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Barclays Bank PLC (the “Bank”), Barclays Overseas Capital Corporation B.V. (“BOCC”) and
Barclays Overseas Investment Company B.V. (“BOIC™) accept responsibility for the information
contained in the Information Memorandum. To the best of the knowledge and belief of the Bank, BOCC
and BOIC, which have taken all reasonable care to ensure that such is the case, the information contained
in the Information Memorandum is in accordance with the facts and does not omit anything likely to affect
the import of such information.

Words and expressions defined in the Information Memorandum dated 29th October, 1998 and
not defined in this document shall bear the same meanings when used herein.

For the sole purpose of listing Notes on the Paris Bourse, this Information Memorandum
Addendum has been submitted to the clearance procedures of the COB and has been registered by the
COB under no. P98-439 on 28th October, 1998.

The Information Memorandum should be read and construed with any amendment or supplement
thereto and with any other documents incorporated by reference therein and, in relation to any Series of
the Notes, should be read and construed together with the relevant Pricing Supplement(s).

The Dealers and the Trustee have not separately verified the information contained in this
document. None of the Dealers or the Trustee makes any representation, express or implied, or accepts
any responsibility as to the accuracy or completeness of this document or any documents incorporated by
reference herein or any further information supplied in connection with any Notes or their distribution.
The statements made in this paragraph are without prejudice to the responsibilities of the Issuers and/or
the Guarantor under or in connection with the Notes or, for the purpose of any Notes listed on the Paris
Bourse, of Barclays Capital France SA, to the extent referred to in the Paris Bourse Responsibility
Statement.

No person has been authorised to give any information or to make any representation not
contained in or not consistent with the Information Memorandum or any documents incorporated by
reference therein and, if given or made, such information or representation must not be relied upon as
having been authorised by the Guarantor or any of the Issuers or Dealers. Neither the Information
Memorandum nor any documents incorporated by reference therein or any further information supplied
in connection with the Notes are intended to provide the basis of any credit or other evaluation and should
not be considered as a recommendation by the Guarantor, the Trustee or any of the Issuers or Dealers that
any recipient of the Information Memorandum or any such documents or further information supplied in
connection with the Notes should purchase any of the Notes. Each investor contemplating purchasing
Notes should make its own independent investigation of the financial condition and affairs, and its own
appraisal of the creditworthiness, of the relevant Issuer and, where applicable, the Guarantor and its
purchase of Notes should be based on such investigation as it deems necessary. Neither the Information
Memorandum nor any documents incorporated by reference therein constitute an offer or invitation by or
on behalf of the Guarantor or any of the Issuers or Dealers to any person to subscribe for or to purchase
any of the Notes.

The delivery of the Information Memorandum or any documents incorporated by reference therein
does not at any time imply that the information contained therein concerning any of the Issuers or the
Guarantor is correct as of any time subsequent to the date thereof or that any other written information
supplied in connection with the Notes is correct as of any time subsequent to the date indicated in the
document containing the same. The Dealers and the Trustee expressly do not undertake to review the
financial condition or affairs of the Issuers, the Guarantor and their subsidiaries during the life of the
Programme nor to advise any investor or potential investor in the Notes of any information coming to the
attention of any of the Dealers or the Trustee. Investors should review, imzer alia, the most recent
published financial statements of the relevant Issuer and, where applicable, the Guarantor when evaluating
the Notes.

The distribution of the Information Memorandum or any Pricing Supplement and the offering,
sale or delivery of Notes in certain jurisdictions may be restricted by law. Persons into whose possession
the Information Memorandum or any Pricing Supplement comes are required by the Issuers, the
Guarantor and the Dealers to inform themselves about and to observe any such restrictions. For a
description of certain restricdons on offers, sales and deliveries of Notes and on the distribution of the
Information Memorandum and other offering material relating to Notes, see “Plan of Distribution’ in the
Information Memorandum dated 29th October, 1998. In particular, the Notes and, in respect of the
Notes not issued by the Bank, the Guarantee have not been and will not be registered under the United
States Securities Act of 1933 (as amended) and are instruments in bearer form which are subject to U.S.
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tax law requirements. Subject to certain exceptions, Notes may not be offered, sold or delivered within the
United States or to U.S. persons. Neither the Information Memorandum nor any Pricing Supplement
may be used for the purpose of an offer or solicitation by anyone in any jurisdiction in which such offer or
solicitation is not authorised or to any person to whom it is unlawful to make such offer or solicitation.

None of the Issuers has authorised any offer of Notes to the public in the United Kingdom within
the meaning of the Public Offers of Securities Regulations 1995 (the “POS Regulations™). Notes may not
lawfully be offered or sold to persons in the United Kingdom except in circumstances which do not result
in an offer to the public in the United Kingdom within the meaning of the POS Regulations or otherwise
in compliance with all applicable provisions of the POS Regulations.

In the Information Memorandum, references to “‘euros” and ‘€ are to the currency to be
introduced at the start of the third stage of the European economic and monetary union pursuant to the
treaty establishing the European Community, references to “ECU”” are to European Currency Units (as
more particularly described under “Conditions of the Notes” and which are deemed to be a currency for
the purposes of the Information Memorandum), references to “U.S.$” and “U.S. dollars” are to United
States dollars, references to “£”’ and “sterling” are to pounds sterling, references to “Yen” are to Japanese
Yen, references to ‘“DM? are to Deutsche Marks, references to “FRF” are to French francs, references to

NLG” are to Dutch guilders and references to “ITL” are to Italian lire.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents shall be deemed to be incorporated in, and to form part of, the
Information Memorandum:

(1) the most recent Annual Report and Accounts and Interim Report of the Bank published from
time to time by it and the most recent Annual Report of BOCC and of BOIC published from
time to time by them respectively; and

(2) all amendments and supplements to the Information Memorandum prepared from time to
time by the Issuers,

save that (a) any statement in the Information Memorandum or in any Annual Report and Accounts or
Interim Report of the Bank or any Annual Report of BOCC or of BOIC shall be deemed to be modified or
superseded for the purposes of the Information Memorandum to the extent that a statement contained in
any subsequently published Annual Report and Accounts or Interim Report or Annual Report expressly
or impliedly modifies or supersedes such earlier statement, provided that any such modifying or
superseding statement shall not form part of the listing particulars issued in compliance with the listing
rules made under Section 142 of the Financial Services Act 1986 and (b) any documents incorporated by
reference do not form part of the listing particulars issued in compliance with the listing rules made under
Section 142 of the Financial Services Act 1986.

The documents incorporated by reference herein have not been submitted to the clearance
procedures of the COB.



THE BANK AND THE GROUP

Business

The Bank and its subsidiary undertakings (the “Group”) is a United Kingdom based financial
services group engaged primarily in the banking and investment banking businesses. In terms of assets
employed, it is one of the largest financial services groups in the United Kingdom. The Group also
operates in the financial markets of many other countries around the world and is one of the leading
providers of co-ordinated global services to multinational corporations and financial institutions in the
world’s main financial centres. Principal activities include retail and corporate banking, invesument
banking and insurance. At 31st December, 1997, the total consolidated assets of the Group were
£234,657 million, based on the audited balance sheet at that date. The whole of the issued ordinary share
capital of the Bank is owned by Barclays PLC which is the ultimate holding company of the Group.

