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Indicate by check mark whether the registrant by furnishing the information contained in this Form is also thereby furnishing the information to
the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes                      No      X    

If �Yes� is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b):

THIS REPORT ON FORM 6-K SHALL BE DEEMED TO BE INCORPORATED BY REFERENCE IN THE REGISTRATION
STATEMENTS ON FORM F-3 (NOS. 333-126811, 333-12384 AND 333-85646) OF BARCLAYS BANK PLC AND TO BE A PART
THEREOF FROM THE DATE ON WHICH THIS REPORT IS FURNISHED, TO THE EXTENT NOT SUPERSEDED BY DOCUMENTS
OR REPORTS SUBSEQUENTLY FILED OR FURNISHED.
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This Report is a joint Report on Form 6-K filed by Barclays PLC and Barclays Bank PLC. All of the issued ordinary share capital of Barclays
Bank PLC is owned by Barclays PLC.

The Report comprises the following:

Exhibit No. Description
1 An opinion of Clifford Chance LLP, U.K. counsel to Barclays Bank PLC, as to the validity of the 3,000,000 non-cumulative

callable dollar preference shares, series 2.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, each of the registrants has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

BARCLAYS PLC
(Registrant)

Date: April 28, 2006 By: /s/ Marie Smith
Name: Marie Smith
Title: Assistant Secretary

BARCLAYS BANK PLC
(Registrant)

Date: April 28, 2006 By: /s/ Marie Smith
Name: Marie Smith
Title: Assistant Secretary
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Exhibit 1

[Letterhead of Clifford Chance]

                          FXH/70-40015965/SS 28 April 2006
Barclays Capital Securities Limited, Citigroup Global

Markets Inc., Merrill Lynch, Pierce, Fenner & Smith

Incorporated and Wachovia Capital Markets, LLC

(the �Joint Bookrunners�) and the other underwriters

(the �Underwriters�) named in the pricing agreement

referred to below

and

The Bank of New York, as Depositary

101 Barclay Street

New York, New York 10286

Dear Sirs

Barclays Bank PLC

U.S.$75,000,000 6.625 per cent. Non-Cumulative Callable Preference Shares

(to be consolidated and form a single series with the U.S.$675,000,000

6.625 per cent. Non-Cumulative Callable Dollar Preference Shares, Series 2

in the form of American Depositary Shares issued on 25 April 2006)

We have acted, and have prepared this letter, on the instructions of Barclays Bank PLC (the �Issuer�) in connection with the issue by the Issuer of
U.S.$75,000,000 6.625 per cent. Non-Cumulative Callable Preference Shares with a nominal value of U.S.$0.25 each (the �Preference Shares�)
which will be sold in the form of American Depositary Shares (the �ADSs�) (to be consolidated and form a single series with the
U.S.$675,000,000 6.625 per cent. Non-Cumulative Callable Dollar Preference Shares, Series 2 in the form of American Depositary Shares
issued on 25 April 2006).

1. Documents

For the purposes of this letter, we have examined inter alia the following:

1.1 The prospectus dated 21 September 2005 relating to, inter alia, the Preference Shares and the ADSs (the �Base Prospectus�).
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1.2 The preliminary prospectus supplement dated 18 April 2006 relating to the Preference Shares and the ADSs (the �Preliminary
Prospectus Supplement� and, together with the Base Prospectus, the �Preliminary Prospectus �).

1.3 The prospectus supplement dated 20 April 2006 relating to the Preference Shares and the ADSs (the �Prospectus Supplement� and,
together with the Base Prospectus, the �Prospectus�).

1.4 The Underwriting Agreement�Standard Provisions dated 20 April 2006 relating to the Preference Shares and the ADSs (the �Underwriting
Agreement�).

1.5 The pricing agreement dated 20 April 2006 relating to the Preference Shares and the ADSs (the �Pricing Agreement�).

1.6 The agency agreement dated 25 April 2006 between the Issuer and The Bank of New York, London office (the �Agency Agreement�).

