as permitted 
by the proviso to Section 4.6(a) of this Agreement, any proposal to seek to control or influence the management, Board or policies of 
BlackRock or any Controlled Affiliate of BlackRock, or  
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(h) encourage, join, act in concert with or assist (including, but not limited to, providing or assisting in any way in the 
obtaining of financing for, or acting as a joint or co-bidder with) any third party to do any of the foregoing (the actions referred to in 
the foregoing provisions of this sentence being referred to as “Prohibited Actions”).  

Nothing in this Section 2.2 shall limit the ability of any Director, including any Barclays Designee, to vote or otherwise 
participate in deliberations of the Directors in his or her capacity as a Director in such manner as he or she sees fit. The parties agree 
that notwithstanding the terms of this Agreement, this Agreement shall not prohibit any Barclays Party from engaging in any activity 
previously approved by the Board.  

Section 2.3 Purchases of Additional Securities. At any time that BlackRock effects an issuance (a “Stock Issuance”) of 
additional Voting Securities or Equivalent Securities other than in connection with any employee restricted stock, stock option, 
incentive or other benefit plan to any Person or Persons other than any Barclays Party or any Affiliate thereof, each Barclays Party 
shall, subject to Section 2.1, have the right to purchase from BlackRock (in each instance, an “Additional BlackRock Stock 
Purchase”) (i) additional shares of Participating Preferred Stock such that following such Stock Issuance and such purchase the 
Barclays Parties and their Affiliates will Beneficially Own shares and/or other securities representing the lesser of (A) the Total 
Ownership Cap and (B) the same Ownership Percentage of the Total Ownership Cap as they Beneficially Owned immediately prior 
to such Stock Issuance and (ii) if the total of all Stock Issuances including the Stock Issuance in question since the Closing has the 
effect, after taking into account any repurchases of BlackRock Capital Stock by BlackRock since the Closing and any Transfers of 
BlackRock Capital Stock by the Barclays Parties and their Affiliates (other than Transfers to Affiliates), of decreasing the Total 
Voting Power of BlackRock Capital Stock issued and outstanding after giving effect to such Stock Issuance Beneficially Owned by 
the Barclays Parties and their Affiliates to 90% or less of the Voting Ownership Cap, additional Voting Securities of the same class or 
series issued in the Stock Issuance such that following such Stock Issuance and such purchase the Barclays Parties and their Affiliates 
will Beneficially Own shares and/or other securities representing the lesser of (x) the Voting Ownership Cap and (y) the same 
Ownership Percentage of the Voting Ownership Cap as the Barclays Parties and their Affiliates Beneficially Owned immediately 
prior to such Stock Issuance. If any Barclays Party exercises such right within 30 days after the pricing date of such Stock Issuance 
and if the purchaser or purchasers of Voting Securities in such Stock Issuance pays cash in consideration for such securities, such 
Barclays Party shall pay or cause to be paid an equal per security amount of cash consideration in the Additional BlackRock Stock 
Purchase following such Stock Issuance. In all other cases, the price that a Barclays Party shall pay to purchase the additional 
securities shall be the Fair Market Value per unit of the class or series of securities. BlackRock shall give each Barclays Party written 
notice of any Stock Issuance as far in advance as practicable and on the date of completion.  

Section 2.4 BlackRock Share Repurchases. If BlackRock engages in any share repurchase program or self-tender that has 
the effect of causing the Barclays Parties’ Beneficial Ownership of BlackRock Capital Stock to exceed the Voting Ownership Cap or 
the Total Ownership Cap, subject to any restrictions in the Exchange Act, (a) the Barclays Parties shall, at the written request of 
BlackRock, promptly sell such number of shares of BlackRock Capital Stock to BlackRock as shall cause the Barclays Parties’ 
Beneficial Ownership of BlackRock  
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Capital Stock not to exceed the Voting Ownership Cap or the Total Ownership Cap; provided, however, that, subject to the Total 
Ownership Cap and in lieu of such sale, each Barclays Party shall have the right, exercisable in whole or in part, to exchange, or cause 
BlackRock to exchange, a number of shares of BlackRock Common Stock for Series B Preferred Stock so that the amount of Voting 
Securities Beneficially Owned by the Barclays Parties and their Affiliates, following such exchange, shall be reduced to an amount 
representing not greater than the Voting Ownership Cap; or (b) BlackRock shall, at the written request of any Barclays Party, 
promptly purchase such number of shares of BlackRock Capital Stock from such Barclays Party as shall cause the Barclays Parties’ 
Beneficial Ownership of BlackRock Capital Stock not to exceed the Voting Ownership Cap or the Total Ownership Cap. 
Notwithstanding anything in this Section 2.4 to the contrary, the Barclays Parties shall not be obligated to sell any shares of 
BlackRock Capital Stock pursuant to this Section 2.4 if such sale is capable of being exempted under Rule 16b-3 under the Exchange 
Act (or any successor rule), until BlackRock has taken all necessary action to exempt such sale thereunder.  

ARTICLE III  

TRANSFER RESTRICTIONS  

Section 3.1 General Transfer Restrictions. The right of the Barclays Parties and their Affiliates to Transfer any BlackRock 
Capital Stock is subject to the restrictions set forth in this Article III, and no Transfer of BlackRock Capital Stock by any Barclays 
Party or any of its Affiliates may be effected except in compliance with this Article III. Any attempted Transfer in violation of this 
Agreement shall be of no effect and null and void, regardless of whether the purported transferee has any actual or constructive 
knowledge of the Transfer restrictions set forth in this Agreement, and shall not be recorded on the stock transfer books of 
BlackRock.  

Section 3.2 Restrictions on Transfer.  

(a) Without the prior written consent of BlackRock (acting through a majority of the Independent Directors), which shall 
not unreasonably be withheld conditioned or delayed, during an initial period of 12 months commencing at the Closing with respect 
to 100% of the shares of BlackRock Capital Stock acquired from BlackRock and during a period of 12 months commencing on the 
first anniversary of the Closing with respect to 50% of the shares of BlackRock Capital Stock acquired from BlackRock, the Barclays 
Parties shall not, and shall not permit their Affiliates to, Transfer any Beneficially Owned BlackRock Capital Stock or agree to 
Transfer, directly or indirectly, any Beneficially Owned BlackRock Capital Stock; provided that the foregoing restriction shall not 
prohibit any Barclays Party or any of its Affiliates from Transferring any Beneficially Owned BlackRock Capital Stock (i) to 
BlackRock pursuant to Section 2.4 or (ii) to an Affiliate of such Barclays Party that agrees in writing with BlackRock to be bound by 
this Agreement as fully as if it were an initial signatory hereto.  

(b) Following the lapse of restrictions on any shares of BlackRock Capital Stock pursuant to Section 3.2(a), the Barclays 
Parties shall not, and shall not permit their Affiliates to, Transfer any Beneficially Owned BlackRock Capital Stock or agree to 
Transfer,  
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directly or indirectly, any Beneficially Owned BlackRock Capital Stock; provided that the foregoing restriction shall not be applicable 
to Transfers of shares as to which such restrictions have lapsed in accordance with any of the following:  

(i) to an Affiliate of any Barclays Party which agrees in writing with BlackRock to be bound by this Agreement as 
fully as if it were an initial signatory hereto;  

(ii) pursuant to the restrictions of Rule 144 under the Securities Act applicable to sales of securities by Affiliates of 
an issuer (regardless of whether any Barclays Party is deemed at such time to be an Affiliate of BlackRock) to any Person who, to the 
knowledge of the Barclays Parties, pursuant to such Transfer would not be acquiring BlackRock Capital Stock representing in the 
aggregate more than 2% of the Total Voting Power of BlackRock Capital Stock issued and outstanding;  

(iii) pursuant to privately negotiated transactions, in each calendar quarter in an amount not in excess (together with 
Transfers pursuant to Section 3.2(b)(ii) and (iv) during such calendar quarter) of 4.5% of the sum of the Voting Securities of 
BlackRock and the Participating Preferred Stock of BlackRock issued and outstanding in one or more transactions to any Person who, 
to the knowledge of the Barclays Parties, pursuant to such Transfer would not be acquiring BlackRock Capital Stock representing in 
the aggregate more than 2% of the Total Voting Power of BlackRock Capital Stock issued and outstanding and who after giving 
effect to such Transfer would not Beneficially Own BlackRock Capital Stock representing in the aggregate more than 5% of the Total 
Voting Power of BlackRock Capital Stock issued and outstanding; provided, that a Barclays Party or the Affiliate proposing to 
Transfer pursuant to this Section 3.2(b)(iii) promptly provide to BlackRock written notice required under Section 3.3 and otherwise 
comply with Section 3.3;  

(iv) in each calendar quarter, in an amount not in excess (together with Transfers pursuant to Section 3.2(b)(ii) and 
(iii)) of 4.5% of the sum of the Voting Securities of BlackRock and the Participating Preferred Stock of BlackRock issued and 
outstanding, pursuant to a distribution to the public, registered under the Securities Act, in which a Barclays Party uses its 
commercially reasonable efforts to (A) effect as wide a distribution of such BlackRock Capital Stock as is reasonably practicable, and 
(B) not knowingly sell BlackRock Capital Stock to any Person who pursuant to such offering would be acquiring BlackRock Capital 
Stock representing in the aggregate more than 2% of the Total Voting Power of BlackRock Capital Stock issued and outstanding or 
who after consummation of such offering would Beneficially Own BlackRock Capital Stock representing in the aggregate more than 
5% of the Total Voting Power of BlackRock Capital Stock issued and outstanding; or  

(v) with the prior written consent of a majority of the Independent Directors; provided, however, that no consent 
provided by the Independent Directors shall permit any Barclays Party to effect a Transfer to any Person who such Barclays Party 
knows will pursuant to such Transfer be acquiring BlackRock Capital stock representing in the aggregate more than 2% of the Total 
Voting Power of BlackRock Capital Stock issued and outstanding.  

(c) Subject to Sections 3.2(a) and (b), if any Barclays Party wishes or is required to Transfer an amount of BlackRock 
Capital Stock constituting more than 10% of the  
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Total Voting Power of BlackRock Capital Stock issued and outstanding after giving effect to such Transfer, such Barclays Party shall 
coordinate with BlackRock regarding optimizing the manner of distribution and sale of such shares, including whether such sale 
should occur through an underwritten offering, and shall cooperate in the marketing of any such offering.  

(d) In addition to the other restrictions set forth in this Section 3.2, the Barclays Parties shall not sell or transfer any shares 
of BlackRock Capital Stock to any Person (other than an Affiliate), if following such sale or transfer, the Barclays Parties would have 
sold or transferred in the aggregate, since the date hereof, Beneficial Ownership of 33 % or more of the Voting Securities of 
BlackRock (as calculated for purposes of this Section 3.2(d)). The percentage provided in this Section 3.2(d) shall be calculated as 
follows:  

(i) The numerator is the total number of shares of the Voting Securities and the Participating Preferred Stock of 
BlackRock Beneficially Owned by the Barclays Parties on the date hereof which a Barclays Party has subsequently sold or transferred 
to a Person (other than an Affiliate) plus the number of such shares that the Barclays Party proposes to sell or transfer, divided by:  

(ii) the denominator is the total number of the Voting Securities of BlackRock issued and outstanding at the time of 
the proposed sale or transfer plus the Participating Preferred Stock of BlackRock Beneficially Owned by the Barclays Parties at the 
time of the proposed sale or transfer.  

(e) Each Barclays Party shall reimburse BlackRock for any documented fees and expenses incurred in connection with any 
Transfer by such Barclays Party pursuant to this Section 3.2 (other than any Transfer pursuant to Sections 3.3(a) and 3.3(b)).  

Section 3.3 Right of First Refusal.  

(a) If either Barclays Party desires at any time to sell any or all of its BlackRock Capital Stock (the “Subject Capital 
Stock”) to a third party in a privately negotiated transaction, such Barclays Party shall deliver a written notice (the “Offer Notice”) to 
BlackRock within five days of receipt of an offer to purchase the Subject Capital Stock in a privately negotiated transaction (the 
“Offer”). The Offer Notice shall specify all of the material terms of the Offer, including the number of shares of Subject Capital 
Stock, the proposed purchase price, the name and address of the third party and any copies of any agreements or documents to be 
executed or delivered in connection with the Offer, if available at that time. BlackRock shall have the option (exercisable by written 
notice to such Barclays Party given within 10 days after receipt of the Offer Notice from such Barclays Party) to purchase all (but not 
less than all) of the Subject Capital Stock at the same price and on the same terms as specified in the Offer Notice.  

(b) If BlackRock does not elect to purchase all of the Subject Capital Stock, the Barclays Parties may within 60 days from 
the date on which BlackRock received the applicable Offer Notice, sell the Specified Capital Stock upon the same terms and 
conditions of the Offer.  

(c) The closing of any purchase of the Subject Capital Stock by BlackRock under this Section 3.3 shall be held at a place 
and date specified by BlackRock, but not more  
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than 10 days following the delivery of the written acceptance by BlackRock of the Offer Notice or, if later, five days after receipt of 
all required regulatory approvals (but in no event more than 60 days following the delivery of the written notice of acceptance by 
BlackRock of the Offer).  

Section 3.4 Legend on Securities.  

