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- UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number. _ 3235-0076
Washington, D.C. 20549 Expires:
. Estimated average burden
FORM D hours per response. ..... 16.00
NOTICE OF SALE OF SECURITIES mﬁfEC Use ONILYSM
PURSUANT TO REGULATION D, I
SECTION 4(6), AND/OR _ DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |
da) . :
Name of Off:fing

{ ] check if this is a.n amendment aﬁd name has- changed, and indicate change.}

Filing Under (Check box{es) that apply):  [] Rule 504 [] Rule 505 E] Rule 506 [} Sccuon 4(8) [] ULOE
Type of Filing: [ New Filing [7] Amcadment

A. BASIC IDEN;I'IFICATION DATA v HQGESSED
1. Enter the information rcqu}:stcd about the issuer

__ | v, OEC 1 Laagy
Name of issucs ( [_].check if this is an amendment and name has changed, and indicate change)” z )/

Barclays Global Investors UK Holdings Limited

THOMSON

Address of Executive Qffices (Number and Street, City, State, Zip Code) |~ Telephone Numbcr {Including
1 Churchill Place, London E14 5HP ) ) 44 207 699 2813
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
(if different from Executive Offices)
Bricf Description of Busmess :
BGiI, through its subsidiaries, offers advanced investment management and advisory services _
Type of Business Organization - . )

[7] corporation " [0 limited partnership, already formed [ other {please specify):

[] business trust . i limited partnetship, to be formed
— ‘ ) Month Year | . ) 07035262
Actual or Estimated Date of Incorporation or Organization: [{12] [§[G] [[JActual [] Estimated

Jurisdiction of Incorporation or Orgamzanon (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN far other foreign jurisdiction) o]

GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making an offering of securities in reliance 6n an exemption under Regulation D or Section 4(5), 17 CFR 230 501 etseq. or15U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the .S, Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, od the date it was mailed by United States registered or ertified mail to that address.

Where To File: 1).5. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Capies Required: Five (5) copies of this notice must be filed with the SEC, one of which must bs mannally signed. Any copies not mangally signed must be
photocopies pof the manually signed copy or ‘bear typed or printed signatures,

Information Regquired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thercto, the information requested in Part C, and any materia] changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate réliance on the Uniform Limited Offering Exemption (ULOE) for salés of securities in those states that have adopted
ULGE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

- ATTENTION :
Failure fo file notice in the appropriate states will not result in a loss of the federal exemption. Converselv, fatlure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a faderal notice.

Persons who respond to the collectlon of information contained in this form are not
SEC 1972 (68-02) . required to respond unless the form displays a currently valid OMB control number. 1 of9



_ ‘ A. BASIC IDENTIFICATION DATA
2" Enter the information requested for the foilowing: ’

s Each promoter of the issuer, if the issuer has been organized within the past five years;

.

¢ Each general and managing partnér of partnership issuers.

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mare of a class of equity securities of the issucr.

Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check Box(es) that Apply:

[] Promoter  [4 Bencficial Owner [} Executive Officer [7] Difectpr [7] General and/or
Managing Partner
Full Name (Last name first, if individual)
Barclays Bank PLC
Business or Residence Address  (Number and Street, City, State, Zip Code)
1 Churchill Place, London E14 SHP
Check Box(es) that Apply: [ Promoter [7] Beneficial Owner [] Executive Officer /] Director [} General and/or
. Managing Partner
Full‘Namc (i.ast .nainc first, if individuat)
Diamond, Robert E.
Business or Residence Address  (Number and Street, City, State, Zip Code)
1 Churchill Place, London E14 SHP
Check Box(es) that Apply: ] Promoter [ Bcnéﬁcial Owner | ‘Executive Officer /] Director O General and/or

Managing Partner

F.ull‘N.am.é (L.ast name first, if individuaf)
Le Blanc, Robert

Business or Residence Address  (Number and Street, City, State, Zip Cddc)
1 Churchill Place, London E14 SHP

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Exccutive Officer

Director

[[] General and/or
Managing Partner

Full Name (Last namé first, if individual)
Woebb, Richard M.

