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Where we can find out more

You can learn about Barclays’ strategy,

our businesses and performance, approach
to governance and risk online, where latest
and archived Annual and Strategic Reports
are available to view or download.

For further information and a fuller

understanding of the results and the
state of affairs of the Group, please refer to the
full Barclays PLC Annual Report 2017 suite of
documents at home.barclays/annualreport
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Barclays PLC Annual Report was approved by the Board of
Directors on 21 February 2018 and signed on its behalf by
the Chairman.

Details on how to obtain a copy of the full Barclays PLC
Annual Report 2017 can be found in the Shareholder
information section.

Pillar 3
Report

Our Risk profile
and how we
manage it

Report of the Auditor

The Auditor’s report on the full accounts for the year ended
31 December 2017 was unqualified, and their statement
under section 496 (whether the Strategic Report and the
Directors’ report are consistent with the accounts) of the
Companies Act 2006 was unqualified.

Approach to non-financial performance reporting

We note the requirements under the provisions of

the Companies Act 2006, relating to the preparation

of the Strategic Report which have been amended by
the Companies, Partnerships and Groups (Accounts
and Non-Financial Reporting) Regulations 2016, which
implements EU Directive 2014/95/EU (on non-financial
and diversity information). As a result of these changes,
we have integrated the information required for a
Non-Financial Information Statement into the Strategic
Report, thereby promoting cohesive reporting of
non-financial matters.

} |

Notes, Non-IFRS performance measures and forward-
looking statements

Barclays management believes that the non-IFRS

performance measures included in this document provide
valuable information to the readers of the financial

statements. This document also contains certain

forward-looking statements within the meaning of Section
21E of the US Securities Exchange Act of 1934, as

amended, and Section 27A of the US Securities Act of
1933, as amended, with respect to the Group. For further
details on Notes, non-IFRS performance measures, and

forward-looking statements used within this document,
please see the back cover.
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Chairman’s letter

Dear Fellow Shareholders

02 Barclays PLC Annual Report 2017

While a number of challenges remain, the launch of the ring-
fenced bank expected at the beginning of April this year largely
draws a line on large-scale restructuring, and we look forward
to a more traditional business pattern, including the return to

a more normal dividend pattern.

As | indicated last year, Barclays is one of the
largest restructuring situations in bank history.
While this was partly a consequence of the
Global Financial Crisis, it was also partly

a consequence of the doubling of the

balance sheet and the seven-fold increase

in derivatives across 2007 and 2008,
immediately prior to the full onset of the
Clobal Financial Crisis.

This, together with the subsequent
designation of the Group as globally systemic,
and the consequent more than doubling of
minimum regulatory capital ratios, meant the
need substantially to re-capitalise the Group,
and resulted in a considerable proportion

of our portfolio becoming economically
non-viable in the post-crisis environment.

The consequent recapitalisation involved the
urgent raising of capital in 2008 (now the
subject of charges by the Serious Fraud
Office), a substantial reduction in capital
and balance sheet usage, and the disposal
of a considerable portion of our
international network.

Since the crisis, we have refocused the
business, halving the balance sheet by

£1trn and the staff by some 80,000, through
the disposal of Non-Core assets. We are also
creating a new UK ring-fenced bank from
scratch, resolving and continuing to resolve
multiple large legacy conduct matters, as well
as preparing the Group for Brexit.

The enormous impact all of this has had on
the business, the Board and management, is
a sobering lesson.

Over the past six years, reasonable underlying
operating profits have been fully eroded in the
process. Over this period, we saw £15.1bn in
litigation and conduct charges, £2.4bn in bank
levies, £10.1bn in losses from Non-Core, a
£2.5bn loss from the sell down of Barclays
Africa, and £7.1bn in taxes (at an average rate
of 65%). All of this, totalling £35.6bn over the
six years, resulted in an aggregate attributable
loss of £1.0bn over the same period. Imagine
if all the underlying profits had gone to
shareholders and to investment in growth.

Clearly, shareholders would prefer we declared
higher dividends, but it should be remembered
over the same period, we paid £5bn in dividends
out of negative attributable profits.

home.barclays/annualreport



While the bulk of our historical challenges are
behind us, we do continue to face some
residual challenges. These include the
historical residential mortgage backed
securities matter in the US, the Serious Fraud
Office prosecution in the UK as well as the
consequence of Brexit. This said, depending
on their scale and pacing, we believe we have
the capacity to deal with them over time.

So, while a number of challenges remain, the
launch of the ring-fenced bank Barclays UK
expected at the beginning of April this

year largely draws a line on large-scale
restructuring. We look forward to a more
traditional business pattern, including the
return to a more normal dividend pattern,
planned to begin with the 2018 financial year.

Turning to the 2017 financial year itself, this
was another critical year for Barclays. Good
progress was made on a significant number of
fronts. The closure of the Non-Core business
from the start of July marked a significant
milestone. This business was formed in 2014
in order to deliver the divestment of our
non-strategic assets and businesses, releasing
capital to support strategic growth in our Core
business and to strengthen the Group’s capital
position. At its peak, the business comprised
approximately £121bn of risk weighted assets
(RWAs), representing 28% of the Group’s total
at the time and it has been a significant
achievement to reduce this to just c.£23bn by
the time of its closure.

We also implemented the difficult decision to
sell down our shareholding in Barclays Africa
in 2017. The changing regulatory requirements
for global banks resulted in higher hurdles,
making the ownership of the profitable
African business uneconomic. Therefore,

we successfully sold down 33.7% of our
remaining Barclays Africa Group Limited
(BAGL) shareholding in the first half of the
year. We now own a residual 14.9% of the
issued share capital, consistent with
regulatory commitments.

2017 also saw us make significant progress in
terms of creating the new ring-fenced bank as
required by UK legislation. This has been an
enormous undertaking as we are in effect
creating a new bank comprising some

24 million customers. We remain on track to
set up this bank in the second quarter of 2018.

As part of our structural reform requirements
a Group Service Company has been
successfully established which provides a
wide range of operations, technology and
functional services to the Group as a whole.

home.barclays/annualreport

We continued with our Brexit preparations to
ensure that Barclays can preserve our access
to the EU markets for our customers and
clients. Barclays Bank Ireland, where we have a
banking license and have operated for nearly
40 years, will provide us with a natural base
from which we can continue to provide
products and services which require an EU
presence.

As shareholders are aware, during 2017
Barclays disclosed a whistleblowing incident
involving allegations made in connection with
the hiring of a senior management team
member. After an internal investigation, the
Board determined that CEO Jes Staley
believed, mistakenly but in good faith, that it
was permissible to identify the author. A
detailed announcement on the issue was
made in April and the matter is now the
subject of an external investigation.

Despite the very significant achievements and
milestones passed during the year, our
financial performance in 2017 highlights that
further progress is required to deliver
acceptable returns to our shareholders. Profit
before tax was £3.5bn, and although this was
a 10% increase on prior year, return on
tangible equity was a negative 3.6% on a
statutory basis. Excluding litigation and
conduct, the loss on sale of our BACL stake
and a remeasurement of DTAs, largely from
US tax reform, return on tangible equity

was 5.6%.

Fortunately, the losses we experienced last
year from Non-Core, as well as the costs of
structural reform, are unlikely to be repeated
going forward, and this, together with the
profit improvement programme in the core
business, should contribute towards
improving returns.

Accordingly, the focus of management and

the Board'’s attention is on performance,
particularly that of the Corporate and
Investment Bank in Barclays International.
There, performance in Markets, and in
particular Macro and Equities, was weak, driven
by difficult market conditions. There have been
significant management changes and action is
being taken to improve profitability in this area.

Barclays Consumer, Cards and Payments saw
profits decline by 22% but still produced a
respectable 16.7% return on tangible equity.
Barclays UK’s profits were marginally up on
the previous year generating 9.8% return on
tangible equity.

Share price performance in 2017 was
disappointing, with the share price falling
from 223p to 203p over the calendar year. We
are working to reverse this in 2018. Delivering
quality earnings above the cost of equity as
well as returning to higher dividend levels, are
necessary to generate a meaningful recovery
in the share price. This is the priority for 2018
and beyond.

The ultimate resolution of legacy conduct and
litigation issues will allow underlying profit

to fall to the bottom line to the benefit of
shareholders. This, together with the
resolution of the whistleblowing issue, will
also help remove some uncertainty which is
overshadowing the Company.

The past few years have been a really tough
period for the Board and management, and
bottom line results can obscure the real
underlying progress that is being made. |
would therefore like to thank the Board, the
management team and all our staff for the
enormous efforts they are making to secure
our recovery.

Finally, I would thank shareholders for their
patience, and believe it will be rewarded. The
situation is more complex and difficult than
we had envisaged, and is taking longer than
we hoped, but shareholders can rest assured
that we will continue to strive to deliver the
performance and value creation that their
patience deserves.

John McFarlane
Chairman
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Chief Executive’s review

We have strong foundations in place for delivering to
stakeholders and society...

04 Barclays PLC Annual Report 2017

Two years ago, we laid out our plan to build a Barclays
that is fit for the future. To recast our business as a transatlantic
consumer and wholesale bank, with global reach.

| am pleased to report that the significant task of
restructuring this great institution was completed in 2017.

The spirit, energy and professionalism that my
colleagues from across Barclays have brought
to this endeavour gives me great confidence
in our future, both as Group CEO and as a
shareholder. While there is still work to be
done, the story of Barclays in 2017 has been
one of considerable strategic progress.

On the 1st of June, we completed the sell down
of our shareholding in Barclays Africa. At a
stroke, this single act permitted accounting
deconsolidation and regulatory proportional
consolidation, reduced both cost and
complexity, and improved our capital strength.

Our Group profit before tax
is up by 10%, year on year.

In July, we closed Barclays’ Non-Core unit,
six months ahead of plan. In doing so, we
eliminated some £95bn of risk weighted
assets, sold more than 20 businesses, exited
operations in a dozen countries, and reduced
costs by over £2bn —all in just three years.

In September, we stood up the Group Service
Company, where around 42,000 of our 80,000
employees now work. Operational and
technological strength is a key competitive
advantage for any global bank today. The cost
efficiencies and improvements in effectiveness
realised from this strategic decision are already
being felt right across the Group — and that is
making a real and positive difference to our
customers and clients’ lives, every day.

By December, we had largely completed the
work to build our UK ring-fenced bank, which
we expect will be fully up and running by the
time we meet at the Annual General Meeting
(AGM).

The Barclays of today is almost
unrecognisable, compared with just a few
years ago. The momentum we have built in
successfully delivering on our plans so far,
leaves me with a sense of confidence about
our next task: delivering acceptable Group
returns for you, our shareholders.

Our financial performance in 2017 shows that
we are on our way to doing this. Our Group
profit before tax is up by 10%, year on year,
largely driven by a reduction in Non-Core
losses. Group return on tangible equity,
excluding litigation and conduct charges, the
losses related to the sell down of BAGL and a
one-off adverse impact from US tax reform,
stood at 5.6% in 2017.

Our two businesses, Barclays UK and Barclays
International, performed fairly well in the year
despite challenging market conditions, and
the Group is benefiting from the balance that
the diversity of product, currency, geography,
and business mix, gives us. In Barclays UK
profitability held up, with good progress in
mortgages, deposit growth, and mobile
banking. Profits were down in Barclays
International versus 2016, due to a poor
performance in the Markets business of our
Corporate and Investment Bank in difficult
trading conditions for the industry. We

have strong plans in place to address that
underperformance in 2018. Our Consumer,
Cards and Payments business continues to
produce excellent levels of income, while
managing risk effectively.

Perhaps most importantly of all, we enter
2018 in a strong capital position. By the end
of 2017, we were at a Common Equity Tier 1
(CET1) ratio of 13.3%, within our end-state
target range.

home.barclays/annualreport



This shows that Barclays can sustainably
generate profits at a healthy rate, and our
capacity to do so should increase over time
as we grow our businesses.

That is why in 2017 we set ourselves
ambitious but attainable targets for Group
returns of greater than 9% in 2019, and of
greater than 10% in 2020, excluding litigation
and conduct, and based on a CET1 ratio of
around 13%.

A small number of significant legacy conduct
issues remain, and we will need to resolve
them in due course.

Nevertheless, it is our intention to prioritise
the return of capital to shareholders,
beginning this year. We plan to pay a dividend
for 2018 of six and a half pence, which is more
than double the amount paid in 2016 and
2017, and restores it to the level paid in 2015.

This is an important first step, but is still a
fairly modest proportion of our anticipated
earnings for Barclays. It is our firm intent, over
time, to return a greater proportion of our
earnings to shareholders, both through the
annual dividend and in other ways. For
example, it has been some 20 years since
Barclays last used share buybacks as a means
of returning value to investors, but we expect
these to be an important part of the capital
return mix going forward.

Barclays Citizenship Awards

| have worked in banking for some 38 years, and
| can say with conviction that the way Barclays
does business, constantly seeking to earn the
trust of every customer, client and community
we serve, is truly extraordinary.

In 2017, we celebrated the 20th anniversary of
the Barclays Citizenship Awards — a year which
saw over half of our colleagues take part

in volunteering, fundraising or giving
programmes. Among many examples of great
contributions to the communities in which we
operate, | was particularly proud of the work
we have done to increase digital safety and

to prevent the growing threat of fraud. Our
education and awareness campaign has seen
over 4.8 million people take action to protect
themselves as a result.

Supporting the ambitions of customers,
clients, and communities is not just the right
way to act, it also makes commercial sense.
When the societies where we operate
succeed, Barclays succeeds. That is why, for
over three centuries, this great institution has
risen to the challenges that our communities
face, and played our part in meeting them.

This is particularly true as our home country,
the United Kingdom, faces an uncertain future
as negotiations to leave the European Union
unfold. Whatever may come, Barclays is here to
stay, and here to help the 24 million customers
and almost one million UK businesses, who put
their trust in us, every day.

In 2017, over half of our
colleagues took part in
volunteering, fundraising
or giving programmes.

It is the talent, ingenuity and dedication of our
people, and the progress we have made in the
past year, which gives me great confidence for
our future. I look forward to discussing this
future with you when we meet at our AGM

in May.

James E. Staley
Group Chief Executive

Going the extra mile to benefit society and Barclays is what our
Shared Growth Ambition is all about. Our Citizenship Awards
celebrate the extraordinary Barclays colleagues who do just that and
play a positive role in society.

2017 marked the 20th anniversary of the awards and there were
almost 500 nominations, celebrating the outstanding contributions
of our employees to driving economic, environmental and

social prosperity.

The awards were split into five categories that encompass Citizenship
and our Shared Growth Ambition: access to financing, access to
financial and digital empowerment, access to employment, colleagues
in the community and the way we do business.

Whether it’s creating commercial products with a positive societal
impact, empowering customers with better financial and digital skills,
helping people get into the world of work, improving the way we do
business, or colleagues giving their time and skills to the causes
they’re passionate about, there is a huge variety of ways in which
Barclays colleagues contributed to society in 2017.

home.barclays/annualreport

Being a contributor is a very important part of the culture of Barclays.
It says the right things about who we are. Barclays is a business built
on our people and we are proud of the contributions that our
extraordinary people make to further our Citizenship ambitions.
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Operating environment

...Iin a constantly evolving environment that creates

opportunity and risk

As a transatlantic consumer and wholesale bank with operations
globally, Barclays is impacted by a wide range of macroeconomic,
political, regulatory, accounting, technological and social
developments. The evolving operating environment presents
opportunities and risks which we continue to evaluate to ensure
that we appropriately adapt our strategy and its delivery.

Clobal growth saw a modest recovery in 2017,
principally driven by an upswing in Europe and
Asia. However, the interest rate environment
remained low, albeit with indications of Central
Banks positioning for a tightening cycle. Notably,
the Federal Reserve and the Bank of England
commenced tightening actions, with an increase
in their key policy rate as well as initiation of
actions to wind-down quantitative easing
programmes. The low interest rate environment
combined with continued low market volatility,
relatively weak consumer confidence and a
slowing housing market in the UK continued to
impact banking sector performance by making
income generation more challenging.

The political environment remained uncertain
globally throughout 2017 with a notable
increase in geopolitical tensions. We remain
vigilant to these risks and their potential impact
on global trade and investment. In the UK, the
General Election resulted in a hung Parliament
while negotiations with the EU on post-Brexit
arrangements continue, without full clarity on
the nature of the UK’s relationship with the EU
immediately following its exit. In July, in response
to the EU referendum outcome, Barclays
announced its intention to use an existing
subsidiary in Ireland as its European licensed
entity from which to passport financial services
across the EU, thereby continuing to serve its
customers and clients in the EU post Brexit.

06 Barclays PLC Annual Report 2017

The regulatory landscape impacting Barclays
evolved through 2017 and will continue to do
so in 2018. The banking industry in the UK has
continued implementation of measures to
meet structural reform requirements, which
include the requirement to ring-fence certain
activities. As part of these reforms, Barclays
launched its Group Service Company in
September 2017. The implementation of
structural reform and other regulatory changes
requires significant focus and we are seeking
to minimise disruption to our customers and
clients, while executing in accordance with
regulatory timelines (as set out on page 204).
Barclays’ ring-fenced bank will be operational
during the first half of 2018, subject to court
and regulatory approvals.

The banking industry

in the UK has continued
implementation of measures
to meet structural reform
requirements, which include
the requirement to ring-fence
certain activities.

With effect from 1 January 2018, as part of the
US Tax Cuts and Jobs Act, the federal corporate
income tax rate has been reduced from 35%
to 21%. Given the Group’s substantial US
operations, this tax rate cut materially impacted
the measurement of Barclays’ US deferred tax
assets, however, it will also result in a material
reduction to the Group’s future effective tax
rate. This Act also introduced the Base Erosion
and Anti-Abuse Tax (BEAT) which involves
complex provisions with currently uncertain
practical and technical application and which
may reduce the future benefit of the lower
statutory tax rate.

Detailed analysis of our tax can be

found in the Annual Report, or in the
Country by Country report, both found at
home.barclays/annualreport

In addition, from 1 January 2018 the
introduction of IFRS 9, Financial Instruments,
will see significant changes to the accounting
for impairment and measurement of expected
credit losses which we discuss further, along
with other significant accounting policies on
pages 241 to 246.

Our operating environment continues to be
influenced by rapid technological change,
significantly impacting customer expectations
and behaviour as well as leading to the ongoing
review of established banking operating
models. We are investing to position our
business at the forefront of this evolving
environment. New technology is transforming
the way customers interact with their banks
and continues to encourage new entrants into
the market. We expect to see these trends
accelerating in 2018 with the implementation
of the Second Payment Services Directive
(PSD2) and Open Banking, which will have a
profound impact on the banking landscape by
allowing customers to choose to enable third
parties to access their data. Barclays is very
supportive of the opportunities that Open
Banking presents for those who design their
propositions and experiences with customers
at their heart. However, we are also aware of
potential customer concerns regarding data
security and we continue to work hard to
ensure the safety of customer data.

home.barclays/annualreport



Our Corporate and Investment Bank clients are
anticipating enhanced electronic capabilities as
well as enhanced transparency through the
new Markets in Financial Instruments Directive
and Markets in Financial Instruments
Regulation (collectively referred to as MiFID I1),
as part of their operating environment. For
example, recent advances in trading
automation continue to change the operating
landscape through increased experimentation
with, and implementation of, solutions relying
on machine learning, natural-language
processing and predictive analytics.

For further information on the changes
EI in Supervision and Regulation of the
Group, please see page 197.

We continue to invest in our digital and mobile
capabilities to respond to these rapid changes,
while maintaining a continued focus on the
risks posed by fraud and social engineering and
the importance of network defence, cyber risk,
IT security and the appropriate management of
our most valuable environments and high risk
users in the face of growing cyber threats. In
2017, we launched #digisafe, a UK-wide
consumer engagement campaign to highlight
the importance of digital safety, helping people
to be more aware of the risks that exist in the
digital world and how to be safer online.

home.barclays/annualreport

During 2017 there was further activity to
advance the financial sector’s understanding of
the potential financial, operational and strategic
implications of climate change. Recognition of
the commercial, reputational and regulatory
implications of climate change are shaping

the way businesses engage with the climate
change agenda. At Barclays, we want to
facilitate our stakeholders’ access to financing
that places green principles at its core. Please
see the Case Study below for examples of how
we are putting our beliefs into practice.

Developments in the external environment
present both opportunities and risks. Without
active risk management to address these
external factors, our long-term goals could be
adversely impacted.

Our approach to risk management and
material existing and emerging risks to

the Group’s future performance are
outlined in the Risk review section on page 121.

Green bonds

Barclays’ green bond is one of a number of innovative green
products, launched in 2017, which reinforce Barclays’ support for,
and participation in, the transition to a sustainable and low carbon
global economy, following the publication of Barclays’ Green Bond
Framework in September 2017.

In November 2017, Barclays successfully priced and issued a €500m
green bond. This was a milestone for the UK market, being the first
green bond issued by a UK bank using UK assets.

Creen bonds are fixed income securities, designed to raise finance
for assets that have positive environmental and climate benefits.
The proceeds from Barclays’ green bond have been allocated to the
financing and refinancing of Barclays’ residential mortgages on
environmentally friendly homes in England and Wales.

Barclays is a signatory to the Green Bond Principles and an active

lead manager of green bond issuances across jurisdictions, issuers

and currencies within our investment bank. Barclays remains firmly

committed to contributing to the growth of the green bond market,

and has committed to a green bond investment target of £2bn in its
- Liquidity Portfolio.
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Business structure

Our enhanced structure empowers our business model...

In March 2016, we announced our intention
to operate through two principal business
divisions: Barclays UK and Barclays
International. As well as accelerating the
delivery of our strategy, this change helped
enable Barclays to fulfil the requirements of
our UK regulators in regard to ring-fencing.
Ring-fencing of essential retail banking
services is one of the reforms introduced by
the UK government to strengthen the UK
financial system following the financial crisis
that began in 2007. It requires the larger UK
high street banks, including Barclays, to
separate certain retail and smaller corporate
banking activity and products, like savings
accounts, current accounts and payments,
from more complex, wholesale and
investment banking activity and from certain
activities outside of the UK and European
Economic Area. This separation must be
completed by 1 January 2019.
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Barclays PLC

Barclays Bank UK PLC
(Barclays UK - ring-fenced bank)

Barclays Bank UK PLC and
Barclays Bank PLC will operate
alongside, but independently
from one another.

Both Barclays UK and Barclays International
currently operate within the legal entity of
Barclays Bank PLC. Barclays UK offers everyday
products and services to retail and consumer
customers and small to medium sized
enterprises based in the UK, and Barclays
International delivers products and services
designed for our larger corporate, wholesale
and international banking clients. During the
first half of 2018, we will formally separate the
Barclays UK division into a new legal entity

— Barclays Bank UK PLC — which will become
our UK ring-fenced bank, subject to court and
regulatory approvals.

Barclays Services Limited
(Group Service Company)

3

Products and services designed for our larger
corporate, wholesale and international banking
clients will continue to be offered by Barclays
International from within Barclays Bank PLC.
Barclays Bank UK PLC and Barclays Bank PLC
will operate alongside, but independently from
one another as part of the Barclays Group
under the listed entity, Barclays PLC.

In September 2017, in preparation for the
separation of the Barclays UK business into its
separate legal entity, we created our Group
Service Company, Barclays Services Limited, as
a subsidiary of Barclays PLC. The Group Service
Company will deliver critical infrastructure
services to businesses within the Barclays
Group and will enhance operational continuity
for our business units, facilitating the execution
of recovery and resolution plans in the event of
financial difficulty. It will also become a centre
of excellence for services required by the
business, such as fraud management and
cyber security, reducing duplication and
promoting best practice across our businesses.

The new organisational structure, illustrated
below, brings complementary businesses
more closely together; creates an enhanced
focus on our client proposition and offering
across all target sectors; and, through the
creation of the new Group Service Company,
establishes a centre of service excellence
that will drive efficiency and increase the

Group’s resilience.
EI reform can be found on page 204.
lllustrative unaudited pro forma
financials for Barclays Bank UK PLC and
Barclays Bank PLC are available at
home.barclays/annualreport

Further information on structural

Barclays Bank PLC
(Barclays International)

o

home.barclays/annualreport



Our business model

...and creates value for our stakeholders, with economic
benefits to society

Barclays PLC Group operates via two clearly defined divisions
- Barclays UK and Barclays International — with a diversified
business model that we believe helps enhance our resilience
to changes in the external environment.
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Our business model is aligned with our strategy of being
a leading, diversified transatlantic bank with global reach.

Read more on our strategy

home.barclays/annualreport
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on pages 10 to 11. a
8
g
For further information on our divisions,
see: Barclays UK — pages 23 to 28
Barclays International — pages 29 to 34.
=
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Our strategy

We have positioned Barclays as a leading, diversified,
transatlantic bank with global reach...

As a leading, diversified, transatlantic bank with
global reach, our goal is to support our stakeholders
via a commercially successful business that generates

long-term sustainable returns.

We reflect our strategy in a number of financial

and non-financial measures.

Read more on our financial and

non-financial measures on pages 15 to 22.

Building on our strong foundations

The strategy of Barclays PLC Group is to build
on our strength as a transatlantic consumer
and wholesale bank, anchored in our two
home markets of the UK and US, with global
reach. Our two clearly defined divisions,
Barclays UK and Barclays International, provide
diversification to our business model. We
believe that combining consumer and
wholesale businesses, as well as accessing
geographic diversification, provide real
advantages to both the Group and our
investors and help contribute to the delivery
of more consistent and sustainable returns
through the business cycle. Effective execution
of our strategy of diversification should reduce
volatility of income and earnings, generate
higher returns through the cycle and improve
resilience of the Group as a whole.

Consistent with the objective of delivering
long-term sustainable value for our
stakeholders, we continue to pursue our
Shared Growth Ambition — our approach to
citizenship and sustainability. The objective
is to make decisions and do business that
provide our clients and customers, and the
communities which we serve, access to a
prosperous future.

You can read more about our
Shared Growth Ambition within our

performance metrics on page 21.
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Completion of the restructuring announced
in March 2016

In 2017, we successfully delivered on two key
components of the strategic priorities we
announced in March 2016:

= during the course of 2017, we completed
the partial sale of our stake in BAGL
resulting in a non-controlling, accounting
deconsolidated position with a residual
14.9% shareholding in BAGL

= on 1 July we closed Barclays Non-Core, six
months ahead of schedule, representing a
watershed moment for the implementation
of the Group’s strategy.

These actions have significantly contributed
to the simplification of the Group, helping to
reduce drag on Group profitability and laying
the foundations for Barclays to drive
sustainable returns in its businesses.

T,
I

Delivering the Barclays of the future

Our focus is now on building the Barclays

of the future, operating principally through
Barclays UK, Barclays International and
supported by the new Group Service
Company. We are fully committed to our
model as a diversified bank and will remain a
well-diversified financial institution providing
best-in-class products and services to our
customers and clients, underpinned by world
class operations. We believe that the Group
and its entities are well positioned to deliver
future growth and appropriate returns

for shareholders.

We will remain a well-
diversified financial institution
providing best-in-class
products and services to our
customers and clients.

We continue to invest in our technological and
digital capabilities to facilitate delivery of our
strategy. This is particularly relevant in Barclays
UK where we already have a strong digital
proposition, Barclays Mobile Banking. We have
a clear strategy to use technology to deliver
deeper and more meaningful customer
relationships by transforming the way we
interact with customers, leverage data analytics
and take advantage of the opportunities
presented by Open Banking. Delivering a truly
customer-centric model is at the heart of
Barclays UK’s strategy.

Barclays International will continue to focus
on markets and services where we have a
competitive advantage, allocating capital
where we see the ability to generate the most
attractive risk-adjusted returns and investing
where we see an opportunity to expand

our market share. We see technology as a
significant enabler for our strategy across
the investment banking business, particularly
in Markets business lines, and will continue
to invest appropriately, alongside recruiting
the best talent as we build the Barclays of
the future. In July 2017, we announced our
intention to use Barclays Bank Ireland, an
existing licensed EU-based bank subsidiary,
to continue passported activity after the

UK’s departure from the EU.

Despite the uncertainty around the final
outcome of the negotiations between the UK
and EU, our planning is driven by a strategic
intention to preserve EU market access for
Barclays and our customers and clients, with
a continuous seamless service.

home.barclays/annualreport



creating a seamless end to end customer
experience in an omni-channel environment

We believe the Group Service Company will enable the delivery
of world class services to our customers and clients while driving
efficiency gains.
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Our global contact centres teams within Barclays UK and Barclays
International support over 60 million customer calls each year,
across several geographies and business areas. Our colleagues are

central to our customer experience and through the creation of the o
Group Service Company we have a unique platform to unlock 3
opportunities across our shared colleague and technology 3
propositions and through doing so, continue the transformation of ®
our customer experience for Barclays UK and Barclays International.
In the past, our technology supporting contact centres has been highly
fragmented and we have operated with different processes with each
business unit having their own contact centres, leading to more than
30 different contact centre sites, utilising over 100 bespoke technology
applications. Through the creation of the Group Service Company we
aim to streamline our technology estate, identifying synergies to
support a world class customer and colleague experience. =
We will also continue to evolve the way we interact with customers 3
through a highly integrated omni-channel framework, enabling ?
customers to interact with Barclays through their channel of choice.
We will continue to roll out and scale new capabilities throughout
2018, supporting our customers choice in how they interact with us.
Leveraging our geographic and business Our strategic execution as a diversified bank We remain focused on resolving legacy _
diversification, we see a significant opportunity ~ has been enhanced by the launch of the Group ~ conduct, litigation and regulatory matters El
to develop our payments capabilities across Service Company. The Group Service Company  and delivering enhanced controls é
the Group. We aim to leverage our extensive changes the way Barclays operates, enabling We aspire to be one of the world’s most ET
experience and expertise developed through the delivery of world class services through a respected and well-regarded banks. We are 2
our leadership position in the UK to grow our more standardised global operating model. We  working hard to resolve outstanding legacy
market share in the US. In the Business to believe our Group Service Company will enable issues in an appropriate time frame and
Business (B2B) space, we will continue to invest  us to extract cross-Group cost synergies manner, while continuing to strengthen our
in our commercial payments capabilities, in through simpler processes, enhanced controls,  control environment. We put our customers
order to meet the evolving needs of our a better co-ordinated service provision and and clients at the heart of everything we do
customers, by leveraging innovative solutions more effective management of investment in and seek to strengthen the trust of our
and our data assets. On the consumer side, we  our technology and processes. The Group customers, clients and wider society.
are growing our mobile payment solutions in Service Company is a key component of T
the UK. In the US, we see opportunity to build Barclays’ operating model. 3
on our position of 9th largest credit card issuer ... ... 2
by receivables, as our targeted partnership : : &
model drives continued growth. Furthermore, We believe qur Group Service 3
we are investing in our US consumer banking Company will enable us to Z
proposition, where we have a growing, extract Cross-group cost
own-brand and prime-focused digital .
banking offering. synergies.
@
g
&
S
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Risk management

...with a structure and governance that enable us to

manage risk...

Barclays is exposed to external risks as part of our
ongoing activities. These risks are managed as part

of our business model.

The recent changes to the structure of the
bank in anticipation of ring fencing, together
with the closure of the Non-Core, and the
partial sell down of our shareholding in BAGL
mean that we have even more clarity on our
strategic direction. The risks we undertake

in delivering this strategy are now also
well-defined.

Enterprise Risk Management Framework
At Barclays, risks are identified and managed
in the business through the Enterprise Risk
Management Framework (ERMF), which
supports the CEO and Chief Risk Officer in
embedding effective risk management and
a strong risk culture.

By applying mandate and
scale limits, we can enable
and control specific activities.

The ERMF specifies the Principal Risks of the
Group and the approach to managing them.
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Risk Appetite

Risk Appetite defines the level of risk we are
willing to take across the different risk types,
taking into consideration varying levels of
financial stress. Risk Appetite is key for our
decision making process, including business
planning, mergers and acquisitions, new
product approvals and business change
initiatives. By applying mandate and scale
limits across legal entities and businesses,
we can enable and control specific activities
that may have material concentration.

The management of risk is embedded into
each level of the business, with all colleagues
being responsible for the understanding and
managing of risks. This is done by specifying
responsibilities according to the ‘Three Lines
of Defence’. Each Line of Defence is overseen
by the next, resulting in a strong design,
implementation, remediation, monitoring and
testing framework, with independence and
robust governance.

Three Lines of Defence

The First Line of Defence comprises the
revenue generating and client facing areas,
along with all associated support functions.
The First Line identifies the risks, and sets the
policies, standards and controls, within the
criteria set by the Second Line of Defence.

The Second Line of Defence comprises Risk
and Compliance employees and oversees

the First Line, setting the limits, rules and
constraints, consistent with the Risk Appetite
of the firm.

The Third Line of Defence comprises Internal
Audit employees, providing independent
assurance to the Board and Executive
Management.

The Legal function does not sit in any of the
three lines, but supports them all and plays
arole in overseeing Legal Risk. The Legal
function is also subject to oversight from the
Risk and Compliance functions with respect
to the management of operational and
conduct risks.

Together with a governance process using
Business and Group level Risk Committees
and Board level forums, the main Board of
Barclays receives regular information in
respect of the risk profile of the Group, and
has ultimate responsibility for risk appetite
and capital plans.

Risk management post-ring fencing
There are no significant changes to the ERMF
proposed following ring-fencing. However,
each of the Boards of Barclays Bank UK PLC
and Barclays Bank PLC will approve and
implement the ERMF at an entity level, with
any requirements specific to the relevant
legal entity documented within the ERMF.
Group-wide risk management principles
will govern both Barclays Bank UK PLC and
Barclays Bank PLC and their own legal
entity governance processes around risk
management, capital and liquidity plans.

We believe that our structure and governance
will enable us to manage risk in changing
economic, political and market environments.

home.barclays/annualreport



1 1

' Principal Risks are overseen by a dedicated Second Line function .

1 1 &

E Risks are classified into Principal Risks, as below How risks are managed E _,g

1 Credit Risk The risk of loss to the firm from the failure of clients, Credit risk management teams set the Risk Appetite, H a

H customers or counterparties, including sovereigns, monitoring risk against limits and help manage risk through |

. to fully honour their obligations to the firm, including the the credit cycle. .

. whole and timely payment of principal, interest, collateral H

! and other receivables. !

i Market Risk The risk of loss arising from potential adverse changes A range of complementary approaches to evaluate market |

H in the value of the firm’s assets and liabilities from risk including specific management and regulatory H

H fluctuation in market variables including, but not limited measures, are used to capture exposure to market risk. H -

. to, interest rates, foreign exchange, equity prices, These are overseen and managed by dedicated market risk | 2

! commodity prices, credit spreads, implied volatilities management teams who engage with the businesses ! 3

! and asset correlations. to challenge the risk profile on a regular basis. ! 3

i Treasury and Liquidity Risk: Treasury and capital risk is managed and monitored through 1

| Capital Risk The risk that the firm is unable to meet its contractual a wide range of activities including: managing limits on a H

H or contingent obligations or that it does not have the variety of on and off-balance sheet exposures; monitoring H

. appropriate amount, tenor and composition of funding of market indicators for early signs of liquidity risk; recovery |

. and liquidity to support its assets. planning; capital planning and allocation; internal Group- !

! Capital Risk: wide stress testing; management of foreign exchange and !

! ﬁp' .ak '; ; he firm h insufficient level pension risk, and uses a range of metrics and sensitivity 1

i The ris .t. atthe rmhas an insu .C|ent evelor analysis to measure non-traded market risk. i

! composition of capital to support its normal business ! E

1 activities and to meet its regulatory capital requirements 1 3

H under normal operating environments or stressed H 5

H conditions (both actual and as defined for internal Vs

. planning or regulatory testing purposes). This includes H

. the risk from the firm’s pension plans. H

E Interest Rate Risk in the Banking Book: E

! The risk that the firm is exposed to capital or income !

! volatility because of a mismatch between the interest rate !

' exposures of its (non-traded) assets and liabilities. '

1 Operational Risk The risk of loss to the firm from inadequate or failed The Group assesses its operational risk and control .

! processes or systems, human factors or due to external environment across its businesses and functions with aview ! | 3

! events (e.g. fraud) where the root cause is not due to to maintaining an acceptable level of residual risk. ! é

! credit or market risks. ! ET

1 Model Risk The risk of the potential adverse consequences from Models are validated and approved upon implementation H 2

. financial assessments or decisions based on incorrect and on an ongoing basis. H

. or misused model outputs and reports. :

E Reputation Risk The risk that an action, transaction, investment or event Reputation risk is managed by maintaining a controlled E

1 will reduce trust in the firm’s integrity and competence by culture within Barclays, with the objective of acting with 1

' clients, counterparties, investors, regulators, employees or  integrity, enabling strong and trusted relationships to be built 1

H the public. with customers and clients, colleagues and broader society. |

E Conduct Risk The risk of detriment to customers, clients, market All colleagues are responsible for the management and E T

! integrity, competition or Barclays from the inappropriate mitigation of conduct risk. The Compliance function sets ! E

' supply of financial services, including instances of wilful the minimum standards required, and provide oversight to ! =

1 or negligent misconduct. monitor that these risks are effectively managed and 1 by

E escalated where appropriate. E 3

! Legal Risk The risk of loss or imposition of penalties, damages The Group conducts diverse activities in a highly regulated | &

! or fines from the failure of the firm to meet its legal global market and therefore is exposed to legal risks in the !

! obligations including regulatory or contractual conduct of its business. The Group General Counsel and the !

' requirements. Legal function support colleagues to manage legal risks. '
?
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Risk management

...and help us focus on climate change

Climate change and resource scarcity are
acknowledged as two of the greatest global
challenges facing society today. As a global
institution, we support our clients and
communities as they adopt measures to
mitigate and adapt to climate change such as
clean technologies and infrastructure resilience.

We acknowledge the validity of climate science
and support the efforts of public and private
stakeholders around the world aiming to limit
global temperature rise to two degrees Celsius
above pre-industrial levels.

Barclays participated in the Financial Stability
Board’s Task Force on Climate-Related
Financial Disclosures (TCFD), which published
its final recommendations in June 2017.
Barclays endorsed the final report, and will
work to implement the recommendations over
the coming years.

The principles laid out in the TCFD
recommendations are an important step

in providing the foundations from which
companies, investors, banks and other
market participants can move forward
together to improve transparency and build
better understanding of potential climate-
related risks and opportunities.

This is the start of a longer-term process to
enhance disclosures and improve understanding
of potential material financial impacts.

This is the start of a longer-
term process to enhance
disclosures and improve
understanding of potential
material financial impacts.

Governance

On behalf of the Board, the Board Reputation
Committee reviews and approves Barclays’
overall Environmental, Social and Governance
(ESG) strategy, which includes the approach
taken on climate change and emission
targets. The Committee discussed the
outcome of an externally facilitated review
on Barclays alignment with the TCFD
recommendations in 2017. See pages 69 to
74 for the Board Reputation Committee
report.
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Strategy

Significant financing requirements for energy
transition and resilient infrastructure will
necessitate access to the capital markets, bank
debt and wider funding solutions, providing
revenue pools that are projected to grow over
time. Our approach is to focus on managing
potential climate change related risks at a client
and transactional level, and assess current and
emerging opportunities across our product
suite and geographical footprint.

In the shorter term, Barclays sees immediate
opportunities in Green Bonds and other
financing solutions. We actively manage our
own direct carbon footprint and are making
good progress towards our target of 30%
reduction by end 2018, against a 2015 baseline,
reducing our emissions by 26.1% in 2017.

Managing climate risk and opportunity
Through a dedicated Environmental Risk
Management team within the Credit Risk
function, we are focused on managing both
physical risks, for instance flood risk for our UK
mortgage book, as well as potential transition
risks if carbon intensive industries do not plan
strategically for a smooth medium to long term
transition to a low carbon economy.

During 2017, we have significantly increased
our focus on developing new climate
opportunities, including the launch of a suite of
industry-leading Green Products driven by the
Green Banking Council and the issuance of
Barclays inaugural Green Bond. Please see the
Green Bonds case study on page 7.

Please refer to the 2017 ESC Report
for further information, found at
home.barclays/annualreport
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Key performance indicators

A holistic approach to measuring success

Our approach reflects the way in which management
monitors the performance of the Group, allows for a
holistic assessment and sets out our progress towards
the strategic goals of the organisation.

By incorporating a broad range of financial and
non-financial measures, our framework is focused on
achieving positive and sustainable outcomes for our
diverse group of stakeholders, and influences incentive
outcomes for Barclays’ employees.

Read more on our remuneration framework in the Remuneration report

pages 93 to 116.

Approach and governance:

Performance measurement

In the 2016 Barclays Annual Report, we
introduced our revised performance
measurement framework to assess progress
against our strategy, across our diverse
stakeholder groups. The framework reflects a
balance of key financial performance metrics
and broader strategic non-financial measures.

Financial performance metrics

The financial metrics are aligned to Barclays PLC
Group financial targets, updated in Q317, and
are reported quarterly as part of our financial
results. Achieving our targets is consistent with
our aim of generating long-term sustainable
returns for the shareholders of

Barclays PLC Group.

Strategic non-financial performance measures
Non-financial measures are an important
element of how we evaluate our progress
towards achieving our ambition of delivering a
sustainable business for all our stakeholders. We
focus on the impact we have on our customers
and clients, colleagues, and the benefit we bring
to society via our citizenship activity. These
measures are underpinned by how we behave
towards all our stakeholders, through our
conduct and our culture. To assess our
performance, progress towards delivering
positive outcomes for our stakeholders is
informed by a number of sources including
internal dashboards, regular management
reporting and external measures, to help provide
a balanced review of performance.

We have a range of policies and guidance

that can support our key outcomes for our
customers and clients, colleagues and
citizenship activity. Performance against our
strategic non-financial performance measures is
one indicator of the effectiveness and outcome
of aspects of certain policies and guidance. Our
policies and guidance are refreshed regularly. For
further details, please see our Customer and
Client, Colleague and Citizenship sections.

Barclays PLC Group Performance Measurement Framework

Financial performance metrics

Group RoTE® >9%in 2019 >10% in 2020

CET1 ratio

150-200 bps above the end point regulatory minimum level

Group costs

£13.6-£13.9bn in 20191

Targeting cost: income ratio below 60%

* excluding litigation and conduct, and based on a CETT1 ratio of c.13%

1 excluding litigation and conduct

Strategic non-financial performance measures
Delivering positive outcomes for our stakeholders

Customer and Client

= Building trust with our customers

and clients, such that they are

happy to recommend us to others

Successfully innovating
and developing products and
services that meet their needs

Offering suitable products and
services in an accessible way,

ensuring excellent customer and

client experience

Colleague
Promoting and maintaining:

= A diverse and inclusive workforce in
which colleagues of all backgrounds
are treated equally and have the
opportunity to be successful and
achieve their potential

Citizenship

= Making decisions and doing
business that provides our clients,
customers, shareholders,
colleagues and the communities
which we serve with access to a
prosperous future, through our

Shared Growth Ambition

= Engaged and enabled colleagues

= A positive conduct and values-
based environment

= Proactively managing the
environmental and societal
impacts of our business

Underpinned by how we behave towards all our stakeholders through our conduct and culture

home.barclays/annualreport
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Key performance indicators

A holistic approach to measuring success

Approach and governance: Remuneration
Performance against our financial metrics and
strategic non-financial performance measures
is directly linked to executive remuneration,
and also influences incentive outcomes for
Barclays’ employees more broadly. This
approach supports us in our work to deliver
positive outcomes for all our stakeholders.
Please refer to the Remuneration Report on
pages 93 to 116 for further information.

How we are doing
Group Return on Tangible Equity

(36)0/0 2016 3.6%

Common Equity Tier 1 (CET1) ratio

13.30/0 2016 12.4%

Cost: income ratio

/3%

Operating expenses*

£14.2bn

* excluding litigation and conduct

2016 £15.0bn

20 1
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Financial performance metrics

Key outcomes we will look to achieve include:
Achieving our financial targets, consistent
with our aim of generating long-term
sustainable returns for the shareholders of
Barclays PLC Group.

How we measure success

The financial performance metrics are aligned

to Barclays PLC Group financial targets,

updated in Q317:

= Group Return on Tangible Equity (RoTE) of
greater than 9% in 2019 and greater than
10% in 2020, excluding litigation and
conduct, and based on a CET1 ratio of c.13%

= CET1 ratio of 150-200 bps above the end
point regulatory minimum level

= Group costs, excluding litigation and
conduct, of £13.6-13.9bn in 2019, and to
have a target cost: income ratio below 60%.

RoTE measures our ability to generate
acceptable returns for shareholders. It is
calculated as profit after tax attributable to
ordinary shareholders, including an adjustment
for the tax credit recorded in reserves in respect
of other equity instruments, as a proportion of
average shareholders’ equity excluding
non-controlling interests and other equity
instruments adjusted for the deduction of
intangible assets and goodwill.

This measure indicates the return generated
by the management of the business based on
shareholders’ tangible equity. Achieving a
target RoTE demonstrates the organisation’s
ability to execute its strategy and align
management’s interests with the
shareholders’. RoTE lies at the heart of the
Group’s capital allocation and performance
management process.

The CET1 ratio is a measure of the capital
strength and resilience of Barclays. The Group’s
capital management objective is to maximise
shareholder value by prudently managing the
level and mix of its capital. This is to ensure
the Group and all of its subsidiaries are
appropriately capitalised relative to their
minimum regulatory and stressed capital
requirements, and to support the Group’s risk
appetite, growth, and strategic options while
seeking to maintain a robust credit proposition
for the Group and its subsidiaries.

The ratio expresses Barclays’ capital as a
percentage of risk weighted assets (RWAs), as
defined by the PRA, in the context of Capital
Requirements Directive IV (CRD IV —an EU
directive prescribing capital adequacy and
liquidity requirements), and is part of the
regulatory framework governing how banks
and depository institutions are supervised.

Barclays views operating expenses as a key
strategic area for banks; those which actively
manage costs and control them effectively will
gain a strong competitive advantage.
Restructuring the cost base is a key execution
priority for management and includes a
review of all categories of discretionary
spending and an analysis of how we can run
the business to ensure that costs increase at a
slower rate than income.

The cost: income ratio measures operating
expenses as a percentage of total income and
is used to assess the productivity of the
business operations.

Updating the Return on Tangible Equity metric
Significant strategic progress was made in
2017 with the closure of Non-Core and sell
down of our stake in Barclays Africa, marking
the completion of our restructuring.

With the closure of Non-Core, we no longer
have a Core and Non-Core distinction within
the Group, and hence our prior target of
Group RoTE to converge with Core RoTE no
longer exists. The RoTE target has been
updated to reflect our commitment to
continuing to execute at pace against our plan
and we are confident in asserting when
Barclays will start to deliver the economic
performance that the Group is capable of.

How we are doing

Group Return on Tangible Equity

2017 reflected a number of one-off items
including losses related to the sell down of
BAGL of £2.5bn and a net charge of £0.9bn
due to the remeasurement of US DTAs in
Q417, as well as litigation and conduct of
£1.2bn. These items drove a Group RoTE of
negative 3.6% (2016: positive 3.6%).
Excluding these material items, Group RoTE
was 5.6%.

home.barclays/annualreport



CRD IV fully loaded CET1 ratio

The Group’s CRD IV fully loaded CET1 ratio
increased to 13.3% (2016: 12.4%) driven by a
decrease in RWAs of £53bn to £313bn, which
was partially offset by a reduction in CET1
capital to £41.6bn (2016: £45.2bn). The 90bps
improvement was driven by organic capital
generation from continuing operations, the
benefit of the proportional consolidation of
BAGL and the rundown of Non-Core, partially
offset by an adverse movement in reserves
and the net impact of the remeasurement of
US DTAs.

Operating expenses and cost: income ratio
Group operating expenses were £15.5bn
(2016: £16.3bn). Excluding litigation and
conduct charges, Group operating expenses
were £14.2bn (2016: £15.0bn), in line with
2017 guidance. The reduction in operating
expenses was primarily driven by lower
Non-Core related operating expenses.

The Group cost: income ratio was 73%
(2016: 76%).

For further information on the financial
EI performance of the Group, please see
page 47.

Strategic non-financial
performance measures

How we are doing: summary

We assess progress towards the delivery

of positive outcomes our customers and
clients (page 18), colleagues (page 19), and
citizenship activity (page 21), all underpinned
by conduct and culture.

Areas of encouragement:

Customer and Client: In 2017, we continued to
focus on delivering excellent customer and
client experience, by offering products and
services to meet their needs in an appropriate
and accessible way. We are encouraged by the
performance of our Relationship Net Promoter
Scores (NPS®), while our client ranking and
market share indicators remained broadly
stable across many of our international
business areas, which we believe reflect

the relevance of our customer and client
proposition. Digital solutions can enable a
convenient and secure everyday banking
experience for customers and clients, and we
believe this is reflected in a 7% year on year
increase in the number of Barclays UK
customers using our digital services.

Colleague: We remain focused on increasing
the diversity of our workforce and continuing
to build an inclusive culture. We are proud

of the progress we have made on the
multicultural, multigenerational, LGBT and
disability pillars, and we continue to receive
external recognition for our diversity and
inclusion work. We also continue to focus on
the positive engagement of our workforce,
and are encouraged to see a 3 percentage
point improvement in our annual employee
engagement survey score.

Citizenship: We are conscious of our wider
stakeholders and the communities in which
we operate and have performed well against
our citizenship agenda, meeting our internal
objectives on all six of our Shared Growth
Ambition metrics.

Areas of continued focus:

Customer and Client: Further transformation
of our customer and client experience remains
a key priority for Barclays, particularly as
customer and client expectations continue to
evolve rapidly. Although we are encouraged by
the reductions in the number of complaints
we received in 2017, this remains an ongoing
area of focus for management and the Board.

Colleague: Our commitment to increasing
female representation at all levels of Barclays
remains firm. Although we have achieved an
increase in the percentage of women at our
Managing Director and Director levels?, we
recognise that there is still progress to be
made regarding senior female representation.
In addition, although we have made progress,
we recognise there is still more to do to
further reduce obstacles to efficiency and
enable our colleagues to achieve excellent
performance. We remain committed to driving
the right culture throughout all levels of the
organisation and continuing to enhance the
effective management of Conduct Risk.

Citizenship: We have made good progress in
delivering access to sustainable finance and
developing new green products. We see
further opportunity in this space and are
working to develop broader sustainability and
sensitive sector guidelines. In addition, we
continue to focus on enhancing disclosures,
particularly on climate change, and improving
our Environmental, Social and Governance
(ESG) ratings and benchmark scores on an
absolute and relative basis.

®Net Promoter, Net Promoter System, Net Promoter Score, NPS and the NPS-related emoticons are registered trademarks of Bain & Company, Inc., Fred Reichheld and Satmetrix Systems, Inc.

Note
a 2016 restated on an ex-Africa basis.

home.barclays/annualreport
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Key performance indicators

A holistic approach to measuring success

Customer and Client

Key outcomes we will look to achieve include:

= building trust with our customers and
clients, such that they are happy to
recommend us to others

= successfully innovating and developing
products and services that meet their needs

= offering suitable products and services in an
accessible way, ensuring excellent customer
and client experience.

How we measure success
Measures used in our evaluation include,
but are not limited to:

= Net Promoter Scores (NPS)

= client rankings and market shares

= |ending volumes provided to customers and
clients

= digital engagement

= complaints performance

= conduct indicators.

How we are doing

Areas of encouragement:

Net Promoter Scores (NPS)?

Improvements to our customer experience
and customer value proposition, as well as our
campaign to educate customers about how
they can take steps to protect themselves
from fraud, have all contributed to customers
advocating our brand. Barclays Relationship
NPS ended the year with an improved score
of +14 (2016: +10), while Barclaycard UK
Relationship NPS remained relatively flat year
on year with a score of +9 (2016:+7). Our
Barclaycard International business also
continued to perform well on Relationship
NPS, supported by a continued focus on
customers and improvements in our products
and digital experiences.

Notes

Client rankings and market shares

With the repositioning of the Corporate and
Investment Bank largely completed in 2017, we
believe the business is well-positioned to
deliver for our clients in our two home markets.
Our Corporate and Investment Bank achieved a
6th place ranking by fee share (2016: 5th) in
our UK and US home markets across M&A,
equity and debt capital markets, and
syndicated loan transactions, and we were
highly encouraged by the 1st place ranking in
the UK (Dealogic). In 2017 Barclays ranked 4th,
based on Global Fixed Income market share
(Greenwich Associates), unchanged from 2016.
88% of our largest UK corporate clients
considered the service they receive from
Barclays to be good, very good or excellent, a

2 percentage point decrease on 2016
(Charterhouse®). We also processed more than
a third of all card payments made in the UK.
E Payments section on page 33 for
further information on our market

presence across our international businesses.

Please refer to the Consumer, Cards and

Lending volumes provided to customers

and clients

Barclays continues to be an important provider
of financial services to UK businesses. We
provided around £66bn of lending, down 6%
on 2016, as we continued to exert high levels of
discipline in capital allocation decisions to
strengthen the long-term sustainability of the
business for all our stakeholders. We continue
to support UK SME* customers in achieving
their ambitions, with new lending of £2.8bn
(2016: £2.5bn). We also extended or renewed
mortgage facilities worth nearly £20bn (2016:
nearly £19bn) to nearly 88,000 UK households.
Our Mortgage business continued to focus on
enhancing the customer experience, with
Barclays winning eight awards in 2017¢.

a

b

o

]

—

NPS measures customer experience and facilitates benchmarking. It is widely used in banking and other industries.
In this reporting year, the basis of Barclays Relationship NPS has been revised from a three-month rolling average to
a 12-month rolling average, to reduce fluctuations in the data. On a three-month rolling average basis we reported
Barclays Relationship NPS of +13 in 2016, which remained unchanged at +13 in 2017.

Source: GfK FRS, 12 months ending December 2017. Adults interviewed: 8,568 Barclays main Current Account
holders (Barclays Relationship NPS), and 4,754 Barclays main Credit Card holders (Barclaycard UK Relationship NPS).
Charterhouse Research Business Banking survey: 820 interviews with businesses in the UK, turning over £25m-£1bn
year end 2017. Data is weighted by region and turnover to be representative of the UK business market. Share-based
on bank named as main bank.

SME Customers reflects our Business Banking customers. In 2016, we reported on UK SME lending across Barclays
according to the UK Finance definition of SME (2016: just over £3.6bn. 2017: not available). Business Banking has
now been established as part of Barclays UK and we believe that moving to report on this basis ensures we provide
strategic clarity, while continuing to cover the majority of customers who would be classified as ‘SMEs’.

Best Lender for first-time buyers with family support (Moneywise); Best Lender for Larger loans (Moneywise); Best
Online Lender (What Mortgage); Best Help to Buy Mortgage Lender — Equity Loan (What Mortgage); Best
Intermediary Lender (Mortgage Finance Gazette); Best Overall Lender (Mortgage Finance Gazette); Best National
Bank (Mortgage Finance Gazette); Best Large Loans Mortgage Lender (Your Mortgage).

In 2016 we reported complaint volumes for ‘Barclays UK’ which reflected total UK FCA reportable complaints
(including complaints which now sit within Barclays International). Following preparation for the formal separation
of the Barclays UK division into a new legal entity we are now able to accurately split UK FCA Complaints between
our Barclays UK and Barclays International divisions.

For further information on Barclays’ complaint volumes, the FCA publishes firm-level complaints data on their
website.
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Digital engagement

Digital solutions can enable a convenient and
secure everyday banking experience and over
10 million customers and clients in the UK are
using our digital services on a regular basis
(2016: nearly 9.5m). Barclays Mobile Banking
has now been chosen by 5.5 million customers
as a ‘bank in their pocket, to access key services
whenever and wherever they need them.

We are also mindful that while we have
customers who fully embrace digital channels,
we serve a wide customer base. We continue
to work alongside communities to help our
customers feel comfortable in the digital
environment and we also launched our Digital
Safety campaign which aims to heighten
awareness and educate our customers on the
risks posed by cyber crime.

In 2017, Barclaycard US customers logged into
our website and mobile apps over 230 million
times, up 12% on 2016. Of our over eight
million digitally active customers in Barclaycard
US, 57% are mobile active and they expect
instant, relevant and safe access to their most
important banking needs including account
management, rewards, and payments. In 2017,
we continued to leverage consumer insights
and feedback to build innovative experiences
for our customers as evidenced by our 3rd
place in the JD Power 2017 Mobile Banking
Credit Card evaluation and the launch of our
mobile-first Uber co-branded credit card. See
our case study on Uber on page 34.

Areas of continued focus:

Complaints performance

In Barclays UK, we continue to focus on
customer journeys and our underlying
complaint volumes (Barclays UK, excluding
PPI1) reduced 13% year on year, however we
have seen a small increase in PPl complaints
(up 2% year on year) driven largely, we
believe, by the FCA deadline announcement.
Barclays UK complaint volumes, including PPI,
were down 7% year on yeare. Barclays
International complaints reduced by 19% year
on year, largely driven by a strong
performance in the Barclaycard US business,
as we continued our focus on improving
customer experience. Complaints reduction
remains a priority across the Group and,
despite improvement in 2017, we have more
work to do, as can be seen from our position
in the H1 2017 FCA complaints tables in the
UK",

home.barclays/annualreport



We therefore remain focused on areas
requiring our attention including, for example,
the recent issues we have experienced with
our Smart Investor proposition, and we are
working to improve our service as a result of
customer feedback.

In 2017, Barclaycard US
customers logged into our
website and mobile apps over
230 million times.

Conduct indicators

Barclays has operated at the overall set
tolerance for Conduct Risk throughout 2017.
The tolerance is assessed by the business
through Key Indicators which are aggregated
and provide an overall rating which is reported
to the Board Reputation Committee as part of
the Conduct Dashboard.

We remain focused on the continuous
improvement being made to manage Conduct
Risk effectively, with an emphasis on
enhancing governance and management
information to facilitate the identification of
risks at earlier stages. For further information
on the management and performance of
Conduct Risk, please refer to the Risk Review
section on page 117.

Policies and guidance can support delivery
towards the key outcomes for our customer
and clients. The Barclays Way contains
statements on how we strive to deliver
excellent customer service, and respect and
protect the personal information we hold. It
defines Conduct Risk outcomes as guiding
principles and contains statements on privacy
and data protection that colleagues must
adhere to. The Barclays Way is available to
view at: home.barclays/citizenship/
our-approach.html. Performance against our
strategic non-financial performance measures
for our customers and clients is one indicator
of the effectiveness and outcome of certain
policies and guidance. Policies which support
our customer and client strategic non-
financial measures include aspects of our
Customer Complaints Global Policy.

Our customers and clients are at the heart

of our purpose and strategy. For further
information on our two divisions, Barclays UK
and Barclays International, please refer to
pages 23 to 34.

home.barclays/annualreport

Colleague

Key outcomes we will look to achieve include:

Promoting and maintaining:

= adiverse and inclusive workforce in which
employees of all backgrounds are treated
equally and have the opportunity to be
successful and achieve their potential

= engaged and enabled colleagues
= a positive conduct and values-based culture.

How we measure success

Measures used in our evaluation include, but
are not limited to:

= diversity and Inclusion statistics

= employee sustainable engagement survey
scores

= conduct and culture measures.

