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DISCLOSURE SUPPLEMENT, dated September [e], 2010
(To Disclosure Statement, dated September 30, 2009)

Barclays Bank Delaware

$[e]

Certificates of Deposit Linked to the Performance of the S&P 500® Index due
September 28, 2015

Issuer:
CDs:

Issue Date:
Reference Asset:

Initial Valuation Date:
Final Valuation Date’:

Maturity Date*:
Observation Dates®:

Initial Level:

Payment at Maturity:

Barclays Bank Delaware (the “Bank™)

Certificates of Deposit Linked to the Performance of the S&P 500® Index due September 28, 2015 (the
“CDSH)

September 30, 2010
S&P 500® Index (the “Index”)
September 23, 2010
September 23, 2015
September 28, 2015

Quarterly, on the 23" of the months of December, March, lune, and September, starting from and
including December 23, 2010 (the 1** Observation Date) to and including the Final Valuation Date (the
20" Observation Date).

[®], the closing level of the Index on the Initial Valuation Date

The payment at maturity will be based upon the quarterly performance of the Index during the term of
the CDs.

If you hold your CDs to maturity, you will receive a cash payment equal to the principal amount of your
CDs plus the greater of (a) zero and (b) the principal amount of your CDs multiplied by the sum of the
Quarterly Returns (which may be positive or negative) for each of the Observation Dates, calculated as
follows:

$1,000 plus the greater of:
(@) zeroand

N
() $1,000x Z Quarterly Return,
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DISCLOSURE SUPPLEMENT, dated September [e], 2010
(To Disclosure Statement, dated September 30, 2009)

Local Cap:

Index Return:

Coupon Payment:

Where,

Quarterly Return; = the lesser of (a) the Local Cap and (b) the Index Return with respect to the ith
Observation Date;

N =20 (representing the total number of quarters during the term of the CD); and

i=from 1 to N (representing each Observation Date)

In addition to the Payment at Maturity described above, you will also receive upon maturity the final Coupon
Payment.

Your principal is protected only if you hold the CD to maturity. The CDs are deposit obligations of the
Bank and not, either directly or indirectly, an obligation of any third party. Any amounts payable that
exceed the applicable FDIC insurance limit, as well as any amounts payable under the CDs that are not
insured by FDIC insurance, are subject to the creditworthiness of the Bank. Any payment at maturity
above your principal amount (other than accrued interest in respect of the Coupon Payments) will not
accrue to a holder of a CD until the Final Valuation Date and, therefore, will not be eligible for FDIC
insurance until the Final Valuation Date.

3.50% -5.00%**

**Actual Local Cap will be determined on the Initial Valuation Date.

With respect to an Observation Date (the ith Observation Date), the performance of the Index from and
including (a)(x) with respect to the 1 Observation Date, the Initial Valuation Date, and (y) with respect to
any Observation Date other than the 1% Observation Date, the Observation Date immediately preceding

such ith Observation Date (the i-1th Observation Date), to and including (b) such ith Observation Date,
calculated as follows:

Closing Level; — Closing Level,_,

Closing Level;_,
Where,
Closing Level; = the closing level of the Index on the ith Observation Date;

Closing Level;_; = the closing level of the Index on the /-1th Observation Date;
provided that Closing Levely = the Initial Level;

N = 20 (representing the total number of quarters during the term of the CD); and
i=from 1 to N (representing each Observation Date)

On each Coupon Payment Date, a coupon payment will be payable calculated as follows: per $1,000
principal amount CD equal to (i) $1,000 multiplied by (ii) the Coupon Rate multiplied by (iii) the actual
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Coupon Rate:

Interest Period:

Coupon Payment Dates:

Denomination:

Limited Early
Withdrawals; Survivor’s
Option:

Price:
Deposit Insurance:

Form of CDs:
Calculation Agent:
Depositary:

CUSIP:

Series Number:

number of days in the applicable interest period divided by (iv) 365.
0.25%-1.00%** per annum.
**Actual Coupon Rate will be determined on the Initial Valuation Date

With respect to a Coupon Payment Date, the period from and including (i) in the case of the first Coupon
Payment Date, the Issue Date or, in the case of any subsequent Coupon Payment Date, the Coupon
Payment Date immediately preceding such Coupon Payment Date, to but excluding (ii) such Coupon
Payment Date.

Annually, on the 28" of September, starting from and including September 28, 2011 (the first Coupon
Payment Date) to and including the maturity date (the final Coupon Payment Date), subject to the
following business day convention.

$1,000 and integral multiples at $1,000 in excess thereof.

Early withdrawals of the principal amount will be permitted only in the event of the death or adjudication
of incompetence of the beneficial owner of a CD as described in this disclosure supplement and in the
accompanying disclosure statement. If you choose to withdraw your CDs prior to maturity in such
circumstances, you will receive only the principal amount of your CDs plus any Coupon Payment which
has accrued on the CD from its original issue date or from the most recent date to which interest on the
CD has been paid, or made available for payment, to, but not including, the date of early withdrawal. No
additional return will be payable related to the performance of the Index. See “Disclosure Supplement
Summary — Will | Be Permitted to Withdraw my CDs Prior to Maturity?” in this disclosure supplement.
100% of the principal amount of the CDs.

The principal amount of each CD and any accrued interest thereon is insured by the Federal Deposit
Insurance Corporation (the “FDIC”) up to the limits and to the extent described in this disclosure
supplement and the accompanying disclosure statement (generally $250,000 for all accounts held by a
depositor in the same ownership capacity with the Bank).

Registered Global

Barclays Bank PLC

The Depository Trust Company
06740ALU1

D-276

1 If such date is not a scheduled trading day, then the Final Valuation Date or the Observation Date, as applicable, shall be the next succeeding scheduled trading day.
The Final Valuation Date and the Observation Dates are subject to postponement in the event of a Market Disruption Event, as described under “Certain Features of the
CDs—Final Valuation Date, Final Observation Date or Final Averaging Date” and “Reference Assets—Indices—Market Disruption Events Relating to CDs with a
Reference Asset Comprised of an Index or Indices Other than a Commaodity-Based Index or Indices” in the disclosure statement.

2 Subject to postponement in the event of a market disruption event and as described under “Certain Terms of the CDs—Maturity Date” in the disclosure statement.

Investing in the CDs involves risks. See “Selected Risk Considerations” beginning on page S-9 of this disclosure supplement and “Risk
Factors” beginning on page 13 of the disclosure statement for risks related to an investment in the CDs.
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The CDs are not registered under the Securities Act of 1933, as amended, or any state securities law, and are not
required to be so registered. The CDs have not been approved or disapproved by any federal or state securities
commission or banking authority. Furthermore, the foregoing authorities have not confirmed the accuracy or
determined the adequacy of this document. Any representation to the contrary is a criminal offense.

Notwithstanding anything to the contrary contained herein, each prospective depositor (and each employee,
representative, or other agent of each prospective depositor) may disclose to any and all persons, without limitation of
any kind, the tax treatment and tax structure of the transactions described in this disclosure supplement and the
accompanying disclosure statement and all materials of any kind that are provided to the prospective depositor relating
to such tax treatment and tax structure (as such terms are defined in United States Treasury Regulation Section 1.6011-
4). This authorization of tax disclosure is retroactively effective to the commencement of discussions between the Bank,
Barclays Capital, the Brokers (as defined below) or their respective representatives and each prospective depositor
regarding the transactions contemplated herein.

The CDs are made available through Barclays Capital Inc. (“Barclays Capital”), and certain other broker-dealers (each, a
“Broker”). The CDs are time deposit obligations of the Bank, a state-chartered commercial bank organized under the laws of
the State of Delaware and are insured by the FDIC up to the limits and to the extent described in this disclosure supplement
and in the accompanying disclosure statement under the section entitled “Deposit Insurance.”

The CDs offered hereby are obligations of the Bank only and are not obligations of the Brokers, or any other company
affiliated with the Bank, including Barclays Capital and Barclays Bank PLC.

In making an investment decision, investors must rely on their own examinations of the Bank and the terms of this offering,
including the merits and risks involved. We and Barclays Capital have not authorized anyone to provide you with any other
information. If you receive any other information, you should not rely on it. You should not assume that the information
included in this disclosure supplement and the accompanying disclosure statement or in any document incorporated by
reference in the accompanying disclosure statement is accurate as of any date other than the respective dates of those
documents.

The date of this disclosure supplement is September [e], 2010.
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Disclosure Supplement Summary

The following is a summary of the terms of the CDs, as well as a discussion of risks and other considerations you should
take into account when deciding whether to invest in the CDs. The information in this section is qualified in its entirety by
the more detailed explanations set forth elsewhere in this disclosure supplement and in the accompanying disclosure
statement. We encourage you to read this entire disclosure supplement and the accompanying disclosure statement,
including the documents incorporated by reference therein, prior to making your investment decision. To the extent
there are any inconsistencies between this disclosure supplement and the accompanying disclosure statement, this
disclosure supplement shall supersede the disclosure statement.

You should pay special attention to the “Selected Risk Considerations” section beginning on page S-9 of this disclosure
supplement and the “Risk Factors” section beginning on page 13 of the disclosure statement to determine whether an
investment in the CDs is appropriate for you.

In this disclosure supplement, unless the context otherwise requires, the “Bank,” “we,” “us” and “our” mean Barclays

Bank Delaware, and “Barclays Capital” means Barclays Capital Inc. Barclays PLC is the ultimate parent company of the
Bank and Barclays Capital.

This section summarizes, among other things, the following aspects of the CDs:
A What are the CDs and how do they work?

A Is this the right investment for you?

A Are the CDs FDIC insured?

What Are the CDs and How Do They Work?

The CDs are deposit obligations of the Bank. The CDs will be denominated in U.S. dollars in denominations of $1,000
and integral multiples thereof. The CDs are only insured within the limits and to the extent described in this disclosure
supplement under “— Are the CDs Insured by the Federal Deposit Insurance Corporation?” below and in the disclosure
statement under the section entitled “Deposit Insurance.” If you hold your CDs to the maturity date, you will receive at
least $1,000 per $1,000 principal amount of your CD at maturity in addition to the annual Coupon Payments.

The maturity date of the CDs is September 28, 2015, subject to postponement in the event of a market disruption
event, as described under “Certain Terms of the CDs—Maturity Date” in the disclosure statement. We describe market
disruption events under “Reference Assets—Indices—Market Disruption Events for CDs with a Reference Asset
Comprised of an Index or Indices Other than a Commodity-Based Index or Indices” in the disclosure statement.

Payment at Maturity

If you hold your CDs to maturity, you will receive a payment at maturity that is based upon the quarterly performance
of the Index during the term of the CDs. The payment at maturity will be determined as follows:

At maturity, you will receive a cash payment equal to the principal amount of your CDs plus the greater of (a) zero and
(b) the principal amount of your CDs multiplied by the sum of the Quarterly Returns (which may be positive or
negative) for each of the Observation Dates, calculated per $1,000 principal amount of CDs as follows:

$1,000 plus the greater of:

(@) zeroand
N

() $1,000x > Quarterly Return;

1=1

Where,

Quarterly Return; = the lesser of (a) the Local Cap and (b) the Index Return with respect to the ith Observation Date;
N = 20 (representing the total number of quarters during the term of the CD); and
i=from 1 to N (representing each Observation Date)



The Index Return with respect to the ith Observation Date is the performance of the Index from and including (a)(x)
with respect to the 1% Observation Date, the Initial Valuation Date, and (y) with respect to any Observation Date other
than the 1% Observation Date, the Observation Date immediately preceding such ith Observation Date (the i-1th
Observation Date), to and including (b) such ith Observation Date, calculated as follows:

Closing Level; - Closing Level,;_,

Closing Level,_,

Where,
Closing Level; = the closing level of the Index on the ith Observation Date;

Closing Level;_; = the closing level of the Index on the i-1th Observation Date;

provided that Closing Level, = the Initial Level,

N = 20 (representing the total number of quarters during the term of the CD); and
i = from 1 to N (representing each Observation Date)

In addition to the payment at maturity described above, you will receive upon maturity the final Coupon Payment.

We will make the maturity payment to the persons who, at the close of business on the business day immediately
preceding the maturity date, are registered as owners of the CDs.

A business day will be a day that is a Monday, Tuesday, Wednesday, Thursday or Friday that is neither a legal holiday
nor a day on which banking institutions in New York City, London or Delaware generally are authorized or obligated by
law, regulation or executive order to close.

If the maturity date of the CDs falls on a day that is not a business day, then payment to be made on the maturity date
shall be made on the next succeeding business day with the same force and effect as if made on the maturity date. If
the Final Valuation Date is postponed due to the occurrence of a market disruption event and falls on a day that is
fewer than two business days prior to the maturity date, then the maturity date will be the second business day
following that date. The Calculation Agent may postpone the Final Valuation Date — and therefore the maturity date —
if a market disruption event occurs or is continuing on a day that would otherwise be the Final Valuation Date.

In the event that the maturity date is postponed as described above, the payment at maturity will be made on the
postponed maturity date, and no additional interest will accrue as a result of such postponed payment.

Coupon Payments

The CDs will bear interest from the issue date or from the most recent date to which interest on the CD has been paid
or made available for payment. Interest will accrue on the principal of the CDs at the fixed rate of [0.25%-1.00%]* per
annum and will be calculated on the basis of the actual number of days elapsed over a 365 day year. Each payment of
interest due on a Coupon Payment Date will include interest accrued from and including the Coupon Payment Date
immediately preceding such Coupon Payment Date (or, in respect of the first Coupon Payment, from and including the
issue date) to but excluding such Coupon Payment Date. Interest on CDs will not be compounded; therefore, the
annual percentage yield (APY) in respect of the CDs will equal the Coupon Rate (in addition to any payment at
maturity linked to the performance of the Index as described herein). We will make the Coupon Payment to the
persons who, at the close of business on the business day immediately preceding the applicable Coupon Payment Date,
are registered as owners of the CDs. Secondary market transactions may be effected at prices greater or less than the
principal amount of any CD, and the yield to maturity on a CD purchased in the secondary market may differ from the
yield at the time of original issuance.

* Actual Coupon Rate will be determined on the Initial Valuation Date.
Is This the Right Investment for You?

The CDs are not suitable for all investors. The CDs may be a suitable investment for you if all of the following
statements are true:

A You seek an investment that will give you exposure to the Index.
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A You are willing and able to hold the CDs to maturity.

A You are willing to accept the restrictibnthepplighblbeareadiievisadoadiahofaketCDs as described in this disclosure
supplement and in the disclosure statement.

A You do not seek an investment for which there will be an active secondary market.
A You are comfortable with the creditworthiness of Barclays Bank Delaware, as issuer of the CDs.

The CDs may not be a suitable investment for you if any of the following statements are true;

>

You expect the level of the Index to be highly volatile or to decrease during the term of the CDs.

>

You want full exposure to the upside performance on the Index.

>

You are unable or unwilling to hold the CDs to maturity.

p

You seek an investment for which there will be an active secondary market.

>

You are not willing or are unable to assume the credit risk associated with Barclays Bank Delaware, as issuer of
the CDs.

You Must Rely On Your Own Evaluation of the Merits of an Investment in the CDs.

In connection with your purchase of the CDs, we urge you to consult your own financial, tax and legal advisors as to
the risks involved in an investment in the CDs and not rely on our views in any respect. You should make a complete
investigation as to the merits of an investment in the CDs.

Will | Be Permitted to Withdraw My CDs Prior to Maturity?

By purchasing a CD, you will be deemed to agree with the Bank to keep your funds on deposit for the term of the CD.
Withdrawals will be permitted prior to the maturity date only in the event of the death of the beneficial owner of a CD
or the adjudication of incompetence of any such beneficial owner by a court or other administrative body of
competent jurisdiction (the “Survivor’s Option™). In such event, provided that prior written notice of such proposed
withdrawal has been given to your Broker or any other registered holder of the Master Certificate, and the Bank,
together with appropriate documentation to support such request, the Bank will permit withdrawals of all CDs held by
such beneficial owner. No partial withdrawals will be permitted except only as provided below. The amount payable
by the Bank on any CDs upon such withdrawal will equal only the principal amount of the withdrawn CDs, and no
return will be payable except any unpaid Coupon Payment which has accrued on the CD from its original issue date or
from the most recent date to which interest on the CD has been paid, or made available for payment, to, but not
including, the date of early withdrawal. No additional return will be payable related to the performance of the Index.
For the avoidance of doubt, the Bank will have no further obligation with respect to any withdrawn CD once the CD is
repaid. For purposes of this section, an “Affected Person” is a person who has the right, immediately prior to such
person’s death or adjudication of incompetence, to receive the proceeds from the disposition of a CD, as well as the
right to receive payment of the principal amount of such CD.

The death or adjudication of incompetence of an Affected Person holding a beneficial ownership interest in a CD: (1)
with any person in a joint tenancy with right of survivorship; or (2) with his or her spouse in tenancy by the entirety,
tenancy in common, as community property or in any other joint ownership arrangement, will be deemed the death or
adjudication of incompetence of the beneficial owner of such CD, as the case may be, and the entire principal amount
of the Affected Person’s CDs held in this manner will be subject to withdrawal from the Bank upon request. However,
the death or adjudication of incompetence of an Affected Person holding a beneficial ownership interest in a CD as
tenant in common with a person other than his or her spouse will be deemed the death or adjudication of
incompetence of the beneficial owner, as the case may be, only with respect to such Affected Person’s interest in such
CD, and only the Affected Person’s percentage interest in the principal amount of the CDs held in this manner will be
subject to withdrawal from the Bank upon request.



See also “Risk Factors—You Will Have Limited Rights to Withdraw Your Funds Prior to the Maturity Date of the CDs” in
the disclosure statement.

Where Can | Find Examples of Hypothetical Maturity Payments?

For information setting forth hypothetical maturity payments, see “Hypothetical Examples of Amounts Payable at
Maturity” in this disclosure supplement.

How Has the Index Performed Historically?

We have provided a graph showing the daily closing levels of the Index from January 2, 2002 through August [ ], 2010
and a chart and graph setting forth the high and low closing levels of the Index for each quarter, as well as end-of-
quarter closing levels of the Index since 2002. You can find this table in the section entitled “Description of the
Reference Asset — Historical Data on the Index” in this disclosure supplement.

May My CDs Be Held in an Individual Retirement Account?