1.7 The deposit agreement dated 25 April 2006 between the Issuer and The Bank of New York and all holders from time to time of American
Depositary Receipts issued thereunder (the �Deposit Agreement�).

1.8 An executed share warrant to bearer in the form of a global Preference Share dated 28 April 2006 in respect of the Preference Shares (the �
Global Preference Share�).

1.9 The deed of covenant executed by Barclays PLC and dated 25 April 2006 relating to the Preference Shares (the �Deed of Covenant�).

1.10 A copy of the memorandum and articles of association of the Issuer as amended on 1 June 2005 (the �Articles of Association�).

1.11 A copy of the memorandum and articles of association of Barclays PLC.

1.12 A copy of extracts from the minutes of a meeting of the board of directors of the Issuer held on 14 April 1994.

1.13 A copy of extracts from the minutes of a meeting of the board of directors of Barclays PLC held on 8 December 2005.

1.14 A copy of extracts from the minutes of a meeting of the board of directors of the Issuer held on 8 December 2005.

1.15 A copy of written resolutions of the members of the Issuer made on 21 April 2006 adopting the terms of the Preference Shares (the �
Members� Resolution�).

1.16 A copy of written resolutions of the Fund Raising Committee of the Issuer passed on 19 April 2006.
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The Underwriting Agreement, the Pricing Agreement, the Agency Agreement, the Deposit Agreement and the Deed of Covenant shall together
be referred to as the �Issue Documents�. Terms and expressions which are defined in the Underwriting Agreement or the Pricing Agreement have
the same respective meanings where used in this letter.

2. English Law

The opinions set out in this letter relate only to English law as applied by the English courts as at today�s date. This letter expresses no opinion on
the laws of any other jurisdiction and is governed by English law.

3. Assumptions

The opinions set out in this letter are based upon the following assumptions:

3.1 The genuineness of all signatures, stamps and seals, the conformity to the originals of all documents supplied to us as certified,
photostatic or faxed copies and the authenticity of the originals of such documents.

3.2 That the Issue Documents are duly authorised by and duly executed by or on behalf of each of the parties thereto (except the Issuer and
Barclays PLC) and that the performance thereof is within the capacity and powers and legal ability of each of them (except as aforesaid).

3.3 That the Global Preference Share and any definitive Preference Shares are duly executed on behalf of the Issuer by the person(s)
authorised to do so in the resolutions referred to above, that they are authenticated and issued in accordance with the Agency Agreement
and, in the case of any definitive Preference Shares, in accordance with the terms of the Global Preference Share.

3.4 That the obligations expressed to be assumed by the Issuer under the Issue Documents to which it is a party constitute the Issuer�s legal,
valid, binding and enforceable obligations under the laws of the State of New York and that words and phrases used in such Issue
Documents have the same meaning and effect as they would if such Issue Documents were governed by English law.

3.5 That the submission to the jurisdiction of any state and federal court in the City and State of New York by the Issuer contained in the
Issue Documents to which it is a party is legal, valid and binding under the laws of the State of New York.

3.6 That the copy of the memorandum and articles of association of each of the Issuer and Barclays PLC referred to above is true and
up-to-date.

3.7 That the resolutions set out in the minutes referred to above were passed at a duly convened and quorate meeting and have not been
revoked or superseded and that the minutes of any meeting referred to above are true records of the proceedings at the meetings.

3.8 The absence of any other arrangements between any of the parties to the Issue Documents which modify or supersede any of the terms of
the Issue Documents.
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3.9 That each of the Underwriters is a person whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business.

3.10 That each of the parties to the Issue Documents which is or has been carrying on, or purporting to carry on, a regulated activity in the
United Kingdom within the meaning of the Financial Services and Markets Act 2000 (the �FSMA�) has done so, and will do so, at all
relevant times, in circumstances which do not contravene section 19 (the general prohibition) of the FSMA.

