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In many instances, the information contained in this US resolution plan is derived from systems used for
internal management purposes that were not designed for resolution planning and are not subject to Barclays
internal controls over financial reporting. Although Barclays believes the information presented is accurate, this
resolution plan necessarily contains certain summaries and data, particularly projections, estimates and other
forward-looking statements that may not reflect actual results,
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Barclays developed a resclution plan as required by the Resolution Plan Final Rule (Final Rule) issued pursuant to Section 165(d)
of the (FaitRcite La8ce fedefahRasetve tystemRegulation @) A2nCERPaEt @43,6801] feteradiidepasidbecify
that fareigratenGorgarsgoni BegoreaidalfeGRR; Rany 38fe(the Bainklor company that is a bank holding company or is treated as a bank
holdinButempany under sectiofirdl{a) of the InternatiorfabBastieing Act of 1978 (IBA)(Eireal Husl §55:9is runsopntrigststiomiipb5(d)
efitiselRiadddrasseisNs EoveteBefompany SubjecntertReotessiatioAcplan requirements set forth in the Final Rule. Under the Final
Rule, afanterd copany2mustsuBmit 23ebtdlitiorEpthn afoeirdke dhat (rodriésdok etk Gagtden dridpah e dae bngdlqtdierlspecify
thet faeigfabanidngerradsidafined fetinedina eyl édipighetardne bF eenaive td IcermPany datdiesisIdin BARM it Eea e agehbMn
irodiéfvgecioim tae ¥inaHRukScsiofaif(pg, of the International Banking Act of 1978 (IBA) that has $50.0bn or more in global, total
consolidated assets is a covered company subject to the resolution plan requirements set forth in the Final Rule. Under the Final
Bl tiveeaisidramplany aredrsiietital covaptifinpENeradaibnaberedesrifr fhe trvRitfk soaIEBaN M BRI ARG RIARSHS.
RIS h (ﬁﬁaﬁﬁghgtgmégggﬁ@péj ‘i%ﬁ?ﬁtﬁiﬂ?ba%@sé’k.th?cﬂﬁﬂmg?f the covered company's material financial distress (as such term
is defined in the Final Rule) or failure.
Effectiyes SRIBINBALESTRER HCHHBBFakEa MPRARTBI FFRSHEAHDA'S R tIA dHENTan SBervenest SHARRLHR ARSI tHETHRSHRRRIon
ResolygHac RIaNRAI Hgeseys B e FhHRRY rcBYERAS 4N Wi iSstitution in identifying and mitigating operational, credit and other
ﬁ?ﬁ?l§5iﬂﬁ‘a9WiﬁgﬂtBﬁéﬂCBr@@ﬁﬁgl)‘?‘%d’ﬁéﬂ;Of an Institution's existing risk management framework, and the information
collected in the resolution planning process can assist an institution in identifying and mitigating operational, credit and other
REKBIRRIBMp Hifs BaH sl dSriRah & inkRifations, working in close conjunction with their regulators, to assess their
operatlons on a holistic level to determine whether there are appropriate operational changes that can be made to make
institutions more resolvable in the event of failure;

Using a hypothetical resolution scenario, resolution plans spotlight areas where cooperation among regulatory authorities
across jurisdictions is required in order to facilitate an actual resolution of glohal financial institutions; and

Resolution plans can make a large complex financial institution more resolvable by, amaong other things, providing an
insolvency administrator or trustee necessary information about the institution's operations, including internal and externa!
interdependences and key infrastructure. *

Barclays BLE (BPLE), a public limited company, incorporated and domiciled in England and Walles, is a bank holding company
under the IBA. BELC has over $50.0bn in consolidated assets and is therefore a covered company subject to the resolution
planning requirements of Section 165(d) of the Dodd Frank Act and the Final Rule. In the US, Barclays entities include Barclays
Bank PLC New York Branch (NYBR) and Barclays Capital Inc. (BCl), a registered broker-dealer. Operational infirastructure support
for BCI and NYBR are provide by four service companies located in the US, UK, and Singapore.

Regulatory and industry efforts have jointly contributed to a more stable financial system in recognition of the weaknesses
revealed in 2008. The industry has been further shaped by initiatives aimed at reducing systemic risk through increased use of
central clearing for derivative trading and greater transparency relating to trading exposures through trade data mepositories.
Regulatory structures, including the Financial Stability Oversight Council in the US and the Financial Policy Commiittee and the
Bank of England (BOE} in the UK, have been established and are actively warking to address cross-border considerations.