Yes. The CDs may, under certain circumstances, be held in an individual retirement account. See “ERISA Matters” in
this disclosure supplement and “Deposit Insurance” in the accompanying disclosure statement for more detailed
information.

Are the CDs Insured by the Federal Deposit Insurance Corporation?

The CDs are deposit obligations of the Bank, which are insured by the FDIC up to applicable limits set by federal law
and regulation. Effective July 22, 2010, federal deposit insurance limits have been permanently increased from
$100,000 per depositor (as disclosed in the accompanying disclosure statement with respect to most account types) to
$250,000 per depositor (for all account types) and, therefore, the principal amount of the CDs, in general, is protected
by federal deposit insurance and backed by the U.S. Government to a maximum amount of $250,000 for all deposits
held by you in the same ownership capacity with the Bank. FDIC coverage limits are subject to further change at any
time and from time to time by the FDIC or legislative action.

Although FDIC insurance coverage includes both principal and accrued interest (subject to the applicable limit), the
payment at maturity linked to the performance of the Index is not protected by FDIC deposit insurance until the Final
Valuation Date to the extent such payment at maturity exceeds the principal amount of your CDs. Any accounts or
deposits you maintain directly with the Bank or through any other intermediary in the same ownership capacity as you
maintain your CDs will be aggregated with the CDs for purposes of the foregoing limits. If it is important to you that
the entire principal amount of CDs owned by you be insured by the FDIC, you should ensure that purchasing a CD will
not bring your aggregate deposits with the Bank over the applicable insurance limit. A more detailed summary of FDIC
deposit insurance regulations, as supplemented by this disclosure supplement, is contained in the accompanying
disclosure statement, but neither the accompanying disclosure statement nor this disclosure supplement is intended to
be a full restatement of applicable FDIC regulations and interpretations, which may change from time to time. Neither
the Bank, Barclays Capital nor your Broker is responsible for determining the extent of deposit insurance coverage
applicable to your CDs.

What Is the Role of the Bank’s Affiliate, Barclays Capital?

Our affiliate, Barclays Capital, is an agent for the Bank, through which the Bank will place the CDs. After the initial
placement, Barclays Capital or other affiliates and/or other Brokers may buy and sell the CDs to create a secondary
market for holders of the CDs, even though they are not required to do so.

One or more affiliates of the Bank, including Barclays Capital, may provide various administrative, operational and
other services to the Bank and receive compensation for such services.

What Is the Role of the Bank’s Affiliate, Barclays Bank PLC?

Our affiliate, Barclays Bank PLC, will act as the calculation agent for the CDs (the “Calculation Agent”). As Calculation
Agent, Barclays Bank PLC will make determinations and judgments in connection with valuing the Reference Asset and
calculating adjustments to the Reference Asset if the Reference Asset is changed or modified as well as determine
whether a market disruption event has occurred. For more information on the determinations and judgments the
Calculation Agent may make in connection with the Reference Asset, see “Reference Assets—Indices—Market
Disruption Events for CDs with a Reference Asset Comprised of an Index or Indices Other than a Commodity-Based
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Index or Indices” and “Reference Assets—Indices—Adjustments Relating to CDs with a Reference Asset Comprised of
an Index or Indices” in the disclosure statement.

Can You Tell Me More about the Effect of the Bank’s Hedging Activity?

We expect to hedge our obligations under the CDs through or with one or more of our affiliates, including Barclays
Bank PLC. This hedging activity will likely involve entering into derivatives and/or trading in one or more instruments,
such as options, swaps or futures. This hedging activity could affect the market value of the CDs. The costs of
maintaining or adjusting this hedging activity could also affect the price at which Barclays Capital or the Brokers may
be willing to purchase your CDs in the secondary market. Moreover, this hedging activity may result in our or our
affiliates receiving a profit, even if the market value of the CDs declines.

What Are the U.S. Federal Income Tax Consequences of Investing in the CDs?

A CD will be treated for U.S. federal income tax purposes as a debt instrument issued by the Bank that is subject to the
special U.S. Treasury regulations governing contingent payment debt instruments. A U.S. Depositor (as defined below
in “Certain U.S. Federal Income Tax Considerations”) therefore generally will be required to include interest into
income on an annual basis in excess of the annual Coupon Payments based upon a “comparable yield” and a “projected
payment schedule” (both as defined below in “Certain U.S. Federal Income Tax Considerations”) for the CDs. In
addition, any gain at maturity or on disposition of a CD prior to maturity generally will be treated as ordinary interest
income, rather than as capital gain. See “Certain U.S. Federal Income Tax Considerations” in this disclosure
supplement for more information on the U.S. federal income tax consequences of an investment in the CDs.

Selected Risk Considerations

This section describes certain risks relating to an investment in the CDs. We urge you to read the following information
about these risks, together with the other information in this disclosure supplement and the accompanying disclosure
statement before investing in the CDs.. These risks are explained in more detail in the “Risk Factors” sections of the
disclosure statement, including the risk factors discussed under the following headings:

» “Risk Factors—Risks Relating to All CDs”;
* “Risk Factors—Additional Risks Relating to CDs with Reference Assets That Are Equity Securities or Shares or Other

Interests in Exchange-Traded Funds, That Contain Equity Securities or Shares or Other Interests in Exchange-Traded
Funds or That Are Based in Part on Equity Securities or Shares or Other Interests in Exchange-Traded Funds”; and

* “Risk Factors—Additional Risks Relating to CDs with a Maximum Return, Maximum Rate, Ceiling or Cap”.

In addition to the risks described above, you should consider the following:

The CDs Differ from Conventional Bank Deposits; CDs Will Not Bear Interest Other Than the
Coupon Payments.

The terms of the CDs differ from those of conventional bank deposits in that we will not pay interest other than the
Coupon Payments, and the return on your investment in the CDs may be less than the amount that would be paid on
an ordinary bank deposit or on an investment in a conventional fixed-rate or floating-rate debt security or certificate
of deposit having the same issue date and maturity date as the CDs. The total return on the CDs of only the Coupon
Payments plus the principal amount of the CDs, if the sum of the Quarterly Returns is equal to or less than zero, may
not compensate you for any loss in value due to inflation and other factors relating to the value of money over time.

The CDs Are Intended to Be Held to Maturity.

The CDs are not principal protected unless they are held until maturity. You may receive less, and possibly significantly
less, than the amount you originally invested if you sell your CDs prior to maturity in any secondary market
transaction. Subject to the early withdrawal rules providing for principal protection in the event of the death or
adjudication of incompetence of a beneficial owner of a CD, holders of CDs will only be entitled to receive a return of
the entire principal amount of their CDs if the CDs are held until maturity. Accordingly, you should be willing and able
to hold your CDs until maturity.

The Total Payment at Maturity Is Not Protected by FDIC Deposit Insurance Until the Final
10



Valuation Date with Respect to the CDs.

The payment at maturity above your principal amount (other than accrued interest in respect of the Coupon
Payments) will not accrue to a holder of a CD until the Final Valuation Date. Accordingly, any potential payment at
maturity linked to the performance of the Index will not be eligible for federal deposit insurance prior to the Final
Valuation Date to the extent it exceeds the amount of your original investment. The portion of the payment at
maturity linked to the performance of the Index that is greater than your principal amount will be eligible for deposit
insurance coverage only from the Final Valuation Date until the time the Bank makes payment.

The CDs Are Subject to the Creditworthiness of the Bank.

The CDs are deposit obligations of the Bank and not, either directly or indirectly, an obligation of any third party. Any
amounts payable under the CDs that exceed the applicable FDIC insurance limit, as well as any amounts payable under
the CDs that are not insured by FDIC insurance, are subject to the creditworthiness of the Bank.

As a result, the actual and perceived creditworthiness of the Bank may affect the market value of the CDs and, in the
event the Bank were to default on its obligations, you may not receive the principal protection or any other amounts
owed to you under the terms of the CDs in excess of the amounts covered by the applicable FDIC insurance.

Your Return May Only Equal the Coupon Payments Even if the Closing Level of the Index on the
Final Valuation Date is Greater than the Initial Level.

You should be aware that determining the sum of the Quarterly Returns will provide a different result than
determining the performance of the Index based on the percentage change in the closing level of the Index from the
Initial Valuation Date to the Final Valuation Date. The sum of the Quarterly Returns may be less than the performance
of the Index as measured by the percentage change in the closing level of the Index from the Initial Valuation Date to
the Final Valuation Date. In fact, the sum of the Quarterly Returns could be equal to or less than zero even if the
closing level on the Final Valuation Date is higher than the Initial Level. This scenario may occur because any positive
Quarterly Returns over the term of the CDs may be partially or entirely offset by negative Quarterly Returns and such
positive Quarterly Returns, if any, are subject to the Local Cap. Accordingly, you may not receive the benefit of full
appreciation of the Index between the Initial Valuation Date and the Final Valuation Date, and your payment at
maturity may be less than you would have received by investing in the Index directly. If the sum of the Quarterly
Returns is less than or equal to zero, you will not receive a payment at maturity of more than the principal amount of
your CDs plus the Coupon Payments. We describe the calculations at maturity under “Disclosure Supplement
Summary— What Are the CDs and How Do They Work?” and “Hypothetical Examples of Amounts Payable at Maturity”
in this disclosure supplement.

The Market Value of the CDs May Be Influenced by Many Unpredictable Factors.

The market value of your CDs may fluctuate between the date you purchase them and the maturity date. Therefore, if
you sell your CDs in the secondary market prior to maturity, you may have to sell them at a substantial loss. Several
factors, many of which are beyond our control, will influence the market value of the CDs. Factors that may influence
the market value of the CDs include:

A the performance of the Reference Asset;

>

the volatility of the Reference Asset;

>

the time remaining to the maturity of the CDs;

>

supply and demand for the CDs;

p

the general interest rate environment;

>

the dividend rate on the common stocks underlying the Index;

>

economic, financial, political, regulatory or judicial events that affect the financial markets generally, including
volatility of the markets;

A our financial condition;
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A our hedging activity; or

A the absence of liquid secondary markets for the CDs.

You May Not Participate in Any Appreciation Related to Increases in the Level of the Index.

Your ability to participate in the positive performance of the Index may be limited based on the index returns with
respect to the quarterly Observation Dates used to calculate the Quarterly Returns and the payment at maturity,
especially if there is a significant decrease in the level of the Index near any of the quarterly Observation Dates or if
there is significant volatility in the Index during the term of the CDs. Accordingly, you may not receive the full benefit
of any appreciation of the Index between each of the Observation Dates or between the Initial Valuation Date and the
Final Valuation Date. We provide examples of hypothetical maturity payments under “Hypothetical Examples of
Amounts Payable at Maturity” in this disclosure supplement.

Volatility May Affect the Payment at Maturity.

Volatility is the term used to describe the size and frequency of market fluctuations. If the Index is volatile, any positive
Index Return exceeding the Local Cap will be capped at the Local Cap for purposes of calculating the relevant Quarterly
Return and any positive Quarterly Returns could be offset by negative Quarterly Returns during the terms of the CDs,
and therefore the market value of the CDs and your payment at maturity will be adversely affected.

Positive Quarterly Increases are Subject to the Local Cap.

You will not fully benefit from increases in the level of the Index if the Index Return, as measured on any Observation
Date, exceeds the Local Cap. Positive Index Returns above the Local Cap could be significant. On the other hand, there
is no limit to the size of any negative Index Returns. Therefore, you may receive a lower payment at maturity than you
would receive by investing in the Index directly. We describe the calculations at maturity under “Disclosure
Supplement Summary— What Are the CDs and How Do They Work?” and “Hypothetical Examples of Amounts Payable
at Maturity” in this disclosure supplement.

You Have No Rights to Receive Dividend Payments, Voting Rights or Any Other Rights That
Shareholders of the Securities Comprising the Index May Have.

Investing in the CDs will not make you a holder of the securities comprising the Index. Neither you nor any other
holder or owner of the CDs will have any voting rights, any right to receive dividends or other distributions or any
other rights with respect to any property or securities of any issuer or issuers of the securities comprising the Index.

There May Not Be a Trading Market in the CDs and Sales in the Secondary Market May Result in
Significant Losses.

There may be no secondary market for the CDs. The CDs will not be listed or quoted on any securities exchange or any
electronic communications network, nor will they otherwise be quoted on any quotation system sponsored or
administered by a U.S. self-regulatory organization. Barclays Capital or other affiliates and Brokers may engage in
limited purchase and resale transactions in the CDs, although they are not required to do so. If they decide to engage in
such transactions, they may stop at any time.

Secondary market transactions may be expected to be effected at prices that reflect then-current interest rates, the
level of the Index, supply and demand, time remaining until maturity, and general market conditions. The foregoing
means that secondary market transactions may be effected at prices greater or less than $1,000 per $1,000 CD, and
the yield to maturity on a CD purchased in the secondary market may differ from the yield at the time of original
issuance. The prices at which CDs may trade in secondary markets may fluctuate more than ordinary, interest-bearing
certificates of deposit.

If you sell your CDs before maturity, you may have to do so at a substantial discount from the principal amount of your
CDs and, as a result, you may suffer substantial losses. You should be willing to hold your CDs to maturity.
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The Inclusion in the Original Issue Price of the Placement Fee and the Cost of Hedging Our
Obligations under the CDs through One or More of Our Affiliates Is Likely to Adversely Affect the
Value of the CDs Prior to Maturity.

The original issue price includes the placement fee and the cost of hedging our obligations under the CDs through one
or more of our affiliates. Such cost includes our affiliates’ expected cost of providing such hedge, as well as the profit
our affiliates expect to realize in consideration for assuming the risks inherent in providing such hedge. As a result,
assuming no change in market conditions or other relevant factors, the market price of the CDs in secondary market
transactions, if any, will likely be lower than the original issue price. In addition, any such prices may differ from values
determined by pricing models used by a broker, as a result of such compensation or other transaction costs.

Our Business Activities May Create Conflicts of Interest.

We and our affiliates play a variety of roles in connection with the issuance of the CDs. You should be aware that
Barclays Bank PLC, in its capacity as the Calculation Agent for the CDs, is under no obligation to take your interests
into consideration in determining the amount payable at maturity. The Calculation Agent will make determinations
and judgments in connection with valuing the Reference Asset and calculating adjustments to the Reference Asset if
the Reference Asset is changed or modified as well as determine whether a market disruption event has occurred.
Because the Calculation Agent is our affiliate, conflicts of interest may arise in connection with the Calculation Agent
performing its role as Calculation Agent.

Furthermore, as noted above, our affiliates expect to engage in trading activities related to the CDs or similar
instruments, which are not for the account of owners of the CDs or on their behalf. These trading activities may
present a conflict between the owners’ interest in the CDs and the interests our affiliates will have in their proprietary
accounts, in facilitating transactions, including options and other derivatives transactions, for their customers and in
accounts under their management. These trading activities could be adverse to the interests of the owners of the CDs.
Any of these activities by Barclays Capital or our other affiliates may affect the market value of your CDs.

The CDs Will Be Treated for U.S. Federal Income Tax Purposes as Debt Instruments Subject to
Special U.S. Treasury Regulations Governing Contingent Payment Debt Instruments.

A CD will be treated for U.S. federal income tax purposes as a debt instrument issued by the Bank that is subject to the
special U.S. Treasury regulations governing contingent payment debt instruments. A U.S. Depositor (as defined below
in “Certain U.S. Federal Income Tax Considerations”) therefore generally will be required to include interest into
income on an annual basis in excess of the annual Coupon Payments based upon a “comparable yield” and a “projected
payment schedule” (both as defined below in “Certain U.S. Federal Income Tax Considerations”) for the CDs. In
addition, any gain at maturity or on disposition of a CD prior to maturity generally will be treated as ordinary interest
income, rather than as capital gain. See “Certain U.S. Federal Income Tax Considerations” in this disclosure
supplement for more information on the U.S. federal income tax consequences of an investment in the CDs.
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Hypothetical Examples of Amounts Payable at Maturity

The following examples set forth below are provided for illustration purposes only. The hypothetical terms do not
represent the terms of an actual CD. The examples are hypothetical and do not purport to be representative of every
possible scenario concerning increases or decreases in the levels of the Index. We cannot predict the closing levels of
the Index on the Observation Dates or over the term of the CD. The following examples set forth a sampling of
hypothetical maturity payments based upon a $1,000 investment in the CDs and assume that the investor purchases
$1,000 principal amount of CDs on the Initial Valuation Date, holds the CDs to maturity, and no Market Disruption
Events occur during the term of the CDs. The numbers appearing in the following tables and examples have been
rounded for ease of analysis. The following examples, along with the tables below, also assume a Local Cap of 3.50%,
a Coupon Rate of 0.25% per annum, and an Initial Level of 1,051.87.

As demonstrated by the examples below:

e The CD holder will not benefit from Index Returns above the Local Cap whereas there is no limit to the size
of any negative Index Returns.

e Positive Quarterly Returns can be partially or entirely offset by negative Quarterly Returns.

e It is possible that the sum of the Quarterly Returns will be less than the performance of the Index as
measured by the percentage change between the Initial Level and the closing level on the Final Valuation
Date.

e It is possible that the sum of the Quarterly Returns could be equal to or less than zero even though the
closing level on the Final Valuation Date is greater than the Initial Level.

Example 1. The level of the Index both increases and decreases over the term of the CDs (as measured on quarterly
Observation Dates), all of the positive Index Returns are subject to the Local Cap, and the Initial Level is less than the
closing level on the Final Valuation Date.