How we are doing

Areas of encouragement:

A diverse and inclusive workforce

We remain focused on increasing the diversity
of our workforce and continuing to build an
inclusive culture. In 2017, we have placed
additional focus on upskilling our leadership
through a range of initiatives including our
Unconscious Bias Training, which has been
delivered to over 10,000 leaders to date.

How we are doing
Barclays Relationship NPS

+14

2016: +10

Sustainable engagement
of colleagues

/8%

2016: 75%

Access to financing

£31.7bn

2016: £30.5bn

We are proud of our achievements in 2017,
across the following pillars of our global
Diversity and Inclusion strategy:

LGBT: Our Spectrum Allies programme is
growing, with an estimated over 8,000
colleagues (2016: over 7,000), who have
pledged to challenge homophobia, biphobia
and transphobia and provide support to
LGBT colleagues.

Disability: This year, alongside PwC, we have
further scaled the ‘This is Me in the City’
initiative along with the Lord Mayor of the
City of London.

Multicultural: The number of apprentices who
identify as Black, Asian and Minority Ethnic
was 19% in 2017 (2016: 30%), 8 percentage
points above the national apprenticeship
average.

Multigenerational: Since the Barclays Armed
Forces Transition, Employment and
Resettlement (AFTER) programme began in
2010, the programme has assisted over 5,500
veterans in employment transition and since
2013 we have hired over 500 ex-military
personnel (2016: nearly 400).

Our Dynamic Working campaign is relevant to
colleagues at every life stage and encourages
the integration of personal and professional
responsibilities through smarter work
patterns. The campaign is having a positive
effect on colleague engagement, with 59% of
colleagues actively working dynamically in
2017 with an average overall sustainable
engagement score of 83% among this group.

Gender: Our commitment to increasing
female representation at all levels remains
firm. Please see ‘Areas of continued focus’
below for details on our progress.

Throughout 2017, our work was recognised
externally, including: Stonewall recognising
Barclays as one of only 12 Top Global
Employers; the Human Rights Campaign
awarding Barclays 100% on their corporate
equality index; Working Families UK
recognising Barclays as one of the top 10
Employers for Working Families in 2017; and
the City of London and the Social Mobility
Commission acknowledging Barclays as a
Top 50 Employer through the Social Mobility
Employer Index.
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Key performance indicators

A holistic approach to measuring success

Engaged and enabled colleagues

An engaged workforce is critical to the
success and delivery of our strategy. Our
principle measurement of employee
engagement is through our employee opinion
survey ‘Your View'. This year, sustainable
engagement of our employees improved by

3 percentage points to 78%, with the majority
of key survey question results recording
improvements compared to 2016, and the
rest remaining stable.

Areas of particular strength from the
annualised ‘Your View’ results include ‘l would
recommend Barclays as a good place to work’
(82% favourable, up 6 percentage points on
2016), ‘Barclays is truly focused on achieving
good customer and client outcomes (88%
favourable, up 5 percentage points on 2016)
and colleagues ‘believe strongly in the goals
and objectives of Barclays’ (90% favourable,
up 3 percentage points on 2016).

In addition, by supporting internal mobility
across Barclays, we hope to successfully
attract, retain and develop internal talent.
In 2017, our rate of internal hiring was 40%
(2016: 48%).

A positive conduct and values-based culture
In 2017, we focused on embedding the culture
measurement framework we developed in
2016, and using the insights to stimulate
senior management discussion.

We have made good progress in continuing to
embed the value of ‘Integrity’, highlighted by
results to the questions ‘it is safe to speak up’
(83% favourable, up 2 percentage points on
2016) and ‘I can report instances of dishonest
or unethical practices to the appropriate level
of authority without fear’ (86% favourable,
flat on 2016). ‘Stewardship’ also remains a
strongly embedded value with 89% of
colleagues stating that they are proud of

the contribution Barclays makes to the
community and society (up 1 percentage
point on 2016). ‘Service’ and ‘Respect’ remain
strong with 90% of colleagues believing
strongly in the goals and objectives of Barclays
(up 3 percentage points on 2016) and 91%

of colleagues agreeing that ‘leaders at
Barclays support diversity in the workplace’
(up 2 percentage points on 2016).

Notes

Areas of continued focus:

A diverse and inclusive workforce?

Our commitment to increasing female
representation at all levels remains firm and we
are mindful of the need to remain focused on
improving our gender diversity with goals to
improve the percentage of female Managing
Directors and Directors® to 26% by 2018

(2017: 23%, a 1 percentage point improvement
year on year©); 33% female representation on
our Board by 2020 (2017: 21%, 2016: 31%); and
33% female representation among the Group
Executive Committee and their direct reports
(2017: 25%, flat year on year). Recognising the
importance of strengthening our talent
pipeline, we also have an ambition for 50%
female graduate hires (2017: 40%, 2016: 39%).

Engaged and enabled colleagues

Although it is pleasing to note that we have
made progress across areas identified for
opportunity, including ‘eliminating obstacles
to efficiency’ and ‘ensuring colleagues have
the tools and resources to achieve excellent
performance’, there is always more to do.
Enabling our employees to achieve excellence
remains a key priority and throughout 2018
new initiatives will be identified that will
continue to improve the simplicity and
efficiency of our tools, processes and systems.

A positive conduct and values-based culture
Within our culture measurement framework,
which is anchored in our values, ‘Excellence’
remains the biggest opportunity for
improvement, as the ‘Enable’ component
within the colleague survey continues to be
the lowest scoring measurement of
sustainable engagement (64%, up

4 percentage points on 2016). A set of
improvement initiatives were identified in
2017 and will continue in 2018 to drive
progress in this area.

Barclays has operated at the overall set
tolerance for Conduct Risk throughout 2017.
The tolerance is assessed by the business
through Key Indicators which are aggregated
and provide an overall rating which is reported
to the Board Reputation Committee as part of
the Conduct Dashboard.

We continue to see improvements in conduct
performance and are committed to continuing
to drive the right culture throughout all levels
of the organisation. Barclays will continue

to enhance the effective management of
Conduct Risk and appropriately consider the
relevant tools, governance and management
information in decision making processes.

Policies and guidance can support delivery
towards the key outcomes for our colleagues.
The Barclays Way contains statements on how
we aim to create and promote a culture that is
diverse and inclusive and create the positive
and respectful environment all employees are
entitled to enjoy. It also contains requirements
for employees to: inform their line managers
of changes in circumstances, including, for
example, any conflict of interest or outside
business interest; take reasonable care of their
own and others’ health and safety; and the
responsibility to protect Barclays’ assets. It
also contains statements on: physical security;
Group Resilience Policy and Standards; and
communication with the media and public
speaking appearances. Performance against
our strategic non-financial performance
measures for our colleagues is one indicator
of the effectiveness and outcome of certain
policies and guidance. Policies which support
our colleague strategic non-financial
measures include aspects of our Employee

Opinion Survey Policy.
EI Our people and culture on page 36 and

the People section on pages 89 to 92
for further information on our progress.

Please refer to the section on

a Under the Companies Act 2006, Barclays is required to report on the gender breakdown of our employees and ‘senior managers’. Of our global workforce of 79,900 (45,100 male,
34,800 female), 555 were senior managers (401 male, 154 female), which include Officers of the Group, certain direct reports of the Chief Executive, heads of major business
units, certain senior Managing Directors, and directors on the boards of undertakings of the Group, but exclude individuals who sit as directors on the Board of the Company.
The definition of senior managers within this disclosure has a narrower scope than the Managing Director and Director female representation data provided above.

b Previously called female representation across ‘senior leadership’.

¢ Based on 2016 actual (24%) restated on an ex-Africa basis (22%).
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Citizenship

Key outcomes we will look to achieve include:
= making decisions and doing business
that provides our clients, customers,
shareholders, colleagues and the
communities which we serve with access to
a prosperous future, through our Shared
Growth Ambition

proactively managing the environmental
and societal impacts of our business.

How we measure success

Measures used in our evaluation include, but

are not limited to:

= delivery against our Shared Growth
Ambition

= colleague engagement in citizenship
activities

= external benchmarks and surveys.

How we are doing

Areas of encouragement:

Delivery against our Shared Growth Ambition
We met our internal objectives on all six of
our Shared Growth Ambition metrics.
Performance was on-track against our internal
milestones for three initiatives around ‘access
to financing’, ‘access to digital and financial
empowerment’ and ‘access to employment’.
We also met or exceeded our 2017 annual
targets for The Barclays Way training, carbon
emissions reduction and payment of suppliers
on time.

Access to financing

We continued to deliver financing solutions in
areas including renewable energy, water and
low carbon technologies; social infrastructure;
development institutions; and small business
financing. Barclays delivered £31.7bn in
financing for specific social and environmental
segments across our business lines

(2016: £30.5bn?).

There has been significant momentum across
the Barclays franchise in 2017, including the
launch of a range of new Green Loans, Asset
Finance and Deposit products; the issuance of
Barclays inaugural Green Bond (see case study
on page 7); an industry-first Multi-Impact
Growth Fund for retail investors; a range of
innovative transactions such as solar project
bonds and green asset backed securities; and
continued coverage from our Research teams
on ESGC and Sustainability themes.

Note

s

Supporting sustainable ventures

Barclays and the Unreasonable Group hosted the first Unreasonable
Impact World Forum in 2017, bringing together 27 innovative
companies from Asia, the US and Europe working to solve some of
the world’s most pressing problems. Held in London, the Forum
included elevator pitches from entrepreneurs and panel sessions on
themes such as scaling businesses and raising capital through
impact investors. Over 400 representatives from a range of
stakeholder groups, including investors, clients, NGOs and
government agencies attended in person, with the event broadcast
live on select social media channels globally.

Unreasonable Impact is an innovative multi-year partnership between
Barclays and Unreasonable Group to launch the world’s first
international network of accelerators focused on scaling-up
entrepreneurial solutions that will help employ thousands worldwide
while solving some of our most pressing societal challenges.

See https://unreasonableimpact.com/ for more information.

Access to financial and digital empowerment
Inclusive financial systems are key to
achieving economic and societal progress, but
there can be several barriers to access. We
believe digital offerings can help break down
these barriers. We helped empower around
205,000 people in 2017 (2016: 249,000)
through initiatives such as Barclaycard Initial
for those with a limited credit history; our
Digital Eagles network, comprised of specially
trained Barclays employees working to provide
free technology support to customers

and non-customers; and the continued
development of learning platforms.

We work closely with partners in the free debt
advice sector and collaborate on a number

of projects including research and colleague
training on financial vulnerability, and how
we can best match customers to the advice
service that suits them.

Access to employment

Barclays is committed to helping people gain
access to skills, and supporting entrepreneurs
to drive job creation. We helped upskill over
2.1 million people in 2017 (2016:1.7 million),
driven by a range of regional employability
partnerships and our flagship LifeSkills
programme in the UK.

Barclays delivered £31.7bn in
financing for specific social
and environmental segments.

We held Accelerators for the second cohort of
the ‘Unreasonable Impact’ programme in
partnership with Unreasonable Group, focused
on scaling ventures that solve environmental
and societal problems. 57 ventures have
participated to date in programmes across the
UK, US and Asia.

a Financing volume based on a use of proceeds framework. 2016 actuals have been restated from £21.1bn due to the inclusion of new qualifying categories such as national
development banks. Further detail available in the ESG Report.

home.barclays/annualreport
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Key performance indicators

A holistic approach to measuring success

Business conduct and environmental impact
The Barclays Way outlines the Purpose and
Values which govern our way of working.
99.9% of our colleagues completed annual
training on The Barclays Way in 2017

(2016: 99.6%) ahead of our target of

above 97%.

We reduced carbon emissions by 26.1%
against the 2015 baseline (2016: 14.3%?),
making good progress towards our 30%
target by 2018.

We also achieved 89% (2016: 88%) on-time
payment by value to our suppliers

(Target: 85%) and have published an updated
Statement on Modern Slavery which includes
additional information on the work we are
doing with our clients and customers, as well
as our suppliers.

Please see the statement on our website
home.barclays/citizenship/our-approach/
human-rights.html

Colleague engagement in citizenship activities
Colleague participation is essential to the
success of our citizenship strategy. More

than 50% of our colleagues participated in
volunteering, fundraising or regular giving
activity with 43,700 unique participants
(2016: almost 44,000)°. We also have active
internal Digital and LifeSkills, Environmental,
Social Innovation and Intrapreneur networks.

Areas of continued focus:

Shared Growth Ambition

We will continue to focus on improving
integration with our product suite and
developing innovative sustainable financing
solutions. We intend to focus on enhancing
the impact of our employability programmes
and providing compelling opportunities for
our colleagues to participate in citizenship
activities.

In addition, we are developing wider
sustainability and sector guidelines for
business activity in 2018, and will increase our
contribution to policy initiatives and multi-
stakeholder partnerships.

Notes

a 2016 carbon reduction actuals have been restated due to improved billing data replacing

estimates and restatements to travel emissions. Further detail available in the ESG Report. o
b Unique participants measures colleague involvement in eligible volunteering, matched

fundraising, regular giving initiatives. Data sourced from internal reporting systems including

several manual sources.

¢ Source: S&P Dow Jones; Sustainable Asset Management (SAM).

d Source: FTSE Russell.
e Source: MSCI ESG Inc.
f Source: Sustainalytics Inc.
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Supporting sustainability-focused ventures
to scale-up is one way in which Barclays is
supporting the Sustainable Development
Goals (SDGs), and we will continue to review
and improve our core focus on raising access
to financing for social and environmental
segments, building skills and supporting
empowerment.

External benchmarks and surveys

Barclays’ strategy and performance on a
range of ESG factors is evaluated by external
agencies on an annual basis.

In 2017, we broadly maintained our
performance scores in key ratings and indices.
Although methodologies vary and continue to
evolve, we believe there is an opportunity to
continue to enhance our performance on an
absolute and relative basis.

We maintained membership of both the Dow
Jones Sustainability Indexc series, where our
score reduced by 1 percentage point to 83
points against an industry average of 58
points (2016: 61 points), and the FTSE4Good
Index series?, with our absolute score up to
4.3/5 (2016: 3.9/5) and our position relative
to the banks sector improved to the 91st
percentile (2016: 78th percentile). Barclays
was rated ‘BBB’ by MSCI ESG Ratingse (2016:
‘BBB’) and scored 61 points in Sustainalytics
ESCf Ratings (2016: 62 points).

Policies and guidance can support delivery
towards the key outcomes for citizenship. The
Barclays Way contains statements on: respect
for society — our Shared Growth Ambition;
respect for human rights; respect for the
environment and supporting the communities
in which we operate.

Our activity is supported by policies and
position statements on a range of material
issues including: environmental sustainability;
modern slavery; human rights; and anti-
bribery and anti-corruption. These are
available at home.barclays/citizenship/
our-approach/policy-positions.html

Barclays’ Group Statement on Human

Rights aims to achieve a consistent and
comprehensive approach to respecting
human rights. We are committed to operating
in accordance with the Universal Declaration
of Human Rights and we take account of
other internationally accepted human rights
standards. We respect and promote human
rights through our employment policies and
practices, through our supply chain and
through the responsible provision of our
products and services.

The Barclays Anti-Bribery and Anti-Corruption
(ABC) Policy and Standards and the Barclays
Introducer Policy and Standard extend to all
Barclays’ business dealings globally. Barclays
takes a zero-tolerance approach to bribery and
corruption and we are committed to
conducting our global activities free from any
form of bribery and corruption. We also
expect the same from any third parties
providing services for or on behalf of Barclays.
Employees who fail to comply with the
requirements of our policies and standards,
may face disciplinary action, up to and
including dismissal or termination of
employment.

Performance against our strategic non-
financial performance measures for citizenship
is one indicator of the effectiveness and
outcome of certain policies and guidance.
Policies which support our citizenship
strategic non-financial measures include
aspects of our policy statement on
environmental sustainability.

The full details of our policies and position
statements are available at home.barclays/
citizenship/our-approach/policy-positions.
html

We provide additional information in

the Environmental Social Governance
(ESG) Report 2017 available at
home.barclays/annualreport

A
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Barclays UK

Our performance in the UK

Barclays UK operational model

With 30,000 colleagues and 24 million customers and clients,
Barclays UK strives to help people move forward by providing
personalised and perfect experiences, delivered by passionate
colleagues. In 2017, we have made significant progress in
establishing the ring-fenced bank, protecting our customers
and clients and transforming our business through digitisation

and automation.

Overview of products, services and clients
Our future ring-fenced bank, Barclays UK, is a
personal and business banking franchise, built
around our customers’ needs with innovation
at its core. Our Personal and Premier Banking
financial solutions help customers move
forward by putting them at the heart of
everything we do, connecting the different
aspects of their lives to their financial lives, at
a time that suits them. Barclaycard Consumer
UK is a leading credit card provider, offering
flexible borrowing and payment solutions,
while delivering a market-leading customer
experience. Wealth, Entrepreneurs and
Business Banking serves a spectrum of
clients, from those who manage their own
investments to small and medium-sized
enterprises (SMEs) who need specialist
advice, products and services.

Market and environment in which the
division operates

Against the background of a prolonged
uncertain political and economic climate in
the UK, we continue to deliver solid financial
performance and provide innovative solutions
for our customers and clients. The operating
environment continues to be challenging
including rapidly changing customer
behaviours; increasing expectations of society
and regulators; and significant technological
disruption amid the threat of dis-aggregation
from competitors and new entrants. However,
we have a leading brand, a solid customer
base and we remain well positioned in the
current environment.

Customers
and Clients @

= |ndividuals
= Businesses (SMEs)
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Products
and services

= Personal banking services

= Credit cards and
transactional lending

= Investment products and

services
= Business banking solutions

Value @

creation

= To our customers and
clients — Building
meaningful relationships to
provide relevant financial

solutions

To society — Helping
communities move forward
To Barclays — Ring-fenced
UK-focused bank with
sustainable returns and
prudent balance growth

Contribution
to Group

£7.4bn

Income

£1.7bn

Profit before tax

9.8%

RoTE

66%

Cost: income ratio

£70.9bn

Risk Weighted Assets
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We are committed to ensuring
continued growth of Barclays
UK, and are cognisant of the
rapid pace of technological
change in today’s environment.

Risks to the operating model

We continue to monitor leading indicators to
identify trends in UK economic performance
—in particular, trends caused by low interest
rates, Brexit uncertainty, as well as from the
impact of the increase in zero hour contracts.
We aim to remain conservative and well
positioned post-Brexit with stable trends in
impairments supported by our strong risk
management framework and oversight.

We are committed to ensuring continued
growth of Barclays UK, and are cognisant of
the rapid pace of technological change in
today’s environment. In order to continue to
provide exciting and relevant solutions for our
customers and remain competitive against
new entrants, we are investing significantly
in new technology, while simplifying and
automating our existing platforms.
Unrelenting growth and sophistication in
organised crime remains a concern. In order
to reduce the risk of cyber threat and protect
our customers and clients, we continue to
invest heavily in cyber risk, improving
detection and response capability and
implementing new resilience standards and
testing approaches.

home.barclays/annualreport

Educating our customers in digital safety

In May 2017, we launched our UK-wide consumer engagement
campaign to highlight the importance of digital safety and our role
in helping people move forward in this digital age.

The digital age has made our lives much easier in many ways.

We now share information, shop online, pay bills, and keep in touch
with each other in cyberspace. For many people, this is their way of
life and they feel confident in navigating the digital world. However,
having the confidence to be able to work and play in the digital age
isn’t the same as knowing how to keep safe while doing so.

Our campaign resulted in over 4.8 million people taking action off
the back of this outreach, resulting in our leadership role being

recognised by Government ministers and the media.

Innovation at our core
Half a century after launching the world’s first
Automated Teller Machine — the ATM, we
developed new ‘contactless cash’ withdrawal
options in 2017, fit for the digital age. In
addition, we extended our cheque imaging pilot
programme to other banks, allowing more
than 243,000 customers the ability to pay in
cheques instantly from wherever they are,

24 hours a day. We also achieved an industry
first with Insurance Instant Price — our first
mobile insurance proposition, allowing

instant price quotes from our providers to
approximately one million customers.

Key highlights this year in delivering

our strategy

This year we have built the Barclays UK
ring-fenced bank and a diverse, highly-
experienced Board has been appointed by the
Barclays UK Chairman. We have also migrated
over 600,000 customers onto new sort codes
with minimal customer impact.

Alongside this, we have made good progress
building meaningful relationships with our

24 million customers and significantly
reducing the number of customer complaints
—one of our key objectives for 2017 — by
developing our colleagues and tackling the
root causes. Interactive tools are now available
to enable colleagues to more effectively own,
manage and collaborate in the timely
resolution of complaints. Reducing customer
complaints further will continue to remain one
of our top priorities for 2018.

Over 10 million customers are

now actively engaged with
our digital services, including
our award-winning Barclays
Mobile Banking mobile app.

Delivering on shared growth

Our signature citizenship programme,
LifeSkills, aims to inspire young people to
develop the skills they need for a better future.
In less than five years, it has reached over

5.5 million young people and more than
16,000 colleagues are now registered as
LifeSkills volunteers.

We expect 2018 to be a pivotal year for

the financial services industry with the
introduction of PSD2 and Open Banking

but we believe Barclays UK has a significant
opportunity to thrive in this environment.

| am positive we will continue our lead in
innovation in an Open Banking environment,
as a new ring-fenced bank.

Ashok Vaswani
CEO, Barclays UK
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Personal Banking

Our performance in Personal Banking

Our Personal and Premier Banking team develop transparent
and innovative solutions for our customers. We help customers
move forward by putting them at the heart of everything we
do, connecting the different aspects of their lives to their
financial lives, at a time that suits them. This ranges from
opening their first bank account to completing a mortgage on

their dream home.

This year we created a single Product and
Propositions team, bringing together our core
product capabilities in Current Accounts, FX
and Insurance, Consumer Lending, Mortgages
and Savings with our newer Information
Business and Mobile Payments products,

as well as with the Community and Premier
segments they serve. Through doing this,

we are now able to more fully anticipate and
deliver responses to our customers’ needs and
understand what they want in the moment
they need it.

Moving Barclays UK forward

2017 has seen a continued focus on rewarding
customer loyalty and creating advocates for
every interaction. Over 930,000 customers now
benefit from Blue Rewards, including Cashback.
We landed our first 10% Cashback retail offers
and have helped our customers earn over

£5 million in savings since Cashback

was launched.

Technology and data are such fundamental
parts of how we serve customers and clients
that it is vital that we all become more digitally
savvy and help our customers to do the

same. We started several years ago with the
nationwide force of Digital Eagles, offering our
customers and clients the help and resources
to improve their digital skills; and continued
this year with our Digital Safety campaign
which aims to heighten awareness and
educate our customers to be digitally safe.

Leveraging our data to benefit our customers
and clients is a fundamental pillar of our
strategy. We launched Local Insights, providing
consumers, businesses and MPs key insights
about their local area. We celebrated one year
of our Barclays Identity Service, which allows
consumers to access government services
such as tax self-assessment online in a
simplified, secure manner.

% BARCLAYS
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We launched a new online Track Savings
Goals tool available through Barclays Finance
Manager, which aims to support customers in
setting and reaching their targets.

Our Mortgages business has continued to
focus on enhancing the customer experience
this year, and has won eight awards® in 2017.
We've also continued to enhance our Cloudlt
offering, including allowing customers to
access their mortgage statements online.

Helping our customers and colleagues
Barclays has made significant progress to
enhance accessibility this year. Our high
visibility and tactile debit cards aren’t just
useful for the visually impaired — many people
struggle to read the numbers on their card —
so we've offered a high contrast design option.
We also launched a new larger audio
PINsentry device to facilitate easier access to
online banking for customers with dexterity
and sight difficulties, enabling them to
continue to do their banking independently.
We have supported customers in vulnerable
circumstances by automating complex
processes such as registering a power

of attorney.

As well as delivering for our customers and
clients, we need to ensure we deliver for our
colleagues too. Our focus on investment in
training, development and coaching as well as
creating new ways to engage and support our
colleagues continues. Our colleagues’ needs
are changing just as those of our customers
are, and empowerment, dynamic and flexible
working as well as improved technology

have been a strong focus as we develop

a world-class team who put the customer

at the centre of everything they do.

“Barclays has always believed
in me. The real support has
come from my points of
contact at the bank. It’s these
relationships that not only
keep me banking with
Barclays, but encourage me,
without a shadow of a doubt,
to recommend Barclays.”

Kieran Miles, Premier Customer

Note:

a Best Lender for first-time buyers with family support
(Moneywise); Best Lender for Larger loans
(Moneywise); Best Online Lender (What Mortgage);
Best Help to Buy Mortgage Lender — Equity Loan
(What Mortgage); Best Intermediary Lender (Mortgage
Finance Gazette); Best Overall Lender (Mortgage
Finance Gazette); Best National Bank (Mortgage
Finance Gazette); Best Large Loans Mortgage Lender
(Your Mortgage).

home.barclays/annualreport



Barclaycard Consumer UK

Our performance in Barclaycard Consumer UK

Barclaycard Consumer UK is a leading credit card provider,
providing flexible borrowing and payment solutions to around
10 million customers in the UK. We help people move forward,
by enabling them to borrow and pay in a way that suits them.
We are a responsible lender, providing credit based on credit
history, ability to afford credit and our risk appetite, while
delivering a market-leading customer experience.

Barclaycard Consumer UK offers a suite of
products to our customers. Our Barclaycard
Initial credit card is aimed at customers who
are looking for a first credit card, or have a
limited credit history, and helps them to build
a credit profile. Our Barclaycard Platinum
card offers promotional savings on balance
transfers and purchases for borrowers with
good credit history. Alternatively, shoppers
can earn reward points everywhere they
shop with our Barclaycard Freedom Rewards
credit card.

The UK credit market continues to experience
considerable change, driven by new
competitors, new technologies, economic
and regulatory pressures, and changing
consumer expectations and behaviour. We are
responding by developing new products and
services for our consumers. For example, this
year we have further diversified our offers to
new and existing customers with the launch
of our Barclaycard Platinum travel card, which
has no non-Sterling transaction fees on
foreign spend and ATM withdrawals.

home.barclays/annualreport

This year also saw the
integration of Barclaycard
Consumer UK with our retail
bank to build and grow more
sustainable income while
reducing complaints and
creating better customer
experience.

The integration of Barclaycard Consumer UK
into Barclays UK has progressed with focus on
enhancing the customer experience, as well
as leveraging resources, technology and
digital capabilities.

We are continuously looking for ways to
improve the customer experience we deliver
Throughout 2017 we focused on reducing
customer complaints, maintained a stable
Relationship NPS and reached new records on
several transaction NPS, including Customer
Service. We are pleased to have won a number
of awards, acknowledging the market-leading
service we offer our customers. We were
recognised at the Top 50 Companies for
Customer Service Awards, with two awards,
Best Extra-Large Centre and Best Social

Media Team.

We support consumers by providing free
credit scores, and personalised hints and tips
on how to become fraud smart. Fraud-related
activity is increasing and our research tells us
that customers are increasingly concerned
about how to protect themselves, and look to
us to help provide support and information.
We developed a digital interactive Fraud
Fighter Tool to help customers understand
where they are vulnerable and what they
could do to better protect themselves,

by giving them personalised fraud

prevention tips.

We also launched the Barclaycard Start Today
campaign, to encourage people to start
something new that they always wanted

to do. So whether it is signing up to those
pottery lessons or buying a bike, Barclaycard
is there for our customers to help them

move forward.
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Wealth, Entrepreneurs and Business Banking
Our performance in Wealth, Entrepreneurs
and Business Banking

Within Wealth, Entrepreneurs and Business Banking, Wealth
and Investments serves a spectrum of clients, from those
who manage their own investments and require an execution
service, to those who require a dedicated and holistic service
through our Wealth Management services.

Business Banking offers specialist advice, products and
services to over one million business clients across the UK,
helping them to run and grow their business, from start-ups
through to mid-sized businesses.

Wealth and Investments overview

Wealth and Investments is formed of two
businesses; Wealth Management and Smart
Investor, both of which are supported by our
in-house investment and asset management
capabilities. Clients of our Wealth Management
business benefit from holistic advice in
banking, credit, wealth planning, and
investments through their dedicated Wealth
Manager and access to specialists across
Wealth and Investments and the wider
Barclays UK division. Despite significant
investment in regulations required, Wealth
Management has achieved a strong
performance, and achieved year on year
growth in client acquisitions.

Despite significant investment
in regulations required, Wealth
Management has achieved

a strong performance, and
achieved year on year growth
in client acquisitions.
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Smart Investor provides clients access to a wide
range of investment products, educational
resources to help build their confidence in
investing, and tools to assist in planning for
their future. The focus of the business this year
has been launching Smart Investor and
migrating over 225,000 existing Stockbrokers’
clients onto the new platform. This allows our
clients to leave the day-to-day management of
their investments to our experts, thereby taking
the complexity out of investing.

This year, we launched the Multi-Impact
Growth Fund, the first impact-investing
vehicle of its kind from a major UK bank,
offering mainstream investors the opportunity
to generate long-term capital growth while
making a positive contribution to society.

Business Banking overview

Our Business Banking unit provides coverage
for clients across the UK at every stage of their
business cycle in every industry, delivering
distribution models which match clients’
needs and sophistication.

This year, we launched our SmartBusiness
Dashboard and App and now have over
12,000 clients benefiting from this unique
client experience. With all their key business
data in one handy place, our business clients
are now spending more time within
SmartBusiness and reaping the benefits.

The roll-out of Direct, our unique telephony
relationship model for small business and
start-up customers, has vastly increased the
number of conversations and in-depth client
reviews we are able to have, which directly
benefits over 900,000 customers already on
this new, interactive model.

In 2017, we supported more clients, reduced
account opening times, lent more money and
generated more income than in 2016 through
targeting sustainable, long-term growth. Our
aim in 2018 is to empower our colleagues
through continuing to invest in technology
and services.

- -~

. Investing in change

' The Multi-Impact Growth Fund invests primarily in specialist
third-party funds which have been identified and blended by our
experienced in-house fund and manager selection team. These
funds have been chosen as best-in-class based on both their
potential for strong financial returns and the consideration of their
impact around key social and environmental issues such as climate
or demographic changes. The Fund is the first Barclays product in

' the wider impact investing proposition being developed and is
- available to clients in Wealth Management and Smart Investor.
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Barclays International
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Barclays International

Our performance in International

Barclays International is the diversified transatlantic, wholesale
and consumer bank within Barclays Bank PLC. Encompassing
the Corporate and Investment Bank, Barclaycard International
and Private Bank and Overseas Services businesses, our dual
home markets in the UK and US anchor our business in the two
most important global financial centres.

Overview of products, services and clients
On the consumer side, within Barclaycard
International, we provide consumers with
credit cards, lending and deposit accounts. In
Private Bank and Overseas Services, we
provide banking, investment and wealth
management services. For SMEs and
corporates, we enable payment acceptance,
commercial card payments and point-of-sale
finance. Through our Corporate and
Investment Bank, we serve our clients by
providing advice, financing, trade and
payment solutions, and raising capital. We
support our institutional clients through sales
and trading of securities.

Barclays International operational model

Value
creation

Products
and services

Financial advice

Primary capital raising and
capital markets execution
Risk and liquidity
management

Customers
and Clients

Corporates

Financial institutions
Institutional investors
Governments
Consumers

©)

users of capital

High and Ultra-High
Net Worth Individuals
Family Offices

Lending

Sales and trading
International credit cards
Consumer payments
Banking

Investments

Wealth management

segments

bank

30 Barclays PLC Annual Report 2017

= To our customers and
clients — we create value by
facilitating the transmission
of money from providers to

To society — we provide
financing to a range of
social and environmental

To shareholders — as a
diversified transatlantic,
wholesale and consumer

Our business model in Barclays International
is dependent upon our client relationships,
the services we provide to our clients and our
capital — human, technological and financial.
In 2017, Barclays International contributed
68% to Group income with an RoTE of 6.6%,
excluding the impact of the US deferred tax
assets remeasurement.

Contribution
to Group
£14.4bn

Income

£3.3bn

Profit before tax

©)

3.4%
ROTE (6.6% excl. the impact of the
US deferred tax assets remeasurement)

69%

Cost: income ratio

£210.3bn

Risk Weighted Assets
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Market and environment in which the
division operates

The economic markets in 2017 were
characterised by a low volatility and low
interest rate environment. With this benign
backdrop, valuation gains in the equity
markets prevailed throughout the year.
Prospective and confirmed legislative and
regulatory changes continued to influence
and shape strategies of all market players. In
the UK, consumer confidence hit a four-year
low, amid Sterling depreciation and despite
historically low unemployment. In the US,
the labour market and consumer spending
strengthened, with subdued wage growth.

Barclays International is
focused on investments in
talent, capital and technology.

Barclays International has achieved significant
milestones to meet structural reform
regulations. Working closely with regulators
and stakeholders, we are set up to serve our
clients across the globe in alignment with
regulatory policies and legislation. The
newly-created divisional Board of Directors
has been confirmed and has convened prior to
formal Board meetings to ensure that we are
set to operate within the Barclays governance
framework upon the formalisation of
structural reform. Significant entities within
Barclays International, such as the US
Intermediate Holding Company (IHC), are
subject to stringent governance standards

to ensure safety and soundness, particularly
around capital, liquidity and risk management.

Risks to the operating model

Geopolitical and macroeconomic uncertainty
in some markets remain a risk, while the
volume and reach of regulatory change
continues to require significant attention.

We are making comprehensive plans for the
UK’s planned exit from the EU and we believe
we will provide an uninterrupted service to
our clients, consumers and other stakeholders
during and after the transition.

We continue to monitor growth in US
consumer delinquencies having proactively
reduced our exposure to middle market
consumers earlier this year.

home.barclays/annualreport

- Advising on pan-European expansion

Asahi Group Holdings, the largest brewer in Japan, has targeted
Europe as its next platform for growth in its drive to become a
global beer industry leader. Having already established a presence in
Italy, the UK and the Netherlands through the acquisition of brands
such as Peroni, Grolsch and Meantime, Asahi engaged Barclays to
assist in creating a truly pan-European franchise.

In March 2017, with Barclays acting as Financial Adviser, Asahi
successfully closed on its €7.3bn acquisition of AB InBev’s business in
the Czech Republic, Slovak Republic, Poland, Hungary and Romania.

% Asahi turned to Barclays for this critical transaction due to our holistic
capability, including a long-standing, global coverage relationship,
| leading brewing industry and M&A experience, deep insight into
Central Europe and cross-border deal execution expertise.

Cyber crime had a hugely detrimental Barclays International continues to enhance
impact on the global economy in 2017, its customer and client experiences through
with unprecedented attacks in terms of their innovation. For example, in Barclaycard
scale, impact and rate of spread. We have International, we launched a new core
continued to invest heavily to ensure that payment processing platform that provides,
our infrastructure retains industry-leading multi-currency and multi-geography
resilience to cyber crime. settlement capabilities and enables all

currencies in all territories to be processed
on a single platform. We also launched an
Artificial Intelligence/Machine Learning tool
to provide the latest advanced platforms and
techniques for fraud detection and intelligent
customer service automation.

The growth strategy within Barclays
International will continue to be executed in
a controlled, commercial manner within the
ERMF framework.

Business highlights

Barclays International is focused on Overall, 2017 was a milestone year for Barclays
investments in talent, capital and technology. International. Together, with our colleagues

In 2017, we affirmed the executive across the globe, we have embarked on a
management leadership team within Bl. In our  number of initiatives and areas of growth as
Markets division, a new leadership structure we strive to matter more to our clients, to

has enabled streamlining and simplification, grow our revenues, and deliver much improved
with global heads across credit, equities, sustainable returns to our shareholders.

macro and distribution.

We are focused on dynamically managing and

allocating financial resources to businesses Tim Throsby

within Barclays International through President, Barclays International and
optimisation of capital, leverage, risk weighted  Chief Executive Officer, Corporate and
assets, funding and tax across all jurisdictions  Investment Bank

and legal entities.
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Corporate and Investment Bank

Our performance in the Corporate and Investment Bank

The Corporate and Investment Bank offers wholesale

banking products and services to corporate and institutional
clients. The business is focused on serving our UK and US
home markets, while supporting the global ambitions of our
strategic clients. The Corporate and Investment Bank includes
our markets, investment banking, corporate banking and
research businesses.

Business update

Our markets businesses provide execution,
prime brokerage and risk management
services across the full range of asset classes
including equity, fixed income and rates.

With a new markets leadership team in place,
we are highly focused on investments in
technology to drive client successes and
increase market share. For example, we
migrated to a new digital platform and funded
critical upgrades to our electronic trading
platforms in 2017. We are focused on the
standardisation and simplification of
post-trade technologies with the backdrop of
a strong regulatory and controls environment.
In 2017, Barclays was named Best Bank for

FX in London and Best Bank for GBP/USD

in FX Week’s annual awards.

Our investment banking business provides
long-term strategic advice on mergers and
acquisitions, corporate finance and strategic
risk management solutions, and equity and
credit origination capabilities. In 2017, Barclays
achieved its highest global fee share in three
years?, and was the number one ranked bank
in the UK for the first time since 20122,
Bolstered by strong mergers and acquisitions
activity, we advised on numerous landmark
deals to deliver for our clients. Our Leveraged
Finance business reached its highest ever
global fee share, ranking Barclays top four for
the second consecutive year®. Barclays was
named 2017 Sterling Bond House of the Year
by IFR magazine — with over 150 Sterling bond

Note
a Source: Dealogic.
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issues. Serving clients across a number of
industries and segments, Barclays is proud
to be a top three financier of capital for
supranationals, sovereign and agency
institutions?, enabling the funding of critical
infrastructure and helping to promote global
economic growth and stability.

With industry expertise and a history of
innovation, our corporate banking business
provides comprehensive banking, financing,
trade and payment solutions to businesses
across the UK. For example, Barclays has
supported Pod Point, the UK’s leading provider
of electric vehicle charging since inception

in 2009. Barclays’ venture debt offering —
enabled by our innovation finance product
which is partly guaranteed by the European
Investment Fund — has supported Pod Point to
gain early access to capital so they can focus
on developing their business.

Finally, our research business delivers
independent, thought-leading content across
Equities, Credit, Macro and Quantitative
Portfolio Strategy. The implementation of
MIFID Il has brought unprecedented change
to the research industry and reinforced
Barclays’ commitment to providing clients
with differentiated market insights, actionable
trade ideas and thematic views delivered
through publications, one-to-one analyst
interactions, conferences and events.
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Consumer, Cards and Payments

Our performance in Consumer, Cards and Payments

Consumer, Cards and Payments includes Barclaycard
International and the Private Bank and Overseas Services.
Barclaycard International provides branded and co-branded
consumer credit cards, lending and deposit accounts to our
customers in the US and Germany, and payment solutions

to our clients in the UK. Private Bank and Overseas Services
provide banking, investment and wealth management services

to over 160,000 clients, globally.

Barclaycard International

Our Barclaycard International business
operates in three divisions: Barclaycard US,
Barclaycard Business Solutions and
Barclaycard Germany.

Barclaycard US offers co-branded and branded
credit cards in the US, along with consumer
loans and online retail deposits. We are the
ninth-largest credit card issuer in the market
and this business has strengthened further in
2017. We launched a new co-branded credit
card with Uber, which featured a ground
breaking integration into the Uber app,
offering a simple, seamless and frictionless
customer experience. Our relationship with
existing partners strengthened further, with
our JetBlue co-branded card being named the
‘best no-fee loyalty airline card’ for 2017 by
MONEY magazine.

Across all credit card products, Barclaycard US
added over two million new accounts in 2017.
In addition, our Barclays-branded consumer
retail deposits now exceed $12.5bn.
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Barclaycard Business Solutions provides
merchant acquiring, payments integration and
acceptance, payment gateway, commercial
payments and point-of-sale consumer finance
solutions in the UK. We are a leading provider
in all our businesses and we are one of the
largest payment acceptance providers in
Europe. In 2017, we processed close to
£250bn in payments through acquiring.

In 2017, we processed close to
£250bn in payments through
acquiring.

In 2017, we completed a four-year investment
in a new core payment processing platform
that provides omni-channel, multi-currency
and multi-geography settlement capabilities
to help us strengthen our merchant
relationships and support their growth.
Coinciding with the launch of Apple’s iPhone
8 and X, Barclays Partner Finance rolled out an
in-store financing offer in the UK with 131,000
applications received in-store since launch.
We are also now a preferred partner for UK
point-of-sale finance for Tesla via a digital
in-store offering. Barclaycard Business
Solutions’ electronic funds transfer platform,
known as PrecisionPay Bank Transfer, went
live in Q3 with a successful launch, providing
clients with the ability to pay their suppliers
via bank transfer, which is funded by a
commercial card.

)

0000 OOOD0O DOOO OOOO

% BARCLAYS

Barclaycard has been present in Germany for
over a quarter of a century and now serves
over 1.2 million cards and loans customers.
We are the leading issuer of revolving credit
cards in the country by outstanding balances.
We also have a strongly growing instalment
loans business as well as an online deposit
product. In recognition of our focus on
innovative products and features, all three
Barclaycard open market products (New Visa,
Cold and Platinum) received several best-in-
class recognitions from leading German
business and finance magazines. Barclaycard
CGermany continues to drive exceptional
customer satisfaction rankings, with the
business placing in the top two for both cards
and loans.

We also provide cards and lending in Norway,
Sweden and Denmark via our EnterCard joint
venture with Swedbank and we are a leading
player in the region.
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Consumer, Cards and Payments

Our performance in Consumer, Cards and Payments

Disrupting the US co-branded
credit card market

b November 2017 marked the unveiling of the Uber Visa Card,
recognised as one of the most rewarding ‘no annual fee’ card
programs in the US.

As a pioneer in transportation and technology, Uber recognised
Barclays’ leadership in payments, innovation and partnerships when
launching its first co-branded credit card. With an eye toward the
future of mobility, technology and commerce, our companies built
one of the most modern payment experiences in the US market.

This cutting-edge payments program represents a ground-breaking

* approach to mobile app technology that meets the demands of
today’s on-the-go consumer. Using their smartphone, approved
customers can apply, load their card into the Uber wallet, and start
earning rewards in a matter of minutes, providing them value and
experiences that are instant, integrated and rewarding.

Private Bank and Overseas Services Within the Private Bank, affluent clients at
Private Bank and Overseas Services provides Barclays are supported by a dedicated Private
a diversified range of financial and wealth Banker and a team of investment and wealth
products and services to a broad base of specialists. In addition, the Private Bank
clients, ranging from retail, high net worth and  facilitates access to Barclays Corporate and

ultra high net worth, to family offices and
corporates. With a significant global footprint,
business operates across the UK, EMEA, India
and Offshore Islands.

With a significant global
footprint, the business
operates across the UK, EMEA,
India and Offshore Islands.
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Investment Bank products and services for
ultra high net worth clients. The Overseas
Services business delivers banking, treasury
and investment solutions to core client
segments through relationship led services
and online channels.

With a focus on enhanced service delivery
and product offerings, our Private Bank and
Overseas Services business is poised for
growth and scale.

home.barclays/annualreport



Head Office and Group Service Company
Our service operations

The Head Office function contains the central operations

of the Group. With the reintegration of remaining legacy assets
and businesses in the second half of 2017, the function
became a more material contributor to the Group results.
Going forward, many of the Head Office functions will be
within the Group Service Company.

The Head Office of Barclays includes the
impact of treasury operations, which manage
the capital, funding and liquidity position of
the Group.

In 2017, the Head Office became more
significant for Barclays as it contained some
of the costs associated with the legacy assets
and businesses, which were reintegrated on

1 July 2017. These factors contributed to a
£834m loss before tax in 2017.

From 1 April 2018, the treasury operations will
be embedded into the respective legal entities
of Barclays Bank UK PLC, and Barclays Bank
PLC, as well as into Barclays PLC.

The Group Service Company
has significant commercial
and competitive value.

Central operations are already operating
through the Group Service Company —

a separate legal entity, recharging all of its
costs to the two legal entities.

O
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The Group Service Company was ‘stood up’ in
September 2017 and is the hub through which
we will deliver a wide range of operations,
technology and functional services to the
Barclays Group and the two legal entities of
Barclays Bank UK PLC and Barclays Bank PLC.
The purpose of the Group Service Company is
to provide world-class services that are high
quality, efficient and cost effective, to support
our goal to be at the forefront of industry
change and innovation.

With significant commercial and competitive
value, we believe the Group Service Company
will radically reduce duplication of effort and
cost, allowing us to give a more consistent
and seamless experience to our colleagues,
clients and customers. This will allow us to
lead the way in next generation products and
services in banking, to fully embrace the
advantages that lie in automation, capitalise
on our data and to innovate like a Fintech.

We intend to unlock efficiencies and release
capital for strategic investment, helping to
drive the optimisation of Barclays as a whole
and delivering value to our shareholders.

The scale of the Group Service Company is
substantial, accounting for around 42,000
colleagues working globally. It delivers
services across a wide range of technical and
functional capabilities, including Compliance,
Corporate Relations, Legal, Risk, Real Estate,
Finance, Operations and Technology. The
Group Service Company operates as a
separate legal entity with its own Board of
Directors, thereby promoting transparency
and increased accountability.

The Group Service Company is also a major
step in the delivery of our structural reform
programme. It is Barclays’ response to the
ring-fencing requirements established by the
UK Government following the financial crisis
that began in 2007. Grouping our services
together in this way will allow us to maintain
operational continuity for our business units
and facilitate the execution of our recovery
and resolution plans in the event of financial
difficulty, thereby strengthening the overall
resilience of the Barclays Group. It also means
we have a centre of excellence for services
required by the business, such as fraud
management and cyber security, where we
can reduce duplication and benefit from
implementing best practice across all of

our businesses.

For further information on the timeline

I?l and progress of our structural reform
programme, please see page 204.
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Our people and culture

Our ongoing commitment to our people drives our success

36 Barclays PLC Annual Report 2017

Fostering the right culture at Barclays is critical to our success.
By promoting respect, diversity and performance in the
workplace we strive for excellence to deliver the best results for
our customers and clients, taking pride in our achievements.
We continue to be focused on the importance of embedding a
conduct and values-based culture throughout the organisation
and this is at the core of our strategy and processes. In
recognising the significance of this commitment, conduct, culture
and values remained one of our strategic priorities in 2017.

In 2016, we developed a culture measurement
framework, anchored in our values to track
and measure cultural progress across the
Group. In 2017, we focused on embedding this
framework, ensuring it is a key component of
the non-financial metrics reviewed to assess
the performance and culture of Barclays.
Through this framework, and the results from
our employee opinion survey ‘Your View’,
quarterly insights, key cultural metrics and
performance indicators are produced,
stimulating management discussions which
result in actions and decisions to further
promote and embed a conduct and values-
based culture.

We continue our ambition to
become the most accessible,
inclusive and sought after
employer, where colleagues
feel engaged and empowered
to achieve their best in order
to deliver the best for our
customers and clients.

We continue our ambition to become the
most accessible, inclusive and sought after
employer, where colleagues feel engaged and
empowered to achieve their best in order to
deliver the best for our customers and clients.
We are pleased that in 2017 the sustainable
engagement of our employees improved to
78% across the Group.

This year colleagues were asked to select

the phrases that they would use to describe
the current culture at Barclays and we are
encouraged that customer satisfaction,
continuous improvement and growth are
some of the top words selected. Focus
continues in areas that we know are key to
advancing cultural change, for example our
Dynamic Working and employee well-being
campaigns, as well as prioritising positive
mental health awareness through our ‘This

is Me’ campaign. Our ongoing commitment
towards increasing female representation at
all levels across Barclays remains a core focus
of our talent management and leadership
succession processes and we recognise that
our commitment to greater gender equality
is integral to drive societal change in equality,
diversity and inclusion. Further details on our
gender diversity commitments and additional
highlights from across our Diversity and
Inclusion strategy can be found in the People
section on pages 89 to 92.

We continue to run Group CEO sponsored
Enterprise Leaders’ Summits, which seek

to develop the next generation of enterprise
leaders and strengthen a culture of
collaboration among our leaders in order

to deliver improved solutions and products
for our customers and clients. The control
functions rotational programme launched

in 2016, which was expanded this year,
recognises that future leaders in our
businesses must have a strong awareness and
understanding of the control environment.
The programme provides colleagues the
opportunity to work within a control function
gaining valuable perspective.

home.barclays/annualreport



We are committed to helping people succeed,
whether entering the workplace for the first
time or as an experienced professional. In
support of the Barclays Shared Growth
Ambition, and youth unemployment and
social mobility, our apprenticeship programme
has continued to provide opportunities

for candidates from a broad range of
backgrounds. Since the programme began

we have hired over 3,400 apprentices, the
majority with no prior qualifications or
experience. We have continued to expand the
programme, launching in 2017 the first ever
Agriculture Higher Apprenticeship programme
and Degree Apprenticeship in banking.
Through the Barclays Armed Forces Transition,
Employment and Resettlement (AFTER)
programme we have assisted over 5,500
veterans in employment transition, hired

over 500 ex-military colleagues and donated
over £4.25m to military charities to assist
wounded and injured service personnel in
employment transition.
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During 2017, external recognition has
confirmed the sustained and global impact

of our work. We are proud of the increased
colleague engagement we are seeing across
the organisation and both the external and
internal differences that our values and culture
are having and the change we can make to
people’s lives as a result, enabling success and
giving them access to a future where they can
thrive. Our drive to continue to embed a
conduct and values-based culture shows the
importance that we place on the positive and
creative contributions of each and every one
of our colleagues in order to serve customer
and clients and to continue to build trust and
respect in the profession of banking.

Tristram Roberts

Group Human Resources Director
For further information about the

EI gender pay gap at Barclays, please
see page 90.
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Governance compliance

Compliance with the UK Corporate Governance Code

A snapshot of how Barclays complies with the
requirements of the UK Corporate Governance Code
(the Code) is set out below. For further information,

see pages 80 to 84.

Leadership

There is clear division of responsibilities
between the Chairman, who runs the Board,
and the Group Chief Executive, who runs the
Group’s business. Individual roles on the Board
and their responsibilities are set out in
Barclays’ Charter of Expectations.

The Senior Independent Director, Sir Gerry
Grimstone, provides a sounding board for
the Chairman, acts as an intermediary for
the other Directors when necessary and

is available to shareholders if they have
concerns that have not been addressed
through the normal channels.

The Board has set out Barclays’ culture, values
and behaviours in the Barclays Values and
Purpose and The Barclays Way, which are
embedded throughout the Group.

Directors are expected to provide rigorous and
constructive challenge on matters that, owing
to their strategic, financial or reputational
implications or consequences, are considered
significant to the Group.

38 Barclays PLC Annual Report 2017

Effectiveness

The skills, knowledge and experience needed
for an effective Board are recorded on a skills
matrix, which is used by the Board
Nominations Committee to inform Director
recruitment, induction and ongoing
development.

The composition of principal Board
Committees meets the independence criteria
of the Code and there is appropriate cross-

membership to further promote effectiveness.

11 of 14 Directors are independent non-
executive Directors (79%), while the
Chairman was independent on appointment.

As at the date of this report, there are three
female Directors (21%), compared to our
target of 33% by 2020 which the Board
remains committed to achieving.

The Board Nominations Committee regularly
considers Board and senior management
succession plans.

Appointments to the Board are made
following a formal, rigorous and transparent
process, based on merit, taking into account
the skills, experience and diversity needed
on the Board in the context of Barclays’
strategic direction.

All Directors are expected to commit sufficient
time to fulfil their duties to Barclays. In 2017,
Directors’ attendance at scheduled Board
meetings was 99% and across the scheduled
Board Committee meetings was an average

of 94%.

The Board assesses its effectiveness and that
of its Committees and the individual Directors
annually in a process that is externally
facilitated by an independent third party.

Directors are subject to election or re-election
each year by shareholders at the ACM.

Barclays’ Charter of Expectations sets out
responsibilities for providing the Board with
accurate, timely and high-quality information
necessary for it to fulfil its duties.

The Board, assisted by its Risk
and Reputation Committees,
conducts robust assessments
of the principal risks facing
Barclays.

Accountability

The Board is responsible for setting Barclays’
risk appetite, that is, the level of risk it is
prepared to take in the context of achieving
Barclays’ strategic objectives.

Barclays’ Enterprise Risk Management
Framework is designed to identify and set
minimum requirements in respect of the main
risks to achieving the Barclays’ strategic
objectives and to provide reasonable
assurance that internal controls are effective.

The Board, assisted by its Risk and Reputation
Committees, conducts robust assessments of
the principal risks facing Barclays, including
those that would threaten its business model,
future performance, solvency or liquidity. It
reports on this in the annual viability
statement on pages 40 and 41.

home.barclays/annualreport



The Directors also review the effectiveness of Engagement

the Group’s systems of internal control and The Chairman and Senior Independent

risk management. Director, together with other Board
representatives and the Company Secretary,
hold meetings with investors focusing on
corporate governance matters.

The Board has put in place processes to
support the presentation to shareholders
of fair, balanced and understandable
information. The Group Chief Executive and Group Finance
Director present quarterly results briefings and
the Group Finance Director holds briefings for
equity and debt sell-side analysts.
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The Board Audit Committee, comprising
independent non-executive Directors,
oversees the effectiveness of Barclays’
internal and external auditors.

The Board Remuneration o
i . . 5
Remuneraton . Committee seeks the views of 3
The Board Remuneration Committee, s . E]
comprising independent non-executive Barclays major shareholders °
Directors, §ets thg overarching Group on remuneration matters. This
remuneration policy and approves the . R
remuneration arrangements of the engagementis meanlngful
Cha|rmaq, the executive Directors and and contributes directly to the
other senior executives. .. .
‘ ‘ decisions it makes.
The Board Remuneration Committee seeks . .
the views of Barclays’ major shareholders . ,
on remuneration matters. This engagement Regular engagement with Barclays’ brokers E:
is meaningful and contributes directly to ensures that the Group’s strategy and -
the decisions it makes. performance is being communicated z
) ) effectively and provides a better 2
Barclays’ reward framework is simple understanding of investor views.
and transparent and is designed to ) )
support and drive business strategy The Board receives feedbgck on investor
and long-term success. relations activity, along with regular reports
of changes in holdings of substantial
To ensure alignment with shareholder shareholders and reports on share
interests, a significant part of performance- price movements.
related pay is delivered through
Barclay?sﬁares. g A number of events are held throughout
the year to maintain an open dialogue =
Unvested deferred remuneration is subject to with investors, of which the ACM is the E
malus. Clawback also applies to any variable most important. g
remuneration awarded to Material Risk Takers S
after 1 January 2015. 2
£
5
g
3
g
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Governance compliance

Compliance with the UK Corporate Governance Code

Viability statement

While the financial statements and accounts
have been prepared on a going concern basis,
the UK Corporate Governance Code also
requires the Directors to make a statement in
the Annual Report regarding the viability of
the Group, including explaining how they
assessed the prospects of the Group, the
period of time for which they have made

the assessment and why they consider that
period to be appropriate.

In light of the analysis summarised below, the
Board has assessed the Group’s viability and
confirms that the Directors have a reasonable
expectation that the Group will be able to
continue in operation and meet its liabilities
as they fall due over the next three years. This
timeframe is used in management’s Working
Capital and Viability Report (WCR), prepared
at February 2018. The availability of the WCR
gives management and the Board sufficient
visibility and confidence on the future
operating environment for this time period.
The three-year timeframe has also been
chosen because:

=t is within the period covered by the
Group’s future projections of profitability,
cash flows, capital requirements and
capital resources;

= it is also within the period over which
regulatory and internal stress testing is
carried out; and

= t is representative of the continued level
of regulatory change in the financial
services industry.

The Directors are satisfied that this period is
sufficient to enable a reasonable assessment
of viability to be made.

40 Barclays PLC Annual Report 2017

In making their assessment the Board has:

= carried out a regular and robust assessment
of the Group’s risk profile and material
existing and emerging risks. Notable among
these are risks which senior management
believe could cause the Group’s future
results of operations or financial condition
to differ materially from current expectations
or could adversely impact the Group’s ability
to maintain minimum levels of regulatory
capital, liquidity, funding and the minimum
requirement for own funds and eligible
liabilities (‘MREL’) over the period of the
assessment;

= reviewed how those risks are managed and
controlled (further detail provided on pages
127 to 137);

= considered the WCR which provides an
assessment of forecast CET1, leverage ratio,
Tier 1 and total capital ratios, as well as the
build-up of MREL up to 2022;

= reviewed the Group’s liquidity and funding
profile, particularly Barclays’ internal liquidity
risk appetite (LRA) and regulatory liquidity
coverage ratios;

= considered the Group’s viability under
specific internal and regulatory
stress scenarios;

= considered the stability of the major markets
in which it operates, the risks posed by the
simplification of the business model and
regulatory changes;

= considered the impacts of structural reform,
including the creation of the UK ring-fenced
bank;

= reviewed the draft statutory accounts and
the in-depth disclosure of the financial
performance of the Group;

= considered the Group’s medium-term plan
(MTP); and

= reviewed the legal, competition and
regulatory matters set out in Note 29 to the
financial statements on pages 285 to 293.

Risks faced by the Group’s business, including
in respect of conduct, capital and operational
risk, are controlled and managed within the
Group in line with the Enterprise Risk
Management Framework and the relevant
Principal Risk Frameworks, through the

Three Lines of Defence model. Executive
management set a Risk Appetite for the Group,
which is then approved by the Board. The
second line set limits, within which the first
line are required to operate. Management and
the Board then oversee the associated Risk
Profile. Internal Audit comprise the third line of
defence and provide independent assurance to
the Board and Executive Management over the
effectiveness of governance, risk management
and control over current, systemic and
evolving risks.

A full set of material risks to which the
organisation is exposed can be found in the
Material Existing and Emerging Risks on
pages 121 to 126. Certain particular risks to
viability identified by the Board are detailed
below. These have been chosen on the basis
of their ability to impact viability over the
timeframe of the assessment but in some
instances the risks exist beyond this
timeframe. These particular risks include:

= |egal proceedings, competition, regulatory
and conduct matters giving rise to the
potential risk of fines, loss of regulatory
licences and permissions and other
sanctions, as well as potential adverse
impacts on our reputation with clients and
customers and on investor confidence and/
or potentially resulting in impacts on capital,
liquidity and funding;

= sudden shocks or geopolitical unrest in any
of the major economies in which the Bank
operates which could impact credit ratings,
alter the behaviour of depositors and other
counterparties and affect the ability of the
firm to maintain appropriate capital and
liquidity ratios; and

= evolving operational risks (notably cyber
security and technology) and the ability
to respond to the new and emergent
technologies in a controlled fashion.

home.barclays/annualreport



As a Transatlantic Consumer and Wholesale
Bank with operations globally, Barclays is
impacted in the longer term by a wide range
of macroeconomic, political, regulatory

and accounting, technological and social
developments. The evolving operating
environment presents opportunities and risks
which we continue to evaluate and take steps
to appropriately adapt our strategy and

its delivery.

In relation to regulatory change, the firm is
implementing changes required by structural
reform, the final stage of which will be the
creation of the ring-fenced bank in Q2 2018.
The risk identification processes and link

to business model will not differ post ring
fencing and in assessing the viability of the
organisation a standard and common process
exists which is both top-down and bottom-up
across each entity and the Group as a whole.

The Board has also considered the Group’s
viability under specific internal and regulatory
stress scenarios.

The Board reviewed external regulatory stress
test results which are designed to assess the
resilience of banks to adverse economic
developments and confirm that we have
robust forward looking planning processes for
the risks associated with our business profile.