Significant progress has been made in the financial industry to reduce the likelihood of future bank failures and enhance the safety
and soundness of the financial system. Measures at Barclays supporting this progress include:

Cooperation with regulatory authorities Barclays took a proactive and engaged approach in working with the UK and US
authorities to develop resolution plans as required by each regulatory authority;

-Garateps cagietmntiibyiditenicsd aaniss) anddiguitity ratiesmaed imaplesnentedairainge of
actions to strengthen financial stability and manage risk as a going concern; ratios and implemented a range of
— actions to strengthen financial stability and manage risk as a going concern;



Credible and executable recovery plan- As a complement to existing risk, capital and liguidity management practices,
Barclays developed a credible and executable recovery plan that enhances the institution’s ability to endure a severe stress:

Enhanced management reporting During 2011, Barclays improved capital, liquidity and risk management reporting,
including at the Board level; and

Participation in regulatory reform Barclays continues to participate in industry-wide reform efforts, including US tri-party
repo reform.

The resclution plan serves as a guide for regulatory and insolvency authorities to use in the event of material financial distress of
one or more of Barclays material entities to facilitate rapld and orderly resolution. The information, guidance and resources
contained within the plan have been documented to enable expedited informed decision making by authorities, in coordination
with Barclays personnel where applicabie, in a resolution scenario. The development of the resolution plan will be an iterative
process and Barclays is commiitted to maintaining momentum on development of an effective resolution plan for Barclays.

Barclays is commiitted to maintaining strong capital, funding and liguldity levels consistent with regulators’ expectations. Barclays
Core Tier 1 capital ratio was 11L.2% as of 31 December 2011.

In consuitation with applicable regulators, Barclays identified six US material entities based on the critical operations and core
business lines deemed in scope for this resolution plan. Two of the entities, BE! and NYBR, are engaged in external, client facing

busingsses|whiechp Iemantng(Barprovide operational infrastructure support,

BCI, a Connecticut company, is a registered securities broker-dealer with the Securities and Exchange Commiission (SEC), a futures
commission merchant, commadity pool operator, and commadiity trading advisor registered with the Commediity Futures Trading
Commission {CFTC}, and a municipal advisor registered with the SEC and Municipal Securities Rulemaking Board (MSR®B). BCl is
headquartered in New York, with registered domestic branch offices in Atlanta, Boston, Chicago, Dallas, Greenwich, Houston, Los
Angeles, Media, Menlo Park, Miami, New York, Palm Beach, Philadelphia, San juan, San Francisco, Santa Moniica, Seattle,
Washimgtom, DC and Wellls, ME. BCI's client base includes meney managers, insurance companies, pension funds, hedge fiunds,
depaository institutions, corporations, trust banks, maney market and mutual funds, domestic and international gevernmental
agencBaridygsrBahkaRkC-New York Branch (NYBR)

NYBR is licensed by the New York State Department of Financial Services (NYSDFS) as a New York branch of a foreign bank. lts
primary activities are deposit raising, lending and management of Barclays USD funding position. As a branch, NYBR is a part of
Barclays Bank PLE (BBPLC) and has no branches, subsidiaries, associates or joint ventures,

BSC and BCSi are corporations, incorporated respectively in the states of Delaware and New York, and are wholly-wwned
subsidiaries of Barclays Group US Inc. {BGUS). BSC and BCSI provide infrastructure support services to BCl and NYBR.
(Footnote 3. Barclays Croup US Inc (BGUS), a Delaware corporation wholly owned by Barclays Bank PLC, is a
holding company for many of Barclays US

EgtavScan bR ET BRI s g JRTSert ) GhdrBarelajs Capitel Sexvitew lvigs to BCI and NYBR.
BEserL is 4 private limited c8mpany. domiciled and incorparated in England and Yalss BESerL is a wholly swned subsidiary of
Barclays Group Hsldings Hmited. which is 2 subsidiary of BBBLE: BESEFL Singapsre: 2 Branch of BESsr:: ts registered and
damiciied 'n SIngapsre With the Accouniing and Earparate Regulaign Authgrity: BESsHL and BESsrL SiRgapsre pravide
infrastructhre sURRSH S8rvices 18 varigs indirect subsidiariss of BBLE: ncluding BEI-
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has access to additional financing facilities provided by BEPLC. BCI holds sufficient liguidity, in the form of a BCl-domiciled
liquidity buffer.