(a) Each certificate representing shares of BlackRock Capital Stock Beneficially Owned by any Barclays Party or any of its 
Affiliates and subject to the terms of this Agreement shall bear the following legend on the face thereof:  

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER AND 
CERTAIN OTHER LIMITATIONS SET FORTH IN A CERTAIN STOCKHOLDER AGREEMENT, DATED AS OF 
DECEMBER 1, 2009, BETWEEN BLACKROCK, INC. (THE “COMPANY”), BARCLAYS BANK PLC AND BARCLAYS 
BR HOLDINGS S.À R.L. AS THE SAME MAY BE AMENDED FROM TIME TO TIME (THE “AGREEMENT”), COPIES 
OF WHICH AGREEMENT ARE ON FILE AT THE PRINCIPAL OFFICE OF THE COMPANY.”  

(b) Upon any acquisition by any Barclays Party or any of its Affiliates of additional shares of BlackRock Capital Stock, 
such Barclays Party shall, or shall cause such Affiliate to, submit the certificates representing such shares of BlackRock Capital Stock 
to BlackRock so that the legend required by this Section 3.4 may be placed thereon (if not so endorsed upon issuance).  

(c) BlackRock may make a notation on its records or give instructions to any transfer agents or registrars for BlackRock 
Capital Stock in order to implement the restrictions on Transfer set forth in this Agreement.  

(d) In connection with any Transfer of shares of Beneficially Owned BlackRock Capital Stock, the transferor shall provide 
BlackRock with such customary certificates, opinions and other documents as BlackRock may reasonably request to assure that such 
Transfer complies fully with this Agreement and with applicable securities and other laws. In connection with any Transfer pursuant 
to Section 3.2(b)(ii), (iii) or (iv), BlackRock shall remove such portion of the foregoing legend as is appropriate in the circumstances. 

ARTICLE IV  

CORPORATE GOVERNANCE  

Section 4.1 Composition of the Board.  

(a) Following the Closing, BlackRock and the Barclays Parties shall each use its reasonable best efforts to cause the 
election at each meeting of stockholders of BlackRock of such nominees reasonably acceptable to the Board such that (i) there are no 
more than 19 Directors; (ii) there are not less than two and not more than four Directors who are members of BlackRock management 
(each a “Management Designee”); (iii) there are two Directors, each in  
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a different class, who are individuals designated in writing to BlackRock by the Barclays Parties (each, a “Barclays Designee”), 
provided, however, that if for any period greater than 90 consecutive days the Barclays Parties and their Affiliates shall Beneficially 
Own less than 10% of the BlackRock Capital Stock issued and outstanding, the Barclays Parties shall promptly cause one of such 
Barclays Designees to resign and the number of Barclays Designees permissible hereunder shall be reduced to one and; provided, 
further, that if for any period greater than 90 consecutive days the Barclays Parties and their Affiliates shall Beneficially Own less 
than 5% of the BlackRock Capital Stock issued and outstanding, the Barclays Parties shall promptly cause a second Barclays 
Designee to resign and the number of Barclays Designees permissible hereunder shall be reduced to zero; (iv) there are two Directors, 
each in a different class, who are individuals designated in writing to BlackRock by each Person who is a Significant Stockholder and 
has held such status since prior to the date of the SPA (each, a “Significant Stockholder Designee”); and (v) the remaining Directors 
are Independent Directors.  

(b) Following the Closing, upon the resignation, retirement or other removal from office of any Management Designee or 
Barclays Designee (i) BlackRock or a Barclays Party, as the case may be, shall be entitled promptly to designate a replacement 
Management Designee or Barclays Designee, as the case may be, who meets the qualifications of a Director and is reasonably 
acceptable to the Board and (ii) BlackRock and the Barclays Parties shall each use its reasonable best efforts to cause the appointment 
or election of such replacement designee as a Director by the other Directors or by the stockholders of BlackRock.  

Section 4.2 Vote Required for Board Action; Board Quorum.  

(a) Except as provided in this Section 4.2 and in Section 4.7, any determination or other action of or by the Board (other 
than action by unanimous written consent in lieu of a meeting) shall require the affirmative vote or consent, at a meeting at which a 
quorum is present, of a majority of directors present at such meeting.  

(b) In addition to the requirements of Section 4.2(a), BlackRock shall not enter into any agreement providing for, or 
effectuate any of the following transactions without the prior written approval of Barclays:  

(i) any amendment, modification, repeal or waiver of BlackRock’s Certificate of Incorporation or By-Laws that 
would in any material respect adversely alter or change the powers or preferences of the shares of any class of BlackRock Capital 
Stock held by any Barclays Party;  

(ii) any settlement or consent in a regulatory enforcement matter that would be reasonably likely, in the opinion of 
counsel to Barclays, to cause Barclays or any of its Affiliates to suffer (A) any regulatory disqualification, (B) suspension of 
registration or license or (C) other material adverse regulatory consequence (which approval may not be unreasonably withheld in the 
case of this clause (C)); provided, however, that Barclays shall not be entitled to exercise any rights under this Section 4.2(b)(ii) if 
neither of the Significant Stockholders possesses comparable rights; or  
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(iii) any voluntary bankruptcy or similar filing or declaration by BlackRock. 

(c) A quorum for any meeting of the Board shall require the presence of a majority of the total number of Directors then in 
office.  

Section 4.3 Committees. To the extent permitted by applicable laws, rules and regulations (including any requirements 
under the Exchange Act or the rules of the New York Stock Exchange or any other applicable securities exchange on which the 
Common Stock is then listed) and except as otherwise determined by the Board (in accordance with Section 4.2) each committee of 
the Board shall consist of a majority of Independent Directors, the Audit Committee, the Compensation Committee and, to the extent 
required by applicable laws, rules and regulations and self-regulatory organization requirements, the Nominating Committee shall 
consist entirely of Independent Directors and the Executive Committee shall consist of not less than five members of which one shall 
be a Barclays Designee. Subject to Sections 4.2 and 4.7 all decisions of such committees shall require the affirmative vote of a 
majority of the Directors then serving on such committee.  

Section 4.4 Certificate of Incorporation and Bylaws to be Consistent. Each of BlackRock and the Barclays Parties shall use 
its reasonable best efforts to take or cause to be taken all lawful action necessary or appropriate to ensure that at all times the 
Certificate of Incorporation and the By-laws of BlackRock contain provisions consistent with the terms of this Agreement (including 
without limitation this Article IV) and none of the Certificate of Incorporation or the By-laws of BlackRock or any of the 
corresponding constituent documents of BlackRock’s Subsidiaries contain any provisions inconsistent therewith or which would in 
any way nullify or impair the terms of this Agreement or the rights of BlackRock or any Barclays Party hereunder. Neither 
BlackRock nor any Barclays Party shall take or cause to be taken any action inconsistent with the terms of this Agreement (including 
without limitation this Article IV) or the rights of BlackRock or any Barclays Party hereunder.  

Section 4.5 Information Rights.  

(a) BlackRock acknowledges that the investments of each Barclays Party in BlackRock are material and strategic to it. 
Accordingly, BlackRock shall provide to each Barclays Party, on an ongoing and current basis, such access to and information with 
respect to BlackRock’s business, operations, plans and prospects as either of them may from time to time reasonably determine it 
requires in order to appropriately manage and evaluate its investment in BlackRock.  

(b) To the extent required in order for any Party to comply with applicable law, BlackRock and Barclays will work 
together in good faith to develop appropriate protocols for each to share with the other aggregate security position information for use 
in their respective compliance programs.  

(c) With respect to any information provided by BlackRock:  

(i) Subject to the requirements of law (including the regulations of any applicable stock exchange), the Barclays 
Parties shall keep confidential, and shall cause their  
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representatives to keep confidential, all information and documents obtained pursuant to this Section 4.5 unless such information 
(w) is or becomes publicly available other than as a result of a breach of this Section 4.5(c) by it or its representatives; (x) was within 
its possession prior to being furnished to it by or on behalf of BlackRock, provided that the source of such information was not known 
by it to be bound by a confidentiality agreement with, or other contractual or legal obligation of confidentiality to, BlackRock with 
respect to such information; (y) is or becomes available to such Person or any of its representatives on a non-confidential basis from a 
source other than BlackRock or any of its representatives; provided that such source was not known to it to be bound by a 
confidentiality agreement with, or other contractual or legal obligation of confidentiality to, BlackRock with respect to such 
information; or (z) is independently developed by or on its behalf without violating any of its obligations under this Section 4.5(c).  

(ii) In the event any Barclays Party believes that it is legally required to disclose any information or documents 
contemplated by this Section 4.5(c), it shall to the extent possible under the circumstances provide reasonable prior notice to 
BlackRock so that BlackRock may, at its own expense, seek a protective order or otherwise take reasonable steps to protect the 
confidentiality of such information.  

(iii) Notwithstanding the foregoing, no Barclays Party may disclose any information or documents contemplated by 
this Section 4.5(c) in a filing with a governmental authority to the extent required by applicable law, provided that it shall to the 
extent practicable under the circumstances provide prior notice to BlackRock.  

(iv) The rights of each Barclays Party and the obligations of BlackRock hereunder shall be subject to applicable 
laws relating to the exchange of information and other applicable laws. The provisions of this Section 4.5(c) shall survive any 
termination of this Agreement.  

Section 4.6 Voting Agreements.  

(a) Each Barclays Party shall, and shall cause any of its Affiliates, to vote or act by written consent all of the shares of 
BlackRock Capital Stock Beneficially Owned by it (i) in favor of each matter required to effectuate any provision of this Agreement 
and against any matter the approval of which would be inconsistent with any provision of this Agreement and (ii) to the extent 
consistent with clause (i) above, in accordance with the recommendation of the Board on all matters approved by the Board in 
accordance with the provisions of Article IV, including elections of Directors; provided, however, that if the Board shall either fail to 
nominate for election as a Director either or both of two individuals designated by any Barclays Party who are reasonably acceptable 
to the Board, or shall unreasonably reject one or more Barclays Designees who is otherwise eligible to serve, then, so long as such 
individuals otherwise meet the requirements for serving as a Director of BlackRock, the Barclays Parties and their Affiliates shall 
have the right to nominate such individuals at the applicable meeting of stockholders and to solicit proxies for the election of such 
individuals and, if such individuals are nominated at such meeting, may vote all of their shares of BlackRock Capital Stock entitled to 
vote on such matter in favor of the election of such individuals.  
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(b) Each Barclays Party shall, and shall cause each of its Affiliates who hold BlackRock Capital Stock entitled to vote on 
any matter, be present in person or represented by proxy at all meetings of securityholders of BlackRock to the extent necessary so 
that all Voting Securities Beneficially Owned by the Barclays Parties and their Affiliates shall be counted as present for the purpose 
of determining the presence of a quorum at such meeting and to vote such shares in accordance with this Section 4.6.  

Section 4.7 Related Party Transactions. Neither BlackRock nor any of its Controlled Affiliates shall enter into or effectuate 
any transaction or agreement with any Barclays Party or any of its Affiliates or any director, officer or employee of such Barclays 
Party or any such Affiliate (each a “Related Person”) that is material to BlackRock, unless such transaction or agreement is in effect 
at the time of the Closing, relates to transactions by or on behalf of clients of BlackRock and its Controlled Affiliates in the ordinary 
course of business or has been approved by or is consistent with or pursuant to the terms of a policy, transaction or agreement (or 
form of agreement) approved by, the affirmative vote or consent of a majority of the Directors, excluding the Barclays Designees, 
present at a meeting at which a quorum is present.  

ARTICLE V  

MOST FAVORED NATION  

Section 5.1 Most Favored Nation. In the event that BlackRock amends, modifies or waives (as distinct from a consent or 
approval provided for therein) any provision of, or enters into, a stockholder agreement between BlackRock and a Significant 
Stockholder that involves the grant of rights to a Significant Stockholder that are superior, taking into account the impact of 
differences in levels of shareholding, regulatory status, noncompetition provisions and other similar matters (the “Contractual 
Superior Rights”), to those belonging to any Barclays Party under this Agreement, BlackRock shall offer each Barclays Party the 
opportunity to obtain such Contractual Superior Rights. BlackRock shall notify each Barclays Party prior to the time such rights 
become effective and shall afford it the opportunity for at least 20 days determine whether or not it wishes to obtain such Contractual 
Superior Rights.  

ARTICLE VI  

MISCELLANEOUS  

Section 6.1 Conflicting Agreements. Each party represents and warrants that it has not granted and is not a party to any 
proxy, voting trust or other agreement that is inconsistent with or conflicts with any provision of this Agreement.  

Section 6.2 Termination. Except as otherwise provided in this Agreement, this Agreement shall terminate on the later of 
the five year anniversary of the Closing and the first date on which the Barclays Parties and their Affiliates Beneficially Own 
BlackRock Capital Stock representing less than the Ownership Threshold. Nothing in this Section 6.2 shall be deemed to release any 
party from any liability for any willful and material breach of this Agreement occurring prior to the termination hereof or to impair 
the right of any party to compel specific performance by any other party of its obligations under this Agreement.  
  

19 



 ˆ1L5TBK=RJYDDC16wŠ
1L5TBK=RJYDDC16

67076 EX4_37 23BARCLAYS
FORM 20-F

12-Mar-2010 23:58 EST
HTMLON

RR Donnelley ProFile ECR blasm0ma 1*
IFV 0C

ecrdoc1
10.3

Page 1 of 1

Section 6.3 Ownership Information.  