3.11 That there has been no alteration in the status or condition of either the Issuer or Barclays PLC as revealed by a search carried out against
each of the Issuer and Barclays PLC at the Companies Registration Office in London at 9:32 am and 9:33 am respectively on 28 April
2006 and an enquiry by telephone in respect of each of the Issuer and Barclays PLC at the Central Index of Winding Up Petitions at
10:19 am on 28 April 2006.

3.12 That the Fund Raising Committee referred to above, in resolving to create and issue the Preference Shares and to execute the Issue
Documents, has acted bona fide and in the interests of the Issuer and Barclays PLC.

3.13 That an English court would conclude that each of the Issue Documents which are governed by a law other than English law has the same
effect under the relevant governing law as it would have if such agreement was governed by English law.

4. Opinion as to English Law

On the basis of such assumptions and subject to the reservations set out below, we are of the opinion that:

4.1 The Issuer is a company incorporated in England and has full power and capacity to create and issue the Preference Shares, to execute the
Issue Documents to which it is a party and to undertake and perform the obligations expressed to be assumed by it therein.

4.2 Barclays PLC is a company incorporated in England and has full power and capacity, to execute the Deed of Covenant and to undertake
and perform the obligations expressed to be assumed by it therein.

4.3 The issue of the Preference Shares has been duly authorised and the Global Preference Share has been duly executed by or on behalf of
the Issuer, and the Preference Shares when issued and delivered upon payment in accordance with the terms of the Underwriting
Agreement and the Pricing Agreement (or in the case of the Preference Shares to be issued to Barclays Capital Securities Limited,
delivered against the unconditional undertaking to pay for the relevant Preference Shares in full in cash as set out in the Pricing
Agreement) will be validly issued and fully paid and non-assessable, and the issuance of the Preference Shares is not subject to any
pre-emptive or similar rights.
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4.4 The Deed of Covenant and the Agency Agreement constitute legal, valid, binding and enforceable obligations of Barclays PLC and the
Issuer, respectively.

4.5 The statements under the caption �Description of Preference Shares� set out on pages S-15 to S-19 of the Preliminary Prospectus
Supplement and Prospectus Supplement insofar as they relate to (i) the Articles of Association or (ii) the Members� Resolution and in
each such case are matters governed by English law, are in all material respects a correct summary of the relevant provisions found in the
Articles of Association or the Members� Resolution, as the case may be.

4.6 We are aware of no reason why the choice of English law as the governing law of the Deed of Covenant and the Agency Agreement
should not be recognised and given effect by the courts of England.

4.7 In any proceedings taken in England for the enforcement of any of the Issue Documents to which it is a party, the obligations expressed
to be assumed by the Issuer in such Issue Documents would be recognised by the English courts as its legal, valid and binding obligations
and would be enforceable in the English courts.

4.8 No further acts, conditions or things are required by English law to be done, fulfilled or performed in order to enable the Issuer lawfully
to enter into, exercise its rights or perform its obligations under the Issue Documents to which it is a party or make such Issue Documents
admissible in evidence in England.

4.9 In any proceedings taken in England for the enforcement of the obligations of the Issuer under the Issue Documents to which it is a party,
the English courts would recognise the choice of the laws of the State of New York to govern the Issue Documents and the Preference
Shares, subject to the provisions of the Contracts (Applicable Law) Act 1990.

4.10 The submission to the jurisdiction of any state or federal court of the City and State of New York by the Issuer contained in the Issue
Documents is legal, valid and binding.

4.11 The English courts will enforce by separate action a final and conclusive judgment for a definite sum of money (not being a sum payable
in respect of taxes or other charges of a like nature or in respect of a fine or other penalty) entered against the Issuer in connection with
the enforcement of the Issue Documents to which it is a party in civil proceedings in a court of competent jurisdiction in the City and
State of New York.