Business or Rpsidencc Addrcss (Number and Street, City, State, Zip Code)
Otchard House, Haymans Hill, Horsmonden, Kent TN12 8BX

[ Beneficial Owner [ Executive Officer

Check Box(es) that Apply:  [[] Promoter il Dircstor [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Feldber, Chester B.
Business or Residence Address  (Number and Street, City, State, Zip Code)
200 Park Avenue, New York, NY 10168
Check Box(es) that Apply: [ Promater [] Bencficial Owner [0 Executive Officer /] Director [0 General andfor
Managing Partner
Full Name (Last name first, if individual)
Grossman, Blake R.
Business or Residence Address  {Number n.ﬁd Street, City, State, Zip Code)
45 Fremont Street, San Francisco, CA 84105
Check Box(es) that Apply: [J Promoter [T Beneficial Owner ] Exccntive Officer  [] Director [0 General andfor
: Managing Partner
Full 't;lame (Last name first, if ind‘ividua]) ’ ] .t

Bhagat, Rohit

Business or Residence Address (Number aﬁd Street, City, State, Zip Code)
45 Fremont Street, San Francisco, CA 94105

{Usc blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING I

1. Has the issuer sold, or does the issuer intend to seli, 1o non-accredited investors in this offering? ..., \ES E
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted trom any INdividual? .o 5 6,360.00

Mitmum exerase is S0 .Shﬂ.rC.S,.E(, u PW 4 z og 'dssum-cs onversion ratc Ves o

3. Does the offering permit joint ownership of a single unit? .. OOV VROOPOPP [ | 13

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the ofTering.
If'a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may set forth the information {or that broker or dealer oniy. No Sales C,omrmssi Il pe o ‘!d..-
Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States™ or check individual States) ... [J All States

O]
Full Name (Last name firs1, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indIvIdUal STALES) i oo eemi st eriasest ot [] All States
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check “All States” or check iIndividual SL1ATES) . ..o et sre s esrens [J All States
LA ME MDD

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

l 1. Enter the aggregate offering price of securities included in this offering and the total amount already

' sold. Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offering, check

this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

I

|

I

Apggregate Amount Already
Type of Security Offering Price Sold
Debt 5 § 254,030,700.00 €
Equity . $
[] Common [] Preferred
Convertible Securities (including warrants) *ﬁcthCAafplanﬁhlﬂ ......... $ $
Partnership INEETESLS ...co.ivivierieeeeeeessresieme e reecnstet st ss st semsssess et sesben bbb b e s sa st s er e nr e ene $ $
Other (Specify ) et e s saa s s eneeee D $
Total e er ettt AT e S e gpA gt e aeatet AR AR ek e R et et en R e AR e e e e en et e e e s AR SRR $ 0.00 $ 254.030,700.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total fines. Enter “0” if answer is “none” or “zero.”
Aggregale
Number Dollar Amount
Investors of Purchases
Accredited investors
Non-aceredited INVESIOTS ..o s s eas st
Total (for filings under Rule S04 only) oo e eces e cenene
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, (o date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classity securities by type listed in Part C — Question [.
Type of Dollar Amount
Type of Offering Security Sold
UL 505 Lot oo e e e e e e et e e e st $
R U N A L e e e e e e $
TOUL . et et et e e e e e e e e e ee $_0.00

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts refating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. [fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer ABent’s FEES .ot SR

Printing and Engraving Costs. ...

Legal Fees....... e E e TA et At etebet e E R e Re R R TR R eSS s s g5 42508 e 1R YRS Ra R AR e 18 4 aReaRyereet Rt eneehereneen

ACCOUNTINE FERES 1ot ess e s E e e me e e smnmsnsasasanens e es

ENgineering FeES ..o

Sales Commissions (specity finders’ fees separately) s

Other Expenses (Identify)

0.00

Oooooooogn.
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Response to C.1.