(a) For purposes of this Agreement, all determinations of the amount of outstanding BlackRock Capital Stock shall be 
based on information set forth in the most recent quarterly or annual report, and any current report subsequent thereto, filed by 
BlackRock with the Commission, unless BlackRock shall have updated such information by delivery of written notice to each 
Barclays Party.  

(b) If at any time or from time to time BlackRock becomes aware of any event that has caused, or which could reasonably 
be expected to cause, Beneficial Ownership by the Barclays Parties and their Affiliates of BlackRock Capital Stock to increase above 
the Ownership Cap, BlackRock shall promptly (but in no event more than five Business Days thereafter) notify each Barclays Party 
thereof.  

(c) BlackRock shall provide to Barclays promptly following its request, the amount of securities then issued and 
outstanding by BlackRock, including the number of shares (by class) of BlackRock Capital Stock outstanding and the number and 
kind of option, warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion privilege at a 
price related to BlackRock Capital Stock, or similar securities with a value derived from the value of BlackRock Capital Stock 
outstanding.  

Section 6.4 Savings Clause. No provision of this Agreement shall be construed to require any party or its Affiliates to take 
any action that would violate any applicable law (whether statutory or common), rule or regulation.  

Section 6.5 Amendment and Waiver. Except as otherwise provided herein, this Agreement may not be amended except by 
an instrument in writing signed on behalf of each of the parties hereto. Except as otherwise provided herein, no modification, 
amendment or waiver of any provision of this Agreement, and no giving of any consent provided for hereunder, shall be effective 
unless such modification, amendment, waiver or consent is, in the case of BlackRock, approved by a majority of the Independent 
Directors. The failure of any party to enforce any of the provisions of this Agreement shall in no way be construed as a waiver of such 
provisions and shall not affect the right of such party thereafter to enforce each and every provision of this Agreement in accordance 
with its terms.  

Section 6.6 Severability. If any provision of this Agreement shall be declared by any court of competent jurisdiction to be 
illegal, void or unenforceable, all other provisions of this Agreement shall not be affected and shall remain in full force and effect.  

Section 6.7 Entire Agreement. Except as otherwise expressly set forth herein, this Agreement and the SPA embody the 
complete agreement and understanding among the parties hereto with respect to the subject matter hereof and supersede and preempt, 
solely with respect to the subject matter hereof, any prior understandings, agreements or representations by or between the parties, 
written or oral, that may have related to the subject matter hereof in any way. Without limiting the generality of the foregoing, to the 
extent that any of the terms hereof are inconsistent with the rights or obligations of any Barclays Party under any other agreement 
with BlackRock, the terms of this Agreement shall govern.  
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Section 6.8 Successors and Assigns. Neither this Agreement nor any of the rights or obligations of any party under this 
Agreement shall be assigned, in whole or in part (except by operation of law pursuant to a merger or similar business combination 
transaction), by any party without the prior written consent of the other parties (approved, in the case of BlackRock, by a majority of 
the Independent Directors), provided, that any Barclays Party may assign its rights and obligations hereunder (in whole or in part) to 
an Affiliate that agrees in writing with BlackRock to be bound by this Agreement as fully as if it were an initial signatory hereto and 
any such transferee may thereafter make corresponding assignments in accordance with this proviso; provided, further, that 
BlackRock may assign all or a portion of its rights under Section 3.3 in connection with any particular transaction subject thereto so 
long as BlackRock remains, obligated in respect of any purchase obligations arising thereunder. Subject to the foregoing, this 
Agreement shall bind and inure to the benefit of and be enforceable by the parties hereto and their respective successors and permitted 
assigns.  

Section 6.9 Counterparts. This Agreement may be executed in separate counterparts each of which shall be an original and 
all of which taken together shall constitute one and the same agreement.  

Section 6.10 Remedies.  

(a) Each party hereto acknowledges that monetary damages would not be an adequate remedy in the event that each and 
every one of the covenants or agreements in this Agreement are not performed in accordance with their terms, and it is therefore 
agreed that, in addition to and without limiting any other remedy or right it may have, the non-breaching party will have the right to 
an injunction, temporary restraining order or other equitable relief in any court of competent jurisdiction enjoining any such breach 
and enforcing specifically each and every one of the terms and provisions hereof. Each party hereto agrees not to oppose the granting 
of such relief in the event a court determines that such a breach has occurred, and to waive any requirement for the securing or 
posting of any bond in connection with such remedy.  

(b) All rights, powers and remedies provided under this Agreement or otherwise available in respect hereof at law or in 
equity shall be cumulative and not alternative, and the exercise or beginning of the exercise of any thereof by any party shall not 
preclude the simultaneous or later exercise of any other such right, power or remedy by such party.  

Section 6.11 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if 
delivered personally, telecopied (upon telephonic confirmation of receipt), on the first Business Day following the date of dispatch if 
delivered by a recognized next day courier service, or on the third Business Day following the date of mailing if delivered by 
registered or certified mail, return receipt requested, postage prepaid. All notices hereunder shall be delivered as set forth below, or 
pursuant to such other instructions as may be designated in writing by the party to receive such notice.  
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If to BlackRock:  
c/o BlackRock, Inc.  
40 East 52  Street  
New York, NY 10022  
Facsimile: 212-810-8760  

with a copy (which shall not constitute notice) to:  
Skadden, Arps, Slate, Meagher & Flom LLP  
Four Times Square  
New York, NY 10036  
Facsimile: 212-735-2000  

If to Barclays and BR Holdings:  
Barclays PLC  
1 Churchill Place  
Canary Wharf  
London  
E14 5HP  
England  
Facsimile: +44 1452 638157  

And  
Barclays BR Holdings S.à r.l.  
26b, Boulevard Royal  
L-2449  
Luxembourg  

with a copy (which shall not constitute notice) to:  
Sullivan & Cromwell LLP  
1888 Century Park East, Suite 2100  
Los Angeles, CA 90067  
Facsimile: 310-712-6630  

  
22 

Attn:   Laurence D. Fink  

Attention:   Franklin M. Gittes, Esq.  

  Richard T. Prins, Esq.

Attention:   Company Secretary  

Attention:   Company Secretary

Attention:   Alison S. Ressler, Esq.  

  Eric M. Krautheimer, Esq.  

nd
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Section 6.12 Governing Law; Consent to Jurisdiction. 

(a) This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without 
giving effect to the principles of conflicts of law. Each of the parties hereto hereby irrevocably and unconditionally consents to submit 
to the exclusive jurisdiction in the Court of Chancery of the State of Delaware (unless such court does not have subject matter 
jurisdiction in which case the parties submit to the exclusive jurisdiction of the courts of the State of New York located in the 
Borough of Manhattan) or any court of the United States located in the State of Delaware, for any action, proceeding or investigation 
in any court or before any governmental authority (“Litigation”) arising out of or relating to this Agreement and the transactions 
contemplated hereby. Each of the parties hereto hereby irrevocably and unconditionally waives, and agrees not to assert, by way of 
motion, as a defense, counterclaim or otherwise, in any such Litigation, the defense of sovereign immunity, any claim that it is not 
personally subject to the jurisdiction of the aforesaid courts for any reason other than the failure to serve process in accordance with 
this Section 6.12, that it or its property is exempt or immune from jurisdiction of any such court or from any legal process 
commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of 
judgment, execution of judgment or otherwise), and to the fullest extent permitted by applicable law, that the Litigation in any such 
court is brought in an inconvenient forum, that the venue of such Litigation is improper, or that this Agreement, or the subject matter 
hereof, may not be enforced in or by such courts and further irrevocably waives, to the fullest extent permitted by applicable law, the 
benefit of any defense that would hinder, fetter or delay the levy, execution or collection of any amount to which the party is entitled 
pursuant to the final judgment of any court having jurisdiction. Each of the parties irrevocably and unconditionally waives, to the 
fullest extent permitted by applicable law, any and all rights to trial by jury in connection with any Litigation arising out of or relating 
to this Agreement or the transactions contemplated hereby.  

(b) Each of the parties expressly acknowledges that the foregoing waiver is intended to be irrevocable under the laws of the 
State of Delaware and of the United States of America; provided that consent by the Barclays Parties and BlackRock to jurisdiction 
and service contained in this Section 6.12 is solely for the purpose referred to in this Section 6.12 and shall not be deemed to be a 
general submission to said courts or in the State of Delaware other than for such purpose.  

Section 6.13 Interpretation. The table of contents and headings contained in this Agreement are for reference purposes only 
and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include”, “includes” or 
“including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  
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IN WITNESS WHEREOF, the parties hereto have executed this Stockholder Agreement as of the date first written above. 
  

[Signature page of Stockholder Agreement] 

BLACKROCK, INC.

By: /s/ Daniel R. Waltcher 
 Name: Daniel R. Waltcher

 

Title: Managing Director and Deputy General 
Counsel

BARCLAYS BANK PLC

By: /s/ Chris Lucas
 Name: Chris Lucas
 Title: Director

BARCLAYS BR HOLDINGS S.À R.L.

By: /s/ Manfred Zisselsberger 
 Name: Manfred Zisselsberger
Title: Attorney
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Exhibit 7.1 

RATIOS OF EARNINGS UNDER IFRS TO FIXED CHARGES  

The calculations can be found in the Barclays Bank PLC financial data on page 300 of the Form 20-F.  
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Exhibit 7.2 

RATIOS OF EARNINGS UNDER IFRS TO COMBINED FIXED CHARGES, PREFERENCE  
SHARE DIVIDENDS AND SIMILAR APPROPRIATIONS  

The calculations can be found in the Barclays Bank PLC financial data on page 300 of the Form 20-F.  
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Exhibit 8.1 
  
Company Name   Country

17 Wewatta, LLC   United States
1900 Summerstrand Share Block Limited  South Africa
325 HCD LLC   United States
335 HCD LLC   United States
355 HCD LLC   United States
3753/3763 HHP LLC   United States
3770 HHP, LLC   United States
3770 Hughes Parkway Associates, Limited Partnership   United States
3770 Surface Parking LLC  United States
3773 HHP LLC   United States
3790 HHP LLC   United States
3800 HHP LLC   United States
3883 HHP LLC   United States
3893 HHP LLC   United States
3925 Paradise Rd. LLC   United States
3930 Acquisitions, LLC  United States
3930 HHP LLC   United States
3930 HHP LLC   United States
395/375/365 HCD LLC   United States
3960 HHP LLC   United States
3960/3980 HHP Parking Garage LLC   United States
3980 HHP LLC   United States
3987 Paradise Rd. LLC  United States
3993 HHP LLC   United States
4043 HHP LLC   United States
444 Madison Co-Investor LLC   United States
475 Fifth 09 LLC   United States
54 Lombard Street Investments Limited   United Kingdom
Abellio Investments Limited   Cayman Islands
Abprocure (Proprietary) Limited  South Africa
Absa Asset Management (Proprietary) Limited   South Africa
Absa Asset Management Nominees (Proprietary) Limited   South Africa
Absa Bank Limited   South Africa
Absa Capital Alternative Asset Management (Proprietary) Limited   South Africa
Absa Capital Private Equity (Proprietary) Limited   South Africa
Absa Consultants and Actuaries (Proprietary) Limited   South Africa
Absa Debtor Finance (Proprietary) Limited  South Africa
Absa Estate Agency (Proprietary) Limited   South Africa
Absa Financial Services Limited   South Africa
Absa Fleet Services Limited   South Africa
Absa Fund Managers Limited   South Africa
Absa Group Limited   South Africa
Absa Health Care Consultants (Proprietary) Limited   South Africa
Absa idirect Limited  South Africa
Absa Insurance and Financial Advisers (Proprietary) Limited   South Africa
Absa Insurance Company Limited   South Africa
Absa Insurance Risk Management Services Limited   South Africa
Absa Investment Management Services (Proprietary) Limited   South Africa
Absa Life Limited   South Africa
Absa Manx Holdings Limited   Isle of Man
Absa Manx Insurance Company Limited  Isle of Man
Absa Mortgage Fund Managers (Proprietary) Limited   South Africa
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Absa Namibia (Proprietary) Limited   Namibia
Absa Nominees (Proprietary) Limited   South Africa
Absa Ontwikkelingsmaatskappy (Eiendoms) Beperk   South Africa
Absa Ontwikkelingsmaatskappy Beherend (Eiendoms) Beperk   South Africa
Absa Portfolio Managers (Proprietary) Limited   South Africa
Absa Property Development (Proprietary) Limited  South Africa
Absa Secretarial Services (Proprietary) Limited  South Africa
Absa Stockbrokers (Proprietary) Limited   South Africa
Absa Technology Finance Solutions (Proprietary) Limited   South Africa
Absa Trading & Investment Solutions Holdings Limited   South Africa
Absa Trading & Investment Solutions Limited   South Africa
Absa Trust (Natal) Limited   South Africa
Absa Trust Limited  South Africa
Absa Trust Nominees (Proprietary) Limited  South Africa
Absa Trust Properties (Proprietary) Limited   South Africa
Absa Vehicle Management (Proprietary) Limited   South Africa
Absa Vehicle Management Solutions (Proprietary) Limited   South Africa
Absa-Tyser Re-Insurance Brokers (Proprietary) Limited   South Africa
Abvest Holdings (Proprietary) Limited   South Africa
ACMB Specialised Finance Nominees (Proprietary) Limited  South Africa
ACMB Specialised Finance Preferred Investments (Proprietary) Limited  South Africa
ACMB Specialised Finance Shelfco (Proprietary) Limited   South Africa
ACMB Specialised Finance Strategic Investments (Proprietary) Limited   South Africa
Acrux Investments Limited   Jersey
Afcarme Zimbabwe Holdings (Pvt) Limited   Zimbabwe
Africa Growth Network Holdings (Proprietary) Limited   South Africa
AIMS Nominees (Proprietary) Limited  South Africa
Aix Investment Company Limited (In Liquidation 29.12.2009)  Jersey
Akela Finance Limited   Virgin Islands, British
Alberton Industrial Properties (Proprietary) Limited   South Africa
Algoa and Eastern Development (Proprietary) Limited   South Africa
Allied Development Company (Proprietary) Limited   South Africa
Allied Grinaker Properties (Proprietary) Limited   South Africa
Allied Property Trustees (Sycom) (Proprietary) Limited  South Africa
Allpay Consolidated Investment Holdings (Proprietary) Limited  South Africa
Allpay Eastern Cape (Proprietary) Limited   South Africa
Allpay Free State (Proprietary) Limited   South Africa
Allpay Gauteng (Proprietary) Limited   South Africa
Allpay Kwazulu-Natal (Proprietary) Limited   South Africa
Allpay Limpopo (Proprietary) Limited   South Africa
Allpay Mpumalanga (Proprietary) Limited  South Africa
Allpay Northern Cape (Proprietary) Limited  South Africa
Allpay Northwest (Proprietary) Limited   South Africa
Allpay Western Cape (Proprietary) Limited   South Africa
Alpedhuez Investments Limited [strike off requested 24/02/10]   Cayman Islands
Alymere Investments Limited   Cayman Islands
Alymere Investments S.a.r.l.   Luxembourg
Alymere Investments Two Limited   Cayman Islands
Am Platzl Nominees GmbH  Germany
Amberfair Sixteen (Proprietary) Limited   South Africa
Ambit Management Services (Proprietary) Limited   South Africa
Analytical FX Trading Strategy Series LLC   United States
Antilia Promociones Inmobiliarias SA   Spain