The profit before taxation of the Group in respect of the year ended 31st December, 1997 was
£1,716 million after charging net credit risk provisions of £209 million. In 1996 the Group made a profit
before taxation of £2,306 million after charging net credit risk provisions of £277 million.

On 6th August, 1998, Barclays PL.C announced an unaudited consolidated profit before taxation
for the six months ended 30th June, 1998 of £1,289 million, after charging net credit risk provisions of
£138 million. The profit before taxation for the corresponding period of 1997 was £1,271 million, after
net credit risk provisions of £100 million.

Capitalisation

The authorised share capital of the Bank at the date of this document is 2,500 million ordinary
shares of £1 each, of which 2,068 million shares are issued and fully paid, and 150 million preference
shares of U.S.$0.01 each, of which 34.92 million shares are issued and fully paid. The outstanding
preference shares of the Bank comprise 8.96 million Series C1, 8.96 million Series C2, 8.5 million Series
D1 and 8.5 million Series D2 Non-cumulative Dollar-denominated Preference Shares. See below for
information on the Series E Non-cumulative Dollar-denominated Preference Shares of the Bank.

The following table sets out the shareholders’ funds of the Group at 30th June, 1998, based on the
unaudited consolidated balance sheet at that date, together with the consolidated undated loan capital and
consolidated dated loan capital of the Group at 30th September, 1998:

Shareholders’ Funds at 30th June, 1998

£ million
Issued and fully paid share capital™ .......coouniiiiiiiiiiii e ceeeerceeereaeeaeesasesvaneeres 2,068
RESETIVES ..ttt et eeeeese e e eranaeasesnnnaaaaaarnneersernrar e rranas 6,079
8,147
*Including preference shares with an aggregate nominal value of £209,340.
Undated Loan Capital at 30th September, 1998
A million
The Bank:
Junior Undated Floating Rate Notes (U.S.$168m.)..c...ccovtirmieiiiriimuieririniciieeeeneieeeene. 99
Undated Floating Rate Primary Capital Notes Series 1 (U.S.$358m.) ......cevvvveerrnnnne.. 211
Undated Floating Rate Primary Capital Notes Series 2 (U.S.$442m.).......cccceeeune..... 260
Undated Floating Rate Primary Capital Notes Series 3 .......ccouuiuiiieriiiciiirieencceeennnnn. 145
8% Convertible Capital Notes, Series E (U.S.$500m.) ......oovvveiieienvnnineierennireneenneenenss 294
9.875% Undated Subordinated INOTES ....c.u.iiniiiiiciiiiaeiiceeeee et reee e eeesees e eanesnns 300
9% Permanent Interest Bearing Capital Bonds .....ocoiveieeimirrniiiiiniiiiiicnieciceeesennineeeeeens 100
7.875% Undated Subordinated NOTES .. c..iiiiiiiieciteiiiee et eeeeiievreanenreneraesesssnnsnnes 100
6.5% Undated Subordinated Notes (FRE 1DD0.)..ccciiiiiinieieiieeeceeeeeeimee e eneeeaees 105
5.03% Reverse Dual Currency Undated Subordinated Notes (Yen 8bn.) ..ccccceeeneneeeeee 34
5% Reverse Dual Currency Undated Subordinated Notes (Yen 12bn.) ...cccceeveevvennnnn. 52
1,700




Dated Loan Capital at 30th September, 1998

A million
The Bank:
8.8% Subordinated Redeemable Bonds 1998 (FRF 600mm.)......ccuceviiiennierrnensesnsaaracnnes 63
5.875% Subordinated Notes 2000 (U.S.$2251.) ...cevrrrnirenneirnenrrimierenernnerrenesessnsaesses ) 132
5.95% Subordinated Notes 2001 (U.S.8225M1.) «eeuuiiimiiiiiniiiiiiaeaeeeeneece et ee e easennaes 132
9.5% Subordinated Redeemable Bonds 2001 (FRF 350m.)..ccccceiiiiiiimiiiiniciiiennicnae. 37
Floating Rate Unsecured Capital Loan Stock 2006 ........ccoooiciirimriiaiiicrreemmeniecneeeennnns 4
Floating Rate Subordinated Notes 2006 (DM 35011.) .ceuuiiiiimiimaeiieieeieeeaeereeeceee e 123
Floating Rate Subordinated Notes 2006 (Yen 20,00011.) ..oocveeeemureeimmaceieenrieecamaeenanns 86
16% Unsecured Capital Loan Stock 2002/07......cccerereemmmrriiiieniniienrensasnesiessnssenes 100
4.875% Step-up Callable Subordinated Notes 2008 (FRF 1bn.) .....ccccvveeeemiciiiieenennnnn. 96
Floating Rate Subordinated Notes 2008 (ITL 250b10.) ccccuceiieiiiniiiniiiiiiriininiiirinveenes 89
Subordinated Floating Rate Notes 2008 (U.S.$8250m1.).c.cecrerrmeciremmmimrarrecemreeneneceenanns 147
Subordinated Floating Rate Notes 2009 (U.S.$60m.) ...c.cccoirimiiriiiiiiimiiiiiniiiiciennieeann. 35
Variable Floating Rate Subordinated Notes 2009 (Yen 5,000mM.) ...coceveevmnennrecerrneannnnn. 21
12% Unsecured Capital Loan Stock 2010 .......cociiimiiiiiiiiiimieiircene e e 25
Floating Rate Unsecured Capital Loan Stock 2010 .......ccciiiiiimiiiiiiiiiiniiniccniennaeen, 1
Fixed/Floating Rate Subordinated Notes 2011 (Yen 5,000m.) ...ccuoiieivriineniiiiiinnnnnnnnn. 22
Floating Rate Subordinated NOtes 2012......vuuiiimiiieiiiiireennirnssirie i ceansaassanas 298
5.5% Subordinated Notes 2013 (DM 5001I1.) «c.uueereemneeriimmiminiireiniiere e eessaaeaes 176
5.4% Reverse Dual Currency Subordinated Notes 2027 (Yen 15,000m.) ....ccceennnnennnes 65
BOIC:
Guaranteed Notes 2007 (Yen 15,000m1.) «ocuiiimiiiiiirciiiiiitercterinrare e e e enees 65
Barclays North American Capital Corporation:
9%.% Guaranteed Capital Notes 2021 (U.S.$311mM.) ccerierireciiriicinenriireenennnenenns 183
1,900

The figures set out above in respect of the undated loan capital and dated loan capital of the Group
have not been audited and take no account of liabilities between members of the Group.