** Sales are pursuant to an Equity Ownership Plan for key employees adopted by the
Company in May 2000. At the beginning of the exercise window covered by this
amendment, vested options over shares available for exercise were as follows:

Tranche 1 1,833

Tranche 2 44,383
Tranche 3 211,000
Tranche 4 3,000

Tranche 5 139,839
Tranche 6 242,299
Tranche 6a 33,333
Tranche 7 431,446

Total options eligible to be exercised by US persons was 1,123,634

As of May 10, 2007, the deemed exercise date covered by this amendment, shares
purchased per Tranche (assuming a conversion rate of $2.08190to £1) was as follows:

Tranche Number Sold £ price $ price $ Sold

1 0 6.11 12.22 0
2 1,500 8.98 17.96 28,043
3 77,500 10.92 21.84 1,761,912
4 3,000 10.92 21.84 68,203
5 35,504 20.11 40.23 1,486,446
6 31,161 38.30 76.61 2,484,677
6a 0 56.94 113.90 0
7 24,997 77.60 155.28 4,038,401

For a total of $9,867,683, plus $244,163,017 already sold, for a total of $254,030,700.

#22787 v1 [hkz011]/ slant




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregale offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

Proceeds 10 the ISSUET.” ..o st e e bbb s

5. indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds 1o the issuer set forth in response to Part C — Question 4.b above,

Salaries and fees

PULCHASE OF TEAL ESTALE . oot iiiiiit e sas s e s sssrasssassasrasbs s b s b sh e smrramaesemeetefc £ et eab et e enbenbeabbeneeneaasbeanes

Purchase, rental or leasing and installation of machinery
and equipment ........

Construction or leasing of plant buildings and FACILITIES v e srseeee s

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUBT PUTSUANT [0 8 IMEIEEITY woreeriiiiii e cereceeeeemmerseeeaene e se e e rsmmrs s e R AR E AR E s bbb e RS es a0 e

Repayment of iNdebleUness oo e s s s e bbbt s bbb

WOTKIME CAPITAL ..ttt E e erer s s e e e R e e r e R s s s bbb bas s b s

Other (spccnty) ngzum_%

e Shave lSSuanc,(.. Wwere nurred by s Lompery

COIUMN TOTALS . oo et sbe e e s a s e e beear e san e e nnenee e sEeessaeanee e bebebebee e s bdsabs

Total Payments Listed {column totals added) ... sescs s

0.00
$
Payments to
Officers,
Directors, & Payments to
Affiliates Others
~[]% s
s as
-[% s
as as
os s
as s
s s 254,030,700.00
s as
E] $ as
s .00 mE 254,030,700.00

s 254,030,700.00

| D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Barclays Global Investors UK Holdings \J(AA/M,J__ 11130107
Name of Signer (Print or Type) Title of Signer (Print or Type)

Terri L. Slane .

ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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E. STATE SIGNATURE

1. s any party described in 17 CFR 230.262 presently suby,ct to any of the disqualification Yes No
PTOVISIONS OF SLEH THLET Lot es s ed e e e e e bbb e r s T aransna s b st ssna s e e [} O

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish 1o the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer {Print or Type) Signature Date
Barclays Global Investors UK Holdings 11/30/07
Name (Print or Type) Title (Print or Type}

Terri L. Slane

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-llem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

Z
o

AL

_

AK

AZ

1l
1B

AR

l—
=

CA

31

$9.867,683.

CO

L

CT

110]

DE

5

DC

FL

:

GA

1l
1]

HI

S | S

L

L

KS

L

KY

—

LA

ME

MD

s

MA

MI

MN

MS

L
jnal
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregale
offering price
offered in state
(Part C-lItem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State| Yes | No Investors | Amount Investors | Amount Yes | No
Mo | | | r—-]
MT | L]
ve |
NV ]
NH [
NJ | |
NM || Il | |
vl C
NC [ ] ]
N | I —
= R ]
] C
o o
NI ]
RI }
se || I —
ol T —
L —
™ | |
uT [
va [ C
wa [ L
WV | | Il |
WwI ! __“l
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-Item 1}

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy g I
PR || l | I |

9of9

END