Secured financing is performed by the prime services business, which has both a fixed income repo desk and an equity
financing desk within BCI,

NYBR Lunding- Within the Barclays Group, the NYBR seizes to consolidate USD funding. Additionally, NYBR has access to the
discount window at the Federal Reserve Bank of New York. NYBR's balance sheet is funded using external unsecured
financing and crediting amounts from BBPLC. Unsecured funding requirements are managed centrally by Barclays treasury.
Barclays treasury execution services raises unsecured external liabilities, primarily executed through BBPLC as the external
interface to the whaolesale unsecured funding markets for the Group.

Servicecompanyfunding-Thddenaesvicegoanzanies aef Felf deddeddhobudtachiaggfiog ferdersqropiipddeddb etterBassays
affiliates, including BCI and NYBR, on a cost plus basis,

Barclays Group enters into trading derivative contracts to satisfy the needs of its clients, for trading purposes and to manage
Barclays exposure to market and credit risks resulting from its trading and market making activities. As part of Barclays risk
management policies, Barclays manages risks associated with derivatives on an aggregate basis.

Derivatives are used to hedge interest rate, exchange rate, commaodiity, 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 for documentation and hedge effectiveness, the Group applies fail
value hedge accounting, cash flow hedge accounting, or hedging of a net investment in a foreign operation, as apprepriate to the
risks being hedged.

Barclays depends on a wide array of financial market infrastructures (FMis) to execute financial transactions and provide financial
services to its clients, These arrangements allow for greater risk managerment;, operational efficiencies and risk reduction in the
trading of fimancial instruments waorldwide. The arrangements include payment systems, clearinghouses, securities depositories
and central counterparties (CCP) among others,

@g&%ri settlement systems are mapped in the table below:
ment’ systems. End footnote)
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Barclays is a major global financial services provider engaged in personal banking, credit cards, corporate and investment banking,
and wealth and investment management. With over 300 years of history and expertise in banking, Barclays operates in over 50
countries and employs over 140,000 peaple. Barclays maves, lends, invests and protects money for customers and clients

warldwiide.

Table AT Emm‘mme&d)}bggsgg]pbmtseggmen(fqﬂnﬂmmeqiqldﬂJel’eht(Footnote? Source 2011BarclaysPLCannual report.Endfootnote.)

Since 01 January 2011, the Croup's activities have been organized under the following business groupings:

Barclays investment bank provides large corporate, government and institutional clients with solutions to
their strategic advisory, financing and risk management needs.

Barclays corporate bank provides banking salutions to businesses and organizations with an annual turnover
of more than £5.0m or currency equivalent.

Barclays provides international and private banking, wealth planning, trust and fiduciary
services, investment managennent, brokerage services and research to private and intermediary clients.

Barclays retail and business bank in the UK looks after more than 15 million
individual and business customers all over the country - wiettherr thiney e curmemit Zcoownis, Monggges, nmotor o e
insurance, loans, credit cards through Barclaycard, or a range of investment products.

Barclaycard provides flexible and innovative credit card and payment solutions for aver 21 million personal and
business customers all over the world.

Absa-The AbsaAbisalpldoptednlistdisether aharinbshnes Stog kSExck dxgb digeteiniseandsofrioat s ddtit R friasge sarfiresniabncial
services groups.

E@tnote&Source:2011Barc|aysPLCannuaIreport.Endfootnote.)
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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 autharization to conduct banking and financial services business, These apply to business
operations and affect financial returns and include reserve and reporting requirements and prudential and conduct of business
regulations. These requirements are set by the relevant central banks and regulatory authorities that supervise the Croup in the
jurisdictions in which it operates. The requirements reflect global standards developed by, ameng others, the Basel Comrmiittee on
Banking Supervision and the International Orgamization of Seeurities Camprissions. They alse reflect reguirements derived frem EY
directives.