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. The
three series of Undated Floating Rate Primary Capital Notes (the “Series 1 Notes”, the “Series 2 Notes”
and the “Series 3 Notes”, respectively), the 8% Convertible Capital Notes, Series E (the “Series E
Notes™), the 9.875% Undated Subordinated Notes, the 9% Permanent Interest Bearing Capital Bonds,
the 7.875% Undated Subordinated Notes, the 6.5% Undated Subordinated Notes (the ““6.5% Notes’”),
the 5.03% Reverse Dual Currency Undated Subordinated Notes (the “5.03% Notes’”) and the 5%
Reverse Dual Currency Undated Subordinated Notes (the “5% Notes™) rank behind the claims against
the Bank of the holders of the Junior Notes. The Junior Notes, the Series 1 Notes, the Series 2 Notes, the
Series E Notes, the 6.5% Notes, the 5.03% Notes and the 5% Notes are expressed in sterling at the
exchange rates prevailing on 30th September, 1998. The Junior Notes, the Series 1 Notes and the Series 2
Notes bear interest at rates fixed in advance for periods of six months, the rate in force on 30th September,
1998 for the Junior Notes being 6 per cent., for the Series 1 Notes 51% ¢ per cent. and for the Series 2
Notes 5'%¢ per cent.. The Series 3 Notes bear interest at rates fixed in advance for periods of three
months, the rate in force on 30th September, 1998 being 8%e per cent.. The 6.5% Notes bear interest at
6.5 per cent. until 7th July, 2009. After that date the coupon will be FRF PIBOR plus 142 basis points and
the rate will be fixed in advance for periods of three months. The 5.03% Notes bear interest at 5.03 per
cent. until 28th April, 2028 based on a U.S. dollar principal amount of $62,992,000 but the coupons have
been swapped until then, resulting in an interest rate payable of Yen ILIBOR plus 40 basis points (the rate
in force on 30th September, 1998 being 1.07188 per cent.) and the rate is fixed in advance for periods of
three months. After 28th April, 2028 the coupons will be Yen LIBOR plus 132 basis points and the rate
will be fixed in advance for periods of six months. The 5% Notes bear interest at 5 per cent. until
30th October, 2028 based on a U.S. dollar principal amount of $90,293,454 but the coupons have been
swapped until then, resulting in an interest rate payable of Yen LIBOR plus 38 basis points (the rate in
force on 30th September, 1998 being 1.05188 per cent.) and the rate is fixed in advance for periods of
three months. After 30th October, 2028 the coupons will be Yen LIBOR plus 132 basis points and the rate
will be fixed in advance for periods of six months.



The dated loan capital of the Bank has been issued on the basis that the claims thereunder against
the Bank are subordinated to the claims of depositors and other unsecured unsubordinated creditors. The
dated loan capital of BOIC and of Barclays North American Capital Corporation carries the guarantee of
the Bank which is subordinated on a similar basis. Dated loan capital in foreign currencies is expressed in
sterling at the exchange rates prevailing on 30th September, 1998. The Floating Rate Unsecured Capital
Loan Stock 2006 bears interest at rates fixed in advance for periods of six months. The Floating Rate
Subordinated Notes 2006 (DM), the Floating Rate Subordinated Notes 2006 (Yen), the Floating Rate
Subordinated Notes 2008 (ITL), the Subordinated Floating Rate Notes 2008 (U.S.$), the Subordinated
Floating Rate Notes 2009 (U.S.$), the Variable Floating Rate Subordinated Notes 2009 (Yen), the
Floating Rate Unsecured Capital Loan Stock 2010 and the Floating Rate Subordinated Notes 2012 bear
interest at rates fixed in advance for periods of three months. At 30th September, 1998 the rates in force
were 77, per cent. on the 2006 Loan Stock, 3.73125 per cent. on the 2006 Notes (DM), 0.71719 per cent.
on the 2006 Notes (Yen), 5%¢ per cent. on the 2008 Notes (ITL), 5.9875 per cent. on the 2008
Notes (U.S.$), 5.91375 per cent. on the 2009 Notes (U.S.$), 0.73281 per cent. on the 2009 Notes (Yen),
7.18359 per cent. on the 2010 Loan Stock and 7.6375 per cent. on the 2012 Notes. The 4.875% Step-up
Callable Subordinated Notes 2008 (the “Step-up 2008 Notes™) bear interest at 4.875 per cent. until
1st April, 2003. After that date the coupon will be FRF PIBOR plus 82.5 basis points and the rate will be
fixed in advance for periods of three months. The Bank has swapped the proceeds of the Step-up 2008
Notes for U.S. dollars under a swap the duration of which will match the term of the Step-up 2008 Notes.
The payment obligations of the Bank under this swap are subordinated so that the claims against the Bank
in respect of the swap rank pari passu with claims against the Bank in respect of its dated loan capital. The
sterling value of the Step-up 2008 Notes in the figures set out above take into account this subordinated
swap. The Fixed/Floating Rate Subordinated Notes 2011 bear interest at 3.09 per cent. untl
5th December, 2006. After that date the coupon will be Yen IIBOR plus 110 basis points and the rate
will be fixed in advance for periods of six months. The 5.5% Subordinated Notes 2013 bear interest at
5.5 per cent. until 12th March, 2008. After that date the coupon will be DM LIBOR plus 136 basis points
and the rate will be fixed in advance for periods of three months. The 5.4% Reverse Dual Currency
Subordinated Notes 2027 bear interest at 5.4 per cent. based on a U.S. dollar principal amount of
U.S.$130,867,222.22 but the coupons have been swapped, resulting in an interest rate payable of Yen
LIBOR plus 10 basis points (the rate in force on 30th September, 1998 being 0.74063 per cent.) and the
rate is fixed in advance for periods of three months. The coupons of the Guaranteed Notes 2007 have been
swapped until March 2002, resulting in an interest rate payable until then of LIBOR plus 40 basis points,
the rate in force on 30th September, 1998 being 0.81016 per cent.. After March 2002, the coupon on the
2007 Notes will be LIBOR plus 115 basis points. Both rates on the 2007 Notes are fixed in advance for
periods of three months. The Bank issued on 9th October, 1998 U.S.$100 million Floating Rate
Subordinated Notes 2000. These Notes bear interest at rates fixed in advance for periods of three months,
the rate currently in force being 5.62109 per cent.

The Series E Notes are convertible, at the option of the Bank, into 40,000,000 Non-cumulative
Dollar-denominated Preference Shares, Series E of the Bank ranking pari passu with its existing Preference
Shares; at the date of this document no Series E Notes have been so converted.

There has been no material change in the authorised and issued share capital of the Bank since
30th June, 1998 nor, save as mentioned above, has there been any material change in the undated loan
capital and dated loan capital of the Group since 30th September, 1998.