 ˆ1L5TBK=B4CPFPHG?Š
1L5TBK=B4CPFPHG

67076 EX8_1 3BARCLAYS
FORM 20-F

17-Mar-2010 22:01 EST
HTMLON

RR Donnelley ProFile ECR chanu0dc 1*
IFV 0C

LHLFBU-MWS-CX01
10.3

Page 1 of 1

Antlia Investments Limited   Cayman Islands
Anwell Investments Limited   Cayman Islands
Apollonian Investments Limited   Cayman Islands
Appalachian NPI, LLC   United States
Aquitaine Investments Limited   Cayman Islands
Arcalis Investments Limited  Cayman Islands
Ardencroft Investments Limited  United Kingdom
Arlo XI Limited   Cayman Islands
Ascelpius Investments Limited (In liquidation 29.12.2009)   Cayman Islands
Aspet Investments Limited   Cayman Islands
Aspet Nouveau Investments Limited   Cayman Islands
Aspin Investments Limited   Cayman Islands
Aspin Nouveau Investments Limited  Cayman Islands
Associated Rent-A-Car Holdings (Proprietary) Limited  South Africa
ATIS RAD Holdings (Proprietary) Limited   South Africa
ATIS RAD Property Trading (Proprietary) Limited   South Africa
ATIS Securities Limited   South Africa
ATIS Technology Investments (Proprietary) Limited   South Africa
Atropos Investments S.a.r.l   Luxembourg
Aubisque Investments Limited  Cayman Islands
Aubisque UK Investments Limited  Cayman Islands
Augustus Funding, LLC   United States
AUK   United Kingdom
B D & B Investments Limited   United Kingdom
B.P.B. (Holdings) Limited   United Kingdom
Bagheera International Limited   Virgin Islands, British
Ballon Investments Limited  Cayman Islands
Ballon Nouveau Investments Limited  Cayman Islands
Banco Barclays S.A.   Brazil
Bankfil Limited   South Africa
Bankorptrust Limited   South Africa
Barafor Limited   United Kingdom
Barbridge Limited   Jersey
Barclay Leasing Limited  United Kingdom
Barclaycard (Ireland) Limited  Ireland
Barclaycard Funding PLC   United Kingdom
Barclaycard Irish Properties Limited   Ireland
Barclays (H&B) Mauritius Limited   Mauritius
Barclays (Kenya) Nominees Limited   Kenya
Barclays (Security Realisation) Limited   United Kingdom
Barclays (Tanzania) Nominees Limited  Tanzania, United Republic of
Barclays Aegis Investments S.a.r.l.  Luxembourg
Barclays Aldersgate Investments Limited   United Kingdom
Barclays Alma Mater General Partner Limited   United Kingdom
Barclays Alpheus Investments S.a.r.l.   Luxembourg
Barclays Amarillo Investments Limited   United Kingdom
Barclays Asia Limited   Hong Kong
Barclays Asset Management Services Limited   United Kingdom
Barclays Assurance (Dublin) Limited  Ireland
Barclays Bail SA   France
Barclays Bank (Hong Kong Nominees) Limited (In Liquidation 11/07/2007)   Hong Kong
Barclays Bank (Seychelles) Limited   Seychelles
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Barclays Bank (Singapore Nominees) Pte Ltd.   Singapore
Barclays Bank (South East Asia) Nominees Private Limited   Singapore
Barclays Bank (Suisse) S.A.   Switzerland
Barclays Bank Delaware   United States
Barclays Bank Egypt SAE   Egypt
Barclays Bank Insurance Agency Limited  Kenya
Barclays Bank Ireland Public Limited Company  Ireland
Barclays Bank LLC   Russian Federation
Barclays Bank Mauritius Limited   Mauritius
Barclays Bank Mexico, S.A.   Mexico
Barclays Bank Mozambique   Mozambique
Barclays Bank of Botswana Limited   Botswana
Barclays Bank of Ghana Limited  Ghana
Barclays Bank of Ghana Nominees Limited  Ghana
Barclays Bank of Kenya Limited   Kenya
Barclays Bank of Uganda Limited   Uganda
Barclays Bank of Zimbabwe Limited   Zimbabwe
Barclays Bank PLC   United Kingdom
Barclays Bank SA   Spain
Barclays Bank Tanzania Limited  Tanzania, United Republic of
Barclays Bank Trust Company Limited  United Kingdom
Barclays Bank Zambia Plc   Zambia
Barclays BGI Holdings Limited   Cayman Islands
Barclays Botswana Nominees (Pty) Limited   Botswana
Barclays BR Holdings S.a.r.l.   Luxembourg
Barclays Business Credit L.L.C.   United States
Barclays BWA, Inc.  United States
Barclays Canada Ltd.  Canada
Barclays Canadian Commodities Limited   Canada
Barclays Capital (Cayman) Limited   Cayman Islands
Barclays Capital (Jersey) Limited   Jersey
Barclays Capital Argentina S.A.   Argentina
Barclays Capital Asia Holdings Limited   United Kingdom
Barclays Capital Asia Limited  Hong Kong
Barclays Capital Asia Nominees Limited (In Liquidation 10/07/2007)  Hong Kong
Barclays Capital Canada Inc   Canada
Barclays Capital Casa de Bolsa, S.A. de C.V.   Mexico
Barclays Capital Commercial Real Estate LLC   United States
Barclays Capital Commodities Corporation   United States
Barclays Capital Derivatives Funding LLC   United States
Barclays Capital Effekten GmbH  Germany
Barclays Capital Energy Inc.  United States
Barclays Capital Equities Trading GP   United States
Barclays Capital Equity Luxembourg SICAV SIF S.a.r.L.   Luxembourg
Barclays Capital Finance Limited   United Kingdom
Barclays Capital Fund Solutions Japan Limited   Japan
Barclays Capital Futures (Singapore) Private Limited   Singapore
Barclays Capital Futures Hong Kong Limited   Hong Kong
Barclays Capital Global Services Singapore Pte. Limited  Singapore
Barclays Capital Holdings (Singapore) Private Limited   Singapore
Barclays Capital Inc.   United States
Barclays Capital Investments B.V.   Netherlands
Barclays Capital Investments Luxembourg S.a.r.l.   Luxembourg
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Barclays Capital Japan Holdings Limited   Cayman Islands
Barclays Capital Japan Limited   Japan
Barclays Capital Japan Securities Holdings Limited   United Kingdom
Barclays Capital Luxembourg S.a.r.l.   Luxembourg
Barclays Capital Margin Financing Limited   United Kingdom
Barclays Capital Markets Malaysia Sdn Bhd.  Malaysia
Barclays Capital Mauritius Limited  Mauritius
Barclays Capital Mortgage Servicing Limited   United Kingdom
Barclays Capital Nominees (No. 2) Limited   United Kingdom
Barclays Capital Nominees (No. 3) Limited   United Kingdom
Barclays Capital Nominees Limited   United Kingdom
Barclays Capital Overseas Limited   United Kingdom
Barclays Capital Principal Investments Limited  United Kingdom
Barclays Capital Projects Limited (In Liquidation 19.11.2009)  United Kingdom
Barclays Capital Real Estate Finance Inc.   United States
Barclays Capital Real Estate Holdings Inc.   United States
Barclays Capital Real Estate Inc.   United States
Barclays Capital Real Estate, G.P.   United States
Barclays Capital Securities (Thailand) Ltd.   Thailand
Barclays Capital Securities Asia Limited  Hong Kong
Barclays Capital Securities Limited  United Kingdom
Barclays Capital Securities Mauritius Limited   Mauritius
Barclays Capital Services (Ukraine) LLC   Ukraine
Barclays Capital Services Inc.   United States
Barclays Capital Services Limited   United Kingdom
Barclays Capital Strategic Advisers Limited   United Kingdom
Barclays Converted Investments (No. 2) Limited  United Kingdom
Barclays Converted Investments Limited  United Kingdom
Barclays Corporation Limited   Canada
Barclays Courtage SAS   France
Barclays Crossharbour Investments B.V.   Netherlands
Barclays Darnay Euro Investments Limited   United Kingdom
Barclays Delta Investments B.V.   Netherlands
Barclays Deposit-Taking Microfinance Limited  Kenya
Barclays Directors Limited  United Kingdom
Barclays Distribución, S.A.   Spain
Barclays Diversification   France
Barclays E.B.S. Managers Limited (In Liquidation 12.10.2009)   United Kingdom
Barclays Electronic Commerce Holdings Inc.   United States
Barclays European Infrastructure II Limited   United Kingdom
Barclays European Infrastructure Limited  United Kingdom
Barclays Executive Schemes Trustees Limited  United Kingdom
Barclays Export and Finance Company Limited   United Kingdom
Barclays Factoring Limited (In liquidation 30/10/2009)   United Kingdom
Barclays Factoring SA Establecimiento Financiero De Credito   Spain
Barclays Family S.p.A   Italy
Barclays Fiduciary Services (UK) Limited   United Kingdom
Barclays Finance Europe Limited   United Kingdom
Barclays Finance, Agente de Banca, S.A.  Spain
Barclays Financial Corporation   United States
Barclays Financial LLC   United States
Barclays Financial Planning   United Kingdom
Barclays Financial Planning Nominee Company Limited   United Kingdom
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Barclays Financial Services Italia S.p.A.   Italy
Barclays Financial Services Limited   Kenya
Barclays France SA   France
Barclays Funds Investments (Europe) Limited   United Kingdom
Barclays Funds Investments Limited   United Kingdom
Barclays GBP Financing Limited  United Kingdom
Barclays Gibraltar Nominees Company Limited  Gibraltar
Barclays Global Investors Finance Limited   United Kingdom
Barclays Global Investors UK Holdings Limited   United Kingdom
Barclays Group Holdings Limited   United Kingdom
Barclays Group Representative Office (Nigeria) Limited   Nigeria
Barclays Group US Inc.   United States
Barclays Holdings (Isle of Man) Limited  Isle of Man
Barclays Holdings India Private Limited (In Liquidation 30/07/2009)  India
Barclays Industrial Development Limited   United Kingdom
Barclays Industrial Investments Limited   United Kingdom
Barclays Industrial Leasing Limited   United Kingdom
Barclays Infrastructure Funds Management Limited   United Kingdom
Barclays Insurance (Dublin) Limited   Ireland
Barclays Insurance Guernsey PCC Limited  Guernsey
Barclays Insurance Services (Pty) Limited  Botswana
Barclays Insurance Services Company Limited   United Kingdom
Barclays Insurance U.S. Inc.   United States
Barclays International Financial Services (Ireland) Limited (in liquidation 
01/12/2008)   Ireland
Barclays International Fund Managers Limited   Jersey
Barclays International Funds Group Limited  Jersey
Barclays International Investments (Malta) Limited (In Liquidation 27.11.2009)  Malta
Barclays International Leasing Company Limited   Mauritius
Barclays Investment Bonds (Isle of Man) Limited   Isle of Man
Barclays Investment Holdings Inc.   United States
Barclays Investment Management Limited   United Kingdom
Barclays Investments & Loans (India) Limited   India
Barclays Ireland Nominees Limited  Ireland
Barclays Japan Limited  Cayman Islands
Barclays Korea GP Limited   Korea, Republic of
Barclays Leasing (No. 12) Limited   United Kingdom
Barclays Leasing (No. 18) Limited   United Kingdom
Barclays Leasing (No. 21) Limited   United Kingdom
Barclays Leasing (No. 24) Limited   United Kingdom
Barclays Leasing (No. 3) Limited  United Kingdom
Barclays Leasing (No. 6) Limited  United Kingdom
Barclays Leasing (No. 9) Limited   United Kingdom
Barclays Leasing Company Limited   Mauritius
Barclays Long Island Limited   United Kingdom
Barclays Lusaka Nominees Limited   Zambia
Barclays Luxembourg Finance Holdings S.a.r.l.   Luxembourg
Barclays Luxembourg Finance S.a.r.l.   Luxembourg
Barclays Luxembourg Investments S.a.r.l.  Luxembourg
Barclays Management Services (Ireland) Limited   Ireland
Barclays Marlist Limited   United Kingdom
Barclays Mauritius Overseas Holdings Limited   Mauritius
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Barclays Mediador, Operador de Banca Seguros Vinculado, S.A.   Spain
Barclays Mercantile Business Finance Limited   United Kingdom
Barclays Mercantile Espana S.A. (In Liquidation)   Spain
Barclays Mercantile Highland Finance Limited   United Kingdom
Barclays Mercantile Limited   United Kingdom
Barclays Merchant Bank (Singapore) Ltd.  Singapore
Barclays Merchant Bank of Zimbabwe Limited  Zimbabwe
Barclays Metals Limited   United Kingdom
Barclays Moselle No 1 Investments Limited   Cayman Islands
Barclays Moselle No 2 Investments Limited   Cayman Islands
Barclays Moselle No 3 Investments Limited   Cayman Islands
Barclays Nominees (Aldermanbury) Limited   United Kingdom
Barclays Nominees (Branches) Limited  United Kingdom
Barclays Nominees (George Yard) Limited  United Kingdom
Barclays Nominees (Guernsey) Limited   Guernsey
Barclays Nominees (Jersey) Limited   Jersey
Barclays Nominees (K.W.S.) Limited   United Kingdom
Barclays Nominees (Manx) Limited   Isle of Man
Barclays Nominees (Monument) Limited   United Kingdom
Barclays Nominees (Provincial) Limited  United Kingdom
Barclays Nominees (United Nations For UNJSPF) Limited  United Kingdom
Barclays Oversight Management Inc.   United States
Barclays Patrimoine S.C.S.   France
Barclays Pension Funds Trustees Limited   United Kingdom
Barclays Physical Trading Limited   United Kingdom
Barclays Portfolio (I.O.M. GP) Limited   Isle of Man
Barclays Portfolio (IoM GP) No. 2 Limited  Isle of Man
Barclays Prestacao de Servicos—ACE  Portugal
Barclays Private Bank   United Kingdom
Barclays Private Bank & Trust (Cayman) Limited   Cayman Islands
Barclays Private Bank & Trust (Isle of Man) Limited   Isle of Man
Barclays Private Bank & Trust Limited   Jersey
Barclays Private Banking Services Limited   United Kingdom
Barclays Private Clients International (Gibraltar) Limited  Gibraltar
Barclays Private Clients International Limited  Isle of Man
Barclays Private Equity (Schweiz) AG   Switzerland
Barclays Private Equity France SAS   France
Barclays Private Equity Gmbh   Germany
Barclays Private Equity Limited   United Kingdom
Barclays Private Equity S.p.A.   Italy
Barclays Private Equity Verwaltungs GmbH  Germany
Barclays Private Trust  United Kingdom