4.12 No registration or filing is required in England, and no authorisations, consents or approvals are required from any governmental or
regulatory agency in England, in connection with:

4.12.1 the creation and issue of the Preference Shares or the ADSs, the execution of the Issue Documents or the performance by the
Issuer and Barclays PLC of the obligations expressed to be undertaken by them therein; or

4.12.2 the offering and sale by the Underwriters of the ADSs or the distribution by them of the Preliminary Prospectus and the
Prospectus,
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provided that the ADSs have not been and will not be offered to the public in the United Kingdom in any circumstances other than those
described in section 86 (Exempt offers to the public) of the FSMA.

4.13 The provisions of section 21 (restrictions on financial promotion) of the FSMA will not be contravened by reason of the communication
of any invitation or inducement to engage in investment activity (within the meaning of that section) in connection with the issue or sale
of the ADSs provided that:

4.13.1 the communication is made by an authorised person;

4.13.2 the contents of the communication have been approved for the purposes of section 21 of the FSMA by an authorised person;
or

4.13.3 the communication is otherwise made in circumstances in which section 21(1) of the FSMA does not apply.
5. Reservations

The opinions set out in paragraph 4 above are subject to a number of reservations, including the general reservation that the term �enforceable� as
used above signifies that the relevant obligations are of a type which the English courts may enforce, but does not mean that those obligations
will necessarily be enforced in all circumstances in accordance with their terms. You should particularly note the following reservations:

5.1 The power of an English court to order specific performance of an obligation or to order any other equitable remedy is discretionary and,
accordingly, an English court might make an award of damages where specific performance of an obligation or any other equitable
remedy was sought.

5.2 Where obligations of any person are to be performed in jurisdictions outside England, such obligations may not be enforceable under
English law to the extent that performance thereof would be illegal or contrary to public policy under the laws of any such jurisdiction.

5.3 In some circumstances an English court may, and in certain circumstances it must, terminate or suspend proceedings commenced before
it, or decline to restrain proceedings commenced in another court, notwithstanding the provisions of the Preference Shares or the Issue
Documents providing that the courts of England have jurisdiction in relation thereto.

5.4 Where any person is vested with a discretion or may determine a matter in its opinion, English law may require that such discretion is
exercised reasonably or that such opinion is based on reasonable grounds.

5.5 Any provision to the effect that any calculation, determination or certification will be conclusive and binding will not be effective if such
calculation, determination or certification is fraudulent, arbitrary or manifestly incorrect, and an English court may regard any
calculation, determination or certification as no more than prima facie evidence of the matter calculated, determined or certified.
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5.6 Enforcement of rights may be or become limited by prescription or by the lapse of time, or may be or become subject to set-off or
counterclaim.

5.7 Under English law, any obligation to pay additional interest in circumstances of breach or default might be held to be unenforceable on
the ground that it is a penalty and thus void.

5.8 If the Deed of Covenant does not provide a contractual remedy for late payment of any amount payable thereunder that is a substantial
remedy within the meaning of the Late Payment of Commercial Debts (Interest) Act 1998, the person entitled to that amount may have a
right to statutory interest (and to payment of certain fixed sums) in respect of that late payment at the rate (and in the amount) from time
to time prescribed pursuant to that Act. Any term of the Deed of Covenant may be void to the extent that it excludes or varies that right to
statutory interest, or purports to confer a contractual right to interest that is not a substantial remedy for late payment of that amount,
within the meaning of that Act. We express no opinion as to whether any such provisions in the Deed of Covenant do in fact constitute a
�substantial remedy� in compliance with the conditions set out in Section 9 of such Act.

5.9 Any indemnity may be void insofar as it relates to stamp duty payable in the United Kingdom.

5.10 Any provision purporting to require a party to indemnify another person against the costs or expenses of proceedings in the English
courts is subject to the discretion of the court to decide whether and to what extent a party to such proceedings should be awarded the
costs or expenses incurred by it in connection therewith.