Directors

The Directors of the Bank, each of whose business address is 54 Lombard Street, London
EC3P 3AH, their functions in relation to the Group and their principal outside activities (if any) of
significance to the Group are as follows:

Name Funcrions within the Group Principal outside activiy
Andrew Robert Fowell Buxton Group Chairman Director, Bank of England
Sir Andrew Large Group Deputy Chairman; —
Chairman, Barclays Capital
John Martin Taylor Group Chief Executive —
Christopher John Lendrum Chief Executive, Corporate Banking —
Oliver Henry James Stocken Finance Director —
John Silvester Varley Chief Executive, Retail Financial —
Services
Thomas David Guy Arculus Non-Executive Director Chairman, IPC Magazines Ltd.
Mary Elizabeth Baker Non-Executive Director —
Hilary Cropper Non-Executive Director Chief Executive and Deputy
Chairman, F.I. Group PLC
Peter Jack Jarvis CBE Non-Executive Director Chairman, Debenhams Plc
Sir Peter Middleton GCB Non-Executive Director —
Sir Nigel Mobbs, JP Non-Executive Director Chairman, Slough Estates plc
Sir Nigel Rudd, DL Non-Executive Director Chairman, Williams Holdings PL.C

On 5th June, 1998, Barclays PLC announced that Oliver Stocken was to retire as an executive
director of Barclays PLC and the Bank at the end of 1998.

Recent Developments

On 1st September, 1998, Barclays PLC announced details of the likely financial effect on the
Barclays PLC group of companies (the “Barclays PLC Group™) of the recent significant deterioration in
the Russian economic environment and the consequent turmoil in the international capital markets.

On 31st August, 1998, the Bank and its subsidiaries had total Russian banking and net securities
trading exposure of approximately £340 million, mostly held within Barclays Capital. The majority of this
exposure was in the form of Russian government securities and financial institutions counterparty credit.
The situation within the country continues to be highly volatile. The Bank expects to make a charge,
taking account of collateral held, of the order of £250 million during the second half of 1998 to cover
potential losses. The net effect on the Barclays PLC Group’s 1998 profit attributable to shareholders after
tax is expected to be some £150 million.

The impact of the situation in Russia on markets in general has had an adverse effect on trading
elsewhere in Barclays Capital. Indications are that in July and August Barclays Capital lost approximately
£75 million pre-tax in addition to the direct consequences of its Russian exposure.

On 28th September, 1998, a group of 14 major financial institutions including the Bank agreed to
acquire approximately 90 per cent. of the equity of Long-Term Capital Portfolio, L.P. for a total
investment of approximately U.S.$3.59 billion. The Bank’s share of this investment is U.S.$300 million.
Long-Term Capital Portfolio is a “hedge fund” the investments of which were managed by Long-Term
Capital Management, L.P. and its affiliates.

In addition to the Bank’s equity investment, Barclays Capital has a number of well-established
financing and trading arrangements with Long-Term Capital Portfolio.



Financial Statements

The financial statements set out on this page and pages 9 and 10 have been extracted from the
unaudited consolidated accounts of the Group for the six months ended 30th June, 1998 and from the
audited consolidated accounts of the Group for the two years ended 31st December, 1997.

Consolidated Profit and Loss Accounts

Half-year ended Year ended
30.6.98 31.12.97 31.12.96
(unaudited) (audited)

£Am Am Am

Interest receivable and similar income arising from debt securities 745 1,305 976
Other interest receivable and similar inCome ......coeevevvveeeneneennns 4,229 7,822 7,754
4,974 9,127 8,730
Interest PaYabIe.....ccuvniveieeeee et e eae (2,874) (5,091) (4,821)
Profit on redemption/repurchase of loan capital........ccc...ueun..e... 3 2 32
Net INTETeST INCOIMNE. ...v.eeieeerireiiereieeiceeeeieearnerresenssnsenseenes 2,103 4,038 3,941
Fees and commissions receivable..........c.u.evvueeieeeniirenineirennnnens 1,445 3,197 3,168
Less: fees and commissions payable ...........ccvvveveeeenreenneiernenenns (95) (218) (223)
Dealing Profits ..ccuuciiiniiiiieiiieetnrererieeereeecrereeernsreenaeeeeennnaes 197 374 414
Other OpPerating INCOMIE ....vveunieeeeeieieeeieenieeeeeeeneerrerasesaarennes 156 200 248
OPErating IMCOIME. uvuueivenrrnieiireeneeerrsirerraeerreneserseeersseseesnsrornes 3,806 7,591 7,548
Administrative expenses — staff COSIS.......ceeervivieeruniriineereennnnnn. (1,386) (3,035) (2,980)
Administrative €Xpenses — Other ......c..cceerueeevrneerereeerenneeeeeseeenns (861) (1,896) (1,807)
Depreciation and amoOrtiSation ........cc.eevvvveveeveciereunirrreceeerncnenes 137 - (269) (301)
OPpErating EXPEIISES ...c..uecuveaerrrrreraniosersreresnncesnssssessossssssessssnnns (2,384) (5,200) (5,088)
Operating profit before provisions.............ccccovvvvvevunncennnnnes 1,422 2,391 2,460
Provisions for bad and doubtful debts ..........cccceervrvevrnnceennnnnnns (129) 27 (215)
Provisions for contingent liabilities and commitments............... — “ @
b3 {007 130« LS (129) (231) (224)
Operating Profit .........cc.cooiiiiiniiiiiiiieieeriiceerereetreeeen e eananes 1,293 2,160 2,236
Loss on sale or restructuring of BZW .......cooveeeiirvinricreerrenineeenes 3 (469) —
(Loss)/Profit on disposal of other Group undertakings............... 1 44 70
Write-down of fixed asset INVESIMENTS ........uuereivveneeeeerennroserennes — (19) —_
Profit on ordinary activities before tax.........ccccevereeeiirerenn 1,289 1,716 2,306
Tax on profit on ordinary actVILES......ccuuuveeieeirerreereeecernerennes (380) (542) (620)
Profit on ordinary activities after tax........cccoeeuerevnreenreennnen. 909 1,174 1,686
MInNOrity INterests — EQUILY «.cvvvueerenreernrereenrerreenarennsresssesesnsoreees © (20) (22)
Profit attributable to the members of Barclays Bank PLC 900 1,154 1,664
Dividends payable to Barclays PLC.....ccooeeeiimencieeeiceeneeerannnees (635) 914) (1,260)
Dividends payable to preference shareholders......c..cceeeeennennnn.ns (13) (24) (25)
Profit retained for the financial year............ccceuveneennnnn..... 252 216 379



Consolidated Balance Sheets Half-year ended Year ended
30.6.98 31.12.97 31.12.96

(unaudited) (audited)

Lm £Lm £Lm

Assets:
Cash and balances at central banks .......cccoeeviiiiiriaiiinieincnineennne 709 750 729
Items in course of collection from other banks........cccceveneeenanne. 3,129 2,564 3,021
Treasury bills and other eligible bills .......cccccceiiiiiiiiiiiniinnnnnnana. 7,677 6,106 4,472
Loans and advances to banks — banking........ccceereaciinmuereienaennn. 19,725 21,729 16,125
S 16 111 OO OUUUERUUIN 18,109 15,155 12,898
37,834 36,884 29,023
Loans and advances to customers — banKing ........cccceeevennecncaneee 76,483 74,111 72,977
B s 1+ T- SO 31,670 25,712 16,441
108,153 99,823 89,418
DEDL SECULILES vvvreeeneeennrerrreeeenseeassnseerasramsssmssisnsssssenasnansasnnans 55,109 52,581 31,367
EQUILY SDATES ...eeveeeeireeririiiiiienirnneresssaesrsses et san s 6,277 2,780 2,813
Interests in associated undertakings.....c..ooeeevumeirereuineiicinnneenens 143 57 86
Intangible fixed assets — goodwill........cccoiiiiiiiiiiiiiiiiinan 183 191 222
Tangible fiXed ASSELS ....cocverriimrerrririrreeninneeseecete st sneeennae 1,909 2,016 2,092
OThET ASSETS™ nnevmnreeneeesernnsenseeerassnarasaerasecencssssmsnssnnsssssarnnssnnsns 21,082 20,413 15,194
Prepayments and accrued income™®.......coococceenniiinnniniinnneienens * 2,305 1,884