Barclays PVLP Partner Limited   United Kingdom
Barclays Receivables LLC   United States
Barclays Reinsurance Dublin Limited (in Liquidation 30.09.2009)   Ireland
Barclays Reinsurance Ireland (No. 2) Limited   Ireland
Barclays SAMS Limited   United Kingdom
Barclays Securities (India) Private Limited   India
Barclays Services (Dublin) Limited (in Liquidation 23.09.2009)  Ireland
Barclays Services (Japan) Limited   United Kingdom
Barclays Services Corporation   United States
Barclays Services Jersey Limited   Jersey
Barclays Services LLC   United States
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Barclays Shared Services Private Limited   India
Barclays Sharedealing   United Kingdom
Barclays Special Partner Limited   United Kingdom
Barclays Stockbrokers (Holdings) Limited   United Kingdom
Barclays Stockbrokers (Nominees) Limited   United Kingdom
Barclays Stockbrokers Limited  United Kingdom
Barclays Structured Principal Investing GP  Cayman Islands
Barclays Structured Principal Investing LLC   United States
Barclays Sudamerica S.A.   Argentina
Barclays Technology Centre (Shanghai) Company Limited   China
Barclays Technology Centre India Private Limited   India
Barclays Technology Centre Limited   United Kingdom
Barclays Themis Investments S.a.r.l.  Luxembourg
Barclays Uganda (Nominees) Limited  Uganda
Barclays Unquoted Investments Limited   United Kingdom
Barclays Unquoted Property Investments Limited   United Kingdom
Barclays US Funding LLC   United States
Barclays USD Financing Limited   United Kingdom
Barclays Venture Nominees Limited (In Liquidation 09/12/09)   United Kingdom
Barclays Vie SA  France
Barclays Wealth Advisory Investment Consultants Limited  Jersey
Barclays Wealth Asset Management (Monaco) S.A.M   Monaco
Barclays Wealth Corporate Officers (Guernsey) Limited   Guernsey
Barclays Wealth Corporate Officers (Isle of Man) Limited   Isle of Man
Barclays Wealth Corporate Officers (Jersey) Limited   Jersey
Barclays Wealth Corporate Services (Guernsey) Limited   Guernsey
Barclays Wealth Corporate Services (IOM) Limited  Isle of Man
Barclays Wealth Corporate Services (Jersey) Limited  Jersey
Barclays Wealth Directors (Guernsey) Limited   Guernsey
Barclays Wealth Directors (Hong Kong) Limited   Hong Kong
Barclays Wealth Directors (Isle of Man) Limited   Isle of Man
Barclays Wealth Directors (Jersey) Limited   Jersey
Barclays Wealth Fund Managers (Guernsey) Limited   Guernsey
Barclays Wealth Fund Managers (Isle of Man) Limited  Isle of Man
Barclays Wealth Fund Managers (Jersey) Limited  Jersey
Barclays Wealth Funds Limited   United Kingdom
Barclays Wealth Management Jersey Limited   Jersey
Barclays Wealth Managers España, SGIIC, S.A.   Spain
Barclays Wealth Managers France SA   France
Barclays Wealth Managers Portugal—SGFIM, S.A.   Portugal
Barclays Wealth Nominees (Guernsey) Limited  Guernsey
Barclays Wealth Nominees (Hong Kong) Limited  Hong Kong
Barclays Wealth Nominees (IOM) Limited   Isle of Man
Barclays Wealth Nominees (Jersey) Limited   Jersey
Barclays Wealth Nominees Limited   United Kingdom
Barclays Wealth PCC (No. 1) Limited   Guernsey
Barclays Wealth Secretaries (Hong Kong) Limited   Hong Kong
Barclays Wealth Signatories Limited   Jersey
Barclays Wealth Trustees (Guernsey) Limited  Guernsey
Barclays Wealth Trustees (Hong Kong) Limited   Hong Kong
Barclays Wealth Trustees (India) Private Limited   India
Barclays Wealth Trustees (Isle of Man) Limited   Isle of Man
Barclays Wealth Trustees (Jersey) Limited   Jersey
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Barclays Wealth Trustees (Singapore) Limited   Singapore
Barclays Zimbabwe Nominees (Pvt) Limited   Zimbabwe
BarclaysAmerican/Mortgage Corporation   United States
Barclayshare Nominees Limited   United Kingdom
Barclaytrust (Nominees) Isle of Man Limited   Isle of Man
Barclaytrust (Suisse) SA  Switzerland
Barclaytrust Channel Islands Limited  Jersey
Barclaytrust International (Jersey) Limited   Jersey
Barclaytrust International Nominees (Gibraltar) Limited   Gibraltar
Barclaytrust International Nominees (Isle of Man) Limited   Isle of Man
Barclaytrust Jersey Limited   Jersey
Barcosec Limited   United Kingdom
Barley Investments Limited  United Kingdom
Barmac (Construction) Limited  United Kingdom
Barometers Limited   United Kingdom
Baroreo Lloyd Corp.   United States
Barrep Pty Limited   Australia
Barsec Nominees Limited   United Kingdom
Bausprops Invesments (Proprietary) Limited   South Africa
BBSA (Bahamas) Limited  Bahamas
BBSA Servicos e Participacoes Limitada  Brazil
BBUK Structured Principal Investments Limited   United Kingdom
BCAP LLC   United States
BCI Capital SrL   Romania
BCREO I LLC   United States
Bear Paw Lodge LLC   United States
Beaver Creek Landing, LLC  United States
Becrux Limited Partnership  Jersey
BEIF Management Limited   United Kingdom
Belgian Turbine Lease Corporation NV   Belgium
Belisama Investments B.V.   Netherlands
Bendor Properties Limited   South Africa
Berlei Properties (Proprietary) Limited   South Africa
Berlitas Corporate Finance Limited  South Africa
Berlitas Installment Finance (Proprietary) Limited  South Africa
Berlitas Leasing (Proprietary) Limited   South Africa
Bevan Nominees Limited   United Kingdom
Bigorre UK Investments Limited   Cayman Islands
BIH ASN LLC   United States
BIIF GP Limited   United Kingdom
Binden Investments Limited  Cayman Islands
Biprops 36 (Proprietary) Limited  South Africa
BLAF (No. 10) Limited   United Kingdom
BLAF (No. 2) Limited   United Kingdom
BLAF (No. 9) Limited   United Kingdom
Blaytell Limited   Cayman Islands
Bletchley Investments B.V.   Netherlands
Blossom Finance Limited Partnership   United Kingdom
BMBF (Bluewater Investments) Limited  United Kingdom
BMBF (No. 12) Limited   United Kingdom
BMBF (No. 15) Limited   United Kingdom
BMBF (No. 18) Limited   United Kingdom
BMBF (No. 21) Limited   United Kingdom
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BMBF (No. 24) Limited   United Kingdom
BMBF (No. 3) Limited   United Kingdom
BMBF (No. 6) Limited   United Kingdom
BMBF (No. 9) Limited   United Kingdom
BMBF USD NO 1 Limited   United Kingdom
BMI (No. 3) Limited  United Kingdom
BMI (No. 6) Limited  United Kingdom
BMI (No. 9) Limited   United Kingdom
BMI (NO18) Limited   United Kingdom
BMI (Shipping) Limited   Liberia
BMI Marine Limited   United Kingdom
Board of Realtors Limited   South Africa
Boedromia Investments Limited  Cayman Islands
Borindale Investments Limited  United Kingdom
Bors Investments Limited   Cayman Islands
Boudeuse Limited   United Kingdom
BPB Holdings S.A.   Switzerland
BPE European Partner lll LP   United Kingdom
BPE General Partner II Limited   United Kingdom
BPE General Partner Limited  United Kingdom
Bracken Heights Township (Proprietary) Limited  South Africa
BRAINS Computer Processing (Pvt) Limited   Zimbabwe
Bramley Landing Limited   Cayman Islands
Branchcall Computers (Pvt) Limited   Zimbabwe
Braven Investments No. 1 Limited   Cayman Islands
Braven Investments No. 2 Limited   United Kingdom
Bronco (Barclays Cayman) Limited (Strike of requested 26.10.2009)  Cayman Islands
Broome Investments Limited  Cayman Islands
Brule 1 Investments Limited   Cayman Islands
Brule 2 Investments Limited   Cayman Islands
Buckhorn Townhome LLC   United States
Budelli Investments Inc.   United States
Burg-Genomineerdes (Eiendoms) Beperk   South Africa
Calah Investments Limited  Cayman Islands
Calthorpe Investments Limited  Cayman Islands
Campobasso Investments Limited   Cayman Islands
Canton III Limited   United Kingdom
Capel Cure Sharp Limited   United Kingdom
Capital Property Fund Nominees (Proprietary) Limited   South Africa
Capton Investments Limited   Cayman Islands
Care Principles Development Limited  United Kingdom
Care Principles Group Limited  United Kingdom
Care Principles Holdings Limited   United Kingdom
Care Principles Limited   United Kingdom
Care Principles Topco Limited   United Kingdom
Care Principles Trustees Limited   United Kingdom
Carhampton Investments Limited (In Liquidation 30/10/2009)   United Kingdom
Carnegie Holdings Limited   United Kingdom
Carneia Investments Limited  Cayman Islands
CBT I Management Corp.   United States
Cecrux Investments Limited   Cayman Islands
Cedar Lakes Country Estates (Proprietary) Limited   South Africa
Cedron Investments Limited   Cayman Islands
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CEI Colonnade Holdings, LLC   United States
Celaeno Investments Limited   Cayman Islands
Celsius Funds II PLC   Ireland
Celsius Funds III PLC   Ireland
Celsius Funds PLC   Ireland
Celsius Global Funds SICAV plc  Malta
Celsius Investment Funds SICAV  Luxembourg
Celsius Investments Australia Limited   Australia
Celsius Managed Funds SICAV   Luxembourg
Centergate at Gratigny LLC   United States
Central Platte Valley Management, LLC   United States
Chapelcrest Investments Limited   United Kingdom
Chinnock Capital Limited  United Kingdom
Cisleu Investments Limited  Cayman Islands
Citius II Funding Limited   Cayman Islands
Citius II Funding LLC   United States
Claas Finance Limited   United Kingdom
Claudas Investments Limited   Cayman Islands
Claudas Investments Limited Partnership   United Kingdom
Claudas Investments S.a.r.l.  Luxembourg
Claudas Investments Two Limited  Cayman Islands
Clearlybusiness.com Limited   United Kingdom
Clink Street Nominees Limited   United Kingdom
Clydesdale Financial Services Limited   United Kingdom
CMB Nominees (Proprietary) Limited   South Africa
Cobalt Investments Limited   United Kingdom
Cohort Investments Limited  Cayman Islands
Collo Investments Limited  Cayman Islands
Colombiere Investments Limited   Cayman Islands
Colombiere UK Investments Limited   Cayman Islands
Combined Mortgage Nominees (Proprietary) Limited   South Africa
Commodities Principal Investments 106 Limited   Cayman Islands
Compro Holdings (Proprietary) Limited   South Africa
Condor No. 1 Limited Partnership  United Kingdom
Condor No. 2 Limited Partnership  United Kingdom
Coniah Investments Limited   Cayman Islands
Core Investments (Cayman) Limited   Cayman Islands
Corpinvest 16 (Proprietary) Limited   South Africa
Corpinvest 32 (Proprietary) Limited   South Africa
Corpinvest 33 (Proprietary) Limited   South Africa
Corrida Investments Limited (In Liquidation 10/02/2010)  United Kingdom
Coskwo Limited  Cayman Islands
CP BidCo Limited   Cayman Islands
CP Equity Co (UK) Limited   United Kingdom
CP Guarantee Co (UK) Limited   United Kingdom
CP HoldCo1 Limited   Cayman Islands
CP HoldCo2 Limited   Cayman Islands
CP HoldCo3 Limited   Cayman Islands
CP HoldCo4 Limited  Cayman Islands
CP HoldCo5 Limited   Cayman Islands
CP Newco 1 Limited   Jersey
CP Newco2 Limited   Jersey
CP Newco3 Limited   Jersey
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CPIA Acquisition No. 1 LLC   United States
CPIA Acquisition No. 2 LLC   United States
CPIA Acquisition No. 3 LLC   United States
CPIA Canada Holdings   Canada
CPIA England 2008 Limited Partnership   United Kingdom
CPIA England 2009 Limited Partnership  United Kingdom
CPIA England No. 2 Limited Partnership  United Kingdom
CPIA Equity No. 1 Inc.   United States
CPIA Finance No. 1, LLC   United States
CPIA Holdings No. 1, LLC   United States
CPIA Investments No. 1 Limited   Cayman Islands
CPIA Investments No. 2 Limited   Cayman Islands
CPIA Investments No. 3 Limited  Cayman Islands
CPIA Investments No. 5 Limited  United Kingdom
CRE Diversified Holdings, Inc.   United States
CRE Management VI LLC   United States
CRE Management VIII, LLC   United States
Creekside at Riverfront Park, LLC   United States
Creekside II at Riverfront Park, LLC   United States
Crescendo Investment Holdings Limited  Virgin Islands, British
Crescent Acquisition LLC  United States
Crescent Colonnade, LLC   United States
Crescent Crown Edloe Garage SPV LLC   United States
Crescent Crown Greenway Plaza SPV LLC   United States
Crescent Crown Land Holding SPV LLC   United States
Crescent Crown Nine Plaza SPV LLC   United States
Crescent Crown Peakview Tower LLC  United States
Crescent Crown Seven Greenway SPV LLC  United States
Crescent Hospitality, Inc.   United States
Crescent Peakview Tower, LLC   United States
Crescent Plaza Hotel Operating, LLC   United States
Crescent Plaza Hotel Owner GP, LLC   United States
Crescent Plaza Hotel Owner, L.P.   United States
Crescent Plaza Residential L.P, LLC  United States
Crescent Plaza Residential L.P.  United States
Crescent Plaza Residential, LLC   United States
Crescent Plaza Restaurant GP, LLC   United States
Crescent Property Services, Inc.   United States
Crescent Real Estate Equities Limited Partnership   United States
Crescent Real Estate Equities Limited Partnership   United States
Crescent Real Estate Equities, LLC  United States
Crescent Real Estate Funding III, L.P.  United States
Crescent Real Estate Funding IV, L.P.   United States
Crescent Real Estate Funding V, L.P.   United States
Crescent Real Estate Funding VI, L.P.   United States
Crescent Real Estate Funding VIII, L.P.   United States
Crescent Real Estate Holdings LLC   United States
Crescent Real Estate Member LLC   United States
Crescent Resort Development, Inc.  United States
Crescent SC Holdings, L.P.   United States