In the UK, the Einancial Services Authority {(FSA} remains, pending the reorganization of the UK regulatory regime, the imdiependent
body responsible for the regulation and supervision of deposit taking, life insurance, home mortgages, general insurance and
investment business. BBPLC is autharized by the FSA under the Financial Services and Markets Act 2000 to carry out 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 systern. The Banking Act 2009 (the Banking Act) provides a regime to allow the FSA, the UK treasury
and the BOE to resalve failing banks in the UK,

Outside the UK, the Group has operations {and main regulators} located in continental Europe, in particular France, Germany,
Spain, Swiitzerland, Portugal and ltaly (local central banks and other regulatory authorities}; Asia Pacific (various regulatory
authorities including the Hong Kong Monetary Autharity, the Financial Services Agency of Japan, the Australian Securities and
Investments Comimiission, the Manetary Autharity of Singapore, the China Banking Regulatory Commmission and the Reserve Bank
of India); Africa and the Middle East {various regulatory autherities including the South African Reserve Bank) and the United
States of America (including Federal Reserve Board of Governors (FRB), the Office of the Comptrailer of the Currency (OCC}, SEC
and CETC)).

in the US, BPLC, BBPLC and Barclays US banking subsidiaries are subject to a comprehensive regulatory structure iimvolving
numerous statutes, rules and regulations, including the International Banking Act of 1978, the Bank Holding Company Act of 1956,
as amended (BHC Act}, the Foreign Bank Supervision Enhancement Act of 1991, the Financial Services Modiammization Act of 1999,
the USA PATRIOT Act of 2001 and the Dodd-Frank Waill Street Reform and Consumer Protection Act of 2010, Such laws cover the
activities of Barclays, including its US banking subsidiaries and Barclays US branches, as well as prudential restrictions, such as
limits on extensions of credit by Barclays US branches and the US banking subsidiaries to affiliates. The New York and Florida
branches of BBPLC are subject to extensive federal and state supervision and regulation by the FRB and the New Yerk and Florida
banking supervisors. Barclays Bank Delaware, a Delaware ehartered eormrrieial Bank, is subjeet to supervision and regulatien by
the Federal Depesit Insuranee cerperation (FRIC), the Delaware State Bahk Comrmissioner and the CoRsUreY Finaneial Proteetien
Bureau. ORly the depesits of Barelays Bank Delaware are iRsured by the FPIC. Barelays Wealth Trustees (US) NA is aR uRinstred
RBA-4epesitery trust eampany enartered and supervised By the OEE.

BPLC and BBPLC are bank holding companies registered with the FRB, which exercises umbrella authority over Barclays US
operations. BPLC and BBPLC have each 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,
Financial holding companies such as BPLC and BBPLC are required to meet or exceed certain capital ratios and be deemed to be
well managed, and Barclays Bank Delaware and Barelays Weallth Trustees (US) NA are each required te meet certain capital
requirements, be deemed to be well managed and must have at least 8 'satisfactory’ rating under the Cempmuniity Reimvestment
Act of 1977 (CRA). Entities eeasing te meet any ef these requirements, are alletted a peried of time in whieh fe restere eapital
levels ar the managerment or CRA rating. If the eapital level af rating is Aot restered, the Graup may be reguired by the FRB te cease
eertain aetivities in the United States.



Barclays US securities broker/dealer, investment advisory and investment banking operations, which are conducted in BCI, are
subject to ongoing supervision and regulation by the SEC, the Financial Industry Regulatary Autharity (FINRA), and other
government agencies and self-regulatory organizations {SROs) as part of a comprehensive scheme of regulation of all aspects of
the securities business under the US federal and state securities laws. Sirilarly, Barclays US commediity futures and optiens-related
operations, which are also conducted in BCI, are subject to engaing supervision and regulatian by the CTFC, the Natienal Futures
Asseeiation and other SROs.

a S

The financial crisis has generated regulatory change that is having and will cantinue to have a substantial impact on all financial
institutions, including the Barclays Group. \While some of the broad lines of change and some of the impacts of these changes are
becoming clearer, a significant amount of the impact remains to be determined. Regulatory change is being pursued at a mumber
of levels, globally notably through the G20, Financial Stability Board and Basel Commiittee on Bank Supervision, regionally through
the European Union and nationally, especially in the UK and US.