242,205 226,470 180,321

Retail life-fund assets attributable to policyholders/Long term

assurance fund assets attributable to policyholders (Noze I) ... 6,751 8,187 5,681
TOLAl ASSEUS ....cccevnniieermnnnrereeerenereocresssernnsaaeasarsnsssneeseoonnsins 248,956 234,657 186,002

*“Prepayments and accrued income” combined with “Other assets” in interim disclosure.

Noze 1

The audited balance sheets as at 31st December, 1996 and 31st December, 1997 incorporated the classifications “Long-term assurance fund
assets attributable to policyholders” and “Long-term assurance fund liabilities ro policyholders™. For the purposes of the unaudited balance sheet
as at 30th June, 1998, the classifications have been retitled “Rerail life-fund assets attributable to policyholders” and “Life-fund liabilides to
policyholders™. .

The balances reported under the classifications adopted i the audited balance sheets incorporated certain funds of Barclays Global Investors
which, following a reassessment, are more appropriately classified as funds under management. Accordingly, the balances reported under the
classifications adopted in the 30th June, 1998 unaudited balance sheet exclude these funds and their related Liabilities. If the audited balance sheets
of 31st December, 1996 and 31st December, 1997 were stated on a comparable basis, life-fund assets and liabilities together with total assets and
liabilities would reduce by £841 million and £2,228 million respectively.




Half-year ended Year ended
30.6.98  31.12.97 31.12.96
(unaudited) (audited)
£m im im
Liabilities:
Deposits by banks — banking.........cccoormiiiiiiiiiiiiccciieiceeeeens 31,206 30,511 21,636
B¢ =T | o1 SR 19,989 13,968 12,520
51,195 44,479 34,156
Customer accounts — banking ......ccccevvveeeeeieiirveenererieereeeerennenns 96,527 89,647 83,421
L -V 11 o TSSOSO 20,343 | 18,791 13,143
116,870 108,438 96,564
Debt securities In 1SSTUE ..cccuiireeiereerrierencriecrrereenceorancescrensesarenes 21,625 20,366 11,834
Items in course of collection due to other banks....................... 1,726 1,676 1,596
Other LHabilies™ .......veueieeireeeeneeriiieerensecnnseeeeesmiessnseesevsnsesnsnnns 38,695 35,268 21,779
Balances due to Barclays PLC ........oconiirriiiiiiicrienerrenenicennenns 233 359 - 309
Accruals and deferred income™ .......ccooviiiiiiiiiiciniiriceieneraconenens * 3,557 2,285
Provisions for liabilities and charges — deferred tax* ................. * 758 725
Provisions for liabilities and charges — other* ........cccocovirirseennens * 696 399
Subordinated liabilities:
Undated loan capital — convertible to preference shares ............ 300 304 292
Undated loan capital — non-convertible.........ccccccoieiiiinninnnnnnee. 1,410 1,353 1,343
Dated loan capital — non-convertible ...........coceeccreeeieeracirneeannene 1,887 1,211 1,396
Other subordinated liabilities — non-convertible...........ccccouu...... 58 59 56
233,999 218,524 172,734
Minority interests and shareholders’ funds:
MInority iNterests — EQUILY «veveereeeancereresranerrroesrssonnsearesemsrasas 59 61 65
Called up share capital .......ccoovuviimiimniiiiinniitiniiierricrrenneaaes 2,068 2,066 2,048
Share premium aCCOUNT........coviuiriiiitaninirruinniiererrassenersnnsses 1,578 1,574 1,469
Revaluation IESEIVE .....euereeerrmerrecereraereeerarreeeeesraerassennarenreens 34 35 44
Profit and 10SS GCCOUNT vvvevrrerrenremverrarrarererarrernmressssseennsassranseses 4,467 4,210 3,961
Shareholders’ funds — equity and NON-€QUILY.....ccovveeremrrrrarcnnenee 8,147 7,885 7,522
8,206 7,946 7,587
242,205 226,470 180,321
Life-fund liabilities to policyholders/I.ong-term assurance fund
liabilides to policyholders (Note 1 — see previous page)............. 6,751 8,187 5,681
Total liabilities and shareholders’ funds.............c.cceeeeeaie... 248,956 234,657 186,002

*¢Accruals and deferred income” and “Provisions for liabilities and charges® combined with “Other liabilities” in interim disclosure.
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BOCC

History and Business

BOCC, which is a direct wholly-owned subsidiary of the Bank, was incorporated in The
Netherlands on 3rd October, 1986 with limited liability for an indefinite period under Netherlands law. It
is registered in the Commercial Register of the Chamber of Commerce and Industry for Amsterdam
under No. 33191572. The sole business of BOCC is obtaining finance for the Group.

The registered office of BOCC is at World Trade Centre, Strawinskylaan 1353, 1077 XX
Amsterdam, The Netherlands.

Directors

The members of the Board of Directors of BOCC, their business addresses and, where applicable,
their funcdons in relation to the Group are as follows:

Name Business Address Principal function within the Group
Patrick Alexander Perry 54 Lombard Street, Group Treasurer
London, EC3P 3AH, England Barclays Bank P1.C, London

John Neville Eldredge 5 The North Colonnade, Canary Wharf, Treasurer, Barclays Capital
London E14 4BB

Jacobus Vesters World Trade Centre, Strawinskylaan 1353,
1077 XX Amsterdam, The Netherlands

Luit Jan Hooy World Trade Centre, Strawinskylaan 1353,
1077 XX Amsterdam, The Netherlands

Tom Muis World Trade Centre, Strawinskylaan 1353,

1077 XX Amsterdam, The Netherlands

Each of the above named persons is a Managing Director of BOCC and has no outside activity of
significance to the Group.

Capitalisation
The authorised share capital of BOCC is 250 ordinary shares of NLG 1,000 each, of which 50
shares are issued and fully paid.