In addition, the latest internal stress test
conducted in Q4 2017 considered the
potential impacts of:

= a severe UK recession including falling
property prices which fail to recover over
the forecast horizon;

= a global downturn driven by decelerating
growth in China and emerging markets;
and

= a significant drop in commodity prices,

all of which could result in, among other
things, a loss of income or increased
impairment. The stress test outcome for
macro-economic tests shows our full
financial performance over the horizon of
the scenario and focuses on the CET1
capital ratio.

home.barclays/annualreport

Legal proceedings, competition, regulatory
and conduct matters and remediation/
redress are also assessed as part of the stress
testing process. Capital risk appetite and LRA
are set at a level designed to enable the
Group to withstand various stress scenarios.
As part of this process management also
identified actions, including cost reductions
and withdrawal from lines of business,
available to restore the Group to its desired
capital flightpath under a range of operating
environments.

The Group-wide stress testing framework
also includes reverse stress testing techniques
which aim to identify and analyse the
circumstances under which the Group’s
business model would no longer be viable,
leading to a significant change in business
strategy and to identify appropriate
mitigating actions. Examples include extreme
macroeconomic downturn scenarios,

or specific idiosyncratic events, covering
operational risk (for example, cyber attack),
adverse outcomes in legal proceedings,
competition, regulatory and conduct matters
and capital/liquidity events.

=1
El.

We use an inventory of models, non-modelled
methods and quantitative procedures to
support the stress test calculations and
projections. These tools range from
experienced management judgement through
to sophisticated regression models based on
historical data depending on the stress test
application. The stress test evaluation process
produces both gross impacts and the effect of
mitigation including management actions
which enables us to understand, monitor
control and manage the risks identified
effectively. The stress testing process is
overseen by a detailed governance structure
from the Board through to the three lines of
defence within the business. Management is
confident that the internal and external stress
testing process is rigorous and considers a
wide range of severe but plausible events,
however, stress tests should not be assumed
to be an exhaustive assessment of all possible
hypothetical extreme or remote scenarios.

These internal and external stress tests
informed the conclusions of the WCR. Based
on current forecasts, incorporating key
known regulatory changes to be enacted and
having considered possible stress scenarios,
the current liquidity and capital position of
the Group continues to support the Board’s
assessment of the Group’s viability.

For a statement as to our dividend policy

please see page 85.
EI Group’s viability over the next three

years is subject to material existing
and emerging risks highlighted on pages
121 to 126.

The Board’s assessment of the
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Governance

This section sets out our corporate governance processes and the role they play in supporting
the delivery of our strategy, including reports from the Chairman and each of the Board

Committee Chairmen.

Directors’ report Page
UK Corporate Governance Code = Index to disclosures 44
Chairman'’s introduction 45
Who we are = Board of Directors 47
= Group Executive Committee 49
What we did in 2017 = Board report 50
= Board Audit Committee report 53
= Board Risk Committee report 64
= Board Reputation Committee report 69
= Board Nominations Committee report 75
How we comply 80
Other statutory information 85
People 89
Remuneration report 93
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Governance: Directors’ report

UK Corporate Governance Code —index to disclosures

“The purpose of corporate governance is to facilitate effective, entrepreneurial and prudent
management that can deliver the long-term success of the company.”

The UK Corporate Governance Code

The UK Corporate Governance Code (the Code) is not a rigid set of rules. It consists of principles (main and supporting) and provisions.
The Listing Rules require companies to apply the main principles and report to shareholders on how they have done so.

You can find our disclosures as follows:

Leadership Page

Remuneration Page

Every company should be headed by

an effective board which is collectively
responsible for the long-term success of
the company.

= Board of Directors 47
= Composition of the Board 81

All directors should receive an induction
on joining the board and should regularly
update and refresh their skills and

knowledge.
= Induction 81
= Training and development 82

Executive directors’ remuneration should
be designed to promote the long-term
success of the company. Performance-
related elements should be transparent,
stretching and rigorously applied.

= Remuneration report 93

There should be a clear division of
responsibilities at the head of the company
between the running of the board and the
executive responsibility for the running of
the company’s business. No one individual
should have unfettered powers of decision.

= Roles on the Board 80

The board should be supplied in a timely
manner with information in a form and
of a quality appropriate to enable it to
discharge its duties.

= Information provided to the Board 82

The chairman is responsible for leadership
of the board and ensuring its effectiveness
on all aspects of its role.

= Roles on the Board 80

The board should undertake a formal
and rigorous annual evaluation of its own
performance and that of its committees
and individual directors.

= Review of Board and Board Committee
effectiveness 78

There should be a formal and transparent
procedure for developing policy on
executive remuneration and for fixing

the remuneration packages of individual
directors. No director should be involved
in deciding his or her own remuneration.

= Remuneration report 93

Relations with shareholders rage

As part of their role as members of a unitary
board, non-executive directors should
constructively challenge and help develop
proposals on strategy.

= Roles on the Board 80

Effectiveness Page

All directors should be submitted for
re-election at regular intervals, subject
to continued satisfactory performance.

There should be a dialogue with
shareholders based on the mutual
understanding of objectives. The board as
a whole has responsibility for ensuring that
a satisfactory dialogue with shareholders
takes place.

= Stakeholder engagement 84

The board and its committees should have
the appropriate balance of skills, experience,
independence and knowledge of the
company to enable them to discharge their
respective duties and responsibilities
effectively.

= Board of Directors 47
= Board diversity 46

= Composition of the Board 81
= Appointment and re-election

of Directors 77
Accountability Page

The board should present a fair, balanced
and understandable assessment of the
company’s position and prospects.

= Strategic Report 2
= Risk management 119
= Viability statement 40

The board should use general meetings
to communicate with investors and to
encourage their participation.

= Stakeholder engagement 84

There should be a formal, rigorous and
transparent procedure for the appointment
of new directors to the board.

= Appointment and re-election
of Directors 77

All directors should be able to allocate
sufficient time to the company to discharge
their responsibilities effectively.

= Attendance 80
= Time commitment 81

The board is responsible for determining
the nature and extent of the principal risks
it is willing to take in achieving its strategic
objectives. The board should maintain
sound risk management and internal
control systems.

= Risk management and
internal control 82

44  Barclays PLC Annual Report 2017

The board should establish formal and
transparent arrangements for considering
how they should apply the corporate
reporting, risk management and internal
control principles, and for maintaining

an appropriate relationship with the
company’s auditors.

= Board Audit Committee report 53
= Accountability 82
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Governance: Directors’ report

Chairman’s introduction

home.barclays/annualreport

Throughout this period of activity and change, your
Board has been providing critical oversight of executive
management to oversee the successful execution of the

Group’s long-term strategy.

Dear Fellow Shareholders

Welcome to my 2017 corporate governance
report. In my Chairman’s letter on page 2, |
highlighted the significant milestones and
achievements for Barclays in 2017, including
the further sell-down of our interest in
Barclays Africa Group Limited, the closure of
Barclays Non-Core, progress towards the
establishment of our ring-fenced bank in 2018
as well as preparations for the UK’s departure
from the EU. Throughout this period of
activity and change, your Board has been
providing critical oversight of executive
management to oversee the successful
execution of the Group’s long-term strategy.

| firmly believe and have often said that the role
of the Board is to create long-term, sustainable
value for our shareholders. In order to do this,
we must have a robust corporate governance
framework, providing systems of checks and
controls to ensure accountability and drive
better decision-making, and also policies and
practices which ensure that the Board and its
Committees operate effectively. Part of this is
creating an environment which encourages a
constructive relationship between the Board
and executive management to enable an
appropriate level of debate, challenge and
support in the decision-making process. | am
pleased to report that in 2017 your Board and
executive management continued to
demonstrate this dynamic as we worked
together in executing strategy.

The impending changes to our Group
corporate structure following structural
reform has been a significant area of focus for
the Board in 2017 and no doubt will continue
to be at the forefront of our minds in 2018.
After approving for appointment Sir Gerry
Crimstone as the Chairman of Barclays
International and Sir lan Cheshire as the
Chairman of Barclays UK, we worked closely
with both of them to recruit high quality
candidates to build the boards of those two
entities. Our aim is to ensure that corporate
governance within Barclays is in line with best
practice for FTSE100 companies and as a
Board we will work hard to ensure that our
governance framework is always providing the

strong foundation needed for effective
management of the Group.

Board changes in 2017

Through the Board Nominations Committee,
we are always considering whether we have
the right mix of individuals on the Board,
providing an appropriate balance and diversity
of skills, experience and perspectives. It is
important that it is inherent within the
composition of the Board that a broad range
of perspectives and views are able to be
provided which are representative of our
customers, clients and employees as the
foundations of our Bank. In addition, we are
also regularly thinking about Board succession
planning and ensuring we have a strong
pipeline of directors to steer the Group over
the long term. With this in mind, we brought
on three new non-executive Directors in 2017:
Sir lan Cheshire, Matthew Lester and Mike
Turner CBE, all of whom have significant
board-level experience and bring specific
sector and technical expertise to your Board.
During 2017, Diane de Saint Victor and Steve
Thieke, both non-executive Directors, left the
Board and | thank them on behalf of the Board
for their contributions and service.

With the changes in 2017, our current female
representation on the Board sits at 21%. Last
year | reported that we set ourselves a Board
diversity target of having 33% female
representation on the Board by 2020. We are
conscious that our gender diversity balance
on the Board has fallen from 2016, but remain
committed to achieving the target that we
have set. Ensuring diversity of gender, as well
as diversity in its other forms such as ethnicity,
is built into our governance processes around
Board composition and succession planning,
and you can read more about this in the Board
Nominations Committee report on pages 75
to 79.
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Governance: Directors’ report

Chairman’s introduction

Conduct, culture and values

The Board also actively supports diversity
throughout the Group. To attract and retain
the best talent, we need to create an
environment in which colleagues can thrive,
develop and achieve their ambitions. | am
very proud of the initiatives that we have at
Barclays to encourage diversity and support
inclusion among colleagues. Most recently,
we launched a campaign aimed at increasing
mental health awareness as Barclays aims

to become a ‘mental health confident’
organisation, and we are delighted that

our Chief Internal Auditor, Sally Clark, is the
Executive sponsor for ‘Be Well’, our well-being
initiative. Everything we do at Barclays is
underpinned by the Barclays Values and
Purpose, and we must act with respect,
transparency and integrity in our interactions
with stakeholders and with each other to
create the right culture, and encourage the
right behaviours by colleagues, across the
Group. With that framework, we can build
and maintain the trust and confidence of
our stakeholders and the market.

An important part of our strategy in relation to
cultural progress and embedding our Barclays
Values is our citizenship strategy, the Shared
Growth Ambition, where our long-term aim is
to create and grow a collection of products,
services and partnerships that improve the
lives of people in the communities that we
serve. In 2017 we launched Barclays’ ‘green
bonds’ as part of our support for the transition
to a sustainable and low carbon economy.
This was the first green bond issued by a UK
bank using UK assets, and you can read more
about this on page 7. Initiatives like this not
only enable us to contribute meaningfully to
society, but also enable us to better
understand the environment in which we
operate and our wider societal obligations,
supporting the Board’s objective of delivering
sustainable returns to shareholders.

You can read more about the
Shared Growth Ambition at
home.barclays/citizenship

Stakeholder views

As a Board we are conscious of the impact
that our business and decisions have on our
customers, clients and employees as well as
our wider societal impact. It is through an
appreciation of our stakeholders that we can
create a strategy aimed at delivering
sustainable returns to our shareholders over
the long term. The Board is supported in this
role by the Board Reputation Committee,
which monitors key indicators across the
areas of conduct, culture, citizenship and
customer satisfaction, as well as Barclays’
reputation and events that occur which may
impact the trust in our brand.

The Board receives information about, and
engages with, our various stakeholders
throughout the year and one of the most
important dates in our calendar is our Annual
General Meeting, which gives the Board an
opportunity to meet our shareholders and
hear their views. During the year the Board is
kept informed of shareholder views through
regular updates from the Head of Investor

46 Barclays PLC Annual Report 2017

Relations, as well as the views of employees
through the results of the Barclays Your View
employee opinion surveys. Another key
stakeholder of Barclays is our regulators, and
during 2017 the Board invited representatives
of our regulators to attend meetings to hear
directly their views and expectations of
Barclays. All of these views form the context in
which Board decision-making takes place and
feeds into the considerations and debate
when determining the Group’s strategy.

Board effectiveness

To deliver our strategy and achieve the
delivery of long-term, sustainable value for
shareholders requires an effective Board. It is
an important part of my role as Chairman to
satisfy myself that the Board — both collectively
and its individual members — operates
effectively. Each year, we conduct a self-
assessment of our performance with the aid of
an independent facilitator. As part of this
process, | receive a report on the performance
of our individual Directors, and our non-
executive Directors, led by our Senior
Independent Director, have the opportunity to
review my performance. | am pleased to report
that the results of the findings showed that
your Board and its Committees are still
operating effectively. There are, of course,
areas to work on and challenges ahead once
the new Group structure is crystallised
following the stand-up of our new ring-fenced
bank in 2018. Ensuring that there is clear
accountability and delineated responsibilities
in the new structure, not just between boards
but also between committees and between
the boards and the executive team, will be a
key focus for us in 2018. You can read more
about the findings and the review process
undertaken for 2017 on page 78.

Looking ahead

2018 will be another pivotal year for Barclays
with the execution of our new Group
corporate structure, and | look forward to
working closely with the boards of Barclays UK
and Barclays International to embed a strong
framework to ensure clear, effective and
consistent corporate governance. We will
continue to work closely with executive
management on improving performance
within the Group’s businesses, without losing
sight of the need to constantly be acting in
line with the Barclays Values and Purpose to
build on and retain the trust and confidence of
our customers, clients, employees. Together
with your Board, we remain focused on
working hard to execute the Group’s strategy
in order to create sustainable long-term value
for our shareholders.

John McFarlane
Chairman
21 February 2018

Board diversity

The Board has a balanced and diverse
range of skills and experience. All Board
appointments are made on merit, in the
context of the diversity of gender, skills,
experience and background required to be
effective.

Balance of non-executive Directors:
executive Directors

Chairman
Executive Directors
2

Non-executive Directors

Gender balance

Female

Male

11

Length of tenure
(Chairman and non-executive Directors)

’

1 0-3 years 6

2 3-6 years 4

3 6-9 years 2

Industry experience

(Chairman and non-executive Directors)*

1 Financial Services 2 (100%)

2 Political/regulatory experience 12 (100%)

3 Current/recent Chair/CEO 5 (42%)

4 Accountancy/auditing (17%)

5 Operations and Technology 1(8%)

6 Retail/marketing 1 (8%)

International experience’

(Chairman and non-executive Directors)*

1 International (UK) 10 (83%)

2 International (US) 2 (17%)

3 International (Rest of the World) 2 (17%)

Notes

* Individual Directors may fall into one or more
categories.

1 In relation to board experience based on the
location of the headquarters/registered office of a
company.
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Who we are — Board of Directors

Board of Directors

Barclays understands the importance of having a Board with the right balance of skills,
experience and diversity, and the composition of the Board is regularly reviewed by the Board
Nominations Committee. The skills and experience of the current Directors and the value
they bring to the Barclays Board are highlighted below.

Full biographies can be accessed online via

home.barclays/investorrelations

John McFarlane
Chairman

Appointed:
1 January 2015

Relevant skills and experience

John is Chairman of Barclays PLC and Barclays Bank
PLC. He is a senior figure in global banking and
financial services circles having spent over 40 years
in the sector.

John is currently chairman of TheCityUK and a
member of the Financial Services Trade and
Investment Board and the European Financial Round
Table. Other current non-executive directorships
include Westfield Corporation, Old Oak Holdings
Limited and The International Monetary Conference.
John was previously chairman of Aviva plc where he
oversaw a transformation of the company FirstGroup
plc, and the Australian Bankers Association. He was
also a non-executive director of The Royal Bank of
Scotland, joining at the time of the UK Government
rescue. Prior to that he was CEO of Australia and
New Zealand Banking Group Limited for 10 years,
group executive director of Standard Chartered

and head of Citibank in the UK.

Other current appointments

Member of Cranfield School of Management Advisory
Board; Member of Institut International d’Etudes
Bancaires; Member of the President’s Committee
Confederation of British Industry

Committees
Nominations (Chairman)

Jes Staley
Group Chief
Executive

Appointed:
1 December 2015

Relevant skills and experience

Jes joined Barclays as Group Chief Executive on

1 December 2015. He has nearly four decades of
extensive experience in banking and financial services.
He worked for more than 30 years at JP Morgan, initially
training as a commercial banker, later advancing to the
leadership of major businesses involving equities, private
banking and asset management and ultimately heading
the company’s Global Investment Bank. Jes is currently
a member of the Institute of International Finance and
formerly served as managing partner at BlueMountain
Capital. These roles have provided him with a vast
experience in leadership and he brings a wealth of
investment banking knowledge to Barclays’ Board.

Other current appointments
None

Committees
None

home.barclays/annualreport

Sir Gerry Grimstone
Deputy Chairman
and Senior
Independent Director

Appointed:
1 January 2016

Relevant skills and experience

Sir Gerry brings to the Board a wealth of investment
banking, financial services and commercial experience
gained through his senior roles at Schroders and his
various board positions. Sir Gerry has global business
experience across the UK, Asia, the Middle East and
the US. Sir Gerry has significant experience as a
non-executive director and chairman. He is currently
the chairman of Standard Life Aberdeen plc,
independent non-executive board member of Deloitte
NWE LLP, board adviser to the Abu Dhabi Commercial
Bank and the lead non-executive at the Ministry of
Defence.

Other current appointments
Financial Services Trade and Investment Board

Committees
Nominations, Reputation (Chairman)

Mike Ashley
Non-executive

Appointed:
18 September 2013

Relevant skills and experience

Mike has deep knowledge of auditing and associated
regulatory issues, having worked at KPMG for over
20 years, where he was a partner. Mike was the lead
engagement partner on the audits of large financial
services groups including HSBC, Standard Chartered
and the Bank of England. While at KPMG, Mike was
Head of Quality and Risk Management for KPMG
Europe LLP, responsible for the management of
professional risks and quality control. He also held
the role of KPMG UK’s Ethics Partner.

Other current appointments

ICAEW Ethics Standards Committee; International
Ethics Standards Board for Accountants; Chairman,
Government Internal Audit Agency; Charity
Commission

Committees
Audit (Chairman), Nominations, Risk, Reputation

Tim Breedon CBE
Non-executive

Appointed:
1 November 2012

Relevant skills and experience

Tim joined Barclays after a distinguished career with
Legal & General, where, among other roles, he was
the group chief executive until June 2012. Tim’s
experience as a CEO enables him to provide challenge,
advice and support to the executive on performance
and decision-making.

Tim brings to the Board extensive financial services
experience, knowledge of risk management and UK
and EU regulation, as well as an understanding of the
key issues for investors.

Other current appointments
Marie Curie; Chairman, Apax Global Alpha Limited;
Chairman, The Northview Group

Committees
Audit, Nominations, Remuneration, Risk (Chairman)

Sir lan Cheshire
Non-executive

Appointed:
3 April 2017

Relevant skills and experience

Sir lan joined Barclays in April 2017 as a non-executive
Director and the Chairman of Barclays UK. From his
lengthy executive career including his time as Group
Chief Executive of Kingfisher plc, Sir lan brings to the
Board substantial business experience particularly in
the international retail sector, as well as experience in
sustainability and environmental matters. He holds
strong credentials in leadership as well as being highly
regarded by the Government for his work with various
Government departments.

Other current appointments

Business Disability Forum President’s Group;
Debenhams plc; Maisons du monde; Menhaden plc;
lead non-executive director for the Government

Committees
Nominations

Mary Francis CBE
Non-executive

Appointed:
1 October 2016

Relevant skills and experience

Mary has extensive board-level experience across
arange of industries. She is a non-executive director
of Swiss Re Group and Ensco plc and was formerly
senior independent director of Centrica and a
non-executive director of the Bank of England, Aviva
and Alliance & Leicester. She held senior executive
positions in the UK Treasury and Prime Minister’s
Office and in the City as Director General of the
Association of British Insurers. She brings to Barclays
strong understanding of the interaction between
public and private sectors and skills in strategic
decision-making and all aspects of board governance.

Other current appointments
Advisory Panel of The Institute of Business Ethics

Committees
Remuneration, Reputation
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Who we are — Board of Directors

Crawford Gillies
Non-executive

Appointed:
1 May 2014

Relevant skills and experience

Crawford has extensive business and management
experience, gained with Bain & Company and
Standard Life plc. These roles have provided him
with experience in strategic decision-making and
knowledge of company strategy across various
sectors and geographical locations.

Crawford is currently senior independent director
of SSE plc. He has also held board and committee
chairman positions during his career, notably as
chairman of the remuneration committees of
Standard Life plc and MITIE Group PLC.

Other current appointments
Chairman, The Edrington Group Limited

Committees
Audit, Nominations, Remuneration (Chairman)

Reuben Jeffery IlI
Non-executive

Appointed:
16 July 2009

Relevant skills and experience

Reuben has extensive financial services experience,
particularly within investment banking and wealth
management, through his role as CEO and president
of Rockefeller & Co. Inc. and Rockefeller Financial
Services Inc. and his former senior roles with
Goldman Sachs, head of the European Financial
Institutions Group. His previous government roles in
the US, including as chairman of the Commodity
Futures Trading Commission and as an under
Secretary of State, provide Barclays’ Board with insight
into the US political and regulatory environment.

Other current appointments
Financial Services Volunteer Corps; The Asia
Foundation

Committees
Nominations, Risk

Matthew Lester
Non-executive

Appointed:
1 September 2017

Relevant skills and experience

Matthew joined Barclays as a non-executive Director
in September 2017 and contributes strong financial
management and regulatory experience to the Board,
having held a number of senior finance roles across a
range of business sectors, including financial services.
Most recently was chief financial officer of Royal Mail
Group. Matthew’s financial expertise enables him

to analyse effectively complex reporting and risk
management processes. He is currently a non-
executive director of Man Group plc and Capita plc,
where he also chairs the audit and risk committees of
both companies.

Other current appointments
None

Committees
Audit, Risk
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Tushar Morzaria
Group Finance
Director

Appointed:
15 October 2013

Relevant skills and experience

Tushar joined Barclays in 2013 having spent the
previous four years in senior management roles
with JP Morgan Chase, most recently as the CFO

of its Corporate & Investment Bank. Throughout his
time with JP Morgan he gained strategic financial
management and regulatory relations experience.
Since joining the Barclays Board he has been a driving
influence on the Group’s cost reduction programme
and managing the Group’s capital plan, particularly
in response to structural reform.

Other current appointments
Member of the 100 Group main committee

Committees
None

Dambisa Moyo
Non-executive

Appointed:
1 May 2010

Relevant skills and experience

Dambisa is an international economist and
commentator on the global economy, having
completed a PhD in economics. Dambisa has a
background in financial services and a wide
knowledge and understanding of African economic,
political and social issues, in addition to her
experience as a director of companies with complex,
global operations. She served as a non-executive
director of SABMiller plc (2009-2016) and Seagate
Technology plc (2015-2017).

Other current appointments
Chevron Corporation; Barrick Gold Corporation

Committees
Remuneration, Reputation

Mike Turner CBE
Non-executive

Appointed:
1 January 2018

Relevant skills and experience

Mike has considerable business and board-level
experience gained from his lengthy career with
BAE Systems PLC where he was CEO as well as his
non-executive positions. He has a strong commercial
background and experience in strategy and
operational performance culture. Mike brings
significant leadership and strategic oversight
experience to the Board, particularly from his roles
as chairman of Babcock International Group PLC
and GKN Plc.

Other current appointments
Member of the UK Government’s Apprenticeship
Ambassadors Network

Committees
Reputation

Company Secretary

Diane Schueneman
Non-executive

Appointed:
25 June 2015

Relevant skills and experience

Diane joined Barclays after an extensive career at
Merrill Lynch, holding a variety of senior roles,
including responsibility for banking, brokerage
services and technology provided to the company’s
retail and middle market clients, and latterly for IT,
operations and client services worldwide. She brings
a wealth of experience in managing global,
cross-discipline business operations, client services
and technology in the financial services industry.
Diane is a member of the board of Barclays US LLC,
Barclays’ US intermediate holding company and chair
of Barclays Services Limited.

Other current appointments
None

Committees
Audit, Risk

Stephen Shapiro
Appointed:
1 November 2017

Relevant skills and experience

Stephen was appointed Company Secretary in
November 2017 having previously served as the
Group Company Secretary and Deputy General
Counsel of SABMiller plc. Prior to this, he practised
law as a partner in a law firm in South Africa, and
subsequently in the UK. Stephen has extensive
experience in corporate governance, legal, regulatory
and compliance matters. Stephen has also previously
served as Chairman of the ICC UK’s Committee on
Anti-Corruption as well as on working groups of the
GC100, providing business input into key areas of
legislative and policy reform.
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Who we are — Group Executive Committee

Group Executive Committee

Biographies for Jes Staley, Group Chief Executive, and Tushar Morzaria, Group Finance
Director, who are members of the Group Executive Committee, which is chaired by
Jes Staley, can be found on pages 47 and 43.

A
&
Paul Compton ; Tim Throsby
Group Chief President, Barclays
Operating Officer International and
Chief Executive
Officer, Corporate o
and Investment Bank 2
8

Bob Hoyt Ashok Vaswani
Group General CEO, Barclays UK
Counsel
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Interim Group Chief Chief Risk Officer
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Group Human E]
Resources Director s
2
Croup Executive Committee meetings are also
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Internal Auditor, Sally Clark, and by an o
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What we did in 2017

Board report

The role of the Board

The Board of Directors is responsible for promoting the highest standards of corporate governance in Barclays.

Further details about our corporate governance framework, policies and Board responsibilities can be found online at

home.barclays/corporategovernance

We act in a way that we consider promotes
the success of Barclays for the benefit of
shareholders as a whole, and are accountable
to the shareholders for creating and delivering
sustainable value. It is our responsibility as the
Board to ensure that management not only
delivers on short-term objectives, but
promotes the long-term growth of Barclays.
Our corporate governance framework embeds
what we believe are the right culture, values
and behaviours throughout the Group and
supports our role in determining strategic
objectives and policies.

In addition to setting strategy and overseeing
its implementation, we are also responsible
for ensuring that management maintains an
effective system of internal control. An
effective system of internal control should
provide assurance of effective and efficient
operations, internal financial controls and
compliance with law and regulation. In
meeting this responsibility, we consider what
is appropriate for the Group’s business and

Board Governance Framework

reputation, the materiality of financial and
other risks and the relevant costs and benefits
of implementing controls. See page 82 for
further details on those systems of controls.

The Board is the decision-making body for
matters that, owing to their strategic, financial
or reputational implications or consequences,
are considered significant to the Group.

A formal schedule of powers reserved to the
Board ensures that our control of these key
decisions is maintained. A summary of the
matters reserved to the Board can be found

at home.barclays/corporategovernance. It
includes the approval of appointments to the
Board, Barclays’ strategy, financial statements,
capital expenditure and any major
acquisitions, mergers or disposals.

Board Committees

The main Board Committees are the Board
Audit Committee, the Board Nominations
Committee, the Board Remuneration
Committee, the Board Reputation Committee

Barclays Board
The Board is responsible for creating and sustaining

shareholder value, through setting and overseeing the
implementation of Barclays’ strategy

T

and the Board Risk Committee. Pursuant

to authority granted under our Articles of
Association, each Board Committee has had
specific responsibilities delegated to it by the
Board. Further information on the role and
activities of each of the Board Committees
can be found in this report on pages 53 to 79
and pages 114 to 115, and in their individual
terms of reference, which have been
approved by the Board and are available at
home.barclays/corporategovernance.

In addition, the Regulatory Investigations
Committee was formed in 2012 and focused
on providing Board-level oversight of
regulatory investigations. In 2017, this
Committee was disbanded with residual
matters being brought under the oversight
of the Board Audit Committee or falling
directly under the Board’s oversight, as
appropriate.

You can read more about what the Board and
each of the Board Committees did during 2017
on the following pages.

[ [

| |

Board Audit
Committee

m Reviews accounting policies
and financial reports

= Monitors the internal
control environment

m Considers the adequacy and
scope of the internal and
external audit

= Reviews and monitors the
Group’s whistleblowing
policies

E See page 53 for
further information.
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Board Nominations
Committee

= Reviews the composition
of the Board

= Recommends the
appointment of new
Directors

= Considers succession plans
for the Chairman and Group
Chief Executive

= Oversees the annual Board
effectiveness review

E See page 75 for
further information.

Board Remuneration
Committee

m Sets principles and
parameters of remuneration
for Barclays

= Considers and approves
remuneration for executive
Directors and senior
executives

= Oversees employee share
schemes

E See page 93 for
further information.

Board Reputation
Committee

= Considers Barclays’ conduct
and reputational risk issues
and exposures

= Reviews and approves
Barclays’ overall citizenship
strategy

= Oversees Barclays’ approach
to customer and regulatory
matters

E See page 69 for
further information.

Board Risk
Committee

= Monitors and recommends
financial and operational
risk appetite

= Monitors the financial and
operational risk profile

m Reviews limits for types of
financial and operational
risk

El See page 64 for
further information.

home.barclays/annualreport



During 2017, the Board focused on a number of specific areas, outlined in the table below,
in line with Barclays’ three strategic goals and eight Principal Risks:

Strategic goals

© Have strong foundations in place

@ Accelerate the completion of restructuring
@ Build the Barclays of the future

Principal risks

© Credit

Market

(™) Treasury and capital
Operational

Model

Reputation
Conduct

Legal

Board allocation of time* (%)

4

2017 2016

1 Strategy formulation and
implementation monitoring 47 55

2 Finance (including capital and

liquidity) 15 17
3 Governance and risk

(including regulatory issues) 35 26
4 Other (including compensation) 3 2

* Based on scheduled Board meetings

Strategic goals

Principal risks

Strategy formulation and monitoring

Debated and provided input to management on the formulation of overall Group strategy, and
reflected on the Group strategy with longer-term views on what could be done to accelerate
returns and build capital. The topics covered include:

= potential growth opportunities, and key trends and risks, for Barclays UK and Barclays

International

constraints and risks to strategy execution, including economic assumptions, expected

regulatory requirements on capital and solvency ratios, anticipated changes to accounting

rules including IFRS 9, investor expectations, and potential impacts for clients and customers

= a strategic approach to costs optimisation, including analysing the impact on costs of
different structural initiatives such as product redesign and automation

= impact of continuing legacy conduct issues on capital requirements and profit targets

= options for the location of Barclays’ operations in Europe, driven by the EU Referendum result.

000

OBOHRWROE

Discussed regular updates from the Group Chief Executive on the progress being made against
the Group’s 2017 execution priorities and capital targets, received insights on stakeholder,
employee and cultural matters (including results from employee opinion surveys), and updates
on items of focus for the Group Executive Committee.

000

OBOHRWEROE

Considered the strategy, and assessed the progress of execution of strategy, in the businesses
within each of Barclays UK and Barclays International.

(st J A6

OBORWROE

Monitored the progress of the sell down of the Group’s remaining interest in Barclays Africa
Group Limited.

o2

O®EE

Monitored the progress of the rundown and subsequent closure of Barclays Non-Core.

o2

OICICI®)

Monitored the progress of the Group’s execution of its structural reform programme — see the
case study on page 52 for further details.

000

O®REE

Monitored the potential implications of the UK’s preparations to leave the EU following the EU
Referendum result; approved and monitored progress of the expansion of Barclays Bank Ireland’s
operations in preparation for Brexit — see the case study on page 52 for further details.

000

ClOICIOIC)

Finance (including capital and liquidity)

Debated and approved the Group’s Medium Term Plan for 2017-2019.

000

OWOHWOE

Regularly assessed financial performance of the Group and its main businesses through reports
from the Group Finance Director.

o0

OBOHWOE

Reviewed and approved Barclays’ financial results prior to publication, including approving final
and interim dividends.

s o)

©O®W®E

Discussed market and investor reaction to Barclays’ strategic and financial results
announcements, with insights provided by the Head of Investor Relations.

s 5]

®

Provided input, guidance and advice to senior management on the high-level shape of Barclays’
2018-2020 Medium Term Plan and subsequently approved the final plan.

00

OBOHWOE

home.barclays/annualreport
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Governance: Directors’ report

What we did in 2017

Board report

Strategic goals

Principal risks

Governance and risk (including regulatory issues)

Debated and approved the 2017 risk appetite for the Barclays Group

(e X5l

OOO®WE

Regularly assessed Barclays’ overall risk profile and emerging risk themes, hearing directly from
the Chief Risk Officer and the Chairman of the Board Risk Committee

oo

OBORWROE

Received reports on Barclays’ operational and technology capability, including specific updates
on cyber risk capability and the strategy for technology and infrastructure services

o

Approved the Group’s 2017 Recovery Plan and US Resolution Plan

oo

®®

Invited representatives of Barclays’ UK and US regulators to meetings to enable the Board to
hear first-hand about regulatory expectations and their specific views on Barclays

000

OOROE

Considered and debated proposals for the establishment of a programme to further enhance
Barclays’ management information framework across all businesses and entities within the
Group

(s ]e.]

Discussed and received regular updates directly from the Chief Controls Officer on the Group’s
internal controls and framework, and monitored progress of the Barclays Internal Control
Enhancement Plan (the programme for remediation of identified risk and control issues)

oo

Considered regular updates from the Group General Counsel on the legal and regulatory risks
and issues facing Barclays — refer to note 29 in the financial statements

000

OROE

Considered matters relating to Board succession and approved appointments to the Board and
Board Committees

Received and considered regular updates from the Chairmen of the Board’s principal Board
Committees on the matters discussed at Board Committee meetings. See the reports of each
Board Committee set out on the following pages for further details

000

OBOHRWROE

Received regular updates (following the establishment of each respective board) from the Chairs
of the Barclays UK and Barclays International divisional boards and the Group Service Company

000

Considered updates on views of major shareholders, particularly in the period leading up to the
2017 Annual General Meeting

o

Discussed the Board and Committee governance framework in the context of structural reform,
and considered significant developments in UK corporate governance and other corporate
governance matters

Considered the results of the 2016 Board effectiveness review and proposed action plan, and
considered the process for and findings of the 2017 Board effectiveness review. See page 78 for
further details of this process and the findings for 2017

000

Other (including compensation)

Considered progress on Barclays’ talent and succession planning (and hosted receptions for key
talent within the Group), and received updates on the Bank’s diversity and inclusion initiatives,
including from the Chairman of the Board Nominations Committee

oo

Considered and approved the 2017 incentive funding pools for the Group and allocation among
each business and function — see the Remuneration report on pages 93 to 116 for further details

o

Governance in action — Structural reform and Brexit

Execution of structural reform

The execution of our structural reform
programme was a significant focus for the
Group in 2017 as we move towards the legal
entity stand up of our ring-fenced bank in
2018. Building on from the work carried out
in 2016, the Board continued to closely
monitor and evaluate progress on the
execution of the programme in 2017. Specific
matters addressed by the Board included the
following:

= overseeing the establishment of the Group
Service Company, which was launched on
1 September 2017

= monitoring the stakeholder
communications plan (including, in
particular, the communications plan for
customers and employees)

= considering regular updates on migrating
sort codes with a focus on any potential
impact on customers and clients
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= overseeing and approving various transfers
of assets and liabilities among Barclays
Group entities including establishing a
committee to provide appropriate
Board-level oversight of the processes
involved

with the support of the Board Nominations
Committee, debating the composition of,
and appointments to each of, the boards
of Barclays UK, Barclays International and
the Group Service Company and
discussing the appropriate governance
arrangements for the new Group structure.

Preparations for Brexit

Another area of focus for the Board was
preparations for the impact of the UK’s exit
from the EU. Barclays has created an internal
programme specifically in relation to the
planning and preparation for Brexit. The
Board debated potential EU hubs for Barclays’

European operations and decided to pursue
expansion in Ireland where we have been
operating for over 40 years and have an
existing banking licence held by Barclays
Bank Ireland. Specific matters considered by
the Board included debating the feasibility of
a significant expansion of Barclays Bank
Ireland’s operations, the transfer of capital
and resources to Barclays Bank Ireland and
assessing the progress being made with
applications for the necessary regulatory
licensing requirements with the relevant
authorities.

The successful completion of the Group’s
structural reform programme and further
progress on our Brexit plans will continue to
be areas of focus for the Board in 2018.
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~

Dear Fellow Shareholders

In writing this report | have reflected on how
Barclays has been working to embed the
significant strategic changes put in place
during 2016 while responding to new
challenges driven by the external landscape,
in particular the delivery of structural reform
and preparation for Brexit.

As | reported in 2017, the Committee
continues to consider a critical part of its role
to be ensuring that the commitment to
strengthening Barclays’ control environment is
maintained throughout this transformational
period. My Committee colleagues and | have
been encouraged by the increased rigour
applied to oversight of the Group control
environment following the creation of the
Chief Controls Office at the end of 2016. This
has given the Committee greater clarity and
transparency regarding thematic control
environment issues impacting the Group, and
has helped to highlight areas of the business
where there may be a concentration of issues
and where focus on remediation is required.
Regular updates on the overall control
environment framework have also continued
to be provided to the Board over the course of
the year, underlining the importance that the
Board of Barclays places on this programme
of activity.

Solid progress has been made in turning the
controls enhancement programme into a
‘business as usual’ activity, with an emphasis
on achieving sustainable progress. The
Committee has observed heightened focus
and attention across the organisation on the
importance of having robust processes in
place across the business to self-identify
controls issues and ensure that there are
effective remediation plans in place for which
senior management are accountable. The
embedding of the Chief Controls Office as part
of the first line of management within the
organisation has also been helpful in
delineating more clearly for the organisation
the respective roles of the second and third
lines of defence. The Chief Controls Office has
taken over the co-ordination of the Risk and
Control Self-Assessment process and this will

.

Solid progress has been made in turning the controls
enhancement programme into a ‘business as usual’
activity, with an emphasis on achieving sustainable

progress.

continue to be an area of focus in 2018 as
management develops a more detailed,
granular self-assessment process which
should assist in proactively identifying controls
which require remediation. Further details
may be found in the Risk management and
internal control section on page 82.

The Committee has continued to engage with
senior management regarding areas of
controls weaknesses in their businesses and
has received presentations from a number

of different areas of the organisation on the
actions taken to address unsatisfactory

audit reports.

In assessing control issues for disclosure in
the Annual Report, the Committee has
continued to apply similar definitions to those
used for assessing internal financial controls
for the purposes of Sarbanes-Oxley. The
conclusion we have reached is that there are
no control issues that are considered to be a
material weakness, which merit specific
disclosure.

The Committee has continued to oversee

the performance and effectiveness of internal
and external audit, the main independent
assurance mechanisms that serve to protect
shareholders’ interests.

| continue to hold regular meetings with the
Chief Internal Auditor and members of her
senior management team to ensure | am
aware of current work programmes and any
emerging issues. | also agreed the Chief
Internal Auditor’s objectives and the
outcomes of her performance assessment
and remuneration. The Committee also held
a networking event with Barclays Internal
Audit (BIA) during 2017, enabling Committee
members to meet on a less formal basis with
senior members of the BIA management
team.

During 2017, the Committee continued to
monitor closely the implementation of the
action plan to address the recommendations
arising from the review undertaken by

the PRA of BIA to increase its effectiveness.
The Chartered Institute of Internal Auditors
requires an independent external review of

internal audit functions to be carried out at
least every five years and during 2017, the
Committee commissioned an independent
external quality assessment of BIA, further
details of which may be found on page 61.
The Committee was satisfied with the
conclusions drawn in the report, while noting
that there were a number of areas for
potential development. The Committee
considered that the need for a period of
stability and consolidation within BIA would
be particularly important to embedding
existing initiatives and the Committee will
continue to monitor this and other
recommendations during 2018. In preparation
for structural reform, BIA has aligned its audit
planning and reporting to the new legal entity
structure.

The Committee continued to exercise its
responsibility for ensuring the integrity of
Barclays’ published financial information

by debating and challenging the critical
judgements and estimates made by
management. The exercise of appropriate
judgement in preparing the financial
statements is critical in ensuring that Barclays
reports to its shareholders in a fair, balanced
and transparent way. During the course of
2017, the Committee oversaw Barclays’
transition to KPMG as Barclays’ statutory
auditor which was approved by shareholders
at the 2017 Annual General Meeting. The lead
audit partner is Guy Bainbridge who has held
this role since KPMG’s appointment as the
Croup’s auditor. KPMG has brought fresh
challenge and insight not only on accounting
judgements and policies but also on financial
controls which the Committee has found
valuable. The report that follows sets out
details of the material matters considered by
the Committee since my last report. One of
the key developments in accounting policy in
2017 has been Barclays’ preparation for the
implementation of the IFRS 9 impairment
standard on 1 January 2018. The Committee
reviewed the guidance note to non-executive
Directors from the PRA in relation to IFRS 9
implementation and was comfortable that
the areas highlighted by the PRA were being
addressed. Further details of the Committee’s
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consideration of the judgements and financial
impacts relating to the implementation of the
new standard may be found in the
‘Governance in action’ section of the
Committee report on page 63.

| have continued to hold the role of
Whistleblower’s Champion, a position
required by the FCA to be held at Board level.
As champion, | continue to have specific
responsibility for the integrity, independence
and effectiveness of the Barclays’ policies and
procedures on whistleblowing, including the
procedures for protecting employees who
raise concerns from detrimental treatment.
As Whistleblower’s Champion and as
Chairman of the Committee, | have been
involved in overseeing the implementation of
the suggested enhancements following the
benchmarking review undertaken in 2017 at
the request of the Board of Barclays.

Responsibility for the oversight of litigation,
investigation and competition matters has
transitioned to the Committee, in line with the
Committee’s existing responsibility for the
oversight of matters related to disclosure and
provisioning. The Committee has received
regular updates on these matters from the
Group General Counsel, with matters of
particular significance to the Group continuing
to be subject to oversight by the Board

of Barclays.

| attended meetings of the IHC audit
committee to gain a first-hand insight into
the issues being addressed by that committee
and have held regular meetings with the
chairmen-elect of the Barclays UK and
Barclays International audit committees.

The chairmen or chairmen-elect of all those
entities have attended at least one Committee
meeting during 2017. | also met frequently
with other members of senior management,
including the Group Finance Director, and
continued my engagement with Barclays’
regulators both in the UK and US. | have
reported regularly on the activities of the
Committee to the Board of Barclays.

Committee performance

The Committee’s performance during 2017
was assessed as part of an internal committee
effectiveness review. The conclusion of my
Board colleagues and standing attendees at
Committee meetings was that the Committee
is regarded as operating effectively and the
Board takes assurance from the quality of the
Committee’s work. It is considered well
constituted with the right balance of skills and
experience. The main area identified for
improvement was the need to manage a
demanding agenda efficiently so that time is
allocated to the most significant items for
discussion.

Last year’s review commented on the need

to strengthen the depth of financial and
accounting expertise on the Committee via
new appointments, which | am pleased was
addressed through the appointment of
Matthew Lester to the Committee when he
joined the Board of Barclays in September
2017. The review also highlighted the need to
ensure that the way in which the Committee
works with the Board Reputation and Board
Risk Committees continues to capture all
significant issues effectively while minimising
any overlap. | continued to work closely with
my fellow Board Committee chairmen during
2017, particularly with the Board Risk
Committee Chairman in order to clarify the
responsibility of the respective committees for
operational risk issues, which each Committee
has a role in overseeing.

You can read more about the outcomes of the
Board effectiveness review on page 78.

Looking ahead

In 2018, in addition to overseeing
management’s progress in continuing to
embed the role of the Chief Controls Office
and the Group’s management of controls
remediation, the Committee will be focusing
on some significant accounting issues,
including in particular, monitoring the impact
of IFRS 9 and the resultant disclosures. The
Committee is looking forward to working with
the audit committees of Barclays UK and
Barclays International as we discharge our
responsibilities and focus on ensuring efficient
and effective coverage of the business under
the new group structure. We have already
agreed an allocation of responsibilities, and
embedding the necessary reporting and
information flows across the three audit
committees to ensure all of them can
discharge their responsibilities efficiently

will be a key area of focus.

Mike Ashley
Chairman, Board Audit Committee
21 February 2018

Committee allocation of time (%)

-

@,

2017 2016
1 Control issues 11* 23
2 Business control environment 15 19
3 Financial results 33 36
4 Internal audit matters 25t 11
5 External audit matters 8 6
6 Other (including governance
and compliance) 8 4

* The time allocation in 2017 has reduced following
the streamlining of the reporting of control issues
through the Chief Controls Office.

1 The increased time allocation to internal audit
matters in 2017 reflects the role of the Committee
in (i) overseeing the recommendations arising
from the review undertaken by the PRA of Barclays
Internal Audit to increase its effectiveness, and
(ii) the independent external quality assessment of
Barclays Internal Audit which was commissioned
by the Committee in 2017.

Committee composition and meetings

The Committee is composed solely of
independent non-executive Directors, with
membership designed to provide the breadth
of financial expertise and commercial acumen
it needs to fulfil its responsibilities. Its
members as a whole have experience of the
banking and financial services sector in
addition to general management and
commercial experience. Mike Ashley, who is
the designated financial expert on the
Committee for the purposes of the US
Sarbanes-Oxley Act, is a former audit partner
who during his executive career acted as lead
engagement partner on the audits of a
number of large financial services groups.
Following the Board’s finding that the
Committee could be strengthened by the
appointment of an additional member with
direct accounting and auditing experience,
Matthew Lester was appointed to the Board
and Committee with effect from 1 September
2017. During his executive career, Matthew
held a number of senior finance roles across a
range of business sectors, including financial
services, and most recently was the Chief
Financial Officer of Royal Mail Group. You can
find more details of the experience of
Committee members in their biographies on
pages 47 and 48.

The Committee met 10 times in 2017 and the
chart above shows how it allocated its time.
Meetings are generally arranged well in
advance and are scheduled in line

with Barclays’ financial reporting timetable.
One additional meeting was arranged to
select an appropriate service provider for the
independent review of Barclays Internal Audit
and to undertake an early review of particular
issues relevant to the financial statements.
Committee meetings were attended by
management, including as required the Group
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Chief Executive, Group Finance Director, Chief
Internal Auditor, Chief Controls Officer, Chief
Risk Officer, Chief Operating Officer, Group
General Counsel and Head of Compliance, as
well as representatives from the businesses
and other functions. The lead audit partner
of KPMG (the Group’s external auditor),

Guy Bainbridge, attended all Committee
meetings since January 2017. The Committee
held a number of private sessions with each
of the Chief Internal Auditor or the lead

audit partner, which were not attended by
management. The lead audit partner of

PwC, the Group’s previous external auditor,
attended meetings until the end of February
2017 to deliver its final audit report to the
Committee on the 2016 financial statements
before PwC resigned as the Group’s statutory
auditor.

Member Meetings attended/eligible to attend
Mike Ashley 10/10
Tim Breedon 10/10
Crawford Gillies 10/10
Diane Schueneman* 8/10
Matthew Lester (from 1 September 2017)* 1/3

* Did not attend due to personal circumstances.

t Did not attend owing to existing commitments with
other boards (the Committee meeting dates were set
before Matthew joined the Board).

Committee role and responsibilities
The Committee is responsible for:

= assessing the integrity of the Group’s
financial reporting and satisfying itself that
any significant financial judgements made
by management are sound

evaluating the effectiveness of the Group’s
internal controls, including internal financial
controls

scrutinising the activities and performance
of the internal and external auditors,
including monitoring their independence
and objectivity

overseeing the relationship with the Group’s
external auditor

reviewing and monitoring the effectiveness
of the Group’s whistleblowing procedures

overseeing significant legal and regulatory
investigations, including the proposed
litigation statement for inclusion in the
statutory accounts.

The Committee’s terms of
reference are available at
home.barclays/corporategovernance

The Committee’s work

The significant matters addressed

by the Committee during 2017 and in
evaluating Barclays’ 2017 Annual Report
and financial statements, are described on
the following pages.

Financial statement reporting issues

The Committee’s main responsibility in
relation to Barclays’ financial reporting is
to review with both management and the
external auditor the appropriateness of
Barclays’ financial statements, including
quarterly results announcements and
half-year and annual financial statements
and supporting analyst presentations, with
its primary focus being on:

= the quality and acceptability of accounting
policies and practices

= any correspondence from financial
reporting regulators in relation to Barclays’
financial reporting

= material areas where significant judgements
have been made, along with any significant
assumptions or estimates, or where
significant issues have been discussed with
or challenged by the external auditor

= an assessment of whether the Annual
Report, taken as a whole, is fair, balanced
and understandable and provides the
information necessary for shareholders to
assess Barclays’ position and performance,
business model and strategy.

Accounting policies and practices

The Committee discussed reports from
management in relation to the identification
of critical accounting judgements and key
sources of estimation uncertainty, significant
accounting policies and the proposed
disclosure of these in the 2017 Annual Report.
Following discussions with both management
and the external auditor, the Committee
approved the critical accounting judgements,
significant accounting policies and
disclosures, which are set out in Note 1,
‘Significant accounting policies’, to the
consolidated financial statements.

There was one significant change in
accounting policy during the period which
was the early adoption of IFRS 9 (Financial
Instruments) in relation to own credit,
resulting in the recognition of fair value
movements through the Statement of
Comprehensive Income. Further information
regarding this change can be found in note 1,
to the consolidated financial statements. Two
new significant accounting standards became
effective from 1 January 2018, IFRS 9
(Financial Instruments) and IFRS 15 (Revenue
Recognition). Further information regarding
these changes can be found in note 1, to the
consolidated financial statements. During
2017, the Committee was regularly updated on
Barclays’ preparations for the implementation
of IFRS 9, in particular in relation to the new
expected loss model which represents a
fundamental change in approach to

impairment. The Committee discussed with
management the key technical decisions and
interpretations required and Barclays’
approach to these. Further details of the
Committee’s role in overseeing the Group’s
IFRS 9 preparations can be found on page 63,
‘Governance in action’.

Financial reporting regulators and Barclays
The Committee from time to time considers
comment letters and papers from external
bodies including the SEC and the Financial
Reporting Council (FRC). In that regard, the
Committee considered the following:

= the FRC’s Year-End Advice Letter to Audit
Committee Chairs and Finance Directors
which highlighted key developments for
2017/18 annual report

= the FRC’s Annual Review of Corporate
Reporting which summarised key
characteristics of good corporate reporting
for the 2017/18 reporting year

= the PRA note of advice to non-executive
Directors regarding IFRS 9 implementation
which set out a series of questions for
consideration to ensure audit committees
were well prepared for the transition and its
implications.

The Committee sought to ensure that Barclays
took due account of the matters raised in the
letters and papers described above in its
external reporting and has sought to enhance
and clarify relevant disclosures.

The Committee from time to time considers
comment letters from the SEC in relation to its
reviews of Barclays’ Annual Report and other
publicly filed financial statements. Such
comment letters and Barclays’ responses are
made publicly available by the SEC on its
website, sec.gov, once it has closed each such
review. Barclays received one comment letter
from the SEC during 2017 requesting
clarification from the SEC in relation to its
2017 half year filing. Barclays responded to
clarify the queries raised by the SEC. The letter
did not raise any material concerns or
disclosure items.

Significant judgements and estimates

The significant judgements and estimates and
actions taken by the Committee in relation to
the 2017 Annual Report and financial
statements are outlined below. The significant
judgements and estimates are broadly
comparable in nature to prior years. Each of
these matters was discussed with the external
auditor during the year and, where
appropriate, have been addressed in the
Auditor’s Report on pages 228 to 233.
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Area of focus

Reporting issue

Role of the Committee

Conclusion/action taken

Conduct provisions
(refer to Note 27 to the
financial statements)

Barclays makes certain
assumptions and estimates,
analysis of which underpins
provisions made for the costs
of customer redress, such as
for Payment Protection
Insurance (PPI).

Regularly analysed the judgements and
estimates made with regard to Barclays’
provisioning for PPI claims, taking into
account forecasts and assumptions
made for PPl complaints and actual
claims experience for Barclays and the
industry as a whole, including the
volume of invalid PPI claims.

Debated the impact on the future range
of provisions arising from (i) the FCA's
introduction of August 2019 as the
time-bar on claims, (ii) the PPI marketing
campaign, and (iii) the progress of the
proposed fee cap on the submission of
PPI complaints by claims management
companies which is being considered by
the UK Parliament.

Evaluated proposed additional provisions
for PPI, considering whether the total
provision is within the modelled range

of future outcomes, and whether the
external auditor agreed with
management’s analysis and approach.

Monitored the position on provisions
for alternative PPI (card protection and
payment break plan insurance) and
considered whether further provisions
were required.

The Committee and management
continue to monitor closely any
changes in customer or claims
management companies’ behaviour in
light of the FCA time-bar and
marketing campaign and the ongoing
impact of the Plevin case. Having
regard to the actual claims experience
over 2017 the Committee agreed with
management’s assessment that the
current provision of £1,600m was
appropriate. The Committee noted that
this estimate remains subject to
significant uncertainty in particular
regarding the level of valid customer
claims that may be received in the
period to August 2019. In this context
the Committee was satisfied that
sensitivities to the key variables were
appropriately disclosed.

Legal, competition
and regulatory
provisions

(refer to Notes 27 to
29 to the financial

Barclays is engaged in various
legal, competition and regulatory
matters. The extent of the impact
on Barclays of these matters
cannot always be predicted, but

Evaluated advice on the status of
current legal, competition and
regulatory matters.

Assessed management’s judgements
and estimates of the levels of provisions

The Committee discussed provisions
and utilisation. Having reviewed the
information available to determine
what was both probable and could
be reliably estimated, the Committee

statements) matters can give rise to to be taken and the adequacy of those ~ agreed that the level of provision at
provisioning for contingent and provisions, based on available the year end was appropriate. The
other liabilities depending on the information and evidence. Committee also considered that the
relevant facts and circumstances. : ) disclosures made provided the
The level of provisioning is subject " Con5|d_er‘ed the adequaq_/ (.Jf disclosure, appropriate information for investors
to management judgement on the recognising that any'de'cmon toset regarding the legal, competition and
basis of legal advice and is provisions involves significant regulatory matters being addressed
therefore an area of focus for judgement. by the Group.
the Committee.

Valuations Barclays exercises judgement in = Evaluated reports from Barclays The Committee discussed these

(refer to Notes 14 to 18
to the financial
statements)

the valuation and disclosure of
financial instruments, derivative
assets and certain portfolios,
particularly where quoted market
prices are not available, including
the Group’s Education, Social
Housing and Local Authority
(ESHLA) portfolio.

Valuations Committee, with particular
focus on the matters below.

Monitored the valuation methods
applied by management to significant
valuation items, including the ESHLA
portfolio, a valuation disparity with a
third party in respect of a specific long
dated derivative portfolio, and the
approach to the marking of Own Credit.

Monitored and discussed the impact of
negative interest rates on derivative
valuation.

Considered the treatment of the

re-integration of Non-Core residual
operations into the core business.

matters and agreed that a minor
modification be made to the valuation
of the specific long dated derivative
portfolio where there existed significant
valuation disparity. This did not result
in a material change to the fair value
recorded by the Group. The Committee
noted that, following efforts by
management to restructure derivative
agreements impacted by negative
interest rates, any residual uncertainty
was now insignificant.
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Area of focus

Reporting issue

Role of the Committee

Conclusion/action taken

Impairment
(refer to Note 7 to the
financial statements)

Where appropriate, Barclays
models potential impairment
performance, allowing for certain
assumptions and sensitivities, -
to agree allowances for credit
impairment, including agreeing
the timing of the recognition of
any impairment and estimating
the size, particularly where
forbearance has been granted.

= Assessed impairment experience against

forecast and whether impairment
provisions were appropriate.

Evaluated credit impairment reports
(reviewed by the Group Impairment
Committee) presented by the Chief
Risk Officer.

Considered a report from the Chief Risk
Officer on the position in the US Cards
portfolio and monitored the position to
determine whether increase in
impairment would be required.

Considered a report from the Group

Impairment Committee on the adequacy

of loan impairment allowances as at

31 December 2017, including assessing
internal and external trends,
methodologies and key management
estimates.

The Committee reviewed model
adjustments made by management
to ensure that impairment allowances
were set at appropriate and adequate
levels. The Committee reviewed the
impairment charge in Barclaycard US
arising in the third quarter from the
asset sale in the first quarter. The
Committee also reviewed three
material single name charges in

the Corporate Bank.

The Committee agreed that the
provision levels for impairment
were appropriate.

Tax
(refer to Note 10 to the
financial statements)

Barclays is subject to taxationina =
number of jurisdictions globally
and makes judgements with
regard to provisioning for tax at
risk and on the recognition and
measurement of deferred

tax assets.

Evaluated the appropriateness of tax risk

provisions to cover existing tax risk.

Confirmed the forecasts and
assumptions supporting the recognition
and valuation of deferred tax assets was
in line with Barclays’ Medium Term Plan
(MTP).

Monitored the impact to Barclays of the
new US framework for tax legislation
covering a broad range of tax proposals
which was enacted on 22 December

2017 and which had a substantial impact

on the measurement of the Group’s US
deferred tax assets. The Committee also
considered the potential impact of the
Base Erosion Anti-abuse Tax (BEAT)
which was introduced as part of the
new legislation.

The Committee reviewed Barclays’
global tax risk and associated
provisions for the full year and noted
that the level of tax provisions
remained at about the same level,
although the amount of gross tax risk
was assessed as slightly reduced.

In relation to the treatment of deferred
tax assets the Committee noted that
those due to US tax losses (£1,520m)
are forecast to be utilised by 2019
which is significantly earlier than the
first expiry date of 2028.

The Committee agreed with
management’s view that it was
appropriate not to take account of any
potential future BEAT liabilities in the
measurement of the deferred tax
assets. It noted that this would be in
line with recent US CAAP
pronouncements and as disclosed,
management is also continuing to
assess the full impact to the Group
of the complex provisions in the new
US legislation.

Long-term viability
(refer to Note 41 to the
financial statements)

The Directors are required to make =
a statement in the Annual Report

as to the long-term viability of
Barclays. The Committee provides
advice to the Board on the form

and content of the statement,
including the underlying
assumptions.

Evaluated at year end a report from
management setting out the view of
Barclays’ long-term viability. This report

was based on Barclays’ MTP and covered

forecasts for capital, liquidity and

leverage, including forecast performance

against regulatory targets, outcomes of
the stress test of the MTP and forecast

capital and liquidity performance against

stress hurdle rates, funding and liquidity
forecasts and an assessment of global
risk themes and the Group’s risk profile.

Considered the viability statement in
conjunction with Barclays’ risk

statements and strategy/business model

disclosures.

Addressed feedback from investors, the
FRC and other stakeholders on viability
statements in general.

The Committee agreed that the
appropriate timeframe for the viability
statement continued to be three years.

Taking into account the assessment
by the Board Risk Committee of stress
testing results and risk appetite, the
Committee agreed to recommend
the viability statement to the Board
for approval.
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Area of focus Reporting issue

Role of the Committee

Conclusion/action taken

Fair, balanced and
understandable
reporting

(including country-by-
country reporting and
Pillar 3 reporting)

Barclays is required to ensure

that its external reporting is fair,
balanced and understandable.