5.11 Any question as to whether or not any provision of any agreement or instrument which is illegal, invalid, not binding, unenforceable or
void may be severed from the other provisions thereof in order to save those other provisions would be determined by an English court in
its discretion.

5.12 If a party to any Issue Document or to any transfer of, or payment in respect of, a Preference Share is controlled by or otherwise
connected with a person (or is itself) resident in, incorporated in or constituted under the laws of a country which is the subject of United
Nations, European Community or United Kingdom sanctions implemented or effective in the United Kingdom under the United Nations
Act 1946 or the Emergency Laws (Re-enactments and Repeals) Act 1964 or the Anti-terrorism, Crime and Security Act 2001 or under
the Treaty establishing the European Community, as amended, or is otherwise the target of any such sanctions, then obligations to that
party under the relevant Issue Document or in respect of the relevant transfer or payment may be unenforceable or void.

5.13 Our opinions as regards the binding nature and enforceability of the obligations of the Issuer and Barclays PLC under the Issue
Documents are subject to all limitations arising from bankruptcy, insolvency, liquidation, reorganisation, moratorium or similar laws
affecting the rights of creditors generally.
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5.14 It is our experience that searches and enquiries of the type referred to in paragraph 3.11 above may be unreliable and, in particular, that
notice of a winding up order made or resolutions passed, or an administration order made, or a receiver or administrative receiver
appointed may not be filed promptly at the Companies Registry.

5.15 An English court may not apply the laws of the State of New York if to do so would be contrary to public policy or mandatory rules of
English law.

5.16 If any proceedings are brought by the Issuer in the English courts, those courts may accept jurisdiction in certain cases, notwithstanding
the provisions of the Issue Documents and the ADSs providing that the Issuer has irrevocably submitted to any state or federal court in
the City and State of New York have jurisdiction in relation thereto.

5.17 There are no reciprocal arrangements in force between the United States of America and the United Kingdom for the recognition
or enforcement of judgments. Accordingly, a judgment by any state or federal court in the City and State of New York is not
enforceable directly in England but may be recognised by the English courts according to common law principles. A judgment by
those courts will not be enforced by the English courts if:

5.17.1 the proceedings in which the judgment was given were opposed to natural justice;

5.17.2 the judgement was obtained by fraud;

5.17.3 the enforcement of the judgment would be contrary to English public policy;

5.17.4 an order has been made and remains effective under section 9 of the Foreign Judgments (Reciprocal Enforcement) Act 1933
applying that section to judgments of those courts.

5.17.5 before the date on which those courts gave judgment, the matter in dispute had been the subject of a final judgment of another
court having jurisdiction whose judgment is enforceable in England;

5.17.6 the judgment is for multiple damages within the meaning of section 5(3) of the Protection of Trading Interests Act 1980;

5.17.7 the judgment is based on a rule of law specified by the Secretary of State as concerned with the prohibition of restrictive trade
practices;

5.17.8 the judgment is based on foreign measures which the Secretary of State specifies as regulating and controlling international
trade and which, in so far as they apply to persons carrying on business in the United Kingdom, are damaging or threaten to
damage the trading interests of the United Kingdom; or
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5.17.9 the bringing of proceedings in those courts was contrary to an agreement under which the dispute in question was to be settled
otherwise than by proceedings in those courts.

5.18 The confirmation provided in paragraph 4.5 is subject to the following specific reservations:

5.18.1 We give no confirmation as to any section of the Preliminary Prospectus and Prospectus other than the confirmation set out in
paragraph 4.5.

5.18.2 The confirmation is given solely on the basis set out in paragraph 4.5 and in particular is limited to matters governed by
English law.

5.18.3 Whilst we have reviewed the statements under the caption �Description of Preference Shares� we have not been responsible for
drafting them so we might have expressed certain matters in a different manner or with a different emphasis.