The following table sets out the shareholders’ funds of BOCC at 30th June, 1998, based on the
unaudited balance sheet at that date, together with the outstanding indebtedness of BOCC at
30th September, 1998:

Shareholders’ Funds at 30th June, 1998

(NLG’000)
Issued and fully paid share capital .........ccooeiimmmmiriemniiteiiii e 50
RESEIVES «nnneeeeeeneeeemeeeaeneseeetasnsstnsrrsiasssrnsasassasasetassrastasasmnsssssrsnarasatesaeassessesstessssssssarnane 769
819

Indebtedness at 30th September, 1998
(NLG’000)

Long term liabilities (due over one year):
Yen 10,000 million 3.8% due 1999.....c.couiiiimmiiriiiieriiareecee it s scaann e 139,500
DM 300 million Floating Rate Guaranteed Notes due 2000.......c.cceivmiiiininminnnnninnen. 338,325
Yen 3,500 million 4.4% due 2004 .......coooormimmmennen e 48,825
526,650

Notes:
(1) The indebtedness in respect of bond issues and other debts of BOCC carries the unsubordinated guarantee of the Bank.

(2) There has been no material change in the authorised and issued share capital of BOCC since 30th June, 1998 or in the indebtedness of
BOCC since 30th September, 1998.

(3) Save as mentioned above, and apart from intra-group indebtedness and guarantees, BOCC did not have outstanding at 30th September,
1998 any borrowings or indebtedness in the nature of borrowings, loan capital, issued or created but unissued, or term loans or other
material contingent liabilites.

(4) Balances in foreign currencies are translated into Dutch Guilders at prevailing rates as at 30th September, 1998.
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Financial Statements

The financial statements set out on this page and page 13 have been extracted from the audited
accounts of BOCC for the two years ended 31st December, 1997.

Profit and Loss Accounts

Year ended
31.12.97 31.12.96
(NLG’000) (NLG’000)

Income:
Interest income 27,349 25,122
INterest EXPEMSE .. .ciivnriieeeieerititeereiiereertteeeenniesanareeennernsstnermssnenarannes (26,011) (23,9249)
INEt INTEXEST INCOME ...oeeereirrracreneieeeetrrnnaeeeeerssreessorssssssnsessssesesssssonnns 1,338 1,198
Commission INCOMIE .......cuuieiieeiiiiiiiiieccrrrernnseeeeeereeeeereesersnsssssens — —
EXChange INCOMIE. ... .ccoou it cceiireererteeeenaeeernnerssnsesssnsnsassanessansasnees — 0))
T0tal Other INCOMIE .. veueeireieeeeeeieeeeeeeeeeeieeneeaeresnenesesaieensennnsssranns 0 ¢))
TOtAl INCOME ..ueiiiiiiieiiieeieeiieeetcreeeeeetee e eeeeresesennesessssersssnssnsneessensenes 1,338 1,197
Expenses:
General and administrative €XPENSES .....cvvuureeeieereuieermeereenmesesesssernensnns (153) 110)
TOtAl EXPEIISES. .ciiieieeiiieiiiiiierttiieeeseieencaaeeessseseerennnssseessensssssessnsennnns (153) (110)
Operating profit before taxation 1,185 1,087
T ARATION 1 et eeieeiieceeeieeeeeataeeeaecnnasernnsasnssnsesssasmsssssssnsresssanseransennnrnnses (416) (378)
Profit after tAXation ......cccceicreeeeeereieirrensieeeieerasesenseesmssessrsrsssssssesnsrnnnes 769 709
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Balance Sheets
31.12.97 31.12.96

(NLG’000) (NLG’000)
Assets
Financial fixed assets:
Loans to Group COmMPANIES .....cceeerererrieretiiienmiiierireeeieieissessscsocnmnenes 788,936 555,376
Deferred Dond COSTS.....uuerirruermnecereomcriimrericieennreree e e saeeesenenas 350 142
Deferred swap COSTS ..ccvvueviuemiiimeitimiriri ittt e e e raeaas 44 99
789,330 555,617
Current assets:
Cash deposits with Group COMPANIES.....cc.veveviririmririiimmmiierseasieereesnens 15,102 5,799
Bank balances.............cooeiiiiiiiieiiee e recne e e ee e e ran e s e aneeneenes 536 363
O1her CUITENT ASSELS ..urvrreerreenrerennreeesnssesasceensaceranesernnesseansersaasanssssmeasn 3,501 8,902
19,139 15,064
T OTAl ASSETS. eeeermmuererererrnneeeereetreeereieeranaaeennsnsaasaeeesnsaerrnnennesaesansasernmsans 808,469 570,681
Shareholders’ equity and liabilities
Shareholders’ equity:
Paid up and called share capital........cccoueeiemiericrnieniceeenreeenreenaeceeeeene 50 50
Retained earmings ...ccoceeeieeiriererioiieiircareeioacineeieaarersoteerraeseesonsessasansnons 152 183
202 233
Long term liabilities (due over one year):
§276) o To B 1) L TS 338,115 —
MedIUM TEITIL TIOTES ovunvereirneiieiieteeereeentreneeneesnserneeseesssnessreenasnnsensnnns 155,000 149,850
Deposits from Group Companies.........eeeeveuecereonrremnacemmneeeenaaeaseenaanes 225,410 0
Deposits from CUSTOMIETS...ccuiiiireeereceeiiereniiteeranecnnernescassseesreensanceoneesen 54,250 52,447 .
NEt SWAD POSIHOM 1iiiviiiiiiiiiiienseriiiiesietissrnerrassassrassssnseresraesseoesannssseanes 31,413 87,204 ,
Deferred bond premuium. ......ccu e ricerieece et ereeraeaasca e e 104 236
Swap yield adjustment..........coiiinniiei it eereen s ee s neeeeeees 318 —
804,292 289,737
Current liabilities (due up to one year):
Bond 1SS1e ..o et e e e — 190,950
Meditm TEITI NIOTES ... enieieeiiiieiienereernrsesanasasrereesnssasesnssnsensnnsasnasnnannaen — 74,925
Deposit from Group COMPANIES.......cveuueeeeerieeerrnemeeeeenaseneeereencsanreeseens — 5,799
Deferred bond premium.........cccoveeeoiiiiiiiiiiiir s 140 291
Swap yield adjuStment. . ... .ouemiiirreemiene e ccereerenaeonescecsnnsenerrenenss — 345
Dividend proposed .......cuucciiiiiiieeieeii e ssa s s es s esraseess 800 700
Other current Habilities ......vcveeeeeeeioreeeeeeeeiecneeeieessrsseenernseeannsaseonnans 3,035 7,701
3,975 280,711
Total shareholders’ equity and liabilities ......io.cociiiiiiiiiiiiciiiiiiiiinenes 808,469 570,681
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BOIC

History and Business

BOIC, which is a direct wholly-owned subsidiary of the Bank, was incorporated in The
Netherlands on 20th December, 1973 with limited liability for an indefinite period under Netherlands
law. It is registered with the Commercial Register of the Chamber of Commerce and Industry for
Amsterdam under No. 33137958. The business of BOIC includes obtaining finance for the Group.

