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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.    ¨

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    x

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount to be Registered /
Proposed Maximum Aggregate

Offering Price per Unit  /
Proposed Maximum Aggregate

Offering Price

Amount of

Registration Fee
Senior Debt Securities

(1) $0 (2)

Dated Subordinated Debt Securities
Contingent Convertible Securities
Ordinary Shares, nominal value 25p per share (3)
Rights to purchase ordinary shares (including rights to purchase ordinary shares in the form of
American depositary shares (3) (4)

(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to time be offered at
indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other
securities or that are issued in units.

(2) In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of all of the registration fee.
(3) A portion of the ordinary shares, nominal value 25p per share, of the registrant may be represented by the registrant�s American depositary shares, each of

which represents four ordinary shares, evidenced by American depositary receipts. American depositary shares issuable upon deposit of the ordinary shares
registered hereby have been registered pursuant to the Registration Statement on Form F-6 (File No. 333-152742) and the Registration Statement on Form F-6
(File No. 333-190612).

(4) No separate consideration will be received by the registrant for the rights offered hereby.
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Explanatory Note

This Post-Effective Amendment No. 2 to the Registration Statement on Form F-3 (File No. 333-173886) is being filed by Barclays PLC for the
purpose of (i) registering rights to purchase ordinary shares (including rights to purchase ordinary shares in the form of American depositary
shares) pursuant to Rule 413(b) under the Securities Act, (ii) revising the base prospectus that forms part of the Registration Statement to reflect
references to such rights to purchase ordinary shares (including rights to purchase ordinary shares in the form of American depositary shares)
and (ii) filing additional exhibits to the Registration Statement relating to such rights to purchase ordinary shares (including rights to purchase
ordinary shares in the form of American depositary shares). The existing base prospectus, dated July 29, 2013, that currently forms part of the
Registration Statement is being replaced in its entirety by the base prospectus filed with this Post-Effective Amendment No. 2 to the Registration
Statement. This Post-Effective Amendment No. 2 to the Registration Statement shall become effective immediately upon filing with the
Securities and Exchange Commission.
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BARCLAYS PLC
Debt Securities

Contingent Convertible Securities

Ordinary Shares

Rights

This prospectus describes some of the general terms that may apply to the securities described herein (the �securities�) and the general manner in
which they may be offered.

We will give you the specific terms of the securities, and the manner in which they are offered, in supplements to this prospectus. You should
read this prospectus and the prospectus supplements carefully before you invest. We may offer and sell these securities to or through one or
more underwriters, dealers and agents, including Barclays Capital Inc., or directly to purchasers, on a delayed or continuous basis. We will
indicate the names of any underwriters in the applicable prospectus supplement.

We may use this prospectus to offer from time to time senior and dated subordinated debt securities, contingent convertible securities, ordinary
shares (including the ordinary shares into which the contingent convertible securities may under certain circumstances convert) and rights to
purchase ordinary shares (including rights to purchase ordinary shares in the form of American depositary shares). In addition, Barclays Capital
Inc. or another of our affiliates may use this prospectus in market-making transactions in these securities after their initial sale. Unless we or our
agent informs you otherwise in the confirmation of sale, this prospectus is being used in market-making transactions.

The securities are not deposit liabilities of Barclays PLC or Barclays Bank PLC and are not insured by the United States Federal Deposit
Insurance Corporation or any other governmental agency of the United States, the United Kingdom or any other jurisdiction.

This prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is September 6, 2013
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FORWARD-LOOKING STATEMENTS

This document contains certain forward-looking statements within the meaning of Section 21E of the U.S. Securities Exchange Act of 1934, as
amended (the �Exchange Act�), and Section 27A of the U.S. Securities Act of 1933, as amended (the �Securities Act�), with respect to certain of the
Group�s plans and its current goals and expectations relating to its future financial condition and performance. Barclays cautions readers that no
forward-looking statement is a guarantee of future performance and that actual results could differ materially from those contained in the
forward-looking statements. These forward-looking statements can be identified by the fact that they do not relate only to historical or current
facts. Forward-looking statements sometimes use words such as �may�, �will�, �seek�, �continue�, �aim�, �anticipate�, �target�, �projected�, �expect�, �estimate�,
�intend�, �plan�, �goal�, �believe�, �achieve� or other words of similar meaning. Examples of forward-looking statements include, among others,
statements regarding the Group�s future financial position, income growth, assets, impairment charges and provisions, business strategy, capital,
leverage and other regulatory ratios, payment of dividends (including dividend pay-out ratios), projected levels of growth in the banking and
financial markets, projected costs, original and revised commitments and targets in connection with the Transform Programme, deleveraging
actions, estimates of capital expenditures and plans and objectives for future operations and other statements that are not historical fact. By their
nature, forward-looking statements involve risk and uncertainty because they relate to future events and circumstances. These may be affected
by changes in legislation, the development of standards and interpretations under International Financial Reporting Standards (�IFRS�), evolving
practices with regard to the interpretation and application of accounting and regulatory standards, the outcome of current and future legal
proceedings and regulatory investigations, future levels of conduct provisions, the policies and actions of governmental and regulatory
authorities, geopolitical risks and the impact of competition. In addition, factors including (but not limited to) the following may have an effect:
capital, leverage and other regulatory rules (including with regard to the future structure of the Group) applicable to past, current and future
periods; U.K. domestic, Eurozone and global macroeconomic and business conditions; the effects of continued volatility in credit markets;
market related risks such as changes in interest rates and foreign exchange rates; effects of changes in valuation of credit market exposures;
changes in valuation of issued securities; volatility in capital markets; changes in credit ratings of the Group; the potential for one or more
countries exiting the Eurozone; the ability to implement the Transform Programme; and the success of future acquisitions, disposals and other
strategic transactions. A number of these influences and factors are beyond the Group�s control. As a result, the Group�s actual future results,
dividend payments, and capital and leverage ratios may differ materially from the plans, goals, and expectations set forth in the Group�s
forward-looking statements. Additional risks and factors are identified in our filings with the U.S. Securities and Exchange Commission (the
�SEC�) including in our Annual Report on Form 20-F for the fiscal year ended December 31, 2012, which is available on the SEC�s website at
http://www.sec.gov.