5.19 If the English court gives judgment for the sum payable under a judgment of the state or federal courts in the City and State of New York,
the English judgment would be enforceable by the methods generally available for the enforcement of English judgments. These give the
court a discretion whether to allow enforcement by any particular method. In addition, it may not be possible to obtain an English
judgment or to enforce any English judgment if the judgment debtor is subject to any insolvency or similar proceedings, if there is delay,
if an appeal is pending or anticipated against the English judgment in England or against the foreign judgment in the state or federal
courts in the City and State of New York or if the judgment debtor has any set-off or counterclaim against the judgment creditor.

6. Limits of our Opinion

We express no opinion as to any agreement, instrument or other document other than as specified in this letter, or as to any liability to tax which
may arise or be suffered as a result of or in connection with the Preference Shares or the ADSs or, in either case, their creation, issue, allotment
or delivery. We have not been responsible for investigation or verification of statements of fact (including statements as to foreign law) or the
reasonableness of any statements of opinion contained in the Preliminary Prospectus and the Prospectus, the Underwriting Agreement or the
Pricing Agreement, nor have we been responsible for ensuring that the Preliminary Prospectus and the Prospectus contain all material facts. In
particular, we have not been responsible for ensuring that the Prospectus complies with the rules of the New York Stock Exchange Rules, or the
requirements of any competent authority outside the United Kingdom.
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This letter is given solely for the purposes of the issue of the Preference Shares and for the information of the persons to whom it is addressed,
and may not be relied upon for any other purpose or by any other person.

Yours faithfully

/s/ Clifford Chance
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(9.6)p

53.5p

GROUP BALANCE SHEET
AT 31 DECEMBER 2004

At 31 Dec 2004 At 31 Dec 2003 At 30 Sep 2004

£million £million £million

Fixed assets
–  Intangible assets 158.7 195.0 174.9 
–  Tangible assets 2,588.8 2,796.8 2,618.4 
–  Joint ventures, associates and other investments 540.1 594.6 548.2 

3,287.6 3,586.4 3,341.5 

Current assets 1,336.6 1,284.7 1,255.3 
Creditors: amounts falling due within one year (1,193.1) (1,227.6) (1,134.7)

Net current assets 143.5 57.1 120.6 

Total assets less current liabilities 3,431.1 3,643.5 3,462.1 
Creditors: amounts falling due after more than one year (952.3) (1,209.6) (963.2)
Provisions for liabilities and charges (344.5) (374.2) (345.2)

Total net assets excluding pension assets and liabilities 2,134.3 2,059.7 2,153.7 
Pension assets 68.1 48.9 68.9 
Pension liabilities (338.4) (334.4) (344.5)

Total net assets including pension assets and liabilities 1,864.0 1,774.2 1,878.1 

Shareholders' capital and reserves 1,642.1 1,602.9 1,675.3 
Minority shareholders' interests 221.9 171.3 202.8 

Total capital and reserves 1,864.0 1,774.2 1,878.1 

GROUP CASH FLOW STATEMENT
3 MONTHS TO 31 DECEMBER 2004

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

£million £million £million

TOTAL OPERATING PROFIT before exceptional items 146.3 136.8 576.9 
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Depreciation and amortisation 77.9 84.2 324.0 
Net retirement benefits charge less contributions (2.7) (2.7) (15.9)
Operating profit before exceptional items of joint ventures (25.7) (24.8) (99.4)
Operating profit before exceptional items of associates (3.0) (2.8) (13.1)
Changes in working capital and other items (113.2) (74.4) (2.1)
Exceptional cash flows (6.3) (3.4) (11.9)

NET CASH INFLOW FROM OPERATING ACTIVITIES 73.3 112.9 758.5 

DIVIDENDS FROM JOINT VENTURES AND ASSOCIATES 1.3 1.5 79.1 

RETURNS ON INVESTMENTS AND SERVICING OF FINANCE (23.4) (14.7) (91.2)

TAX PAID (14.1) (19.1) (98.2)

CAPITAL EXPENDITURE AND FINANCIAL INVESTMENT (54.9) (54.8) (204.2)