The Committee undertakes an
assessment on behalf of the Board
in order to provide the Board with
assurance that it can make the
statement required by the UK Code
on Corporate Governance.

Assessed through discussion with and
challenge of management, including
the Group Chief Executive and Group
Finance Director, whether disclosures in
Barclays’ Annual Report and other
financial reports were fair, balanced and
understandable.

Evaluated reports from Barclays’
Disclosure Committee on its assessment
of the content, accuracy and tone of
the disclosures.

Established through reports from
management that there were no
indications of fraud relating to financial
reporting matters.

Evaluated the outputs of Barclays’
internal control assessments and
Sarbanes-Oxley s404 internal control
process.

Assessed disclosure controls and
procedures.

Confirmed that management had
reported on and evidenced the basis on
which representations to the external
auditors were made.

Having evaluated all of the available
information and the assurances
provided by management, the
Committee concluded that the
processes underlying the preparation
of Barclays’ published financial
statements, including the 2017 Annual
Report and financial statements, were
appropriate in ensuring that those
statements were fair, balanced and
understandable.

In assessing Barclays’ financial results
statements over the course of 2017, the
Committee specifically addressed and
provided input to management on the
disclosure and presentation of:

= the classification of Barclays’ holding
in Barclays Africa Group Limited as
an available for sale asset with effect
from 1 June 2017

= the closure of the Barclays Non-Core
business and the reintegration of the
remaining businesses and portfolio

= the Group Finance Director’s
presentations to analysts

= the level of segmental reporting.
The Committee recommended to the
Board that the 2017 Annual Report and

financial statements are fair, balanced
and understandable.
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Other significant matters

Apart from financial reporting matters the
Committee has responsibility for oversight of
the effectiveness of Barclays’ internal controls,
the performance and effectiveness of BIA and

the performance, objectivity and
independence of the external auditor. The
most significant matters considered during
2017 are described in the table below.

Area of focus Matter addressed

Role of the Committee

Conclusion/action taken

The effectiveness of
the overall control
environment, including
the status of any
material control issues
and the progress of
specific remediation
plans.

Internal control

Read more about the
Barclays’ internal
control and risk
management
processes on page 82.

= Evaluated and tracked the status of the
most material control issues identified by
management through regular reports from
the Chief Controls Officer, assessed against
the new Controls Maturity Model created as
part of the Barclays Internal Controls
Enhancement Programme (BICEP).

= Evaluated the status of specific material
control issues and associated remediation
plans, including in particular those relating
to Model risk, resilience, cyber, compliance,
technology, credit risk, transaction operations
and data management which remained open
as at December 2017 and which were
reported as ‘on track’ to return to satisfactory
status within agreed timeframes.

= Considered the second line of defence role
in the oversight of operational risk controls,
including financial controls over operational
risk.

= Evaluated reports on the internal control
environment from the external auditor.

= Discussed lessons learned from specific
control incidents and how these could be
applied to Barclays’ business globally.

= Assessed the progress of the enhancements

being made to Barclays’ Risk and Control
Self-Assessment (RCSA) process.

Clarified the role and responsibilities of the
Committee in relation to the split of
responsibility for operational risk between the
Committee and the Board Risk Committee.

The Committee welcomed the positive change
in approach that the BICEP programme had
driven across the business, notably that the
first line of defence was now more focused on
proactively self-identifying control issues
rather than waiting for them to be highlighted
by the second or third lines of defence. The
Committee continued to emphasise the
importance of a disciplined self-assessment
by management.

The Committee provided feedback on the
reporting of material control issues,
requesting further detail regarding completion
dates, key milestones and current status for
significant remediation projects to enable
closer monitoring and help drive
accountability at the appropriate management
level.

The Committee challenged the application of
the lessons learned process in view of the low
level of coverage of significant control
incidents. Management has taken steps to
enhance the process and ensure compliance.
Going forward this will be tracked by the Chief
Controls Office.

The Committee has continued to use the
output from the RCSA process in its review

of the control environment. While providing

a reasonable overview of the control
environment, the Committee welcomes
management’s plans to put in place a more
granular process which should provide greater
visibility on controls requiring remediation and
associated risks. This approach was piloted in
2017 and will be rolled out across the Group

in 2018.

The effectiveness of the
control environment

in each individual
business, including the
status of any material
control issues and the
progress of specific
remediation plans.

= Assessed reports on individual businesses
and functions on their control environment,
questioned the heads of the relevant
businesses or functions on control concerns
and scrutinised any identified control failures
and closely monitored the status of
remediation plans or workstreams to enhance
the respective control environments.

Received updates directly from senior
management, and scrutinised action plans,
in relation to remediation plans following
unsatisfactory audit findings.

Reviewed updates from management on the
Designated Market Activity (DMA)
remediation plan which addresses Barclays’
regulatory commitments to the Fed and other
US and UK regulators in relation to sales and
trading practices across the FX, Rates and
other markets related business areas.

The Committee received deep dive control
environment presentations from Barclays
International and Barclays UK. These provided
further detail of management’s assessment of
the business unit control environment and key
areas of focus, including key controls hot
spots for the businesses.

The Committee also received a number of
presentations from business heads following
unsatisfactory audit reports. The Committee
challenged the business regarding their role in
identifying the control issues and requested
confirmation from management regarding the
remediation programme, timeframe and
accountability for delivery and which are
subsequently monitored.

The Committee was encouraged that the
level of resources being devoted to the DMA
programme now shows that it is on track to
meet its milestones.
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Governance: Directors’ report

What we did in 2017

Board Audit Committee report

Area of focus Matter addressed

Role of the Committee

Conclusion/action taken

The effectiveness of the

control environment
in the Chief Operating
Office (COO) and the

status and remediation
of any material control

issues.

Scrutinised on a regular basis the COO
control environment, taking the opportunity
to directly challenge and question functional
leaders, including the Chief Operating Officer
on the progress of remediation plans.

Clarified the Committee’s ongoing
responsibility for the oversight of controls
matters relating to the Group Service
Company.

The Committee received a deep dive control
environment presentation from the Chief
Information Officer regarding Technology
control issues.

The Committee was pleased to note
continuing progress over 2017 to address
control issues in accordance with the agreed
timescales.

The adequacy of the
Croup’s arrangements
to allow employees

to raise concerns in
confidence without
fear of retaliation and
the outcomes of any
substantiated cases.

Considered the results of the ‘Your View’
Survey in relation to employee views on their
ability to safely speak up in their business/
function and whether they could report
instances of dishonest or unethical behaviour
without fear.

Received an update on enhancements to
Barclays’ whistleblowing programme
following the announcement of the PRA/FCA
investigations and the outcome of the
independent review that was commissioned
by the Board.

Monitored instances of retaliation reports and
whether any instances had been substantiated.
Monitored whistleblowing metrics, including
case load and case ageing.

The Committee discussed the importance of
ongoing dialogue and regular training to
ensure that the route for escalations was clear
and cases were directed to the relevant team
for investigation and resolution.

The Committee supported the focus on
training both to colleagues on the channels
available for, and also managers on how to
handle, whistleblowing issues. The Committee
also emphasised the importance of sharing
positive outcomes of whistleblowing incidents
where possible.

The Committee was pleased to note that
volumes of cases remain proportionate to
Barclays’ size and footprint.

As Whistleblowing Champion, the Chairman
of the Committee made an annual report to
the Board on whistleblowing matters.

Internal audit The performance of

BIA and delivery of the

internal audit plan,
including scope of
work performed, the
level of resources and
the methodology and
coverage of the
internal audit plan.

Scrutinised and agreed internal audit plans
and methodology and deliverables for 2017
and the first half of 2018, including reviewing
the number of audits for delivery following the
alignment of the Audit Universe to Barclays’
new structure following structural reform.

Monitored BIA's response to feedback
received from the PRA as part of its review of
internal audit, including independence and
impact, quality and weight of resources,
productivity and methodology.

Monitored delivery of the agreed audit plans,
including assessing internal audit resources
and hiring levels and any impacts on the audit
plan and reviewing the reasons for the
postponement of audits in greater depth.

Debated audit risk appetite and issue
validation.

Tracked the levels of unsatisfactory audits,
including discussing the time taken to issue
audit reports and the reasons for any delays.

Discussed BIA's assessment of the
management control approach and control
environment in Barclays UK, Barclays
International and the functions.

Evaluated the outcomes from BIA's annual
self-assessment.

Commissioned an independent external
review of BIA. The reviewer was selected as a
result of a tender process also run by the
Committee.

The Committee received semi-annual
thematic controls reports from BIA and a
quarterly operational report during 2017.

The Committee reiterated its support for BIA's
recruitment plans which reflected significant
activity during 2017 to ensure appropriate
audit coverage to support the focus on BIA
quality across the audit cycle. The Committee
Chairman provided input into the recruitment
of the two key roles of Head of Internal Audit
in Barclays UK and Barclays International.

The Committee observed that the issues arising
from unsatisfactory audits indicated that there
was still work to do in embedding the required
level of control consciousness across the Group
and ensuring that control exceptions were
highlighted clearly in management reporting.
The Committee also requested that senior
management support BIA in holding
individuals accountable for failure to remediate
risks effectively where they had failed BIA
validation.

The Committee confirmed that it was satisfied
with the outcome of the self-assessment of BIA
performance and the independent external
review, both of which evidenced that the
function generally conforms to the standards set
by the Institute of Internal Auditors. It further
confirmed that it felt able to rely on the work of
BIA in discharging its own responsibilities.

The Committee is providing oversight over the
actions arising from the external review. See
page 61 opposite for further details of the review.
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Area of focus

Matter addressed

Role of the Committee

Conclusion/action taken

External audit

The work and
performance of KPMG

= Met with key members of the KPMG audit

team to discuss the 2017 audit plan and agree

areas of focus.

= Assessed regular reports from KPMG on the

progress of the 2017 audit and any material
accounting and control issues identified.

= Discussed KPMG’s feedback on Barclays’
critical accounting estimates and
judgements.

= Discussed KPMG’s draft report on certain
control areas and the control environment
ahead of the 2017 year end.

= Discussed the approach to KPMG’s annual
report to the PRA which will be issued
following completion of the 2017 audit.

= Considered the draft SOX controls report and

the draft audit opinion.

The Committee approved the audit plan and
the main areas of focus.

The Committee also approved the principal

services agreement and terms of engagement

in connection with KPMG’s appointment as
the Group’s auditors.

Read more about the Committee’s role in
assessing the performance, effectiveness and
independence of the external auditor and the
quality of the external audit below.

The Committee also covered the following
matters:

tracked the progress of specific work being
done to enhance Barclays’ financial crime
controls, including the function’s
investigation capabilities, in particular in
relation to prevention and detection
activities. The Committee also assessed the
Group Money Laundering Officer’s annual
report

assessed the status of the programme in
place to ensure Barclays’ compliance with
client assets (CASS) regulatory
requirements, including approving the
annual client assets audit report and
discussing the potential impact of structural
reform on client assets

evaluated the outcomes of the assessment
of the Committee’s performance and any
areas of Committee performance that
needed to be enhanced

reviewed and updated its terms of
reference, recommending them to the
Board for approval.

In addition to these matters, as highlighted
above in the section of the table headed

‘Internal audit’ the Committee commissioned

an independent review of BIA which was
undertaken by Deloitte during the second half
of 2017. The Chartered Institute of Internal
Auditors requires an independent external
review of internal audit functions to be carried
out at least every five years. Following a
selection process, the Committee
commissioned Deloitte to conduct this review
reporting directly to the Committee. The
report concluded that:

BIA demonstrates general conformance
with the relevant standards and guidelines

BIA has an effective core audit methodology
which reflects investment in agile ways of
working and data analytics which has
helped to drive continuous improvement.

In this respect it is aligned with or ahead

of peers

= BIA’s purpose and remit is clearly defined

and the function is positioned appropriately

within the governance framework of the
organisation/its role as an objective third
line of defence. This role has been
supported by the clearer delineation of the
first line role of the newly created Chief
Controls Office

= the focus on increased headcount in BIA
will help drive audit capacity and capability
through enhanced specialist skills/
knowledge. Deloitte reported that BIA cares
about its people and has created a
supportive environment in which to work

= while there are opportunities to improve
BIA's impact, they are able to deliver
effective feedback on the operation of
controls that address key risks.

The report paid close attention to the matters
raised in the 2016 PRA letter regarding BIA,
and Deloitte met with the PRA as part of its
review. The Committee was satisfied with the
conclusions drawn in the report, while noting
the potential development areas identified, in
particular, extending the use of data analytics.
BIA has drawn up an action plan in response
to the review and the Committee will continue
to monitor the delivery of this plan.

External auditor

Following an external audit tender in 2015,
PwC was replaced in 2017 as Barclays’
statutory auditor by KPMG. Guy Bainbridge of
KPMG is Barclays’ senior statutory auditor
with effect from the audit for the 2017
financial year.

Assessing external auditor effectiveness,
auditor objectivity and independence and
non-audit services

The Committee is responsible for assessing
the effectiveness, objectivity and
independence of the Group’s auditor, KPMG
and in 2017 the Committee was particularly
concerned to ensure that the external auditor
transition period was managed effectively.

This responsibility was discharged throughout

the year at formal Committee meetings,
during private meetings with KPMG and
through discussions with key executive
stakeholders. In addition to the matters noted
above, during 2017 the Committee:

= approved the terms of the audit

engagement letter and associated fees, on
behalf of the Board

= discussed and agreed revisions to the Group

policy on the Provision of Services by the
Group Statutory Auditor and regularly
analysed reports from management on the
non-audit services provided to Barclays

= evaluated and approved revisions to the
Group policy on Employment of Employees
or Workers from the Statutory Auditor and
ensured compliance with the policy by
regularly assessing reports from
management detailing any appointments
made

= was briefed by KPMG on critical accounting
judgements and estimates

= assessed any potential threats to
independence that were self-identified and
reported by KPMG

= reviewed the report on KPMG issued by the
FRC’s Audit Quality Review team.
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Governance: Directors’ report

What we did in 2017

Board Audit Committee report

KPMC'’s performance, independence and
objectivity during 2017 were formally assessed
at the beginning of 2018 by way of a
questionnaire completed by key stakeholders
across the Group. The questionnaire was
designed to evaluate KPMG’s audit process
and addressed matters including the auditor
transition, quality of planning and
communication, technical knowledge, the
level of scrutiny and challenge applied and
KPMC’s understanding of the business. In
addition, KPMG have nominated a senior
partner on the audit team reporting to the
Senior Statutory Auditor to have specific
responsibility for ensuring audit quality. The
Committee therefore met with the partner
concerned without the Senior Statutory
Auditor in order to receive a report on his
assessment of audit quality.

Taking into account the results of all of the
above, the Committee considered that KPMG
maintained their independence and objectivity
and the audit process was effective.

Non-audit services

In order to safeguard the Auditor’s
independence and objectivity, Barclays has in
place a policy setting out the circumstances in
which the Auditor may be engaged to provide
services other than those covered by the
Group audit. The Group Policy on the Provision
of Services by the Group Statutory Auditor (the
Policy) applies to all Barclays’ subsidiaries and
other material entities over which Barclays has
significant influence. The Policy therefore
included Barclays Africa Group Limited up
until the point of accounting deconsolidation.
The core principle of the Policy is that
non-audit services (other than those legally
required to be carried out by the Group’s
Auditor) should only be performed by the
Auditor in certain, controlled circumstances.
The Policy sets out those types of services that
are strictly prohibited and those that are
allowable in principle. Any service types that
do not fall within either list are considered by
the Committee Chairman on a case by case
basis, supported by a risk assessment
provided by management.

Under the Policy, the Committee has
pre-approved all allowable services for which
fees are less than £100,000, or less than
£25,000 for tax advisory and tax planning
services. However, all proposed work,
regardless of the fees, must be sponsored by a
senior executive and recorded on a centralised
online system, with a detailed explanation of
the clear commercial benefit arising from
engaging the auditor over other potential
service providers. The audit firm engagement
partner must also confirm that the
engagement has been approved in
accordance with the Auditor’s own internal
ethical standards and does not pose any
threat to the Auditor’s independence or
objectivity. All requests to engage the Auditor
are assessed by independent management
before work can commence. Requests for
allowable service types in respect of which the
fees are expected to meet or exceed the above
thresholds must be approved by the Chairman
of the Committee before work is permitted to

begin. Services where the fees are expected to
be £250,000 or higher must be approved by
the Committee as a whole. All expenses and
disbursements must be included in the fees
calculation. The thresholds remained the
same following the annual review of the
Policy in 2017.

During 2017, all engagements where expected
fees met or exceeded the above thresholds
were evaluated by either the Committee
Chairman or the Committee as a whole who,
before confirming any approval, assured
themselves that there was justifiable reason
for engaging the auditor and that its
independence and objectivity would not be
threatened. No requests to use KPMG were
declined in 2017 (2016: one). On a quarterly
basis, the Committee scrutinised details of
individually approved and pre-approved
services undertaken by KPMG in order to
satisfy itself that they posed no risk to
independence, either in isolation or on an
aggregated basis. For the purposes of the
Policy, the Committee has determined that any
pre-approved service of a value of under
£50,000 is to be regarded as clearly trivial in
terms of its impact on Barclays’ financial
statements and has required the Group
Financial Controller to specifically review and
confirm to the Committee that any pre-
approved service with a value of £50,000-
£100,000 (or up to £25,000 for tax advisory
and tax planning services) may be regarded
as clearly trivial. The Committee undertook a
review of pre-approved services at its meeting
in December 2017 and satisfied itself that
such pre-approved services were clearly trivial
in the context of their impact on the financial
statements.

The fees payable to KPMG for the year ended
31 December 2017 amounted to £48m, of
which £10m (2016: £17m) was payable in
respect of non-audit services (KPMG was
appointed as the Group’s statutory auditor
from the financial year beginning 1 January
2017). A breakdown of the fees payable to the
Auditor for statutory audit and non-audit
work can be found in Note 42. Of the £10m of
non-audit services provided by KPMG during
2017, the significant categories of
engagement, i.e. services where the fees
amounted to more than £500,000, included:

= audit-related services: services in
connection with CASS audits (while the
CASS audit fell within the Auditor’s scope of
services, the fees for such services did not
form part of the global fee arrangements
and therefore required separate Board Audit
Committee approval pursuant to the Policy)

= quality assurance: support in connection
with reports on the internal controls
applicable to IBOR submission processes

= transaction support: ongoing attestation
and assurance services for treasury and
capital markets transactions to meet
regulatory requirements, including
regular reporting obligations and
verification reports.

The fees paid to PwC for non-audit work
during 2017, in the period before they resigned
as the Group’s statutory auditor, and after
they had resigned but before they were
non-independent of certain Group entities
(and therefore still fell within the Policy), were
£3m (2016: £8m). Significant categories of
engagement approved in 2017 included:

= transaction support: ongoing support for
treasury and capital markets transactions,
including providing comfort and accounting
letters to meet trust deed and regulatory
obligations (this ongoing support
transitioned to KPMG during 2017).

The Committee also reviewed the level of
consultancy spend with PwC during 2017,
which it had asked to be monitored in the
immediate period after they stepped down as
the Group’s auditors. Work with an estimated
value of £1m was awarded to PwC during the
year (this was in addition to the £3m in fees
paid to PwC for non-audit services referred
to above).

The Statutory Audit Services for

Large Companies Market Investigation
(Mandatory Use of Competitive Tender
Processes and Audit Committee
Responsibilities) Order 2014

An external audit tender was conducted in
2015 and the decision was made to appoint
KPMG as Barclays’ external auditor with effect
from the 2017 financial year, with PwC
resigning as the Group’s statutory auditor
at the conclusion of the 2016 audit.

Barclays is in compliance with the
requirements of The Statutory Audit Services
for Large Companies Market Investigation
(Mandatory Use of Competitive Tender
Processes and Audit Committee
Responsibilities) Order 2014, which relates to
the frequency and governance of tenders for
the appointment of the external auditor and
the setting of a policy on the provision of
non-audit services.
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Governance in action — Preparation for IFRS 9

A significant activity for the Committee
during 2017 has been overseeing the
Group’s preparation for the implementation
of IFRS 9.

IFRS 9 Financial Instruments is effective from
1 January 2018 and replaces the IAS 39
accounting standard. The new standard sets
out the recognition and measurement
requirements for financial instruments

and has three parts: classification and
measurement of financial assets, the
requirements for impairment of financial
assets and a hedge accounting model that

is designed to more closely reflect risk
management. As permitted, Barclays intends
to continue with the existing IAS 39 hedge
accounting model. The new impairment
accounting model however has a significant
impact on Barclays and the changes are
complex and wide ranging; classification and
measurement also results in a number of
much less significant changes. IFRS 9 has
therefore been the subject of significant
regulatory and market focus. Barclays has
worked with the industry and regulators to
agree a transitional framework for regulatory
capital and disclosures and has taken note
of the best practice recommendations they
have issued for the management of the
transition to the new standard.

The Committee received regular updates on
the status, judgements and financial impacts
relating to the implementation of IFRS 9
during 2017 and the first quarter of 2018. It
has overseen the steps required for Barclays’

transition to the new standard, in particular
the delivery into production of the models
and controls which are required for its
implementation. Throughout the process,
the Committee emphasised to management
the importance of developing the models

to support business decision making to
manage risk and ensure appropriate
customer outcomes. The Committee
reviewed the internal governance and
validation processes in Risk and Finance and
received regular updates from KPMG on
their assurance work. The Committee also
received reports from BIA following the
audits undertaken in respect of the IFRS 9
programme, with a number of further audits
planned for 2018. The Committee also
reviewed the key estimates made by
management in considering future
economic scenarios and the criteria for
determining when significant credit
deterioration is observed.

In line with its terms of reference, the
Committee has been closely involved in the
review of all material external financial
reporting relating to IFRS 9 and is focused
on ensuring clarity, completeness and
appropriateness of the Group’s disclosures,
particularly given the complexity and
technical challenges of this standard. The
Committee reviewed the best estimate
impact on the Group which was disclosed
in Barclays’ third quarter results and the
updated IAS 8 disclosures included in the
2017 financial statements.
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Governance: Directors’ report

What we did in 2017

Board Risk Committee report

~

Dear Fellow Shareholders

The focus of the Committee during 2017 has
continued to be on assessing the impact of
important macroeconomic and market
developments on the risk profile of the Group.
Credit risk management during 2017 was
primarily concerned with the level of exposure
to consumer debt both in the UK and US. In
the UK, the Committee in 2016 had accepted
the recommendation of management to
pursue a conservative approach to managing
growth and balances in credit card debt. This
had been prompted by the rising level of
personal debt in the UK and concerns of
weaker growth and higher inflation resulting
from the country’s vote to leave the European
Union. This theme persisted in 2017, as the
Committee continued to monitor UK economic
trends, consumer behaviour and portfolio
performance, and a prudent approach to
lending was maintained. In the US, in late
2016, there had been nascent signs of
weakness in the consumer credit portfolio. The
Committee had requested management to
perform detailed analyses of the balances and,
based on this work, approved in early 2017 the
sale of a proportion of the weaker segments of
the portfolio. This action, along with increased
conservatism during the year in lending and
portfolio quality, has moderated the impact on
Barclays of increasing delinquencies among US
credit card borrowers being seen among US
credit card lenders.

While the impairment performance of the
Bank was largely within plan, wholesale credit
performance in the UK was slightly weaker
than in the US. The Bank experienced higher
impairment in its corporate lending book in
the UK from the default of certain borrowers
in the service sector. In the US, improved
economic conditions, and higher energy
prices resulted in favourable corporate
impairment trends compared to 2016.

In recent years, the Committee has been closely
supervising the strengthening of the capital
position of the Bank. Progress continued in
2017 as the Bank’s capital ratios continued to
improve. In assessing the adequacy of the

.

The Committee continued to monitor UK economic
trends, consumer behaviour and portfolio performance,
and a prudent approach to lending was maintained.

Bank’s capital position, the Committee took
into account current financial performance, the
impact of expected regulatory developments
(including structural reform), and estimates of
the costs of resolving past conduct and
litigation issues. Likewise, the Committee is
pleased that the liquidity risk in the Bank has
been closely monitored and strengthened over
the past year.

An important role of the Committee each year
is to recommend the risk appetite of the Bank
to the Board: its ability to earn an appropriate
return while being able to withstand shocks in
the market and economic environment. In
addition, the Committee monitors closely the
assessment of the Bank’s performance under
a variety of regulatory stress tests. We
evaluate not just the outcome of these
analyses but the means by which they are
performed, particularly the assessment of
model risk. These efforts increased in 2017, as
the Bank prepared for the first stress test of
the US Intermediate Holding Company, in
addition to completing the newly introduced
Biennial Exploratory Scenario for the Bank of
England stress test.

The Committee assesses external conditions
as part of establishing risk appetite. These
remain challenging and our objective was to
position the Bank conservatively to deal with
economic uncertainty. Key themes that
developed during 2017 with potential to have
a significant first order impact on Barclays’
businesses included heightened political and
economic risk in the UK in the backdrop of
Brexit negotiations, increased geopolitical risk
impacting the delicately poised global
economy, and a shortage of new transaction
flow in leveraged finance underwriting driving
tighter terms. Other emerging risks with
potential to impact Barclays include UK
property price stress and volatility in financial
markets after a long period of quiescent asset
appreciation. The Committee maintains
regular oversight of exposure to the key risk
themes it has identified and actions taken by
management in response.

During the year, the Committee also evaluated
the financial and capital impacts of
operational risk. The Committee has noted,
and encouraged, the efforts by management
to improve the Risk and Control Self-
Assessment programme in Operational risk.
This work is important in an environment of
heightened cyber risk and increased
operational complexity as the Bank
implements structural reform.

As in past years, the Committee reviewed the
execution by management of material
regulatory programmes and initiatives. These
included the BCBS239 effort to improve the
quality and reliability of data and information,
and IFRS 9, a new standard for the estimation
of credit impairment.

Committee performance

The performance of the Committee during
2017 was assessed as part of an internal
annual Committee effectiveness review. The
conclusion of my Board colleagues was that
the Committee is considered to operate
effectively and that the Board continues to
have a high degree of confidence in the
diligence and coverage of the Committee.
Feedback from the review indicated that the
Committee was both effective and influential
in identifying areas of risk where Barclays
needs to change its performance or adjust its
risk profile.

One of the areas identified for improvement
was to consider whether the Committee
would benefit from deeper expertise by
including a member with a risk function
management background and we will give
further consideration to this in 2018. The
review also highlighted the need to ensure
that the way in which the Committee works
with the Board Reputation and Board Audit
Committees continues to capture all
significant issues effectively while minimising
any overlap. | continued to work closely with
my fellow Board Committee Chairmen during
2017, particularly with the Board Audit
Committee Chairman in order to clarify the
responsibility of each committee in relation to
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operational risk matters during the year which
each Committee has a role in overseeing. We
will work to embed this further in 2018. The
Committee will also focus on ensuring there is
a framework in place to ensure clear allocation
of responsibilities regarding the Committee’s
interaction with the risk committees of
Barclays UK and Barclays International under
the new Group structure.

You can read more about the outcomes of the
Board effectiveness review on page 78.

Looking ahead

2018 is important for Barclays as it completes
the restructuring required under the structural
reform programme. As a result, the firm will
have two important subsidiary legal entities in
Barclays UK, the core domestic franchise in the
UK, and Barclays International, the Corporate
and Investment Banking and international
consumer businesses of the firm. These will be
in addition to the US Intermediate Holding
Company, which is part of Barclays
International. The Committee will pay close
attention to the executive’s management of
risk within and across these entities.

We expect that credit and employment
conditions in the UK will continue to be
uncertain, as future trade and economic
arrangements with the EU take shape. In the
US, the impact of the corporate tax reform on
the health of companies and consumers will
need assessment. Lastly, the Committee will
continue to monitor the risk to Barclays from
volatility in financial markets, which have
experienced many years of steady asset
appreciation.

Tim Breedon
Chairman, Board Risk Committee
21 February 2018

Committee allocation of time (%)

O

2017 2016
1 Risk profile/risk appetite
(including capital and liquidity
management) 53 52
2 Key risk issues 26 26
3 Internal control/risk policies 12 8
4 Other (including remuneration
and governance issues) 9 14

Committee composition and meetings

The Committee is composed solely of
independent non-executive Directors. Details
of the skills and experience of the Committee
members can be found in their biographies on
pages 47 and 48.

The Committee met nine times in 2017, with
two of the meetings held at Barclays’ New
York offices. The chart above shows how the
Committee allocated its time during 2017.
Committee meetings were attended by
management, including the Group Chief
Executive, Group Finance Director, Chief
Internal Auditor, Chief Risk Officer, Barclays’
Treasurer and Group General Counsel, as well
as representatives from the businesses and
other representatives from the Risk function.
Representatives from Barclays’ external
auditor, KPMG, and until March 2017,
representatives from the outgoing external
auditor, PwC, also attended meetings.

Member Meetings attended/eligible to attend
Tim Breedon 9/9
Mike Ashley 9/9
Reuben Jeffery 9/9
Diane Schueneman 9/9
Matthew Lester (from 1 September 2017) 3/3
Steve Thieke (to 10 May 2017) 3/3

Committee role and responsibilities
The Committee’s main responsibilities include:

= reviewing and recommending to the Board
the Group’s financial and operational risk
appetite

= monitoring the Group’s financial and
operational risk profile

= commissioning, receiving and considering
reports on key financial and operational risk
issues.

The Committee’s terms of reference
are available at
home.barclays/corporategovernance
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The Committee’s work

The significant matters addressed by the Committee during 2017 are described below:

Area of focus

Matter addressed

Role of the Committee

Conclusion/action taken

Risk appetite and
stress testing, i.e. the
level of risk the Group
chooses to take in
pursuit of its business
objectives, including
testing whether the
Group’s financial
position and risk
profile provide
sufficient resilience to
withstand the impact
of severe economic
stress.

The risk context to

Medium Term Plan

(MTP), the financial
parameters and

constraints and mandate

and scale limits for
specific business risk
exposures; the Group’s
internal stress testing
exercises, including
scenario selection and
financial constraints,

stress testing themes and

the results and
implications of stress

tests, including those run

by the Bank of England
(BoE).

Assessed the risk context for the 2017 MTP,
including general economic and financial
conditions and how these had been reflected
in planning assumptions.

Debated the assumptions, parameters and

results of the internal stress test of the risk
appetite of the 2017 MTP.

= Discussed and agreed mandate and scale

limits for Credit, Market and Treasury and
capital risk.

Evaluated the BoE annual cyclical stress test
results, and the results of a stress test under
the BoE biennial exploratory scenario.

Observed and debated regulatory and market
reaction to the publication of BoE stress test
results.

Considered and approved internal stress test
themes and the financial constraints and
scenarios for stress testing risk appetite for
the 2018 MTP.

Considered the Federal Reserve Board’s
feedback on the US Intermediate Holding
Company’s Comprehensive Capital Analysis
and Review (CCAR) capital plan following the
submission of the CCAR stress test results.

The Committee recommended the
proposed risk appetite for 2017 to the Board
for approval, although noted that this may
need to be revisited to take account of

the impact of IFRS 9 in due course. It
encouraged management to make further
progress on enhancing infrastructure used
to conduct the internal stress test. The
Committee approved the 2017 annual
stress test results for submission to the
BoE, including the range of management
actions and overlays designed to mitigate
risk impacts.

Similarly, the Committee approved the
results of the stress test under the BoE
biennial exploratory scenario and
recommended that the results should
be taken into consideration for strategy
projections.

In recommending the internal stress test
and risk appetite for the 2018 MTP, the
Committee noted and considered that the
severity of the internal stress test had been
higher than normal, which provided added
resilience to the various challenges for the
MTP, such as macroeconomic issues.

Capital and funding,
i.e. having sufficient
capital and financial
resources to meet the
Group’s regulatory
requirements and its
obligations as they fall
due, to maintain its
credit rating, to
support growth and
strategic options.

The trajectory to
achieving required
regulatory and internal
targets and capital and
leverage ratios.

Debated, on a regular basis, capital
performance against plan, tracking the capital
trajectory, any challenges and opportunities
and regulatory policy developments.

Assessed, on a regular basis, liquidity
performance against both internal and
regulatory requirements.

Regularly monitored capital and funding
requirements on a legal entity basis.

Assessed the possible implications of
litigation and investigations on the Group’s
liquidity position, including a review of the
Bank’s liquidity risk control framework.
Monitored the funding risk and capital
volatility associated with the Barclays
pension scheme.

The Committee supported the forecast
capital and funding trajectory and the
actions identified by management to
manage the Group’s capital position. It
approved the proposed capital and liquidity
processes for Barclays UK for submission to
the regulator as part of its banking licence
application.

The Committee considered and approved
the Group capital adequacy assessment
together with the methodologies and
results of the reverse stress testing for the
submission of the 2017 Internal Capital
Adequacy Assessment Process (ICAAP) as
well as the Group’s 2017 Individual Liquidity
Adequacy Assessment Process (ILAAP).

Political and economic
risk, i.e. the impact on
the Group’s risk profile
of political and
economic
developments and
macroeconomic
conditions.

The potential impact on
the Group’s risk profile of

political developments,

such as elections in other

European countries, as
well as continuing to

monitor the impact of the
aftermath of the UK’s EU

Referendum.

Monitored progress on actions to mitigate
the risk of the potential impact of negative
interest rates in the UK on Barclays.

Monitored the potential impacts of Brexit,
including a ‘hard’ Brexit.

= Considered trends in the UK economy,

including risk of inflation amid negative real
wage growth.

Continued to monitor the risks relating to
South Africa while Barclays still had control
of Barclays Africa Group Limited (BAGL).

Monitored Barclays’ exposures to certain
products, and with particular focus on
redenomination risk, and the risk of a single
country leaving the Euro.

Following the further sell-down of the
equity stake in BAGL and the subsequent
proportionate regulatory consolidation,
the Committee agreed that South Africa
should be removed as an ongoing risk
theme, although it continued to maintain
oversight of any emerging risk. It also
agreed to remove negative interest rates
as a key risk theme on the basis that the
actions previously identified and agreed to
mitigate the risk were nearing completion.

The Committee suggested that monitoring
geopolitical risks in Europe should be
broadened to include other regions, but
requested that China continue to be
reported as a separate geopolitical

risk theme.
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Area of focus

Matter addressed

Role of the Committee

Conclusion/action taken

Credit risk, i.e. the
potential for financial
loss if customers fail to
fulfil their contractual
obligations.

Conditions in the UK
housing market,
particularly in London and
the South East; levels of
UK consumer
indebtedness, particularly
in the context of the risk
of inflation and negative
real wage growth; and the
performance of the UK
and US Cards businesses,
including levels of
impairment.

Continued to assess and monitor conditions
in the UK property market in case of signs of
stress.

Evaluated how management was tracking
and responding to rising levels of consumer
indebtedness, particularly unsecured credit in
both the UK and US.

= Discussed the PRA's statement on consumer

credit and unsecured lending in the UK, and
considered Barclays’ response to the PRA
statement.

Scrutinised the performance of the UK and
US Cards businesses, including the level of
impairment.

Reviewed and approved proposals for
frameworks relating to Securities Financial
Limits and Maximum Exposure Governance.
Scrutinised a strategic review of business

activity in the Corporate and Investment
Bank.

The Committee focused on effective
collections capability as an important tool
of risk management.

The Committee encouraged management
to carry on with its conservative approach
to UK lending.

The Committee approved changes to the
risk appetite levels for US Cards.

The Committee requested more granular
detail of the impact of strategy changes on
risk limits and oversight.

Operational risk,

i.e. costs arising from
human factors,
inadequate processes
and systems or
external events.

The Group’s operational
risk capital requirements
and any material changes
to the Group’s operational
risk profile and
performance of specific
operational risks against
agreed risk appetite.

Tracked operational risk key indicators via
regular reports from the Head of Operational
Risk.

Debated specific areas of emerging risks,
including conduct risk, cyber, execution risk,
technology and data, including the controls
that had been put in place for managing and
avoiding such risks.

The Committee focused its attention on the
financial and capital impacts of operational
risk. In relation to fraud, it encouraged
management to further integrate strategy,
models and operations.

Risk framework and
governance

The frameworks, policies
and talent and tools in
place to support effective
risk management and
oversight.

Monitored progress on the implementation
of an enhanced modelling framework,
including receiving updates from Barclays
Internal Audit on findings in relation to
specific modelling processes.

Tracked the progress of significant risk
management projects, including the progress
on achieving compliance with the Basel
Committee for Banking Supervision 239
(BCBS239) regulation for risk data
aggregation principles as well as the roll out
of the Risk and Control Self-Assessment
(RCSA) process across the Group. Please see
the ‘Governance in action’ box on page 68
for further details about the Committee’s role
in overseeing the RCSA process.

Assessed risk management matters raised by
Barclays’ regulators and the actions being
taken by management to respond.

Endorsed Legal risk and Model risk, as new
Principal Risks under the Enterprise Risk
Management Framework (ERMF), forming
part of the Committee’s roles and
responsibilities in future.

Reviewed the implementation of the ERMF
during 2017 which had been designed to
address feedback from the PRA following a
review of the ERMF.

The Committee requested a gap analysis
together with an action plan to remediate
specific weaknesses identified in the
internal audit in relation to modelling.

The Committee assessed during the year
the Group’s risk management capability in
the form of a Risk Capability Scorecard and
reviewed and approved proposals for the
external third party evaluation which was
scheduled to be performed in early 2018.

Remuneration

The scope of any risk
adjustments to be taken
into account by the Board
Remuneration Committee
when making
remuneration decisions
for 2017.

Debated, in a joint meeting with the Board
Reputation Committee, the Risk function’s
view of 2017 performance, making a
recommendation to the Board Remuneration
Committee on the financial and operational
risk factors to be taken into account in
remuneration decisions for 2017.

The Committee discussed the report of the
Chief Risk Officer and considered the
proposal put forward in relation to the
impact of relevant risk factors in
determining 2017 remuneration decisions,
noting that it should also include positive
events such as the 2017 Banking Standards
Board report which had reported
improvements on 2016.
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In addition, the Committee also covered the
following matters in 2017:

= assessed Barclays’ exposures to the
leveraged finance market, general
conditions in that market and approved
an updated leveraged finance framework
which would be submitted annually to
the Committee for approval

= was briefed by PwC on main risk issues
identified during the 2016 year-end audit,
specifically impairment, post-model
adjustments, forbearance control issues,
key valuation judgements (including in
relation to the ESHLA portfolio), and key
assumptions used in the pension scheme
liabilities

= requested and evaluated a report on
partnership programmes in the US Cards
business with a focus on risk profile and
credit quality

= considered a report on the effectiveness of
the Committee and any areas of the
Committee’s performance that could be
improved

= reviewed and updated its terms of
reference, recommending them to the
Board for approval.

Governance in action —
Risk and Control Self-
Assessment programme

A key focus of the Committee in 2017 was
oversight of the implementation of a revised
Risk and Control Self-Assessment (RCSA)
programme. The RCSA enhancement
programme was established as part of
Barclays’ commitment to the effective
management the Group’s Operational risk
and extend both the scope of coverage
across a wider range of risks, and also
improve the granularity of management’s
risk and control assessments of business
processes. The programme is the firm-wide
process led approach for management to
identify and regularly assess material
inherent risks and their associated controls,
in order to mitigate these risks and reduce
the likelihood and/or severity of losses to
the firm from a Risk event.

In 2017, a number of pilot RCSAs were rolled
out across the Group in addition to the
regular RCSA process, which was also
enhanced. Improvements were also made in
the assessment of inherent risk values and
the aggregation process for risk and control
assessments across risk types. During the
year, the Committee reviewed progress in
terms of the RCSAs completed across the
Group, and also considered the next steps
in the review process and the results of the
residual risk assessments. Based on the
results of the pilot RCSAs undertaken, the
Committee was satisfied that the process will
improve management’s understanding of
the risk and control environment, so they can
prioritise and remediate ineffective controls
where required.

Following completion of the pilot RCSA
programme, the Committee considered the
ways in which the RCSA programme could
be enhanced for the wider implementation
of the programme in 2018. The Committee
considered specific revisions of the 2017
RCSA programme with the aim of:

= improving the identification of inherent
risk, control effectiveness and residual
risk by going into detail at a more
granular process level

increasing the degree of independent

challenge provided by all Three Lines of
Defence

increasing the granularity of
assessments for a further set of pilot
RCSAs to estimate inherent risk at
activity level by risk type, together with
the identification and assessment of
detailed operating controls by activity
and residual risk.

The Committee will continue to work with
management in 2018 on further refining
and enhancing the RCSA programme.
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-

Dear Fellow Shareholders

This is my second report to you as Chairman of
the Board Reputation Committee. At the
conclusion of my last report | commented that
the Committee, by way of its membership,
executive engagement and reporting
processes, had built a strong foundation on
which to base its future operations and drive
Barclays to be a governance leader in conduct,
culture and reputation matters. This strong
foundation has ensured that the Committee
has been well positioned during 2017, a time of
significant organisational change for the Group,
to ensure that our people, whether within
Barclays UK, Barclays International or the Group
Service Company, continue to demonstrate
behaviours and conduct that are consistent
with the Barclays Values.

On two occasions during 2017 the Committee
extended an invite to representatives of the
Banking Standards Board (BSB) to present and
discuss the outcomes of their 2016 and 2017
assessments of Barclays. As an independent
third party with insights across the banking
industry as a whole, the Committee attaches
significant value to the insights offered by the
BSB and | would like to extend my personal
thanks to Dame Colette Bowe and her team at
the BSB for their continuing work to promote
the highest standards of behaviour in UK
banking and restore public trust in the sector.
We were encouraged to hear that the results
had generally improved between 2016 and
2017 and were particularly pleased to see how
strongly the Barclays Values still resonate with
our colleagues. The Committee also carefully
considered the BSB'’s feedback on results
relating to colleague resilience and you will
find an outline of our discussion on colleague
well-being on page 71.

.

The Committee has been well positioned during 2017,

a time of significant organisational change for the Group,
to ensure that our people, whether within Barclays UK,
Barclays International or the Group Service Company,
continue to demonstrate behaviours and conduct that
are consistent with the Barclays Values.

< Q. (=,

One of the key challenges faced by the
Committee is how to maintain oversight of
Group Conduct and Culture matters as a
whole, without overlooking the cultural
differences that, naturally and quite rightly,
exist between our different operating
businesses and support functions. During the
year the Committee actively discussed this
challenge and, in an attempt to address this,

| rebalanced the Committee’s agenda by
introducing business and functional ‘Deep
Dive’ sessions into each meeting. The Deep
Dives allow the Committee to understand the
conduct, culture and customer satisfaction
issues being faced in specific areas of the
business and the actions undertaken to
address them. While consideration of our
well-refined dashboards and Reputation risk
reports ensure that Group-level metrics,
challenges and initiatives remain clearly visible
and subject to Committee consideration and
challenge. You can read about some of the
Deep Dives undertaken by the Committee
during 2017 on the following pages.

A significant output from the Committee
during 2017 resulted from discussions around
Barclays’ historic commitments to the
financing of certain fossil fuels projects, which
resulted in a decision to develop a more
proactive approach to the management of
sustainability issues across the Barclays
business. | would encourage you to refer to
the ‘Governance in action’ box on page 74 for
further details on this initiative.

Committee performance

Through the process of the annual Board
effectiveness review, which confirmed the
continued effectiveness of the Committee, the
ongoing evolution of the Committee’s role and
the increased impact that it had during the
last year was clearly acknowledged. An area
that the review identified for further
consideration was the continued oversight

of Conduct and Reputation risk matters in the
post-structural reform corporate structure,
which | will ensure is addressed by the
Committee ahead of April 2018.

Looking ahead

Finally, I would like to record my thanks to
Mike Roemer, who stepped down as Group
Chief Compliance Officer in October 2017, for
his outstanding contribution to the work of
the Committee during his tenure in that role.
I would also like to thank Diane de Saint
Victor, who stepped down from the
Committee on her retirement from the Board
in May 2017. | look forward to working with
our new Committee member, Mike Turner
and, subject to regulatory approval, our new
Group Chief Compliance Officer, Laura
Padovani, as we continue to support the
delivery of the Board’s collective vision of the
Barclays Values.

Sir Gerry Grimstone
Chairman, Board Reputation Committee
21 February 2018
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Committee allocation of time (%)

’
) -

2017 2016*
1 Conduct and compliance 36 33
2 Culture 20 21
3 Customer satisfaction 14 6
4 Citizenship 16 13

5 Brand and other Reputation risk 14 27

* 2016 figures have been rebased according to the
significant matters considered by the Committee in
2017.

The Committee’s work

Committee composition and meetings

The Committee is composed solely of
independent non-executive Directors. During
2017, Diane de Saint Victor stepped down
from the Committee and the Barclays Board
with effect from 10 May 2017.

The Committee met four times during 2017
and the chart on the left shows how it
allocated its time. Committee meetings were
attended by representatives from
management, including the Group Chief
Executive, Chief Compliance Officer, Chief
Internal Auditor, Chief Risk Officer, Group
General Counsel, Group Chief of Staff, Group
HR Director and the Heads of Corporate
Communications, Citizenship and Reputation,
as well as senior representatives from the
businesses and other functions. A
representative from KPMG, Barclays’ external
auditor, attended each Committee meeting
during the year and representatives from the
BSB attended two meetings during 2017.

Committee role and responsibilities
The principal purpose of the Committee is to:

= support the Board in promoting its
collective vision of Barclays’ purpose, values,
culture and behaviours

= ensure, on behalf of the Board, the efficiency
of the processes for identification and
management of Conduct and Reputation
risk

= oversee Barclays’ conduct in relation to its
corporate and societal obligations, including
setting the guidance, direction and policies
for Barclays’ approach to customer and
regulatory matters and Barclays’ Citizenship
Strategy, including advising the Board and
management on these matters.

The Committee’s terms of reference
are available at
home.barclays/corporategovernance

Member

Meetings attended/eligible to attend

Sir Gerry Grimstone 4/4
Mike Ashley 4/4
Mary Francis 4/4
Dambisa Moyo 4/4
Diane de Saint Victor (to 10 May 2017) 1/1

The significant matters addressed by the Committee during 2017 are described below:

Area of focus Matter addressed

Role of the Committee

Conclusion/action taken

Conduct risk

Monitoring the risks that can arise =

from the inappropriate supply of
financial services, including
instances of wilful or negligent

misconduct.

Discussed updates from management
on Conduct risk and considered
performance against Conduct risk
indicators at each meeting.

Discussed the specific Conduct risks
associated with certain business areas
and the status of initiatives in place to
address those risks and further
strengthen the culture of the business.

Received reports from Barclays Internal
Audit (BIA) in respect of internal audit
activities on conduct risk management
matters, including details of any
unsatisfactory audit reports and
remediation steps identified.

Discussed and approved the Conduct
Risk Framework, with Conduct risk
having been identified as a Principal Risk
under the Barclays Enterprise Risk
Management Framework (ERMF).

Received forward looking information on
regulatory developments, including the
issuance of new consultations by
regulators, that might have a Conduct
risk impact on Barclays in the future.

Approved the annual Compliance Plan.

Considered and approved the proposed
methodology for calculating Conduct
risk adjustments to incentive pools.

In line with its recategorisation under the
ERMF, the Committee adopted Board-
level oversight of financial crime risk and
conducted a Deep Dive into this area.
The Conduct dashboard report was
updated to include financial crime
information and metrics, and the
Committee was encouraged by
management’s open and transparent
approach to engaging with regulators on
financial crime matters.

The Committee considered the differing
regulatory requirements placed on the
UK and US Cards businesses and have
suggested that a ‘Barclays view’ should
overlay the requirements of local
regulations to ensure that all retail facing
businesses within the Group operate
within a framework that prioritises the
concept of ‘Treating Customers Fairly’.

During discussion of the realignment of
businesses between Barclays UK and
Barclays International, the Committee
encouraged management to take
advantage of opportunities presented by
structural reform to address some areas
of Conduct risk by harmonising policies
and operations, in areas such as
collections and affordability assessments.

The Committee considered an update
from BIA on the use of Conduct risk
information by legal entities within the
Group and their assessment of reporting
mechanisms and the escalation of issues
up the organisational hierarchy.
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Area of focus

Matter addressed

Role of the Committee

Conclusion/action taken

Cultural progress

Reviewing management’s
progress on embedding a
values-based culture across the
organisation.

Debated Culture dashboards presented
at each meeting and the progress being
made to embed cultural change across
Barclays globally.

Received regular updates on colleague
engagement metrics and the results of
employee YourView surveys and
considered proposed changes to the
YourView methodology.

Approved the adaption of the Culture
dashboard to include the monitoring of
cultural attributes across the firm.

Considered and discussed with
representatives of the BSB the results of
their 2016 and 2017 Annual Reviews of
Barclays.

Considered a Deep Dive analysis on
culture within Barclaycard UK, including
the process and challenges of integrating
the UK Cards business into Barclays UK.

Considered feedback from the FCA on
the Conduct and Culture dashboards.

Received information on management’s
initiatives to improve colleague
well-being and resilience, including
actively encouraging employees to work
dynamically and providing a supportive
environment in which colleagues feel
able to talk about the impacts of stress
and mental health concerns.

Considered draft disclosures on the

Gender Pay Gap within the Group and
industry comparators.

Through consideration of the Culture
dashboards and YourView results,
the Committee was encouraged by the
consistently strong sustainable
engagement scores achieved
throughout 2017. Improvements have
been made in the area of colleague
enablement, however the Committee
appreciated management’s
acknowledgement that further
improvement is still required in this
area, notably in terms of reducing
perceived bureaucracy throughout
the organisation.

The Committee discussed the
importance of a culture in which
colleagues feel able to speak up and
raise concerns. Particular attention has
been paid to whistleblowing metrics
throughout the year and, on
recommendation of the Committee,
the YourView survey system now
contains a direct link to Barclays’
whistleblowing resources with the
intention of further encouraging and
supporting employees to report
instances of unethical or inappropriate
behaviour.

Additional and more detailed
information is becoming available to
the Committee, by way of reporting on
cultural attributes, on what employees
perceive to be the most prevalent
facets of Barclays’ organisational
culture. It is intended that this
information be used to monitor
attainment of a set of desired attributes
and facilitate further discussion and
action in order to achieve this.

By way of discussion of the FCA's
feedback on Barclays’ dashboards,

the Committee acknowledged that the
dashboards are just one of a number
of key management information tools
used to set its agenda and facilitate an
ongoing discussion with management
on culture which leads, in some cases,
to deliberate actions being taken by
the Group and business executive
committees.
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Area of focus Matter addressed

Role of the Committee

Conclusion/action taken

Customer satisfaction Ensuring fair outcomes for
customers by monitoring
complaints volumes, the standard
and quality of complaints handling
processes and other relevant

metrics.

Debated Complaints dashboards and
performance against key indicators at
each meeting.

Cave consideration to the impact that
matters, such as an effective
communication channel, have on
customer complaints volumes.

Considered the quality of the processes
in place to address and resolve customer
complaints.

Monitored trends in the underlying
causes of complaints and considered
forward looking analysis to identify
events (both industry-wide and
Barclays-specific) which could influence
the volume and timings of complaints.

Considered the differing complaints
profiles of the Barclays UK and Barclays
International businesses and the actions
being undertaken to positively improve
the customer journey by utilising
complaints management information
(M),

Requested further insight into the first
line management of customer
complaints and conducted a Deep Dive
into Barclays UK’s complaints handling
processes (Barclays UK receives the
majority of Barclays’ customer
complaints given its retail focus).

Requested additional Deep Dives on
areas of the Barclays International
business that have a retail customer base
and considered the complaints profiles
of those businesses.

Considered the progress being made by
relevant businesses to improve their
respective net promoter score (NPS).

The Committee was pleased to see a
general downward trend in the number
of complaints received by Barclays
during 2017.

While the Committee still receives a
Group-wide report on complaints,
underlying reporting has been refined
in line with organisational changes to
ensure the Committee receives a clear
view on the complaints metrics of
Barclays UK and Barclays International
respectively. The Committee made
recommendations to management, in
the context of the structural reform
programme, in respect of ensuring a
consistent ‘Barclays’ customer
experience is received by retail clients
whether they are being serviced by
Barclays UK or Barclays International.

The Committee developed its
understanding of how complaints Ml is
mapped by Barclays UK in order to
identify root causes and received
information on the strategic initiatives
being undertaken to address them. The
Committee’s Deep Dive also led to
further refinement of the Barclays UK
Complaints dashboards to include
complaints volumes by channel. The
analysis of the data revealed a high
level of customer satisfaction with
Barclays’ online bank offering.

The Committee was pleased to see an
increase in Barclays UK’s NPS during
the course of 2017 and support
management’s objective of further
increasing NPS to ensure Barclays UK
remains competitive against challenger
and start-up banks.

In relation to Barclays International’s
business areas, the Committee was
encouraged to hear that complaints
volumes were at an all-time low
within Barclaycard US but noted
management’s desire to improve the
business’s net promoter score against
key US competitors. The Committee
also considered the approach being
taken by Barclays Partner Finance to
identify potential areas of future
complaints and proactively reaching
out to customers to resolve issues
before complaints arise.
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Area of focus

Matter addressed

Role of the Committee

Conclusion/action taken

Citizenship

Monitoring progress against the
Shared Growth Ambition
(Barclays’ Citizenship plan for
2016-2018) and the effectiveness
of policy statements on Citizenship
matters.

Considered the Citizenship dashboards
presented at each meeting and assessed
status updates on the Shared Growth
Ambition.

Reviewed Barclays’ ratings and relative
peer ranking in external Environmental
Social Governance (ESG) benchmarks
and tracked external perceptions on
Citizenship through stakeholder and
media analysis.

Received information on new Citizenship
initiatives such as the #Digisafe
campaign which aims to educate
individuals to better protect themselves
against digital fraud.

Received an update from Barclays’ Global
Head of Financial Crime in respect of the
function’s development of intelligence-
led initiatives to combat fraud.

Reviewed and recommended the

approval of Barclays’ Statement on
Modern Slavery.

The Committee was very pleased to see
that Citizenship metrics demonstrate a
high level of colleague pride in the
contribution Barclays makes to the
community and society.

The Committee is very encouraged by
management’s decision to dedicate
resource to financial crime, skills and
employability and digital empowerment
initiatives that provide benefits not only
to Barclays and its customers, but to
the banking industry and UK
population more generally.

Read more about Barclays’ approach
to Citizenship on pages 21 and 22.

Reputation and brand  Ensuring that the Barclays brand

is proactively managed and
Reputation risks and issues are
identified and managed
appropriately.

Reviewed Reputation risk updates
from management, receiving specific
information on those issues deemed
to constitute the most significant
Reputation risks and issues in each
quarter.

Regularly evaluated the measures being
taken to enhance the Barclays brand and
to understand, and propose action to
improve, where appropriate, external
perceptions of the Bank.

Considered whether the process for
identifying, managing and overseeing
Reputation risk was functioning
effectively.

The Committee approved the
Reputation Risk Framework, confirming
that Reputation risk is now a Principal
Risk under the ERMF. Significant
discussion also took place in respect

of the correlation between cultural
indicators, conduct outcomes and
Reputation risk.

The Committee requested further
refinement of the Reputation risk
reporting received to include sentiment
analysis of media coverage and metrics
on Barclays’ social media presence.

The Corporate Relations priorities

for 2017 were pre-approved by the
Committee and fulfilment of those
priorities kept under review throughout
the year. This process improved
management’s ability to more
effectively understand and monitor
external perceptions of Barclays among
key stakeholders.

The Committee requested that
management undertake work to
further refine the components of
Reputation risk, clarify the process for
identifying risks, enhance management
oversight and give consideration to
how the overall process can be better
communicated.
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What we did in 2017

Board Reputation Committee report

The Committee also covered the following
matters:

= received a report on management’s annual
review of the effectiveness of compliance
with the Volcker Rule (restrictions on
proprietary trading and certain fund
investments by banks operating in the US)

= received a report from management on
Barclays’ Swap Dealer Annual Compliance
Report

= discussed the outcome of an externally
facilitated review on Barclays’ compliance
with the recommendations of the Task
Force on Climate-Related Financial
Disclosures (TCFD) and its comparative
performance against its peers.

approved, from a Reputation risk
perspective, a proposal to restructure
certain intra-group shareholdings and
enhance capital utilisations

assessed and discussed a report on the
Committee’s performance

reviewed and updated its terms of
reference.

Read more about Barclays’ risk
management on pages 119 and 120 and

in our Pillar 3 Report, which is available
online at barclays.com/annualreport

Governance in action —
Responding to stakeholder
concerns

During the year, the Committee gave
consideration to Barclays’ exposure to
environmental, social and sustainability
matters through its business relationships
and challenged management to establish a
more formal and proactive approach to
documenting policy positions and
guidelines in relevant sectors.

In response to recommendations from the
Committee, management commenced
work to review Barclays’ involvement and
practices in certain ‘sensitive sectors’ and
is in the process of drawing up proposals
for sector-specific policies that will
articulate the forward-looking intentions of
Barclays in these areas. The Committee will
be reviewing and approving these policies
during 2018 and look forward to reporting
on their content and implementation in
next year’'s Annual Report.

The Committee considers that the
establishment of sector-specific policies
and guidelines will be a significant step in
further enhancing the role that Barclays
plays in the wider business community and
believe they will improve the quality of the
Company’s future reporting on climate
change and other matters of social and
environmental interest.
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What we did in 2017

Board Nominations Committee report

-~

Dear Fellow Shareholders

In 2017 we made significant progress towards
our new Group governance structure in
preparation for structural reform and the
stand up of our ring-fenced bank in 2018, with
appointments having been made to both the
Barclays UK and Barclays International
divisional boards. We are delighted to
welcome the new directors to those boards,
led by Sir Gerry Grimstone as Chairman of
Barclays International (subject to regulatory
approval) and Sir lan Cheshire as Chairman of
Barclays UK (which will become our ring-
fenced bank). We continued to refine the
details of how the Group Board will interact
with those boards and the boards of our other
strategically significant subsidiaries, building
on the Governance Guiding Principles we
created in 2016. We look forward to working
collaboratively with them to ensure that the
roles and responsibilities of each board are
clear, while providing effective governance of
the Group and protection of shareholder
interests.

In view of the significant changes to our
Group corporate structure, and always bearing
in mind the long-term strategy of the Group,
the Committee continues to regularly consider
our Board composition and succession plans,
ensuring it comprises the right balance of
diversity, skills and experience to provide the
strategic oversight needed to steer the
business of the Group. We conducted
searches for non-executive Directors in 2017
and were pleased to appoint Matthew Lester
and Mike Turner CBE to the Board, in addition
to the appointment of Sir lan Cheshire.
Matthew, Mike and Sir lan each bring with
them significant board-level experience and
you can find out more about their background
and relevant skills and experience that they
bring to the Board in their profiles on pages 47
and 48.

| have previously emphasised that it is a key
part of our role to be satisfied that there are
proper processes in place for executive
succession, and this continues to remain
another key consideration of the Committee.
We closely monitored the status and progress

.

In 2017 we made significant progress towards our new
Group governance structure in preparation for
structural reform and the stand up of our ring-fenced
bank in 2018, with appointments having been made to
both the Barclays UK and Barclays International
divisional boards.

of the Barclays Talent and Succession strategy,
providing input and guidance to management
to ensure we attract and retain the best talent
for the Group. As a Committee, we also
discuss ways in which we can develop and
nurture high performing individuals within
senior management to strengthen our
succession pipeline, including the use

of ex-officio posts to relevant executive
committees to give those individuals
exposure to Group matters and leadership.