The table below provides a list of principal officers for BPLC, BCI, and NYER.
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Table LAM (iii} - BEY Execurtive Officers
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Barclays has a robust, well embedded governance structure, subject to continual review comprised of three primary tiers:
Boardizslevel oversight;
Group level executive management oversight; and
Business level executive management monitoring and oversight.

Each of the three tiers has responsibility for the development and approval of the resolution plan as follows:

BoardLeveloversight-THégoBeard s préneipaludy tg is jorprooteté thie tepgetersusues essf GhBeleslaysybyr eaeatinanandetiebviering
sustainable shareholder value. It does this by setting strategy and overseeing its implementation by management. While the
ultimate focus is lpng-term growth, the Board seeks to ensure that management strikes the right balance between long and
short-term objectives.
In sseet g ] i borireg tHee eoxemuttion off streteagyy, the Bivsa] @ins to enswre diet tiee Crooyp meintdins @n effecdive

system of internal control and an effective risk management and oversight process across the Group, delivering growth
in a controlled and sustainable way.



Resolution and recovery plans are subject to overall approval by the BPLC Board of Directors. The BC| Board of Directors
is also responsible for approval of BCl compenents of the US resolution plan prior to approval by the Barclays Board of
Directors.

Oversight for the day 1o day management of the business activities of the Group is
delegated by the BPLE Board to the Barclays Chief Executive. In turn the Barclays Chief Executive delegates certain of his
powers and authorities through a series of personal delegations e.g. risk and finance matters to the Chief Risk Officer and the
Barclays Finance Director respectively and to the Croup Executive Commiittee to assist him in the execution of his
responsibilities.

Business level executive management Business level executive management performs activities in
accordance with defined responsibilities. Responsibilities include oversight of regulatory matters and reviewing the status of
outstanding external regulatory and external audit findings.

Resolutionglan

Barclays has developed a governance structure specific to resolution planning, which leverages the existing Barclays Croup
governance framework for the purpose of the resolution plan. Barclays is also considering the processes for continued
development and maintenance of the resolution plan.

The reselution plan, and the process by which it has been prepared, is subject to approvals from:

The Board of Directors of BBELC;

The Barclays Group Executive Committee;
The Resolution and Recovery Plan (RRP) Steering Committee; and

Relevant Accountable Executives within each of the business units and central functions.
The Barclays Board of Directors is the ultimate owmer of the resolution plan and is responsible for approving the plan annually.

The Barclays Board of Directors is responsible for overseeing the implementation of the plan, which includes the documentation of
supporting processes, methods and accountabilities.

Resolution analysis and plans managed by Barclays Operational Risk function that both develop and provide oversight and
guidance to the business on matters relating to the structure, guidance, content and planning aspects of the resolution analysis
undertaken in the resolution plan.

The Executive Director responsible for the RRP and its contents is supported in the preparation of resolution analysis by an RRP
Management Committee and an RRP Steering Commiittee. The Steering Commiittee provides overall project direction, review and
approval of key deliverables, and acts as a sounding board for the project management team. The RRP Management Committee
consists of the subject matter experts responsible for individual components of each of the modules, in addition to representatives
from a number of support functions such as legal, risk, compliance, finance, human resources and information technelagy, to
provide coordination and consistency. In addition, the Management Committee contains representation from each of the business
units or clusters. The comypasition of the Managerment Committee is kept under review and is changed as necessary to fit project
requirements at any given time.

All resolution analysis is subject to independent review by Barclays Group Operational Risk to ensure completeness of the content
and alignment to the guidance provided by the regulators. In addition, Barclays has involved independent insolvency Practitioners
to suppoert enhanced testing of certain components of the resolution analysis to determine its suitability.

Management information systems (MiIS) include business aligned technology and enterprise wide technalogy solutions to ensure
effective and efficient managenmemt, and promote standardized processes and procedures across the organization to deliver top
quality services. Technology systems are developed to support a specific business service, product and process and to aggregate
data and information for reporting to business units, functions and external parties including clients, regulators and exchanges.
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Barclays considered a broad range of buyers for Barclays material entities, core business lines and critical operations, Potential
purchasers would include creditworthy private sector purchasers with sufficient capital and include, but are not limited to, national
or international financial institutions and private equity funds. In the absence of a single purchaser, multiple acquirers could
purchase certain material entities through stock acquisition and/or the purchase of certain assets which may include assumption

of associated liabilities.