Observation Closing Closing
Date (i) Level, Level, Index Return; Quarterly Return;

1051.87 1136.02 8.00% 3.50%*
2 1136.02 1056.50 -7.00% -7.00%
3 1056.50 1141.02 8.00% 3.50%*
4 1141.02 1061.15 -7.00% -7.00%
5 1061.15 1146.04 8.00% 3.50%*
6 1146.04 1065.82 -7.00% -7.00%
7 1065.82 1151.08 8.00% 3.50%*
8 1151.08 107051 -7.00% -7.00%
9 1070.51 1156.15 8.00% 3.50%*
10 1156.15 1075.22 -7.00% -7.00%
11 1075.22 1161.23 8.00% 3.50%*
12 1161.23 1079.95 -7.00% -7.00%
13 1079.95 1166.34 8.00% 3.50%*
14 1166.34 1084.70 -7.00% -7.00%
15 1084.70 1171.47 8.00% 3.50%*
16 1171.47 1089.47 -7.00% -7.00%
17 1089.47 1176.63 8.00% 3.50%*
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Observation Closing Closing

Date (i) Level,, Level, Index Return; Quarterly Return;
18 1176.63 1094.26 -7.00% -7.00%
19 1094.26 1181.81 8.00% 3.50%*
20 1181.81 1099.08 -7.00% -7.00%
*Local Cap triggered Sum of the Quarterly -35.00%
Returns:

Calculating the Payment at Maturity
Step 1: For each Observation Date, calculate the Index Return as follows:

Closing Level; — Closing Level;_,

Closing Level,_,
Where,
Closing Level; = closing level of the Index on the ith Observation Date;

Closing Level;_; = the closing level of the Index on the i-1th Observation Date;

provided that Closing Levelq = the Initial Level; and
i=from 1 to N (representing each Observation Date)

Step 2: For each Observation Date, calculate the Quarterly Return as follows:

Quarterly Return; = the lesser of (a) the Local Cap and (b) the Index Return with respect to the ith Observation Date
Where,

i=from 1 to N (representing each Observation Date)

Step 3: Calculate the sum of the Quarterly Returns as follows:

N
Z Quarterly Return;

1=1

Where,

N =20 (representing the total number of quarters during the term of the CD)

Step 4. Calculate the payment at maturity as follows:

$1,000 plus the greater of:
(@) zeroand

N
(b)  $1,000 x Z Quarterly Return,
1=1

Coupon Payments

In addition to the Payment at Maturity described above, you will also receive Coupon Payments during the terms of the
CDs.
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Because the sum of the Quarterly Returns for the 20 Observation Dates is equal to or less than 0, you will only receive
the principal amount of your CDs plus the Coupon Payments on your CDs, which are 0.25% per annum and equal
1.25% in total. Therefore, your return on investment in Example 1 would be 1.25%.

Example 2: The level of the Index both increases and decreases over the term of the CDs (as measured on quarterly
Observation Dates), none of the positive Index Returns are subject to the Local Cap, and the Initial Level is less than the
closing level on the Final Valuation Date.

Observation Closing Closing
Date (i) Level,, Level; Index Return; Quarterly Return;

1051.87 1072.91 2.00% 2.00%
2 1072.91 1083.64 1.00% 1.00%
3 1083.64 1029.45 -5.00% -5.00%
4 1029.45 1060.34 3.00% 3.00%
5 1060.34 1017.92 -4.00% -4.00%
6 1017.92 1038.28 2.00% 2.00%
7 1038.28 1069.43 3.00% 3.00%
8 1069.43 1048.04 -2.00% -2.00%
9 1048.04 1069.00 2.00% 2.00%
10 1069.00 1079.69 1.00% 1.00%
11 1079.69 1058.10 -2.00% -2.00%
12 1058.10 1068.68 1.00% 1.00%
13 1068.68 1090.05 2.00% 2.00%
14 1090.05 1057.35 -3.00% -3.00%
15 1057.35 1067.93 1.00% 1.00%
16 1067.93 1089.29 2.00% 2.00%
17 1089.29 1067.50 -2.00% -2.00%
18 1067.50 1078.17 1.00% 1.00%
19 1078.17 1110.52 3.00% 3.00%
20 111052 1088.31 -2.00% -2.00%

*Local Cap triggered Sum of Quarterly 4.00%
Returns:

Calculating the Payment at Maturity
Step 1: For each Observation Date, calculate the Index Return as follows:

Closing Level, — Closing Level,_,

Closing Level;_,
Where,
Closing Level; = closing level of the Index on the ith Observation Date;
Closing Level;_1 = the closing level of the Index on the /-1th Observation Date;

provided that Closing Levelq = the Initial Level; and
i=from 1 to N (representing each Observation Date)
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Step 2: For each Observation Date, calculate the Quarterly Return as follows:

Quarterly Return; = the lesser of (a) the Local Cap and (b) the Index Return with respect to the ith Observation Date
Where,

i=from 1 to N (representing each Observation Date)

Step 3: Calculate the sum of the Quarterly Returns as follows:

N
z Quarterly Return,

1=1

Where,

N = 20 (representing the total number of quarters during the term of the CD)

Step 4. Calculate the payment at maturity as follows:

$1,000 plus the greater of:
(@) zeroand

N
(b)  $1,000 x Z Quarterly Return;
1=1

Coupon Payments

In addition to the Payment at Maturity described above, you will also receive Coupon Payments during the terms of the
CDs.

Because the sum of the Quarterly Returns for the 20 Observation Dates is greater than 0, you will receive the principal
amount of your CD plus the principal amount of your CDs multiplied by the sum of the Quarterly Returns for each of
the Observation Dates, calculated as follows:

$1,000 + ($1,000 x 4.00%) = $1,000 + $40.00 = $1,040.00

You will also receive the Coupon Payments on your CDs, which are 0.25% per annum and equal 1.25% in total.
Therefore, your return on investment in Example 2 would be 5.25% (4.00% + 1.25%).

Example 3: The level of the Index increases over the term of the CDs (as measured on quarterly Observation Dates),
some of the positive Index Returns are subject to the Local Cap, and the Initial Level is less than the closing level on the
Final Valuation Date.
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Observation Closing Closing

Date (i) Level,_; Level, Index Return; Quarterly Return;

1051.87 107291 2.00% 2.00%
2 1072.91 1094.37 2.00% 2.00%
3 1094.37 1116.25 2.00% 2.00%
4 1116.25 1194.39 7.00% 3.50%*
5 1194.39 1273.22 6.60% 3.50%*
6 1273.22 1298.68 2.00% 2.00%
7 1298.68 1324.66 2.00% 2.00%
8 1324.66 1351.15 2.00% 2.00%
9 1351.15 1459.24 8.00% 3.50%*
10 1459.24 1554.09 6.50% 3.50%*
11 1554.09 1585.18 2.00% 2.00%
12 1585.18 1616.88 2.00% 2.00%
13 1616.88 1649.22 2.00% 2.00%
14 1649.22 177291 7.50% 3.50%*
15 1772.91 1808.37 2.00% 2.00%
16 1808.37 184453 2.00% 2.00%
17 1844.53 1969.96 6.80% 3.50%*
18 1969.96 2009.36 2.00% 2.00%
19 2009.36 2049.55 2.00% 2.00%
20 2049.55 2090.54 2.00% 2.00%

*Local Cap triggered Sum of the Quarterly 49.00%
Returns:

Calculating the Payment at Maturity
Step 1: For each Observation Date, calculate the Index Return as follows:

Closing Level, — Closing Level,_,

Closing Level,_,
Where,

Closing Level; = closing level of the Index on the ith Observation Date;

Closing Level;_; = the closing level of the Index on the /-1th Observation Date;

provided that Closing Levelq = the Initial Level; and
i=from 1 to N (representing each Observation Date)

Step 2: For each Observation Date, calculate the Quarterly Return as follows:

Quarterly Return; = the lesser of (a) the Local Cap and (b) the Index Return with respect to the ith Observation Date
Where,

i=from 1 to N (representing each Observation Date)



Step 3: Calculate the sum of the Quarterly Returns as follows:
N
Z Quarterly Return,

Where,

N = 20 (representing the total number of quarters during the term of the CD)

Step 4: Calculate the payment at maturity as follows:

$1,000 plus the greater of:
(@) zeroand

N
(®)  $1,000 x Z Quarterly Return;

Coupon Payments
In addition to the Payment at Maturity described above, you will also receive Coupon Payments during the terms of the
CDs.

Because the sum of the Quarterly Returns for the 20 Observation Dates is greater than 0, you will receive the principal
amount of your CD plus the principal amount of your CDs multiplied by the sum of the Quarterly Returns for each of
the Observation Dates, calculated as follows:

$1,000 + ($1,000 x 49.00%) = $1,000 + $490.00 = $1,490.00

You will also receive the Coupon Payments on your CDs, which are 0.25% per annum and equal 1.25% in total.
Therefore, your return on investment in Example 3 would be 50.25% (49.00% + 1.25%).

Example 4. The level of the Index decreases during the term of the CDs (as measured on quarterly Observation Dates),
and the Initial Level is greater than the closing level on the Final Valuation Date.

Observation Closing Closing
Date (i) Level,, Level Index Return; Quarterly Return;
1 1051.87 1007.48 -4.22% -4.22%
2 1007.48 982.60 -2.47% -2.47%
3 982.60 970.12 -1.27% -1.27%
4 970.12 907.93 -6.41% -6.41%
5 907.93 883.06 -2.74% -2.74%
6 883.06 858.15 -2.82% -2.82%
7 858.15 833.27 -2.90% -2.90%
8 833.27 783.52 -5.97% -5.97%
9 783.52 721.31 -7.94% -7.94%
10 721.31 684.02 -5.17% -5.17%
11 684.02 659.12 -3.64% -3.64%
12 659.12 646.66 -1.89% -1.89%
13 646.66 634.25 -1.92% -1.92%
14 634.25 654.35 3.17% 3.17%
15 654.35 674.64 3.10% 3.10%
16 674.64 686.91 1.82% 1.82%
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Observation Closing Closing

Date (i) Level,, Level, Index Return; Quarterly Return;
17 686.91 613.35 -10.71% -10.71%
18 613.35 588.81 -4.00% -4.00%
19 588.81 564.26 -4.17% -4.17%
20 564.26 539.71 -4.35% -4.35%
*Local Cap triggered Sum of Quarterly -64.50%
Returns:

Calculating the Payment at Maturity
Step 1: For each Observation Date, calculate the Index Return as follows:

Closing Level; - Closing Level;_,

Closing Level,_,
Where,
Closing Level; = closing level of the Index on the jth Observation Date;

Closing Level;_ = the closing level of the Index on the i-1th Observation Date;

provided that Closing Levelq = the Initial Level; and
i=from 1 to N (representing each Observation Date)

Step 2: For each Observation Date, calculate the Quarterly Return as follows:
Quarterly Return; = the lesser of (a) the Local Cap and (b) the Index Return with respect to the ith Observation Date

Where,

i=from 1 to N (representing each Observation Date)

Step 3: Calculate the sum of the Quarterly Returns as follows:

N

Z Quarterly Return,

Where,

N = 20 (representing the total number of quarters during the term of the CD)

Step 4: Calculate the payment at maturity as follows:

$1,000 plus the greater of:
(@) zeroand

N
(b)  $1,000 x Z Quarterly Return;

Coupon Payments

In addition to the Payment at Maturity described above, you will also receive Coupon Payments during the terms of the
CDs.
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Because the sum of the Quarterly Returns for the 20 Observation Dates is equal to or less than 0, you will only receive
the principal amount of your CDs plus the Coupon Payments on your CDs, which are 0.25% per annum and equal
1.25% in total. Therefore, your return on investment in Example 4 would be 1.25%.

The following table illustrates the Quarterly Returns for hypothetical Index Returns ranging from -50.00% to 50.00%
for any given Observation Date. The Index Returns and Quarterly Returns set forth below are for illustrative purposes
only and may not be the actual Index Returns or Quarterly Returns applicable to holders of the CDs. The numbers
appearing in the following table and examples have been rounded for ease of analysis.

Index Return Quarterly Return

50.00% 3.50%
40.00% 3.50%
30.00% 3.50%
15.00% 3.50%
10.00% 3.50%
5.00% 3.50%
0.00% 0.00%
-5.00% -5.00%
-10.00% -10.00%
-20.00% -20.00%
-40.00% -40.00%
-50.00% -50.00%
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Description of the Reference Asset
S&P 500° Index

We have derived all information regarding the Index contained in this disclosure supplement, including, without
limitation, its make-up, method of calculation and changes in its components, from publicly available information.
Such information reflects the policies of, and is subject to change by, Standard & Poor’s Financial Services LLC
(“Standard and Poor’s” or “S&P”). Neither Standard & Poor’s nor the Bank assumes any responsibility for the accuracy
or completeness of such information. The Index is calculated, maintained and published by Standard & Poor’s.
Standard & Poor’s has no obligation to continue to publish the Index and may discontinue publication of the Index.
The Index is reported by Bloomberg under the ticker symbol “SPX <Index>".

The Index is intended to provide an indication of the pattern of stock price movement in the U.S. equities market. The
daily calculation of the level of the Index, discussed below in further detail, is based on the aggregate market value of
the common stocks of 500 companies as of a particular time compared to the aggregate average market value of the
common stocks of 500 similar companies during the base period of the years 1941 through 1943.

Composition of the Index

Standard & Poor’s chooses companies for inclusion in the Index with the aim of achieving a distribution by broad
industry groupings that approximates the distribution of these groupings in the common stock population of the U.S.
equities market. Relevant criteria employed by Standard & Poor’s for new additions include the financial viability of
the particular company, the extent to which that company represents the industry group to which it is assigned,
adequate liquidity and reasonable price, an unadjusted market capitalization of US$3.5 billion or more, U.S. domicile, a
public float of at least 50% and company classification (i.e. U.S. common equities listed on the NYSE and the NASDAQ
stock market and not closed-end funds, holding companies, tracking stocks, partnerships, investment vehicles, royalty
trusts, preferred shares, unit trusts, equity warrants, convertible bonds or investment trusts). The ten main groups of
companies that comprise the Index include: Consumer Discretionary, Consumer Staples, Energy, Financials, Health
Care, Industrials, Information Technology, Materials, Telecommunication Services and Utilities. Standard & Poor’s may
from time to time, in its sole discretion, add companies to, or delete companies from, the Index to achieve the
objectives stated above.

The Index does not reflect the payment of dividends on the stocks included in the Index. Because of this the return on
the CDs will not be the same as the return you would receive if you were to purchase these stocks and hold them for a
period equal to the term of the CDs.

Computation of the Index

As of September 16, 2005, Standard & Poor’s has used a full float-adjusted formula to calculate the Index. With a float-
adjusted index, the share counts used in calculating the Index will reflect only those shares that are available to
investors, not all of a company’s outstanding shares.

The float-adjusted Index is calculated as the quotient of (1) the sum of the products of (a) the price of each common
stock, (b) the total shares outstanding of each common stock and (c) the investable weight factor and (2) the index
divisor.

The investable weight factor is calculated by dividing (1) the available float shares by (2) the total shares outstanding.
Available float shares reflect float adjustments made to the total shares outstanding. Float adjustments seek to
distinguish strategic shareholders (whose holdings depend on concerns such as maintaining control rather than the
economic fortunes of the company) from those holders whose investments depend on the stock’s price and their
evaluation of the company’s future prospects. Standard & Poor’s defines three groups of shareholders whose holdings
are subject to float adjustment:

A holdings by other publicly traded corporations, venture capital firms, private equity firms, strategic partners, or
leveraged buyout groups;

A holdings by government entities, including all levels of government in the United States or foreign countries; and
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A holdings by current or former officers and directors of the company, founders of the company, or family trusts
of officers, directors, or founders, as well as holdings of trusts, foundations, pension funds, employee stock
ownership plans, or other investment vehicles associated with and controlled by the company.

In cases where holdings in a group as described above exceed 10% of the outstanding shares of a company, the
holdings of that group are excluded from the float-adjusted count of shares to be used in the Index’s calculation. In
addition, treasury stock, stock options, equity participation units, warrants, preferred stock, convertible stock, and
rights are not part of the float. Shares held by mutual funds, investment advisory firms, pension funds, or foundations
not associated with the company and investment funds in insurance companies, shares held in a trust to allow
investors in countries outside the country of domicile (such as ADRs and Canadian exchangeable shares, shares that
trust beneficiaries may buy or sell without difficulty or significant additional expense beyond typical brokerage fees,
and, if a company has multiple classes of stock outstanding, shares in an unlisted or non-traded class if such shares are
convertible by shareholders without undue delay and cost, are, however, considered part of the float.

Changes in a company’s total shares outstanding of 5.0% or more due to, public offerings, tender offers, Dutch
auctions, or exchange offers are made as soon as reasonably possible. Other changes of 5.0% or more (for example,
due to company stock repurchases, private placements, an acquisition of a privately held company, redemptions,
exercise of options, warrants, conversion of preferred stock, notes, debt, equity participations, or other
recapitalizations) are made weekly and are announced on Wednesdays for implementation after the close of trading on
the following Wednesday (one week later). Changes of less than 5.0% are accumulated and made quarterly on the
third Friday of March, June, September, and December. Changes due to mergers or acquisitions of publicly held
companies are made as soon as reasonably possible, regardless of the size of the change, although de minimis merger
and acquisition share changes may be accumulated and implemented with the quarterly share rebalancing. Corporate
actions such as stock splits, stock dividends, spinoffs and rights offerings are generally applied after the close of trading
on the day prior to the ex-date. Share changes resulting from exchange offers are made on the ex-date. Changes in
investable weight factors of more than five percentage points caused by corporate actions will be made as soon as
reasonably possible. Changes in investable weight factors of less than five percentage points will be made annually, in
September when revised investable weight factors are reviewed. A share freeze is implemented the week of the
rebalancing effective date, the third Friday of the last month of each quarter, during which shares are not changed
except for certain corporate actions (merger activity, stock splits, rights offerings and certain dividend payable events).

As discussed above, the value of the Index is the quotient of (1) the total float-adjusted market capitalization of the
Index’s constituents (i.e., the sum of the products of (a) the price of each common stock, (b) the total shares
outstanding of each common stock and (c) the investable weight factor) and (2) the index divisor. Continuity in index
values is maintained by adjusting the divisor for all changes in the constituents’ share capital after the base date, which
is the period from 1941 to 1943. This includes additions and deletions to the index, rights issues, share buybacks and
issuances, and spin-offs. The index divisor’s time series is, in effect, a chronological summary of all changes affecting
the base capital of the Index since the base date. The index divisor is adjusted such that the index value at an instant
just prior to a change in base capital equals the index value at an instant immediately following that change. Some
corporate actions, such as stock splits, require simple changes in the common shares outstanding and the stock prices
of the companies in the Index and do not require adjustments to the index divisor.

While Standard & Poor’s currently employs the above methodology to calculate the Index, no assurance can be given
that Standard & Poor’s will not modify or change this methodology in a manner that may affect the payment amount
for the CDs upon maturity or otherwise.

Additional information on the Index is available on the following website:

http://www.standardandpoors.com.

Neither the Bank nor any of its affiliates accepts any responsibility for the calculation, maintenance or publication of,
or for any error, omission or disruption in, the Index or any successor index.