Our people are the driving force in sustaining
our business and we firmly believe in the
benefits of having a diverse workforce. | am
proud to see the number and variety of
diversity and inclusion initiatives we have at
Barclays to develop and support colleagues,
and ultimately to encourage them to grow
their careers with us. While we recognise that
diversity is not only about gender, it is
nevertheless an important element of diversity
and we have set ourselves a target of 33%
female representation on the Board by 2020,
which as a Board we remain committed to
achieving. Please see page 79 for further
information about our approach to diversity at
both Board and Group Executive Committee
levels.

Committee performance

The performance of the Committee was
assessed as part of the annual Board
effectiveness review and | am pleased to
report that the results show that it is
performing effectively, with the role and
responsibilities of the Committee clear and
well understood. One area identified for
consideration is that the Committee should be
mindful of ensuring that all non-executive
Directors receive the same flow of information
in relation to decisions and discussions by the
Committee, which | will address in my updates
to the Board as Chairman of the Board
Nominations Committee, and outside of
scheduled Board meetings to the extent
appropriate. The report on the Board
effectiveness review can be found on page 78.

Looking ahead

In 2018 we look forward to the execution of
our new Group structure and to the
implementation of robust processes providing
clear, consistent and effective corporate
governance for the Group post-structural
reform. Throughout this period of change,
the Committee will continue to ensure that
we have the right people leading the strategic
direction of Barclays, motivating colleagues
and sustaining our business over the long
term.

John McFarlane
Chairman, Board Nominations Committee
21 February 2018
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Board Nominations Committee report

Committee allocation of time (%)

'EI.

2017 2016

1 Corporate governance matters 8 20
2 Board and Committee

composition 42 36

3 Succession planning and talent 33 31

4 Board effectiveness 1 8

5 Other 6 5

Committee composition and meetings

The Committee is composed solely of
independent non-executive Directors. John
McFarlane, as Chairman of the Board, is also
Chairman of the Committee. Mike Ashley, Tim
Breedon, Crawford Gillies, and Sir Gerry
Grimstone, being the Chairmen of each of the
other Board Committees, and Sir lan Cheshire
(as Chairman of Barclays UK) and Reuben

The Committee’s work

Jeffery Ill, are also members of the Committee.

Details of the skills and experience of the
Committee members can be found in their
biographies on pages 47 and 48.

During 2017 there were three meetings of the
Committee, including one held at Barclays’
New York offices. Attendance by members at
Committee meetings is shown below and the
chart to the left shows how the Committee
allocated its time. Committee meetings were
attended by the Group Chief Executive, with

the Group HR Director, the Head of Talent, and

the Global Head of Diversity and Inclusion
attending as appropriate.

Member Meetings attended/eligible to attend
John McFarlane 3/3
Mike Ashley 3/3
Tim Breedon 3/3
Crawford Gillies 3/3
Sir Gerry Grimstone 3/3
Reuben Jeffery IlI 3/3

Sir lan Cheshire (from 9 May 2017)

0/1*

* Sir lan Cheshire did not attend owing to prior
commitments, but his views and comments were
made available to, and considered by, the Committee.

The significant matters addressed by the Committee during 2017 are described below:

Committee role and responsibilities
The principal purpose of the Committee is to:

= support and advise the Board in ensuring
that the composition of the Board and its
Committees is appropriate and enables
them to function effectively

= examine the skills, experience and diversity
on the Board and plan succession for key
Board appointments, planning ahead to
deal with upcoming retirements and to fill
any expected skills gaps

= provide Board-level oversight of the Group’s
talent management programme and
diversity and inclusion initiatives

= agree the annual Board effectiveness review
process and monitor the progress of any
actions arising

= ensure the Board has appropriate corporate
governance standards and practices in
place and keep these under review to
ensure they are consistent with best
practice.

The Committee’s terms of reference
are available at
home.barclays/corporategovernance

Area of focus Matter addressed

Role of the Committee

Conclusion/action taken

Board and Board

Committee

composition
and its Committees.

The membership of the Barclays
PLC Board and the current and
future composition of the Board

= Reviewed the Board skills matrix and
discussed the key skills and experience
needed on the Board in the context of
future strategic direction, including any
areas requiring strengthening for skills
and succession and conducted a search
for non-executive Directors.

= Considered the skills and composition
of the Board in a post-structural reform
environment.

= Reviewed the membership, size and
composition of Board Committees.

The Committee identified the need to
appoint an additional non-executive
Director with chairman or CEO experience
to add further depth to the Board.

During the year it recommended for
appointment to the Board Mike Turner
CBE, Sir lan Cheshire (brought on as
Chairman of Barclays UK) and Matthew
Lester (following the Committee’s
previous recommendation of an additional
non-executive Director with accounting
and auditing experience). The Committee

agreed that a search would be conducted
for an additional female non-executive
Director to promote diversity of gender on
the Board and in recognition of the
Board’s commitment to achieving 33%
female representation on the Board by
2020.

The Committee agreed to review the role,
purpose and composition of the Group
Board once the Barclays UK and Barclays
International Boards were fully
constituted and operational boards. It
noted that changes to Board Committee
membership may take place once those
boards, as well as the Group Service
Company board, were operational so that
a holistic view can be taken on
appropriate memberships and cross-
memberships of boards and committees.

Please refer to page 77 for more details
of the Board’s approach to the
recruitment of new Directors.
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Area of focus Matter addressed

Role of the Committee

Conclusion/action taken

The composition of the Barclays
UK and Barclays International
divisional boards.

Board composition of
Barclays UK and
Barclays International
in preparation for the
legal entity stand up
in 2018 under the
structural reform
programme

Considered the board skills matrix for
Barclays UK and Barclays International.

Considered updates on the
establishment of boards of Barclays UK
and Barclays International and discussed
the suitability of potential candidates
identified to join those boards.

The Committee, in reviewing the skills
matrices for Barclays UK and Barclays
International following appointments
to those boards, is of the view that
there do not appear to be any skills
gaps across the two boards, subject to
the recruitment of a non-executive
Director with retail banking experience
to the Barclays UK board. It discussed
opportunities for interaction between
the Barclays PLC, Barclays UK and
Barclays International boards and
agreed to consider opportunities for
engagement at board and committee
level going forward.

Succession planning and talent
management at Group Executive
Committee level.

Executive succession
planning and talent
management

Considered updates on, and progress
being made against, Barclays’ Talent
and Succession strategy, including
monitoring diversity within the talent
pipeline.

Discussed updates from the Group HR
Director on Group Executive Committee
succession plans, including assessing
emergency cover, the existing talent
pipeline and any potential gaps.
Considered individuals identified as
potential Group Executive Committee
successors and discussed next steps for
their development.

Considered the succession plans for the
most critical business unit and functional
roles and discussed how to develop the
high performing individuals identified.

The Committee welcomed the progress
made in the Group Executive
Committee succession planning, but
noted that there was further work to be
done in ensuring we are able to recruit
and retain the best talent for the Group.
It noted that the boards of Barclays UK
and Barclays International, once
established, would be able to take a
more granular view of succession to
some of the roles. The Committee also
discussed the use of ex officio posts to
both the Group Executive Committee
and business executive committees to
give senior individuals exposure to
Group matters as a further way of
developing those individuals to ensure
a healthy pool of potential candidates
in the succession pipeline.

In addition, the Committee covered the
following matters:

considered the results of, and the action
plan in respect of, the 2016 Board
effectiveness review and the process for the
2017 Board and Committee effectiveness
review

reviewed and confirmed the effectiveness
of the processes for authorising Directors’
conflicts of interests and Directors’
induction and training

considered a report on the effectiveness of
the Committee

reviewed the Committee’s terms of
reference.

Appointment and re-election of Directors
Board and Board Committee composition

is a standing item for consideration at each
Committee meeting. This includes the
consideration of potential new non-executive
Director appointments, both in respect of
planned succession for known retirements
and as a result of the ongoing review of the
skills and experience needed on the Board in
order for it to continue to operate effectively.

The Committee frequently considers a skills
matrix for the Board, which identifies the core
competencies, skills, diversity and experience
required for the Board to deliver its strategic
aims and govern the Group effectively. Certain
attributes identified in the skills matrix have a
target weighting attached to them and these
are regularly updated over time to reflect the

needs of the Group. The Committee reviews
the skills matrix when considering a new
appointment to the Board, as well as
reviewing the current and expected Board and
Board Committee composition. This helps to
determine a timeline for proposed
appointments to the Board.

When recruiting a new non-executive Director,
the specific skills that are needed are
identified, for example, an individual with
international experience, or recent history
serving on a particular board committee.

The Charter of Expectations contains the key
competencies and skills expected of non-
executive Directors, and these, in addition

to other details such as expected time
commitment, will be included in an individual
specification. The Committee as a whole then
considers curriculum vitae and references for
potential candidates. Any candidates who are
shortlisted will be interviewed by members
of the Committee and, if applicable, key
shareholders and Barclays’ regulators may be
asked to provide feedback on the proposed
appointment. The Board is updated on the
progress of the recruitment and interview
process, and any feedback from the interviews
is provided to the Board alongside a
recommendation for appointment.

Executive search firms Egon Zehnder and
Buchanan Harvey were instructed to assist
with the search for non-executive Directors
during 2017. Neither firm has any other
connection to Barclays, other than to provide
recruitment services. Open advertising for

Croup Board positions was not used in 2017,
as the Committee believes that targeted
recruitment is the optimal way of recruiting
for Board positions. Both of the firms used for
non-executive Director recruitment have
signed up to the Voluntary Code of Conduct
for Executive Search Firms, which include
measures designed to improve gender
diversity on boards.

In 2017, Barclays announced the appointments
of Sir lan Cheshire, Matthew Lester and Mike
Turner CBE as non-executive Directors, with
each Director bringing specific skills and
experience to fill the role previously identified
by the Committee as well as all having
extensive board-level experience (see pages
47 and 48 for details of each Director’s
experience and background). Diane de Saint
Victor and Steve Thieke both stood down
from the Board with effect from the end of the
2017 AGM.

The Directors in office at the end of 2017 were
subject to an effectiveness review, as
described on page 78. Based on the results of
the review the Board accepted the view of the
Committee that each Director proposed for
election or re-election continues to be
effective and that they each demonstrated the
level of commitment required in connection
with their role on the Board and the needs of
the business.
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Review of Board and Board Committee
effectiveness

Process

Each year, an evaluation is conducted on the
effectiveness of the Board, the Board
Committees and individual Directors. Full
external evaluations of Board effectiveness have
been undertaken in the past two years. In view
of the impending new Group corporate
structure, following which another external
evaluation will be carried out once the structure
has had time to settle, the Board decided to
focus this year’s review on individual Director
performance to monitor the Board’s progress
and to inform the agenda of the next full
external review process.

Independent Board Evaluation facilitated the
effectiveness review for 2016 and was engaged
again to conduct the 2017 Board review, also
again led by Ffion Hague. Independent Board
Evaluation is an independent external
consultancy with no other connection to
Barclays. Consistent with previous years, Ffion
Hague carried out interviews with the Directors
to obtain feedback on the effectiveness of the
Board throughout 2017.

Independent Board Evaluation issued a report
to the Board on the findings of the
effectiveness review. In addition, the
Chairman was provided with a report and
feedback on the performance of each of the

Progress against 2016 findings

Directors, and the Senior Independent
Director received a report on the Chairman.

Following consideration of the findings of the
2017 Board and Committee effectiveness
reviews, the Directors remain satisfied that the
Board and each of the Board Committees are
operating effectively.

Outcomes of 2017 review

Board performance is considered to be improving,
with more effective and insightful questions being
asked in Board debates and a better balance being
struck between support and challenge. In
particular, the Directors were positive about:

= the preparations for structural reform

= project execution, such as the remediation
of control issues and preparations for Brexit

= the recruitment of high quality new Board
members and members for the boards of
Barclays UK and Barclays International.

The Directors were also pleased with progress
on strengthening the senior executive team
and deepening relationships between
Directors and key executives. The executive
team feels well supported by the Board and is
grateful for that support.

Business performance is a concern for Board
members, and the Board is focused on
improving this within the Group. This will be a
particular area of focus in 2018. The

restructuring of the Group in April 2018 is also
a significant focus for the Group and regarded
as a major challenge. The Board is cognisant
of the challenges of ensuring the new Group
corporate structure is effective and efficient,
and is conscious of the need to maintain good
governance overall and minimise duplication.
The interaction between the Group Board and
the boards of our strategically significant
subsidiaries will be closely monitored and
thought will be given to identifying
opportunities for engagement with subsidiary
board members to develop and maintain a
good working relationship. The impact of the
new structure on Board work and governance
will be a key area of review for the 2018
external evaluation of the Board.

Committee effectiveness

The 2017 Board Committee effectiveness
review was carried out internally, led by the
Company Secretary. A questionnaire was
circulated to all Committee members with a
report of the findings of the effectiveness
review provided to the Chair of each
Committee as well as an update to the Board.
The conclusion from the Committee reviews is
that the Committees are working well, and
you can read more about the findings for each
Board Committee within each Committee
Chairman’s letter.

Following the 2016 Board effectiveness review facilitated by Independent Board Evaluation, a number of findings were identified and the summary
below sets out the Board’s progress against those actions in 2017.

2016 findings

Actions taken/findings in 2017

Board priorities

Schedule a debate on the role of the Board and non-
executive Directors and link the conclusions to revised Board
objectives to help focus the Board’s agenda.

Create regular broad-based risk oversight Board sessions
to allow Directors to look across the risk spectrum.

Time was scheduled for free-ranging discussion around risk,
strategy and the Bank’s long term plan during the Board’s
annual strategy session.

The review reported that Board discussion was more focused
and struck a balance between support and challenge.

Board/executive

Positive and constructive relations between the Board

The review found that the relationship between the Board and

relationship and the new management team were reported. executive management deepened during 2017, with executive
management feeling well supported.
Optimise Continue to optimise the information flow between The Chairman continued to hold meetings with non-executive

communication
and collaboration®

Consider agreeing common values for the Group and
the banking subsidiary boards in the new structure.

Directors in the run-up to structural reform in 2018.

Directors ahead of Board meetings to brief them on current issues.

Further principles and practices were developed for
interaction between the Board and the boards of Barclays UK

and Barclays International, building on the Governance
Guiding principles created in 2016.

Board Continue to refine the Board skills matrix to ensure it aligns The Board skills matrix and succession plan were kept under
appointment with the Group’s strategy and informs the succession plan for review, with separate skills matrices established for the
process key Board roles. Implement more regular reporting to the Board ~ Barclays UK and Barclays International boards. Board
on potential non-executive Directors under consideration. members were updated on recruitment progress and details
of potential candidates.
Director Continue to enhance the Director induction process witha  The induction programme was reviewed to factor in tailored
induction focus on providing broader governance training to anyone  governance training for new Directors and was extended also
who has not previously served on a UK PLC board. to directors of Barclays UK, Barclays International and the
Group Service Company.
Reporting Review reporting arrangements on strategy implementation The form and content of reporting to the Board was reviewed

to the Board!

and review the KPlIs or dashboard reports for key initiatives.

and refreshed by management to ensure that the Board is

provided with appropriate management information on
strategy and execution priorities.

Notes

*In 2016 this finding was named ‘Greater awareness of Board Committee work'.
1 In 2016 this finding was named ‘Dealing more strategically with global regulation’.
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Diversity on the Board and Group Executive Committee

The Board continues to have regard to

the Hampton-Alexander Review
recommendations to improve gender
diversity among FTSE leadership teams and
the Parker Review recommendations on the
ethnic diversity of UK boards.

The Committee recognises the importance
of ensuring that there is broad diversity
inclusive of, but not limited to, gender,
ethnicity, geography and business
experience on the Board, while continuing to
recommend all appointments based on
merit in the context of the skills and
experience required. Barclays’ approach to
Board diversity is set out in full in the Board
Diversity Policy, which can be found online
at home.barclays/corporategovernance.
Our Board Diversity Policy recognises that a
truly diverse Board will include and make
good use of the differences in skills,
experience, background, race, gender and
other distinctions brought by each Director,
with such differences being considered in
determining the optimum composition of
the Board. When executive search firms are
engaged to assist with the recruitment of a
new Director, diversity is identified as a key
factor. In addition, the external Board
evaluation considered diversity when
assessing the effectiveness of the Board. The
Barclays Board target of 33% female
representation among Directors by 2020 is
formally reflected in the Board Diversity
Policy as well as being noted in the Board
skills matrix. Noting the current gender
diversity balance on the Board, and

as mentioned earlier in this report, the
Committee has commissioned the
recruitment of a further female non-
executive Director to strengthen the diversity
of gender on the Board. Further details
about the current diversity balance of the
Board can be found on page 46.

The Committee is also mindful of the current
gender diversity balance of the Group
Executive Committee, but is satisfied with
the overall level of diversity across that
Committee standing at 33% and with the
percentage of women among the direct
reports of Group Executive Committee
members strengthening our succession
pipeline. Further, Barclays is committed to
achieving 33% female representation among
the Group Executive Committee and their
direct reports by 2020, and is currently
reporting 25% female representation among
this population. In 2017, the Group Executive
Committee continued the initiative
introduced by the Group Chief Executive in
2016 of having one ex-officio position on the
Committee to broaden the scope of
perspectives and contributions made, with
each appointee serving for a four-month
rotation.

With regard to ethnic diversity, the Board
considers that Barclays is currently
well-positioned in terms of representation at
Board level and also at Group Executive
Committee level when taking into account
the Parker Review definition (being
“individuals of Black, East Asian, Latin
American, Middle Eastern or South Asian
ethno-cultural backgrounds”). The Board
will continue to monitor the overall diversity
of our leadership pipeline to ensure we are
attracting the broadest spectrum of leaders
to Barclays.

During 2017, the Committee received regular
updates from the Global Head of Diversity
and Inclusion covering the full spectrum of
Barclays’ diversity and inclusion agenda,
including the actions being taken regarding
dynamic working, colleague inclusion,
workforce diversity, mental health awareness
and social mobility. The Committee is
pleased with the progress being made and
discussed ways in which inclusion might be
tracked. Management is continuing to work
on drawing together indicators across the
Group to develop a metric to measure
progress on inclusion.

diversity balance of the Board can be

found on page 46. More details on
Barclays diversity and inclusion strategy and
the progress made can be found on page 89.

EI Further details about the current
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Governance: Directors’ report

How we comply

UK Corporate Governance Code (the Code)
As Barclays is listed on the London Stock
Exchange we apply the main principles of
the Code and comply with the Code’s
provisions. A copy of the Code can be
found at frc.org.uk. Corporate Governance
in Barclays contains a full description of
our corporate governance practices and

is available online at home.barclays/
corporategovernance. For the year ended
31 December 2017, and at the date of this
report, we are pleased to confirm that we
complied in full with the Code.

Disclosure Guidance and

Transparency Rules

By virtue of the information included in this
Governance section of the Annual Report

we comply with the corporate governance
statement requirements of the FCA's
Disclosure Guidance and Transparency Rules.
Certain additional information that is required
to be disclosed pursuant to DTR7.2.6 can be
found on pages 85 to 88.

New York Stock Exchange (NYSE)

Barclays is permitted by NYSE rules to follow
UK corporate governance practices instead
of those applied in the US. However, any
significant variations must be explained in
Barclays’ Form 20-F filing, which can be

accessed from the Securities and Exchange
Commission’s EDGAR database or on our
website, home.barclays.

Leadership

As highlighted earlier in this report, the Board
of Directors is responsible for promoting the
highest standards of corporate governance
in Barclays. We act in a way that we consider
promotes the success of Barclays for the
benefit of shareholders as a whole, and are
accountable to the shareholders for creating
and delivering sustainable value. We are
responsible for setting strategy and overseeing
its implementation, and also ensuring that
management maintains an effective system
of internal control.

For further information about the role of the
Board and its responsibilities, together with
the Board governance framework, please see
page 50.

Roles on the Board

Executive and non-executive Directors share
the same duties and are subject to the same
constraints. However, in line with the
principles of the Code, a clear division of
responsibilities has been established. The
Chairman is responsible for leading and
managing the work of the Board, while
responsibility for the day-to-day management
of Barclays has been delegated to the Group

Chief Executive. The Group Chief Executive is
supported in this role by the Group Executive
Committee. Further information on
membership of the Group Executive
Committee can be found on page 49.

As a Board we have set out our expectations
of each Director in Barclays’ Charter of
Expectations. This includes role profiles and
the behaviours and competencies required for
each role on the Board, namely the Chairman,
Deputy Chairman, Senior Independent
Director, non-executive Directors, executive
Directors and Committee Chairmen. The
Charter of Expectations is reviewed annually
to ensure it remains relevant and up to date.
It is published on home.barclays/
corporategovernance to ensure that there is
complete transparency of the standards we
set for ourselves.

Attendance

As members of the Board of Directors we are
expected to attend every Board meeting. In
2017, we attended both scheduled and
additional Board meetings, as recorded in the
table below. The Chairman met privately with
the non-executive Directors ahead of each
scheduled Board meeting, and if, owing to
exceptional circumstances, a Director was not
able to attend a Board meeting they ensured
that their views were made known to the
Chairman in advance of the meeting.

Scheduled Additional
meetings Scheduled meetings Additional

eligible meetings % eligible meetings %
Board attendance Independent to attend attended  attendance to attend attended  attendance
Group Chairman
John McFarlane On appointment 8 8 100 7 7 100
Executive Directors
Tushar Morzaria Executive Director 8 8 100 4 4 100
Jes Staley Executive Director 8 8 100 4 4 100
Non-executive Directors
Mike Ashley Independent 8 8 100 7 7 100
Tim Breedon CBE Independent 8 8 100 7 6 86
Sir lan Cheshire Independent 6 5 83 4 4 100
Mary Francis CBE Independent 8 8 100 7 7 100
Crawford Gillies Independent 8 8 100 7 7 100
Sir Gerry Grimstone Senior Independent Director 8 8 100 7 7 100
Reuben Jeffery IlI Independent 8 8 100 7 7 100
Matthew Lester Independent 3 3 100 1 1 100
Dambisa Moyo Independent 8 8 100 7 7 100
Diane Schueneman Independent 8 8 100 7 7 100
Mike Turner CBE* Independent - - n/a - - n/a
Former Directors
Diane de Saint Victor Independent 3 3 100 3 3 100
Steve Thieke Independent 3 3 100 3 3 100
Secretary
Stephen Shapiro 2 2 100 - - n/a
Former Secretaries
Lawrence Dickinson 1 1 100 1 1 100
Claire Davies 5 5 100 6 6 100

Note

* Mike Turner CBE joined the Board with effect from 1 January 2018. As part of his induction programme, he attended the December 2017 Board meeting.

80 Barclays PLC Annual Report 2017

home.barclays/annualreport



Board Committee cross-membership

The table below shows the number of cross-memberships of our non-executive Directors across our Board Committees.

Board Audit Board Nominations | Board Remuneration | Board Reputation
Committee Committee Committee Committee
Board Risk Committee 4 3 1 1
Board Reputation Committee 1 2 2
Board Remuneration Committee 2 2
Board Nominations Committee 3

Effectiveness

Composition of the Board

In line with the requirements of the Code,

a majority of the Board are independent
non-executive Directors. The Board currently
comprises a Chairman, who was independent
on appointment, two executive Directors and
eleven non-executive Directors. We consider
the independence of our non-executive
Directors annually, using the independence
criteria set out in the Code and by reviewing
performance against behaviours that we have
identified as essential in order to be considered
independent. As part of this process, the
Board keeps under review the length of tenure
of all Directors, which is a factor that is
considered as part of its deliberations when
determining independence of our non-
executive Directors. The independence criteria
can be found in Corporate Governance in
Barclays at
home.barclays/corporategovernance.

The Board Nominations Committee considers
Board succession planning and regularly
reviews the composition of the Board and the
Board Committees to ensure that there is an
appropriate balance and diversity of skills,
experience, independence and knowledge.
The size of the Board is not fixed and may be
revised from time to time to reflect the
changing needs of the business and the Board
Nominations Committee will consider the
balance of skills and experience of current
Directors when considering a proposed
appointment.

Each year we carry out an effectiveness review
in order to evaluate our performance as a
Board, as well as the performance of each of
the Board Committees and individual
Directors. This annual review assesses
whether each of us continues to discharge
our respective duties and responsibilities
effectively and is considered when deciding
whether individual Directors will offer
themselves for election or re-election at the
AGM. More information on the 2017 Board
effectiveness review can be found on page 78.

home.barclays/annualreport

Our biographies containing our relevant skills
and experience, Board Committee membership
and other principal appointments can be
found on pages 47 and 48. Details of changes
to the Board in 2017 and year to date are
disclosed on page 85.

The service contracts for the executive
Directors and the letters of appointment for
the Chairman and non-executive Directors are
available for inspection at our registered office.

Time commitment

We are expected to allocate sufficient time

to our role on the Board in order to discharge
our responsibilities effectively. This includes
attending, and being well-prepared for, all
Board and Board Committee meetings, as well
as making time to understand the business,
meet with executives and regulators, and
complete ongoing training. As stated in our
Charter of Expectations, time commitment is
agreed with each non-executive Director on
an individual basis. Set out below is the
average expected time commitment for the
role of non-executive Directors and the other
non-executive positions on the Board. For
these additional positions there is an
expectation that, in order to effectively fulfil
extra responsibilities, additional time
commitment is required.

Role Expected time commitment
Chairman  80% of a full time position
Deputy At least 0.5 days a week
Chairman
Senior As required to fulfil the role
Independent
Director
Non- 30 days a year (membership of
executive one Board Committee included,
Director increasing to 40 days a year
if a member of two Board
Committees)
Committee At least 60 days a year
Chairmen  (including non-executive

Director time commitment)

The Chairman must commit to expend
whatever time is necessary to fulfil his duties
and, while this is expected to be equivalent to
80% of a full time position, his Chairmanship
of the Group, and leadership of the Board,

has priority over other business commitments.
In exceptional circumstances, we are all
expected to commit significantly more time

to our work on the Board.

Induction

On appointment to the Board, all Directors
receive a comprehensive induction which is
tailored to the new Director’s individual
requirements. The induction schedule is
designed to quickly provide the new Director
with an understanding of how the Group
works and the key issues that it faces. The
Company Secretary consults the Chairman
when designing an induction schedule, giving
consideration to the particular needs of the
new Director. When a Director is joining a
Board Committee the schedule includes an
induction to the operation of that committee.

On completion of the induction programme,
the Director should have sufficient knowledge
and understanding of the nature of the
business, and the opportunities and
challenges facing Barclays, to enable them to
effectively contribute to strategic discussions
and oversight of the Group.

Following their appointment in 2017, Sir lan
Cheshire, Matthew Lester and Mike Turner
CBE received induction programmes on
joining the Board. In line with normal practice,
they met with the Company Secretary, the
current non-executive Directors and members
of the Group Executive Committee and certain
other senior executives.
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Governance: Directors’ report

How we comply

Training and development

In order to continue to contribute effectively
to Board and Board Committee meetings,
Directors are regularly provided with the
opportunity to take part in ongoing training
and development and can also request
specific training that we may consider
necessary or useful. As part of our annual
performance review with the Chairman, we
discuss any particular development needs that
can be met through either formal training or
meeting with a particular senior executive. In
2017, Directors received ongoing training in
relation to legal and regulatory developments,
including in relation to the requirements of,
and responsibilities under, the UK Senior
Managers Regime.

Conflicts of interest

In accordance with the Companies Act 2006
and the Articles of Association the Board has
the authority to authorise conflicts of interest.
Directors are required to declare any potential
or actual conflicts of interest that could
interfere with their ability to act in the best
interests of the Group. The Company
Secretary maintains a conflicts register, which
is a record of actual and potential conflicts,
together with any Board authorisation of the
conflict. The authorisations are for an
indefinite period but are reviewed annually by
the Board Nominations Committee, which also
considers the effectiveness of the process for
authorising Directors’ conflicts of interest. The
Board retains the power to vary or terminate
the authorisation at any time.

Information provided to the Board

The Role Profile for the Chairman, as set out in
our Charter of Expectations, confirms his
responsibility for ensuring that members of
the Board receive accurate, timely and
high-quality information. In particular, we
require information about Barclays’
performance to enable us to take sound
decisions, monitor effectively and provide
advice to promote the success of the
Company. Working in collaboration with the
Chairman, the Company Secretary is
responsible for ensuring good governance and
consults Directors to ensure that good
information flows exist and that the Board
receives the information it requires in order to
be effective.

Throughout the year both the executive
Directors and senior executives keep the
Board informed of key developments in the
business through regular reports and updates.
These are in addition to the presentations that
the Board and Board Committees receive as
part of their formal meetings. Directors are
able to seek independent and professional
advice at Barclays’ expense, if required, to
enable Directors to fulfil their obligations as
members of the Board.
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Accountability

Risk management and internal control

The Directors are responsible for ensuring that
management maintains an effective system
of risk management and internal control and
for assessing its effectiveness. Such a system
is designed to identify, evaluate and manage,
rather than eliminate, the risk of failure to
achieve business objectives and can only
provide reasonable and not absolute
assurance against material misstatement

or loss.

Barclays is committed to operating within a
strong system of internal control that enables
business to be transacted and risk taken
without exposing itself to unacceptable
potential losses or reputational damage.
Barclays has an overarching framework that
sets out the Group’s approach to internal
governance, The Barclays Guide, which
establishes the mechanisms and processes by
which management implements the strategy
set by the Board to direct the organisation,
through setting the tone and expectations
from the top, delegating its authority and
assessing compliance.

A key component of The Barclays Guide is
the Enterprise Risk Management Framework
(ERMF). The purpose of the ERMF is to
identify and set minimum requirements in
respect of the main risks to achieving the
Group’s strategic objectives and to provide
reasonable assurance that internal controls
are effective. The key elements of the Group’s
system of internal control, which is aligned to
the recommendations of The Committee of
Sponsoring Organizations of the Treadway
Commission, Internal Control — Integrated
Framework (2013 COSO), are set out in the
risk control frameworks relating to each of
the Group’s Principal Risks. As well

as incorporating our internal requirements,
these reflect material Group-wide legal and
regulatory requirements relating to internal
control and assurance.

Effectiveness of internal controls

Key controls are assessed on a regular basis
for both design and operating effectiveness.
Issues arising out of business risk and control
assessments and other internal and external
sources are examined to identify pervasive
themes. Where appropriate, control issues are
reported to the Board Audit Committee (BAC).
In addition, the BAC receives regular reports
from management, BIA and the Finance,
Compliance and Legal functions covering, in
particular, financial controls, compliance and
other operational controls.

Risk management and internal

control framework

The ERMF is the Group’s internal control
framework, which is refreshed annually.
There are eight Principal Risks under the
ERMF: Credit risk, Market risk, Treasury and
capital risk, Operational risk, Model risk,
Reputation risk, Conduct risk and Legal risk.

The BAC formally reviews the system of
internal control and risk management
annually. Throughout the year ended

31 December 2017 and to date, the Group
has operated a system of internal control that
provides reasonable assurance of effective
operations covering all controls, including
financial and operational controls and
compliance with laws and regulations.
Processes are in place for identifying,
evaluating and managing the Principal Risks
facing the Group in accordance with the
‘Guidance on Risk Management, Internal
Control and Related Financial and Business
Reporting’ published by the Financial
Reporting Council.

The review of the effectiveness of the system
of risk management and internal control is
achieved through a four-step approach which
is centred on reviewing the effectiveness of
The Barclays Guide and its component parts:

1. Control meetings of the business and
functional executive committees monitor,
review and challenge the effective
operation of key risk management and
control processes, including the results of
audits and reviews undertaken by BIA
(which include assessments of the control
environment and management control
approach) and examinations and
assessments undertaken by our primary
regulators, on an ongoing basis as part of
the system of risk management and
internal control. The remediation of issues
identified within the control environment is
regularly monitored by management and
the BAC.

2. Testing of the control meetings, held by
the executive committees, provides
assurance that the committees are
effectively overseeing the control
environment and associated risk
management and internal control
processes.

3. The owners of the key governance
processes which comprise The Barclays
Guide undertake a review to confirm that
processes have been implemented.

4. The annual review of the system of risk
management and internal control brings
together the results of the activities
completed in steps 1 to 3 to ensure that
each of the key processes have been
effectively reviewed.

home.barclays/annualreport



Regular reports are made to the Board
covering risks of Group-level significance.

The Board Risk Committee and the Board
Reputation Committee examine reports
covering the Principal Risks as well as reports
on risk measurement methodologies and risk
appetite. Further details of risk management
procedures and potential risk factors are given
in the Risk review and risk management
sections on pages 117 to 204.

Controls over financial reporting

A framework of disclosure controls and
procedures is in place to support the approval
of the Group’s financial statements. Specific
governance committees are responsible for
examining the Group’s financial reports and
disclosures to ensure that they have been
subject to adequate verification and comply
with applicable standards and legislation.
These committees report their conclusions
to the BAC which debates its conclusions
and provides further challenge. Finally,

the Board scrutinises and approves results
announcements and the Annual Report, and
ensures that appropriate disclosures have
been made. This governance process ensures
that both management and the Board are
given sufficient opportunity to debate and
challenge the Group’s financial statements
and other significant disclosures before they
are made public.

Management’s report on internal control
over financial reporting

Management is responsible for establishing
and maintaining adequate internal control
over financial reporting. Internal control over
financial reporting is a process designed under
the supervision of the principal executive

and principal financial officers to provide
reasonable assurance regarding the reliability
of financial reporting and the preparation of
financial statements for external reporting
purposes in accordance with International
Financial Reporting Standards (IFRS) as
adopted by the European Union and issued by
the International Accounting Standards Board
(IASB). Internal control over financial reporting
includes policies and procedures that pertain
to the maintenance of records that, in
reasonable detail, accurately and fairly reflect
transactions and dispositions of assets;
provide reasonable assurances that
transactions are recorded as necessary to
permit preparation of financial statements

in accordance with IFRS and that receipts

and expenditures are being made only in
accordance with authorisations of
management and the respective Directors;
and provide reasonable assurance regarding
prevention or timely detection of unauthorised
acquisition, use or disposition of assets

that could have a material effect on the
financial statements.

home.barclays/annualreport

Internal control systems, no matter how well
designed, have inherent limitations and may
not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness
to future periods are subject to the risk that
internal controls may become inadequate
because of changes in conditions, or that the
degree of compliance with the policies or
procedures may deteriorate.

Management has assessed the internal
control over financial reporting as of

31 December 2017. In making its assessment,
management utilised the criteria set out in the
2013 COSO framework and concluded that,
based on its assessment, the internal control
over financial reporting was effective as of

31 December 2017.

The system of internal financial and
operational controls is also subject to
regulatory oversight in the UK and overseas.
Further information on supervision by the
financial services regulators is provided under
Supervision and Regulation in the Risk review
section on pages 197 to 204.

Changes in internal control over

financial reporting

There have been no changes in the Group’s
internal control over financial reporting that
occurred during the period covered by this
report which have materially affected or

are reasonably likely to materially affect

the Group’s internal control over

financial reporting.

Remuneration

The Board has delegated responsibility

for the consideration and approval of the
remuneration arrangements of the Chairman,
executive Directors, other senior executives
and certain Group employees to the Board
Remuneration Committee. The Board as a
whole, with the non-executive Directors
abstaining, considers annually the fees paid
to non-executive Directors. Information on
the activities of the Board Remuneration
Committee in 2017 can be found in the
Remuneration report on pages 93 to 116,
which forms part of the corporate
governance statement.
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Governance: Directors’ report

How we comply

Stakeholder engagement

Investor engagement

The Board is committed to promoting
effective channels of communication with
our shareholders and upholding good
corporate governance as a means of building
stronger and more engaged relationships
with them. Our comprehensive Investor
Relations engagement with the market helps
us to understand investor views about
Barclays, which are communicated

regularly to the Board. Our shareholder
communication guidelines, which underpin
all investor engagement, are available on our
website at home.barclays/investorrelations.

Institutional investors

In 2017, our Investor Relations engagement
with institutional investors took place
throughout the year, both following our
quarterly results as well as outside of the
reporting cycle. This allowed the opportunity
for existing and potential new investors to
engage with Barclays regularly, promoting
dialogue on longer-term strategic
developments as well as on the recent
financial performance of the Group.

The Directors, in conjunction with the senior
executive team and Investor Relations,
participated in varied forms of engagement,
including investor meetings, seminars and
conferences across many geographic
locations, reflecting the diverse nature of our
equity and debt institutional ownership.
Divisional management also presented
extensively to investors, promoting greater
awareness and understanding of our
operating businesses.

During 2017, discussions with investors were
focused on the completion of our
restructuring, including the sell-down of our
interest in Barclays Africa Group Limited to
14.9% and the closure of Non-Core in June,
as well as our revised Group financial targets
and our plans to achieve them within the
specified timelines. Investors were also kept
informed about progress on structural
reform, in particular the set up of the UK
ring-fenced bank, which we expect to take
place in the second quarter of 2018.

Investor meetings focused on corporate
governance also took place throughout the
year, with the Chairman, Senior Independent
Director, other Board representatives and the
Company Secretary.

We held conference calls/webcasts for our
quarterly results briefings and an in-person
presentation for our 2016 full year results in
March 2017, all hosted by the Group Chief
Executive and Group Finance Director. In
addition, the Group Finance Director held
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a quarterly breakfast briefing for sell-side
analysts, with a transcript of the discussions
uploaded to our website. For fixed income
investors we held conference calls at our full
year and half year results, hosted by our
Group Finance Director and Group Treasurer.

The Investor Relations section of our website
is an important communication channel

that enables the effective distribution of
information to the market in a clear and
consistent manner. Executive management
presentations, speeches and, where possible,
webcast replays are uploaded to our website
on a timely basis.

Private shareholders

During 2017, we continued to communicate
with our private shareholders through our
shareholder mailings. Shareholders can also
choose to sign up to Shareview so that they
receive information about Barclays and their
shareholding directly by email. On a practical
level, over 60,000 shareholders did not cash
their Shares Not Taken Up (SNTU) cheque
following the Rights Issue in September
2013. In 2017, we continued the tracing
process to reunite these shareholders with
their SNTU monies and any unclaimed
dividends and by the end of the year, we had
returned approximately £200,000 to our
shareholders, in addition to the £1.65m
returned in 2016 and £2.2m in 2015. Each
year we launch a Share Dealing Service
aimed at shareholders with relatively small
shareholdings for whom it might otherwise
be uneconomical to deal. One option open to
shareholders is to donate their sale proceeds
to ShareGift. As a result of this initiative,
more than £61,000 was donated in 2017,
taking the total donated since 2015 to

over £299,000.

Our AGM

The Board and the senior executive team
continue to consider our AGM as a key date
for shareholder engagement. The AGM
provides us with our main opportunity

to engage with shareholders, particularly
our private shareholders, on the key issues
facing the Group and any questions they may
have. A number of Directors, including the
Chairman, were available for informal
discussion either before or after the meeting.
All resolutions proposed at the 2017 AGM,
which were considered on a poll, were
passed with votes ‘For’ ranging from 85.67%
t0 99.95% of the total votes cast.

The 2018 ACM will be held on Tuesday

1 May 2018 at the QEIll Conference Centre
in London. The Notice of AGM can be found
in a separate document, which is sent out
at least 20 working days before the AGM
and also made available at

home.barclays/agm. Voting on the
resolutions will again be by poll and the
results will be announced via the Regulatory
News Service and made available on our
website on the same day. We encourage any
shareholders who are unable to attend on
the day to vote in advance of the meeting via
home.barclays/ investorrelations/vote or
through Shareview (shareview.co.uk).

2017 engagement timeline

Reporting events Stakeholder engagement

Corporate Governance
engagement ahead of
2017 AGM

2016 full year
results presentation
and fixed income
conference call/
webcast

Analyst briefing on
2016 results

2016 full year results

Q1 2017 results
conference call/
webcast

Analyst briefing on
Q1 2017 results

2017 AGM

Q1 2017 results
announcement

Corporate Governance
engagement ahead of
2018 ACM

2017 half year results
announcement

2017 half full year
results and fixed
income conference
call/webcast

Analyst briefing on
2017 half year
results

Q3 2017 results
conference call/

Q3 2017 results
announcement

webcast

Analyst briefing on
Q3 2017 results
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Other statutory information

The Directors present their
report together with the
audited accounts for the
year ended 31 December
2017.

Other information that is relevant to

the Directors’ report, and which is
incorporated by reference into this report,
can be located as follows:

Page
Employee involvement 89
Policy concerning the employment
of disabled persons 90
Financial instruments 258
Hedge accounting policy 246
Remuneration policy, including
details of the remuneration
of each Director and Directors’
interests in shares 93
Corporate governance report 43
Risk review 117
Viability statement 40

Disclosures required pursuant to Listing
Rule 9.8.4R can be found on the following

pages:

Page
Long-term incentive schemes 123
Waiver of Director emoluments 112
Allotment for cash of
equity securities 297
Waiver of dividends 85

home.barclays/annualreport

Section 414A of the Companies Act 2006
requires the Directors to present a Strategic
report in the Annual Report and Financial
Statements. The information can be found
on pages 2 to 41.

The Company has chosen, in accordance with
section 414C(11) of the Companies Act 2006,
and as noted in this Directors’ report, to
include certain matters in its Strategic report
that would otherwise be disclosed in this
Directors’ report.

An indication of likely future developments
may be found in the Strategic Report.

The particulars of important events affecting
the Company since the financial year end can
be found in the Strategic report and Note 29,
Legal, competition and regulatory matters.

Profit and dividends

Statutory loss after tax for 2017 was £894m
(2016: profit £2,828m). The final dividend

for 2017 of 2.0p per share will be paid on

5 April 2018 to shareholders whose names
are on the Register of Members at the close
of business on 2 March 2018. With the interim
dividend totalling 1.0p per ordinary share, paid
in September 2017, the total distribution for
2017 is 3.0p (2016: 3.0p) per ordinary share.
The interim and final dividends for 2017
amounted to £509m (2016: £757m).

For 2018, Barclays anticipates resuming a total
cash dividend of 6.5p per share, subject to
regulatory approvals.

Shareholders may have their dividends
reinvested in Barclays by joining the Barclays
PLC Scrip Dividend Programme (the
Programme). The Programme enables
shareholders, if they wish, to receive new
fully-paid ordinary shares in Barclays PLC
instead of a cash dividend, without incurring
dealing costs or stamp duty.

The nominee company of certain Barclays’
employee benefit trusts holding shares in
Barclays in connection with the operation

of the Company’s share plans has lodged
evergreen dividend waivers on shares held by
it that have not been allocated to employees.
The total amount of dividends waived during
the year ended 31 December 2017 was
£0.68m (2016: £2.6m).

Barclays understands the importance of the
ordinary dividend for our shareholders.
Barclays is therefore committed to
maintaining an appropriate balance between
total cash returns to shareholders, investment
in the business, and maintaining a strong
capital position. Going forward, Barclays
intends to pay an annual ordinary dividend
that takes into account these objectives, and
the medium-term earnings outlook of the
Group. It is also the Board’s intention to
supplement the ordinary dividends with
additional returns to shareholders as and
when appropriate.

The Board notes that in determining any
proposed distributions to shareholders,
the Board will consider the expectation
of servicing more senior securities.

Board of Directors

The names of the current Directors of Barclays
PLC, along with their biographical details,

are set out on pages 47 and 48 and are
incorporated into this report by reference.
Changes to Directors during the year are set
out in the table below.

Effective date of
appointment/

Name Role resignation

Sir lan Cheshire  Non-executive Appointed
Director 3 April 2017

Matthew Lester  Non-executive  Appointed
Director 1 September

2017

Mike Turner CBE Non-executive  Appointed
Director 1 January 2018

Diane de Non-executive Retired

Saint Victor Director 10 May 2017

Stephen Thieke ~ Non-executive Retired
Director 10 May 2017

Appointment and retirement of Directors
The appointment and retirement of Directors
is governed by the Company’s Articles of
Association (the Articles), the UK Corporate
Covernance Code (the Code), the Companies
Act 2006 and related legislation.

The Articles may only be amended by a
special resolution of the shareholders. The
Board has the power to appoint additional
Directors or to fill a casual vacancy among the
Directors. Any such Director holds office only
until the next AGM and may offer himself/
herself for re-election. The Code recommends
that all directors of FTSE 350 companies
should be subject to annual re-election. All
Directors will stand for election or re-election
at the 2018 AGM.

Directors’ indemnities

Qualifying third party indemnity provisions (as
defined by section 234 of the Companies Act
2006) were in force during the course of the
financial year ended 31 December 2017 for the
benefit of the then Directors and, at the date
of this report, are in force for the benefit of
the Directors in relation to certain losses and
liabilities which they may incur (or have
incurred) in connection with their duties,
powers or office. In addition, the Company
maintains Directors’ & Officers’ Liability
Insurance which gives appropriate cover for
legal action brought against its Directors.

Qualifying pension scheme indemnity
provisions (as defined by section 235 of the
Companies Act 2006) were in force during
the course of the financial year ended

31 December 2017 for the benefit of the then
Directors, and at the date of this report are in
force for the benefit of directors of Barclays
Pension Funds Trustees Limited as Trustee
of the Barclays Bank UK Retirement Fund.
The directors of the Trustee are indemnified
against liability incurred in connection with
the company’s activities as Trustee of the
Barclays Bank UK Retirement Fund.
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Other statutory information

Similarly, qualifying pension scheme
indemnities were in force during 2017 for

the benefit of directors of Barclays Executive
Schemes Trustees Limited as Trustee of
Barclays Bank International Limited Zambia
Staff Pension Fund (1965), Barclays Capital
International Pension Scheme (No.1), and
Barclays PLC Funded Unapproved Retirement
Benefits Scheme. The directors of the Trustee
are indemnified against liability incurred in
connection with the Company’s activities as
Trustee of the schemes above.

Political donations

The Group did not give any money for political
purposes in the UK, the rest of the EU or
outside of the EU, nor did it make any political
donations to political parties or other political
organisations, or to any independent election
candidates, or incur any political expenditure
during the year.

In accordance with the US Federal

Election Campaign Act, Barclays provides
administrative support to a federal Political
Action Committee (PAC) in the US funded by
the voluntary political contributions of eligible
employees. The PAC is not controlled by
Barclays and all decisions regarding the
amounts and recipients of contributions are
directed by a steering committee comprising
employees eligible to contribute to the PAC.
Contributions to political organisations
reported by the PAC during the calendar year
2017 totalled $67,250 (2016: $12,500).

Environment

Barclays focuses on addressing environmental
issues where we believe we have the greatest
potential to make a difference. We focus on
managing our own carbon footprint and
reducing our absolute carbon emissions,
developing products and services to help
enable the transition to a low-carbon
economy, and managing the risks of climate
change to our operations, clients, customers
and society at large.

We invest in improving the energy efficiency
of our operations and offset the emissions
remaining through the purchase of carbon
credits, sourced from verified projects. We
also have a long-standing commitment to
managing the environmental and social risks
associated with our lending practices, which
is embedded into our Credit risk processes.
A governance structure is in place to facilitate
clear dialogue across the business and with
suppliers around issues of potential
environmental and social risk.

We have disclosed global greenhouse gas
emissions that we are responsible for as set
out by the Companies Act 2006 (Strategic
Report and Directors’ Report) Regulations
2013. We provide fuller disclosure on (i)
financing solutions for the lower carbon
economy, (ii) environmental risk management
and (iii) management of our carbon and
environmental footprint in the Barclays
Environmental Social Governance (ESC)
Report available on our website at
home.barclays.com/citizenship. We have
also provided initial disclosures aligned with
the Task Force on Climate-related Financial
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Disclosures (TCFD) in the Strategic Report
and ESG Report.

Current  Previous  Previous
reporting reporting reporting
year? year year
2017 2016 2015

Global Green House Gas (GHG) Emissions®

Total COze
emissions

(tonnes) 347,165 402,531 479,934

Scope 1 COze
emissions

(tonnes)© 25,627 26,721 29,144

Scope 2 COze
emissions

(tonnes)¢ 250,897 308,473 342,012

Scope 3 COze
emissions

(tonnes)® 70,641 67,336 93,989

Intensity Ratio

Total Full Time
Equivalent
(Full Time
Equivalent) 79,900

76,500 85,800

Total COze
emissions
(tonnes)

per FTE' 4.34

5.26 5.59

Scope 2 COze
market-based
emissions

(tonnes)? 298,469 337,483

Notes

a The carbon reporting year for our GHG emissions is
1 October to 30 September. The carbon reporting year
is not fully aligned to the financial reporting year
covered by the Directors’ report.

b The methodology used to calculate our CHG is the
Greenhouse Gas Protocol (GHG): A Corporate
Accounting and Reporting Standard Revised Edition,
defined by the World Resources Institute/World
Business Council for Sustainable Development
(WRI/WBCSD). We have adopted the operational
control approach on reporting boundaries to define
our reporting boundary. Where properties are covered
by Barclays’ consolidated financial statements but
are leased to tenants, these emissions are not included
in the Group GHG calculations. Where Barclays is
responsible for the utility costs, these emissions
are included.

On 1 June 2017, we completed the sale of a 33.7%
stake in Barclays Africa Group Limited (BAGL) resulting
in a non-controlling position. In 2017, we have restated
our GHG emissions through to the 2015 baseline to
account for this and BAGL emissions are not reported
from 2015 onwards in order to ensure accurate
tracking against our 30% carbon reduction
commitment. In addition, we have restated our Scope
3 emissions to remove erroneous air data which was
identified as part of the 2017 reporting process.

¢ Scope 1 covers direct combustion of fuels and
company owned vehicles (from UK only, which is
the most material contributors). Fugitive emissions
reported in Scope 1 cover emissions from UK,
Americas, Asia Pacific and Europe.

d Scope 2 location and market emissions cover
electricity and steam purchased for own use. Market
based emissions have been reported for 2017 and
2016 only.

e Scope 3 covers indirect emissions from business travel

(global flights and ground transport from the UK,

USA and India. USA and India ground transport covers

onwards car hire only which is provided directly by the

supplier. Ground transportation data (excluding

Scope 1 company cars) covers only countries where

robust data is available directly from the supplier.

Intensity ratio calculations have been calculated using

location based emission factors only.

-

Research and development

In the ordinary course of business, the Group
develops new products and services in each of
its business divisions.

Share capital

Share capital structure

The Company has ordinary shares in issue.
The Company’s Articles also allow for the
issuance of Sterling, US Dollar, Euro and Yen
preference shares (preference shares). No
preference shares have been issued as at

19 February 2018 (the latest practicable date
for inclusion in this report). Ordinary shares
therefore represent 100% of the total issued
share capital as at 31 December 2017 and as
at 19 February 2018 (the latest practicable
date for inclusion in this report). Details of the
movement in ordinary share capital during the
year can be found in Note 31 on page 297.

Voting

Every member who is present in person or
represented at any general meeting of the
Company, and who is entitled to vote, has one
vote on a show of hands. Every proxy present
has one vote. The proxy will have one vote for
and one vote against a resolution if he/she
has been instructed to vote for or against the
resolution by different members or in one
direction by a member while another member
has permitted the proxy discretion as to how
to vote.

On a poll, every member who is present or
represented and who is entitled to vote has
one vote for every share held. In the case

of joint holders, only the vote of the senior
holder (as determined by order in the share
register) or his/her proxy may be counted. If
any sum payable remains unpaid in relation to
a member’s shareholding, that member is not
entitled to vote that share or exercise any
other right in relation to a meeting of the
Company unless the Board otherwise
determines.

If any member, or any other person appearing
to be interested in any of the Company’s
ordinary shares, is served with a notice under
section 793 of the Companies Act 2006 and
does not supply the Company with the
information required in the notice, then the
Board, in its absolute discretion, may direct
that that member shall not be entitled to
attend or vote at any meeting of the Company.
The Board may further direct that if the shares
of the defaulting member represent 0.25% or
more of the issued shares of the relevant
class, that dividends or other monies payable
on those shares shall be retained by the
Company until the direction ceases to have
effect and that no transfer of those shares
shall be registered (other than certain
specified ‘excepted transfers’). A direction
ceases to have effect seven days after the
Company has received the information
requested, or when the Company is notified
that an excepted transfer of all of the relevant
shares to a third party has occurred, or as the
Board otherwise determines.
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Transfers

Ordinary shares may be held in either
certificated or uncertificated form. Certificated
ordinary shares shall be transferred in writing
in any usual or other form approved by the
Company Secretary and executed by or on
behalf of the transferor. Transfers of
uncertificated ordinary shares shall be made
in accordance with the Companies Act 2006
and CREST Regulations.

The Board is not bound to register a transfer
of partly-paid ordinary shares or fully-paid
shares in exceptional circumstances approved
by the FCA. The Board may also decline to
register an instrument of transfer of
certificated ordinary shares unless it is (i) duly
stamped, deposited at the prescribed place
and accompanied by the share certificate(s)
and such other evidence as reasonably
required by the Board to evidence right to
transfer, (ii) it is in respect of one class of
shares only, and (iii) it is in favour of a single
transferee or not more than four joint
transferees (except in the case of executors
or trustees of a member).

In accordance with the provisions of Section
84 of the Small Business, Enterprise and
Employment Act 2015, preference shares may
only be issued in registered form. Preference
shares shall be transferred in writing in any
usual or other form approved by the Company
Secretary and executed by or on behalf of the
transferor. The Company’s registrar shall
register such transfers of preference shares by
making the appropriate entries in the register
of preference shares. Each preference share
shall confer, in the event of a winding up or
any return of capital by reduction of capital
(other than, unless otherwise provided by
their terms of issue, a redemption or purchase
by the Company of any of its issued shares,

or a reduction of share capital), the right to
receive out of the surplus assets of the
Company available for distribution among the
members and in priority to the holders of the
ordinary shares and any other shares in the
Company ranking junior to the relevant series
of preference shares and pari passu with any
other class of preference shares (other than
any class of shares then in issue ranking in
priority to the relevant series of preference
shares), repayment of the amount paid up or
treated as paid up in respect of the nominal
value of the preference share together with
any premium which was paid or treated as
paid when the preference share was issued in
addition to an amount equal to accrued and
unpaid dividends.

home.barclays/annualreport

Variation of rights

The rights attached to any class of shares may
be varied either with the consent in writing of
the holders of at least 75% in nominal value of
the issued shares of that class, or with the
sanction of a special resolution passed at a
separate meeting of the holders of the shares
of that class. The rights of shares shall not
(unless expressly provided by the rights
attached to such shares) be deemed varied by
the creation of further shares ranking equally
with them or subsequent to them.

Limitations on foreign shareholders

There are no restrictions imposed by the
Articles of Association or (subject to the effect
of any economic sanctions that may be in
force from time to time) by current UK laws
which relate only to non-residents of the UK
and which limit the rights of such non-
residents to hold or (when entitled to do so)
vote the ordinary shares.

Exercisability of rights under an employee
share scheme

Employee Benefit Trusts (EBTs) operate in
connection with certain of the Group’s
Employee Share Plans (Plans). The trustees of
the EBTs may exercise all rights attached to
the shares in accordance with their fiduciary
duties other than as specifically restricted

in the relevant Plan governing documents.
The trustees of the EBTs have informed the
Company that their normal policy is to abstain
from voting in respect of the Barclays shares
held in trust. The trustees of the Global
Sharepurchase EBT and UK Sharepurchase
EBTs may vote in respect of Barclays shares
held in the EBTSs, but only as instructed by
participants in those Plans in respect of their
partnership shares and (when vested)
matching and dividend shares. The trustees
will not otherwise vote in respect of shares
held in the Sharepurchase EBTs.

Special rights

There are no persons holding securities that
carry special rights with regard to the control
of the Company.

Major shareholders

Major shareholders do not have different
voting rights from those of other
shareholders. Information provided to the
Company by substantial shareholders
pursuant to the FCA's Disclosure Guidance
and Transparency Rules are published via a
Regulatory Information Service and is available
on the Company’s website. As at 31 December
2017, the Company had been notified under
Rule 5 of the Disclosure Guidance and
Transparency Rules of the following holdings
of voting rights in its shares.

% of total

voting

rights

attaching

to issued

Number of share

Person interested Barclays shares capital®
The Capital Group

Companies Inc® 1,172,090,125 6.98

Qatar Holding LLC* 1,017,455,690 5.99

BlackRock, Inc? 1,010,054,871 5.92

Notes

a The percentage of voting rights detailed above was
calculated at the time of the relevant disclosures made
in accordance with Rule 5 of the Disclosure Guidance
and Transparency Rules.

b The Capital Group Companies Inc (CC) holds its shares

via CG Management companies and funds. Part of the

CG holding is held as American Depositary Receipts.

On 14 February 2018, CG disclosed by way of a

Schedule 13G filed with the SEC, beneficial ownership

of 1,167,912,211ordinary shares of the Company as of

29 December 2017, representing 6.8% of that class of

shares.

Qatar Holding LLC is wholly-owned by Qatar

Investment Authority. On 17 January 2018, Qatar

Holding LLC disclosed by way of a Schedule 13G filed

with the SEC, beneficial ownership of 941,620,690

ordinary shares of the Company as of 31 December

2017, representing 5.52% of that class of shares.

d Total shown includes 2,009,814 contracts for
difference to which voting rights are attached. Part of
the holding is held as American Depositary Receipts.
On 30 January 2018, BlackRock, Inc. disclosed by way
of a Schedule 13G filed with the SEC, beneficial
ownership of 1,145,415,782 ordinary shares of the
Company as of 31 December 2017, representing 6.7%
of that class of shares.

s}

Between 31 December 2017 and

19 February 2018 (the latest practicable

date for inclusion in this report), the Company
was notified that BlackRock, Inc. now holds
990,743,261 Barclays shares, representing
5.80% of the total voting rights attached to
issued share capital.
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Governance: Directors’ report

Other statutory information

Powers of Directors to issue or buy back the
Company’s shares

The powers of the Directors are determined by
the Companies Act 2006 and the Company’s
Articles. The Directors are authorised to issue
and allot shares and to buy back shares
subject to annual shareholder approval at

the AGM. Such authorities were granted by
shareholders at the 2017 AGM. It will be
proposed at the 2018 ACM that the Directors
be granted new authorities to allot and

buy back shares.

Repurchase of shares

The Company did not repurchase any of its
ordinary shares during 2017 (2016: none). As
at 19 February 2018 (the latest practicable
date for inclusion in this report) the Company
had an unexpired authority to repurchase
ordinary shares up to a maximum of 1,696m
ordinary shares.

Distributable reserves

As at 31 December 2017, the distributable
reserves of Barclays PLC (the Parent company)
were £6,728m and the distributable reserves
of Barclays Bank PLC were £24,021m.

As at the date of this report, Barclays PLC,
Barclays Bank PLC and Barclays Bank UK PLC
(our future ring-fenced bank) intend to carry
out a process in the second half of 2018 to
increase their respective distributable reserves.
Each process will require the relevant
company to obtain shareholder and court
approval, and for Barclays PLC we will be
seeking shareholder approval at our 2018
AGM. In each case, the processes will involve
the conversion of the share premium account
into a distributable reserve, which is a
reclassification within the equity of each
company and will have no regulatory capital
impact. Further information will be included
in the Barclays PLC AGM Notice of Meeting
(please see page 84 for further details about
our ACM and how you can vote).