Any forward-looking statements made herein or in the documents incorporated by reference herein speak only as of the date they are made and it
should not be assumed that they have been revised or updated in the light of new information or future events. Except as required by the
Prudential Regulation Authority, the Financial Conduct Authority (the �FCA�), the London Stock Exchange plc or applicable law, Barclays
expressly disclaims any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements contained
herein or in the documents incorporated by reference herein to reflect any change in Barclays� expectations with regard thereto or any change in
events, conditions or circumstances on which any such statement is based. The reader should, however, consult any additional disclosures that
Barclays has made or may make in documents Barclays has filed or may file with the SEC.

- 1 -
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� much of the information we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference into this prospectus
is an important part of this prospectus. The most recent information that we file with the SEC automatically updates and supersedes earlier
information.

We have filed with the SEC a registration statement on Form F-3 (File No. 333-173886) relating to the securities covered by this prospectus.
This prospectus is a part of the registration statement and omits some of the information contained in the registration statement in accordance
with SEC rules and regulations. You should review the information in, and exhibits to, the registration statement for further information on us
and the securities we are offering. Statements in this prospectus concerning any document we have filed or will file as an exhibit to the
registration statement or that we have otherwise filed with the SEC are not intended to be comprehensive and are qualified in their entirety by
reference to these filings. You should review the complete document to evaluate these statements. You may review a copy of the registration
statement at the SEC�s public reference room in Washington, D.C., as well as through the SEC�s internet site, as discussed below.

We filed our annual report on Form 20-F for the fiscal year ended December 31, 2012 (the �2012 Form 20-F�) with the SEC on March 13, 2013.
We are incorporating the 2012 Form 20-F by reference into this prospectus. We are further incorporating by reference our Current Reports on
Form 6-K furnished to the SEC on April 24, 2013 (File No. 001-09246, Film No. 13779450), May 2, 2013 (File No. 001-09246), June 27, 2013
(File No. 001-09246), July 30, 2013 (File No. 001-09246, Film No. 13995561), July 30, 2013 (File No. 001-09426, Film No. 13996454) and
September 6, 2013 (File No. 001-09426).

In addition, we incorporate by reference into this prospectus any future documents that we may file with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Exchange Act from the date of this prospectus until the offering contemplated in this prospectus is completed. Reports on Form
6-K we may furnish to the SEC after the date of this prospectus (or portions thereof) are incorporated by reference in this prospectus only to the
extent that the report expressly states that it is (or such portions are) incorporated by reference in this prospectus.

We will provide to you, upon your written or oral request, without charge, a copy of any or all of the documents referred to above which we
have incorporated in this prospectus by reference. You should direct your requests to Barclays Treasury, Barclays PLC, 1 Churchill Place,
London E14 5HP, United Kingdom (telephone: 011-44-20-7116-1000).

For purposes of this prospectus, references to �we,� �us� and �our� refer to Barclays PLC (or any successor entity) and its consolidated subsidiaries,
unless the context indicates otherwise; and references to �DTC� shall include any successor clearing system. The term �Group� shall mean Barclays
PLC and its consolidated subsidiaries, unless the context indicates otherwise. The term �PRA� shall mean the Prudential Regulation Authority of
the United Kingdom (which is one of the successors of the Financial Services Authority as of April 1, 2013) or such other governmental
authority in the United Kingdom (or if Barclays PLC becomes domiciled in a jurisdiction other than the United Kingdom, such other
jurisdiction) having primary responsibility for the prudential supervision of Barclays PLC. References to �£� and �sterling� shall be to the lawful
currency for the time being of the United Kingdom and references to �$� and �U.S. dollars� shall be to the lawful currency for the time being of the
United States.

THE BARCLAYS GROUP

Barclays PLC and its subsidiary undertakings is a major global financial services provider engaged in retail banking, credit cards, corporate and
investment banking, and wealth and investment management with an extensive international presence in Europe, the Americas, Africa and Asia.
Together with the predecessor companies, the Group has over 300 years of history and expertise in banking, and today the Group operates in
over 50 countries and employs approximately 140,000 people. The Group moves, lends, invests and protects money for customers and clients
worldwide. Barclays PLC is the ultimate holding company of the Group and one of the largest financial services companies in the world by
market capitalization. Barclays PLC beneficially owns the whole of the issued ordinary share capital of Barclays Bank PLC.

- 2 -
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USE OF PROCEEDS

Unless otherwise indicated in the accompanying prospectus supplement, the net proceeds from the offering of the securities will be used to
support the development and expansion of our business and to strengthen further our capital base. That development and expansion may occur
through the development of existing operations, the establishment of new subsidiaries or acquisitions if suitable opportunities should arise.

- 3 -
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DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general terms of the debt securities. It sets forth possible terms and provisions for each series of debt
securities. Each time that we offer debt securities, we will prepare and file a prospectus supplement with the SEC, which you should read
carefully. The prospectus supplement may contain additional terms and provisions of those securities. If there is any inconsistency between the
terms and provisions presented here and those in the prospectus supplement, those in the prospectus supplement will apply and will replace
those presented here.

The debt securities of any series will be either our senior obligations (the �Senior Debt Securities�) or our subordinated obligations (the
�Dated Subordinated Debt Securities� and, together with the Senior Debt Securities, the �debt securities�). Neither the Senior Debt Securities
nor the Dated Subordinated Debt Securities will be secured by any assets or property of Barclays PLC or any of its subsidiaries or affiliates
(including Barclays Bank PLC, its subsidiary).