ACQUISITIONS AND DISPOSALS 23.1 (0.1) 92.5 

EQUITY DIVIDENDS PAID - - (197.3)

NET CASH INFLOW BEFORE USE OF LIQUID RESOURCES 
AND FINANCING 5.3 25.7 339.2 

TOTAL RECOGNISED GAINS AND LOSSES
3 MONTHS TO 31 DECEMBER 2004

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

£million £million £million

Profit for the period 81.4 72.8 264.0 
Actuarial loss recognised on the pension schemes - - (2.2)
Movement on deferred tax relating to actuarial loss on pensions - - (8.1)
Movement on current tax relating to actuarial loss on pensions - - 3.2 
Exchange translation effect on:
- results for the period 0.5 (1.5) (0.6)
- foreign currency net investments (37.2) (80.2) (100.4)

Total recognised gains and losses for the period 44.7 (8.9) 155.9 

There were no material differences between reported profits and losses and historical cost profits and losses on ordinary activities before tax for
any of the above periods.

MOVEMENT IN SHAREHOLDERS' FUNDS
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3 MONTHS TO 31 DECEMBER 2004

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

£million £million £million

Profit for the period 81.4 72.8 264.0 
Dividends (78.6) (76.3) (197.3)

2.8 (3.5) 66.7 
Other recognised gains and losses (36.7) (81.7) (108.1)
Reversal of goodwill in total recognised gains and losses on disposal 
of subsidiaries - - 15.3 
Shares issued 5.6 0.9 8.7 
Consideration paid for the purchase of own shares held in an ESOP trust (7.1) - - 
Consideration received for the sale of own shares held in an ESOP trust 0.7 0.1 2.5 
Credit in respect of employee share schemes 1.5 0.4 3.5 

Net decrease in shareholders' funds for the period (33.2) (83.8) (11.4)
Shareholders' funds at 1 October 1,675.3 1,686.7 1,686.7 

Shareholders' funds at period end 1,642.1 1,602.9 1,675.3 

NOTES TO THE ACCOUNTS

1. Basis of preparation
The results for the 3 months to 31 December 2004 have been prepared on an accounting basis consistent with that applied in the financial
year to 30 September 2004.

Financial information for the year to 30 September 2004 has been based on the full Group accounts for that period. The 2004 accounts
received an unqualified audit report and have been delivered to the Registrar of Companies. The results for the 3 months to 31 December
2004 are unaudited.

2. Exchange Rates
The majority of the Group's operations are located outside the UK and operate in currencies other than sterling. Profit and loss and other
period statements of the Group's overseas operations are translated at average rates of exchange for the period. Assets and liabilities
denominated in foreign currencies are translated at the rate of exchange ruling at the period end.

The rates of exchange to sterling for the currencies which principally affected the Group's results were as follows:

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

Average rates:
- US dollar 1.87 1.71 1.79
- Australian dollar 2.46 2.38 2.47
- Japanese yen 197.21 185.74 195.17
- South African rand 11.27 11.50 11.85
Period end rates:
- US dollar 1.92 1.79 1.81
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- Australian dollar 2.45 2.38 2.50
- Japanese yen 196.73 191.85 199.44
- South African rand 10.82 11.95 11.72

3. Segmental information
a) Turnover, by business and by region, for the 3 months to 31 December 2004 was as

follows:

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

£million £million £million
Business analysis:
Process Gas Solutions 353.4 320.9 1,275.2 
Industrial and Special Products 430.1 454.7 1,782.3 
BOC Edwards 204.2 175.0 816.5 
Afrox hospitals 112.0 99.4 432.1 
Gist 79.6 78.2 293.2 

Continuing operations 1,179.3 1,128.2 4,599.3 

Regional analysis:
Europe 319.7 296.9 1,224.6 
Americas 295.3 304.8 1,218.3 
Africa 189.7 165.7 699.0 
Asia/Pacific 374.6 360.8 1,457.4 