Change of control

There are no significant agreements to which
the Company is a party that are affected by a
change of control of the Company following
a takeover bid. There are no agreements
between the Company and its Directors or
employees providing for compensation for
loss of office or employment that occurs
because of a takeover bid.

Going concern

The Group’s business activities, financial
position, capital, factors likely to affect its
future development and performance and
its objectives and policies in managing the
financial risks to which it is exposed are
discussed in the Strategic report and Risk
review and Risk management sections.

The Directors considered it appropriate to
prepare the financial statements of the Group
and Company on a going concern basis.
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In preparing each of the Group and Parent
company financial statements, the Directors
are required to:

= assess the Group and Parent company’s
ability to continue as a going concern,
disclosing, as applicable, matters related
to going concern; and

= use the going concern basis of accounting
unless they either intend to liquidate the
Group or the Parent company or to cease
operations, or have no realistic alternative
but to do so.

Disclosure of information to the Auditor
Each Director confirms that, so far as he/she
is aware, there is no relevant audit information
of which the Company’s auditors are unaware
and that each of the Directors has taken all
the steps that he/she ought to have taken as a
Director to make himself/herself aware of any
relevant audit information and to establish
that the Company’s auditors are aware of
that information. This confirmation is given
pursuant to section 418 of the Companies Act
2006 and should be interpreted in accordance
with and subject to those provisions.

Directors’ responsibilities

The following statement, which should be
read in conjunction with the Auditor’s report
set out on page 228 to 233, is made with a
view to distinguishing for shareholders the
respective responsibilities of the Directors and
of the Auditors in relation to the accounts.

The Directors are required by the Companies
Act 2006 to prepare Group and Company
financial statements for each financial year
and, with regards to Group accounts, in
accordance with Article 4 of the IAS
Regulation. The Directors have prepared
Group and Company accounts in accordance
with IFRS as adopted by the EU. Under the
Companies Act 2006, the Directors must not
approve the financial statements unless they
are satisfied that they give a true and fair view
of the state of affairs of the Group and Parent
company and of their profit or loss for that
period.

The Directors consider that, in preparing the
financial statements, the Group and Company
has used appropriate accounting policies,
supported by reasonable judgements and
estimates, and that all accounting standards
which they consider to be applicable have
been followed.

Having taken all the matters considered by
the Board and brought to the attention of the
Board during the year into account, the
Directors are satisfied that the Annual Report
and Financial Statements, taken as a whole,
are fair, balanced and understandable, and
provide the information necessary for
shareholders to assess the Group and
Company’s position and performance,
business model and strategy.

Directors are responsible for such internal
control as they determine is necessary to
enable the preparation of financial statements
that are free from material misstatement,
whether due to fraud or error.

Directors’ responsibility statement

The Directors have responsibility for ensuring
that the Company and the Group keep
accounting records which disclose with
reasonable accuracy the financial position

of the Company and the Group and which
enable them to ensure that the accounts
comply with the Companies Act 2006.

The Directors are also responsible for
preparing a Strategic report, Directors’ report,
Directors’ remuneration report and Corporate
governance statement in accordance with
applicable law and regulations.

The Directors are responsible for the
maintenance and integrity of the Annual
Report and Financial Statements as they
appear on the Company’s website. Legislation
in the UK governing the preparation and
dissemination of financial statements may
differ from legislation in other jurisdictions.

The Directors have a general responsibility for
taking such steps as are reasonably open to
them to safeguard the assets of the Group
and Company and to prevent and detect fraud
and other irregularities.

The Directors, whose names and functions are
set out on pages 47 and 48, confirm to the
best of their knowledge that:

(a) the financial statements, prepared in
accordance with the applicable set of
accounting standards, give a true and fair
view of the assets, liabilities, financial
position and profit or loss of the Company
and the undertakings included in the
consolidation taken as a whole; and

(b) the management report, on page 4 to 37,
which is incorporated in the Directors’
report, includes a fair review of the
development and performance of the
business and the position of the Company
and the undertakings included in the
consolidation taken as a whole, together
with a description of the principal risks and
uncertainties that they face.

By order of the Board

Yy
Stephen Shapiro

Company Secretary
21 February 2018

Registered in England.
Company No. 48839
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Governance: People

People

As highlighted in ‘Our People and Culture’
on pages 36 and 37, we have continued to
make progress towards increasing the
diversity of our workforce underpinned by
an inclusive culture and engaged
employees. Below provides an overview of
some of the programmes, initiatives and
ways in which we are supporting our
colleagues, which in turn enables us to
support our customers, clients and the
community.

Early careers and apprenticeships

Our Early Careers offering includes graduate,
internship and apprenticeship programmes.
In 2017 we hired over 780 interns and 675
graduates, and since 2012 we have created
over 3,400 apprenticeships. We provide
pathways for progression from apprentice to
graduate supported by recognised
qualifications and, in doing so, help to create
an internal talent pipeline. During 2017, we
launched a new graduate programme across
a number of our business areas to attract the
workforce of the future, and within
Technology and Barclays UK we increased the
number of opportunities for both interns and
graduates.

Internal mobility

By supporting internal mobility across Barclays
and making it simple and easy for colleagues
to move internally, we hope to successfully
retain and develop our internal talent. We have
developed multiple tools and resources for
colleagues to find internal career opportunities
and for managers to find and assess suitable
internal candidates. In 2017 our rate of
internal hiring was 40%, a reduction on 2016,
which can be attributed to factors including

a strategic move to hire externally for specific
skill sets, particularly within Technology, and

a focus on converting temporary staff into
permanent roles.

Leadership and learning

In 2017, a consistent Barclays Leadership
Capability framework launched across the
organisation. Our leadership and learning
solutions are underpinned by this framework
and our values. The Barclays Academies and
our Global Curriculum provide colleagues
with face-to-face, virtual and self-managed
development resources. All new joiners
undertake the ‘Being Barclays’ induction,
providing an in-depth understanding of the
values and expected behaviours through the
Global Code of Conduct (The Barclays Way).

home.barclays/annualreport

Industrial relations and managing change
Barclays has a long-standing partnership
approach to industrial relations and we value
the relationships we have with over 14 trade
unions, works councils and staff associations
globally. Within the UK we have a formal
partnership with Unite which has been in
place for over 17 years. Following joint review,
the partnership agreement was extended in
2017 for a further five years. As part of the
review, Unite recognition was extended to
cover an additional 1,500 employees.
Throughout 2017, we have continued to have
regular and constructive dialogue with
employee representatives and employees on a
wide range of topics. Earlier this year, as part
of our implementation of structural reform,
we consulted with Unite and employee forums
on the successful transfer of c. 53,000
employees to new legal employing entities. We
seek to avoid compulsory redundancies where
possible and try to find ways in which we can
achieve this during the consultation period.
We continue to place significant emphasis on
voluntary redundancy programmes as well as
internal redeployment through our ‘Internals
First’ programme. We also aim to keep in
touch with former colleagues through the
Barclays Global Alumni Programme.

Performance management

Barclays’ approach to performance
management is key to the delivery of our
strategy and to drive a values-based culture.
Colleagues align their objectives (‘what’ they
will deliver) to business and team goals to
support our strategy and good customer
outcomes. Behavioural expectations (‘how’
they will achieve their objectives) are set in the
context of our values. Our global recognition
programme provides colleagues the
opportunity to recognise the achievements of
those who have demonstrated our values. We
continue to see a year-on-year increase in the
number of colleagues receiving a values
‘Thank You’ message, with over 210,000
messages sent in 2017.

Colleagues are also encouraged to be
involved with the Company’s performance by
participating in our all-employee share plans,
which have been running successfully for
over 10 years. Further details of our approach
to remuneration are included in the
Remuneration report on pages 93 to 116.

Employee communications

Barclays regularly updates employees on the
financial and economic factors affecting the
Company’s performance and the delivery of
the strategy through Group CEO and senior
leader communications, line manager
briefing packs, interviews and talking points
distributed to employees every quarter in
accordance with our financial reporting
calendar. We hold a variety of events for
employees to hear directly from the Group
Executive Committee and employees are kept
regularly informed about what is happening
in their area and across Barclays through
engagement initiatives and communications.
Campaigns and colleague stories throughout
the year highlight our Citizenship work and
how we are supporting our customers, clients
and colleagues.

Diversity and Inclusion

We aim to ensure that employees of all
backgrounds are treated equally and have the
opportunity to be successful. Our global
Diversity and Inclusion (D&I) strategy sets
objectives, initiatives and plans across

five core pillars: Gender, LGBT, Disability,
Multicultural and Multigenerational, in
support of that ambition. Our approach to
building an inclusive work environment is
focused on upskilling our leadership and we
provide a range of development opportunities
including our Unconscious Bias Training
which has been delivered to over 10,000
leaders across Barclays, and Dynamic Working
line manager clinics which have been
attended by over 4,000 leaders.

LGBT

An inclusive culture that enables colleagues
to bring their whole selves to work is built on
having leadership participation and visible role
models. Now in its third year, our Spectrum
Allies campaign has identified over 8,000
leaders globally who have pledged to
challenge homophobia, biphobia and
transphobia in the workplace and provide
support to LGBT colleagues. Through the
‘Your View’ survey we provide colleagues with
the opportunity to identify as being LGBT, with
7% of colleagues identifying as LGBT in 2017.
This year was the fourth consecutive year that
Barclays supported Pride in London as the
headline sponsor. The #lovehappenshere
theme reached over 3 million people across
multiple communications channels and
across the UK over 1,000 Barclays colleagues
participated in regional Pride events across
the UK.

Independent recognition reflects the progress
we are making and the impact of our strategy.
For the fifth consecutive year, Stonewall has
recognised Barclays as one of only 12 Top
Clobal Employers. The Human Rights
Campaign has awarded Barclays with 100%
on their corporate equity index.
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Governance: People

People

Disability

Under the UK Government’s Department

of Work and Pensions Disability Confident
scheme, Barclays has been recognised as a
Disability Confident Leader for our efforts to
support those who have a disability. This year,
alongside PwC, we have further scaled the
‘This is Me in the City’ initiative along with the
Lord Mayor of the City of London. The ‘This Is
Me’ mental health and well-being campaign
now includes over 280 organisations across
London who have pledged to focus on
eliminating the stigma associated with mental
health in their workplace (over 1 million
employees collectively). In 2018, through
these partnerships, we plan to expand ‘This

is Me’ further in the UK. Continuing our
commitment to increase employment of those
with a disability or mental health condition,
this year we expanded our Able to Enable
internship in the UK. This 13-week paid
programme is aimed at recruiting talented
individuals of all ages with a background of
mental health conditions, providing them with
opportunities to gain work experience, learn
new skills and grow their experience and
confidence.

Multigenerational

Our Dynamic Working campaign is relevant to
colleagues at every life stage. It addresses the
diverse needs of a workforce comprised of five
generations, by encouraging the integration
of personal and professional responsibilities
through smarter work patterns. The campaign
is having a positive impact on colleague
engagement with the 59% of colleagues
actively working dynamically in 2017 reporting
5% points higher than the Group sustainable
engagement result. Dynamic Working is also
enabling Barclays to have a positive impact

on the retention of diverse talent, examples
include a 13% improvement in maternity
returners retained after 12 months, and 95%
of those taking Shared Parental Leave

are fathers.

Addressing the changing needs of a
multigenerational workforce will be an
ongoing focus in 2018 but we are pleased that
Working Families UK has recognised Barclays
as one of the top 10 Employers for Working
Families in 2017.

Multigenerational

% 69+ (Veterans/Traditionalists)
|2017 (H2) 0.03

2016 (H2) 0.03

% 51 to 69 (Baby Boomers)

14
% 39 to 51 (Generation X)
22
23

% 20 to 39 (Generation Y)

o e
N N

% 20 and below (Millennial)
|o.0s

For the purpose of comparability 2016 figures exclude Barclays
Africa Group Limited headcount.
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Multicultural

During 2017, the Embracing Us campaign was
launched in celebration of World Cultural Day,
aiming to challenge global stereotypes and
mindsets in relation to nationality, faith,
ethnicity, race and language. During the
campaign our multicultural network, Embrace,
engaged over 15,000 colleagues through
multiple communications channels, leadership
forums and Being Colour Brave development
workshops. Barclays’ Apprenticeship
Programme reflects our commitment to
recruit a diverse workforce. Since the
programme launched, we have focused on
recruiting those who are NEET (Not in
Education, Employment or Training). 19% of
our apprentices identify as Black, Asian and
Minority Ethnic, 8% points higher than the
national apprenticeship average. In addition,
46% of our apprentices are female and 8%
identify as a person with a disability. Through
this scheme we are making a positive impact
on youth unemployment and social mobility.

Permanent employees by region

The multicultural profile of the organisation
was acknowledged externally by the City of
London and the Social Mobility Commission
through the Social Mobility Employer Index as
a Top 50 Employer in 2017.

Multicultural
% UK
29
% US
47
% Global
51

Above shows the percentage of underrepresented populations
that make up our global and regional populations.
Underrepresented populations are defined regionally to ensure
inclusion of all groups in the workplace. For the purposes of
comparability 2016 figures exclude Barclays Africa Group Limited
headcount. UK includes Asian, Mixed, Black, Other and
Non-Disclosed and US includes Hispanic/Latino, Asian, Mixed,
Black, Other and Non-Disclosed.

As at 31 December 2017 2016 2015
United Kingdom 48,700 46,400 49,000
Continental Europe and Middle East 3,600 4,700 7,400
Americas 10,400 9,700 10,600
Asia Pacific 17,200 15,700 18,800
Africa - 42,800 43,600
Total 79,900 119,300 129,400

Gender Pay Gap disclosure

The gender pay gap measures the difference
between the average male pay and the
average female pay as a proportion of the
average male pay. For example, average male
pay of £100 per hour and average female pay
of £85 per hour would indicate a gender pay
gap of 15%. The calculation does not take
into consideration the role that an employee
performs or the seniority of the employee.
As a result, gender pay gaps are often driven
by higher proportions of women than men
in more junior, lower paid roles and fewer
women than men in senior, more highly

paid roles.

Equal Pay legislation in the UK specifically
relates to an employee’s role, making it
unlawful for an employer to pay individuals
differently for performing the same or similar
work. This right for women and men to
receive the same pay for the same, or similar
work, or work of equal value, has been a
requirement under UK law since 1970. Paying
our colleagues fairly and equitably relative to
their role, skill, experience and performance is
central to our global reward structures and
benefits policies, which are reviewed regularly
to ensure that there is no unfair bias in how
employees are paid. At Barclays we are
confident that men and women across our
organisation are paid equally for doing the
same job.

The difference between the gender pay gap
and equal pay can be illustrated by the fact
that men and women who are paid equally
for the same or similar roles, can still generate
a gender pay gap driven by the relative
proportions of men and women across the
organisation. This is illustrated in graphic B.

Our gender pay gap results shown in graphic
C reflect the distribution of men and women
between corporate grades within Barclays.

As illustrated in graphic A, the percentage of
women in our more senior corporate grades
is lower than the percentage of women at
Barclays overall. This correlates with the
ordinary pay quartile data in graphic C, in
which the entire population is arranged in
order of ordinary pay (fixed pay), from lowest
to highest, and then divided into four equal
sub-populations. The numbers of male and
female employees in each sub-population is
then expressed as a proportion. The ordinary
pay quartiles reflect the high proportions of
women in more junior, lower paid roles
(particularly evident in Barclays UK within

the retail branch network) and the high
proportions of men in senior, highly paid roles
(particularly evident in Barclays International).

home.barclays/annualreport



Graphic A
Female representation

% female staff — all grades

7
2016 (H2) 48
% female analysts (B1-B4)
57
% female Assistant Vice Presidents
36
% female Vice Presidents
33

% female Directors

25
% female Managing Directors

14

For the purposes of comparability 2016 headcount figures exclude
Barclays Africa Group Limited.

The mean pay gap shown in graphic C is the
difference between the average hourly pay of
men and women. The median pay gap is the
difference between the midpoints in the ranges
of hourly pay of men and women. It arranges
the hourly pay rates from highest to lowest
and identifies the hourly pay in the middle of
the range. The mean bonus gap is based on
actual bonuses paid and does not make any
adjustments to the amounts paid to employees
who work a reduced number of hours.

The demographics of our population and the
resulting gender pay gaps emphasise the
importance of maintaining our firm
commitment to increasing female
representation across Barclays, particularly
among the senior leadership population. We
welcome the introduction of gender pay gap
reporting to bring further focus to our
commitment to improving gender diversity —a
commitment that is, and will remain, at the
core of our talent management and leadership
succession processes.

How we are addressing the gender pay gap
We recognise that tackling the gender pay gap
will take time and therefore it is key that we
remain focused on improving gender diversity
through a workplace environment and culture
that supports and empowers women. At
Barclays, our focus goes beyond simply
addressing the gender pay gap and extends
to our internal and external gender equality
commitments. Across both our organisation,
and in the financial services industry, we are
dedicated to enabling women to fulfil their
career aspirations. To achieve this goal and
thereby narrow our gender pay gap, we will
continue to focus on ensuring there is no bias
in the hiring, promotion, development and
retention of women at Barclays.

home.barclays/annualreport

Graphic B lllustrative example of the difference between the gender pay gap and equal pay

Greater proportion of men in highly paid roles,
more women than men in lower paid roles:

Average

Equal proportion of men and women in highly paid roles,
more women than men in lower paid roles:

Role A
£100k

Average

Graphic C

Barclays Gender Pay Gap results

Gender Pay Gap
(fixed pay)

Gender Bonus
Pay Gap

Proportion

of colleagues
receiving a
bonus payment

Gender
proportions
in ordinary
pay quartiles
(fixed pay)

Barclays UK
Median Mean
14.2% ‘ 26.0% ,
Median Mean

46.9%

Q)

Barclays International

Median Mean
‘ 43.5% ‘ 48.0%

Median Mean
ﬂi&% 78.7%
Q419% 81%
Q3 31% 69%
Q2 51% 49%
Q1 63% 37%

Equal pay
950600000 > All roles paid
equally
N/
Gender
s
48.8%
N Equal pay
660000000 > All roles paid
- equally
N/
Gender
D> payam
32%
Service Company
Median Mean
‘ 29.9% 258%
Median Mean

Q1 58% 42%

Under the regulations we are required to report our gender pay data for each separate

UK-based legal entity that has at least 250 employees therefore the Barclays PLC data is broken
down by Barclays Bank UK Group PLC (Barclays UK), Barclays Bank PLC (Barclays International)
and Barclays Services Limited (Group Service Company).
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Governance: People

People

Gender diversity commitments

As a founding signatory of the HM Treasury
Women in Finance Charter and supporter of
the Hampton-Alexander Review, to support our
commitment to gender equality, we proactively
set gender targets and we have made good
progress towards these targets. Our goal to
improve the percentage of female Managing
Directors and Directors to 26% by the end of
2018 (23% at the end of 2017) has
subsequently expanded with commitments of
33% female representation across our Board of
Directors by 2020 (21% at the end of 2017) and
33% female representation among the Group
Executive Committee and their direct reports
(25% at the end of 2017). Alongside these
targets, Barclays has been focused on and will
continue to develop, a range of extensive
initiatives, programmes and policies to improve
gender diversity. Below are some highlights of
the ways in which we are increasing female
representation at Barclays and enabling women
to fulfil their career aspirations.

Creating new career opportunities

We have expanded our graduate and
apprenticeship programmes, reflecting

our commitment to improve employment
opportunities, tackle societal issues and
attract diverse talent. We have transformed
the way we recruit for our graduate
programmes to drive diversity and inclusion
as students are able to demonstrate ability
and potential throughout the process, so
that recruitment outcomes are based on
performance and not on the basis of subjects
studied, universities attended and previous
work experience. In doing so we hope to
increase the number of female graduate hires
to 50% (40% at the end of 2017, up from 31%
in 2014). For those looking to re-enter the
workforce after taking time out of their
careers, our Encore! Returnship Programme
provides opportunities for experienced
professionals to join a paid programme with a
view to securing a permanent role at Barclays
at the end of the programme. More broadly,
we have policies and practices in place to
ensure that all recruitment decisions are fair
and candidate shortlists are diverse.

Talent management and leadership
development

The creation of ex-officio positions on the
Group Executive Committee and across the
business unit and functional Executive
Committees in 2016 by the Group Chief
Executive, has provided development
opportunities for a number of our high
potential female leaders and has broadened
the scope of the perspectives and decision
making across our leadership teams. Our
Unconscious Bias training, now attended by
over 10,000 leaders, supports the continued
elimination of bias from our people processes,
and successful events that we run each year
such as the Global Women in Leadership
conference and the Enterprise Leaders
Summit focus on building capability and
upskilling leaders.
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Internally we are committed to:

Leadership accountability
including gender diversity
targets and the introduction

2020 Gender diversity commitments
= Board of Directors 33%
= |eadership 33% (Group ExCo and their direct reports)

of a gender task force

Focusing on a more inclusive
work environment to ensure
all colleagues have the

Cultural change

= Dynamic Working

= Progressive parental policies

= Barclays’ Win Gender Network

flexibility to achieve personal
and professional goals

Ensuring we are developing
leaders who are equipped to

Talent management

= Leadership succession planning
= Ex-officio leadership roles

= Internal mobility

meet the demands of a more
diverse workforce

Leadership development
= Unconscious bias training

= Clobal Women in Leadership Conference
= Enterprise Leaders summits

Externally we are committed to:

Engaging men globally in
gender equality in partnership

UN HeForShe
= Clobal Impact Champion

with the United Nations

Providing enhanced
employment opportunities and

Barclays role models
= External engagement of Barclays’ senior women
across Financial Services, IT and STEM

attracting diverse candidates

Community impact

Creating new career opportunities
= Encore! Returnship Programme

= Expanded Apprenticeship Programme
= 50% female graduate hires

Strategic partnerships
= Women'’s Business Council

= 30% Club

Cultural change

Providing a workplace that encourages
colleagues to achieve their personal and
professional goals is key to supporting and
retaining our employees. We aim to do this
through our progressive maternity, paternity,
adoption and shared parental leave policies
which go beyond the statutory requirements,
as well as through our flexible working
campaign Dynamic Working. Dynamic Working
supports colleagues in all stages of their lives in
achieving an optimal work and life balance,
helping them with parenthood, studies, caring
and hobbies. Across Barclays, our Women'’s
Initiative Network (Win) provides colleagues
with career development and networking
opportunities including mentoring, career fairs
and senior leader speaker events.

Strategic partnerships

Barclays recognises that gender equality
extends to the communities in which we work,
support and live and greater gender equality is
integral to our long-term investments to drive
societal change. We demonstrate this through
strategic partnerships, external engagement
and leadership commitment, including but not
limited to, our multi-year commitment to the
United Nations HeForShe campaign and our
partnership with the Women’s Business Council.

So what next?

Our existing pipeline of female talent is being
further strengthened through the launch of a
global gender task force, comprising of
leaders from across the organisation who
believe passionately in gender diversity and
who will focus on new and improved

initiatives to further accelerate our progress
against our gender diversity commitments.
We acknowledge that there is still a lot of
work to do, but our determination and
commitment to building a diverse and
inclusive workforce through attracting,
retaining and developing world class
professionals is paramount, and we are
working hard to foster an environment in
which all employees have the opportunity to
succeed, regardless of race, religion or belief,
age, gender, disability, sexual orientation,
gender identity or nationality.

Further details on the gender pay

gap and Barclays commitments to
gender diversity and equality can be found
at home.barclays/diversity

Under the Companies Act 2006, Barclays is
required to report on the gender breakdown of
our employees and ‘senior managers. Of our
global workforce of 79,900 (45,100 male, 34,800
female), 555 were senior managers (401 male,
154 female), which include Officers of the Group,
certain direct reports of the Chief Executive,
heads of major business units, certain senior
Managing Directors, and directors on the boards
of undertakings of the Group, but exclude
individuals who sit as Directors on the Board of
the Company. The definition of senior managers
within this disclosure has a narrower scope than
the Managing Director and Director female
representation data provided above.
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Governance: Remuneration report
Annual statement from the
Chairman of the Board Remuneration Committee

We are committed to pay being aligned to performance,

while ensuring that we are able to attract and retain the
employees critical to delivering our strategy.
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Dear Fellow Shareholders

As Chairman of the Board Remuneration
Committee, | am pleased to introduce the
Remuneration report for 2017.

As in previous years, we are committed to pay
being aligned to performance, while ensuring
that we are able to attract and retain the
employees critical to delivering our strategy.

The Committee believes that our pay outcomes
for 2017 reflect overall Group performance,
recognising improvements in profit before tax
and significant achievements in restructuring
the Group, while acknowledging the need for
further improvement in returns.

Further details on our performance and the
decisions we have made on remuneration are
outlined below.

Performance and pay

2017 has been a year of significant strategic
progress for the Group, achieving a number of
milestones to deliver a simpler organisation.
These include the sell down of our
shareholding in Barclays Africa Group Limited
(BACL), the closure of Non-Core and the
launch of the Group Service Company. A great
deal has been accomplished in relation to the
UK ring-fencing requirements, establishing the
necessary entity structure, processes and
governance.

As well as positioning the simplified Group for
growth in 2018, Barclays has achieved a CRD
IV fully loaded Common Equity Tier 1 (CET1)
ratio of 13.3%, within the end state target
range. Group profit before tax is up 10%

from 2016 to £3,541m driven by an £882m
reduction in operating expenses.

Against this background, the Committee
approved a Group incentive pool of £1,506m,
down 2% from 2016. This decision recognises
the strong strategic execution across the
Group, while being clear that Group returns
are not yet where our shareholders, and the
Board, want them to be. The Committee also
recognises the need to ensure that areas of
strong performance within the businesses are
rewarded competitively, with key talent
retained to deliver against our growth strategy
going into 2018 and beyond. This pool also
reflects appropriate adjustments for risk and
conduct matters, which continue to be taken
very seriously by the Committee.

Key remuneration decisions for

executive Directors

The Committee considered the executive
Directors’ performance against the financial
and strategic/non-financial performance
measures which had been set to reflect
company priorities for 2017. Separately,
performance against their personal objectives
was assessed on an individual basis.

Based on Jes Staley’s performance against the
performance measures set at the beginning of
the year, the Committee approved a 2017
bonus of £1,065,000 (48.5% of maximum) of
which 62.4% will be deferred in shares for a
period of up to seven years. The Committee’s
deliberations on his 2017 personal
performance have taken account of delivery
against financial commitments including
achieving the end state target range for the
CET1 ratio as well as improvements to our
cost: income ratio, while recognising that there
is still some way to go in getting returns to
where management, the Board and our
investors expect them to be. The Committee
has also taken account of the early completion
of the strategic restructuring, including the sell
down of BAGL and closure of Non-Core. The
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Governance: Remuneration report

Annual statement from the
Chairman of the Board Remuneration Committee

Committee noted the significant work that
has taken place in planning, following the EU
referendum outcome. The Committee also
recognised that Jes Staley has made continued
progress towards ensuring a high performing
culture in line with our Values, and Barclays
has made improvements in some customer
and client metrics such as a reduction in
customer complaints, while noting the need
for further improvement. As announced last
year, the Committee will keep Jes Staley’s 2016
variable remuneration under review pending
the outcome of the investigation relating to
his involvement in a whistleblowing matter.
The Committee will make a final decision on
outcome once that investigation is complete.

Based on Tushar Morzaria’s performance
against the performance measures set at

the beginning of the year, the Committee
approved a 2017 bonus of £747,000 (50.5% of
maximum) of which 46.5% will be deferred in
shares for a period of up to seven years. The
Committee in particular noted that Tushar
Morzaria had been instrumental in the
execution of the strategy including the sell
down of BACL, the closure of Non-Core, the
setting up of the ring-fenced bank in the UK
and in Barclays achieving its end state range
capital position. Tushar Morzaria has also
demonstrated effective management of key
external stakeholders.

The Committee decided to make an award
under the 2018-2020 Long Term Incentive
Plan (LTIP) cycle to Jes Staley and Tushar
Morzaria (based on their performance in
2017) with a face value at grant of 120%

of their respective Total fixed pay at

31 December 2017. The Committee reviewed
the performance measures of the LTIP to
ensure they are appropriate, given our growth
strategy and align the interests of executive
Directors and shareholders. Return on tangible
equity (RoTE) and cost: income ratio have
been retained as the key financial metrics,
with the weighting on RoTE increased to 50%
to emphasise the focus on improving returns
across the Group. The calibrations have also
been established to maintain direct alignment
with the Group’s financial targets. The
weighting on the cost: income ratio remains
unchanged at 20%. CET1 ratio remains a

key financial metric, but given the end state
target range of c.13% has been achieved, the
Committee concluded that this would now be
more appropriate as an underpin measure on
RoTE instead of a standalone measure.

In line with the Directors’ remuneration policy
(DRP) approved at the 2017 ACM, both
executive Directors’ Fixed Pay will be
unchanged for 2018 at £2,350,000 for Jes
Staley and £1,650,000 for Tushar Morzaria.
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Fair pay agenda

We are committed to fair pay, ensuring that

all our employees are appropriately and fairly
rewarded for their contributions. This concept
touches on many areas of our work, including
fair pay for the lowest paid in our organisation,
as well as the alignment of executive reward
outcomes with business performance.
Additionally, the Board is committed to
individuals being able to progress through
the organisation based on capability and
performance and irrespective of any other
difference such as gender, age, ethnicity,
religion, sexual orientation or disability. We
take employees’ views into consideration
throughout our deliberations and continue to
review potential approaches to build on this.

Barclays’ commitment to fair pay is illustrated
by the repositioning of the incentive pools
over recent years, during which incentive
funding has been directed to provide more to
junior employees, and our active engagement
on pay matters with our unions to ensure
that our staff are fairly treated across the
organisation. The current 2017-2019 pay deal
with Unite commits to a 7.5% agreed salary
increase budget for the Unite recognised
population and a minimum increase of 10%
for the most junior graded employees over the
course of the three-year deal. Barclays is also
a long-standing supporter of the Living Wage
under which Barclays commits to pay all

UK permanent employees and those UK
employees of third party contractors at least
the current London or UK Living Wage. This is
a commitment which we have also extended
to our UK employed apprentices. By March
2018, the entry level for permanent, non-
apprentice employees will already be above
the Living Wage target level set for 2020 by
the Government, two years early. Similarly,
Barclays will meet the 2020 target level for its
apprentice population by 2019.

Further detail of our activities in relation to fair
pay may be found on pages 98 to 99.

Barclays has published its UK Gender Pay Gap
report for the first time this year in line with
UK requirements and further details can be
found in the People section on pages 90 to 92.

Looking ahead

The Committee continues to monitor with
interest the Government’s proposals in respect
of the UK Corporate Governance Code, which
will be an area of focus for the Committee and
the Board going into 2018.

In relation to fair pay, we have already chosen
to publish our pay ratios on page 110 of

this report, two years in advance of the
Covernment requirements to reflect the ratios
between the pay of our Group Chief Executive
and our UK employees. We will continue to
review our fair pay policies and practices to
ensure that they remain appropriate as this
important topic continues to evolve.

We will also continue to work on the
remuneration aspects of changes associated
with structural reform, such as the addition of
Remuneration Committees representing

the two main subsidiary businesses.

We will, of course, continue to engage
constructively with regulators, shareholders
and other stakeholders and value the insight
these discussions provide.

Remuneration report

We have provided an ‘At a glance’ summary of
2017 performance and pay on the next page.
The annual report on Directors’ remuneration
provides further details. An abridged version
of the DRP, as approved at the 2017 AGM, is
set out on pages 100 to 102 for information.

In line with the UK regulations, we are seeking
shareholder approval at the 2018 ACM for the
Remuneration report (other than the part
containing the abridged version of the DRP).
Further details can be found in the 2018 ACM
Notice of Meeting.

Crawford Gillies
Chairman, Board Remuneration Committee
21 February 2018
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Governance: Remuneration report

At a glance — performance and pay for 2017

Financial (60%)
Profit before tax excl. material items (22.5%)

CET1 ratio (22.5%)

Cost: income ratio excl. material items (15%)

Strategic/Non-financial (20%)

Personal objectives (20%)

Jes Staley

Tushar Morzaria

Group performance and pay
Key strategic highlights
= Non-Core closed early £3,541 m 5.6% 73%
" Complhetl?nhof BAGL sell dpwn Profit before tax Group RoTE ex. litigation Cost: income ratio
» Launch ofthe Grkoup Ser\t/)llgehCompany up 10% and conduct and other favourable 3%
" Preparatory work to establish UK ring- material items*

fenced entity
Pay outcomes
= Group incentive pool has reduced by 57% £7123m £1,506m

since 2010
= Group compensation to net income ratio Total compensation costs Group incentive pool

reduced to 38.0% from 39.0% down 4% down 2%
* Material items consist of charges for PPI, losses relating to the sell down of BAGL and a one-off net charge due to the remeasurement of US deferred tax assets.
Executive Directors: Performance outcomes
Annual bonus 2015-2017 Long Term Incentive Plan
(a) Jes Staley (b) Tushar Morzaria (Tushar Morzaria only)

£1,065k £747k £882k”

48.5% of maximum 50.5% of maximum 52.7% of maximum

* By reference to Q4 2017 average share price.

Performance measures (% weightings) 0% 50% 100% Performance measures (% weightings) 0% 50% 100%

Financial (60%)
Net Generated Equity (30%)
Core (RoORWA) excl. own credit (20%)

Non-Core drag on RoE excl. material items (10%)

Loan loss rate (10%)

MB3IAI [eIDUBUIY

Balanced Scorecard (30%)

Executive Directors: Remuneration outcomes
Jes Staley*

Tushar Morzaria

2016

M Fixedpay ™ Pension and benefits Annualbonus M LTIP

I <3.66m

I 53

Vi =
M Fixedpay ™ Pension and benefits Annualbonus M LTIP

* Jes Staley was not a participant in the 2014-2016 and 2015-2017 LTIP cycles; the LTIP figures for 2016 and 2017 are therefore zero for him.

Executive Directors: Share ownership

Shareholding requirement policy:

= minimum of 200% of Total fixed pay* (i.e. Fixed Pay plus Pension)
within five years from date of appointment

= shareholding requirement for two years post termination of 100%
of Total Fixed Pay (or pro-rata thereof) introduced from 2017.

* Equivalent to 457% of Salary for Jes Staley under the previous DRP.

Jes Staley

£5,492k
£9,132k

Tushar Morzaria

£3,700k
£4,354k

W Actual

Date of appointment: 1 December 2015

Date of appointment: 15 October 2013

M Requirement

home.barclays/annualreport
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Governance: Remuneration report

2017 Group incentives

This section provides details of how the 2017 total incentive award decisions were made.

2017 pay and performance headlines
The key performance considerations which the Committee took into account in making its remuneration decisions for 2017 are highlighted below:

= Significant strategic progress was made in 2017 with restructuring completed including:
— the closure of Non-Core
— completion of BAGL sell down
— launch of the Group Service Company
— preparatory work to establish the UK ring-fenced entity

= Croup profit before tax was up 10% at £3,541m (2016: £3,230m). Group profit before tax excluding material items was up 16% at £4,242m
(2016: £3,649m*)

= Croup RoTE was negative 3.6% (2016: positive 3.6%). Excluding litigation and conduct and other material items, Group RoTE was 5.6%
= Group CET1 ratio was up t013.3% (2016: 12.4%).

The pay outcomes and decisions can be summarised as follows:

= total compensation costs decreased 4% to £7,123m (2016: £7,445m)

= the Group incentive pool was down 2% at £1,506m (2016: £1,533m)

= Croup compensation to net income ratio was 38.0% (2016: 39.0%)

= Corporate and Investment Bank (CIB) front-office incentive awards were also slightly down at £864m (2016: £875m). CIB front-office
compensation to net income ratio was 26.1% (2016: 26.7%)

= robust differentiation based on business and individual performance.

* Material items in 2016 included provisions for UK customer redress (£1bn), gain on disposal of Barclays’ share of Visa Europe Limited £615m and own credit (£35m).

2017 incentive award decisions

The Committee’s 2017 incentives decisions took full consideration of financial and non-financial performance and also the material repositioning
of incentives undertaken since 2010. Since 2010, the Group incentive pool has declined steadily, from £3,484m in 2010 to £1,506m in 2017 —a
decrease of 57% over seven years.

£3,484m (57%) Group
£2,578m
£2,378m
£2,168m
£1,860m
£1,544m £1,533m £1,506m
Notes
a Part of the reduction in incentive pools in 2014 was
due to the introduction of Role Based Pay (RBP).
b The 2015 Group incentive pool has been restated from
£1,669m to reflect the treatment of BAGL
2010 2011 2012 2013 20142 20150 2016 2017 as a discontinued operation. The 2010 — 2014 Group

incentive pools have not been restated.

Total incentive awards granted — current year

Barclays Group

Year ended Year ended
311217 311216
£m £m % change
Incentive awards granted
Incentive pool 1,432 1,459 2
Commissions and other incentives 74 74 -
Total incentive awards granted 1,506 1,533 2
Reconciliation of incentive awards granted to income statement charge:
Less: deferred bonuses granted but not charged in current year (302) (300) (1)
Add: current year charges for deferred bonuses from previous years 457 690 34
Other? 29 (26)
Income statement charge for performance costs 1,690 1,897 11
Total compensation costs 7,123 7,445 4
Proportion of incentive pool that is deferred 31% 30%

Note
a Difference between incentive awards granted and income statement charge for commissions and other incentives.
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Remuneration policy for all employees

This section sets out Barclays’ remuneration policy for all employees, explaining the philosophy underlying the structure of remuneration
packages, and how this links remuneration to the achievement of sustained high performance and long-term value creation.

Remuneration philosophy
In October 2015, the Committee formally adopted a revised, simplified remuneration philosophy which articulates Barclays’ overarching
remuneration approach and is set out below.

Barclays’ remuneration philosophy

Attract and retain talent needed to deliver Barclays’ strategy Long-term success depends on the talent of our employees. This
means attracting and retaining an appropriate range of talent to
deliver against our strategy, and paying the right amount for that

talent

Align pay with investor interests Ensure employees’ interests are aligned with those of investors (equity
and debt holders), both in structure and the appropriate balance of
returns

Reward sustainable performance Sustainable performance means making a positive contribution to

stakeholders, in both the short and longer term, playing a valuable
role in society

Support Barclays’ Values and culture Results must be achieved in a manner consistent with our Values. Our
Values and culture should drive the way that business is conducted

Align with risk appetite, risk exposure and conduct expectations Designed to reward employees for achieving results in line with the
Bank’s risk appetite and conduct expectations

Be clear, transparent and as simple as possible All employees and stakeholders should understand how we reward
our employees. Remuneration structures should be as simple as
possible so that everyone can understand how they work and the
behaviours they reward

Performance and remuneration

Barclays’ remuneration philosophy links remuneration to achieving sustained high performance and creating long-term value. Our remuneration
philosophy applies to all employees globally across Barclays and aims to reinforce our belief that effective performance management is critical to
enabling the delivery of our business strategy in line with our Values. Employees who adhere to the Barclays’ Values and contribute to Barclays’
success are rewarded accordingly.

This is achieved by basing performance assessment on clear standards of delivery and behaviour, and starts with employees aligning their
objectives (‘what’ they will deliver) to business and team goals in order to support the delivery of the business strategy and good client/customer
outcomes. Behavioural expectations (‘how’ people will achieve their objectives) are set in the context of our Values.

Performance is assessed against both financial and non-financial criteria. Other factors are also taken into consideration within the overall
performance assessment, including core job responsibilities, behaviours towards risk and control, colleague and stakeholder feedback as well as
input from the Risk and Compliance functions, where appropriate.

Through our approach to performance, the equal importance of both ‘what’ an individual has delivered as well as ‘how’ the individual has
achieved this is emphasised, encouraging balanced consideration of each dimension. Both of these elements are assessed and rated
independently of each other. There is no requirement to have an overall rating which allows for more robust and reflective conversations between
managers and team members on the individual components of performance.

A key part of the performance philosophy promotes ongoing quality dialogue throughout the year. This helps manage performance messages
effectively and allows for more timely recognition as well as appropriate coaching, feedback and support where needed.

By linking individual performance assessment to Barclays’ strategy and our Values and, in turn, to remuneration decisions, a clear alignment
between what we are striving to achieve, how we go about this, and ultimately, how we recognise this in individual financial terms is achieved.

Risk, conduct and remuneration

Another key feature of our remuneration philosophy is the alignment of remuneration with our risk appetite and with the conduct expectations
of Barclays, our regulators and stakeholders. The Committee takes risk and conduct events very seriously and ensures that there are appropriate
adjustments to individual remuneration and, where necessary, the incentive pool.

The Remuneration Review Panel, which reports to the Committee, supports the Committee in this process. The Panel is chaired by the Chief Risk
Officer and includes senior representatives from the key control functions of Risk, Compliance, Internal Audit, Legal and HR as well as the CEOs of
Barclays UK and Barclays International. It sets the policy and processes for assessing compensation adjustments for risk and conduct events.

We have robust processes for considering risk and conduct as part of individual performance management processes with outcomes reflected in
individual remuneration decisions. Line managers have primary accountability for ensuring that risk and conduct issues are considered when
assessing performance and making remuneration decisions. In addition, there is a secondary review by the control functions for individuals
involved in significant failures of risk management, conduct issues, regulatory actions or other major incidents which impact either the Group or
business to ensure these issues are also considered. When considering individual responsibility, a variety of factors are taken into account such as
whether an individual was directly responsible or whether the individual, by virtue of seniority, could be deemed indirectly responsible, including
staff who drive the Group’s culture and set its strategy.
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Governance: Remuneration report

Remuneration policy for all employees

Actions which may be taken where risk management and conduct falls below required standards include:

Adjustment Current year annual bonuses are adjusted downwards where individuals are found to be responsible (either directly or indirectly)
in a risk or misconduct event.

Malus Deferred unvested bonuses from prior years are subject to malus provisions which enable the Committee to reduce the vesting
level of deferred bonuses (including to nil) at its discretion. Events which may lead the Committee to do this include, but are not
limited to, employee misconduct or a material failure of risk management.

Clawback Clawback applies to any variable remuneration awarded to a Material Risk Taker (MRT) on or after 1 January 2015 in respect of
years for which they are a MRT. Barclays may apply clawback if, at any time during the seven-year period from the date on which
variable remuneration is awarded to a MRT: (i) there is reasonable evidence of employee misbehaviour or material error, and/or
(ii) the firm or the business unit suffers a material failure of risk management, taking account of the individual’s proximity to and
responsibility for that incident.

Clawback may be extended to 10 years for PRA Senior Managers where there are outstanding internal or regulatory
investigations at the end of the seven-year clawback period.

In addition to reductions to individuals’ bonuses, the Committee considers and makes collective adjustments to the incentive pool for specific risk
and conduct events. For 2017, the impact of these collective adjustments, resulting from both the direct financial impact on performance and the
additional adjustments applied by the Committee, is a reduction of c.£180m.

We have also adjusted the incentive pool to take account of an assessment of a wide range of future risks including conduct, non-financial factors
that can support the delivery of a strong risk management, control and conduct culture and other factors including reputation, impact on
customers, markets and other stakeholders. The Committee was supported in its consideration of this adjustment by the Board Risk Committee
and the Board Reputation Committee.

Fair pay agenda
Barclays continues to look holistically at different aspects of how we pay our people, to ensure that we deliver fair and effective pay for
performance, with pay decisions that are aligned with Barclays’ Values.

This can be described as our fair pay agenda, which incorporates a number of themes currently highlighted by the Government and the media,
although in practice our approaches to many of these aspects have evolved over many years.
Our main areas of focus are:
= Fair pay for the lowest paid
— Ensuring our people receive a fair day’s pay for a fair day’s work.

— Barclays has been committed to paying the Living Wage since 2004, with all UK permanent employees and those UK employees of third party
contractors who provide services to us at our sites being paid at least the current National or London Living Wage. This is a commitment we
have also extended to all our UK employed apprentices. By March 2018, the entry level pay for permanent, non-apprentice employees, will
already be above the Living Wage target level set for 2020 by the Government, two years early. Similarly, Barclays will meet the 2020 target
Living Wage level for its apprentice population by 2019.

— Our current pay deal with Unite (2017-2019) commits to a 7.5% agreed salary increase budget for the Unite recognised population. As part of
the pay deal, our commitment to track the Living Wage and continue to progress junior pay will provide a 10% increase across the three years
for the most junior employees.

= Ensuring every individual has the opportunity to progress through the organisation and earn more
— Supporting initiatives to eliminate any ‘glass ceiling’ and ensure equal opportunities for progression for every individual.

— We are an equal opportunities employer and have a number of initiatives in place to support diversity in our workplace e.g. increasing female
representation at all levels across Barclays remains a core focus of our talent management and leadership succession processes.

— Barclays has published its UK Gender Pay Gap for the first time this year (pages 90 to 92), as well as continuing to report the proportion of
women at our more senior corporate grades.

= Equal pay
— Barclays fully supports equal pay legislation (in place in the UK since 1970).

— Barclays is committed to ensuring all employees are fairly paid for the work they do, and that men and women receive equal pay for the same
or similar roles. We are explicit with those who make pay decisions that those pay decisions must not, directly or indirectly, take into account
an individual’s gender, age, ethnicity, religion, sexual orientation, marital status, pregnancy, maternity, shared parental, paternity or parental
leave, veteran status or disability.

— To ensure our pay decisions are fair, and reflect our legal obligations, Barclays has a number of policies and processes in place to ensure that
line management decisions that are made at the beginning on hiring and throughout the employment cycle are free from unlawful bias. This
includes ensuring that our internal policies and processes are neutral in their application and free from any conscious or unconscious bias. We
also share key data annually with Unite concerning their recognised population on pay distribution.

= Ensuring employees, like any other stakeholders, are appropriately represented in remuneration decision-making
— Employee views are represented by senior management to the Committee. We continue to review potential approaches to build on this.

— Employees are represented by their management through our internal remuneration decision-making processes. We are also proud of our
long-standing relationship with Unite, through which we engage positively on remuneration.
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= Ensuring executive pay and employee pay are linked to business performance

— The view that executive and employee remuneration should both be linked to the performance of the Company is one shared by the
Committee.

— Pay approaches for our executive Directors are demonstrably aligned to business performance through financial, non-financial performance
and risk based performance measures, as described in the DRP.

— Similar performance considerations are made by the Committee when determining the appropriate level of incentive funding for all of our people.

Remuneration structure

The remuneration structure for employees is closely aligned with that for executive Directors, set out in detail in the DRP which can be found on
pages 108 to 120 of the 2016 Annual Report. The primary exception being that the executive Directors participate in the Barclays’ LTIP and receive
part of their Fixed Pay in Barclays PLC shares.

Employees receive salary, pension and other benefits and are eligible to be considered for an annual bonus. Employees in some customer-facing
businesses participate in formulaic incentive plans, including plans which have good customer outcomes as the primary performance measure.
The plans also recognise how results have been achieved in line with Barclays’ Values. Some senior employees also receive Role Based Pay (RBP).
Remuneration of MRTs is subject to the 2:1 maximum ratio of variable to fixed remuneration. A total of 1,641 (2016: 1,561) individuals were MRTs
in 2017. Capital requirements regulation (CRR) quantitative disclosures on MRTs are set out on pages 189 to 191 of Barclays PLC 2017 Pillar 3
Report.

The remuneration of employees engaged in control functions is determined independently from the business they support and within the
parameters of the incentive pool allocated to them by the Committee. Remuneration for control function employees is less weighted towards
variable remuneration as compared to front-office employees and variable remuneration is typically limited to one times fixed remuneration. This
leads to less volatility in overall control function remuneration as compared to front-office outcomes.

Fixed remuneration

Salary Salaries reflect individuals’ skills and experience and are reviewed annually in the context of annual performance assessment.
They are increased where justified by role change, increased responsibility or a change in the appropriate market rate. Salaries
may also be increased in line with local statutory requirements and in line with union and works council commitments.
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Role Based Pay A small number of senior employees receive a class of fixed pay called RBP to recognise the seniority, breadth and depth of their =
(RBP) role. ~
o
=
Pension and The provision of a competitive package of benefits is important to attracting and retaining the talented staff needed to deliver 2
benefits Barclays’ strategy. Employees have access to a range of country-specific company-funded benefits, including pension schemes,
healthcare, life assurance and Barclays’ share plans as well as other voluntary employee funded benefits. The cost of providing
these benefits is defined and controlled.
Variable remuneration
Annual bonus  Annual bonuses incentivise and reward the achievement of Group, business and individual objectives, and reward employees for
demonstrating individual behaviours in line with Barclays’ Values.
The ability to recognise performance through variable remuneration enables the Group to control its cost base flexibly and to g
react to events and market circumstances. Bonuses remain a key feature of remuneration practice in the highly competitive and 5
mobile market for talent in the financial services sector. The Committee is careful to control the proportion of variable to fixed )
remuneration paid to individuals and also to ensure an appropriate amount is deferred to future years. 2
The typical deferral structures are:
For MRTs: For non-MRTs:
Incentive award Amount deferred Incentive award Amount deferred
< £500,000 40% of total award Up to £65,000 0%
£500,000 to £1,000,000 60% of total award > £65,000 Graduated level of deferral
2 £1,000,000 60% up to £1,000,000
100% above £1,000,000 T
Deferred bonuses are generally delivered in equal portions as deferred cash and deferred shares subject to the rules of the é_
deferred cash and share plans (as amended from time to time) and continued service. Deferred bonuses are subject to either a &
3, 5 or 7 year deferral period in line with regulatory requirements. 2
Where dividend equivalents cannot be delivered on deferred bonus shares, the number of deferred bonus shares awarded will be Z
calculated using a share price discounted to reflect the absence of dividend equivalents during the vesting period.
Share plans Alignment of senior employees with shareholders is achieved through deferral of incentive pay. We also encourage wider
employee shareholding through the all-employee share plans. 86% of the global employee population is eligible to participate
(up from 82% in 2016).
@
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Governance: Remuneration report

Directors’ remuneration policy

This section sets out a summary of the Barclays’ forward-looking DRP and is provided for information only. The DRP was approved at the 2017
AGM held on 10 May 2017 and applies for three years from that date. The full DRP can be found on pages 108 to 120 of the 2016 Annual
Report or at home.barclays/annualreport

Remuneration policy summary — executive Directors

Element and purpose

Operation

Implementation in 2018

Fixed Pay

To reward skills and experience
appropriate for the breadth and
depth of the role and to provide
the basis for a competitive
remuneration package

Fixed Pay is determined with reference to market practice and historical
market data (on which the Committee receives independent advice),
and reflects the individual’s experience and role.

Total compensation is benchmarked against comparable roles in banks.

50% of Fixed Pay is delivered in cash (paid monthly), and 50% is
delivered in shares. The shares are delivered quarterly and are subject to
a holding period with restrictions lifting over five years (20% each year).
As the executive Directors beneficially own the shares, they will be
entitled to any dividends paid on those shares.

There are no performance measures.
Malus and clawback provisions do not apply to Fixed Pay.

No change from 2017.

= Jes Staley: £2,350,000
= Tushar Morzaria: £1,650,000

These amounts are fixed and will
not change during the policy
period for these individuals.

Pension
To enable executive Directors
to build long-term retirement
savings

Executive Directors receive an annual cash allowance in lieu of
participation in a pension arrangement.

No change from 2017.

= Jes Staley: £396,000
= Tushar Morzaria: £200,000

These amounts are fixed and will
not change during the policy
period for these individuals.

Benefits

To provide a competitive and
cost effective benefits package
appropriate to the role and
location

Executive Directors’ benefits provision includes, but is not restricted to,
private medical cover, annual health check, life and ill health income
protection, car cash allowance, and use of a Company vehicle and
driver when required for business purposes.

In addition to the above, if an executive Director were to relocate,
additional support would be provided for a defined and limited period
of time in line with Barclays’ general employee mobility policy. Barclays
will pay the tax on relocation costs but will not tax equalise and will also
not pay tax on any other employment income.

No change from 2017.

Annual bonus

To reward delivery of short-
term financial targets set each
year, the individual
performance of the executive
Directors in achieving those
targets, and their contribution
to delivering Barclays’ strategic
objectives

Delivery in part in shares with
a holding period increases
alignment with shareholders.
Deferred bonuses encourage
longer term focus and
retention

The maximum annual bonus opportunity is 80% of Total fixed pay. For
these purposes Total fixed pay is Fixed Pay plus Pension.

The performance measures include financial and non-financial
measures which also include risk related measures and personal
objectives. Financial measures will be at least 60% of the bonus
opportunity. The Committee has discretion to vary the measures and
their respective weighting within each category.

Annual bonuses are delivered as a combination of cash and shares, a
proportion of which may be deferred and/or subject to a holding period.

Deferral proportions and vesting profiles will be structured so that, in
combination with any LTIP award, the proportion of variable pay that is
deferred is no less than that required by regulations.

Dividend equivalents are payable on vested deferred bonus shares. If
dividend equivalents are not permissible under regulations, the number
of shares to be awarded will be determined using a share price
discounted by reference to the expected dividend yield.

A notional discount may be applied to deferred bonuses for the
purposes of calculating the 2:1 cap to the extent permitted by
regulations.

Awards are subject to malus during the vesting period and clawback for

a period of seven years (10 years in specific circumstances) from the
date of award.

Details of performance measures
are set out on page 109.

Shares issued are subject to a
holding period of one year after
vesting.

As dividend equivalents are not
permissible under regulations, the
number of shares to be awarded
will be calculated using a share
price discounted to reflect the
absence of dividend equivalents
during the vesting period.
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Element and purpose

Operation

Implementation in 2018

Annual bonus
continued

Non-deferred cash components of any bonus are paid following the
performance year to which they relate, normally in March. Non-deferred
share bonuses are also awarded normally in March and are subject to a
holding period (after the payment of tax) in line with regulations.

Deferred share bonuses are structured so that no deferred shares vest
faster than permitted by regulations (currently in five equal tranches
with the first vesting on or around the third anniversary of grant and the
last tranche vesting on or around the seventh anniversary of grant). Any
shares that vest are subject to an additional holding period (after
payment of tax) in line with regulations.

Long Term Incentive Plan
(LTIP) award

To reward execution of
Barclays’ strategy over a
multi-year period

Long-term performance
measurement, deferral and
holding periods encourage a
long-term view and align
executive Directors’ interests
with those of shareholders.
Malus and clawback provisions
discourage excessive risk-
taking and inappropriate
behaviours

The maximum annual LTIP award is 120% of Total fixed pay. For these
purposes Total fixed pay is Fixed Pay plus Pension.

Forward-looking performance measures will be based on financial
performance and other long-term strategic measures. Financial
measures will be at least 70% of the total opportunity. Straight-line
vesting applies between threshold and maximum for the financial
measures with no more than 25% vesting at threshold performance.

LTIP awards are structured so that when combined with the annual
bonus the proportion of variable pay that is deferred is no less than that
required by regulations.

The Committee has discretion to vary the measures year on year and
their respective weighting within each category. The Committee also
has discretion to amend targets, measures and the number of awards in
exceptional circumstances and to reduce the vesting of any award,
including to nil, if it deems that the outcome is not consistent with
performance.

Dividend equivalents are payable on vested deferred shares. If dividend
equivalents are not permissible under the regulations, the number of
shares to be awarded will be determined using a share price discounted
by reference to the expected dividend yield.

A notional discount may be applied to LTIP awards for the purposes of
calculating the 2:1 cap to the extent permitted by regulations.

Awards are subject to malus during the vesting period and clawback for
a period of seven years (10 years in specific circumstances) from the
date of award.

No LTIP award vests before the third anniversary of grant and an award
vests no faster than permitted by regulations (currently in five equal
tranches with the first tranche vesting on or around the third
anniversary of grant and the last tranche vesting on or around the
seventh anniversary of the grant date). Any shares that vest are subject
to an additional holding period (after payment of tax) in line with
regulations.

Details of performance measures
and targets for awards to be made
in 2018 (in respect of 2017) are
set out on page 107.

For awards to be made in respect
of 2018, the measures and targets
will be determined at the end of
2018 for the performance period
commencing on 1 January 2019.

On vesting, the award is subject
to a holding period of one year.

As dividend equivalents are not
permissible under regulations, the
number of shares to be awarded
will be calculated using a share
price discounted to reflect the
absence of dividend equivalents
during the vesting period.

Shareholding requirement

To further enhance the
alignment of shareholders’ and
executive Directors’ interests in
long-term value creation

Executive Directors must build up a shareholding of 200% of Total fixed
pay (i.e. Fixed Pay plus Pension) within five years from the date of
appointment as executive Director.

Executive Directors must also continue to hold a shareholding of 100%
of Total fixed pay (or pro-rata thereof) for two years post-termination.

No change from 2017.

(Equivalent to 457% of Salary for
the Group Chief Executive under
the previous DRP)

Executive Directors are also entitled to participate in all employee share plans, for example Barclays Sharesave and Barclays Sharepurchase, on the

same basis as all other employees.
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Governance: Remuneration report

Directors’ remuneration policy

Remuneration policy summary — non-executive Directors

Element and purpose

Operation

Implementation in 2018

Fees

Reflect individual
responsibilities and
membership of Board
Committees and are set to
attract non-executive Directors
who have relevant skills and
experience to oversee the
implementation of our strategy

Fees are set at a level which
reflects the role, responsibilities
and time commitment which
are expected from the
Chairman, Deputy Chairman
and non-executive Directors

The Chairman and Deputy Chairman are paid an all-inclusive fee for all
Board responsibilities. The Chairman has a minimum time commitment
equivalent to at least 80% of a full-time role. The other non-executive
Directors receive a basic Board fee, with additional fees payable where

individuals serve as a member or Chairman of a Committee of the Board.

Fees are reviewed each year by the Board as a whole. Other than in
exceptional circumstances, fees will not increase by more than 20%
above the current fee levels during this policy period (basic fees last
increased in 2011).

£30,000 (Chairman: £100,000) after tax and national insurance
contributions per annum of each non-executive Director’s basic fee
is used to purchase Barclays’ shares which are retained on the non-
executive Director’s behalf until they retire from the Board.

Some non-executive Directors may also receive fees as directors of
subsidiary companies of Barclays PLC.

No change from 2017.

Benefits

The Chairman is provided with private medical cover subject to the
terms of the Barclays’ scheme rules from time to time, and is provided

with the use of a Company vehicle and driver when required for business

purposes.

Benefits which are minor in nature and do not exceed a cost of £500
may be provided to non-executive Directors in specific circumstances.

No change from 2017.

Expenses

The Chairman and non-executive Directors are reimbursed for any
reasonable and appropriate expenses incurred for business reasons.
Any tax that arises on these reimbursed expenses is paid by Barclays.

No change from 2017.

Service contracts and letters of appointment

All executive Directors have a service contract whereas all non-executive Directors have a letter of appointment. Copies of the service contracts
and letters of appointment are available for inspection at the Company’s registered office. The dates of the current Directors’ service contracts and
letters of appointment are shown in the table below.

Effective date

Chairman
John McFarlane

1 January 2015 (non-executive Director), 24 April 2015 (Chairman)

Executive Directors
Jes Staley
Tushar Morzaria

1 December 2015
15 October 2013

Non-executive Directors
Mike Ashley

Tim Breedon

Sir lan Cheshire
Mary Francis
Crawford Gillies

Sir Gerry Grimstone
Reuben Jeffery Ill
Matthew Lester
Dambisa Moyo
Diane Schueneman
Mike Turner

18 September 2013
1 November 2012
3 April 2017

1 October 2016

1 May 2014

1 January 2016

16 July 2009

1 September 2017
1 May 2010

25 June 2015

1 January 2018
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Governance: Remuneration report

Annual report on Directors’ remuneration

This section explains how our Directors’ remuneration policy was implemented during 2017.