The registered office of BOIC is at World Trade Centre, Strawinskylaan 1353, 1077 XX
Amsterdam, The Netherlands.
Directors

The members of the Board of Directors of BOIC, their business addresses and, where applicable,
their functons in relation to the Group are as follows:

Name Business Address Principal function within the Group
Patrick Alexander Perry 54 Lombard Street, Group Treasurer
London, EC3P 3AH, England Barclays Bank PL.C, London

John Neville Eldredge 5 The North Colonnade, Canary Wharf, Treasurer, Barclays Capital
London E14 4BB

Jacobus Vesters World Trade Centre, Strawinskylaan 1353,
1077 XX Amsterdam, The Netherlands

Luit Jan Hooy World Trade Centre, Strawinskylaan 1353,
1077 XX Amsterdam, The Netherlands

Tom Muis World Trade Centre, Strawinskylaan 1353,

1077 XX Amsterdam, The Netherlands

Each of the above named persons is a Managing Director of BOIC and has no outside activity of
significance to the Group.
Capitalisation

The authorised share capital of BOIC is 1,000 ordinary shares of NLG 1,000 each, of which 700
shares are issued and fully paid.

The following table sets out the shareholders’ funds of BOIC at 30th June, 1998, based on the
unaudited balance sheet at that date, together with the outstanding indebtedness of BOIC at
30th September, 1998:

Shareholders’ Funds at 30th June, 1998

(NLG’000)
Issued and fully paid share Capital ......c...ccocuimuimmiioiinnieiiiieiie e ae e 700
RESEIVES .euieereriiiieieeeeemri e reeeonaeran e aananns e teenuesetasteesmaeeeerestasarartnneastresantaatrntsrareres 261
961

Indebtedness at 30th September, 1998
(NLG’000)

Long term liabilides (due over one year):
Yen 15,000 million Bull and Bear Bonds due 2007 ......ccoceeiiimermiiiiriiniiniiiniineeaeeees 209,250
209,250

Notes:
(1) The indebtedness in respect of bond issues and other debts of BOIC carries the subordinated guarantee of the Bank.

(2) There has been no material change in the authorised and issued share capital of BOIC since 30th June, 1998 or the indebtedness of
BOIC since 30th September, 1998.

(3) Save as mentioned above, and apart from intra-group indebtedness and guarantees, BOIC did not have ourtstanding at 30th September,
1998 any borrowings or indebtedness in the nature of borrowings, loan capital, issued or created but unissued, or term loans or other
material contingent liabilities.

(4) Balances in foreign currencies are translated into Dutch Guilders at prevailing rates as at 30th September, 1998.
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Financial Statements

The financial statements set out below have been extracted from the audited accounts of BOIC for

the two years ended 31st December, 1997.

Profit and Loss Accounts

Income:

TOLAl INCOMIE .eeeeieieieiiiteee et ee et ee vt e eeeeeeeeeeeaaaesenaaaaasenn

Expenses:

Management and other related exXpenses .........ceeeeeveeeieeerieeennns
General and administrative XpPenses .........eeveeeerenreenseennenncnnnens

Total EXPENSES.....cceiviriiiiiiriiiieeeeeeeeereee e een e ee e eeneseenan

Balance Sheets

Assets
Financial fixed assets:

Loans to Group COMPANIES .........ceeeereeeeeiieeereerereeionnnreresessenens
Net swap POSIHON ...cceviieriririeeeteeerereirereaeeeretreaneeeseeeeersens

Current assets:

Net SWap POSIHOM .....eeeueieeiiiiiiceereeecereereeeeeenvsteeerenneees
Loans to/cash deposits with Group companies........ccccceevenee...
Bank balancCes.........coociiiiiiiiiiirinerrreerrein e e
COrporate iNCOME TAX...uuuunerunnenaareeeeraereennnnnsnsnnnsnsnseseesessmmennns
Other CUITENT @SSELS ...evremeruueeeereeeeurerenerieeesrennnnnsenrnsseenrsnses

TOTAl ASSELS .. eeuieeiceieeieeieeetierte et retaeeaenencrenaenenesstasaensanaaeaaaannen

Shareholders’ equity and liabilities
Shareholders’ equity:

Paid up and called share capital......c.ccceeeriemmmcieciiiiiniiiiininenns
Retained €arnings ........ccccoeveeeeriereeimminiirerirerrenreerenerannneeeaeeeenns

Long term liabilities (due over one year):

Loan capital .....ccoeviiiiiiiicie e erreece e e s e e re e e e s e r e

Current liabilities (due up to one year):

10an Capital ...oueeieiieiieceee e e ceeerseeecnessens s e o sernnne
Accruals and deferred InCOme. .....cc.coemueeeenmnceerermmmmacernncceneene
Dividend proposed ......ceeeieeeieeiieecrrirriecceneressareesarenseessrssiinnes
Total shareholders’ equity and Liabilities ............cceceecereeerererannnnes
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Year ended
31.12.97 31.12.96
(NLG’000) (NLG’000)
7,321 38,182
(6,946) (37,325)
375 857
— 5
375 862
(50) (50)
(35) (134)
(85) (184)
290 678
(80) (176)
210 502
31.12.97 31.12.96
(NLG’000) (NLG’000)
232,500 224,775
232,500 224,775
1,073 1,375
5,348 5,171
6,421 6,546
238,921 231,321
700 700
163 153
863 853
232,500 224,775
5,358 5,193
200 500
5,558 5,693
238,921 231,321



Notes to Accounts

¢))

@)

@

@
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Financial Fixed Assets
Loans to Group Companies
JPY 15 billion repayable 2007

Repayment of these loans is to be made at such times as the Company redeems all or any of the loan capital notes (see note 4).

The movements in loans to group companies can be summarised as follows:

Balance as at 1st January
Repayments during the year
Exchange differences

Balance as at 31st December

1997 1996
232,500 224,775
232,500 224,775

1997 1996
224,775 857,941

— (645,563)
1,725 12,397
232,500 224,775

The exchange rate risks of the loans are hedged through swap agreements. Swaps are also used to hedge the difference between the

floating interest receivable and the fixed interest payable.

Interest on the loans is based on LIBOR (London Interbank Offered Rates) and rolled over for 3 month periods.

Current Assets
Other Current Assets
Accrued Interest Receivable

1997
5,348

1996
5,171

This caption includes the unamortised part of the interest expense relating to currency rate swaps for a total amount of NLG 5,240

(1996: NLG 5,092).

Retained Earnings
Movements during the year
Balance as at 1st January

Net profit for the year
Dividend proposed

Balance as at 31st December

Loan Capital
Issued Bonds
Guaranteed Floating Rate Notes 2007 JPY 15 billion

1997 1996

153 151

210 502
(200) (500)
163 153
1997 1996
232,500 224,775
232,500 224,775

Barclays Bank PLC has guaranteed on 2 subordinated basis the payment of principal, premium (if any) and interest on such loan capital.

The movements of the loan capital can be summarised as follows:

Balance as at 1st January
Redemption
Exchange Differences

Balance as at 31st December

1997 1996
224,775 1,071,903
—_ (834,990)
7,725 (12,138)
232,500 224,775

As stated under the Section Financial Fixed Assets, the interest and exchange rate fluctuations are fully hedged through swap agreements.