We will issue Senior Debt Securities and Dated Subordinated Debt Securities under indentures (respectively, the �Senior Debt Indenture� and
�Dated Subordinated Debt Indenture�) between us and The Bank of New York Mellon, as trustee. The terms of the debt securities include those
stated in the relevant indenture and any supplements thereto, and those terms made part of the indenture by reference to the U.S. Trust
Indenture Act of 1939, as amended (the �Trust Indenture Act�). The Senior and Dated Subordinated Debt Indentures and any supplements
thereto are sometimes referred to in this section of the prospectus individually as an �indenture� and collectively as the �indentures.� We have
filed or incorporated by reference a copy of, or the forms of, each indenture as exhibits to the registration statement of which this prospectus is a
part.

Because this section is a summary, it does not describe every aspect of the debt securities in detail. This summary is subject to, and qualified by
reference to, all of the definitions and provisions of the relevant indenture, any supplement to the relevant indenture and each series of debt
securities. Certain terms, unless otherwise defined here, have the meaning given to them in the relevant indenture.

General

The debt securities are not deposits and are not insured by any regulatory body of the United States or the United Kingdom.

Because we are a holding company, our rights to participate in the assets of any of our subsidiaries upon its liquidation will be subject to the
prior claims of the subsidiaries� creditors, including, in the case of our bank subsidiaries, their respective depositors, except, in our case, to the
extent that we may ourselves be a creditor with recognized claims against the relevant subsidiary.

The indentures do not limit the amount of debt securities that we may issue. We may issue the debt securities in one or more series, or as units
comprised of two or more related series. The prospectus supplement will indicate for each series or of two or more related series of debt
securities:

� the issue date;

� the maturity date;

� the specific designation and aggregate principal amount of the debt securities;

� any limit on the aggregate principal amount of the debt securities that may be authenticated or delivered;

� under what conditions, if any, another issuer may be substituted for Barclays PLC as the issuer of the debt securities of the series;

Edgar Filing: BARCLAYS PLC - Form POSASR

Table of Contents 10



� the prices at which we will issue the debt securities;

� if interest is payable, the interest rate or rates, or how to calculate the interest rate or rates, and under what circumstances interest is
payable;

� whether we will issue the debt securities as Discount Debt Securities, as explained in this section below, and the amount of the discount;

� provisions, if any, for the discharge and defeasance of debt securities of any series;

� any condition applicable to payment of any principal, premium or interest on debt securities of any series;

- 4 -
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� the dates and places at which any payments are payable;

� the places where notices, demands to or upon us in respect of the debt securities may be served and notice to holders may be published;

� the terms of any mandatory or optional redemption;

� the denominations in which the debt securities will be issued, which may be an integral multiple of either $1,000, $25 or any other
specified amount;

� the amount, or how to calculate the amount, that we will pay to the debt security holder, if the debt security is redeemed before its stated
maturity or accelerated, or for which the trustee shall be entitled to file and prove a claim;

� whether and how the debt securities may or must be converted into any other type of securities, or their cash value, or a combination of
these;

� the currency or currencies in which the debt securities are denominated, and in which we make any payments;

� whether we will issue the debt securities wholly or partially as one or more global debt securities;

� what conditions must be satisfied before we will issue the debt securities in definitive form (�definitive debt securities�);

� any reference asset we will use to determine the amount of any payments on the debt securities;

� any other or different Senior Events of Default, in the case of Senior Debt Securities, or any other or different Dated Subordinated Events
of Default or Dated Subordinated Debt Defaults, in the case of Dated Subordinated Debt Securities, or covenants applicable to any of the
debt securities, and the relevant terms if they are different from the terms in the applicable indenture;

� any restrictions applicable to the offer, sale and delivery of the debt securities;

� whether we will pay Debt Security Additional Amounts, as defined below, on the debt securities;

� whether we will issue the debt securities in registered form (�registered debt securities�) or in bearer form (�bearer debt securities�) or both;

� for registered debt securities, the record date for any payment of principal, interest or premium;

� any listing of the debt securities on a securities exchange;
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� the names and duties of any co-trustees, depositaries, authenticating agents, paying agents, transfer agents or registrars of any series;

� any other or different terms of the debt securities; and

� what we believe are any additional material U.S. federal and U.K. tax considerations.
If we issue debt securities in bearer form, the special restrictions and considerations relating to such bearer debt securities, including applicable
offering restrictions and U.S. tax considerations, will be described in the relevant prospectus supplement.

Debt securities may bear interest at a fixed rate or a floating rate or we may issue debt securities that bear no interest or that bear interest at a rate
below the prevailing market interest rate or at a discount to their stated principal amount (�Discount Debt Securities�). The relevant prospectus
supplement will describe special U.S. federal income tax considerations applicable to Discount Debt Securities or to debt securities issued at par
that are treated for U.S. federal income tax purposes as having been issued at a discount.

Holders of debt securities have no voting rights except as explained in this section below under ��Modification and Waiver� and ��Senior Events of
Default; Dated Subordinated Events of Default and Debt Defaults; Limitation on Suits.�

Market-Making Transactions. If you purchase your debt security in a market-making transaction, you will receive information about the price
you pay and your trade and settlement dates in a separate confirmation of sale. A market-making transaction is one in which Barclays Capital
Inc. or another of our affiliates resells a security that it has previously acquired from another holder. A market-making transaction in a particular
debt security occurs after the original issuance and sale of the debt security.

- 5 -
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Payments and Deferred Payments

The relevant prospectus supplement will specify the date on which we will pay interest, if any, the date for payments of principal and any
premium, on any particular series of debt securities. The prospectus supplement will also specify the interest rate or rates, if any, or how the rate
or rates will be calculated.