Continuing operations 1,179.3 1,128.2 4,599.3 

b) Adjusted operating profit and operating profit, by business and by region, for the 3 months to 31 December 2004 were as follows:

3 months to 31 Dec 2004 3 months to 31 Dec 2003 Year to 30 Sep 2004

Adjusted
 operating

 profit

Operating
 profit

Adjusted
 operating

 profit

Operating
 profit

Adjusted
 operating

 profit

Operating
 profit

£million £million £million £million £million £million
Business analysis:
Process Gas Solutions 49.1 49.1 46.7 46.7 190.3 189.5 
Industrial and Special Products 74.0 74.0 71.5 71.5 269.5 253.9 
BOC Edwards 9.5 9.5 6.0 6.0 47.8 46.8 
Afrox hospitals 12.9 12.9 10.0 10.0 59.8 59.8 
Gist 6.1 6.1 6.1 6.1 25.1 25.1 
Corporate (5.3) (5.3) (3.5) (3.5) (15.6) (15.6)

Continuing operations 146.3 146.3 136.8 136.8 576.9 559.5 
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Regional analysis:
Europe 39.2 39.2 35.4 35.4 155.4 155.4 
Americas 21.9 21.9 19.1 19.1 77.4 62.6 
Africa 29.7 29.7 26.4 26.4 108.9 108.9 
Asia/Pacific 55.5 55.5 55.9 55.9 235.2 232.6 

Continuing operations 146.3 146.3 136.8 136.8 576.9 559.5 

Adjusted means excluding exceptional items.

4. Exceptional items

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

£million £million £million
Restructuring costs - - (17.4)

Total operating exceptional items - - (17.4)

Loss on disposal of business – continuing operations - - (79.5)
Profit on disposal of fixed assets – continuing operations - - 4.9 

Total non-operating exceptional items - - (74.6)

5. Tax

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

£million £million £million
Subsidiary undertakings (32.1) (27.4) (75.9)
Share of joint ventures (5.8) (5.9) (23.5)
Share of associates (0.4) (0.5) (2.3)

Tax on profit on ordinary activities (38.3) (33.8) (101.7)

Overseas tax included in the tax on profit on ordinary activities 
above was: (30.8) (27.0) (71.5)

The tax charge includes a credit in respect of:
Operating exceptional items - - 18.9 
Non-operating exceptional items - - 25.6 

Tax on exceptional items - - 44.5 
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6. Earnings per share

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

£million £million £million
Amounts used in computing the earnings per share:
Earnings attributable to ordinary shareholders for the period 81.4 72.8 264.0 
Adjustment for exceptional items - - 47.5 

Adjusted earnings before exceptional items 81.4 72.8 311.5 

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

million million million
Average number of 25p ordinary shares:
Average issued share capital 499.0 497.8 498.2 
Less: average own shares held in trust (5.1) (5.4) (5.2)

Basic 493.9 492.4 493.0 
Add: dilutive share options 0.8 0.4 0.8 

Diluted 494.7 492.8 493.8 

7. Reconciliation of net cash flow to movement in net debt

3 months to
31 Dec 2004

3 months to
31 Dec 2003

Year to
30 Sep 2004

£million £million £million
Net borrowings and finance leases – at 1 October (962.4) (1,368.1) (1,368.1)
Net cash inflow 5.3 25.7 339.2 
Issue of shares 0.7 0.9 12.4 
Net borrowings assumed at acquisition (1.6) - (4.7)
Inception of finance leases - - (0.2)
Exchange adjustment 0.4 47.7 59.0 

Net borrowings and finance leases – at period end (957.6) (1,293.8) (962.4)

8. Contingent liabilities
There has been no material change in contingent liabilities and legal proceedings since 30 September 2004.

SIGNATURE
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant, The BOC Group plc, has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

Date: February 1, 2005
By:   /s/  Sarah Larkins   
Name: Sarah Larkins
Title: Assistant Company Secretary
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