License Agreement

Standard & Poor’s and Barclays Bank PLC have entered into a non-exclusive license agreement providing for the license
to Barclays Bank PLC, in exchange for a fee, of the right to use the Index in connection with the CDs. Barclays Bank PLC
is not affiliated with Standard & Poor’s; the only relationship between Standard & Poor’s and Barclays Bank PLC is any
licensing of the use of Standard & Poor’s indices and trademarks relating to them.
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The license agreement between Standard & Poor’s and Barclays Bank PLC provides that the following language must
be set forth in this disclosure supplement:

The CDs are not sponsored, endorsed, sold or promoted by Standard & Poor’s Financial Services LLC. S&P makes no
representation or warranty, express or implied, to the owners of the CDs or any member of the public regarding the
advisability of investing in securities generally or in the CDs particularly, or the ability of the S&P 500® Index to track
general stock market performance. S&P’s only relationship to Barclays Bank PLC is the licensing of certain trademarks
and trade names of S&P and of the S&P 500® Index which is determined, composed and calculated by S&P without
regard to Barclays Bank PLC or the CDs. S&P has no obligation to take the needs of Barclays Bank PLC or the owners of
the CDs into consideration in determining, composing or calculating the S&P 500® Index. S&P is not responsible for
and has not participated in the determination of the timing of, prices at, or quantities of the CDs to be issued or in the
determination or calculation of the equation by which the CDs are to be converted into cash. S&P has no obligation or
liability in connection with the administration, marketing or trading of the CDs.

S&P DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE S&P 500® INDEX OR ANY DATA
INCLUDED THEREIN AND S&P SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISSIONS OR INTERRUPTIONS
THEREIN. S&P MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY BARCLAYS BANK
PLC, OWNERS OF THE CDS, OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE S&P 500® INDEX OR ANY
DATA INCLUDED THEREIN. S&P MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE WITH RESPECT TO THE S&P
500® INDEX OR ANY DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL
S&P HAVE ANY LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES (INCLUDING LOST
PROFITS), EVEN IF NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.

“Standard & Poor’s®”, “S&P®”, “S&P 500®” and “500” are trademarks of The McGraw-Hill Companies, Inc. and have
been licensed for use by Barclays Bank PLC. The CDs are not sponsored, endorsed, sold or promoted by S&P and S&P
makes no representation regarding the advisability of investing in the CDs.

Information regarding the Index was obtained from various public sources including, but not limited to, press releases,
newspaper articles, the Standard & Poor’s website and other publicly disseminated documents. We make no
representation or warranty as to the accuracy or completeness of the information referred to above relating to the
Index or any other publicly available information regarding Standard & Poor’s.

Historical Data on the Index

The following table sets forth the high and low closing levels of the Index, as well as end-of-quarter closing levels of the
Index, during the quarters indicated below. We obtained the historical trading price information set forth below from
Bloomberg, L.P., without independent verification. These historical data on the Index are not necessarily indicative of
the future performance of the Index or what the value of CDs may be. Any historical upward or downward trend in
the level of the Index during any period set forth below is not an indication that the Index is more or less likely to
increase or decrease at any time during the term of the CDs.

Quarter/Period Ending  Quarterly High Quarterly Low Quarterly Close
March 29, 2002 117251 1080.17 1147.39
June 28, 2002 1146.54 973.53 989.82
September 30, 2002 989.82 797.70 815.28
December 31, 2002 938.87 776.76 879.82
March 31, 2003 931.66 800.73 848.18

June 30, 2003 1011.66 848.18 974.5
September 30, 2003 1039.58 965.46 995.97
December 31, 2003 1111.92 995.97 1111.92
March 31, 2004 1157.76 1091.33 1126.21
June 30, 2004 1150.57 1084.10 1140.84
September 30, 2004 1140.84 1063.23 1114.58
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December 31, 2004 1213.55 1094.81 1211.92

March 31, 2005 122531 1163.75 1180.59
June 30, 2005 1216.96 1137.50 1191.33
September 30, 2005 1245.04 1191.33 1228.81
December 30, 2005 1272.74 1176.84 1248.29
March 31, 2006 1307.25 1248.29 1294.83
June 30, 2006 1325.76 1223.69 1270.2
September 29, 2006 1339.15 1234.49 1335.85
December 29, 2006 1427.09 1331.32 1418.3
March 30, 2007 1459.68 1374.12 1420.86
June 29, 2007 1539.18 1420.86 1503.35
September 28, 2007 1553.08 1406.70 1526.75
December 31, 2007 1565.15 1407.22 1468.36
March 31, 2008 1468.36 1273.37 1322.70
June 30, 2008 1426.63 1278.38 1280.00
September 30, 2008 1305.32 1106.39 1166.36
December 31, 2008 1166.36 752.44 903.25
March 31, 2009 934.70 676.53 797.87
June 30, 2009 946.21 797.87 919.32
September 30, 2009 1071.66 879.13 1057.08
December 31, 2009 1127.78 1025.21 1115.10
March 31, 2010 117417 1056.74 1169.43
June 30, 2010 1217.28 1030.71 1030.71
August 24, 2010* 1127.79 1022.58 1051.87

*High, low and closing prices are for the period starting July 1, 2010 and ending August 24, 2010.

The following graph illustrates the high and low closing levels of the Index, as well as end-of-quarter closing levels of
the Index, during the quarter indicated in the chart above. This graph does not include daily intraday Index levels or
daily closing levels. Past movements of the Index are not necessarily indicative of future Index levels.
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Quarterly Highs, Quarterly Lows, Quarterly Closing Levels

of the S&P 500® Index from 2002
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PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.

The following graph illustrates the historical performance of the Index based on the daily Index closing level from
January 2, 2002 through August 24, 2010. The closing level of the Index on August 24, 2010 was 1051.87. This graph
does not include intraday levels of the Index. Past movements of the Index are not necessarily indicative of future

Index levels.
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PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
Fees; Hedging

Under the arrangements established by Barclays Capital and the Bank, Barclays Capital will act as agent of the Bank for
placing the CDs directly or through Brokers. Barclays Capital may receive a placement agent fee from the Bank or an
affiliate of the Bank that will not exceed 5.00% of the principal amount of the CDs, or $50.00 per $1,000 principal
amount of CDs, and may retain all or a portion of this placement agent fee as its own placement agent fee or use all or
a portion of this placement agent fee to pay selling concessions or placement agent fees to other Brokers. Barclays
Capital and other Brokers may receive fees and broker spreads in any secondary market transaction. Affiliates of the
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Bank, including Barclays Capital, may also receive fees from the Bank or an affiliate of the Bank in respect of hedging
arrangements entered into with respect to the CDs, as well as administrative, operational and other services provided
to the Bank pursuant to one or more service level agreements entered into by each such affiliate and the Bank.
Barclays Bank PLC, as Calculation Agent, may receive compensation pursuant to a calculation agency agreement
entered into by Barclays Bank PLC and the Bank.

There can be no assurance that an active trading market in the CDs will develop and continue after this offering or that
the prices at which the CDs will sell in the secondary market after this offering, if any, will not be lower than the price
at which they are placed through Barclays Capital or other brokers.

In anticipation of the sale of the CDs, our affiliates, including Barclays Bank PLC, expect to enter into hedging
transactions, including entering into derivatives transaction or purchases of instruments, such as options, swaps or
futures based upon the CDs or similar instruments that they deem appropriate in connection with such hedging. In
addition, our affiliates, including Barclays Bank PLC, may buy or sell stocks comprising the Index, or derivative
instruments relating to the Index of the stocks underlying the Index. From time to time, our affiliates, including
Barclays Bank PLC, may enter into additional hedging transactions or unwind those that have been entered into.

Our affiliates may acquire a long or short position in instruments similar to the CDs from time to time and may, in their
sole discretion, hold or resell those instruments.

Our affiliates may close out their hedge on or before the maturity date. That step may involve sales or purchases of
instruments, such as options, swaps or futures.

ERISA Matters

Any purchaser or holder of the CDs, and any fiduciary investing on behalf of such purchaser or holder (in its
representative and its corporate capacity), will be deemed to have represented by its purchase and holding of the CDs
on each day from and including the date of its purchase or other acquisition of the CDs through and including the date
of disposition of such CDs:

(1) either (A) it is not a plan or a plan asset entity and is not purchasing those CDs on behalf of or with “plan assets” of
any plan or plan asset entity or (B) the purchase, holding and other transactions contemplated by the CDs will not
constitute a non-exempt prohibited transaction under Section 406 of ERISA and/or Section 4975 of the Code, or
similar law;

(2) if it is relying on Section 408(b)(17) of ERISA, in connection with the purchase of the CDs it will pay no more than
“adequate consideration” (within the meaning of Section 408(b)(17) of ERISA) and in connection with any redemption
of the CDs pursuant to its terms will receive at least adequate consideration, and, in making the foregoing
representations and warranties, the fiduciary has (x) applied sound business principles in determining whether fair
market value will be paid, and (y) made such determination acting in good faith;

(3) if it is or is using the assets of, directly or indirectly, an employee benefit plan not subject to ERISA or Section 4975
of the Code, such as a government plan or a foreign plan, the purchase, holding and other transactions contemplated
by the CDs do not constitute non-exempt violations of any applicable federal, state, local or foreign laws, rules,
regulations or other restrictions, regardless of whether those restrictions are materially similar to Section 406 of ERISA
and/or Section 4975 of the Code; and

(4) neither the Bank nor any of its affiliates has provided or will provide any advice to it that has formed or may form a
primary basis for its decision to purchase or hold the CDs, and if and to the extent the purchaser or holder’s assets are
subject to Title | of ERISA or Section 4975 of the Code, neither the Bank nor its affiliates otherwise are “fiduciaries”
with respect to the assets used in purchasing the CDs within the meaning of Section 3(21) of ERISA (including, without
limitation, by virtue of the Bank'’s or its affiliate’s reservation or exercise of any rights the Bank or its affiliate may have
in connection with the CDs or any transactions contemplated thereby).

See “ERISA Matters” in the accompanying disclosure statement.
Certain U.S. Federal Income Tax Considerations

The following is a summary of certain U.S. federal income tax considerations that may be relevant to a beneficial owner
of a CD. All references to “Depositors” (including references to any individual citizen or resident of the U.S. or a
domestic corporation (including an entity treated as a domestic corporation for U.S. federal income tax purposes) or

27



other person otherwise subject to U.S. federal income tax on a net income basis in respect of a CD (including any
person whose income or gain in respect of a CD is effectively connected with a U.S. trade or business) (each, a “U.S.
Depositor™)) are to beneficial owners of the CDs. This summary is based on U.S. federal income tax laws, regulations,
rulings and decisions in effect as of the date of this disclosure supplement, all of which are subject to change at any
time (possibly with retroactive effect).

This summary addresses the U.S. federal income tax consequences to Depositors who will hold the CDs as capital
assets. This summary does not address all aspects of U.S. federal income taxation that may be relevant to a particular
Depositor in light of its individual investment circumstances or to certain types of Depositors subject to special
treatment under the U.S. federal income tax laws, such as dealers in securities or foreign currencies, financial
institutions, insurance companies, regulated investment companies, persons subject to the alternative minimum tax,
persons that are classified as partnerships, pass-through entities, tax exempt organizations, taxpayers holding the CDs
as part of a “straddle,” “hedge,” “conversion transaction,” “synthetic security” or other integrated investment or
persons whose functional currency is not the U.S. dollar. Except to the extent discussed below, it also does not deal
with Depositors other than original purchasers of the CDs who acquired the CDs for an amount equal to their original
principal amount. Moreover, the effect of any applicable state, local or foreign tax laws is not discussed.

U.S. Treasury Circular 230 Notice

The following discussion of U.S. federal income tax matters and any other discussions of U.S. federal income tax
matters contained elsewhere in this disclosure supplement and in the accompanying disclosure statement (a) were not
intended or written to be legal or tax advice to any person and were not intended or written to be used, and they
cannot be used, by any person for the purpose of avoiding any tax-related penalties that may be imposed on such
person, and (b) were written to support the promotion or marketing of the CDs by the Bank, Barclays Capital and the
Brokers. Each person considering an investment in the CDs should seek advice based on such person’s particular
circumstances from an independent tax advisor.

Investors should consult their own tax advisors in determining the tax consequences to them of holding the CDs,
including the application to their particular situation of the U.S. tax matters discussed herein, as well as the application
of state, local, foreign, or other tax laws.

Tax Characterization of the CDs

The CDs will be treated for U.S. federal income tax purposes as contingent payment debt instruments issued by the
Bank. Therefore, under the special U.S. Treasury regulations governing contingent payment debt instruments (the
“Contingent Debt Regulations”), each CD will be treated as having been issued with original issue discount (“OID”) that
must be accrued over the term of the CD.

U.S. Depositors

Taxation of Interest. Under the Contingent Debt Regulations, the Bank is required to determine a “comparable yield”
for the CDs. As described in more detail below, a U.S. Depositor will be required to accrue interest on a CD at the
comparable yield for the CD on an annual basis, even though the actual payments made with respect to the CD during
a particular taxable year may differ from the amount of interest that must be accrued during that taxable year based
upon the comparable yield for the CDs.

The comparable yield is the yield at which the Bank would issue, as of the initial date of deposit, a fixed-rate debt
instrument that does not provide for any contingent payments but that otherwise has terms and conditions
comparable to those of the CDs. In addition, solely for purposes of determining the amount of interest income that a
U.S. Depositor will be required to accrue, the Bank is also required to construct a “projected payment schedule”
consisting of the annual Coupon Payments and an estimate of the payment at maturity, excluding the final Coupon
Payment (the “Projected Payment Amount”). The projected payment schedule must produce the comparable yield,
taking into account the CD’s issue price. U.S. Depositors may obtain the comparable yield and the projected payment
schedule for the CDs, as determined by the Bank, by submitting a written request to: Investor Solutions Americas, Attn:
Director, 745 Seventh Avenue, 3" Floor, New York, New York 10019.

The comparable yield and the projected payment schedule are used to determine accruals of interest FOR U.S.
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FEDERAL INCOME TAX PURPOSES ONLY and are not assurances or predictions by the Bank with respect to the
actual yield of or payments to be made in respect of a CD. The comparable yield and the projected payment
schedule do not represent the Bank’s expectations regarding such yield or the amount of such payments.

Under the rules applicable to debt instruments issued with OID, a U.S. Depositor will be required to include as ordinary
interest income the sum of the “daily portions” of OID with respect to the CD for each day during the taxable year that
the U.S. Depositor owns the CD. The daily portions of OID with respect to a CD are determined by allocating to each
day in any accrual period a ratable portion of the OID allocable to that accrual period. The amount of OID on a CD
allocable to each accrual period is determined by multiplying the “adjusted issue price” (as defined below) of the CD at
the beginning of the accrual period by the comparable yield of the CD (appropriately adjusted to reflect the length of
the accrual period). The “adjusted issue price” of a CD at the beginning of any accrual period will generally be its issue
price increased by the amount of OID allocable to all prior accrual periods, and decreased by the amount of any
Coupon Payments previously made with respect to the CD. Pursuant to the Contingent Debt Regulations, a U.S.
Depositor will not be required to separately include the annual Coupon Payments into income at the time such Coupon
Payments are received by the U.S. Depositor.

The bond premium and market discount rules generally do not apply to debt instruments subject to the Contingent
Debt Regulations. U.S. Depositors that purchase a CD after its original issuance for more or less than the CD’s adjusted
issue price (e.g., subsequent purchasers) must reasonably allocate any difference between their basis and the adjusted
issue price to daily portions of interest or projected payments over the remaining term of the debt instrument.

Payment at Maturity or Other Dispositions. If the amount actually received with respect to a CD at maturity
(excluding the final Coupon Payment) exceeds the Projected Payment Amount, the U.S. Depositor will be required to
include the excess amount in income as ordinary interest income. Alternatively, if the amount actually received at
maturity (excluding the final Coupon Payment) is less than the Projected Payment Amount, then the difference
between the Projected Payment Amount and the amount actually received at maturity (excluding the final Coupon
Payment) will be treated first as an offset to any interest otherwise includible in income by the U.S. Depositor with
respect to the CD for the taxable year in which maturity occurs, but only to the extent of the amount of such includible
interest. Any remaining portion of the excess of the Projected Payment Amount over the amount actually received at
maturity (excluding the final Coupon Payment) may be recognized and deducted by the U.S. Depositor as an ordinary
loss that is not subject to the limitations applicable to miscellaneous itemized deductions to the extent of the U.S.
Depositor’s previous OID inclusions with respect to the CD.

When a U.S. Depositor sells, exchanges or otherwise disposes of a CD prior to maturity (a “disposition”), the U.S.
Depositor’s gain (or loss) on such disposition will equal the difference between the amount actually received by the
U.S. Depositor for the CD and the U.S. Depositor’s adjusted tax basis in the CD. A U.S. Depositor’s adjusted tax basis in
a CD will be equal to the U.S. Depositor’s original purchase price for such CD, increased by any OID accrued by the U.S.
Depositor with respect to the CD, and decreased by the amount of any Coupon Payments previously made to the U.S.
Depositor with respect to the CD through that date.

On a disposition of a CD, any gain realized by a U.S. Depositor will be treated as ordinary interest income. Any loss
realized by a U.S. Depositor on a disposition will be treated as an ordinary loss to the extent of the U.S. Depositor’s OID
inclusions with respect to the CD up to the date of disposition. Any loss realized in excess of that amount generally will
be treated as a capital loss, which will be long-term or short-term capital loss, depending upon the U.S. Depositor’s
holding period for the CD. The deductibility of capital losses is subject to certain limitations.

Notwithstanding the foregoing, special rules will apply if a contingent payment on a CD (i.e., the payment at maturity)
becomes fixed more than six months prior to its scheduled date of payment. For this purpose, a payment will be
treated as fixed if (and when) all remaining contingencies with respect to it are remote or incidental, within the
meaning of the Contingent Debt Regulations. Generally, in such a case, a U.S. Depositor would be required to account
for the difference between the present value of the fixed payment and the present value of the projected payment as a
negative adjustment (i.e., as an offset to future OID or as an ordinary loss, as appropriate) in a reasonable manner over
the remaining term of the CD. A U.S. Depositor’s tax basis in a CD and the character of any gain or loss on the sale of
the CD could also be affected. U.S. Depositors should consult their own tax advisers concerning these special rules.