Crescent Spectrum Center, L.P.   United States
Crescent Tower Residences GP, LLC   United States
Crescent Tower Residences, L.P.   United States
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Crescent-Fearing, L.P.   United States
Croddan (IoM) Limited [In Liquidation 04/02/10]   Isle of Man
Cross Bay Capital Re Limited   Bermuda
Crown One SPV LLC   United States
Crown Two SPV LLC   United States
CSC Holdings Management, LLC  United States
CSC Management, LLC  United States
CSC Management, LLC   United States
Cumbernauld Balance Growth Issuer Limited   Jersey
Cumbernauld Funding Holdings Limited   United Kingdom
Cumbernauld Funding No. 3 PLC   United Kingdom
Cumbernauld Receivables Dedicated Investment Trustee Limited   Jersey
Cureton Investments No. 1 Limited  Cayman Islands
Cureton Investments No. 2 Limited  Cayman Islands
Cuth Investments Limited   Cayman Islands
Cynric Investments Limited   Cayman Islands
D C & O Investments Limited   United Kingdom
Dagonet Investments Limited   Cayman Islands
Darnay B.V.   Netherlands
Darnay Nouveau Investments Limited  Cayman Islands
Dashi Investments Limited  Cayman Islands
Declord Investments (Proprietary) Limited   South Africa
Delia Investments Limited   Cayman Islands
Demeter (Cayman) Limited   Cayman Islands
Denham Investments Limited   United Kingdom
Denival SA   France
Desert Mountain Associates, Inc.  United States
Diluculo Investments (Proprietary) Limited  South Africa
Dion Investments No. 1 Limited   Cayman Islands
DMW Realty Limited   United Kingdom
Draaikloof Properties (Proprietary) Limited   South Africa
Draco Investments (London) Limited   Cayman Islands
Durlacher Nominees Limited   United Kingdom
Duro Financing (Proprietary) Limited  South Africa
Durovest 12 (Proprietary) Limited  South Africa
E McDonald and Co Limited   South Africa
Eagle Financial & Leasing Services Limited   Cayman Islands
Eagle Financial and Leasing Services (UK) Limited   United Kingdom
Eagle Holdings Ltd   Cayman Islands
Eagle Management Services Limited   Cayman Islands
East Griqualand Holdings (Proprietary) Limited  South Africa
East Port Investments Limited (In Liquidation 29/10/2009)  United Kingdom
Ebbgate Holdings Limited   United Kingdom
Ebbgate Investments Limited   United Kingdom
Eecrux Investments Limited Partnership   United Kingdom
EFC Holdings Corporation   United States
Eldfell Investments Limited   United Kingdom
Eleanor Investments Limited   Cayman Islands
Electric Investments Limited (In Liquidation 29/10/2009)  United Kingdom
EM Investments (Brazil) No. 2 Limited   United Kingdom
EM Investments (South Africa) Limited   United Kingdom
EM Investments (South Africa) No. 2 Limited   United Kingdom
EM Investments (Switzerland) Limited   United Kingdom
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EM Investments No. 1 Limited   United Kingdom
EM Investments No. 2 Limited   United Kingdom
EM Investments No. 3 Limited   United Kingdom
Embley Investments Funds   United Kingdom
Emily Finance Limited Partnership   United Kingdom
Enz Investments Limited  Isle of Man
Equifirst Corporation  United States
Equity Value Investments Limited Liability Partnership   United Kingdom
Equity Value Investments No. 1 Limited   United Kingdom
Equity Value Investments No. 2 Limited   United Kingdom
Erfrad 6 (Proprietary) Limited   South Africa
Erminecare Limited   United Kingdom
Exshelfco (DZBC)  United Kingdom
Fair and Square Limited  United Kingdom
Farline Investments Limited   Cayman Islands
Fembos Investments Limited   Cayman Islands
Fenton Bay Nominees (Proprietary) Limited   South Africa
Feste Investments Limited   Cayman Islands
Fincor Finance Corporation Limited   Zimbabwe
Finpart Nominees Limited  United Kingdom
Finton Investments Limited  Cayman Islands
FIRSTPLUS Financial Group PLC   United Kingdom
FIRSTPLUS Management Services Limited (In Liquidation 17.10.2007)   United Kingdom
Foksani Investments Limited   Cayman Islands
Foltus Investments Limited   United Kingdom
Forest Road Investments Limited   United Kingdom
Forseti Investments Limited  Cayman Islands
Four Amberfair (Proprietary) Limited  South Africa
Fradey Nominees (Proprietary) Limited   South Africa
Frobisher Funding Limited   United Kingdom
Fulton Investments LLC   United States
Furbridge Investments Limited   Cayman Islands
Galibier Investments Limited   Cayman Islands
Gallen Investments Limited  Cayman Islands
Gallo Investments Limited  Cayman Islands
Gawain Investments Limited   Cayman Islands
GDW, LLC   United States
Gerrard (OMH) Limited   United Kingdom
Gerrard Financial Planning Limited   United Kingdom
Gerrard Investment Management Limited   United Kingdom
Gerrard Limited (In Liquidation 21/12/2007)  United Kingdom
Gerrard Management Services Limited  United Kingdom
Gerrard Nominees Limited   United Kingdom
Gironde Investments Limited   Cayman Islands
Globe Nominees Limited   United Kingdom
GM Computers Limited   United Kingdom
GMF PECOH Holdings Limited   United Kingdom
GMF PECOH PLC   United Kingdom
Godler Limited  Cayman Islands
Golden Companhia Securitizadora de Creditos Financeiros   Brazil
Golden Eagle Holdings Ltd   Cayman Islands
Goldfish Card Services Limited   United Kingdom
Goldfish Receivables Limited   United Kingdom
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Goldreef Village Share Block Limited   South Africa
Gordon Holdings (Netherlands) B.V.   Netherlands
Gorton Nominees Limited   United Kingdom
Gracechurch Card (Holdings) Limited   United Kingdom
Gracechurch Card Funding (No. 10) PLC   United Kingdom
Gracechurch Card Funding (No. 3) Limited (In Liquidation 28/07/2009)  United Kingdom
Gracechurch Card Funding (No. 9) Limited (In liquidation 28/07/2009)  United Kingdom
Gracechurch Card Funding (No. 11) Limited (In liquidation 28/07/2009)   United Kingdom
Gracechurch Card Funding (No. 8) Limited (In liquidation 28/07/2009)   United Kingdom
Gracechurch Card Notes 2006-A PLC   United Kingdom
Gracechurch Card Programme Funding PLC   United Kingdom
Gracechurch GMF Funding 1 Limited   United Kingdom
Gracechurch GMF Funding 2 Limited  United Kingdom
Gracechurch GMF Holdings Limited  United Kingdom
Gracechurch GMF Options Limited   Jersey
Gracechurch GMF Trustee Limited   Jersey
Gracechurch Mortgage Financing PLC   United Kingdom
Gracechurch Mortgage Funding Holdings Limited   United Kingdom
Gracechurch Mortgage Funding PLC   United Kingdom
Gracechurch Receivables Trustee Limited  Jersey
Gracechurch Services Corporation  United States
Greig Middleton Holdings Limited   United Kingdom
Greig Middleton Nominees Limited   United Kingdom
Grenache   Luxembourg
Grenville Funding Limited   United Kingdom
Grey Lynn Investments Limited   Cayman Islands
Grosvenor Car Hire (Proprietary) Limited  South Africa
GRU Power Inc.  United States
Grupo Financiero Barclays Mexico, S.A. de C.V.   Mexico
Grus Investments Limited   Cayman Islands
Guaret Investments No 1 (Proprietary) Limited   South Africa
Gura Investments (Proprietary) Limited   South Africa
Hamar Investments Limited   Cayman Islands
Harflane Limited  Cayman Islands
Hauteville Investments Limited  Cayman Islands
Hauteville UK Investments Limited   Cayman Islands
Hawkins Funding Limited   United Kingdom
HBP Realty, LLC   United States
HC .35 Acre Tract LLC   United States
HCD/Parking LLC   United States
Heliodor Investments Limited  Cayman Islands
Hendler and Hendler (Proprietary) Limited  South Africa
Hentock Limited   Cayman Islands
Heraldglen Limited   United Kingdom
Highland Finance Ireland Limited   Ireland
Hoardburst Limited   United Kingdom
Hollygrice Limited   Cayman Islands
Hupa Investments Limited   Cayman Islands
Hurley Investments No. 1 Limited  Cayman Islands
Hurley Investments No. 2 Limited   Cayman Islands
Hurley Investments No. 3 Limited   Cayman Islands
HYMF (Cayman) Limited   Cayman Islands
HYMF, Inc.   United States
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Iberalbion A.I.E.   Spain
Imac Limited   Isle of Man
Imry Holdings Limited (In Liquidation 24/07/2007)   United Kingdom
Industrial Confirming (Proprietary) Limited   South Africa
Inmuebles y Servicios Barclays SA   Spain
Investors In Infrastructure Limited  United Kingdom
IPF Nominees (Proprietary) Limited  South Africa
Iris Investments 1 Limited   Cayman Islands
Iris Investments 2 LLC   United States
Iris Investments 3 Limited   Cayman Islands
Iris Investments 4 Limited   Cayman Islands
ISB CANARIAS SA   Spain
Iseran Investments Limited  Cayman Islands
Island Gardens LLC  United States
Island Nominees Limited   Isle of Man
Iveco Capital Limited   United Kingdom
Iveco Finance AG   Switzerland
Iveco Finance GmbH   Germany
Iveco Finance Holdings Limited   United Kingdom
Iveco Finanziaria S.p.A.  Italy
Izoard Investments Limited  Cayman Islands
J.V. Estates Limited   United Kingdom
Jeffrey’s Bay Property Holdings (Proprietary) Limited   South Africa
Jols Investments Limited   Cayman Islands
JV Assets Limited   Cayman Islands
Kafue House Limited   Zambia
Kangrove (Proprietary) Limited  South Africa
Karami Holdings Limited  Jersey
Keepier Investments   United Kingdom
Kempton Park Industrial Holdings (Proprietary) Limited   South Africa
Kirsche Investments Limited   United Kingdom
Kolektor (Proprietary) Limited   South Africa
Kolektor Properties (Proprietary) Limited   South Africa
Lagalla Investments LLC  United States
Lakeville Fund Limited  Cayman Islands
Lambda Finance BV   Netherlands
Lantern Financial Services (Proprietary) Limited   South Africa
Larrau Investments Limited   Cayman Islands
Larrau Nouveau Investments Limited   Cayman Islands
Laser Investment Company 1 Limited   United Kingdom
Laser Investment Company 2 Limited  United Kingdom
Leecon Building Enterprises (Proprietary) Limited  South Africa
Legatus Investments Limited   United Kingdom
Lehman Brothers Uruguay S.A   Uruguay
Lekkerleef (Eiendoms) Beperk   South Africa
Leto Investments S.a.r.l.   Luxembourg
Libertas Administration And Management (Proprietary) Limited   South Africa
Libertas Consolidated Holdings (Proprietary) Limited   South Africa
Libertas Corporate Finance Limited  South Africa
Libertas Finansiële Beleggings (Eiendoms) Beperk   South Africa
Libertas Installment Finance (Proprietary) Limited   South Africa
Libertas Leasing (Proprietary) Limited   South Africa
Libertas Managed Finance Limited   South Africa
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Libertas Vehicle Finance (Proprietary) Limited   South Africa
Limebank Property Company Limited   United Kingdom
Limited Liability Company “Barclays Capital”   Russian Federation
Lindley Developments Limited   United Kingdom
Lindmar Trust Company Limited   Guernsey
Lodel (Proprietary) Limited  South Africa
Lombard Street Nominees Limited  United Kingdom
Long Island Holding A LLC   United States
Long Island Holding B LLC   United States
Long Island Holding C LLC   United States
Long Island Holding F LLC   United States
Long Island International Limited   Cayman Islands
Lothian Conduit (No. 1) Limited  United Kingdom
Lothian Funding (No. 2) Limited  United Kingdom
Lothian Funding Limited   United Kingdom
Lothian Mortgages (No. 1) Plc   United Kingdom
Lothian Mortgages (No. 2) PLC   United Kingdom
Lothian Mortgages (No. 3) PLC   United Kingdom
Lothian Mortgages (No. 4) PLC   United Kingdom
Lothian Mortgages Holdings Limited  United Kingdom
Lothian Mortgages Master Issuer PLC  United Kingdom
Lothian Options (No 2) Limited   Jersey
Lothian Options Limited   United Kingdom
Lothian Trustees Limited   Jersey
Loxley Investments Limited   Cayman Islands
Ludlow Investments LLC   United States
Luscinia Investments Funds  United Kingdom
Maloney Investments Limited  United Kingdom
Mantilla Investments Limited   United Kingdom
Marmanet Retirement Village (Proprietary) Limited   South Africa
Martins Investments Limited   United Kingdom
MCC (No. 201) Limited   United Kingdom
MCC Leasing (No 15) Limited   United Kingdom
MCC Leasing (No. 3) Limited  United Kingdom
MCC Leasing (No. 6) Limited  United Kingdom
MCC Leasing (No. 24) Limited   United Kingdom
Meadowbank Investments Limited   Cayman Islands
Mediboost (Proprietary) Limited   South Africa
Meeg Asset Finance (Proprietary) Limited   South Africa
Meeg Bank Limited   South Africa
Megsa (Proprietary) Limited  South Africa
Menlo Investments Limited  United Kingdom
Mercantile Credit Company Limited   United Kingdom
Mercantile Industrial Leasing Limited   United Kingdom
Mercantile Leasing Company (No. 132) Limited   United Kingdom
Mercantile Leasing Company (No. 144) Limited   United Kingdom
Mercers Debt Collections Limited   United Kingdom
Mercimpex (Proprietary) Limited   South Africa
Merfin (Proprietary) Limited  South Africa
Meridian (SPV-AMC) Corporation   Philippines
Merque Financial Services (Proprietary) Limited   South Africa
Metis Investments S.a.r.l.   Luxembourg
Midgard Investments Limited   Cayman Islands
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Millcor (Proprietary) Limited   South Africa
Mintaka Investments No. 1 Limited   Cayman Islands
Mintaka Investments No. 3 Limited   Cayman Islands
Mintaka Investments No. 4 Limited   Cayman Islands
Mioblore (Proprietary) Limited   South Africa