Executive Directors

Executive Directors: Single total figure for 2017 remuneration (audited)
The following table shows a single total figure for 2017 remuneration in respect of qualifying service for each executive Director together with
comparative figures for 2016.

Fixed Pay? Taxable benefits Annual bonus LTIP Pension Total

£000 £000 £000 £000 £000 £000
2017 2016 2017 2016 2017 2016 2017 2016 2017 2016 2017 2016
Jes Staley® 2,350 2,350 62 169 1,065 1,318 - - 396 396 3,873 4,233
Tushar Morzaria® 1,614 1,550 44 44 747 854 882 1,008 200 200 3,487 3,656

Notes

a The 2016 figures for Fixed Pay relate to Salary and RBP.

b Jes Staley’s 2016 benefits figure includes relocation expenses.

¢ Tushar Morzaria’s Fixed Pay increased to £1,650,000 with effect from 10 May 2017.

Additional information in respect of each element of pay for the executive Directors (audited)

Fixed Pay

Fixed Pay was introduced for 2017, replacing Salary and RBP, and is delivered 50% in cash and 50% in shares (subject to a five-year holding period
lifting pro-rata).

Taxable benefits
Taxable benefits include private medical cover, life and ill health income protection, tax advice, relocation, car allowance, the use of a Company
vehicle and driver when required for business purposes and other benefits that are considered minor in nature.

Annual bonus

Annual bonuses are typically awarded in Q1 following the financial year to which they relate. The Committee considered the executive Directors’
performance against the financial (60% weighting) and strategic/non-financial (20% weighting) performance measures which had been set to
reflect company priorities for 2017. Performance against their individual personal objectives (20% weighting) was assessed on an individual basis.

2017 annual bonus outcomes

Financial (60% weighting)

The approach taken to assessing financial performance against each of the financial measures was based on a straight-line outcome between
25% for threshold performance and 100% applicable to each measure for achievement of maximum performance.

The formulaic outcome from 2017 performance against the financial measures set at the beginning of the year gave a total of 22.5% out of 60%
being payable attributable to those measures. A summary of the assessment is provided in the following table.

Threshold Maximum 2017 2017
Financial performance measure Weighting 25% 100% Actual Outcome
Profit before tax (excluding material items) 22.5% £5.10bn £6.20bn £4.24bn 0%
CET1 ratio 22.5% 12.6% 13.0% 13.3% 22.5%
Cost: income ratio (excluding material items) 15.0% 67.0% 63.0% 70.0% 0%
Total Financial 60% 22.5%
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Governance: Remuneration report

Annual report on Directors’ remuneration

Strategic (20% weighting)

Progress in relation to each of the strategic measures, organised around three main categories, was assessed by the Committee. The Committee
used the following scale in relation to each measure: 0% to 1% firmly below performance expectations, 1.5% to 3% slightly below performance
expectations, 3.5% to 5.5% meeting or slightly exceeding performance expectations, and 6% to 7% clearly above performance expectations.
Based on this approach to assessing performance against 2017 Group Performance Measurement Framework milestones, the Committee agreed
a 13% outcome out of a maximum of 20%. The assessment is provided in the following table.

2017
Measure Outcome
Customer and Client = We have continued to make progress with our customer and client agenda. However, 3.0%

complaints remain an ongoing area of focus for management and the Board.

Barclays Relationship Net Promoter Score (NPS) ended the year with an improved score of +14
(2016: +10) while Barclaycard UK Relationship NPS remained relatively flat (2017: +9).
Barclaycard International business also continued to perform well on Relationship NPS.
Underlying UK complaint volumes (Barclays UK, excluding PPI) reduced 13% year on year,
however, there has been a small increase in PPl complaints (up 2% year on year) driven largely
by the FCA deadline announcement. Barclays UK complaint volumes, including PPI, were down
7% year on year. Barclays International complaints reduced by 19% year on year. Complaints
reduction remains a priority across the Group, and despite improvements in 2017, Barclays

has more work to do, as can be seen from our position in the H1 2017 FCA complaints tables
in the UK.

The number of customers and clients in the UK using our digital services on a regular basis has
increased to over 10 million customers (2016: nearly 9.5m).

In our home markets of the UK and US, our CIB ranked 6th place by fee share across M&A,
equity and debt capital markets and syndicated loan transactions (2016: 5th); and we were
highly encouraged by the Tst place CIB ranking in the UK (Dealogic).

Colleague

Overall this has been a year of progress on increasing the diversity of our workforce and in 4.5%
building an inclusive and engaged culture.

Employee sustainable engagement improved by 3% year on year to 78%, with the majority
of key survey question results recording improvements and the rest remaining stable.

We remain focused on improving our gender diversity. We have made a 1% improvement in
the percentage of female Managing Directors and Directors to 23% (on a like for like basis
excluding Africa). Recognising the importance of strengthening our talent pipeline, we also
have an ambition for 50% female graduate hires and have ended 2017 at 40%.

External recognition includes: Stonewall recognising Barclays as one of 12 Top Global
Employers; the Human Rights Campaign awarding Barclays 100% on their corporate equality
index; Working Families UK recognising Barclays as one of the top 10 Employers for Working
Families in 2017; and Barclays was acknowledged as a Top 50 Employer through the Social
Mobility Employer Index in 2017.

Citizenship

This has been a very positive year in the Citizenship space, with further progress in many areas. 5.5%
We helped upskill over 2.1 million people (2016 1.7 million), driven by a range of regional
employability partnerships and our flagship LifeSkills programme in the UK.

Barclays delivered £31.7bn in financing for selected social and environmental segments

(2016: £30.5bn).

We helped empower around 205,000 people (2016: 249,000) through initiatives such as:
Barclaycard Initial for those with a limited credit history; our Digital Eagles network, comprised
of specially trained Barclays’ employees working to provide free technology support to
customers and non-customers; and the continued development of learning platforms.

We reduced carbon emissions by 26.1% against the 2015 baseline, making good progress
against our target of 30% reduction by 2018.

We also achieved 89% (2016: 88%) on-time payment by value to our suppliers, ahead of our
target of 85%, and published an updated Statement on Modern Slavery.

13% out of 20%

Further details on the Group Performance Measurement Framework can be found on pages 15 to 22.

104 Barclays PLC Annual Report 2017

home.barclays/annualreport



Individual outcomes including assessment of personal objectives
Performance against each of the executive Directors’ individual personal objectives (20% weighting overall) was assessed by the Committee on an
individual basis.

(i) Jes Staley
A summary of the assessment for Jes Staley against his specific performance measures is provided in the following table.
2017
Performance measure Weighting Outcome
Financial See table on page 103 60% 22.5%
Strategic See table on page 104 20% 13.0%
Personal objectives Judgemental assessment — see below 20% 13.0%
Total 100% 48.5%
Final outcome approved by the Remuneration Committee 48.5%

The Committee assessed Jes Staley’s performance against his 2017 personal objectives (as set out on page 126 of the 2016 Annual Report). In
relation to the joint personal objectives, the Committee has taken account of delivery against financial commitments including achieving the end
state target range for the CET1 ratio as well as improvements to our cost: income ratio, while recognising that there is still some way to go in
getting returns where management, the Board and our investors expect them to be. The Committee has also recognised the early closure of
Non-Core and successful reintegration of remaining assets/businesses into Core as well as the achievement of the accounting deconsolidation
and regulatory proportional consolidation of BAGL. It noted that the structural reform programme has been well executed, with the launch of the
Croup Service Company achieved. The Committee noted the significant work that has taken place in planning following the EU referendum
outcome. Risk and control have also continued to be managed effectively, with further progress in resolving legacy conduct and litigation matters.

In relation to his individual objectives, the Committee recognises that Jes Staley has made continued progress towards ensuring a high performing
culture in line with our Values, and employee engagement has been strengthened in 2017. Barclays has made improvements in some customer
and client metrics such as a reduction in customer complaints, while noting the need for further improvement. Succession planning for senior
roles has been improved, and continued progress made in improving the percentage of women in senior leadership roles (5th consecutive year
increasing the percentage of female Managing Directors and Directors). Finally, significant improvements have been made to the Group’s control
environment, with a focus on operations and technology infrastructure, particularly through the establishment of the Group Service Company.

While recognising the strong strategic delivery, given some of the remaining challenges, particularly around returns, the Committee judged that
13% of a maximum of 20% attributable to individual objectives was appropriate.

In aggregate, the performance assessment for Jes Staley resulted in an overall formulaic outcome of 48.5% of maximum bonus opportunity being
achieved. The Committee considered the outcome and agreed that a 2017 annual bonus of £1,065,000 (48.5% of maximum) was appropriate, of
which 62.4% is deferred under the Share Value Plan in line with the Group-wide deferral structure.

(i) Tushar Morzaria
A summary of the assessment for Tushar Morzaria against his specific performance measures is provided in the following table.

Performance measure Weighting Outczo(::lz
Financial See table on page 103 60% 22.5%
Strategic See table on page 104 20% 13.0%
Personal objectives Judgemental assessment — see below 20% 15.0%
Total 100% 50.5%
Final outcome approved by the Remuneration Committee 50.5%

The Committee assessed Tushar Morzaria’s performance against his 2017 personal objectives (as set out on page 126 of the 2016 Annual Report).
In relation to the joint personal objectives, the Committee recognised Tushar Morzaria’s contribution to the financial outcomes, including
achieving the end state target range for the CET1 ratio as well as improvements to our cost: income ratio. The Committee also recognised that
Tushar Morzaria had been instrumental in the execution of the strategy including the closure of Non-Core, the accounting deconsolidation and
regulatory proportional consolidation of BAGL and the structural reform programme in the UK. He has also made significant contributions to
Barclays’ planning in response to the EU referendum outcome and plays a key leadership role in managing risk and control as well as settling
legacy conduct and litigation issues.

In relation to his individual objectives, the Committee recognises that he is extremely well respected by both internal and external stakeholders
including the Board, regulators, stakeholders, investors and colleagues across the organisation, effectively managing external relationships and the
reputation of the Group. He has also continued to strengthen his team within Finance and has exemplified the Values expected by the Board — he
is tireless in his commitment to the organisation and defines the notion of partnership. Given his strong personal performance during 2017, the
Committee judged that 15% of a maximum 20% attributable to individual objectives was appropriate.

In aggregate, the performance assessment for Tushar Morzaria resulted in an overall formulaic outcome of 50.5% of maximum bonus opportunity
being achieved. The Committee considered the outcome and agreed that a 2017 annual bonus of £747,000 (50.5% of maximum) was appropriate,
of which 46.5% is deferred under the Share Value Plan in line with the Group-wide deferral structure.

In line with the DRP, and due to the regulations prohibiting dividend equivalents being paid on unvested deferred share awards, the number of
shares awarded to each executive Director under the Share Value Plan will be calculated using a share price at the date of award, discounted to
reflect the absence of dividend equivalents during the vesting period. The valuation will be aligned to IFRS 2, with the market expectations of
dividends during the deferral period being assessed by an independent adviser. These shares will vest in five equal tranches from the third to
seventh anniversary (subject to the rules of the Share Value Plan as amended from time to time). All shares (whether deferred or not) are
subject to a further one-year holding period from the point of release. 2017 bonuses are subject to clawback provisions and, additionally,
unvested deferred 2017 bonuses are subject to malus provisions which enable the Committee to reduce the vesting level of deferred bonuses
(including to nil).
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Governance: Remuneration report

Annual report on Directors’ remuneration

LTIP

The LTIP amount included in Tushar Morzaria’s 2017 single total figure is the value of the amount scheduled to be released in relation to the LTIP
award granted in 2015 in respect of performance period 2015-2017 (by reference to Q4 2017 average share price). As Jes Staley was not a
participant in this cycle, the LTIP figure in the single figure table is zero for him. Release is dependent on, among other things, performance over
the period from 1 January 2015 to 31 December 2017 with straight-line vesting applied between the threshold and maximum points. The
performance achieved against the performance targets is as follows:

Performance measure Weighting Threshold Maximum vesting Actual % of award vesting
Net generated equity? 30% 7.5% of award vests for ~ Net generated equity £3,427m 30.0%
Net generated equity of  of £1,844m
£1,363m
Core return on risk weighted ~ 20% 5% of award vests for Average annual Core 0.68% 0.0%
assets (RORWA) excluding average annual Core RoRWA of 1.81%
own credit RoRWA of 1.34%
Non-Core drag on return on 10% 2.5% of award vests for ~ Non-Core drag on RoE -3.85% 3.7%
equity (RoE) excluding Non-Core drag on RoE of -2.97%
material items of -4.02%
Loan loss rate 10% 2.5% of award vests for  Average annual loss rate  54bps 10.0%
average annual loan loss  of 55bps or below
rate of 70bps
Balanced Scorecard 30% Performance against the Balanced Scorecard was See below 9.0%

assessed by the Committee to determine the
percentage of the award that may vest between 0%
and 30%. Each of the 5Cs in the Balanced
Scorecard has equal weighting.
Total 52.7%

Note
a Net generated equity is a metric which converts changes in the CET1 ratio into an absolute capital equivalent measure. The measure is expressed as an average over the period.

A summary of the Committee’s assessment against the Balanced Scorecard performance measure over the three year performance period is
provided below.

Vesting out of maximum

Category Weighting Performance 6% for each ‘C’
Customerand 6% = Barclays UK Relationship NPS ended the year with a score +14, with improvement 1%
Client also seen in Barclaycard UK Relationship NPS (c.+2). However, performance against

peers remained 4th throughout the period, below our 2018 target of 1st.
Client Franchise Rank remained stable at 5th throughout the period. While this is a
positive result given our shift in strategy to focus more narrowly on geographies
and businesses of strength in the Investment Bank, we are not on track to achieve
the 2018 target of Top 3.
Continued improvement of +1% per year in the female representation across senior 2%
leadership roles (on a like for like basis excluding Africa) to 23% at the end of 2017.
= Colleague engagement improved from 74% in 2014 to 75% in 2015 and 2016 and
to 78% in 2017. However, engagement remains significantly below our 2018 targets.
Citizenship 6% = Met or exceeded 10/11 initiatives in 2015 and 6/6 Shared Growth Ambition goals in 4%
2016 and 2017. Of particular note:
—financing to social and environmental segments rising to £31.7bn in 2017
— global carbon emissions decreased 26.1% against the 2015 baseline
— supplier payment on time exceeded target of 85% throughout the period.
Conduct 6% = Conduct reputation, as measured by the YouGov survey, has remained at 5.4 over 0%
the period and below our 2018 target of 6.5.

Colleague 6%

Company 6% = Significant strengthening in the CET1 ratio over the period, with the CET1 ratio now 2%
within our end-state target range.
= However, returns excluding material items (both RoE and RoTE) were below target
through much of the period.
= Cost: income ratio improved but still below long term target.
Total 30% 9%

The LTIP award is also subject to a discretionary underpin whereby the Committee must be satisfied with the underlying financial health of the
Group. The Committee was satisfied that this underpin was met, and accordingly determined that the award should be considered for release at
52.7% of the maximum number of shares under the total award. The shares are scheduled to be released in March 2018. After release, the shares
are subject to an additional two year holding period.

Pension

Executive Directors are paid cash in lieu of pension contributions. The cash allowance in 2017 was £396,000 for Jes Staley and £200,000 for
Tushar Morzaria. No other benefits were received by the executive Directors from any Barclays’ pension plans.
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Executive Directors: other LTIP awards

The Directors’ remuneration reporting regulations require inclusion in the single total figure of only the value of the LTIP awards whose last year of
performance ends in the relevant financial year and whose vesting outcome is known. For 2017, this is the award to Tushar Morzaria under the
2015-2017 LTIP cycle and further details are set out on page 106. This section sets out other LTIP cycles in which the executive Directors
participate, the outcome of which remains dependent on future performance.

LTIP awards to be granted during 2018
The Committee decided to make an award under the 2018-2020 LTIP cycle to Jes Staley and Tushar Morzaria (based on their performance in
2017) with a face value at grant of 120% of their respective Total fixed pay at 31 December 2017.

The 2018-2020 LTIP award will be subject to the following forward-looking performance measures.

Performance measure Weighting Threshold Maximum vesting

Average return on tangible 50% 10% of award vests for average RoTE of 7.75%  Average RoTE of 10.25%

equity (RoTE) excluding (based on an assumed CET1 ratio of c.13%)

material items Vesting of this element will depend on CET1 levels during the performance period:

= if CET1 goes below the mandatory distribution restrictions (MDR) hurdle® in any year of the
period, no part of the RoTE element will vest

= if CET1 goes below the MDR hurdle +150bps but remains above the hurdle during the period,
the Committee will exercise its discretion to determine what portion of the RoTE element
should vest, based on the causes of the CET1 reduction.

Average cost: income ratio 20% 4% of award vests for average cost: income Average cost: income ratio of 58%
excluding material items ratio of 62.5%
Risk Scorecard 15% The Risk Scorecard captures a range of risks and is aligned with the annual incentive risk

alignment framework reviewed with the regulators. The current framework measures
performance against three broad categories — Capital and Liquidity, Control Environment and
Conduct — using a combination of quantitative and qualitative metrics. The framework may be
updated from time to time in line with the Group’s risk strategy. Specific targets within each of
the categories are deemed to be commercially sensitive. Retrospective disclosure will be made
in the 2020 Remuneration report, subject to commercial sensitivity no longer remaining.

Strategic/Non-financial 15% The evaluation will focus on key performance measures from the Group Performance
Measurement Framework, with a detailed retrospective narrative on progress throughout the
period against each category. Performance against the Strategic/Non-financial measures will be
assessed by the Committee to determine the percentage of the award that may vest between
0% and 15%. The measures are organised around three main categories: Customer and Client,
Colleague and Citizenship. Each of the three main categories has equal weighting. Measures will
likely include, but will not be limited to, the following:
= Customer and Client: NPS for consumer businesses, client rankings and market shares for the
CIB, complaints performance and volume of lending provided to customers and clients.

= Colleague: Diversity and Inclusion statistics (including women in senior leadership), Employee
sustainable engagement survey scores and conduct and culture measures.

= Citizenship: Delivery against our Shared Growth Ambition, Colleague engagement in
Citizenship activities and external benchmarks and surveys.

Note
a The CET1 ratio underpin in 2018 will reference the expected end-state MDR hurdle, currently expected to be 11.4%.

Straight-line vesting applies between the threshold and maximum points in respect of the financial measures.

The award is subject to a discretionary underpin by which the Committee must be satisfied with the underlying financial health of the Group.
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Governance: Remuneration report

Annual report on Directors’ remuneration

Outstanding LTIP awards

(i) LTIP awards granted during 2016
The performance measures for the awards made under the 2016-2018 LTIP cycle are as follows:

Performance measure Weighting Threshold Maximum vesting

Return on tangible equity 25% 6.25% of award vests for average RoTE Average RoTE of 10.0%

(ROTE) excluding material of 7.5%

items CET1 ratio must remain at or above an acceptable level for any of this element to vest.

The threshold will be reviewed and set annually based on market conditions and regulatory
requirements (11.3% on 31 December 2018)

CET1 ratio as at 31 December  25% 6.25% of award vests for CET1 ratio of 11.6%  CET1 ratio of 12.7%

2018

Cost: income ratio excluding 20% 5% of award vests for average cost: income Average cost: income ratio of 58%

material items ratio of 66%

Risk Scorecard 15% Performance against the Risk Scorecard is assessed by the Committee, with input from the Group
Risk function, Board Risk Committee and Board Reputation Committee as appropriate, to
determine the percentage of the award that may vest between 0% and 15%. Since its
introduction in 2016, the Risk Scorecard has been aligned by the Committee to the annual
incentive risk alignment framework reviewed with the regulators. Following this alignment, the
current framework measures performance against three broad categories — Capital and Liquidity,
Control Environment and Conduct — using a combination of quantitative and qualitative metrics.
Specific targets within each of the categories are deemed to be commercially sensitive.
Retrospective disclosure of performance will be made in the 2018 Remuneration report subject
to commercial sensitivity no longer remaining.

Balanced Scorecard 15% Performance against the Balanced Scorecard is assessed by the Committee to determine the

percentage of the award that may vest between 0% and 15%. Each of the 5Cs in the Balanced
Scorecard has equal weighting. Assessment will be made against progress towards the 2018 targets.

Straight-line vesting applies between the threshold and maximum points in respect of the financial measures.

The award is subject to a discretionary underpin by which the Committee must be satisfied with the underlying financial health of the Group.

(ii) LTIP awards granted during 2017
An award was made to Jes Staley and Tushar Morzaria on 23 June 2017 under the 2017-2019 LTIP cycle at a share price on the date of grant of
£1.9545, in accordance with our DRP. This is the price used to calculate the face value below.

% of Number Face value Performance
Total fixed pay of shares at grant period

Jes Staley

120% 1,685,955 3,295,200 2017-2019

Tushar Morzaria

120% 1,074,443 2,100,000 2017-2019

The performance measures for the 2017-2019 LTIP awards are as follows:

Performance measure Weighting Threshold Maximum vesting

Return on tangible equity 25% 6.25% of award vests for average RoTE Average RoTE excluding material items of 9.5%

(RoTE) excluding material excluding material items of 7.5%

items CET1 ratio must remain at or above an acceptable level for any of this element to vest.
The threshold will be reviewed and set annually based on market conditions and regulatory
requirements (11.3% on 31 December 2018)

CET1 ratio as at 25% 6.25% of award vests for CET1 ratio 100 basis ~ CET1 ratio 200 basis points above the MDR

31 December 2019 points above the MDR hurdle hurdle

Cost: income ratio excluding 20% 5% of award vests for average Average cost: income ratio of 58%

material items cost: income ratio of 63%

Risk Scorecard 15% The Risk Scorecard captures a range of risks and is aligned with the annual incentive risk alignment
framework reviewed with the regulators. The current framework measures performance against
three broad categories — Capital and Liquidity, Control Environment and Conduct — using a
combination of quantitative and qualitative metrics. The framework may be updated from time
to time in line with the Group’s risk strategy. Specific targets within each of the categories are
deemed to be commercially sensitive. Retrospective disclosure will be made in the 2019
Remuneration report.

Strategic/Non-financial 15% The evaluation will focus on key performance measures from the Group Performance

Measurement Framework, with a detailed retrospective narrative on progress throughout the

period against each category. Performance against the Strategic/Non-financial measures will be

assessed by the Committee to determine the percentage of the award that may vest between 0%

and 15%. The measures are organised around three main categories: Customer and Client,

Colleague and Citizenship. Each of the three main categories has equal weighting. Measures will

likely include, but will not be limited to, the following:

= Customer and Client: NPS for consumer businesses, Client rankings and market shares for the
Corporate and Investment Bank, complaints performance and volume of lending provided to
customers and clients

= Colleague: Diversity and Inclusion statistics (including women in senior leadership), Employee
sustainable engagement survey scores and conduct and culture measures

= Citizenship: Delivery against our Shared Growth Ambition, Colleague engagement in Citizenship
activities and external benchmarks and surveys.
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Straight-line vesting applies between the threshold and maximum points in respect of the financial measures.

The award is subject to a discretionary underpin by which the Committee must be satisfied with the underlying financial health of the Group.

Executive Directors: Statement of implementation of remuneration policy in 2018
The executive Directors’ package for 2018 can be summarised as follows. Further details can be found on pages 100 to 101.

Jes Staley Tushar Morzaria Comments
Fixed Pay £2,350,000 £1,650,000 No change from 2017.
Pension £396,000 £200,000 No change from 2017.
Maximum Bonus 80% of Total fixed pay? 80% of Total fixed pay? Total variable opportunity unchanged.
Maximum LTIP 120% of Total fixed pay? 120% of Total fixed pay? Bonus and LTIP combined for regulatory

deferral purposes.

Note
a Total fixed pay is defined as Fixed Pay plus Pension.

2018 Annual bonus performance measures
Performance measures with appropriately stretching targets have been selected to cover a range of financial and non-financial goals that support
the key strategic objectives of the Company. The performance measures and weightings are shown below.

Financial (60% weighting) = Profit before tax excluding material items (40% weighting)
Payout of this element will depend on the CET1 ratio during the performance year:
— if CET1 goes below the expected end-state MDR hurdle? during the year, no part of this element will pay out
— if CET1 goes below the end-state MDR hurdle + 150bps but remains above the hurdle during the period, the
Committee will exercise its discretion to determine what portion of this element should pay out, based on
the causes of the CET1 reduction
= Cost: income ratio excluding material items (20% weighting).
Strategic/Non-financial (20%  The evaluation will focus on key performance measures from the Group Performance Measurement Framework,
weighting) with a detailed retrospective narrative on progress during the year against each category. Performance against
the Strategic/Non-financial measures will be assessed by the Committee to determine the percentage of the
award that may vest between 0% and 20%. The measures are organised around three main categories:
Customer and Client, Colleague and Citizenship. Each of the three main categories has equal weighting.
Measures will likely include, but will not be limited to, the following:
= Customer and Client: NPS for consumer businesses, Client rankings and market shares for the Corporate and
Investment Bank, complaints performance and volume of lending provided to customers and clients
= Colleague: Diversity and Inclusion statistics (including women in senior leadership), Employee sustainable
engagement survey scores and conduct and culture measures
= Citizenship: Delivery against our Shared Growth Ambition, Colleague engagement in Citizenship activities and
external benchmarks and surveys.
Personal (20% weighting) The executive Directors have the following joint personal objectives for 2018:
deliver on 2018 financial goals such that we remain on track to achieve our returns targets
seek opportunities for further cost savings and optimise the capital allocation within the Group
complete the structural reform programme successfully, ensuring the UK ring-fenced bank is fully operational
finalise the implementation plan for an effective Brexit outcome
continue to drive strategic initiatives to enhance growth in shareholder value in the medium term
manage risk and control effectively and make continued progress in resolving outstanding conduct matters.

A performance target range
has been set for each financial
measure.

In addition, individual personal objectives for 2018 are as follows:

Jes Staley:

= continue to strengthen the Bank’s cyber readiness, operational and financial controls

= further improve customer and client satisfaction, with a particular focus on reducing the number of overall
complaints

as part of the ongoing succession planning for Group and Business Unit/Functional Executive Committees,
continue the focus on improving the percentage of women in senior leader positions.

Tushar Morzaria:

= continue to strengthen team performance (especially following the creation of the Group Service Company),
talent base and employee engagement in Group Finance, Tax and Treasury

= demonstrate effective management of external relationships and reputation.

Note
a The end-state MDR hurdle is currently expected to be 11.4%.

Detailed calibration of the Financial targets is commercially sensitive and it is not appropriate to disclose this information externally on a
prospective basis. Disclosure of achievement will be made in the 2018 Annual Report subject to the targets no longer being commercially
sensitive. The Committee may exercise its discretion to amend the formulaic outcome of assessment against the targets. Any exercise of
discretion will be disclosed and explained.
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Governance: Remuneration report

Annual report on Directors’ remuneration

Illustrative scenarios for executive Directors’ remuneration

The charts below show the potential value of the current executive Directors’ 2018 total remuneration in three scenarios: ‘Minimum’ (i.e. Fixed Pay,
Pension and benefits), ‘Maximum’ (i.e. Fixed Pay, Pension, benefits and the maximum variable pay that may be awarded) and ‘Mid-point’ (i.e. Fixed
Pay, Pension, benefits and 50% of the maximum variable pay that may be awarded). For the purposes of these charts, the value of benefits is based
on an estimated annual value for 2018. The scenarios do not reflect share price movement between award and vesting.

A significant proportion of the potential remuneration of the executive Directors is variable and is therefore performance-related. It is also subject
to deferral, additional holding periods, malus and clawback.

Total remuneration opportunity:
Group Chief Executive (£m)

Total remuneration opportunity:
Group Finance Director (£Em)

Minimum Total 2.81 Minimum Total 1.89

42% 42% 16% PVl 44% 120

Mid-point Total 5.55 Mid-point Total 3.74

21% 21% 8% 20% o PPl 22% 6% 20% [S05

Maximum Total 8.30 Maximum Total 5.59

CTN o 6% 26% e 15%  RETS RS
0 1.5 3 4.5 6 75 9 0 15 3 4.5 6 75 9
M Fixed cash Fixed shares M Pension and Benefits Bonus MW LTIP M Fixed cash Fixed shares M Pension and Benefits Bonus W LTIP

In the above illustrative scenarios, benefits include regular contractual benefits. Additional ad hoc benefits may arise, for example, overseas
relocation of executive Directors, but will always be provided in line with the DRP.

Performance graph and table

The performance graph below illustrates the performance of Barclays over the financial years from 2009 to 2017 in terms of total shareholder
return compared with that of the companies comprising the FTSE 100 index. The index has been selected because it represents a cross-section of
leading UK companies.

Total shareholder return — rebased to 2008

Barclays PLC Year ended 31 December
FTSE 100 Index
250 217 43
210
182
178 187 173
3 154
127 120
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017

In addition, the table below provides a summary of the total remuneration of the relevant Group Chief Executive over the same period as the above
graph. For the purpose of calculating the value of the remuneration of the Group Chief Executive, data has been collated on a basis consistent with
the ‘single figure’ methodology.

The table also provides pay ratios of the Group Chief Executive’s total remuneration to average remuneration for UK employees and the Group
Executive Committee (Group ExCo) respectively.

Year 2009 2010 2011 2012 2013 2014 2015 2016 2017
John John Bob Bob Antony Antony Antony Antony John Jes Jes Jes

Group Chief Executive Varley Varley Diamond Diamond®  Jenkins®  Jenkins Jenkins Jenkins® McFarlane* Staley! Staley Staley

Group Chief Executive

single figure of total

remuneration £000s 2,050 4,567 11,070° 1,892 529 1,602 5467 3,399 305 277 4,233 3,873

Annual bonus against

maximum opportunity % 0%  100% 80% 0% 0% 0% 57% 48% N/A N/A 60% 48.5%

Long-term incentive

vesting against maximum

opportunity % 50% 16% N/A? 0% N/As N/A9 30% 39% N/A9 N/A9 N/A? N/A3

Ratio of single figure of

total remuneration to:

UK employee median 75 x 165 x 391 x 84 x 54 x 175 x 126 x 137 x 119 x

UK employee mean 39 x 86x 204 x 44 x 29 x 94 x 69 x 73 x 65 x

Ratio of single figure of

total remuneration to:

Group ExCo median 0.5 x 1.0 x 2.4 x 1.2x 0.4 x 2.2x 1.6 x 1.1 x 1.0 x

Group ExCo mean 0.3 x 0.5 x 1.3 x 0.8 x 0.4 x 2.0 x 1.3 x 1.1 x 0.7 x

Notes

a Bob Diamond left the Board on 3 July 2012.
b Antony Jenkins became Group Chief Executive on 30 August 2012 and left the Board on 16 July 2015.

¢ John McFarlane was Executive Chairman from 17 July 2015 to 30 November 2015. His fees, which remained unchanged, have been pro-rated for his time in the position.

He was not eligible to receive a bonus or LTIP.
d Jes Staley became Group Chief Executive on 1 December 2015.
e This figure includes £5,745k tax equalisation as set out in the 2011 Remuneration report. Bob Diamond was tax equalised on tax above the UK rate where that could not be offset

by a double tax treaty.

f Antony Jenkins’ 2014 pay is higher than in earlier years since he declined a bonus in 2012 and 2013 and did not have LTIP vesting in those years.

g Not a participant in a long-term incentive award which vested in the period.
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As we focus on our fair pay agenda, we are publishing our CEO pay ratios two years in advance of the disclosure becoming a statutory
requirement. The pay ratios compare amounts disclosed in the single total figure table for the Group Chief Executive to (a) the median and mean
annual total compensation of all UK employees, and (b) the median and mean annual total compensation of the Group ExCo. Where there was
more than one Group Chief Executive in a given year (2012 and 2015), the pay ratio references the sum of the Group Chief Executive single total
figures for that year.

It is worth noting that the ratios can be volatile. This is a result of a number of factors, including the tenure of our Group Chief Executives and the
variation in LTIP payouts (in some years, the Group Chief Executive may not be a participant in a vesting LTIP). Our current Group Chief Executive’s
Fixed Pay is fixed for the duration of the current DRP, his 2017 bonus has reduced from 2016 and he has no LTIP vesting this year. This contrasts
with the outcome for more junior populations where average fixed pay and average bonuses have increased between 2016 and 2017.

Percentage change in Group Chief Executive’s remuneration
The table below shows how the percentage change in the Group Chief Executive’s salary, benefits and bonus between 2016 and 2017 compared
with the percentage change in the average of each of those components of pay for UK based employees.

Fixed Pay Benefits Annual bonus
Group Chief Executive 0% -63.3% -19.2%
Average based on UK employees? 3.3% 0.6% 1.2%

Note
a Certain populations were excluded to enable a meaningful like for like comparison.

We have chosen UK based employees as the comparator group as it is the most representative for pay structure comparisons.

Relative importance of spend on pay
A year on year comparison of Group compensation costs and distributions to shareholders is shown below.

Group compensation costs (Em) Dividends to shareholders (Em)

0 2,500 5,000 7500 0 200 400 600 800 1,000
2017 £7,123 2017 £509

2016 £7,445 2016 £757

Total remuneration of the employees in the Barclays Group
The table below shows the number of employees in the Barclays Group as at 31 December 2016 and 2017 in bands by reference to total
remuneration. Total remuneration comprises salary, RBP, other allowances, bonus and the value at award of LTIP awards.

Total remuneration of the employees in the Barclays Group

Number of employees

2017 2016 2016
Constant

Remuneration band currency Actual
£0 to £25,000 31,406 33,434 33,989
£25,001 to £50,000 24,280 23,081 22,927
£50,001 to £100,000 17,604 16,942 17,063
£100,001 to £250,000 9,818 9,453 9,098
£250,001 to £500,000 2,113 2,183 2,093
£500,001 to £1,000,000 811 829 771
£1,000,001 to £2,000,000 262 273 264
£2,000,001 to £3,000,000 70 65 61
£3,000,001 to £4,000,000 21 26 21
£4,000,001 to £5,000,000 5 7 7
£5,000,001 to £6,000,000 7 9 9
Above £6,000,000 4 3 2

Barclays is a global business. Of those employees earning above £1m in total remuneration for 2017 in the table above, 61% are based in the US,
32% in the UK, and 7% in the rest of the world.

The number of employees paid above £1m is down year on year on a constant currency basis (369 in 2017 vs. 383 in 2016).
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Governance: Remuneration report

Annual report on Directors’ remuneration

Chairman and non-executive Directors

Remuneration for non-executive Directors reflects their responsibilities and time commitment and the level of fees paid to non-executive Directors
of comparable major UK companies.

Chairman and non-executive Directors: Single total figure for 2017 fees (audited)

Fees Benefits Total

2017 2016 2017 2016 2017 2016

£000 £000 £000 £000 £000 £000
Chairman
John McFarlane 800 800 2 1 802 801
Non-executive Directors
Mike Ashley 215 207 - - 215 207
Tim Breedon 225 220 - - 225 220
Sir lan Cheshire? 360 - - - 360 -
Mary Francis® 135 29 - - 135 29
Crawford Gillies 195 195 - - 195 195
Sir Gerry Grimstone® 375 250 - - 375 250
Reuben Jeffery IlI 120 120 - - 120 120
Matthew Lester? 45 - - - 45 -
Dambisa Moyo 135 135 - - 135 135
Diane de Saint Victor® 38 118 - - 38 118
Diane Schueneman® 308 232 - - 308 232
Steve Thieke™ 87 221 - - 87 221
Wendy Lucas-Bull - 64 - - - 64
Frits van Paasschen - 35 - - - 35
Total 3,038 2,626 2 1 3,040 2,627

Non-executive Directors are reimbursed expenses that are incurred for business reasons. Any tax that arises on these reimbursed expenses is paid
by Barclays.

The Chairman is provided with private medical cover and the use of a Company vehicle and driver when required for business purposes.

Notes

a Sir lan Cheshire joined the Board as a non-executive Director and the Barclays UK Board as Chairman with effect from 3 April 2017. The 2017 figure includes fees of £300,000 for
his role on the Barclays UK Board.

b Mary Francis joined the Board as a non-executive Director with effect from 1 October 2016.

¢ Sir Gerry Grimstone joined the Board as a non-executive Director from 1 January 2016 succeeding Sir Michael Rake as Senior Independent Director and Deputy Chairman. He was
appointed Chairman of the Barclays International Divisional Board on 1 August 2017. His Board Deputy Chairman fees were reduced to £150,000 with effect from this
appointment. The 2017 figure includes fees of £167,000 for his role on the Barclays International Divisional Board.

d Matthew Lester joined the Board as a non-executive Director with effect from 1 September 2017.

e Diane de Saint Victor retired from the Board with effect from 10 May 2017.

f Diane Schueneman and Steve Thieke both served in 2016 on the US Governance Review Board and subsequently the board of the US intermediate holding company on its
formation. The 2016 figures include fees of $138,000 and $150,000 respectively for their roles on the US Governance Review Board and the board of the US intermediate holding
company. In 2016, Steve Thieke also waived fees of $63,000. The 2017 figures include fees of $170,000 and $63,000 respectively for their role on the board of the US intermediate
holding company. In 2017, Steve Thieke also waived fees of $34,000.

g Diane Schuneneman was appointed Chair of the Group Service Company Board on 1 September 2017. The 2017 figure includes fees of £41,000 for her role on the Group Service
Company Board.

h Steve Thieke retired from the Board with effect from 10 May 2017.

i Wendy Lucas-Bull retired from the Board with effect from 1 March 2016. 2016 figures include fees received by Wendy Lucas-Bull for her role as Chairman of BAGL.

j Frits van Paasschen retired from the Board with effect from 28 April 2016.

Chairman and non-executive Directors: Statement of implementation of remuneration policy in 2018
2018 fees, subject to annual review in line with policy, for the Chairman and non-executive Directors are shown below.

1January 2018 1 January 2017

£000 £000
Chairman? 800 800
Deputy Chairman® 250 250
Board memberc 80 80
Additional responsibilities
Senior Independent Director 30 30
Chairman of Board Audit or Board Remuneration Committee 70 70
Chairman of Board Risk Committee 70 70
Chairman of Board Reputation Committee 50 50
Membership of Board Audit or Board Remuneration Committee 30 30
Membership of Board Reputation or Board Risk Committee 25 25
Membership of Board Nominations Committee 15 15
Notes

a The Chairman does not receive any other additional responsibility fees in addition to the Chairman fees.

b The Deputy Chairman does not receive any additional fees in respect of being a member or Chairman of Board Committees or for his role as Senior Independent Director. The
current Deputy Chairman'’s fees have been reduced to £150,000 with effect from his appointment as Chairman of the Barclays International Divisional Board.

¢ The basic Board member fee payable to non-executive Directors was last increased in May 2011.
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Payments to former Directors

Former Group Finance Director: Chris Lucas

In 2017, Chris Lucas continued to be eligible to receive life assurance cover, private medical cover and payments under the Executive Income
Protection Plan (EIPP). Full details of his eligibility under the EIPP were disclosed in the 2013 Directors’ Remuneration report (page 115 of the 2013
Annual Report). Chris Lucas did not receive any other payment or benefit in 2017.

Directors’ shareholdings and share interests

Executive Directors’ shareholdings and share interests (audited)

The chart below shows the value of Barclays’ shares held beneficially by Jes Staley and Tushar Morzaria as at 19 February 2018 that count towards

the shareholding requirement of, as a minimum, Barclays’ shares worth 200% of Total fixed pay (i.e. Fixed Pay plus Pension). The current executive
Directors have five years from their respective date of appointment to meet this requirement. At close of business on 19 February 2018, the market
value of Barclays’ ordinary shares was £2.01.

Jes Staley (£000) Tushar Morzaria (£000)
Requirement £5,492 Requirement  £3,700
Actual £9,132 Actual £4,354

Interests in Barclays PLC shares (audited)

The table below shows shares owned beneficially by all the Directors and shares over which executive Directors hold awards which are subject to
either deferral terms and/or performance measures. The shares shown below that are subject to performance measures are the maximum
number of shares that may be released.

Unvested Total as at
31 December
2017 (or date

Subject to Not subject to of retirement Total as at
performance performance  from the Board, 19 February
Owned outright measures measures if earlier) 2018
Executive Directors
Jes Staley 4,543,088 1,685,955 398,406 6,627,449 6,627,449
Tushar Morzaria 2,166,204 3,172,878 492,782 5,831,864 5,831,864
Chairman
John McFarlane 72,043 - - 72,043 72,043
Non-executive Directors
Mike Ashley 73,517 - - 73,517 73,517
Tim Breedon 37,124 - - 37,124 37,124
Sir lan Cheshire? 82,851 - - 82,851 82,851
Mary Francis 14,099 - - 14,099 14,099
Crawford Gillies 77,796 - - 77,796 77,796
Sir Gerry Grimstone 110,972 - - 110,972 110,972
Reuben Jeffery IlI 211,189 - - 211,189 211,189
Matthew Lester® 10,000 - - 10,000 10,000
Dambisa Moyo 59,036 - - 59,036 59,036
Diane de Saint Victore 42,823 - - 42,823 -
Diane Schueneman 27,255 - - 27,255 27,255
Steve Thieked 59,724 - - 59,724 -

Mike Turner® - - - - -

Notes

a Sir lan Cheshire joined the Board as a non-executive Director with effect from 3 April 2017.

b Matthew Lester joined the Board as a non-executive Director with effect from 1 September 2017.

c Diane de Saint Victor retired from the Board as a non-executive Director with effect from 10 May 2017.
d Steve Thieke retired from the Board as a non-executive Director with effect from 10 May 2017.

e Mike Turner joined the Board as a non-executive Director with effect from 1 January 2018.
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Governance: Remuneration report

Annual report on Directors’ remuneration

Barclays Board Remuneration Committee

The Board Remuneration Committee is responsible for overseeing Barclays’ remuneration as described in more detail below.

Terms of Reference
The role of the Committee is to:

= set the overarching principles and parameters of remuneration policy across the Group

= consider and approve the remuneration arrangements of (i) the Chairman, (ii) the executive Directors, (iii) members of the Barclays Group
Executive Committee and any other senior executives specified by the Committee from time to time, and (iv) all other Group employees whose
total annual compensation exceeds an amount determined by the Committee from time to time (currently £2m)

= exercise oversight for remuneration issues.

The Committee considers all aspects of the design and operation of remuneration policy to ensure a coherent approach is taken in respect of all

employees. In discharging this responsibility the Committee seeks to ensure that the policy assesses, among other things, the impact of pay

arrangements on culture and all elements of risk management. The Committee also approves incentive pools for all major businesses and

functions, reviews the design and provision of retirement benefits, and considers and approves measures designed to promote the alignment of

the interests of shareholders and employees. The Committee and its members work as necessary with other Board Committees, and is authorised
to select and appoint its own advisers as required.

The Terms of Reference can be found at home.barclays/corporategovernance or from the Company Secretary on request.

Chairman and members
The Chairman and members of the Committee are as follows:

= Crawford Gillies, Committee member since T May 2014 and Chairman since 24 April 2015
= Tim Breedon, Committee member since 1 December 2012

= Mary Francis, Committee member since 1 November 2016

= Dambisa Moyo, Committee member since 1 September 2015.

All current members are considered independent by the Board.

Remuneration Committee attendance in 2017

Meetings attended/eligible to attend

Crawford Gillies 7/7
Tim Breedon 7/7
Mary Francis 7/7
Dambisa Moyo 7/7

The performance of the Committee is reviewed each year as part of the Board Effectiveness Review. The results of the January 2018 review were
positive and concluded that the Committee is composed of the right level of experience and skills. Full details of the Board Effectiveness Review
can be found on page 78.

Advisers to the Remuneration Committee

Between February 2016 and September 2017, the Board Remuneration Committee did not engage an independent adviser.
PricewaterhouseCoopers (PwC) was appointed as the independent adviser to the Committee in October 2017. Prior to the appointment of KPMG
as auditors on 31 March 2017 (and formally approved at the 2017 AGM in May 2017), PwC was the Group’s external auditor. The Committee is
satisfied that the advice provided by PwC to the Committee is independent and objective. PwC is a signatory to the voluntary UK Code of Conduct
for executive remuneration consultants.

Throughout 2017, Willis Towers Watson continued to provide the Committee with market data on compensation when considering incentive levels
and remuneration packages.

PwC and Willis Towers Watson were paid £78,000 in aggregate (excluding VAT) in fees for their advice to the Committee in 2017 relating to the
executive Directors (either exclusively or along with other employees within the Committee’s Terms of Reference).

In addition to advising the Committee, PwC provided unrelated consulting advice to the Group in respect of corporate taxation, climate-related
financial disclosures, data strategy, technology consulting and internal audit.

In the course of its deliberations, the Committee also considers the views of the Group Chief Executive, the Group Human Resources Director and
the Group Reward and Performance Director. The Group Finance Director and the Chief Risk Officer provide regular updates on Group and
business financial performance and risk profile respectively.

No Barclays’ employee or Director participates in discussions with, or decisions of, the Committee relating to his or her own remuneration. No
other advisers provided services to the Committee in the year.
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Remuneration Committee activities in 2017
The following provides a summary of the Committee’s activities during 2017 and at the January and February 2018 meetings at which 2017
remuneration decisions were finalised.

Meeting Fixed and variable pay issues Governance, risk and other matters?
January 2017 = 2016 incentive funding proposals including risk adjustments
= 2016 bonus proposals for senior executives 4
= Barclays deferral approach &
February 2017 = Approved executive Directors’ and senior executives’ 2017 = Approved 2016 Remuneration report %g’
fixed pay = Review of Committee effectiveness -
= Approved 2017 executive Directors’ annual bonus performance
measures
= Group fixed pay budgets for 2017
= Approved final 2016 incentive funding including risk
adjustments
= Approved proposals for executive Directors’ and senior 5
executives’ 2016 bonuses and 2017-2019 LTIP awards for 2
executive Directors 3
April 2017 = Consideration of whistleblowing event o
May 2017 = Non-executive Directors’ fees for
subsidiary boards
July 2017 = Incentive funding approach = Structural reform update
= 2017 ex ante risk adjustment methodology = Gender Pay Gap reporting
= Annual all employee share plans update
= Non-executive Directors’ fees for ©
subsidiary boards ~
o
=
October 2017 = 2017 incentive funding projections including risk adjustments = US benefits arrangements 2
= Annual review of Group Chairman’s remuneration = BAGL - approach for 2017 pay round
December 2017 = |nitial considerations on executive Directors’ and senior = Review of Committee activity, Terms of
executives’ 2017 bonuses and 2018 fixed pay and bonus Reference and Control Framework
approach
= 2018 LTIP performance measures
= 2017 incentive funding proposals including risk adjustments
= Approved changes to deferral plans -
T
January 2018 = 2017 incentive funding proposals including risk adjustments = Non-executive Directors’ fees for §
TS o
= 2017 bonus proposals for senior executives subsidiary boards 3
February 2018 = Approved executive Directors’ and senior executives’ = Approved 2017 Remuneration report 2
2018 fixed pay = Review of Committee effectiveness
= Approved 2018 executive Directors’ annual bonus performance
measures
= Group fixed pay budgets for 2018
= Approved final 2017 incentive funding including risk
adjustments .
= Approved proposals for executive Directors’ and senior é
executives’ 2017 bonuses and 2018-2020 LTIP awards for g
executive Directors &
3
Note [
a The Committee is also provided with updates at each scheduled meeting on: regulatory and stakeholder matters, Finance and Risk, Remuneration Review Panel meetings, @
operation of the Committee’s Control Framework on hiring, retention and termination, headcount and employee attrition, and extant LTIP performance.
@
g
o
g
5
9
)
g
3
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Governance: Remuneration report

Annual report on Directors’ remuneration

Statement of shareholder voting at Annual General Meeting

The table below shows the voting result in respect of our remuneration arrangements at the AGM held on 10 May 2017:

For Against

% of % of
votes cast votes cast Withheld
Number Number Number

Advisory vote on the 2016 Remuneration report 97.22% 2.78%
11,879,285,601 339,664,546 152,439,545

Binding vote on the Directors’ remuneration policy 97.91% 2.09%
12,062,616,141 257,416,828 51,369,054

At the AGM held on 24 April 2014, shareholders of Barclays PLC voted 96.02% (10,364,453,159 votes) for the resolution in respect of a fixed to
variable remuneration ratio of 1:2 for ‘Remuneration Code Staff’ (now known as MRTs). On 14 December 2017, the Board of Barclays PLC as
shareholder of Barclays Bank PLC approved the resolution that Barclays Bank PLC and any of its current and future subsidiaries be authorised to
apply a ratio of the fixed to variable components of total remuneration that exceeds 1:1, provided the ratio does not exceed 1:2.
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Risk review

Contents

The management of risk is a critical underpinning to the execution of Barclays’ strategy.
The material risks and uncertainties the Group faces across its business and portfolios are

key areas of management focus.

Barclays’ risk disclosures are provided in the Annual Report and in the

EI Barclays PLC Pillar 3 Report 2017.

: Annual Pillar 3
Risk management Report o
Overview of Barclays’ approach to risk = Enterprise Risk Management Framework (ERMF) 119 122
management. A detailed overview together = Principal Risks - _ 119 122
with more specific information on policies = Risk Appetite for the Principal Risks i 119 122
that the Group determines to be of particular ~ ® Roles and responsibilities in the management of risk 119 122
significance in the current operating = Frameworks, Policies and Standards n/a 125

) be found in Barclays PLC = Assurance n/a 125
environment can be found in Barclays = Effectiveness of risk management arrangements n/a 125
Pillar 3 Report 2017 or at Barclays.com = Learning from our mistakes n/a 125

= Barclays’ Risk Culture 120 125
= Group-wide risk management tools n/a 126
= Risk management in the setting of strategy n/a 128
Material existing and emerging risks
Insight into the level of risk across our = Material existing and emerging risks to the Group’s future performance 121 n/a
business and portfolios, the material existing = Materi_al existing and emerging risks potentially impacting more than
and emerging risks and uncertainties we face gnedli["”f‘cllpal Risk E; ”;a
= Credit ris n/a
and the key areas of management focus. = Market risk 123 n/a
= Treasury and capital risk 124 n/a
= Operational risk 124 n/a
= Model risk 125 n/a
= Conduct risk 125 n/a
= Reputation risk 126 n/a
= Legal risk and legal, competition and regulatory matters 126 n/a
Principal Risk management
Barclays’ approach to risk management = Credit risk management 127 129
for each Principal Risk with focus on = Management of credit risk mitigation techniques and counterparty creditrisk  n/a 146
organisation and structure and roles and = Market risk management 129 150
responsibilities = Management of securitisation exposures n/a 158
’ = Treasury and capital risk management 130 162
= Operational risk management 132 170
= Model risk management 134 174
= Conduct risk management 135 176
= Reputation risk management 136 178
= Legal risk management 137 180
Risk performance
Credit risk: The risk of loss to the firm = Credit risk overview and summary of performance 139 n/a
from the failure of clients, customers or = Analysis of the balance sheet 139 n/a
counterparties, including sovereigns, to fully = The Group’s maximum exposure and collateral and other credit
honour their obligations to the firm, including enhancements held , , 139 n/a
the whole and timely payment of principal = The Group's approach to management and representation of credit quality 142 n/a
) . ’ = Analysis of the concentration of credit risk 144 n/a
interest, collateral and other receivables. = Loans and advances to customers and banks 147 n/a
= Analysis of specific portfolios and asset types 148 n/a
= Analysis of problem loans 151 n/a
= |mpairment 156 n/a
= Analysis of debt securities 157 n/a
= Analysis of derivatives 157 n/a
Market risk: The risk of a loss arising from = Market risk overview and summary of performance 160 93
potential adverse changes in the value of the = Balance sheet view of Frading and banking books 161 94
firm’s assets and liabilities from fluctuation in ~ ® Traded market risk review 162 95
= Review of regulatory measures 163 96

market variables including, but not limited to,
interest rates, foreign exchange, equity prices,
commaodity prices, credit spreads, implied
volatilities and asset correlations.
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Risk review

Contents

Risk performance continued fellbe S

Treasury and capital risk — Liquidity: = Liquidity risk overview and summary of performance 166 n/a

The risk that the firm is unable to meet its = Liquidity risk stress testing 166 n/a

contractual or contingent obligations or that ~ ® Liquidity pool 4 . . 168 n/a

it does not have the appropriate amount, = Funding structure and funding relationships 169 n/a

tgnqr_and compositﬁon of funding and : E?ggirtnrt;;?gcse 1;‘1‘ 152

liquidity to support its assets. . Contractua?maturity of financial assets and liabilities 175 n/a

Treasury and capital risk — Capital: The risk = Capital risk overview and summary of performance 179 n/a

that the firm has an insufficient level or = Regulatory minimum capital and leverage requirements 180 8

composition of capital to support its normal = Capital resources 181 19

business activities and to meet its requlatory ™ Risk weighted assets 183 26

capital requirements under normal operating " IEevqrage e anq EAPOSSIES e 31

) e = Foreign exchange risk 185 113

environments or stressed_condmons (bpth o Penshm fidk rEviEw 186 114

actual and as defined for internal planningor & Minimum requirement for own funds and eligible liabilities 187 34

regulatory testing purposes). This includes the

risk from the firm’s pension plans.

Treasury and capital risk — Interest rate risk = Interest rate risk in the banking book overview and summary

in the banking book: The risk that the firm of performance o 188 112

is exposed to capital or income volatility = Net interest income sensitivity 189 115

because of a mismatch between the interest = Economic capital by business unit 189 116

rate exposures of its (non-traded) assets and - PGS Sl ety sensitivity A AR 150 [§85

liabilities. = Volatility of the available for sale portfolio in the liquidity pool 190 117

Operational risk: The risk of loss to the firm = Operational risk overview and summary of performance 191 118

from inadequate or failed processes or = Operational risk profile 192 120

systems, human factors or due to external

events (for example, fraud) where the root

cause is not due to credit or market risks.

Model risk: The risk of the potential adverse = Model risk overview and summary of performance 193 n/a

consequences from financial assessments or

decisions based on incorrect or misused

model outputs and reports.

Conduct risk: The risk of detriment to = Conduct risk overview and summary of performance 194 n/a

customers, clients, market integrity,

competition or Barclays from the

inappropriate supply of financial services,

including instances of wilful or negligent

misconduct.

Reputation risk: The risk that an action, = Reputation risk overview and summary of performance 195 n/a

transaction, investment or event will reduce

trust in the firm’s integrity and competence

by clients, counterparties, investors,

regulators, employees or the public.

Legal risk: The risk of loss or imposition of = Legal risk overview and summary of performance 196 n/a

penalties, damages or fines from the failure

of the firm to meet its legal obligations

including regulatory or contractual

requirements.

Supervision and regulation

The Group’s operations, including its = Supervision of the Group 197 n/a

overseas branches, subsidiaries and = Global regulatory developments 198 n/a

associates, are subject to a significant = Financial regulatory framework 199 n/a

body of rules and regulations. = Structural reform 204 n/a

Pillar 3 Report

Contains extensive information on risk as well = Summary of risk profile n/a 3

as capital management. = Notes on basis of preparation n/a 5
= Scope of application of Basel rules n/a 6

Risk and capital position review: Provides a = Group capital resources, requirements, leverage and liquidity n/a 17

detailed breakdown of Barclays’ regulatory = Analysis of credit risk n/a 36

capital adequacy and how this relates to " Analys?s of counterparty credit risk n/a 78

Barclays’ risk management. = Analysis of market risk n/a 93
= Analysis of securitisation exposures n/a 99
= Analysis of treasury and capital risk n/a 112
= Analysis of operational risk n/a 118
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Risk review

Risk management

Barclays’ risk management strategy

Introduction

Barclays engages in activities which entail risk
taking, every day, throughout its business.
This section introduces these risks, and
outlines key governance arrangements for
managing them. These include roles and
responsibilities, frameworks, policies and
standards, assurance and lessons learned
processes. The Group’s approach to fostering
a strong Risk Culture is also described.

Enterprise Risk Management
Framework (ERMF)

The ERMF sets the strategic direction for risk
management by defining standards, objectives
and responsibilities for all areas of Barclays.

It supports the Chief Executive Officer (CEO)
and Group Chief Risk Officer (CRO) in
embedding effective risk management

and a strong Risk Culture.

The ERMF sets out:

= Principal Risks faced by the Group
= Risk Appetite requirements

= Roles and responsibilities for risk
management

= Risk Committee structure.

Principal Risks

The ERMF identifies eight Principal Risks
(see table below) and sets out associated
responsibilities and risk management
standards.

Financial Principal Risks

Credit risk: The risk of loss to the firm from the
failure of clients, customers or counterparties,
including sovereigns, to fully honour their
obligations to the firm, including the whole and
timely payment of principal, interest, collateral
and other receivables.

Market risk: The risk of loss arising from potential
adverse changes in the value of the firm’s assets

and liabilities from fluctuation in market variables
including, but not limited to, interest rates, foreign
exchange, equity prices, commodity prices, credit
spreads, implied volatilities and asset correlations.

Treasury and capital risk:

m Liquidity risk: The risk that the firm is unable
to meet its contractual or contingent obligations
or that it does not have the appropriate amount,
tenor and composition of funding and liquidity
to support its assets.

Capital risk: The risk that the firm has an
insufficient level or composition of capital to
support its normal business activities and to meet
its regulatory capital requirements under normal
operating environments or stressed conditions
(both actual and as defined for internal planning
or regulatory testing purposes). This includes the
risk from the firm’s pension plans.

Interest rate risk in the banking book: The risk
that the firm is exposed to capital or income
volatility because of a mismatch between the
interest rate exposures of its (non-traded) assets
and liabilities.

home.barclays/annualreport

Risk Appetite for the
Principal Risks

Risk Appetite is defined as the level of risk
which the Group is prepared to accept in the
conduct of its activities. The Risk Appetite of
the Group specifies the level of risk we are
willing to take and why, to enable specific risk
taking activities.

Risk Appetite is approved and disseminated
across legal entities and businesses, including
by use of Mandate and Scale limits to enable
and control specific activities that have
material concentration risk implications

for the Group.

Roles and responsibilities in
the management of risk

The Three Lines of Defence

All colleagues are responsible for
understanding and managing risks within
the context of their individual roles and
responsibilities, as set out in the ‘Three Lines
of Defence’.

First Line of Defence

The First Line comprises all employees
engaged in the revenue generating and client
facing areas of the Group and all associated
support functions, including Finance,
Treasury, Human Resources and the Chief
Operating Officer (COO) function. Employees
in the First Line are responsible for:

= identifying all the risks and developing
appropriate policies, standards and controls
to govern their activities

Non-Financial Principal Risks

Operational risk: The risk of loss to the firm
from inadequate or failed processes or systems,
human factors or due to external events

(for example, fraud) where the root cause is
not due to credit or market risks.

Model risk: The risk of the potential adverse
consequences from financial assessments or
decisions based on incorrect or misused model
outputs and reports.

Conduct risk: The risk of detriment to customers,
clients, market integrity, competition or Barclays from
the inappropriate supply of financial services,
including instances of wilful or negligent misconduct.