Dated Subordinated Debt Securities

Unless the relevant prospectus supplement provides otherwise, and subject also to the following paragraph, if we do not make a payment on a
series of Dated Subordinated Debt Securities on any payment date, our obligation to make that payment shall be deferred (a �Deferred Payment�),
until:

� if it is an interest payment, the date we pay a dividend on any class of our share capital; and

� if it is a payment of principal, the first business day after the date that falls six months after the original payment date.
Each of the above dates is a �deferred payment date.� Our failure to make a payment on or before the deferred payment date is not a Dated
Subordinated Debt Default nor will it allow any holder to sue us or take any other action for the payment. Each Deferred Payment will accrue
interest at the rate which prevailed for that series of Dated Subordinated Debt Securities immediately before the payment�s original payment date.
Any such Deferred Payment shall not be treated as due for any purpose, including for the purpose of determining whether a default has occurred,
until the deferred payment date. The term �business day� means any weekday, other than one on which banking institutions are authorized or
obligated by law or executive order to close in London, England, or in any jurisdiction where payments on the debt security are payable.

Ranking

Senior Debt Securities. Senior Debt Securities and the coupons (if any) appertaining thereto constitute our direct, unconditional, unsecured and
unsubordinated obligations ranking pari passu, without any preference among themselves, with all our other outstanding unsecured and
unsubordinated obligations, present and future, except such obligations as are preferred by operation of law.

Dated Subordinated Debt Securities. Dated Subordinated Debt Securities and the coupons (if any) appertaining thereto constitute our direct and
unsecured obligations ranking pari passu without any preference among themselves. In the event of our winding-up in England (or such other
jurisdiction in which we may be organized), the claims of the trustee and the holders of the Dated Subordinated Debt Securities will be
postponed to the claims of all of our other creditors, including any claims related to our Senior Debt Securities, except for:

� claims in respect of Existing Senior Subordinated Obligations (as defined in the Dated Subordinated Debt Indenture), Capital Note Claims
(as defined in the Dated Subordinated Debt Indenture) and any other claims ranking or expressed to rank pari passu therewith and/or with
claims in respect of the Dated Subordinated Debt Securities (�Dated Debt Other Pari Passu Claims�) (with all of which excepted claims the
Dated Subordinated Debt Securities shall rank pari passu); and

� any other claims ranking junior to the excepted claims referred to in the immediately preceding bullet point and/or to claims in respect of
Dated Subordinated Debt Securities.

The claims of such other creditors, with the foregoing exceptions, are referred to in this document as �Dated Debt Senior Claims.� Accordingly, no
amount will be payable in our winding-up in respect of claims in relation to the Dated Subordinated Debt Securities or the coupons (if any)
appertaining thereto until all Dated Debt Senior Claims admitted in our winding-up have been satisfied.

Any amounts in respect of the Dated Subordinated Debt Securities and the coupons (if any) appertaining thereto paid to the holders of such
Dated Subordinated Debt Securities, the holders of the coupons (if any) appertaining thereto or to the trustee pari passu with the amounts
payable to other creditors admitted in such winding-up will be held by such holders or the trustee upon trust to be applied in the following order:
(i) to the amounts due to the trustee in or about the execution of the trusts of the Dated Subordinated Debt Indenture; (ii) in payment of all Dated
Debt Senior Claims outstanding at the commencement of, or arising solely by virtue of, our winding-up to the extent that such claims shall be
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admitted in the winding-up and shall not be satisfied out of our other resources; and (iii) in payment of the Dated Subordinated Debt Securities
and the coupons (if any) appertaining thereto. By accepting the Dated Subordinated Debt Securities or the coupons (if any) appertaining thereto,
each holder agrees to be bound by the Dated Subordinated Debt Indenture�s subordination provisions and irrevocably authorizes our liquidator to
perform on behalf of the holder the above subordination trust.
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Payment of Debt Security Additional Amounts

Unless the relevant prospectus supplement provides otherwise, we will pay any amounts to be paid by us on any series of debt securities without
deduction or withholding for, or on account of, any and all present or future income, stamp and other taxes, levies, imposts, duties, charges, fees,
deductions or withholdings (�taxes�) now or hereafter imposed, levied, collected, withheld or assessed by or on behalf of the United Kingdom or
any U.K. political subdivision or authority thereof or therein that has the power to tax (each, a �taxing jurisdiction�), unless the deduction or
withholding is required by law. Unless the relevant prospectus supplement provides otherwise, at any time a U.K. taxing jurisdiction requires us
to deduct or withhold taxes, we will pay the additional amounts of, or in respect of, the principal of, any premium, and any interest and Deferred
Payments on, the debt securities (�Debt Security Additional Amounts�) that are necessary so that the net amounts paid to the holders, after the
deduction or withholding, shall equal the amounts which would have been payable had no such deduction or withholding been required.
However, we will not pay Debt Security Additional Amounts for taxes that are payable because:

� the holder or the beneficial owner of the debt securities is a domiciliary, national or resident of, or engages in business or maintains a
permanent establishment or is physically present in, a U.K. taxing jurisdiction requiring that deduction or withholding, or otherwise has
some connection with the U.K. taxing jurisdiction other than the holding or ownership of the debt security, or the collection of any
payment of, or in respect of, the principal of, any premium, or any interest or Deferred Payments on, any debt securities of the relevant
series;

� except in the case of our winding-up in England, the relevant debt security is presented for payment in the United Kingdom;

� the relevant debt security is presented for payment more than 30 days after the date payment became due or was provided for, whichever is
later, except to the extent that the holder would have been entitled to the Debt Security Additional Amounts on presenting the debt security
for payment at the close of such 30-day period;