Monkor Trust (Beleggingskorporasie) (Proprietary) Limited  South Africa
Moon Acquisition Holdings LLC  United States
Moon Acquisition LLC   United States
Moselle No 3 UK Investments Limited   Cayman Islands
Moselle Nouveau Investments Limited   Cayman Islands
MS Crescent 3987 Hughes SPV, LLC   United States
MS Crescent Edloe Garage SPV, LLC   United States
MS Crescent Greenway Plaza SPV, LLC  United States
MS Crescent Hughes Parking SPV, LLC  United States
MS Crescent Land Holdings SPV, LLC   United States
MS Crescent Nine Greenway SPV, LLC   United States
MS Crescent One SPV, LLC   United States
MS Crescent Seven Greenway SPV, LLC   United States
MS Crescent Two SPV, LLC   United States
Muleta Investments Limited  United Kingdom
Murray House Investment Management Limited  United Kingdom
Murray House Investments Limited   United Kingdom
Myers Grove Investments Limited   United Kingdom
Nanna Investments Limited   Cayman Islands
National Bank of Commerce (1997) Limited (Tanzania)   Tanzania, United Republic of
National Recreation Company Of South Africa (Proprietary) Limited   South Africa
Naviera Arrecife Agrupacion de Interes Economico  Spain
Naviera del Hierro Agrupacion de Interes Economico  Spain
Naxos Investments Limited   United Kingdom
NBL Financing (Proprietary) Limited   South Africa
Nela Investments Limited   Cayman Islands
Noble Cellular Investments (Proprietary) Limited   South Africa
Noble Trading (Proprietary) Limited   South Africa
North Colonnade Investments Limited  United Kingdom
Northwharf Investments Limited  United Kingdom
Oberon Investments Limited   Cayman Islands
Odysseus (Martins) Investments Limited   United Kingdom
OGP Leasing Limited   Cayman Islands
Olieven Properties (Proprietary) Limited   South Africa
Olney Holdings Limited   Cayman Islands
Orchid 09 LLC  United States
Ostia Funding No. 1 LLC  United States
Ostia Funding No. 2 LLC   United States
Otago Investments No. 1 Limited   Cayman Islands
Otago Investments No. 2 Limited   Cayman Islands
Ottawa Development Trust (Proprietary) Limited   South Africa
Ou Skip Beleggings (Proprietary) Limited   South Africa
Paddico (285) Limited (In Liquidation 17/10/2007)   United Kingdom
Palmietfontein Investments (Proprietary) Limited  South Africa
Palomino Limited   Cayman Islands
Parnell Investment Holdings Limited   Cayman Islands
Patria Investments No. 1 Limited   Cayman Islands
Patria Investments No. 2 Limited   United Kingdom
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Pelleas Investments Limited   Cayman Islands
Pelleas Investments Limited Partnership   United Kingdom
Pelleas Investments S.a.r.l.   Luxembourg
Pelleas Investments Two Limited   Cayman Islands
Pendle Shipping Limited   United Kingdom
Perham Investments Limited  Cayman Islands
Perpetual Nominees SA  Bahamas
Peyresourde Investments Limited   Cayman Islands
PIA England No. 2 Limited Partnership   United Kingdom
PIA Investments No. 2 Limited   Cayman Islands
PIA Investments No. 1 Limited   Cayman Islands
Pienaar, Gräbe En Kie (Eiendoms) Beperk   South Africa
Pilkbull Limited  Cayman Islands
Pippin Island Investments Limited  Cayman Islands
Pisces Nominees Limited   United Kingdom
Planelands (Proprietary) Limited   South Africa
Plumbline Properties Limited   United Kingdom
Praloup Investments Limited   Cayman Islands
Privassured Pension Fund Administrators (Proprietary) Limited   South Africa
Pro-Ren Properties (Proprietary) Limited  South Africa
PSA Credit Company Limited (in members’ voluntary liquidation since 1994)  United Kingdom
PT Bank Barclays Indonesia   Indonesia
PT Barclays Capital Securities Indonesia   Indonesia
PT Bhadra Buana Persada   Indonesia
Puydedome Investments Limited   Cayman Islands
Pyrus Investments Limited   Cayman Islands
Pythia Investments Limited  Cayman Islands
R.C. Greig Nominees Limited  United Kingdom
Raglan Investments Limited   Cayman Islands
Razzoli Investments Limited   Cayman Islands
Real Estate Multi Listing Services S A Limited   South Africa
Reflex Nominees Limited   United Kingdom
Relative Value Holdings, LLC   United States
Relative Value Investments UK Limited Liability Partnership  United Kingdom
Relative Value Trading Limited  United Kingdom
Reynolds Funding 2 Limited   Cayman Islands
Rhode Investments LLC   United States
Roadhouse Holdings (Proprietary) Limited   South Africa
Robinson Finance Limited Partnership   United Kingdom
Rogoff Rand Investments Limited   South Africa
Rogoff Springs (Proprietary) Limited  South Africa
Romintco Investments B.V. (In Liquidation 4/11/2009)  Netherlands
Roodekop Townships (Proprietary) Limited   South Africa
Ruthenium Investments Limited   United Kingdom
Ruval SA   Spain
RVH Limited   Cayman Islands
SA Corporate Real Estate Fund Nominees (Proprietary) Limited   South Africa
SABRPN LLC   United States
Salmack Road Properties (Proprietary) Limited  South Africa
San Luca Investments Limited   Cayman Islands
Sandringham Limited   Liberia
Sandygray Construction Holdings (Proprietary) Limited   South Africa
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SCM PIA Scotland GP Limited   United Kingdom
Scotlife Home Loans (No. 3) Limited   United Kingdom
Securitized Asset Backed Receivables LLC   United States
Serra-Seca Investments Limited   Cayman Islands
Servicios Barclays, S.A. de C.V.   Mexico
Sharelink Nominees Limited  United Kingdom
Sharon Village (Proprietary) Limited  South Africa
Shooters Grove Holdings Limited   United Kingdom
Sila Brickyards (Proprietary) Limited   South Africa
Sixtus Funding Limited   United Kingdom
SMI Golf, LLC   United States
SMI Operating Company, LLC   United States
SMI Real Estate, LLC  United States
Societe Civile Immobiliere 31 Avenue de la Costa  Monaco
Societe Civile Immobiliere Barclays Immo Hexagone   France
Societe Civile Immobiliere Barclays Immo Hexagone II   France
Societe Francaise de Gestion et de Construction (SFGC) SA   France
Soco Properties (Proprietary) Limited   South Africa
Solsona Investments Limited   Cayman Islands
Sometole Properties (Proprietary) Limited  South Africa
Sommering Investments (Proprietary) Limited  South Africa
Sonoma Golf Club, LLC   United States
Sonoma Golf Management, LLC   United States
Sonoma National, Inc.   United States
Spargi Investments Limited   Cayman Islands
Spatial Investments Limited   Cayman Islands
Speaker Investments Limited (Liquidated 18/09/2009)  Cayman Islands
Spectrum Mortgage Associates, L.P.  United States
Spedron Investments Limited   Cayman Islands
Spinturn Investments Limited   Cayman Islands
Spoonhill Investments Limited   Cayman Islands
Spurlot Investments Limited   Cayman Islands
SRB Insurance Services LLC   United States
St. Charles Place, LLC  United States
St. Johns Co-Investor LLC  United States
Standard Life Bank plc   United Kingdom
Standard Life Covered Bonds LLP   United Kingdom
Standard Life Funding BV   Netherlands
Stellans Investments Limited   United Kingdom
Stowell Limited   Isle of Man
Strickyard Limited  Cayman Islands
Sulm Investments GmbH  Germany
Surety Trust Limited   United Kingdom
Sutton Funding LLC   United States
SVH Services Limited (In Liquidation 11.01.2010)   Guernsey
Swan Lane Investments Limited   United Kingdom
T.E & M.J. (Proprietary) Limited   South Africa
Tahan Investments Limited   Cayman Islands
Tahoe Club Company, LLC  United States
Tahoe Lakeside Restaurant LLC   United States
Tahoe Mountain Resorts, LLC   United States
TAL Europe, LLC   United States
Taurus Investments LLC   United States
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Taxico Finance (Proprietary) Limited   South Africa
Tercio Investments   United Kingdom
Terrier Nominees Limited   Jersey
Thargelia Investments Limited   Cayman Islands
The Absa Rewards Company (Proprietary) Limited   South Africa
The Brownstones at Riverfront Park, LLC  United States
The Delgany at Riverfront Park, LLC  United States
The Dorchester Limited Partnership   Isle of Man
The Fenchurch Partnership   United Kingdom
The Kai Limited Partnership   Isle of Man
The Orsand (Scotland) Limited Partnership   United Kingdom
The Ricardo Fund Limited   Cayman Islands
The Ricardo General Partner Limited  Cayman Islands
The Ricardo Master Fund Limited  Cayman Islands
The Rubus Unauthorised Unit Trust   United Kingdom
The Tower and Regency Row Residences, Inc.   United States
Thebes Landgoed (Eiendoms) Beperk   South Africa
Tiara Trustees (Jersey) Limited   Jersey
Tienpao Investments Limited   Cayman Islands
Titus Investments Limited (In Liquidation 15.07.09)  United Kingdom
Torero Investment Holdings  United Kingdom
Tourmalet Investments Limited   Cayman Islands
Tourmalet UK Investments Limited   Cayman Islands
Town & Country Property Services Limited (in liquidation 08.12.08)   United Kingdom
Townhomes at Riverfront Park, LLC   United States
Townsend Analytics, Ltd.   United States
Transolver Finance S.A.  France
Transolver Services S.A.  France
Truckee Land, LLC   United States
Tsengwen Investments Limited   Cayman Islands
Tungshan Investments Limited   United Kingdom
UB Group Limited   South Africa
UB Micro Loans Limited   South Africa
UBS Trust Limited  South Africa
Unifer Holdings Limited  South Africa
Unifer Managerial Services Limited   South Africa
Unifurn Finance (Proprietary) Limited   South Africa
Union Center Hotel Residences, LLC   United States
Union Center LLC   United States
United Development Corporation (Proprietary) Limited   South Africa
United Towers (Proprietary) Limited  South Africa
USL Limited  South Africa
Vail 09 LLC   United States
Vail Development 09 LLC   United States
Vail Hotel 09 LLC   United States
Vail Residential 09 LLC   United States
Vehicle Trading (Proprietary) Limited   South Africa
Vendu Finans (Eiendoms) Beperk   South Africa
Ventotene Investments Limited  Cayman Islands
Ventoux Investments Limited   Cayman Islands
Vestry Investments LLC   United States
Viewsites Development Company (Proprietary) Limited   South Africa
VMB Nominees (Proprietary) Limited   South Africa
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Volkskas Eiendomsdienste (Eiendoms) Beperk   South Africa
Volkskas Ope-Trust Beleggings (Limited By Guarantee)   South Africa
Volkskas Trust Beperk   South Africa
VTB Genomineerdes (Eiendoms) Beperk   South Africa
VTB Trustbates (Eiendoms) Beperk   South Africa
W.D. Pension Fund Limited  United Kingdom
Walbrook (IOM) 2006 Nominees (No. 1) Limited  Isle of Man
Walbrook (IOM) Nominees (No. 23) Limited   Isle of Man
Walbrook (IOM) Nominees (No. 3) Limited   Isle of Man
Walbrook (IOM) Nominees (No. 4) Limited   Isle of Man
Walbrook (IOM) Nominees (No. 5) Limited   Isle of Man
Walbrook (IOM) Nominees (No. 6) Limited   Isle of Man
Walbrook Corporate Services (Guernsey) Limited  Guernsey
Walbrook Corporate Services Limited  Jersey
Walbrook Executors Limited   Jersey
Walbrook Group Limited   Guernsey
Walbrook International Limited   Jersey
Walbrook Nominees (No. 3) Limited   Jersey
Walbrook Nominees (No. 4) Limited   Jersey
Walbrook Nominees (No. 7) Limited  Guernsey
Walbrook Properties Limited  Jersey
Walbrook Secretaries Limited   Jersey
Walbrook Tax Services Limited   Guernsey
Walbrook Trustees (UK) Limited   United Kingdom
Wedd Jefferson (Nominees) Limited   United Kingdom
Wendell Investments Limited   Cayman Islands
Wenlock Capital 1 Limited (In Liquidation 13/08/2009)  United Kingdom
Wessex Investments Limited  Cayman Islands
Westferry Investments Limited   United Kingdom
Whybourne Investments (In Liquidation 11.01.2010)   United Kingdom
Wilmington Riverfront Receivables LLC   United States
Windward Leasing General Partnership   United Kingdom
Winhall Limited   Cayman Islands
Witco Limited  Cayman Islands
Witprop (Proprietary) Limited  South Africa
Woodbook Finance Limited   South Africa
Wooltz Investment Trust   United States
Woolwich Assured Homes Limited   United Kingdom
Woolwich Homes (1987) Limited   United Kingdom
Woolwich Homes Limited   United Kingdom
Woolwich Insurance Services Limited  United Kingdom
Woolwich Limited  United Kingdom
Woolwich Mortgage Services Limited   United Kingdom
Woolwich Plan Managers Limited   United Kingdom
Woolwich Qualifying Employee Share Ownership Trustee Limited   United Kingdom
Woolwich Surveying Services Limited   United Kingdom
Woolwich Telecoms Limited (In Liquidation 17/10/2007)   United Kingdom
Woori BC Pegasus Securitization Specialty Co., Limited   Korea, Republic of
Worcester Ontwikkelings (Proprietary) Limited  South Africa
Wysteria Euro Investments Limited   United Kingdom
Zaber Investments Limited Partnership   Isle of Man
Zane Investments Limited   Cayman Islands
Zanonne Investments Limited   Cayman Islands
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Zeban Nominees Limited   United Kingdom
Zeekoewater Township (Proprietary) Limited   South Africa
Zemedee Investments Limited   Cayman Islands
Zepherine Investments Limited   Cayman Islands
Zilou Investments Limited   Cayman Islands
Zinc Holdings Limited  Cayman Islands
Zookander Investments Limited  Cayman Islands
Zosma Investments Limited   Cayman Islands
Zumboorok Investments Limited   Cayman Islands
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Exhibit 12.1 