Reputation risk: The risk that an action, transaction,
investment or event will reduce trust in the firm’s
integrity and competence by clients, counterparties,
investors, regulators, employees or the public.

Legal risk: The risk of loss or imposition of
penalties, damages or fines from the failure of
the firm to meet its legal obligations including
regulatory or contractual requirements.

= operating within any and all limits which
the Risk and Compliance functions establish
in connection with the Risk Appetite of
the Group

= escalating risk events to senior managers
in Risk and Compliance.

Second Line of Defence

Employees of Risk and Compliance comprise
the Second Line of Defence. The role of the
Second Line is to establish the limits, rules and
constraints under which First Line activities
shall be performed, consistent with the Risk
appetite of the Group, and to monitor the
performance of the First Line against these
limits and constraints.

Third Line of Defence

Employees of Internal Audit comprise

the Third Line of Defence. They provide
independent assurance to the Board and
Executive Management over the effectiveness
of governance, risk management and control
over current, systemic and evolving risks.

The Legal function does not sit in any of the
three lines, but supports them all. The Legal
function is, however, subject to oversight from
Risk and Compliance, with respect to
operational and conduct risks.

Risk Committees

Business Risk Committees consider risk
matters relevant to their business, and
escalate as required to the Group Risk
Committee (GRC), whose Chairman, in turn,
escalates to Board Committees and the Board.

There are three Board-level forums which
oversee the application of the ERMF and
review and monitor risk across the Group.
These are: the Board Risk Committee, the
Board Audit Committee, and the Board
Reputation Committee. Additionally, the Board
Remuneration Committee oversees pay
practices focusing on aligning pay to
sustainable performance. Finally, the main
Board of Barclays receives regular information
on the risk profile of the Group, and has
ultimate responsibility for risk appetite and
capital plans.

The Chairman of each Committee prepares

a statement each year on the Committee’s
activities, which are included in this report on
pages 45 to 79.

The Board

One of the Board’s (Board of Directors of
Barclays Bank PLC) responsibilities is the
approval of Risk Appetite (see page 126 of the
Barclays PLC Pillar 3 Report 2017). The Group
CRO regularly presents a report to the Board
summarising developments in the risk
environment and performance trends in the
key portfolios. The Board is also responsible
for the ERMF.
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Risk review

Risk management

Barclays’ risk management strategy

Board Committees

Management Level
Committees/Forums

Group ExCo

Business Level
Committees/Forums

The Board Risk Committee (BRC)

The BRC monitors the Group’s risk profile
against the agreed financial appetite. Where
actual performance differs from expectations,
the actions taken by management are
reviewed to verify that the BRC is comfortable
with them. After each meeting, the Chairman
of the BRC prepares a report for the next
meeting of the Board. All members are
independent non-executive Directors. The
Group Finance Director (GFD) and the

Group CRO attend each meeting as a

matter of course.

The BRC also considers the Group’s Risk
Appetite statement for operational risk and
evaluates the Group’s operational risk profile
and operational risk monitoring.

The BRC receives regular and comprehensive
reports on risk methodologies, the
effectiveness of the risk management
framework, and the Group'’s risk profile,
including the key issues affecting each
business portfolio and forward risk trends.
The Committee also commissions in-depth
analyses of significant risk topics, which are
presented by the Group CRO or senior risk
managers in the businesses.

The Board Audit Committee (BAC)

The BAC receives regular reports on the
effectiveness of internal control systems,
quarterly reports on material control issues
of significance, and quarterly papers on
accounting judgements (including
impairment). It also receives a half-yearly
review of the adequacy of impairment
allowances, which it reviews relative to the
risk inherent in the portfolios, the business
environment, the Group’s policies and
methodologies. The Chairman of the BAC
also sits on the BRC.

The Board Reputation Committee (RepCo)
The RepCo reviews management’s
recommendations on conduct and reputation
risk and the effectiveness of the processes by
which the Group identifies and manages these
risks. It also reviews and monitors the
effectiveness of Barclays’ citizenship strategy,
including the management of Barclays’
economic, social and environmental
contribution.
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Board Risk
Committee

Board Audit
Committee

Group Risk Committee

Business Risk Committees

The Board Remuneration Committee
(RemCo)

The RemCo receives a detailed report on risk
management performance and risk profile,
and proposals on ex-ante and ex-post risk
adjustments to variable remuneration. These
inputs are considered in the setting of
performance incentives.

Summaries of the relevant skills, experience
and background of the Directors of the Board
are presented in the Board of Directors section
on pages 47 to 48. The terms of reference and
additional details on membership and
activities for each of the principal Board
Committees are available from the Corporate
Governance section of Barclays’ website at:
home.barclays/about-barclays/barclays-
corporate-governance.html

Barclays’ Risk Culture

Risk Culture can be defined as ‘norms,
attitudes and behaviours related to risk
awareness, risk taking and risk management’.
At Barclays this is reflected in how we identify,
escalate and manage risk matters.

Our Code of Conduct - the Barclays Way
Clobally, all colleagues must attest to the
‘Barclays Way’, our Code of Conduct, and all
frameworks, policies and standards applicable
to their roles. The Code of Conduct outlines
the Purpose and Values which govern our
Barclays Way of working across our business
globally. It constitutes a reference point
covering all aspects of colleagues’ working
relationships, specifically (but not exclusively)
with other Barclays employees, customers and
clients, governments and regulators, business
partners, suppliers, competitors and the
broader community.

Embedding of a values-based, conduct
culture

The Group Executive Committee reconfirmed
Conduct, Culture and Values as one of its
execution priorities for 2017 with the aim of
embedding the cultural measurement tool
developed in 2016. The effectiveness of the
Risk and Control environment, for which all
colleagues are responsible, depends on the
continued embedment of strong values.
Please see the Board Reputation Committee
report on pages 69 to 74 for further details.

Board Remuneration
Committee

T

Remuneration
Review Panel

Board Reputation
Committee

Induction programmes support new
colleagues in understanding how risk
management culture and practices support
how the Group does business and the link to
Barclays’ values. The Leadership Curriculum
covers the building, sustaining and supporting
of a trustworthy organisation and is offered to
colleagues globally.

Other Risk Culture drivers
In addition to values and conduct, we consider
the following determinants of Risk Culture:

= Management and governance: This means
a consistent tone from the top and clear
responsibilities to enable identification and
challenge.

= Motivation and incentives: The right
behaviours are rewarded and modelled.

= Competence and effectiveness: This
means that colleagues are enabled to
identify, coordinate, escalate and address
risk and control matters.

= Integrity: Colleagues are willing to meet
their risk management responsibilities;
colleagues escalate issues on a timely basis.
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Risk review

Material existing and emerging risks

Material existing and emerging
risks to the Group’s future
performance

Material risks are those to which senior
management pay particular attention and
which could cause the delivery of the Group’s
strategy, results of operations, financial
condition and/or prospects to differ materially
from current expectations.

Emerging risks are those that have largely
unknown components, the impact of which
could crystallise over a longer time horizon.
These could currently be considered immaterial
but over time may individually or cumulatively
affect the Group’s strategy and cause the same
outcomes as detailed above regarding material
risks. In addition, certain factors beyond the
Group's control, including escalation of
terrorism or global conflicts, natural disasters
and similar calamities, although not detailed
below, could have a similar impact on

the Group.

The risks described below are material risks that
senior management has identified with respect
to the Group, which is defined as Barclays PLC
and its consolidated subsidiaries (including the
Barclays Bank PLC Group). In connection with
the planned implementation in the first half of
2018 of ring-fencing certain of the Group’s UK
businesses, Barclays Bank PLC will transfer what
are materially the assets and business of the
Barclays UK division to another subsidiary

of the Group, Barclays Bank UK PLC. Senior
management expects that upon this transfer,
the material risks with respect to the Barclays
Bank PLC Group will be the same in all material
respects as those risks with respect to the
Group. For more information on certain risks
senior management has identified with respect
to the Barclays Bank PLC Group, see v) Certain
potential consequences of ring-fencing to
Barclays Bank PLC.

Material existing and emerging
risks potentially impacting more
than one Principal Risk

i) Business conditions, general economy and
geopolitical issues

The Group offers a broad range of services,
including to retail, institutional and government
customers, in a large number of countries.

The breadth of these operations means that
deterioration in the economic environment, or
an increase in political instability in countries
where the Group is active, or in any systemically
important economy, could adversely affect the
Group's operating performance, financial
condition and prospects.

Although economic activity continued to
strengthen globally in 2017 a change in global
economic conditions and the reversal of the
improving trend may result in lower client
activity of the Group and/or an increase of the
Group’s default rates, delinquencies, write-offs,
and impairment charges, which in turn could
adversely affect the Group’s performance

and prospects.

home.barclays/annualreport

In several countries, reversals of capital inflows,
as well as fiscal austerity, have already caused
deterioration in political stability. This could be
exacerbated by a renewed rise in asset price
volatility or sustained pressure on government
finances. In addition, geopolitical tensions in
some areas of the world, such as the Korean
Peninsula, the Middle East and Eastern Europe,
are already acute and at risk of further
deterioration, thus potentially increasing market
uncertainties and adverse global economic and
market conditions.

In the US, there is uncertainty around the policy
platform of the administration which took office
in 2017. There is the possibility of significant
changes in policy in sectors including trade,
healthcare and commaodities which may have
an impact on associated Barclays portfolios. A
significant proportion of the Group’s portfolio

is located in the US, including a major credit
card portfolio and a range of corporate and
investment banking exposures. Stress in the

US economy, weakening GDP, an unexpected
rise in unemployment and/or an increase in
interest rates could lead to increased levels

of impairment.

Most major central banks have indicated that
they expect prevailing loose monetary policies
to tighten. Should ‘normalisation’ paths diverge
substantially, flows of capital between countries
could alter significantly, placing segments with
sizeable foreign currency liabilities, in particular
emerging markets, under pressure. In addition,
possible divergence of monetary policies
between major advanced economies risks
triggering further financial market volatility
(see also i) Interest rate rises adversely
impacting credit conditions, below).

In the UK, the vote in favour of leaving the

EU (seeiii) Process of UK withdrawal from

the European Union, below) has given rise

to political uncertainty with attendant
consequences for investment and market
confidence. The initial impact was a
depreciation of Sterling resulting in higher costs
for companies exposed to imports and a more
favourable environment for exporters. Rising
domestic costs resulting from higher import
prices may impact household incomes and the
affordability of consumer loans and mortgages.
In turn, this may affect businesses dependent
on consumers for revenue. There has also been
a reduction in activity in both commercial and
residential real estate markets which has the
potential to impact value of real estate assets
and adversely affect mortgage assets.

Sentiment towards emerging markets as a
whole continues to be driven in large part by
developments in China, where there is some
concern around the ability of authorities to
manage growth while transitioning from
manufacturing towards services. Although the
Chinese government’s efforts to stably increase
the weight of domestic demand have had some
success, the pace of credit growth remains a
concern, given the high level of leverage and
despite regulatory action. A stronger than
expected slowdown could result if authorities
fail to appropriately manage the end of the
investment and credit-led boom.

Deterioration in emerging markets could affect
the Group if it results in higher impairment
charges for the Group via sovereign or
counterparty defaults.

More broadly, a deterioration of conditions in
the key markets where the Group operates
could affect performance in a number of ways
including, for example: (i) deteriorating business,
consumer or investor confidence leading to
reduced levels of client activity, including
demand for borrowing from creditworthy
customers, or indirectly, a material adverse
impact on GDP growth in significant markets
and therefore on Group performance; (ii) higher
levels of default rates and impairment; (iii) mark
to market losses in trading portfolios resulting
from changes in factors such as credit ratings,
share prices and solvency of counterparties; (iv)
reduced ability to obtain capital from other
financial institutions for the Group operations;
and (v) lower levels of fixed asset investment
and productivity growth overall.

ii) Interest rate rises adversely impacting
credit conditions

To the extent that central banks increase
interest rates particularly in the Group’s main
markets, in the UK and the US, there could be
an impact on consumer debt affordability and
corporate profitability.

While interest rate rises could positively impact
the Group’s profitability, as retail and corporate
business income may increase due to margin
de-compression, future interest rate increases,
if larger or more frequent than expectations,
could cause stress in the loan portfolio and
underwriting activity of the Group. Higher
credit losses driving an increased impairment
allowance would most notably impact

retail unsecured portfolios and wholesale
non-investment grade lending.

Interest rates rising faster than expected could
also have an adverse impact on the value of
high quality liquid assets which are part of the
Croup Treasury function’s investment activity
that could consequently create more volatility
through the Group’s available for sale reserves
than expected.

iii) Process of UK withdrawal from the
European Union

The uncertainty and increased market volatility
following the UK’s decision to leave the EU in
2019 is likely to continue until the exact nature
of the future trading relationship with the EU
becomes clear. The potential risks associated
with an exit from the EU include:

= Increased market risk with the impact on the
value of trading book positions, mainly in
Barclays International, expected to be driven
predominantly by currency and interest rate
volatility.

= Potential for credit spread widening for UK
institutions which could lead to reduced
investor appetite for Barclays’ debt securities,
which could negatively impact the cost of
and/or access to funding. Potential for
continued market and interest rate volatility
could affect the interest rate risk underlying,
and potentially affect the value of the assets
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Risk review

Material existing and emerging risks

in the banking book, as well as securities held
by Barclays for liquidity purposes.

= Changes in the long-term outlook for UK
interest rates which may adversely affect IAS
19 pension liabilities and the market value of
equity investments funding those liabilities.

= Increased risk of a UK recession with lower
growth, higher unemployment and falling
UK house prices. This would likely negatively
impact a number of Barclays’ portfolios,
particularly in Barclays UK, notably: higher
Loan to Value mortgages, UK unsecured
lending including credit cards and
Commercial Real Estate exposures.

= Changes to current EU ‘Passporting’ rights
which will likely require adjustments to the
current model for the Group’s cross-border
banking operation which could increase
operational complexity and/or costs.

= The ability to attract, or prevent the departure
of, qualified and skilled employees may be
impacted by the UK’s future approach to the
EU freedom of movement and immigration
from the EU countries and this may impact
Barclays’ access to the EU talent pool.

= The legal framework within which Barclays
operates could change and become more
uncertain as the UK takes steps to replace or
repeal certain laws currently in force, which
are based on EU legislation and regulation
(including EU regulation of the banking
sector). Certainty of existing contracts,
enforceability of legal obligations and
uncertainty around the outcome of disputes
may be affected until the impacts of the loss
of the current jurisdictional arrangements
between UK and EU courts and the universal
enforceability of judgements across the EU
(including the status of existing EU case law)
are fully known.

iv) Regulatory change agenda and impact on
business model

The Group remains subject to ongoing
significant levels of regulatory change and
scrutiny in many of the countries in which it
operates (including, in particular, the UK and the
US). As a result, regulatory risk will remain a
focus for senior management and consume
significant levels of business resources.
Furthermore, a more intensive regulatory
approach and enhanced requirements together
with the uncertainty (particularly in light of the
UK’s decision to withdraw from the EU) and
potential lack of international regulatory
co-ordination as enhanced supervisory
standards are developed and implemented may
adversely affect the Group’s business, capital
and risk management strategies and/or may
result in the Group deciding to modify its legal
entity structure, capital and funding structures
and business mix, or to exit certain business
activities altogether or not to expand in areas
despite otherwise attractive potential.

The most significant of the regulatory reforms
affecting the Group in 2018 is the creation of
the ring-fenced bank under the Bank’s
structural reform programme (for more on
structural reform, see Supervision and
Regulation on page 204).
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The implementation of these changes involves
a number of risks which include:

= The Group is restructuring its intra-group
and external capital, funding and liquidity
arrangements to meet regulatory
requirements and support business needs.
The changes will impact the sources of
funding available to the different entities
including their respective ability to access the
capital markets. These changes may affect
funding costs.

The changes to the Group structure may
negatively impact the assessment made by
credit rating agencies and creditors over time.
The risk profile and key risk drivers of the
ring-fenced bank and the non ring-fenced
bank will be specific to the activities and risk
profile of each entity. As a result, different
Group entities such as Barclays Bank PLC may
also be assessed differently in future which
could result in differences in credit ratings.
Changes to the credit assessment at the
Group or individual entity level, including the
potential for ratings downgrades and ratings
differences across entities, could impact
access and cost of certain sources of funding.

Implementation of ring-fencing introduces

a number of execution risks. Technology
change could result in outages or operational
errors. Legal challenge to the ring-fence
transfer scheme may delay the transfer of
assets and liabilities to the ring-fenced bank.
Delayed delivery could increase reputational
risk or result in regulatory non-compliance.

= There is a risk that Barclays does not meet
regulatory requirements across the new
structure. Failure to meet these requirements
may have an adverse impact on the Group’s
profitability, operating flexibility, flexibility of
deployment of capital and funding, return on
equity, ability to pay dividends, credit ratings,
and/or financial condition.

In addition to structural reform there are
several other significant pieces of legislation/
areas of focus which will require significant
management attention, cost and resource:

= Changes in prudential requirements,
including the proposals for amendment of
the CRD IV and the BRRD (as part of the
EU’s risk reduction measures package) may
impact minimum requirements for own funds
and eligible liabilities (MREL) (including
requirements for internal MREL), leverage,
liquidity or funding requirements, applicable
buffers and/or add-ons to such minimum
requirements and risk weighted assets
calculation methodologies all as may be set
by international, EU or national authorities
from time to time. Such or similar changes
to prudential requirements or additional
supervisory and prudential expectations,
either individually or in aggregate, may result
in, among other things, a need for further
management actions to meet the changed
requirements, such as: increasing capital,
MREL or liquidity resources, reducing
leverage and risk weighted assets; restricting
distributions on capital instruments;
modifying the terms of outstanding capital
instruments; modifying legal entity structure

(including with regard to issuance and
deployment of capital, MREL and funding for
the Group); changing the Group’s business
mix or exiting other businesses; and/or
undertaking other actions to strengthen the
Group’s position. (See Treasury and capital
risk on pages 164 to 190 and Supervision and
regulation on pages 197 to 204 for more
information).

The derivatives market has been the subject
of particular focus for regulators in recent
years across the G20 countries and beyond,
with regulations introduced which require the
reporting and clearing of standardised over
the counter (OTC) derivatives and the
mandatory margining of non-cleared OTC
derivatives. Reforms in this area are ongoing
with further requirements expected to be
implemented in the course of 2018. More
broadly, the recast Markets in Financial
Instruments Directive in Europe (MiFID II),
which came into force in January 2018, has
fundamentally changed the European
regulatory framework, and entails significant
operational changes for market participants
in a wide range of financial instruments as
well as changes in market structures and
practices. In addition, the EU Benchmarks
Regulation which also came into force in
January 2018 regulates the administration
and use of benchmarks in the EU.
Compliance with this evolving regulatory
framework entails significant costs for market
participants and is having a significant impact
on certain markets in which the Group,
notably Barclays International, operates.
Other regulations applicable to swap dealers,
including those promulgated by the US
Commodity Futures Trading Commission,
have imposed significant costs on the
Croup’s derivatives business. These and any
future requirements, including the US SEC’s
regulations relating to security-based swaps
and the possibility of overlapping and/or
contradictory requirements imposed on
derivative transactions by regulators in
different jurisdictions, are expected to
continue to impact such business.

The Group and certain of its members are
subject to supervisory stress testing exercises
in @ number of jurisdictions. These exercises
currently include the programmes of the
BoE, the EBA, the FDIC and the FRB. These
exercises are designed to assess the resilience
of banks to adverse economic or financial
developments and enforce robust, forward-
looking capital and liquidity management
processes that account for the risks
associated with their business profile.
Assessment by regulators is on both a
quantitative and qualitative basis, the latter
focusing on the Group’s or certain of its
members’ business model, data provision,
stress testing capability and internal
management processes and controls. The
stress testing requirements to which the
Group and its members are subject are
becoming increasingly stringent. Failure to
meet requirements of regulatory stress tests,
or the failure by regulators to approve the
stress test results and capital plans of the
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Group, could result in the Group being
required to enhance its capital position, limit
capital distributions or position additional
capital in specific subsidiaries. For more
information on stress testing, please see
Supervision and regulation on page 200.

The introduction and implementation of
both PSD2 and the Open API standards and
data sharing remedy imposed by the UK
Competition and Markets Authority following
its Retail Banking Market Investigation Order
(together ‘Open Banking’) from January 2018
is anticipated to transform the traditional UK
banking model and conventional relationship
between a customer and their bank. It will do
this by providing customers with the ability to
share their transactional data with authorised
third party service providers either for
aggregation or payment services. It is
anticipated that these aggregation or
payment services will be offered by third
parties to Barclays’ customers. Members of
the Barclays Group will be able to offer these
same services to customers of other banks.
A failure to comply with Open Banking
requirements could expose Barclays to
regulatory sanction, potential financial

loss and reputational detriment. While Open
Banking will affect the Group as a whole, the
impact is likely to be particularly relevant for
Barclays UK.

v) Certain potential consequences of
ring-fencing to Barclays Bank PLC

In connection with the planned implementation
in the first half of 2018 of ring-fencing certain of
the Group’s UK businesses, Barclays Bank PLC
will transfer what are materially the assets and
business of the Barclays UK division to another
subsidiary of the Group, Barclays Bank UK PLC.
Senior management expects that upon this
transfer, the material risks with respect to the
Barclays Bank PLC Group will be the same in all
material respects as those risks with respect to
the Group. However, senior management has
identified certain potential differences in risks
with respect to the Barclays Bank PLC Group as
compared to risks to the Group.

The transfer of the assets and liabilities of the
Barclays UK division from Barclays Bank PLC
will mean that the Barclays Bank PLC Group
will be less diversified than the Group as a
whole. Barclays Bank PLC will not be the parent
of Barclays Bank UK PLC and thus will not have
recourse to the assets of Barclays Bank UK PLC.
Relative to the Group, the Barclays Bank PLC
Group will be, among other things:

= more focused on businesses outside the UK,
particularly in the US, and thus more exposed
to the US economy and more affected by
movements in the US Dollar (and other
non-Sterling currencies) relative to Sterling,
with a relatively larger portion of its business
exposed to US regulation

more focused on wholesale businesses, such
as corporate and investment banking and
capital markets, which expose Barclays Bank
PLC Group to a broader range of market
conditions and to counterparty and
operational risks and thus the financial
performance of Barclays Bank PLC may be

home.barclays/annualreport

subject to greater fluctuations relative to that
of the Group as a whole or that of the
ring-fenced bank

= more dependent on wholesale funding
sources, as the UK retail deposit base will be
transferred to the ring-fenced bank. The UK
retail mortgage assets will also be transferred
to the ring-fenced bank, which reduces
Barclays Bank PLC’s access to funding
sources reliant on residential mortgage
collateral. The Barclays Bank PLC Group may
therefore experience more difficult financing
conditions and/or higher costs of funding
including in situations of stress. As a result of
the implementation of ring-fencing, different
Group entities, such as Barclays Bank PLC,
may be assessed differently by credit rating
agencies, which may result in different, and
possibly more negative, assessments of
Barclays Bank PLC’s credit and thus in lower
credit ratings than the credit ratings of the
Group, which in turn could adversely affect
the sources and costs of funding for Barclays
Bank PLC

= potentially subject to different regulatory
obligations, including different liquidity
requirements and capital buffers.

As a result of any or all of the foregoing,
implementation of ring-fencing may adversely
affect the market value and/or liquidity of
securities issued by Barclays Bank PLC.

Material existing and emerging
risks impacting individual
Principal Risks

i) Credit risk

a) Impairment

The introduction of the impairment
requirements of IFRS 9 Financial Instruments,
implemented on 1 January 2018, results in
higher impairment loss allowances that are
recognised earlier, on a more forward looking
basis and on a broader scope of financial
instruments than is the case under IAS 39 and,
as a result, will have a material impact on the
Group’s financial condition. Measurement
involves increased complex judgement and
impairment charges will tend to be more
volatile. Unsecured products with longer
expected lives, such as revolving credit cards,
are the most impacted. The capital treatment
on the increased reserves has the potential to
adversely impact regulatory capital ratios. In
addition, the move from incurred to expected
credit losses has the potential to impact

the Group’s performance under stressed
economic conditions or regulatory stress tests.
For more information please refer to Note 1 on
pages 241 to 246.

b) Specific sectors

The Group is subject to risks arising from
changes in credit quality and recovery rate of
loans and advances due from borrowers and
counterparties in a specific portfolio. Any
deterioration in credit quality could lead to
lower recoverability and higher impairment

in a specific sector. The following are areas of
uncertainties to the Group’s portfolio which
could have a material impact on performance.

UK real estate market. With UK property
representing a significant portion of the
overall UK Corporate and Retail credit
exposure, the Group is at risk from a fall in
property prices in both the residential and
commercial sectors in the UK.

Strong house price growth in London and
the south-east of the UK, fuelled by foreign
investment, strong buy-to-let (BTL) demand
and subdued housing supply, has resulted
in affordability metrics becoming stretched.
Average house prices as at the end of 2017
were more than 5.6 times average earnings.

Large single name losses. The Group has
large individual exposures to single name
counterparties both in its lending activities
and in its financial services and trading
activities, including transactions in derivatives
and transactions with brokers, central
clearing houses, dealers, other banks, mutual
and hedge funds and other institutional
clients. The default of such counterparties
could have a significant impact on the
carrying value of these assets. In addition,
where such counterparty risk has been
mitigated by taking collateral, credit risk may
remain high if the collateral held cannot be
realised, or has to be liquidated at prices
which are insufficient to recover the full
amount of the loan or derivative exposure.
Any such defaults could have a material
adverse effect on the Group’s results due to,
for example, increased credit losses and
higher impairment charges.

Leverage finance underwriting. The Group
takes on sub-investment grade underwriting
exposure, including single name risk,
particularly in the US and Europe. The
Croup is exposed to credit events and
market volatility during the underwriting
period. Any adverse events during this period
may potentially result in loss for the Group,
mainly through Barclays International, or

an increased capital requirement should
there be a need to hold the exposure for

an extended period.

ii) Market risk

Market volatility

Elevated market volatility, which can be
triggered and/or aggravated by disappointment
in economic data, divergent monetary policies,
political uncertainty or conflicts, would likely
entail a significant deflation of assets which in
turn may put under strain counterparties and
have knock-on effects on the bank.

In addition, the Group’s trading business is
generally exposed to a prolonged period of
elevated asset price volatility, particularly if it
negatively affects the depth of marketplace
liquidity. Such a scenario could impact the
Croup’s ability to execute client trades and may
also result in lower client flow-driven income
and/or market-based losses on its existing
portfolio of market risks. These can include
having to absorb higher hedging costs from
rebalancing risks that need to be managed
dynamically as market levels and their
associated volatilities change.
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Risk review

Material existing and emerging risks

iii) Treasury and capital risk

The Group may not be able to achieve its
business plans due to, among other things:

a) being unable to maintain appropriate capital
ratios; b) being unable to meet its obligations
as they fall due; c) rating agency downgrades;
d) adverse changes in foreign exchange rates
on capital ratios; e) adverse movements in the
pension fund; f) non-traded market risk/
interest rate risk in the banking book.

a) Inability to maintain prudential ratios
and other regulatory requirements

Inability to maintain appropriate prudential
ratios could lead to: an inability to support
business activity; a failure to meet regulatory
capital requirements including any additional
capital add-ons or the requirements set for
regulatory stress tests; increased cost of
funding due to deterioration in investor appetite
or credit ratings; restrictions on distributions
including the ability to meet dividend targets;
and/or the need to take additional measures
to strengthen the Group’s capital or leverage
position.

b) Inability to manage liquidity and funding
risk effectively

Inability to manage liquidity and funding risk
effectively may result in the Group either not
having sufficient financial resources to meet

its payment obligations as they fall due or,
although solvent, only being able to meet these
obligations at excessive cost. This could cause
the Group to fail to meet regulatory liquidity
standards, be unable to support day-to-day
banking activities (including meeting deposit
withdrawals or funding new loans) or no longer
be a going concern.

The stability of the Group’s current funding
profile, in particular that part which is based

on accounts and savings deposits payable on
demand or at short notice, could be affected by
the Group failing to preserve the current level of
customer and investor confidence. The Group
also regularly accesses the capital markets

to provide long-term funding to support its
operations. Several factors, including adverse
macroeconomic conditions, adverse outcomes
in legal, regulatory or conduct matters and loss
of confidence by investors, counterparties
and/or customers in the Group, can affect

the ability of the Group to access the capital
markets and/or the cost and other terms

upon which the Group is able to obtain

market funding.

c) Credit rating changes and the impact on
funding costs

Any potential or actual credit rating agency
downgrades could significantly increase the
Group’s borrowing costs, credit spreads and
materially adversely affect the Group’s interest
margins and liquidity position which may, as
a result, significantly diverge from current
expectations. Such adverse changes would
also have a negative impact on the Group’s
overall performance.
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d) Adverse changes in FX rates impacting
capital ratios

The Group has capital resources, risk weighted
assets and leverage exposures denominated in
foreign currencies. Changes in foreign currency
exchange rates may adversely impact the
Sterling equivalent value of these items. As a
result, the Group’s regulatory capital ratios are
sensitive to foreign currency movements, and
any failure to appropriately manage the Group’s
balance sheet to take account of foreign
currency movements could result in an adverse
impact on regulatory capital and leverage ratios.

e) Adverse movements in the pension fund
Adverse movements in pension assets and
liabilities for defined benefit pension schemes
could result in a pension deficit which,
depending on the specific circumstance,

may require the Group to make substantial
additional contributions to its pension plans.
The liabilities discount rate is a key driver and,
in accordance with International Financial
Reporting Standards (IAS 19), is derived from
the yields of high quality corporate bonds
(deemed to be those with AA ratings) and
consequently includes exposure to both

UK sovereign gilt yields and corporate

credit spreads.

Therefore, the valuation of the Group’s defined
benefits schemes would be adversely affected
by a prolonged fall in the discount rate due

to a persistent low rate and/or credit spread
environment. Inflation is another significant risk
driver to the pension fund, as the liabilities are
adversely impacted by an increase in long-term
inflation expectations.

f) Non-traded market risk/interest rate risk
in the banking book

A liquidity buffer investment return shortfall
could increase the Bank’s cost of funds and
impact the capital ratios. The Bank’s structural
hedge programmes for interest rate risk in

the banking book rely heavily on behavioural
assumptions, as a result, the success of the
hedging strategy is not guaranteed. A potential
mismatch in the balance or duration of the
hedge assumptions could lead to earnings
deterioration.

iv) Operational risk

a) Cyber threat

The frequency of cyber attacks continues to
grow on an annual basis and is a global threat
which is inherent across all industries, including
the financial sector. As the financial sector
remains a primary target for cyber criminals,
2017 saw a number of highly publicised attacks
involving ransomware, theft of intellectual
property, customer data and service
unavailability across a wide range of
organisations.

The cyber threat increases the inherent risk to
the availability of the Group’s services and to the
Croup’s data (whether it is held by the Group

or in its supply chain), to the integrity of
financial transactions of the Group, its clients,
counterparties and customers. Failure to

adequately manage this threat and to
continually evolve enterprise security and
provide an active cyber security response
capability could result in increased fraud losses,
inability to perform critical economic functions,
customer detriment, potential regulatory
censure and penalty, legal liability, reduction

in shareholder value and reputational damage.

b) Service resilience

Loss of, or disruption to, the Group’s business
processing, whether arising through impacts
on technology systems, real estate services,
personnel availability or the support of major
suppliers, represents a material inherent risk
theme for the Group.

Building resilience into business processes

and into the services of technology, real estate
and suppliers on which those processes depend
can reduce disruption to the Group’s business
activities or avoid it altogether. Failure to do so
may result in significant customer detriment,
cost to reimburse losses incurred by our
customers, potential regulatory censure or
penalty, and reputational damage.

c) Outsourcing

The Group depends on suppliers for the
provision of many of its services and the
development of future technology driven
product propositions, though the Group
continues to be accountable for risk arising
from the actions of such suppliers. Failure to
monitor and control the Group’s suppliers
could potentially lead to client information, or
critical infrastructures and services, not being
adequately protected or available when
required.

The dependency on suppliers and
sub-contracting of outsourced services
introduces concentration risk where the failure
of specific suppliers could have an impact on
our ability to continue to provide services that
are material to the Group, especially for those
individual businesses within the Group to which
many services are provided centrally by the
newly established Group Service Company.

Failure to adequately manage outsourcing risk
through control environments which remain
robust to ever changing threats and challenges
could result in increased losses, inability to
perform critical economic functions, customer
detriment, potential regulatory censure and
penalty, legal liability and reputational damage.

d) Operational precision and payments

The risk of material errors in operational
processes, including payments, are exacerbated
during the present period of significant levels of
structural and regulatory change, the evolving
technology landscape, and a transition to digital
channel capabilities.

Material operational or payment errors could
disadvantage the Group’s customers, clients or
counterparties and could result in regulatory
censure and penalties, legal liability, reputational
damage and financial loss by the bank.
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e) New and emergent technology
Technological advancements present
opportunities to develop new and innovative
ways of doing business across the Group, with
new solutions being developed both in-house
and in association with third party companies.
Introducing new forms of technology has the
potential to increase inherent risk.

Failure to closely monitor risk exposure could
lead to customer detriment, loss of business,
regulatory censure, missed business
opportunity and reputational damage.

f) Fraud

Fraud is a constantly evolving risk to the Group.
This is exacerbated during periods of significant
change, including the digitisation of products,
which carry higher levels of inherent risk. As the
Group continues to invest in new and upgraded
fraud systems, criminals continually adapt

and become ever more sophisticated in their
approach. Risks from social engineering and
attempts to trick customers into authorising
payments also continue to grow and increasing
regulatory focus is placing more responsibility
on the industry to protect consumers.

In addition, internal fraud arising from areas
such as failure of the Group’s trading controls
could result in high profile material losses
together with regulatory censure/penalties and
significant reputational damage.

g) Ability to hire and retain appropriately
qualified employees

The Group has resource requirements to
support existing revenue streams, moves into
new business models and to deliver complex
multi-year regulatory commitments and
mandatory change. These commitments
require diversified and specialist skilled
colleagues and Barclays’ ability to attract,
develop and retain such a diverse mix of talent
is key to the delivery of its core business activity
and strategy. This is impacted by a range of
external and internal factors. External regulation
such as the introduction of the Individual
Accountability Regime and the required deferral
and clawback provisions of our compensation
arrangements may make Barclays a less
attractive proposition relative to both our
international competitors and other industries.
Similarly, the impact of exit of the UK from the
EU, in March 2019 (see Process of UK
withdrawal from the European Union on pages
121 and 122), could potentially have a more
immediate impact on our ability to hire and
retain key employees.

Failure to attract or prevent the departure of
appropriately qualified and skilled employees
who are dedicated to overseeing and managing
current and future regulatory standards and
expectations, or who have the necessary
diversified skills required to deliver the Group
strategy, could negatively impact our financial
performance, control environment and level
of employee engagement. Additionally, this
may result in disruption to service which
could in turn lead to disenfranchising certain
customer groups, customer detriment

and reputational damage.
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h) Tax risk

The Group is required to comply with the
domestic and international tax laws and
practice of all countries in which it has business
operations. There is a risk that the Group could
suffer losses due to additional tax charges,
other financial costs or reputational damage as
a result of failing to comply with such laws and
practice, or by failing to manage its tax affairs in
an appropriate manner, with much of this risk
attributable to the international structure of

the Group. The Tax Cuts and Jobs Act has
introduced substantial changes to the US tax
system, including the introduction of a new
tax, the Base Erosion Anti-Abuse Tax. These
changes have increased the Group’s tax
compliance obligations and require a number
of system and process changes which introduce
additional operational risk. In addition,
increasing customer tax reporting requirements
around the world and the digitisation of the
administration of tax has potential to increase
the Group’s tax compliance burden further.

i) Critical accounting estimates and
judgements

The preparation of financial statements in
accordance with IFRS requires the use of
estimates. It also requires management to
exercise judgement in applying relevant
accounting policies. The key areas involving a
higher degree of judgement or complexity, or
areas where assumptions are significant to the
consolidated and individual financial statements
include credit impairment charges for amortised
cost assets, taxes, fair value of financial
instruments, pensions and post-retirement
benefits, and provisions including conduct and
legal, competition and regulatory matters.
There is a risk that if the judgement exercised,
or the estimates or assumptions used,
subsequently turn out to be incorrect, this could
result in significant loss to the Group, beyond
what was anticipated or provided for.

The further development of standards and
interpretations under IFRS could also
significantly impact the financial results,
condition and prospects of the Group.

j) Data management and information
protection

The Group holds and processes large volumes
of data, including personally identifiable
information, intellectual property, and financial
data. Failure to accurately collect and maintain
this data, protect it from breaches of
confidentiality and interference with its
availability exposes the Bank to the risk of loss
or unavailability of data (including customer
data covered under vi), c) Data protection and
privacy, below), data integrity issues and could
result in regulatory censure, legal liability and
reputational damage.

v) Model risk

Enhanced model risk management
requirements

Barclays relies on models to support a broad
range of business and risk management
activities, including informing business
decisions and strategies, measuring and

limiting risk, valuing exposures (including

the calculation of impairment), conducting
stress testing, assessing capital adequacy,
supporting new business acceptance and
risk/reward evaluation, managing client assets,
and meeting reporting requirements.

Models are, by their nature, imperfect and
incomplete representations of reality because
they rely on assumptions and inputs, and so
they may be subject to errors affecting the
accuracy of their outputs. For instance, the
quality of the data used in models across
Barclays has a material impact on the
accuracy and completeness of our risk

and financial metrics.

Models may also be misused. Model errors
or misuse may result in the Group making
inappropriate business decisions and being
subject to financial loss, regulatory risk,
reputational risk and/or inadequate

capital reporting.

vi) Conduct risk

There is the risk of detriment to customers,
clients, market integrity, competition or Barclays
from the inappropriate supply of financial
services, including instances of wilful or
negligent misconduct. This risk could manifest
itself in a variety of ways:

a) Product governance and life cycle
Ineffective product governance, including
design, approval and review of products,
inappropriate controls over internal and third
party sales channels and post sales services
could lead to poor customer outcomes, as
well as regulatory sanctions, financial loss
and reputational damage.

b) Financial crime

The Group may be adversely affected if it fails to
effectively mitigate the risk that its employees or
third parties facilitate, or that its products and
services are used to facilitate financial crime
(money laundering, terrorist financing, bribery
and corruption and sanctions evasion). A major
focus of US and UK government policy relating
to financial institutions continues to be
combating money laundering and enforcing
compliance with US and EU economic
sanctions. The failure to comply with such
regulations may result in enforcement actions
by the regulators and in the imposition of severe
penalties, with a consequential impact on the
Group’s reputation and financial results.

c) Data protection and privacy

Proper handling of personal data is critical to
sustaining long-term relationships with our
customers and clients and to meeting privacy
laws and obligations. Failure to protect personal
data can lead to potential detriment to our
customers and clients, reputational damage,
regulatory sanctions and financial loss, which
under the new EU Data Protection Regulation
may be substantial.
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Risk review

Material existing and emerging risks

d) Regulatory focus on culture and
accountability

Regulators around the world continue to
emphasise the importance of culture and
personal accountability and the adoption and
enforcement of adequate internal reporting
and whistleblowing procedures in helping to
promote appropriate conduct and drive positive
outcomes for customers, clients and markets.
Failure to meet the requirements and
expectations of the UK Senior Managers
Regime, Certification Regime and Conduct
Rules may lead to regulatory sanctions, both
for the individuals and the firm.

vii) Reputation risk

Barclays’ association with sensitive sectors
and its impact on reputation

A risk arising in one business area can have an
adverse effect upon Barclays’ overall reputation;
any one transaction, investment or event that,
in the perception of key stakeholders reduces
their trust in the Group’s integrity and
competence, has the potential to give rise to
reputation risk for Barclays and may result in
loss of business, regulatory censure and missed
business opportunity.

Barclays’ association with sensitive sectors
is an area of concern for stakeholders and
the following topics are of regular interest:

= Disclosure of climate risks and opportunities,
including the activities of certain sections of
the client base. This is becoming the subject
of increased scrutiny from regulators, NGOs
and other stakeholders.

= The risks of association with human rights
violations through the perceived indirect
involvement in human rights abuses
committed by clients and customers.

= The manufacture and export of military and
riot control goods and services by clients
and customers.

viii) Legal risk and legal, competition and
regulatory matters

Legal disputes, regulatory investigations, fines
and other sanctions relating to conduct of
business and breaches of legislation and/or
regulations may negatively affect the Group’s
results, reputation and ability to conduct its
business. Legal outcomes can arise as a
consequence of legal risk or because of past
and future actions, behaviours and business
decisions as a result of other Principal Risks.

The Group conducts diverse activities in a
highly regulated global market and therefore is
exposed to the risk of fines and other sanctions
relating to the conduct of its business. In recent
years, authorities have increasingly investigated
past practices, pursued alleged breaches and
imposed heavy penalties on financial services
firms. This trend is expected to continue.

A breach of applicable legislation and/or
regulations could result in the Group or its

staff being subject to criminal prosecution,
regulatory censure, fines and other sanctions

in the jurisdictions in which it operates,
particularly in the UK and the US. Where clients,
customers or other third parties are harmed

by the Group’s conduct, this may also give rise
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to legal proceedings, including class actions.
Other legal disputes may also arise between the
Group and third parties relating to matters such
as breaches, enforcement of legal rights or
obligations arising under contracts, statutes

or common law. Adverse findings in any such
matters may result in the Group being liable

to third parties seeking damages, or may

result in the Group’s rights not being enforced
as intended.

Details of legal, competition and regulatory
matters to which the Group is currently exposed
are set out in Note 29. In addition to matters
specifically described in Note 29, the Group is
engaged in various other legal proceedings in
the UK and US and a number of other overseas
jurisdictions which arise in the ordinary course
of business. The Group is also subject to
requests for information, investigations and
other reviews by regulators, governmental and
other public bodies in connection with business
activities in which the Group is, or has been,
engaged. The Group is cooperating with the
relevant authorities and keeping all relevant
agencies briefed as appropriate in relation to
these matters and others described in Note 29
on an ongoing basis.

The outcome of legal, competition and
regulatory matters, both those to which the
Group is currently exposed and any others
which may arise in the future, is difficult to
predict. However, in connection with such
matters the Group may incur significant
expense, regardless of the ultimate outcome,
and any such matters could expose the Group
to any of the following outcomes: substantial
monetary damages, settlements and/or fines;
remediation of affected customers and clients;
other penalties and injunctive relief; additional
litigation; criminal prosecution in certain
circumstances; the loss of any existing agreed
protection from prosecution; regulatory
restrictions on the Group’s business operations
including the withdrawal of authorisations;
increased regulatory compliance requirements;
suspension of operations; public reprimands;
loss of significant assets or business; a negative
effect on the Group’s reputation; loss of
confidence by investors, counterparties, clients
and/or customers; risk of credit rating agency
downgrades; potential negative impact on the
availability and/or cost of funding and liquidity;
and/or dismissal or resignation of key
individuals. In light of the uncertainties involved
in legal, competition and regulatory matters,
there can be no assurance that the outcome
of a particular matter or matters will not be
material to the Group's results of operations or
cash flow for a particular period, depending on,
among other things, the amount of the loss
resulting from the matter(s) and the amount of
income otherwise reported for the period.

In January 2017, Barclays PLC was sentenced to
serve three years of probation from the date of
the sentencing order in accordance with the
terms of its May 2015 plea agreement with the
Department of Justice (DOJ). During the term of
probation Barclays PLC must, among other
things, (i) commit no crime whatsoever in
violation of the federal laws of the US, (ii)
implement and continue to implement a

compliance program designed to prevent and
detect the conduct that gave rise to the plea
agreement, and (iii) strengthen its compliance
and internal controls as required by relevant
regulatory or enforcement agencies. Potential
consequences of breaching the plea agreement
include the imposition of additional terms and
conditions on the Group, an extension of the
agreement, or the criminal prosecution of
Group entities, which could, in turn, entail
further financial penalties and collateral
consequences and have a material adverse
effect on the Group’s business, operating results
or financial position.

There is also a risk that the outcome of any
legal, competition or regulatory matters in
which the Group is involved may give rise to
changes in law or regulation as part of a wider
response by relevant law makers and regulators.
A decision in any matter, either against the
Group or another financial institution facing
similar claims, could lead to further claims
against the Group.
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Risk review

Principal Risk management

Credit risk management

Credit risk (audited)

The risk of loss to the firm from the failure of clients, customers or counterparties, including sovereigns, to fully honour their obligations to the
firm, including the whole and timely payment of principal, interest, collateral and other receivables.

Overview

The credit risk that the Group faces arises
mainly from wholesale and retail loans and
advances together with the counterparty
credit risk arising from derivative contracts
with clients. Other sources of credit risk
arise from trading activities, including: debt
securities, settlement balances with market
counterparties, available for sale assets and
reverse repurchase loans.

Credit risk management objectives are to:

= maintain a framework of controls to enable
credit risk taking to be based on sound
credit risk management principles

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

control and plan credit risk taking in line

with external stakeholder expectations
and avoiding undesirable concentrations

= monitor credit risk and adherence to
agreed controls

= enable risk-reward objectives to be met.

More information covering the reporting of
credit risk can be found in Barclays PLC
Pillar 3 Report 2017.

Organisation and structure

Board Risk Committee

Organisation and structure

Wholesale and retail portfolios are managed
separately to reflect the differing nature of the
assets; wholesale balances tend to be larger
and are managed on an individual basis,
while retail balances are larger in number but
smaller in value and are, therefore, managed
on a homogeneous portfolio basis.

Credit risk management responsibilities have
been structured so that decisions are taken
as close as possible to the business, while
enforcing robust review and challenge of
performance, risk infrastructure and strategic
plans. The credit risk management teams in
each business are accountable to the relevant
Business CRO who, in turn, reports to the
Group CRO.

Roles and responsibilities

The responsibilities of the credit risk
management teams in the businesses, the
sanctioning team and other shared services
include: sanctioning new credit agreements
(principally wholesale); setting policies for
approval of transactions (principally retail);
setting risk appetite; monitoring risk against
limits and other parameters; maintaining
robust processes, data gathering, quality,
storage and reporting methods for effective
credit risk management; performing effective
turnaround and workout scenarios for
wholesale portfolios via dedicated
restructuring and recoveries teams;
maintaining robust collections and recovery
processes/units for retail portfolios; and
review and validation of credit risk
measurement models.

= reviews and recommends to the Board the Group'’s risk appetite for wholesale and retail credit risk

m reviews the Group’s risk profile on behalf of the Board for wholesale and retail credit risk

For wholesale portfolios, credit risk approval
is undertaken by experienced credit risk
professionals operating within a clearly
defined delegated authority framework, with
only the most senior credit officers entrusted
with the higher levels of delegated authority.
The largest credit exposures, which are
outside the Risk Sanctioning Unit or Risk
Distribution Committee authority require the
support of the Group Senior Credit Officers
(GSCOs), the Group’s most senior credit risk
sanctioners. For exposures in excess of the
CSCOs’ authority, approval from the Group
CRO is required. In the wholesale portfolios,
credit risk managers are organised in
sanctioning teams by geography, industry
and/or product.

The role of the Central Risk function is to
provide Group-wide direction, oversight and
challenge of credit risk taking. Central Risk
sets the Credit Risk Control Framework, which
provides the structure within which credit risk
is managed, together with supporting credit
risk policies.

m commissions, receives and considers reports on wholesale and retail credit risk issues

T

Group Risk Committee

m reviews appetite for wholesale and retail credit risk and makes recommendations on the setting of limits to the Board
= monitors the risk profile for wholesale and retail credit risk
m reviews and monitors the control environment for wholesale and retail credit risk

T

Business Unit Risk Committees

T

Wholesale and Retail Credit Risk Management Committees

m oversee activities and manage information relating to business unit portfolios, = monitor the wholesale and retail credit risk profile against plan and agree
and identify actions needed to mitigate current and arising credit risks required actions

m review and approve business unit mandate and scale limits and, where m review key wholesale and retail risk issues
relevant, provide recommendations for limits managed by wholesale and retail m review credit risk policies and framework

risk committees

other forums and committees

home.barclays/annualreport

review relevant decisions made by, and material issues and topics raised by,

= monitor risk appetite consumption — key credit portfolio (mandate and

scale) limits
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Risk review

Principal Risk management

Credit risk management

Credit risk mitigation

The Group employs a range of techniques and
strategies to actively mitigate credit risks.
These can broadly be divided into three types:

= netting and set-off
= collateral
= risk transfer.

Netting and set-off

In most jurisdictions in which the Group
operates, credit risk exposures can be reduced
by applying netting and set-off. In exposure
terms, this credit risk mitigation technique has
the largest overall impact on net exposure to
derivative transactions, compared with other
risk mitigation techniques.

For derivative transactions, the Group’s
normal practice is to enter into standard
master agreements with counterparties (e.g.
ISDAs). These master agreements typically
allow for netting of credit risk exposure to a
counterparty resulting from derivative
transactions against the obligations to the
counterparty in the event of default, and so
produce a lower net credit exposure. These
agreements may also reduce settlement
exposure (e.g. for foreign exchange
transactions) by allowing payments on the
same day in the same currency to be set-off
against one another.

Collateral

The Group has the ability to call on collateral

in the event of default of the counterparty,

comprising:

= home loans: a fixed charge over residential
property in the form of houses, flats and
other dwellings. The value of collateral is
impacted by property market conditions
which drive demand and therefore value of
the property. Other regulatory interventions
on ability to repossess, longer period to
repossession and granting of forbearance
may also affect the collateral value

= wholesale lending: a fixed charge over
commercial property and other physical
assets, in various forms
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= other retail lending: includes charges over
motor vehicle and other physical assets;
second lien charges over residential
property, which are subordinate to first
charges held either by the Group or by
another party; and finance lease receivables,
for which typically the Group retains legal
title to the leased asset and has the right
to repossess the asset on the default of
the borrower

derivatives: the Group also often seeks to
enter into a margin agreement (e.g. Credit
Support Annex) with counterparties with
which the Group has master netting
agreements in place. These annexes to
master agreements provide a mechanism
for further reducing credit risk, whereby
collateral (margin) is posted on a regular
basis (typically daily) to collateralise the
mark to market exposure of a derivative
portfolio measured on a net basis. The
Group may additionally negotiate the
receipt of an independent amount further
mitigating risk by collateralising potential
mark to market exposure moves

reverse repurchase agreements: collateral
typically comprises highly liquid securities
which have been legally transferred to the
Croup subject to an agreement to return
them for a fixed price

financial guarantees and similar
off-balance sheet commitments: cash
collateral may be held against these
arrangements.

Risk transfer

A range of instruments including guarantees,
credit insurance, credit derivatives and
securitisation can be used to transfer credit
risk from one counterparty to another.

These mitigate credit risk in two main ways:

= if the risk is transferred to a counterparty
which is more creditworthy than the
original counterparty, then overall credit
risk is reduced

= where recourse to the first counterparty
remains, both counterparties must default
before a loss materialises. This is less likely
than the default of either counterparty
individually so credit risk is reduced.

Detailed policies are in place to appropriately
recognise and record credit risk mitigation
and more information can be found in the
Barclays PLC Pillar 3 Report 2017.
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Risk review

Principal Risk management

Market risk management

Market risk (audited)

The risk of loss arising from potential adverse changes in the value of the firm’s assets and liabilities from fluctuation in market variables including,
but not limited to, interest rates, foreign exchange, equity prices, commaodity prices, credit spreads, implied volatilities and asset correlations.

Overview

Market risk arises primarily as a result of client
facilitation in wholesale markets, involving
market-making activities, risk management
solutions and execution of syndications. Upon
execution of a trade with a client, the Group
will look to hedge against the risk of the trade
moving in an adverse direction. Mismatches
between client transactions and hedges result
in market risk due to changes in asset prices.

Organisation and structure

Market risk in the businesses resides primarily
in Barclays International and Group Treasury.
These businesses have the mandate to incur
market risk. Market risk oversight and
challenge is provided by Business Committees
and Group Committees, including the Market
Risk Committee.

Roles and responsibilities

The objectives of market risk management
are to:

= understand and control market risk by
robust measurement, limit setting, reporting
and oversight

facilitate business growth within a
controlled and transparent risk
management framework

control market risk in the businesses
according to the allocated appetite.

To meet the above objectives, a well
established governance structure is in place to
manage these risks consistent with the ERMF.
See pages 119 and 120 on risk management
strategy, governance and risk culture.

Organisation and structure

Board Risk Committee

The BRC recommends market risk appetite to
the Board for their approval. The Market Risk
Principal Risk Lead (PR Lead) is responsible
for the Market Risk Control Framework and,
under delegated authority from the Group
CRO, agrees with the Business CROs a limit
framework within the context of the approved
market risk appetite.

The Market Risk Committee approves and
makes recommendations concerning the
Group-wide market risk profile. This includes
overseeing the operation of the Market Risk
Framework and associated standards

and policies; reviewing arising market or
regulatory issues, limits and utilisation;

and risk appetite levels to the Board. The
Committee is chaired by the PR Lead and
attendees include the business heads of
market risk, business aligned market risk
managers and Internal Audit.

The head of each business is accountable for
all market risks associated with its activities,
while the head of the market risk team
covering each business is responsible for
implementing the risk control framework

for market risk.

More information on market risk
management can be found in Barclays PLC
Pillar 3 Report 2017.

Management Value at Risk

= estimates the potential loss arising from
unfavourable market movements, over
one day for a given confidence level

= differs from the Regulatory value at risk
(VaR) used for capital purposes in scope,
confidence level and horizon

= backtesting is performed to test the model
is fit for purpose.

= reviews and recommends to the Board the Group’s risk appetite for market risk
m reviews material events impacting market risk

T

Group Risk Committee

m monitors risk profile with respect to financial risk appetite
m debates and agrees actions on the financial risk profile and risk strategy across the Group
= considers issues escalated by Risk Type Heads and Business Risk Directors

T

Market Risk Committee

m oversees the management of the Group’s market risk profile
reviews market risk appetite proposals from the business

| |
m reviews arising market or regulatory issues
|

reviews state of the implementation of the risk frameworks in the businesses

home.barclays/annualreport

VaR is an estimate of the potential loss arising
from unfavourable market movements if the
current positions were to be held unchanged
for one business day. For internal market risk
management purposes, a historical simulation
methodology with a two-year equally
weighted historical period, at the 95%
confidence level is used for all trading books
and some banking books.

The Management VaR model in some
instances may not appropriately measure
some market risk exposures, especially for
market moves that are not directly observable
via prices. Market risk managers are required
to identify risks which are not adequately
captured in VaR (‘risks not in VaR’ or ‘RNIVS’).

When reviewing VaR estimates, the following
considerations are taken into account:

= the historical simulation uses the most
recent two years of past data to generate
possible future market moves, but the past
may not be a good indicator of the future

= the one-day time horizon may not fully
capture the market risk of positions that
cannot be closed out or hedged within
one day

= VaR is based on positions as at close of
business and consequently, it is not an
appropriate measure for intra-day risk
arising from a position bought and sold
on the same day

= VaR does not indicate the potential loss
beyond the VaR confidence level.

Limits are applied at the total level as well as by
risk factor type, which are then cascaded down
to particular trading desks and businesses by
the market risk management function.

See page 162 for a review of management
VaR in 2017.
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Risk review

Principal Risk management

Treasury and capital risk management

Treasury and capital risk

Liquidity risk: The risk that the firm is unable to meet its contractual or contingent obligations or that it does not have the appropriate amount,
tenor and composition of funding and liquidity to support its assets.

Capital risk: The risk that the firm has an insufficient level or composition of capital to support its normal business activities and to meet its
regulatory capital requirements under normal operating environments or stressed conditions (both actual and as defined for internal planning
or regulatory testing purposes). This includes the risk from the firm’s pension plans.

Interest rate risk in the banking book: The risk that the firm is exposed to capital or income volatility because of a mismatch between the
interest rate exposures of its (non-traded) assets and liabilities.

Overview

Barclays Treasury manages treasury and
capital risk on a day-to-day basis with the
Treasury Committee acting as the principal
management body. To enforce effective
oversight and segregation of duties and in line
with the ERMF, the Treasury and Capital risk
function is responsible for oversight of key
capital, liquidity, interest rate risk in the
banking book (IRRBB) and pension risk
management activities. The following
describes the structure and governance
associated with the risk types within the
Treasury and Capital risk function.

Liquidity risk management
(audited)

Overview

The efficient management of liquidity is
essential to the Group in retaining the
confidence of the financial markets and
maintaining that the business is sustainable.
There is a control framework in place for
managing liquidity risk and this is designed
to meet the following objectives:
= to maintain liquidity resources that are
sufficient in amount and quality and a
funding profile that is appropriate to meet
the liquidity risk appetite as expressed by
the Board

= to maintain market confidence in the
Group’s name.

Organisation and structure

Board Risk Committee
= reviews and recommends to the Board the Group’s risk appetite for treasury and capital risk

This is achieved via a combination of policy
formation, review and governance, analysis,
stress testing, limit setting and monitoring.
Together, these meet internal and regulatory
requirements.

Roles and responsibilities

The Treasury and Capital Risk function is
responsible for the management and
governance of the liquidity risk mandate
defined by the Board and the production of
ILAAPs. Treasury has the primary responsibility
for managing liquidity risk within the set risk
appetite. The CRO for treasury and capital risk
reports to the Group CRO.

Barclays’ comprehensive control framework
for managing the Group’s liquidity risk is
designed to deliver the appropriate term

and structure of funding consistent with the
Liquidity Risk Appetite (LRA) set by the Board.

The Board sets the LRA based on the internal
liquidity risk model and external regulatory
requirements namely the Liquidity Coverage
Ratio (LCR). The LRA is represented as

the level of risk the Group chooses to take

in pursuit of its business objectives and

in meeting its regulatory obligations.

The approved LRA is implemented in line
with the control framework and policy for
liquidity risk.

The control framework incorporates a range
of ongoing business management tools to
monitor, limit and stress test the Group’s
balance sheet and contingent liabilities and

m reviews material issues impacting treasury and capital risk

= approves the ICAAP and ILAAP

T

Group Risk Committee
m reviews and recommends risk appetite to the BRC

m escalates material issues impacting treasury and capital risk to the BRC
m reviews and recommends the ICAAP and ILAAP to the BRC for approval

T

Treasury and Capital Risk Committee

® manages treasury and capital risk appetite
monitors the treasury and capital risk profile
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monitors the treasury and capital risk control environment
reviews and recommends risk appetite to the GRC and BRC
escalates material issues impacting treasury and capital risk to the GRC and BRC

the Recovery Plan. Limit setting and transfer
pricing are tools that are designed to control
the level of liquidity risk taken and drive the
appropriate mix of funds. Together, these
tools reduce the likelihood that a liquidity
stress event could lead to an inability to

meet the Group’s obligations as they fall due.
The control framework is subject to internal
conformance testing and internal audit review.

The liquidity stress tests assess the potential
contractual and contingent stress outflows
under a range of scenarios, which are then
used to determine the size of the liquidity
pool that is immediately available to meet
anticipated outflows if a stress occurs.

The Group maintains a range of management
actions for use in a liquidity stress, these are
documented in the Group Recovery Plan. Since
the precise nature of any stress event cannot
be known in advance, the actions are designed
to be flexible to the nature and severity of the
stress event and provide a menu of options
that can be drawn upon as required. The
Barclays Group Recovery Plan also contains
more seve