� the holder or the beneficial owner of the relevant debt securities or the beneficial owner of any payment of (or in respect of) principal of,
premium, if any, or any interest or Deferred Payments on debt securities failed to make any necessary claim or to comply with any
certification, identification or other requirements concerning the nationality, residence, identity or connection with the taxing jurisdiction
of such holder or beneficial owner, if such claim or compliance is required by statute, treaty, regulation or administrative practice of the
taxing jurisdiction as a condition to relief or exemption from such taxes;

� such taxes are imposed on a payment to an individual and are required to be made pursuant to the European Union Directive on the
taxation of savings income, adopted on June 3, 2003, or any law implementing or complying with, or introduced in order to conform to,
such Directive;

� in the case of Senior Debt Securities only, the relevant debt security is presented for payment by or on behalf of a holder who would have
been able to avoid such deduction or withholding by presenting the relevant debt security to another paying agent in a member state of the
European Union or elsewhere; or

� if the taxes would not have been imposed or would have been excluded under one of the preceding points if the beneficial owner of, or
person ultimately entitled to obtain an interest in, the debt securities had been the holder of the debt securities.

Whenever we refer in this prospectus and any prospectus supplement to the payment of the principal of, any premium, or any interest or
Deferred Payments, if any, on, or in respect of, any debt securities of any series, we mean to include the payment of Debt Security Additional
Amounts to the extent that, in context, Debt Security Additional Amounts are, were or would be payable.

The government of any jurisdiction where Barclays PLC is incorporated may require Barclays PLC to withhold amounts from payments on the
principal or interest on the notes, as the case may be, for taxes or any other governmental charges. If a withholding of this type is required,
Barclays PLC may be required to pay you Debt Security Additional Amounts so that the net amount you receive will be the amount specified in
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the note to which you are entitled.

For the avoidance of doubt, unless the relevant prospectus supplement provides otherwise, any amounts to be paid by us on the debt securities
will be paid net of any deduction or withholding imposed or required pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue Code
of 1986, as amended (the �Code�), any current or future regulations or official interpretations thereof, any agreement entered into pursuant to
Section 1471(b) of
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the Code, or any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into in
connection with the implementation of such Sections of the Code (or any law implementing such an intergovernmental agreement) (a �FATCA
Withholding Tax�), and we will not be required to pay Debt Security Additional Amounts on account of any FATCA Withholding Tax.

Redemption

Redemption for Tax Reasons. Unless the relevant prospectus supplement provides otherwise, we will have the option to redeem the debt
securities of any series upon not less than 30 nor more than 60 days� notice to the holders on any dates as are specified in the applicable
prospectus supplement, if:

� we are required to issue definitive debt securities (see �Description of Certain Provisions Relating to Debt Securities and Contingent
Convertible Securities�Special Situations When a Global Security Will Be Terminated�) and, as a result, we are or would be required to pay
Debt Security Additional Amounts with respect to the debt securities; or

� we determine that as a result of a change in or amendment to the laws or regulations of a taxing jurisdiction, including any
treaty to which the relevant taxing jurisdiction is a party, or a change in an official application or interpretation of those laws or
regulations, including a decision of any court or tribunal, which becomes effective on or after the date of the applicable
prospectus supplement (and, in the case of a successor entity, which becomes effective on or after the date of that entity�s
assumption of our obligations), we (or any successor entity) will or would be required to pay holders Debt Security Additional
Amounts, or we (or any successor entity) would not be entitled to claim a deduction in respect of any payments in computing
our (or its) taxation liabilities or the amount of the deduction would be materially reduced.

In each case and unless the relevant prospectus supplement provides otherwise, before we give a notice of redemption, we shall be required to
deliver to the trustee a written legal opinion of independent counsel of recognized standing, chosen by us, in a form satisfactory to the trustee
confirming that we are entitled to exercise our right of redemption. The redemption must be made in respect of all, but not some, of the debt
securities of the relevant series. The redemption price will be equal to 100% of the principal amount of debt securities being redeemed together
with any accrued but unpaid interest and Deferred Payments, if any, in respect of such debt securities to the date fixed for redemption or, in the
case of Discount Debt Securities, such portion of the principal amount of such Discount Debt Securities as may be specified by their terms.

Optional Redemption. The relevant prospectus supplement will specify whether we may redeem the debt securities of any series, in whole or in
part, at our option, in any other circumstances. The prospectus supplement will also specify the notice we will be required to give, what prices
and any premium we will pay, and the dates on which we may redeem the debt securities. Any notice of redemption of debt securities will state:

� the date fixed for redemption;

� the amount of debt securities to be redeemed if we are only redeeming a part of the series;

� the redemption price;

� that on the date fixed for redemption the redemption price will become due and payable on each debt security to be redeemed and, if
applicable, that any interest will cease to accrue on or after the redemption date;

� the place or places at which each holder may obtain payment of the redemption price; and

� the CUSIP number or numbers, if any, with respect to the debt securities.
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In the case of a partial redemption, the trustee shall select the debt securities that we will redeem in any manner it deems fair and appropriate.

We or any of our subsidiaries may at any time purchase debt securities of any series in the open market or by tender (available alike to each
holder of debt securities of the relevant series) or by private agreement, if applicable law allows. We will treat as cancelled and no longer issued
and outstanding any debt securities of any series that we purchase beneficially for our own account, other than a purchase in the ordinary course
of a business dealing in securities. Unless otherwise specified in the applicable prospectus supplement, you have no right to require us to
repurchase the debt securities. Such debt securities will stop bearing interest on the redemption date, even if you do not collect your money.

We may not redeem at our option any Dated Subordinated Debt Securities, nor may we or any of our subsidiaries purchase beneficially or
procure others to purchase beneficially for our accounts any Dated
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Subordinated Debt Securities, other than a purchase in the ordinary course of a business dealing in securities, unless our auditors shall have
reported to the trustee within six months before such redemption or purchase that, in their opinion, based on the most recent published
consolidated balance sheet of us and our Subsidiaries, as defined in the Dated Subordinated Debt Indenture, available at the date of such report,
the aggregate book value of the tangible assets of us and our Subsidiaries exceeds the aggregate book value of the liabilities of us and our
Subsidiaries.