Information Reporting and Backup Withholding. Information returns may be required to be filed with the Internal
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Revenue Service (“IRS”) relating to payments made to a particular U.S. Depositor and OID associated with the CDs. In
addition, U.S. Depositors that are not corporations, tax-exempt organizations or otherwise treated as “exempt
recipients” may be subject to backup withholding tax on such payments if they do not provide their taxpayer
identification numbers to the applicable withholding agent in the manner required.

Any amounts withheld under the backup withholding rules from a payment to a U.S. Depositor would be allowed as a
refund or a credit against the U.S. Depositor’s U.S. federal income tax provided the required information is timely
furnished to the IRS.

Non-U.S. Depositors

The following is a summary of certain U.S. federal income tax consequences that will apply to a beneficial owner of a
CD that is not a U.S. Depositor (a “Non-U.S. Depositor”) and not a partner in a partnership or other entity treated as a
partnership for U.S. federal income tax purposes owning a CD. Non-U.S. Depositors should consult their own tax
advisors to determine the U.S. federal, state and local and any foreign tax consequences that may be relevant to them.

Payments of principal, premium (if any) or interest (including OID) on a CD to a Non-U.S. Depositor, and any gain
realized on a sale or exchange of a CD, will be exempt from U.S. federal income tax (including withholding tax) unless
(i) such amounts are effectively connected with the Non-U.S. Depositor’s conduct of a U.S. trade or business, or (ii) the
Non-U.S. Depositor is an individual present in the United States for 183 days or more in the year of such sale or
exchange and certain other conditions are met. However, as described below, backup withholding may apply unless
certain certification requirements are met. Also, income allocable to Non-U.S. Depositors may be subject to annual tax
reporting.

A Non-U.S. Depositor may be subject to backup withholding tax and information reporting on payments made with
respect to the CDs. Compliance with the certification procedures described below will satisfy the certification
requirements necessary to avoid the backup withholding tax. For a Non-U.S. Depositor to qualify for the exemption
from backup withholding, the applicable withholding agent must have received a statement that, among other
requirements, (a) is signed by the beneficial owner of the CD under penalties of perjury, (b) certifies that such owner is
a Non-U.S. Depositor, and (c) provides the name and address of the beneficial owner. The statement may generally be
made on IRS Form W-8BEN (or other applicable form) or a substantially similar form, and the beneficial owner must
inform the applicable withholding agent of any change in the information on the statement within 30 days of that
change by filing a new IRS Form W-8BEN (or other applicable form). Generally, an IRS Form W-8BEN provided without
a U.S. taxpayer identification number will remain in effect for a period starting on the date the form is signed and
ending on the last day of the third succeeding calendar year, unless a change in circumstances makes any information
on the form incorrect. If a CD is held through a securities clearing organization or certain other financial institutions,
the organization or institution may provide a signed statement to the applicable withholding agent. Under certain
circumstances, the signed statement must be accompanied by a copy of the applicable IRS Form W-8BEN (or other
applicable form) or the substitute form provided by the beneficial owner to the organization or institution. Any
amounts withheld under the backup withholding rules from a payment to a Non-U.S. Depositor would be allowed as a
refund or a credit against such Non-U.S. Depositor’s U.S. federal income tax provided the required information is timely
furnished to the IRS.
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Disclosure Statement
Barclays Bank Delaware, as Issuer

. the shares have been subject to a merger, consolidation, amalgamation or binding share exchange
which is not a merger, consolidation, amalgamation or binding share exchange in which the issuer
of the shares is the surviving entity and which does not result in the reclassification or change of all
of the outstanding shares;

. any takeover offer, tender offer, exchange offer, solicitation, proposal or other event by any entity
or person that results in that entity or person purchasing, or otherwise obtaining or having the
right to obtain, by conversion or other means, not less than 100% of the outstanding voting shares
(other than shares of the equity securities owned or controlled by that other entity or person) as
determined by the calculation agent, based upon the making of filings with governmental or self-
regulatory agencies or any other information as the calculation agent deems relevant;

. any consolidation, amalgamation, merger or binding share exchange of the issuer of the shares or
its subsidiaries with or into another entity in which the issuer of the shares is the continuing entity
and which does not result in a reclassification or change of all such outstanding shares but results
in the outstanding shares (other than shares of the equity securities owned or controlled by that
other entity) immediately prior to that event collectively representing less than 50% of the
outstanding shares immediately following that event; or

. any takeover offer, tender offer, exchange offer, solicitation, proposal or other event by any entity
or person that results in that entity or person purchasing, or otherwise obtaining or having the
right to obtain, by conversion or other means, not less than 10% of the outstanding voting shares
(other than the shares of the shares owned or controlled by that other entity or person), as
determined by the calculation agent, based upon the making of filings with governmental or self-
regulatory agencies or any other information as the calculation agent deems relevant.

Adjustments for Reorganization Events. For purposes of this subsection “Adjustments for Reorganization
Events,” references to “shares” of equity securities do not include the corresponding ADS underlying
shares.

If a reorganization event occurs with respect to the shares of equity securities or any corresponding ADS
underlying shares and the consideration for the shares consists solely of new shares (exclusive of fractional
share cash amounts) that are publicly quoted, traded or listed on any of the New York Stock Exchange,
NYSE Amex Equities or the NASDAQ (or their respective successors), then the shares of the equity
securities will be adjusted to comprise the new number of shares to which a holder of one share of the
equity securities immediately prior to the occurrence of the reorganization event, as the case may be,
would be entitled upon consummation of that reorganization event, and the calculation agent shall adjust
any variable that the calculation agent determines appropriate to account for the reorganization event.

If the new shares offered as consideration for the shares of the equity securities are not publicly quoted,
traded or listed on any of the New York Stock Exchange, NYSE Amex Equities or the NASDAQ (or their
respective successors), then the calculation agent shall accelerate the maturity date to the day which is four
business days after the approval date (as described below) and the calculation agent shall calculate the
amount payable on the CDs (inclusive of the value of the imbedded options) that would preserve for you
the economic equivalent of any remaining payment obligations with respect to the CDs hereunder. For
purposes of calculating the amount payable on the CDs, the final price will be determined by the
calculation agent and will be deemed to be the value of all consideration received (or that would be
received) in respect of that reorganization event and the final valuation date (or final observation or final
averaging date) will be deemed to occur on the approval date. The “approval date” shall mean the closing
date with respect to each of the first four reorganization events described above or the date on which the
person or entity making the offer, solicitation or proposal acquires the right to obtain the relevant
percentage of shares of equity securities with respect to the fifth reorganization event described above, as
the case may be.

If a reorganization event occurs and the consideration for the shares of equity securities consists (i) solely
of cash and assets and other securities (other than new shares as discussed above), or (ii) of new shares
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Disclosure Statement
Barclays Bank Delaware, as Issuer

plus cash and assets, then the calculation agent shall accelerate the maturity date to the day which is four
business days after the approval date (as described above) and the calculation agent shall calculate the
amount payable on the CDs (inclusive of the value of the imbedded options) that would preserve for you
the economic equivalent of any remaining payment obligations with respect to the CDs hereunder. For
purposes of calculating the amount payable on the CDs, the final price will be determined by the
calculation agent and will be deemed to be the value of all consideration received (or that would be
received) in respect of that reorganization event and the final valuation date (or final observation or final
averaging date) will be deemed to be the approval date.

In the case of an acceleration of the maturity date on the CDs, any interest payable under the CDs will be
paid through and excluding the related date of the accelerated payment. If a holder of a share of equity
security or any corresponding ADS underlying shares elects to receive different types or combinations of
property in the reorganization event, that property will consist of the types and amounts of each type
distributed to a holder that makes no election, as determined by the calculation agent. For any
reorganization event described above, the calculation agent will not have to adjust any variable or
combination of variables unless the adjustment would result in a change of at least 0.1% of the unadjusted
amount. The values of variables resulting from any adjustment will be rounded up or down, as appropriate,
in the case of any price, the nearest cent, and in the case of any percentages, the nearest hundredth of a
percent, with one half cent, five hundred thousandths and five hundredth of a percent, respectively, being
rounded upward.

If a reorganization event requiring adjustment occurs, the calculation agent will make any adjustments with
a view to offsetting, to the extent practical, any change in your economic position relative to the CDs, that
results solely from that event. The calculation agent may modify any adjustments as necessary to ensure an
equitable result.

Additional Adjustment Events. For purposes of this subsection “Additional Adjustment Events,” references
to “shares” of equity securities do not include the corresponding ADS underlying shares.

Each of the following is an additional adjustment event in respect of the shares of equity securities, or any
corresponding ADS underlying shares provided that, in each case, the event occurs on or before the final
valuation date (or final observation or final averaging date):

. All the assets or substantially all the assets of the issuer of the shares of equity securities or any
corresponding ADS underlying shares are nationalized, expropriated or are otherwise required to
be transferred to any governmental agency, authority or entity.

. By reason of the voluntary or involuntary liquidation, bankruptcy or insolvency of, or any
analogous proceeding involving the issuer of the shares of equity securities, or any corresponding
ADS underlying shares (i) all of the shares of the issuer of the shares of equity securities or the
issuer of any corresponding ADS underlying shares are required to be transferred to a trustee,
liguidator or other similar official or (ii) holders of the shares of equity securities or any
corresponding ADS underlying shares become legally prohibited from transferring those shares.

. The exchange on which the shares of equity securities are traded announces that pursuant to the
rules of that exchange, the shares cease (or will cease) to be listed, traded or publicly quoted on
that exchange for any reason (other than a reorganization event as described above) and those
shares are not immediately re-listed, re-traded or re-quoted on any of the New York Stock
Exchange, NYSE Amex Equities or the NASDAQ (or their respective successors).

If an additional adjustment event relating to the shares of equity securities or any corresponding ADS
underlying shares occurs on or before the final valuation date (or final observation or final averaging date),
the calculation agent may accelerate the maturity date to the day which is four business days after the
announcement date (as described below). In the event of such an acceleration, on the maturity date or the
payment or settlement date so accelerated, as applicable, we shall pay to you the amount payable in
respect of the CDs. For purposes of calculating the amount payable at maturity, the final price will be
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determined by the calculation agent and the final valuation date (or final observation or final averaging
date) will be deemed to be the price on the business day immediately prior to the announcement date. The
“announcement date” means, for purposes of this paragraph, (i) in the case of the additional adjustment
event first described above, the day of the first public announcement by the relevant government authority
that all or substantially all of the assets of the issuer of the shares of equity securities or the issuer of any
corresponding ADS underlying shares are to be nationalized, expropriated or otherwise transferred to any
governmental agency, authority or entity, (ii) in the case of the second additional adjustment event
described above, the day of the first public announcement of the institution of a proceeding or
presentation of a petition or passing of a resolution (or other analogous procedure in any jurisdiction) that
leads to an insolvency with respect to the issuer of the shares of equity securities or any corresponding ADS
underlying shares, or (iii) in the case of the third additional adjustment event described above, the day of
the first public announcement by the relevant exchange that the shares of the equity securities will cease to
trade or be publicly quoted on that exchange. The calculation agent shall then calculate the amount
payable on the CDs (inclusive of the value of the imbedded options) that would preserve for you the
economic equivalent of any remaining payment obligations with respect to the CDs hereunder.

In the case of an acceleration of the maturity date on the CDs, any interest payable under the CDs will be
paid through and excluding the related date of the accelerated payment. In the case where an additional
adjustment event relating to the shares of equity securities or any corresponding ADS underlying shares
occurs on or before the final valuation date (or final observation or final averaging date) and the
calculation agent does not accelerate the maturity date, the calculation agent may adjust any variable the
calculation agent determines appropriate to account for that additional adjustment event.

Exchange-Traded Funds

The amounts payable on the CDs may be based on the performance of the shares or other interests in one
or more exchange-traded funds, including price movements in or other events relating to those shares or
interests. If a reference asset is comprised of shares or other interests in more than one exchange-traded
fund or shares or other interests in an exchange-traded fund and at least one other type of reference asset,
the shares or other interests in the exchange-traded fund is a “basket component.”

Reference Asset Investment Company and Reference Asset Information

Exchange-traded funds are generally designed to track the performance of a portfolio of one or more
categories of assets, including, among others, securities, commodities and exchange rate contracts. A
registered investment company holds all of the portfolio assets in trust and each share of the exchange-
traded fund represents an undivided ownership interest in that trust. Exchange-traded funds may also have
a sponsor or investment adviser. The CDs have not been passed on by the issuer of the exchange-traded
funds or the issuer or sponsor of the underlying portfolio assets as to their legality or suitability. The CDs
are not issued, endorsed, sponsored or promoted by and are not financial or legal obligations of the issuer,
sponsor or investment adviser of the exchange-traded funds or the sponsor of any underlying indices. The
trademarks, service marks or registered trademarks of the issuer of the exchange-traded funds or the issuer
or sponsor of any underlying portfolio assets are the property of their owner. The issuer or sponsor of such
reference asset makes no warranties and bears no liabilities with respect to the CDs or to the
administration or operation of the CDs. This disclosure statement relates only to the CDs offered by the
applicable disclosure supplement and does not relate to the exchange-traded fund or the underlying
portfolio assets.

If a reference asset is shares or other interests in an exchange-traded fund that is registered under the
Exchange Act and the Investment Company Act of 1940, as amended, the issuer of those shares or other
interests is required to file periodically financial and other information specified by the SEC. Information
provided to or filed with the SEC can be inspected and copied at the public reference facilities maintained
by the SEC at Room 1580, 100 F Street, N.E., Washington, D.C. 20549, and copies of that material can be
obtained from the Public Reference Section of the SEC, 100 F Street, N.E., Washington, D.C. 20549, at
prescribed rates. You may obtain information on the operation of the public reference room by calling the
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SEC at [-800-SEC-0330. In addition, information provided to or filed with the SEC electronically can be
accessed through a website maintained by the SEC. The address of the SEC's website is
http://www.sec.gov. Information provided to or filed with the SEC by an investment company issuing
shares or other interests in an exchange-traded fund can be located by reference to the SEC file numbers
provided in the applicable disclosure supplement. In addition, information regarding an exchange-traded
fund may be obtained from other sources including, but not limited to, press releases, newspaper articles
and other publicly disseminated documents. We make no representation or warranty as to the accuracy or
completeness of the information referred to above relating to exchange-traded funds. Neither we, our
affiliates nor any agent or broker has participated in the preparation of the above-described documents or
made any due diligence inquiry with respect to the issuer of such reference asset. Furthermore, we cannot
give any assurance that all events occurring prior to the date of the applicable disclosure supplement
(including events that would affect the accuracy or completeness of the publicly available documents
described herein) that would affect the closing prices of such reference asset (and therefore the closing
price of that reference asset at the time we price the CDs) have been publicly disclosed. Subsequent
disclosure of any of those events or the disclosure of or failure to disclose material future events
concerning the issuer of such reference asset could affect the amounts payable on the CDs, and therefore
the price of the CDs in the secondary market, if any.

Special Calculation Provisions

With respect to reference assets that are shares or other interests in exchange-traded funds, the closing
price for any security on any day will equal the closing sale price or last reported sale price, regular way, for
the security, on a per-share or other unit basis:

. on the principal national securities exchange on which that security is listed for trading on that
day, or
. if that security is not listed on any national securities exchange, on any other U.S. national market

system that is the primary market for the trading of that security.

With respect to the closing sale price or last reported sale price for the NASDAQ, the closing price will be
the Nasdaq Official Closing Price (NOCP) unless otherwise specified in the applicable disclosure
supplement.

If that security is not listed or traded as described above, then the closing price for that security on any day
will be determined by the calculation agent. In determining the closing price for that security on any day,
the calculation agent may consider any relevant information, including, without limitation, information
consisting of relevant market data in the relevant market supplied by one or more third parties or internal
sources including, without limitation, relevant rates, prices, yields, yield curves, volatiles, spreads,
correlations or other relevant market data in the relevant market.

Market Disruption Events for CDs with a Reference Asset Comprised of Shares or Other Interests in an
Exchange-Traded Fund or Exchange-Traded Funds

Valuation dates may be postponed and thus the determination of the price of the shares or other interests
in an exchange-traded fund may be postponed if the calculation agent determines that, on the respective
date, a market disruption event has occurred or is continuing in respect of the share or other interest.

Any of the following will be a market disruption event with respect to shares or other interests in an
exchange-traded fund that is a reference asset:

. a suspension, absence or limitation of trading in the exchange-traded fund on the relevant
exchange (as defined below), as determined by the calculation agent;

. any event that disrupts or impairs, as determined by the calculation agent, the ability of market
participants to effect transactions in, or obtain market values for, the exchange-traded fund on the
relevant exchange;
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. the closure on any day of the relevant exchange where the relevant exchange is scheduled to be
open for trading for its regular trading session (a “scheduled trading day™) prior to the scheduled
weekday closing time of that market (without regard to after hours or any other trading outside of
the regular trading session hours) unless the earlier closing time is announced by the relevant
exchange at least one hour prior to the earlier of (i) the actual closing time for the regular trading
session on such scheduled trading day for the relevant exchange and (ii) the submission deadline
for orders to be entered into the relevant exchange system for execution at the close of trading on
such scheduled trading day for the relevant exchange;

. any scheduled trading day on which the relevant exchange fails to open for trading during its
regular trading session; or

. any other event, if the calculation agent determines that the event interferes with our ability or the
ability of any of our affiliates to unwind all or a portion of a hedge with respect to the CDs that we
or our affiliates have effected or may effect as described above under “Hedging” in this disclosure
statement;

and, in any of these events, the calculation agent determines that the event was material.

A limitation on the hours or numbers of days of trading, but only if the limitation results from an
announced change in the regular business hours of the relevant exchange, will not be deemed a market
disruption event.

In contrast, a suspension or limitation of trading in the shares or other interests in the exchange-traded
fund on the relevant exchange, by reason of any of:

. a price change exceeding limits set by the relevant exchange,
. an imbalance of orders, or
. a disparity in bid and ask quotes,

will constitute a suspension or material limitation of trading.

“Relevant exchange” means the primary exchange or market of trading for the shares or other interests in
the exchange-traded fund or the shares of any successor fund.

If the calculation agent determines that a market disruption event occurs or is continuing on any valuation
date, the valuation date will be the first following scheduled trading day on which the calculation agent
determines that a market disruption event does not occur and is not continuing. In no event, however, will
the valuation date be postponed by more than five scheduled trading days. If the calculation agent
determines that a market disruption event occurs or is continuing on the fifth scheduled trading day, the
calculation agent will make an estimate of the closing price for the exchange-traded fund that would have
prevailed on that fifth scheduled trading day in the absence of the market disruption event.