Current Liabilides

Accruals and Deferred Income
Interest payable on Bonds
Provision for taxation

Other Accruals

Total
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1997 1996
5,336 5,159
7 21

15 13
5,358 5,193



Accounting Policy for last two years ended 31st December, 1997

General: The Accounts have been prepared on the historical cost basis of accounting. Unless
otherwise indicated, assets and liabilities are stated at their face value.

Foreign Exchange: Assets and Liabilities in foreign currencies are translated into Dutch Guilders at
year-end rates. Transactions denominated in foreign currencies are translated at rates prevailing on the
date the transaction occurred. Exchange differences are taken directly to the profit and loss account.

Interest: Interest received and paid is accrued in the profit and loss account in the period to which it
relates.

Swaps: Swaps are only being used to hedge interest and currency exposures. Interest income and
expense relating to the interest and currency rate swaps are recorded in the period to which they relate,
and are included as part of interest income and interest expense where swaps are being used to hedge
interest and currency exposures. Where swaps are not used for hedging purposes interest income and
expense are netted off and shown under other income.

Exchange rate differences between borrowed and on-lent funds are hedged through swap
agreements. These differences are shown separately on the balance sheet as a Net Swap Position.

Full text of auditors report for the year ended 31st December, 1997

To the shareholder of Barclays Overseas Investment Company BV

Introduction

We have audited the accompanying annual financial statements for the year ended 31st December, 1997 as
set forth on pages 5 to 10 of Barclays Overseas Investment Company BV, Amsterdam. These financial statements
are the responsibility of the company’s management. Qur responsibility is to express an opinion on these financial
statements based on our audiz.

Scope

We conducted our audit in accordance with auditing standards generally accepted in the Netherlands. 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 basts, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audit provides a reasonable basis for our opinion.

Opinion

In our opinion, the financial statements give a true and fair view of the financial position of the company as
of 31st December, 1997 and of the result for the year then ended tn accordance with accounting principles generally
accepted in The Netherlands and comply with the financial reporting requirements included in Part 9, Book 2 of
The Netherlands Civil Code.

Price Waterhouse Nederland BV
17th April, 1998
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GENERAL INFORMATION

1. Save as otherwise disclosed herein, there has been no significant change in the financial or
trading position of the Bank or the Group or BOCC or BOIC and there has been no material adverse
change in the financial position or prospects of the Bank or the Group or BOCC or BOIC since 31st
December, 1997.

2. On 29th April, 1994, the Administrators of British & Commonwealth Holdings PLC (“B&C"),
appointed under the Insolvency Act 1986, issued proceedings against a subsidiary of the Bank, Barclays
Capital Finance Limited (formerly called Barclays de Zoete Wedd Limited), for alleged breaches of duty
in connection with B&C’s acquisition of Atlantic Computers Plc in 1988. B&C is claiming damages,
which it calculates at up to some £430 million, plus interest. These proceedings are continuing and are
being vigorously defended by the Group.

Save as otherwise disclosed above, no member of the Group is involved in any legal or arbitration
proceedings which may have, or have had during the twelve months preceding the date of this document, a
significant effect on the Group’s financial position nor, so far as the Bank, BOCC or BOIC is aware, are
any such proceedings pending or threatened.

3. The annual accounts of BOCC and of BOIC for each of the three years ended 31st December,
1997 have been audited by PricewaterhouseCoopers Nederland BV. The audit reports on those accounts
were unqualified.

4. The annual accounts of the Bank for each of the three years ended 31st December, 1997 have
been audited by PricewaterhouseCoopers, London.

The financial statements contained in this document in relation to the Group do not comprise
statutory accounts within the meaning of Section 240 of the Companies Act 1985. The statutory accounts
of the Bank for the three years ended 31st December, 1995, 1996 and 1997, which contain unqualified
audit reports without any statement under Section 237(2) or (3) of that Act, have been delivered to the
Registrar of Companies in England and Wales in accordance with Section 242 of the Act.

5. Copies of the following documents may be inspected during usual business hours on any
weekday (Saturdays and public holidays excepted) at the registered office of the Bank, currently
54 Lombard Street, London EC3P 3AH, and of BOCC and BOIC, currently World Trade Centre,
Strawinskylaan 1353, 1077 XX Amsterdam, The Netherlands, and at the specified office of each Paying
Agent in the United Kingdom in each case for a period of 14 days from the date of this document and
throughout the life of the Programme, and so long as any Notes are listed on the Paris Bourse at the
specified office in Paris of the Paris listing agent:

(1) the Memorandum and Articles of Association of the Bank and the Deeds of Incorporation,
containing the Articles of Association, of BOCC and BOIC, together with English translations
of those Deeds of Incorporation;

(ii) the Annual Report and Accounts of the Bank and the Annual Report of BOCC and of BOIC
for the financial years ended 31st December, 1996 and 1997, respectively, and the Interim
Report of Barclays PLC for the six months ended 30th June, 1998, together with any
subsequently published year end and interim financial statements;

(iii) the Distribution Agreement;

(iv) the Trust Deed;

(v) the Agency Agreement;

(vi) the current listing particulars in respect of the Programme;

(vii) any supplementary listing particulars published since the most recent listing particulars were
published;

(vili) each Pricing Supplement issued in respect of listed Notes since the most recent listing
particulars were published; and

(ix) in the case of a syndicated issue of listed Notes, the syndication agreement (or equivalent
document).
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PERSONNES QUI ASSUMENT
LA RESPONSABILITE DU “SUPPLEMENT AU DOCUMENT DE BASE”
EN CE QUI CONCERNE LES TITRES QUI SERONT ADMIS
A LA NEGOCIATION AU PREMIER MARCHE
DE LA BOURSE DE PARIS

1. AU NOM DES EMETTEURS

A la connaissance des émetteurs, les données du présent Supplément au Document de Base sont
conformes a la réalité et ne comportent pas d’omission de nature 3 en altérer la portée.

Barclays Overseas Capital Barclays Overseas Investment

Barclays Bank PLC Corporation B.V. Company B.V.
J. H. Culmer Luit J. Hooy Luit J. Hooy
Trésorier Adjoint du Groupe Directeur Général Directeur Général

2. AU NOM DU GARANT

A la connaissance du garant, les données du présent Supplément au Document de Base sont
conformes a la réalité et ne comportent pas d’omission de nature a en altérer la portée.

Barclays Bank PLC

J. H. Culmer
Trésorier Adjoint du Groupe

3. AU NOM DE LA BANQUE PRESENTATRICE

A la connaissance de la banque présentatrice, les données du présent Supplément au Document de
Base sont conformes a la réalité et ne comportent pas d’omission de nature & en altérer la portée.

Barclays Capital France SA

Aurian d’Ursel
Directeur Général

COMMISSION DES OPERATIONS DE BOURSE

En vue de la cotation a Paris des obligations éventuellement émises dans le cadre de ce présent
Programme, et par application des articles 6 et 7 de I’ordonnance no. 67-833 du 28 septembre 1967, telle
que modifiée, la Commission des Opérations de Bourse a enregistré le présent Supplément au Document
de Base sous le no. P98-439 du 28 octobre 1998.
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