We will give notice to DTC of any redemption we propose to make at least 30 days, but not more than 60 days, before the redemption date.
Notice by DTC to participating institutions and by these participants to street name holders of indirect interests in the debt securities will be
made according to arrangements among them and may be subject to statutory or regulatory requirements.

Notice to the PRA

Unless the relevant prospectus supplement provides otherwise, we may only redeem the Dated Subordinated Debt Securities prior to their
scheduled maturity date if we have obtained the PRA�s prior consent (as (and to the extent) required by applicable law and regulation) for the
redemption of the relevant securities.

Limitations on Redemption

We may redeem the Dated Subordinated Debt Securities prior to the fifth anniversary of their date of issue only if (1) the circumstance that
entitles us to exercise that right of redemption is the result of a change in the applicable tax treatment or regulatory classification of such Dated
Subordinated Debt Securities; and (2) if at the time of the exercise of the right of redemption (and if and to the extent required at such time), we
comply with the PRA�s main Pillar 1 rules applicable to us and other BIPRU firms (within the meaning of the PRA�s General Prudential
Sourcebook) and will continue to do so after the redemption of the relevant securities.

Modification and Waiver

We and the trustee may make certain modifications and amendments to the indenture applicable to each series of debt securities without the
consent of the holders of the debt securities. We may make other modifications and amendments with the consent of the holder(s) of not less
than, in the case of the Senior Debt Securities, a majority of or, in the case of the Dated Subordinated Debt Securities, 66 2/3% in aggregate
principal amount of the debt securities of the series outstanding under the applicable indenture that are affected by the modification or
amendment. However, we may not make any modification or amendment without the consent of the holder of each affected debt security that
would:

� change the terms of any debt security to change the stated maturity date of its principal amount;

� change the principal amount of, or any premium, rate of interest or Deferred Payments, with respect to any debt security;

� reduce the amount of principal on a Discount Debt Security that would be due and payable upon an acceleration of the maturity date of any
series of debt securities;

� change our obligation, or any successor�s, to pay Debt Security Additional Amounts;

� change the places at which payments are payable or the currency of payment;

� impair the right to sue for the enforcement of any payment due and payable;
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� reduce the percentage in aggregate principal amount of outstanding debt securities of the series necessary to modify or amend the
indenture or to waive compliance with certain provisions of the indenture and any past Senior Event of Default, Dated Subordinated Event
of Default or Dated Subordinated Debt Default (in each case as defined below);

� change our obligation to maintain an office or agency in the place and for the purposes specified in the indenture;

� modify the subordination provisions, if any, or the terms and conditions of our obligations in respect of the due and punctual payment of
the amounts due and payable on the debt securities, in either case in a manner adverse to the holders; or

� modify the foregoing requirements or the provisions of the indenture relating to the waiver of any past Senior Event of Default, Dated
Subordinated Event of Default, Dated Subordinated Debt Default or covenants, except as otherwise specified.
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In addition, any variations in the terms and conditions of Dated Subordinated Debt Securities of any series, including modifications relating to
the subordination or redemption provisions of such Dated Subordinated Debt Securities, can only be made in accordance with the rules and
requirements of the PRA, applicable from time to time.

Senior Events of Default; Dated Subordinated Events of Default and Debt Defaults; Limitation on Suits

Senior Events of Default

Unless the relevant prospectus supplement provides otherwise, a �Senior Event of Default� with respect to any series of Senior Debt Securities
shall result if:

� we do not pay any principal or interest on any Senior Debt Securities of that series within 14 days from the due date for payment and the
principal or interest has not been duly paid within a further 14 days following written notice from the trustee or from holders of 25% in
principal amount of the Senior Debt Securities of that series to us requiring the payment to be made. It shall not, however, be a Senior
Event of Default if during the 14 days after the notice we satisfy the trustee that such sums (�Withheld Amounts�) were not paid in order to
comply with a law, regulation or order of any court of competent jurisdiction. Where there is doubt as to the validity or applicability of any
such law, regulation or order, it shall not be a Senior Event of Default if we act on the advice given to us during the 14-day period by
independent legal advisers approved by the trustee; or

� we breach any covenant or warranty of the Senior Debt Indenture (other than as stated above with respect to payments when due) and that
breach has not been remedied within 21 days of receipt of a written notice from the trustee certifying that in its opinion the breach is
materially prejudicial to the interests of the holders of the Senior Debt Securities of that series and requiring the breach to be remedied or
from holders of at least 25% in principal amount of the Senior Debt Securities of that series requiring the breach to be remedied; or

� either an English court of competent jurisdiction issues an order which is not successfully appealed within 30 days, or an effective
shareholders� resolution is validly adopted, for our winding-up (other than under or in connection with a scheme of reconstruction, merger
or amalgamation not involving bankruptcy or insolvency).

If a Senior Event of Default occurs and is continuing, the trustee or the holders of at least 25% in outstanding principal amount of the Senior
Debt Securities of that series may at their discretion declare the Senior Debt Securities of that series to be due and repayable immediately (and
the Senior Debt Securities of that series shall thereby become due and repayable) at their outstanding principal amount (or at such other
repayment amount as may be specified in or determined in accordance with the relevant prospectus supplement) together with accrued interest,
if any, as provided in the prospectus supplement. The trustee may at its discretion and without further notice institute such proceedings as it may
think suitable against us to enforce payment. Subject to the indenture provisions for the indemnification of the trustee, the holders of a majority
in aggregate principal amount of the outstanding Senior Debt Securities of any series shall have the right to direct the time, method and place of
conducting any proceeding in the name of and on the behalf of the trustee for any remedy available to the trustee or exercising any trust or power
conferred on the trustee with respect to the series. However, this direction must not be in conflict with any rule of law or the Senior Debt
Indenture, and must not be unjustly prejudicial to the holder(s) of any Senior Debt Securities of that series not taking part in the direction, as
determined by the trustee. The trustee may also take any other action, consistent with the direction, that it deems proper.