If the exchange-traded fund is a basket component and the calculation agent determines that a market
disruption event occurs or is continuing with respect to the exchange-traded fund on any basket valuation
date, the respective date will be postponed as described under “Reference Assets—Baskets—Market
Disruption Events for CDs with a Reference Asset Comprised of a Basket of Multiple Indices, Equity
Securities, Foreign Currencies, Interest Rates, Commodities, any Other Assets or any Combination Thereof.”

Adjustments Relating to CDs with a Reference Asset Comprised of an Exchange-Traded Fund or Exchange-
Traded Funds

Discontinuance of the Exchange-Traded Fund. If the shares or other interests of the exchange-traded fund
are de-listed from the relevant exchange or if the fund is liquidated or otherwise terminated, the
calculation agent will substitute shares or other interests of an exchange-traded fund (such substituted
exchange-traded fund being referred to herein as a “successor fund”) that the calculation agent
determines, in its sole discretion, is comparable to the discontinued exchange-traded fund (or discontinued
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successor fund). If a successor fund is selected, that successor fund will be substituted for the discontinued
exchange-traded fund (or discontinued successor fund) for all purposes of the CDs. Upon any selection by
the calculation agent of a successor fund, the calculation agent may adjust any variable described in the
applicable disclosure supplement (including, without limitation, any variable relating to the price of the
shares or other interests in the exchange-traded fund, the number of such shares or other interests
outstanding, created or redeemed or any dividend or other distribution made in respect of such shares or
other interests), as, in the good faith judgment of the calculation agent, may be and for such time as may
be necessary to render the shares or other interests of the successor fund comparable to the shares or
other interests of the discontinued exchange-traded fund (or discontinued successor fund) for purposes of
the CDs.

Upon any selection by the calculation agent of a successor fund, the calculation agent will provide written
notice to the Bank, and the Bank will furnish written notice thereof to DTC, as holder of the master
certificates, stating the selection made.

If the shares or other interests of a successor fund are selected by the calculation agent, those shares or
other interests will be used as a substitute for such reference asset for all purposes, including for purposes
of determining whether a market disruption event exists with respect to those shares or other interests.

If the shares or other interests of an exchange-traded fund (or any successor fund) are de-listed or the
exchange-traded fund (or any successor fund) is liquidated or otherwise terminated and the calculation
agent determines that no successor fund is available, then the calculation agent may, at its sole discretion,
accelerate the maturity date to the day which is four business days after the date of such de-listing,
liguidation or termination, as applicable. In the event of such an acceleration, we shall pay to you the
amount payable at maturity, and for the purposes of that calculation, the final price will be deemed to be
the closing price on the trading day corresponding to the date of the de-listing, liquidation or termination
(or, if such date is not a trading day, the immediately preceding trading day), unless the calculation agent
determines in its sole discretion that another day is more appropriate to, as closely as reasonably possible,
replicate the discontinued exchange-traded fund (or discontinued successor fund), in which case, the final
price shall be the closing price on such other day. In the event that the calculation agent decides to
accelerate the maturity date and to make use of a closing price other than the price on the trading day
corresponding to the date of de-listing, liquidation or termination (or the immediately preceding trading
day, as applicable), the calculation agent will, in its sole discretion, calculate the appropriate closing price of
the shares or other interests in the discontinued exchange-traded fund (or discontinued successor fund) on
any day that such calculation is required by a computation methodology that the calculation agent
determines will as closely as reasonably possible replicate the shares or other interests of the discontinued
exchange-traded fund (or discontinued successor fund).

The calculation agent will be solely responsible for the method of determining and/or calculating the
closing price of the shares or other interests of an exchange-traded fund (or any successor fund) and of any
related determinations and calculations, and its determinations and calculations with respect thereto will
be conclusive in the absence of manifest error and binding on any investor in the CDs.

The calculation agent will provide information as to the method of calculating the closing price of the
shares or other interests of an exchange-traded fund (or any successor fund) upon written request by any
holder of the CDs.

Antidilution Adjustments. If an event occurs which, in the sole discretion of the calculation agent, has a
diluting or concentrative effect on the theoretical value of the shares of the exchange-traded fund, the
calculation agent may adjust any variable described in the applicable disclosure supplement, and will make
such adjustments as it deems necessary to negate such diluting or concentrative effect. All such
adjustments will occur in the manner described under “Reference Assets—Equity Securities—Share
Adjustments Relating to CDs with an Equity Security as a Reference Asset—Antidilution Adjustments” in
this disclosure statement.
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Indices

The amounts payable on the CDs may be based on one or more indices, including movements in the levels
of the indices, the prices of their components or other events relating to the indices. The index or indices
that comprise a reference asset shall be specified in the applicable disclosure supplement. If a reference
asset is comprised of more than one index or an index and at least one other type of asset, the index is a
“basket component.”

Reference Asset Sponsor and Reference Asset Information

The CDs have not been passed on by the sponsor of a reference asset as to their legality or suitability. The
CDs are not issued, endorsed, sponsored or promoted by and are not financial or legal obligations of the
sponsor of such reference asset. The trademarks, service marks or registered trademarks of the sponsor of
such reference asset are the property of their owner. The sponsor of such reference asset makes no
warranties and bears no liabilities with respect to the CDs or to the administration or operation of the CDs.
This disclosure statement relates only to the CDs offered by the applicable disclosure supplement and does
not relate to any index of a sponsor.

Information regarding a reference asset comprised of an index or the sponsor of a reference asset may be
obtained from various public sources including, but not limited to, press releases, newspaper articles, the
sponsor website and other publicly disseminated documents. We make no representation or warranty as to
the accuracy or completeness of the information referred to above relating to such reference asset or any
other publicly available information regarding the sponsor of such reference asset. In connection with any
issuance of CDs under this disclosure statement neither we, our affiliates nor any agent or broker has
participated in the preparation of the above-described documents or made any due diligence inquiry with
respect to the sponsor of such reference asset. Furthermore, we cannot give any assurance that all events
occurring prior to the date of the applicable disclosure supplement (including events that would affect the
accuracy or completeness of the publicly available documents described herein) that would affect the levels
of such reference asset (and therefore the levels of such reference asset at the time we price the CDs) have
been publicly disclosed. Subsequent disclosure of any such events or the disclosure of or failure to disclose
material future events concerning the sponsor of such reference asset could affect the amounts payable on
your CDs, and therefore the market value of the CDs in the secondary market, if any.

Market Disruption Events for CDs with a Reference Asset Comprised of an Index or Indices Other than a
Commodity-Based Index or Indices

Valuation dates may be postponed and thus the determination of the index levels may be postponed if the
calculation agent determines that, on the respective date, a market disruption event has occurred or is
continuing in respect of an index other than a commodity-based index.

Any equity security, interest rate, currency exchange rate, currency, or other asset or variable (other than
commodities) that comprises an index is herein referred to as an “index component.” See “Reference
Assets—Indices—Market Disruption Events Relating to CDs with a Reference Asset Comprised of a
Commodity-Based Index or Indices” below for a discussion of market disruption events applicable to an
index or indices of commodities.

Unless otherwise specified in the applicable disclosure supplement, any of the following will be a market
disruption event with respect to an index other than a commodity-based index:

. a suspension, absence or limitation of trading in index components constituting 20% or more, by
weight, of that index;

. a suspension, absence or limitation of trading in futures or options contracts relating to that index
on their respective markets;

. any event that disrupts or impairs, as determined by the calculation agent, the ability of market
participants to (i) effect transactions in, or obtain market values for, index components

65



Disclosure Statement
Barclays Bank Delaware, as Issuer

constituting 20% or more, by weight, of that index, or (ii) effect transactions in, or obtain market
values for, futures or options contracts relating to that index on their respective markets;

. the closure on any day of the primary market for futures or options contracts relating to that index
or index components constituting 20% or more, by weight, of that index on a scheduled trading
day (as defined below) prior to the scheduled weekday closing time of that market (without regard
to after hours or any other trading outside of the regular trading session hours) unless such earlier
closing time is announced by the primary market at least one hour prior to the earlier of (i) the
actual closing time for the regular trading session on such primary market on such scheduled
trading day for such primary market and (ii) the submission deadline for orders to be entered into
the relevant exchange system for execution at the close of trading on such scheduled trading day
for such primary market;

. any scheduled trading day on which (i) the primary markets for index components constituting
20% or more, by weight, of that index or (ii) the exchanges or quotation systems, if any, on which
futures or options contracts on that index are traded, fails to open for trading during its regular
trading session; or

. any other event, if the calculation agent determines that the event interferes with our ability or the
ability of any of our affiliates to unwind all or a portion of a hedge with respect to the CDs that we
or our affiliates have effected or may effect as described above under “Hedging” in this disclosure
statement;

and, in any of these events, the calculation agent determines that the event was material.

For this purpose and unless otherwise specified in the relevant disclosure supplement, “scheduled trading
day” means any day on which (a) the value of the index or indices to which the CDs are linked is published,
and (b) trading is generally conducted on the markets on which the index components are traded, in each
case as determined by the calculation agent in its sole discretion.

The following events will not be market disruption events:

. a limitation on the hours or number of days of trading on which any index component is traded,
but only if the limitation results from an announced change in the regular business hours of the
relevant market; or

. a decision to permanently discontinue trading in futures or options contracts relating to an index.

For this purpose, an “absence of trading” on an exchange or market will not include any time when the
relevant exchange or market is itself closed for trading under ordinary circumstances.

In contrast, a suspension or limitation of trading in futures or options contracts related to the index, if
available, in the primary market for those contracts, by reason of any of:

. a price change exceeding limits set by that market,
. an imbalance of orders relating to those contracts, or
. a disparity in bid and ask quotes relating to those contracts,

will constitute a suspension or material limitation of trading in futures or options contracts related to an
index in the primary market for those contracts.

If the calculation agent determines that a market disruption event occurs or is continuing on any valuation
date, the valuation date will be the first following scheduled trading day on which the calculation agent
determines that a market disruption event does not occur and is not continuing. In no event, however, will
the valuation date be postponed by more than five scheduled trading days. If the calculation agent
determines that a market disruption event occurs or is continuing on the fifth scheduled trading day, the
calculation agent will make an estimate of the closing level for the reference asset that would have
prevailed on that fifth scheduled trading day in the absence of the market disruption event.
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If the index is a basket component and the calculation agent determines that a market disruption event
occurs or is continuing with respect to the index on any basket valuation date, the respective date will be
postponed as described under “Reference Assets—Baskets—Market Disruption Events for CDs with a
Reference Asset Comprised of a Basket of Multiple Indices, Equity Securities, Foreign Currencies, Interest
Rates, Commodities, any Other Assets or any Combination Thereof.”

Market Disruption Events for CDs with a Reference Asset Comprised of a Commodity-Based Index or Indices

Valuation dates may be postponed and thus the determination of the index levels may be postponed if the
calculation agent determines that, on the respective date, a market disruption event has occurred or is
continuing in respect of an index.

Any commodity or component that comprises an index is herein referred to as an “index component”. See
“Reference Assets—Indices—Market Disruption Events for CDs with a Reference Asset Comprised of an
Index or Indices Other than a Commodity-Based Index or Indices” above for a discussion of market
disruption events applicable to an index or indices other than commodities-based index or indices.

Unless otherwise specified in the applicable disclosure supplement, any of the following will be a market
disruption event with respect to a commodity-based index:

. a material limitation, suspension or disruption in the trading of any index component which results
in a failure by the trading facility on which the relevant contract is traded to report a daily contract
reference price (the price of the relevant contract that is used as a reference or benchmark by
market participants);

. the daily contract reference price for any index component is a “limit price,” which means that the
daily contract reference price for such contract has increased or decreased from the previous day’s
daily contract reference price by the maximum amount permitted under the applicable rules or
procedures of the relevant trading facility;

. failure by the index sponsor to publish the closing value of the index or of the applicable trading
facility or other price source to announce or publish the daily contract reference price for one or
more index components; or

. any other event, if the calculation agent determines that the event interferes with our ability or the
ability of any of our affiliates to unwind all or a portion of a hedge with respect to the CDs that we
or our affiliates have effected or may effect as described above under “Hedging” in this disclosure
statement;

and, in any of these events, the calculation agent determines that the event was material.
The following events will not be deemed market disruption events:

. a limitation on the hours or numbers of days of trading on a trading facility on which any index
component is traded, but only if the limitation results from an announced change in the regular
business hours of the relevant market; or

. a decision by a trading facility to permanently discontinue trading in any index component.

If the calculation agent determines that, on any valuation date, a market disruption event occurs or is
continuing, the valuation date will be postponed. If such postponement occurs, the index components
unaffected by the market disruption event shall be determined on the scheduled valuation date and the
value of the affected index component shall be determined using the closing value of the affected index
component on the first scheduled trading day (as defined below) after the day on which no market
disruption event occurs and or is continuing. In no event, however, will the valuation date be postponed by
more than five scheduled trading days. If the calculation agent determines that a market disruption event
occurs or is continuing on the fifth scheduled trading day, the calculation agent will make an estimate of
the closing level for the reference asset that would have prevailed on that fifth scheduled trading day in the
absence of the market disruption event.
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For this purpose and unless otherwise specified in the relevant disclosure supplement, “scheduled trading
day” means any day on which (a) the value of the index or indices to which the securities are linked is
published, and (b) trading is generally conducted on the markets on which the futures contracts underlying
the index or indices are traded, in each case as determined by the calculation agent in its sole discretion.

If the index is a basket component and the calculation agent determines that a market disruption event
occurs or is continuing with respect to any index component on any basket valuation date, the respective
date will be postponed as described under “Reference Assets—Baskets—Market Disruption Events for CDs
with a Reference Asset Comprised of a Basket of Multiple Indices, Equity Securities, Foreign Currencies,
Interest Rates, Commodities, any Other Assets or any Combination Thereof.”

Adjustments Relating to CDs with a Reference Asset Comprised of an Index or Indices

If any sponsor discontinues publication of or otherwise fails to publish any index comprising a reference
asset and that sponsor or another entity publishes a successor or substitute index that the calculation agent
determines to be comparable to the discontinued index (that index being referred to herein as a “successor
index”), then the level will be determined by reference to the level of that successor index on the date as of
which that level is to be determined.

Upon any selection by the calculation agent of a successor index, the calculation agent will provide written
notice to the Bank, and the Bank will provide written notice to DTC, as holder of the master certificates.

If a successor index is selected by the calculation agent, the successor index will be used as a substitute for
such reference asset for all purposes, including for purposes of determining whether a market disruption
event exists with respect to that index.

If (i) the index is discontinued or (ii) a sponsor fails to publish the index, in either case, prior to (and that
discontinuance is continuing on) a valuation date and the calculation agent determines that no successor
or substitute index is available at that time, then the calculation agent will determine the value to be used
for the level. The value to be used for the level will be computed by the calculation agent in the same
general manner previously used by the related sponsor and will reflect the performance of that index
through the business day on which that index was last in effect preceding such date of discontinuance. In
that case, the calculation agent will treat any business day on which the primary exchange for futures or
options contracts relating to that index is open for trading as a business day for that index for purposes of
the determination of the final level. In that event, the calculation agent will provide written notice to the
Bank, and the Bank will furnish written notice thereof to DTC, as holder of the master certificates.

Notwithstanding these alternative arrangements, discontinuance of the publication of any index
comprising a reference asset may adversely affect the value of, and trading in, the CDs.

If at any time, there is:

. a material change in the formula for or the method of calculating the level of the reference asset,
an index comprising the reference asset, or a successor index;

. a material change in the content, composition or constitution of the reference asset, an index
comprising the reference asset or a successor index;

. a change or modification to the reference asset or a successor index such that the reference asset
or successor index does not, in the opinion of the calculation agent, fairly represent the value of
that reference asset or successor index had those changes or modifications not been made; or

. any other event, if the calculation agent determines that the event materially interferes with our
ability or the ability of any of our affiliates to unwind all or a material portion of a hedge with
respect to the CDs that we or our affiliates have effected or may effect as described above under
“Hedging” in this disclosure statement;

then, for purposes of calculating the level of the index, any payments on the CDs or making any other
determinations as of or after that time, the calculation agent will make those calculations and adjustments
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as the calculation agent determines may be necessary in order to arrive at a level for the index comparable
to such index or such successor index, as the case may be, as if those changes or modifications had not
been made, and calculate the amount of interest, payment at maturity and other amounts payable on the
CD (including the individual inputs thereof) with reference to such index or such successor index, as
adjusted. In that event, the calculation agent will provide written notice to the Bank, and the Bank will
furnish written notice thereof to DTC, as holder of the master certificates.

The calculation agent will make all determinations with respect to adjustments, including any
determination as to whether an event requiring adjustment has occurred, as to the nature of the
adjustment required and how it will be made. The calculation agent will provide information about any
adjustments it makes upon your written request.

Commodities

The amounts payable on the CDs may be based on a commodity, including price or level movements in or
other events relating to those commodities. If a reference asset is comprised of more than one commodity
or a commodity and at least one other type of asset, the commaodity is a “basket component.”

Commodities Futures Markets

Futures contracts on physical commodities and commodity indices are traded on regulated futures
exchanges, and physical commodities and other derivatives on physical commodities and commodity
indices are traded in the over-the-counter market and on various types of physical and electronic trading
facilities and markets. An exchange-traded futures contract provides for the purchase and sale of a
specified type and quantity of a commaodity or financial instrument during a stated delivery month for a
fixed price. A futures contract on an index of commaodities provides for the payment and receipt of cash
based on the level of the index at settlement or liquidation of the contract. A futures contract provides for a
specified settlement month in which the cash settlement is made or in which the commodity or financial
instrument is to be delivered by the seller (whose position is therefore described as “short”) and acquired
by the purchaser (whose position is therefore described as “long”).

There is no purchase price paid or received on the purchase or sale of a futures contract. Instead, an
amount of cash or cash equivalents must be deposited with the broker as “initial margin.” This amount
varies based on the requirements imposed by the exchange clearing houses. This margin deposit provides
collateral for the obligations of the parties to the futures contract.

By depositing margin, which may vary in form depending on the exchange, with the clearing house or
broker involved, a market participant may be able to earn interest on its margin funds, thereby increasing
the total return that it may realize from an investment in futures contracts. The market participant
normally makes to, and receives from, the broker subsequent daily payments as the price of the futures
contract fluctuates. These payments are called “variation margin” and are made as the existing positions in
the futures contract become more or less valuable, a process known as “marking to the market.”