CERTIFICATIONS FILED PURSUANT TO 17 CFR 240. 13(A)- 14(A)  

I, John Varley, certify that:  
  

  

  

  

  

  

  

  

  

  

  

Date: 19th March 2010  
  

 1. I have reviewed this annual report on Form 20-F of Barclays PLC; 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 

all material respects the financial condition, results of operations and cash flows of the company as of, and for, the periods 
presented in this report; 

 
4. The company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and 

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company and have: 

 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our supervision, to ensure that material information relating to the company, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report 
is being prepared; 

 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

 
(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

 
(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during 

the period covered by the annual report that has materially affected, or is reasonably likely to materially affect, the 
company’s internal control over financial reporting; and 

 
5. The company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 

financial reporting, to the company’s auditors and the audit committee of the company’s boards of directors (or persons 
performing the equivalent functions): 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the company’s ability to record, process, summarize and 
report financial information; and 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

company’s internal control over financial reporting. 

/s/    John Varley
John Varley
Title: Group Chief Executive
Barclays PLC
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I, Christopher Lucas, certify that:  
  

  

  

  

  

  

  

  

  

  

  

Date: 19th March 2010  
  

 1. I have reviewed this annual report on Form 20-F of Barclays PLC; 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 

all material respects the financial condition, results of operations and cash flows of the company as of, and for, the periods 
presented in this report; 

 
4. The company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and 

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company and have: 

 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our supervision, to ensure that material information relating to the company, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report 
is being prepared; 

 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

 
(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

 
(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during 

the period covered by the annual report that has materially affected, or is reasonably likely to materially affect, the 
company’s internal control over financial reporting; and 

 
5. The company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 

financial reporting, to the company’s auditors and the audit committee of the company’s boards of directors (or persons 
performing the equivalent functions): 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the company’s ability to record, process, summarize and 
report financial information; and 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

company’s internal control over financial reporting. 

/s/    Christopher Lucas 
Christopher Lucas
Title: Group Finance Director
Barclays PLC
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I, John Varley, certify that:  
  

  

  

  

  

  

  

  

  

  

  

Date: 19th March 2010  
  

 1. I have reviewed this annual report on Form 20-F of Barclays Bank PLC; 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 

all material respects the financial condition, results of operations and cash flows of the company as of, and for, the periods 
presented in this report; 

 
4. The company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and 

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company and have: 

 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our supervision, to ensure that material information relating to the company, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report 
is being prepared; 

 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

 
(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

 
(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during 

the period covered by the annual report that has materially affected, or is reasonably likely to materially affect, the 
company’s internal control over financial reporting; and 

 
5. The company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 

financial reporting, to the company’s auditors and the audit committee of the company’s boards of directors (or persons 
performing the equivalent functions): 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the company’s ability to record, process, summarize and 
report financial information; and 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

company’s internal control over financial reporting. 

/s/    John Varley
John Varley
Title: Group Chief Executive
Barclays Bank PLC
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I, Christopher Lucas, certify that:  
  

  

  

  

  

  

  

  

  

  

  

Date: 19th March 2010  
  

 1. I have reviewed this annual report on Form 20-F of Barclays Bank PLC; 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 

all material respects the financial condition, results of operations and cash flows of the company as of, and for, the periods 
presented in this report; 

 
4. The company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and 

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company and have: 

 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our supervision, to ensure that material information relating to the company, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report 
is being prepared; 

 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

 
(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

 
(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during 

the period covered by the annual report that has materially affected, or is reasonably likely to materially affect, the 
company’s internal control over financial reporting; and 

 
5. The company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 

financial reporting, to the company’s auditors and the audit committee of the company’s boards of directors (or persons 
performing the equivalent functions): 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the company’s ability to record, process, summarize and 
report financial information; and 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

company’s internal control over financial reporting. 

/s/    Christopher Lucas 
Christopher Lucas
Title: Group Finance Director
Barclays Bank PLC
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Exhibit 13.1 

CERTIFICATIONS FILED PURSUANT TO 17 CFR 240. 13(A) AND 18 U.S.C  
SECTION 906 CERTIFICATION  
Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United 
States Code), each undersigned officer of Barclays PLC, a public limited company incorporated under the laws of England and Wales 
(“Barclays”), hereby certifies, to such officer’s knowledge, that:  

The Annual Report on Form 20-F for the year ended December 31, 2009 (the “Report”) of Barclays fully complies with the 
requirements of section 13(a) of the Securities Exchange Act of 1934 and information contained in the Report fairly presents, in all 
material respects, the financial condition and results of operations of Barclays.  

Date: 19th March 2010  
  

Date: 19th March 2010  

/s/    John Varley
John Varley
Title: Group Chief Executive
Barclays PLC

/s/    Christopher Lucas 
Christopher Lucas
Title: Group Finance Director
Barclays PLC
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SECTION 906 CERTIFICATION  
Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United 
States Code), each undersigned officer of Barclays Bank PLC, a public limited company incorporated under the laws of England and 
Wales (“Barclays Bank”), hereby certifies, to such officer’s knowledge, that:  

The Annual Report on Form 20-F for the year ended December 31, 2009 (the “Report”) of Barclays Bank fully complies with the 
requirements of section 13(a) of the Securities Exchange Act of 1934 and information contained in the Report fairly presents, in all 
material respects, the financial condition and results of operations of Barclays Bank.  

Date: 19th March 2010  
  

Date: 19th March 2010  

/s/    John Varley
John Varley
Title: Group Chief Executive
Barclays Bank PLC

/s/    Christopher Lucas 
Christopher Lucas
Title: Group Finance Director
Barclays Bank PLC
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Exhibit 15.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (File Nos. 333-153723 and 333-
12818) of our report dated March 9, 2010, for Barclays PLC relating to the financial statements and effectiveness of internal control 
over financial reporting which appear in the combined Annual Report on Form 20-F for Barclays PLC and Barclays Bank PLC for the 
year ended December 31, 2009.  

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (File Nos. 333-149301, 333-149302, 
333-112796 and 333-112797) and Form F-3 (File No. 333-145845) of our report dated March 9, 2010 for Barclays Bank PLC relating 
to the financial statements which appear in the combined Annual Report on Form 20-F for Barclays PLC and Barclays Bank PLC for 
the year ended December 31, 2009.  
  
/s/ PricewaterhouseCoopers LLP 
PricewaterhouseCoopers LLP
London, England
March 19, 2010
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