If lawful, Withheld Amounts or a sum equal to Withheld Amounts shall be placed promptly on interest bearing deposit as described in the Senior
Debt Indenture. We will give notice if at any time it is lawful to pay any Withheld Amount to holders of Senior Debt Securities or holders of
coupons or if such payment is possible as soon as any doubt as to the validity or applicability of the law, regulation or order is resolved. The
notice will give the date on which the Withheld Amount and the interest accrued on it will be paid. This date will be the earliest day after the day
on which it is decided Withheld Amounts can be paid on which the interest bearing deposit falls due for repayment or may be repaid without
penalty. On such date, we shall be bound to pay the Withheld Amount together with interest accrued on it. For the purposes of this subsection,
this date will be the due date for those sums. Our obligations under this paragraph are in lieu of any other remedy against us in respect of
Withheld Amounts. Payment will be subject to applicable laws, regulations or court orders, but in the case of payment of any Withheld Amount,
without prejudice to the provisions described under ��Debt Security Additional Amounts.� Interest accrued on any Withheld Amount will be paid
net of any taxes required by applicable law to be withheld or deducted and we shall not be obliged to pay any Debt Security Additional Amount
in respect of any such withholding or deduction.
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The holders of a majority of the aggregate principal amount of the outstanding Senior Debt Securities of any affected series may waive any past
Senior Event of Default with respect to the series, except any default in respect of either:

� the payment of principal of, or any premium, or interest, on any Senior Debt Securities; or

� a covenant or provision of the relevant indenture which cannot be modified or amended without the consent of each holder of Senior Debt
Securities of the series.

Subject to exceptions, the trustee may, without the consent of the holders, waive or authorize a Senior Event of Default if, in the opinion of the
trustee, such waiver or authorization would not be materially prejudicial to the interests of the holders.

The trustee will, within 90 days of a default with respect to the Senior Debt Securities of any series, give to each affected holder of the Senior
Debt Securities of the affected series notice of any default it knows about, unless the default has been cured or waived. However, except in the
case of a default in the payment of the principal of, or premium, if any, or interest, if any, on the Senior Debt Securities, the trustee will be
entitled to withhold notice if the board of directors, the executive committee or a trust committee of directors or responsible officers of the
trustee determine in good faith that withholding of notice is in the interest of the holders.

We are required to furnish to the trustee annually a statement as to our compliance with all conditions and covenants under the Senior Debt
Indenture.

Notwithstanding any contrary provisions, nothing shall impair the right of a holder, absent the holder�s consent, to sue for any payments due but
unpaid with respect to the Senior Debt Securities.

Street name and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a
request of the trustee and how to waive a Senior Event of Default, as described below in �Description of Certain Provisions Relating to Debt
Securities and Contingent Convertible Securities�Legal Ownership; Form of Securities.�

Dated Subordinated Events of Default

If either a court of competent jurisdiction issues an order which is not successfully appealed within 30 days, or an effective shareholders�
resolution is validly adopted, for our winding-up, other than under or in connection with a scheme of amalgamation, merger or reconstruction
not involving a bankruptcy or insolvency, that order or resolution will constitute a �Dated Subordinated Event of Default� with respect to all of the
Dated Subordinated Debt Securities. If a Dated Subordinated Event of Default occurs and is continuing, the trustee or the holders of at least 25%
in aggregate principal amount of the outstanding Dated Subordinated Debt Securities of each series may declare any accrued but unpaid
payments, or, in the case of Discount Debt Securities, the portion of principal amount specified in its terms, on the debt securities of the series to
be due and payable immediately. However, after this declaration but before the trustee obtains a judgment or decree for payment of money due,
the holders of a majority in aggregate principal amount of the outstanding Dated Subordinated Debt Securities of the series may rescind the
declaration of acceleration and its consequences, but only if the Dated Subordinated Event of Default has been cured or waived and all payments
due, other than those due as a result of acceleration, have been made.

Dated Subordinated Debt Defaults. Unless the relevant prospectus supplement provides otherwise, a �Dated Subordinated Debt Default� with
respect to any series of Dated Subordinated Debt Securities shall result if we do not pay any installment of interest upon, or any part of the
principal of, and any premium on, any Dated Subordinated Debt Securities of that series on the date on which the payment is due and payable,
whether upon redemption or otherwise, and the failure continues for 14 days.

If a Dated Subordinated Debt Default occurs and is continuing, and such Dated Subordinated Debt Default has neither been cured nor waived
within a period of 14 days following the provision of notice of such Dated Subordinated Debt Default to us from the trustee, the trustee may at
its discretion and without further notice to us institute proceedings for our winding up in England (or such other jurisdiction in which we may be
organized) (but not elsewhere) for our winding up. Failure to make any payment in respect of a series of Dated Subordinated Debt Securities
shall not be a Dated Subordinated Debt Default if the payment is withheld or refused either:
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� in case of doubt as to the validity or applicability of any such law, regulation or order, in accordance with advice given as to such validity
or applicability at any time before the expiry of the 14-day period by independent legal advisers acceptable to the trustee.

In the second case, however, the trustee may, by notice to us, require us to take action, including proceedings for a court declaration, to resolve
the doubt, if counsel advises it that the action is appropriate and reasonable. In this situation we will take the action promptly and be bound by
any final resolution of the doubt. If the action results in a determination that we can make the relevant payment without violating any law,
regulation or order then the payment shall become due and payable on the expiration of the 14-day period after the trustee gives us written notice
informing us of the determination.