Futures contracts are traded on organized exchanges, known as “contract markets” in the United States. At
any time prior to the expiration of a futures contract, subject to the availability of a liquid secondary
market, a trader may elect to close out its position by taking an opposite position on the exchange on
which the trader obtained the position. This operates to terminate the position and fix the trader’s profit or
loss. Futures contracts are cleared through the facilities of a centralized clearing house and a brokerage
firm, referred to as a “futures commission merchant,” which is a member of the clearing house. The
clearing house guarantees the performance of each clearing member that is a party to a futures contract
by, in effect, taking the opposite side of the transaction. Clearing houses do not guarantee the performance
by clearing members of their obligations to their customers.

Unlike equity securities, futures contracts, by their terms, have stated expirations and, at a specified point
in time prior to expiration, trading in a futures contract for the current delivery month will cease. As a
result, a market participant wishing to maintain its exposure to a futures contract on a particular
commodity with the nearest expiration must close out its position in the expiring contract and establish a
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new position in the contract for the next delivery month, a process referred to as “rolling.” For example, a
market participant with a long position in November crude oil futures that wishes to maintain a position in
the nearest delivery month will, as the November contract nears expiration, sell November futures, which
serves to close out the existing long position, and buy December futures. This will “roll” the November
position into a December position, and, when the November contract expires, the market participant will
still have a long position in the nearest delivery month.

Futures exchanges and clearing houses in the United States are subject to regulation by the Commodities
Futures Trading Commission. Exchanges may adopt rules and take other actions that affect trading,
including imposing speculative position limits, maximum price fluctuations and trading halts and
suspensions and requiring liquidation of contracts in some circumstances. Futures markets outside the
United States are generally subject to regulation by comparable regulatory authorities. The structure and
nature of trading on non-U.S. exchanges, however, may differ from this description.

Settlement Price

The official U.S. dollar cash buyer settlement price for each commodity will be determined as described
below.

(a) where the commodity is gold, the afternoon Gold fixing price per troy ounce of unallocated Gold
bullion for delivery in London through a member of the London Bullion Market Association
(“LBMA™) authorized to effect such delivery, stated in U.S. dollars, as calculated by the LBMA;

(b) where the commaodity is silver, the Silver fixing price per troy ounce of unallocated Silver bullion
for delivery in London through a member of the LBMA authorized to effect such delivery, stated in
U.S. cents, as calculated by the LBMA;

(© where the commodity is platinum, the afternoon Platinum fixing price per troy ounce gross of
unallocated Platinum bullion for delivery in Zurich through a member of the London Platinum and
Palladium Market (“LPPM™) authorized to effect such delivery, stated in U.S. dollars, as calculated
by the LPPM,;

(d) where the commodity is palladium, the afternoon Palladium fixing price per troy ounce gross of
unallocated Palladium bullion for delivery in Zurich through a member of the LPPM authorized to
effect such delivery, stated in U.S. dollars, as calculated by the LPPM;

(e) where the commodity is aluminum, the official price per tonne of high grade Primary Aluminum
on the London Metal Exchange (“LME”) for cash delivery, as stated in U.S. dollars, as determined by
the LME;

) where the commodity is copper, the official price per tonne of Copper-Grade A on the LME for
cash delivery, stated in U.S. dollars, as determined by the LME;

(9) where the commodity is lead, the official price per tonne of Standard Lead on the LME for cash
delivery, stated in U.S. dollars, as determined on the LME;

(h) where the commodity is nickel, the official price per tonne of Primary Nickel on the LME for cash
delivery, stated in U.S. dollars, as determined by the LME;

0] where the commodity is tin, the official price per tonne of Tin on the LME for cash delivery, stated
in U.S. dollars, as determined by the LME;

()] where the commodity is zinc, the official price per tonne of Special High Grade Zinc on the LME for
cash delivery, as stated in U.S. dollars, as determined by the LME;

(9] where the commodity is WTI Crude, the official settlement price per barrel of West Texas
Intermediate Light Sweet Crude Oil on the New York Mercantile Exchange (“NYMEX”) of the
futures contract in respect of the first nearby month, stated in U.S. dollars, as made public by the
NYMEX;
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where the commodity is brent crude, the official settlement price per barrel of Brent Blend Crude
Oil on the International Petroleum Exchange (“IPE”) of the futures contract in respect of the first
nearby month, stated in U.S. Dollars, as made public by the IPE;

where the commodity is heating oil, the official settlement price per gallon of New York Harbor No.
2 Heating Oil on the NYMEX of the futures contract in respect of the first nearby month, stated in
U.S. dollars, as made public by the NYMEX;

where the commaodity is gas oil, the official settlement price per metric ton of gas oil on the IPE of
the futures contract in respect of the first nearby month, stated in U.S. dollars, as made public by
the IPE;

where the commodity is jet fuel, the average of high and low of the official published price per
metric tonne of jet fuel, stated in U.S. dollars, as published under the heading “FOB Med (Italy):
Jet.Av.Fuel” in Platts European;

where the commodity is Gasoline RBOB, the official settlement price per gallon of New York Harbor
Gasoline Blendstock for Oxygen Blending on the NYMEX of the futures contract in respect of the
first nearby month, stated in U.S. Dollars, as made public by the NYMEX;

where the commodity is natural gas, the closing settlement price per million British thermal units
of natural gas on the NYMEX of the Henry Hub Natural Gas futures contract in respect of the first
nearby month, stated in U.S. Dollars, as made public by NYMEX;

where the commaodity is coal, the official published price per ton of steam coal 6,000 kcal/kg, up to
1% sulphur NAR basis, cif ARA, stated in U.S. Dollars, published under the heading “International
Coal Indexes incorporating the TFS API(TM) Indices: Monthly Coal Price Indexes: TFS API 2 (cif
ARA)” in the issue of Argus/McCloskey’s Coal Price Index Report which reports prices effective on
that pricing date;

where the commodity is German Electricity, the official settlement price per MWh of electricity on
the European Energy Exchange (“EEX”) of the Phelix Baseload Year futures contract, stated in
Euros, published at http://www.eex.de/ under the heading “Market Data: Trading Data: Power:
Phelix Futures|Derivatives: Phelix Year Baseload Futures” or any successor heading, that report
prices effective on the pricing date;

where the commodity is corn, the official settlement price per bushel of deliverable grade corn on
the Chicago Board of Trade (“CBOT”) of the futures contract in respect of either (i) the first nearby
month or (ii) if the pricing date falls on or after the earlier of the first notice day or the last trading
day of the relevant futures contract, the second nearby month, stated in U.S. cents, as made public
by CBOT;

where the commaodity is wheat, the official settlement price per bushel of deliverable grade wheat
on the CBOT of the futures contract in respect of either (i) the first nearby month or (ii) if the
pricing date falls on or after the earlier of the first notice day or the last trading day of the relevant
futures contract, the second nearby month, stated in U.S. cents, as made public by CBOT;

where the commodity is soybeans, the official settlement price per bushel of deliverable grade
soybeans on the CBOT of the futures contract in respect of either (i) the first nearby month or (ii) if
the pricing date falls on or after the earlier of the first notice day or the last trading day of the
relevant futures contract, the second nearby month, stated in U.S. cents, as made public by CBOT;

where the commodity is soybean meal, the official settlement price per bushel of deliverable grade
soybean meal on the CBOT of the futures contract in respect of either (i) the first nearby month or
(ii) if the pricing date falls on or after the earlier of the first notice day or the last trading day of the
relevant futures contract, the second nearby month, stated in U.S. dollars, as made public by CBOT;
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where the commodity is sugar, the official settlement price per pound of deliverable grade cane
sugar on the New York Board of Trade (“NYBOT?”) of the futures contract in respect of either (i) the
first nearby month or (ii) if the pricing date falls on or after the earlier of the first notice day or the
last trading day of the relevant futures contract, the second nearby month, stated in U.S. cents, as
made public by NYBOT,;

where the commodity is coffee, the official settlement price per pound of deliverable grade washed
arabica coffee on the NYBOT of the futures contract in respect of either (i) the first nearby month
or (ii) if the pricing date falls on or after the earlier of the first notice day or the last trading day of
the relevant futures contract, the second nearby month, stated in U.S. cents, as made public by
NYBOT;

where the commodity is cotton, the official settlement price per pound of deliverable grade cotton
No.2 on the NYBOT of the futures contract in respect of either (i) the first nearby month or (ii) if
the pricing date falls on or after the earlier of the first notice day or the last trading day of the
relevant futures contract, the second nearby month, stated in U.S. cents, as made public by NYBOT;

where the commodity is cocoa, the official settlement price per metric ton of deliverable grade
cocoa beans on the NYBOT of the futures contract in respect of either (i) the first nearby month or
(i) if the pricing date falls on or after the earlier of the first notice day or the last trading day of the
relevant futures contract, the second nearby month, stated in U.S. dollars, as made public by
NYBOT; and

where the commodity is red winter wheat, the official settlement price per bushel of deliverable
grade hard red winter wheat on the Kansas City Board of Trade (“KCBOT”) of the futures contract
in respect of either (i) the first nearby month or (ii) if the pricing date falls on or after the earlier of
the first notice day or the last trading day of the relevant futures contract, the second nearby
month, stated in U.S. cents, as made public by KCBOT.

Market Disruption Events Relating to CDs with a Commodity as a Reference Asset

Any of the following will be a market disruption event with respect to a commaodity:

a suspension, absence or limitation of trading in (i) that commodity in its primary market, as
determined by the calculation agent, or (ii) futures or options contracts relating to that commodity
in the primary market for those contracts, as determined by the calculation agent;

any event that disrupts or impairs, as determined by the calculation agent, the ability of market
participants to (i) effect transactions in, or obtain market values for, the commodity in its primary
market, or (ii) effect transactions in, or obtain market values for, futures or options contracts
relating the commodity in its primary market;

the closure on any day of the primary market for that commodity on a scheduled trading day (as
defined below) prior to the scheduled weekday closing time of that market (without regard to after
hours or any other trading outside of the regular trading session hours) unless such earlier closing
time is announced by the primary market at least one hour prior to the earlier of (i) the actual
closing time for the regular trading session on such primary market on such scheduled trading day
for such primary market and (ii) the submission deadline for orders to be entered into the relevant
exchange system for execution at the close of trading on such scheduled trading day for such
primary market;

any scheduled trading day on which (i) the primary market for that commodity or (ii) the
exchanges or quotation systems, if any, on which futures or options contracts on that commodity
are traded, fails to open for trading during its regular trading session; or

any other event, if the calculation agent determines that the event interferes with our ability or the
ability of any of our affiliates to unwind all or a portion of a hedge with respect to the CDs that we
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or our affiliates have effected or may effect as described above under “Hedging” in this disclosure
statement;

and, in any of these events, the calculation agent determines that the event was material.

For this purpose and unless otherwise specified in the relevant disclosure supplement, “scheduled trading
day” means any day on which the relevant primary market is open for trading for its regular trading
session, as determined by the calculation agent in its sole discretion.

The following events will not be deemed market disruption events:

. a limitation on the hours or numbers of days of trading, but only if the limitation results from an
announced change in the regular business hours of the relevant market; or

. a decision to permanently discontinue trading in the futures or options contracts relating to the
commodity.

For this purpose, an “absence of trading” in the primary market on which futures or options contracts
related to the commodity are traded will not include any time when that market is itself closed for trading
under ordinary circumstances.

In contrast, a suspension or limitation of trading in a commaodity, or futures or options contracts related to
the commodity, if available, in their primary markets, by reason of any of:

. a price change exceeding limits set by that market,
. an imbalance of orders, or
. a disparity in bid and ask quotes,

will constitute a suspension or material limitation of trading.

If the calculation agent determines that a market disruption event occurs or is continuing on any valuation
date, the valuation date will be the first following scheduled trading day on which the calculation agent
determines that a market disruption event does not occur and is not continuing. In no event, however, will
the valuation date be postponed by more than five scheduled trading days. If the calculation agent
determines that a market disruption event occurs or is continuing on the fifth scheduled trading day, the
calculation agent will make an estimate of the settlement price for the commodity that would have
prevailed on that fifth scheduled trading day in the absence of the market disruption event.

If the commodity is a basket component and the calculation agent determines that a market disruption
event occurs or is continuing with respect to a commodity on any basket valuation date, the respective
date will be postponed as described under “Reference Assets—Baskets—Market Disruption Events for CDs
with a Reference Asset Comprised of a Basket of Multiple Indices, Equity Securities, Foreign Currencies,
Interest Rates, Commodities, and any Other Assets or any Combination Thereof.”

Discontinuation of Trading; Alteration of Method of Calculation

If the relevant exchange discontinues trading in any commodity, the calculation agent may replace the
commodity with another commodity, whose settlement price is quoted on that exchange or any other
exchange, that the calculation agent determines to be comparable to the discontinued commodity (a
“successor commodity”).

If the relevant exchange discontinues trading in the commodity comprising a reference asset prior to, and
the discontinuance is continuing on, any valuation date and the calculation agent determines that no
successor commodity is available at that time, then the calculation agent will determine the settlement
price for that date.

Notwithstanding these alternative arrangements, discontinuance of trading on the applicable exchange in
any commodity may adversely affect the market value of the CDs and the amounts payable at maturity.
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If at any time (i) the method of calculating the official U.S. dollar cash buyer settlement price of a
commodity is changed in a material respect by the applicable exchange or any other relevant exchange, (ii)
there is a material change in the composition or constitution of a commodity or (iii) if the reporting thereof
is in any other way modified so that the settlement price does not, in the opinion of the calculation agent,
fairly represent the settlement price of the commodity, the calculation agent shall, at the close of business
in New York City on each scheduled trading day (as defined above) on which the settlement price is to be
determined, make those calculations and adjustments as, in the judgment of the calculation agent, may be
necessary in order to arrive at a settlement price for the commodity comparable to such commodity or
such successor commodity, as the case may be, as if those changes or modifications had not been made,
and calculate the amount of interest, payment at maturity and other amounts payable on the CDs
(including the individual inputs thereof) with reference to such commodity or such successor commodity,
as adjusted. In that event, the calculation agent will provide written notice to the Bank of these calculations
and adjustments, and the Bank will furnish written notice thereof to DTC, as holder of the master
certificates.

Currency Exchange Rates

The amounts payable on the CDs may be based on a currency exchange rate, including level movements in
or other events relating to the currency exchange rates. If a reference asset is comprised of more than one
currency exchange rate or a currency exchange rate and at least one other type of asset, the currency
exchange rate is a “basket component.”

To the extent that amounts payable on the CDs are based on a reference asset comprised of one or more of
the currency exchange rates below, the level with respect to that exchange rate on any day will equal the
currency exchange rate as determined by the calculation agent by reference to the mechanics specified
below:

(a) where the currency exchange rate is “USDALL,” the Albanian lek per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “ALL” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

(b) where the currency exchange rate is “USDDZD,” the Algerian dinar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “DZD” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

(© where the currency exchange rate is “USDARS,” the Argentine peso per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “ARS” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

(d) where the currency exchange rate is “USDAUD,” the Australian dollar per U.S. Dollar exchange rate,
which is 1 divided by AUDUSD, the U.S. Dollar per Australian dollar exchange rate which appears
on the Bloomberg screen “WMCO1” page to the right of the caption “AUD” under the caption
“MID” at approximately 4 p.m., London time, on the relevant date;

(e) where the currency exchange rate is “USDBHD,” the Bahraini dinar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “BHD” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

0] where the currency exchange rate is “USDBOB,” the Bolivian boliviano per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “BOB” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

(9) where the currency exchange rate is “USDBRL,” the Brazilian real per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “BRL” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

(h) where the currency exchange rate is “USDGBP,” the British pound sterling per U.S. Dollar exchange
rate, which is one divided by GBPUSD, the U.S. Dollar per British pound sterling exchange rate
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which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “GBP” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDCAD,” the Canadian dollar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “CAD” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDCLP,” the Chilean peso per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “CLP” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDCNY,” the Chinese yuan per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “CNY” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

() where the currency exchange rate is “USDCOP,” the Colombian peso per U.S. dollar
exchange rate which appears on the Bloomberg screen “WMCO1” page to the right of the caption
“COP” under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDCRC,” the Costa Rican colon per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “CRC” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDHRK,” the Croatian kuna per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “HRK” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDCZK,” the Czech Republic koruna per U.S. dollar
exchange rate which appears on the Bloomberg screen “WMCO1” page to the right of the caption
“CZK” under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDDKK,” the Danish krone per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “DKK” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDEGP,” the Egyptian pound per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “EGP” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDEUR,” the Euro per U.S. Dollar exchange rate, which is
one divided by EURUSD, the U.S. Dollar per Euro exchange rate which appears on the Bloomberg
screen “WMCO1” page to the right of the caption “EUR” under the caption “MID” at approximately
4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDHNL,” the Honduran lempira per U.S. dollar exchange
rate which appears on the Bloomberg screen “WMCQOL1” page to the right of the caption “HNL”
under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDHKD,” the Hong Kong dollar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “HKD” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDHUF,” the Hungarian forint per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “HUF” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDISK,” the Icelandic krona per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “ISK” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;
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where the currency exchange rate is “USDINR,” the Indian rupee per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “INR” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDIDR,” the Indonesian rupiah per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “IDR” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDIRR,” the Iranian rial per U.S. dollar exchange rate which
appears on the Bloomberg screen “WMCQO1” page to the right of the caption “IRR” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDILS,” the Israeli new shekel per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “ILS” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDJMD,” the Jamaican dollar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “JMD” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDJPY,” the Japanese yen per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “JPY” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDIJOD,” the Jordanian dinar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “JOD” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDKZT,” the Kazakhstani tenge per U.S. dollar exchange
rate which appears on the Bloomberg screen “WMCO1” page to the right of the caption “KZT”
under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDKES,” the Kenyan shilling per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “KES” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDKWD,” the Kuwaiti dinar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “KWD” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDLBP,” the Lebanese pound per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “LBP” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDMKD,” the Macedonian denar per U.S. dollar exchange
rate which appears on the Bloomberg screen “WMCO1” page to the right of the caption “MKD”
under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDMYR,” the Malaysian ringgit per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “MYR” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDMXN,” the Mexican peso per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “MXN” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDNZD,” the New Zealand dollar per U.S. Dollar exchange
rate, which is one divided by NZDUSD, the U.S. Dollar per New Zealand dollar exchange rate which
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appears on the Bloomberg screen “WMCOL” page to the right of the caption “NZD” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDNGN,” the Nigerian naira per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “NGN” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDNOK,” the Norwegian krone per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “NOK” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDPKR,” the Pakistani rupee per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “PKR” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDPEN,” the Peruvian nuevo sol per U.S. dollar exchange
rate which appears on the Bloomberg screen “WMCO1” page to the right of the caption “PEN”
under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDPHP,” the Philippine peso per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQ1” page to the right of the caption “PHP” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDPLN,” the Polish zloty per U.S. dollar exchange rate which
appears on the Bloomberg screen “WMCO1” page to the right of the caption “PLN” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDQAR,” the Qatari riyal per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “QAR” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDRON,” the Romanian leu per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “RON” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDRUB,” the Russian ruble per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “RUB” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDSAR,” the Saudi riyal per U.S. dollar exchange rate which
appears on the Bloomberg screen “WMCO1” page to the right of the caption “SAR” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDRSD,” the Serbian dinar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “RSD” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDSGD,” the Singaporean dollar per U.S. dollar exchange
rate which appears on the Bloomberg screen “WMCO1” page to the right of the caption “SGD”
under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDSKK,” the Slovak koruna per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “SKK” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDZAR,” the South African rand per U.S. dollar exchange
rate which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “ZAR”
under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

77



(z2)

(aaa)

(bbb)

(cce)

(ddd)

(eee)

(fff)

(999)

(hhh)

(iii)

@i

(KkK)

iy

Disclosure Statement
Barclays Bank Delaware, as Issuer

where the currency exchange rate is “USDKRW,” the South Korean won per U.S. dollar exchange
rate which appears on the Bloomberg screen “WMCQO1” page to the right of the caption “KRW”
under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDSEK,” the Swedish krona per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “SEK” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDCHF,” the Swiss franc per U.S. dollar exchange rate which
appears on the Bloomberg screen “WMCQO1” page to the right of the caption “CHF” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDTWD,” the Taiwanese dollar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “TWD” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDTHB,” the Thai baht per U.S. dollar exchange rate which
appears on the Bloomberg screen “WMCO1” page to the right of the caption “THB” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDTND,” the Tunisian dinar per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “TND” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDTRY,” the Turkish lira per U.S. dollar exchange rate which
appears on the Bloomberg screen “WMCO1” page to the right of the caption “TRY” under the
caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDUYU,” the Uruguayan peso per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCO1” page to the right of the caption “UYU” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDUAH,” the Ukrainian hryvna per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “UAH” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDAED,” the United Arab Emirates dirham per U.S. dollar
exchange rate which appears on the Bloomberg screen “WMCQO1” page to the right of the caption
“AED” under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDVEF,” the Venezuelan bolivar fuerte per U.S. dollar
exchange rate which appears on the Bloomberg screen “WMCQO1” page to the right of the caption
“VEF” under the caption “MID” at approximately 4 p.m., London time, on the relevant date;

where the currency exchange rate is “USDVND,” the Vietnamese dong per U.S. dollar exchange rate
which appears on the Bloomberg screen “WMCOL1” page to the right of the caption “VND” under
the caption “MID” at approximately 4 p.m., London time, on the relevant date; and

where the currency exchange rate is “USDZWD,” the Zimbabwean dollar per U.S. dollar exchange
rate which appears on the Bloomberg screen “WMCO1” page to the right of the caption “ZWD”
under the caption “MID” at approximately 4 p.m., London time, on the relevant date.

The screen or time of observation indicated in relation to any currency exchange rate above shall be
deemed to refer to that screen or time of observation as modified or amended from time to time, or to any
substitute screen thereto.

To the extent that amounts payable on the CDs are based on a reference asset comprised of one or more
currency exchange rates not described above, the closing level of that currency exchange rate on any day
will equal the currency exchange rate as determined by the calculation agent by reference to the
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mechanics, the Bloomberg screen, the Reuters screen or other pricing source and the time specified in the
applicable disclosure supplement.

Market Disruption Events Relating to CDs with a Reference Asset Comprised of a Currency Exchange Rate or
Currency Exchange Rates

Any of the following will be a market disruption event where a reference asset is comprised of a currency
exchange rate or exchanges rates:

. any event or any condition (including without limitation any event or condition that occurs as a
result of the enactment, promulgation, execution, ratification, interpretation or application of, or
any change in or amendment to, any law, rule or regulation by any applicable governmental
authority) that results in an illiquid market for currency transactions or that generally makes it
impossible, illegal or impracticable for market participants, or hinders their abilities, (a) to convert
from one foreign currency to another through customary commercial channels, (b) to effect
currency transactions or (c) to obtain the currency exchange rate by reference to the applicable
price source;

. (i) the declaration of a banking moratorium or (ii) the suspension of payments by banks, in either
case, in the country of any currency used to determine the applicable currency exchange rate or
(i) the declaration of capital and/or currency controls (including without limitation any restriction
placed on assets in or transactions through any account through which a non-resident of the
country of any currency used to determine the applicable currency exchange rate may hold assets
or transfer monies outside the country of that currency, and any restriction on the transfer of
funds, securities or other assets of market participants from or within or outside of the country of
any currency used to determine the applicable currency exchange rate); or

. any other event, if the calculation agent determines that the event interferes with our ability or the
ability of any of our affiliates to unwind all or a portion of a hedge with respect to the CDs that we
or our affiliates have effected or may effect as described above under “Hedging” in this disclosure
statement;

. and, in any of these events, the calculation agent determines that the event was material.

If the calculation agent determines that a market disruption event occurs or is continuing on any valuation
date, the valuation date will be the first following scheduled trading day (as defined below) on which the
calculation agent determines that a market disruption event does not occur and is not continuing. In no
event, however, will the valuation date be postponed by more than five scheduled trading days. If the
calculation agent determines that a market disruption event occurs or is continuing on the fifth scheduled
trading day, the calculation agent will make an estimate of the currency exchange rate for the currency
that would have prevailed on that fifth scheduled trading day in the absence of the market disruption
event.

For this purpose and unless otherwise specified in the relevant disclosure supplement, “scheduled trading
day” means any day on which (a) the applicable currency exchange rate is reported on the relevant
Bloomberg screen, and (b) trading is trading is generally conducted in the interbank market, in each case as
determined by the calculation agent in its sole discretion.

If the currency exchange rate is a basket component and the calculation agent determines that a market
disruption event occurs or is continuing with respect to a currency exchange rate on any basket valuation
date, the respective date will be postponed as described under “Reference Assets—Baskets—Market
Disruption Events for CDs with a Reference Asset Comprised of a Basket of Multiple Indices, Equity
Securities, Foreign Currencies, Interest Rates, Commodities, any Other Assets or any Combination Thereof.”
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Adjustments Relating to CDs with a Reference Asset Comprised of a Currency Exchange Rate or Currency
Exchange Rates

If the calculation agent determines that (i) any currency exchange rate has been removed from circulation
or otherwise discontinued and (ii) banks dealing in foreign exchange and foreign currency deposits in the
underlying currency commence trading a successor or substitute currency substantially similar to the
foreign currency that the calculation agent determines is comparable to the discontinued currency (that
currency being referred to herein as a “successor currency”), then the level for the currency will be
determined by reference to the value of the successor currency at the time determined by the calculation
agent on the markets for the successor currency on the relevant valuation date.

If the calculation agent determines that any successor currency shall be utilized for purposes of calculating
the level of the currency comprising the currency exchange rate, or making any other determinations as of
or after that time, the calculation agent will make those calculations and adjustments as, in judgment of the
calculation agent, may be necessary in order to arrive at a value of a currency exchange rate for a currency
comparable to the underlying currency, as if those changes or modifications had not been made, and shall
calculate the payment at maturity (including the individual inputs thereof), and the final level with
reference to that currency or the successor currency, as adjusted. In that event, the calculation agent will
provide written notice to the Bank and the Bank will furnish written notice thereof to each DTC, as holder
of the master certificates.

Notwithstanding these alternative arrangements, discontinuance of the publication of the level of any
currency comprising the currency exchange rate may adversely affect the value of, and trading in, the CDs.

If at any time the method of calculating the level of a currency or a successor currency, or the value
thereof, is changed in a material respect, or is in any other way modified so that the conventional market
guotation does not, in the opinion of the calculation agent, fairly represent the value of that currency or
successor currency had those changes or modifications not been made, then, for purposes of calculating
any level or the payment at maturity, the calculation agent will make those calculations and adjustments as
the calculation agent determines may be necessary in order to arrive at a value for that currency
comparable to the underlying currency comprising the currency exchange rate or that successor currency,
as the case may be, as if those changes or modifications have not been made, and calculate the amount of
interest, payment at maturity and other amounts payable on the CD (including the individual inputs
thereof) with reference to the currency or the successor currency, as adjusted. In that event, the calculation
agent will provide written notice to the Bank, and the Bank will furnish written notice thereof to DTC, as
holder of the master certificates.

Baskets

The principal, interest or any other amounts payable on the CDs may be based on a basket of multiple
instruments or measures, including, but not limited to, equity securities, commodities, indices, foreign
currencies, interest rates or any combination thereof.

To the extent that a component of a basket is comprised of an asset type herein described, see the
applicable section under the heading “Reference Assets” for further information that may affect that
component of the basket and, therefore, a reference asset of your CDs.

Market Disruption Events for CDs with a Reference Asset Comprised of a Basket of Multiple Indices, Equity
Securities, Foreign Currencies, Interest Rates, Commaodities, any Other Assets or any Combination Thereof

With respect to each basket component, a market disruption event will be described in the section of this
disclosure statement applicable to that basket component. For example, the “Reference Assets—Equity
Securities” section describes the circumstances under which the calculation agent may determine that
there is a market disruption event with respect to a basket component that consists of an equity security.

The basket valuation date will be the date stated in the applicable disclosure supplement, unless the
calculation agent determines that a market disruption event occurs or is continuing on that respective day.
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If no market disruption event exists with respect to a basket component on a basket valuation date, such
basket component’s level, value or price shall be determined on the scheduled basket valuation date. To the
extent that a market disruption event exists with respect to a component on the basket valuation date, the
level, value or price of that disrupted basket component shall be determined in accordance with the
procedures set forth above for the specific reference asset type of the basket component.

Adjustments Relating to CDs with a Reference Asset Comprised of a Basket

If the calculation agent substitutes a successor index, successor currency or successor commodity, as the
case may be, or otherwise affects or modifies a reference asset, the calculation agent will make those
calculations and adjustments as, in judgment of the calculation agent, may be necessary in order to arrive
at a basket comparable to the original basket (including without limitation changing the percentage
weights of the basket components), as if those changes or modifications had not been made, and shall
calculate the amount of interest, payment at maturity and other amounts payable on the CDs (including
the individual inputs thereof), as adjusted. In that event, the calculation agent will provide written notice to
the Bank, and the Bank will furnish written notice thereof to DTC, as holder of the master certificates.

In the event of the adjustment described above, the newly composed basket is referred to herein as the
“successor basket” and will be used as a substitute for the original basket for all purposes.

If the calculation agent determines that the available successors as described above do not fairly represent
the value of the original basket component or basket, as the case may be, then the calculation agent will
determine the level, value or price of the basket component or the basket level for any basket valuation
date as described under “Reference Assets Equity Securities Share Adjustments Relating to CDs with an
Equity Security as a Reference Asset” with respect to equity securities comprising the basket component,
“Reference Assets Exchange-Traded Funds Adjustments Related to CDs with a Reference Asset
comprised of an Exchange-Traded Fund or Exchange-Traded Funds” with respect to exchange-traded
funds comprising the basket component, “Reference Assets—Indices—Adjustments Relating to CDs with a
Reference Asset Comprised of an Index or Indices Other than a Commodity Based Index or Indices” with
respect to non-commodity-based indices comprising the basket component, “Reference Assets—Indices—
Adjustments Relating to CDs with a Reference Asset Comprised of Commodity-Based Index or Indices” with
respect to commodity-based indices comprising the basket component, “Reference Assets—
Commodities—Discontinuation of Trading; Alteration of Method of Calculation” with respect to
commodities comprising a basket component and “Reference Assets—Currency Exchange Rates—
Adjustments Relating to CDs with a Reference Asset Comprised of a Currency Exchange Rate or Currency
Exchange Rates” with respect to currency exchange rates comprising the basket component.

Notwithstanding these alternative arrangements, discontinuance of trading on the applicable exchanges or
markets in any basket component may adversely affect the market value of the CDs.

Reference Asset Information Provider

The CDs have not been passed on by the information provider of the reference asset(s) as to their legality
or suitability. The CDs are not issued, endorsed, sponsored or promoted by and are not financial or legal
obligations of the information provider of the reference asset(s). The trademarks, service marks or
registered trademarks of the information provider of the reference asset(s) are the property of their
respective owners. The information provider of the reference asset(s) makes no warranties and bears no
liabilities with respect to the CDs or to the administration or operation of the CDs.

Applicable historical data on the reference asset(s) will be provided in the applicable disclosure
supplement.

The possible “information providers” of the reference asset(s) are the Bloomberg screen, the Reuters
screen or any other information provider as specified in the applicable disclosure supplement.
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Bloomberg screen

The “Bloomberg screen” means, when used in connection with any designated pages, the display page so
designated on the Bloomberg service (or any other page as may replace that page on that service, or any
other service as may be nominated as the information vendor).

Reuters screen

The “Reuters screen” means, when used in connection with any designated page, the display page so
designated on the Reuters service (or any other page as may replace that page on that service, or any other
service as may be nominated as the information vendor).

ERISA Matters

Each fiduciary of a pension, profit-sharing or other employee benefit plan (a “plan”) subject to ERISA
should consider the fiduciary standards of ERISA before authorizing an investment in the CDs. Section 406
of ERISA and Section 4975 of the Code, prohibit plans, as well as individual retirement accounts and Keogh
plans subject only to Section 4975 of the Code (also “plans”) from engaging in certain transactions
involving “plan assets” with persons who are “parties in interest” under ERISA or “disqualified persons”
under the Code (collectively, “parties in interest”) with respect to the plan or account. A violation of these
rules may result in civil penalties or other liabilities under ERISA and/or an excise tax under the Code,
unless an exemption from such prohibited transaction is available. Some employee benefit plans and
arrangements, including those that are “governmental plans,” certain “church plans” and “foreign plans”
(each as defined or described in ERISA, a “non-ERISA arrangement”) are not subject to the requirements of
ERISA or Section 4975 of the Code, but may be subject to similar provisions under applicable federal, state,
local, foreign or other regulations, rules or laws.

The acquisition of the CDs by a plan with respect to which the Bank or any of its affiliates is or becomes a
party in interest may constitute or result in a prohibited transaction under ERISA or Section 4975 of the
Code, unless acquired pursuant to, and in accordance with, an applicable statutory or administrative
exemption. The following exemptions may provide exemptive relief, if required, for direct or indirect
prohibited transactions that might arise from the purchase or holding of the CDs:

D Section 408(b)(17) of ERISA exempts certain transactions involving certain parties in interest or
disqualified persons who are such merely because they are a service provider to a plan subject to
ERISA and/or Section 4975 of the Code, or because they are related to a service provider; and

2 PTCE 84-14, an exemption for certain transactions determined or effected by independent
qualified
professional asset managers.

The CDs may not be purchased or held by (1) any plan, (2) any entity whose underlying assets include
“plan assets” by reason of any plan’s investment in the entity (a “plan asset entity”) pursuant to
Department of Labor Regulation 29 CFR 2510.3-101, as modified by Section 3(42) of ERISA, or otherwise
or (3) any person investing “plan assets” of any plan, unless in each case the purchaser or holder is eligible
for the exemptive relief available under one or more of the exemptions listed above or another applicable
exemption.

Any purchaser or holder of the CDs, and any fiduciary investing on behalf of such purchaser or holder (in
its representative and its corporate capacity), will be deemed to have represented by its purchase and
holding of the CDs on each day from and including the date of its purchase or other acquisition of the CDs
through and including the date of disposition of such CDs:

D either (A) it is not a plan or a plan asset entity and is not purchasing those CDs on behalf of or with
“plan assets” of any plan or plan asset entity or (B) the purchase, holding and other transactions
contemplated by the CDs will not constitute a non-exempt prohibited transaction under Section
406 of ERISA and/or Section 4975 of the Code, or similar law;

82



)

3

4)

Disclosure Statement
Barclays Bank Delaware, as Issuer

if it is relying on Section 408(b)(17) of ERISA, in connection with the purchase of the CDs it will pay
no more than “adequate consideration” (within the meaning of Section 408(b)(17) of ERISA) and
in connection with any redemption of the CDs pursuant to its terms will receive at least adequate
consideration, and, in making the foregoing representations and warranties, the fiduciary has (x)
applied sound business principles in determining whether fair market value will be paid, and (y)
made such determination acting in good faith;

if it is or is using the assets of, directly or indirectly, an employee benefit plan not subject to ERISA
or Section 4975 of the Code, such as a government plan or a foreign plan, the purchase, holding
and other transactions contemplated by the CDs do not constitute non-exempt violations of any
applicable federal, state, local or foreign laws, rules, regulations or other restrictions, regardless of
whether those restrictions are materially similar to Section 406 of ERISA and/or Section 4975 of
the Code; and

neither the Bank nor any of its affiliates has provided or will provide any advice to it that has
formed or may form a primary basis for its decision to purchase or hold the CDs, and if and to the
extent the purchaser or holder’s assets are subject to Title | of ERISA or Section 4975 of the Code,
neither the Bank nor its affiliates otherwise are “fiduciaries” with respect to the assets used in
purchasing the CDs within the meaning of Section 3(21) of ERISA (including, without limitation, by
virtue of the Bank’s or its affiliate’s reservation or exercise of any rights the Bank or its affiliate may
have in connection with the CDs or any transactions contemplated thereby).

Due to the complexity of these rules and the penalties that may be imposed in the event of a non-exempt
prohibited transaction, it is important that fiduciaries or other persons considering purchasing the CDs on
behalf of or with “plan assets” of any plan, plan asset entity or non-ERISA arrangement consult with their

counsel.

The sale of a CD to a plan or a non-ERISA arrangement is in no respect a representation by the Bank or any
of its affiliates that the investment meets all relevant legal requirements with respect to investments by
plans or non-ERISA arrangements generally or any particular plan or non-ERISA arrangement, or that the
investment is appropriate for such entity.
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