By accepting a Dated Subordinated Debt Security each holder and the trustee will be deemed to have waived any right of set-off or counterclaim
that they might otherwise have against us. No holder of Dated Subordinated Debt Securities shall be entitled to proceed directly against us unless
the trustee has become bound to proceed but fails to do so within a reasonable period and the failure is continuing.

Waiver; Trustee�s Duties�Dated Subordinated Debt Securities. The holders of not less than a majority in aggregate principal amount of the debt
securities of any affected series may waive any past Dated Subordinated Event of Default or Dated Subordinated Debt Default with respect to
the series, except any default in respect of either:

� the payment of principal of, or any premium, interest or Deferred Payments, on any Dated Subordinated Debt Securities; or

� a covenant or provision of the relevant indenture which cannot be modified or amended without the consent of each holder of Dated
Subordinated Debt Securities of the series.

Subject to the applicable indenture provisions regarding the trustee�s duties, in case a Dated Subordinated Event of Default or Dated
Subordinated Debt Default occurs and is continuing with respect to the debt securities of any series, the trustee will have no obligation to any
holders of the Dated Subordinated Debt Securities of that series, unless they have offered the trustee reasonable indemnity. Subject to the
indenture provisions for the indemnification of the trustee, the holders of a majority in aggregate principal amount of the outstanding Dated
Subordinated Debt Securities of any series shall have the right to direct the time, method and place of conducting any proceeding in the name of
and on the behalf of the trustee for any remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to
the series. However, this direction must not be in conflict with any rule of law or the applicable indenture, and must not be unjustly prejudicial to
the holder(s) of any Dated Subordinated Debt Securities of that series not taking part in the direction, as determined by the trustee. The trustee
may also take any other action, consistent with the direction, that it deems proper.

The trustee will, within 90 days of a default with respect to the Dated Subordinated Debt Securities of any series, give to each affected holder of
the Dated Subordinated Debt Securities of the affected series notice of any default it knows about, unless the default has been cured or waived.
However, except in the case of a default in the payment of the principal of, or premium, if any, or interest, if any, on any Dated Subordinated
Debt Securities, the trustee will be entitled to withhold notice if the board of directors, the executive committee or a trust committee of directors
or responsible officers of the trustee determine in good faith that withholding of notice is in the interest of the holders.

We are required to furnish to the trustee annually a statement as to our compliance with all conditions and covenants under each Dated
Subordinated Debt Indenture.

Limitation on Suits. Before a holder may bypass the trustee and bring its own lawsuit or other formal legal action or take other steps to enforce
its rights or protect its interests relating to the debt securities, the following must occur:

� The holder must give the trustee written notice that an event of default has occurred and remains uncured.

� The holders of 25% in principal amount of all outstanding debt securities of the relevant series must make a written request that the trustee
take action because of the default, and the holder must offer reasonable indemnity to the trustee against the cost and other liabilities of
taking that action.
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� In the case of our winding-up in England, such legal action or proceeding is in the name and on behalf of the trustee to the same extent, but
no further, as the trustee would have been entitled to do.

Notwithstanding any contrary provisions, nothing shall impair the right of a holder, absent the holder�s consent, to sue for any payments due but
unpaid with respect to the Dated Subordinated Debt Securities.

Street name and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a
request of the trustee and how to waive any past Dated Subordinated Event of Default or Dated Subordinated Debt Default, as described
below in �Description of Certain Provisions Relating to Debt Securities and Contingent Convertible Securities�Legal Ownership; Form of
Securities.�

Consolidation, Merger and Sale of Assets; Assumption

We may, without the consent of the holders of any of the debt securities, consolidate with, merge into or transfer or lease our assets substantially
as an entirety to, any person of the persons specified in the applicable indenture. However, any successor corporation formed by any
consolidation or amalgamation, or any transferee or lessee of our assets, must assume our obligations on the debt securities and the applicable
indenture, and a number of other conditions must be met.

Subject to applicable law and regulation, any of our wholly owned subsidiaries may assume our obligations under the debt securities of any
series without the consent of any holder. We, however, must irrevocably guarantee (on a subordinated basis in substantially the manner
described under ��Ranking�Dated Subordinated Debt Securities� above, in the case of Dated Subordinated Debt Securities) the obligations of the
subsidiary under the debt securities of that series. If we do, all of our direct obligations under the debt securities of the series and the applicable
indenture shall immediately be discharged. Unless the relevant prospectus supplement provides otherwise, any Debt Security Additional
Amounts under the debt securities of the series will be payable in respect of taxes imposed by the jurisdiction in which the successor entity is
organized, rather than taxes imposed by a U.K. taxing jurisdiction, subject to exceptions equivalent to those that apply to any obligation to pay
Debt Security Additional Amounts in respect of taxes imposed by a U.K. taxing jurisdiction. However, if we make payment under this
guarantee, we shall also be required to pay Debt Security Additional Amounts related to taxes (subject to the exceptions set forth in ��Debt
Security Additional Amounts� above) imposed by a U.K. taxing jurisdiction due to this guarantee payment. A subsidiary that assumes our
obligations will also be entitled to redeem the debt securities of the relevant series in the circumstances described under ��Redemption� above with
respect to any change or amendment to, or change in the application or interpretation of the laws or regulations (including any treaty) of the
assuming corporation�s jurisdiction of incorporation as long as the change or amendment occurs after the date of the subsidiary�s assumption of
our obligations. However, the determination of whether the applicable solvency condition has been satisfied shall continue to be made with
reference to us, unless applicable law requires otherwise.

The U.S. Internal Revenue Service might deem an assumption of our obligations as described above to be an exchange of the existing debt
securities for new debt securities, resulting in a recognition of taxable gain or loss and possibly other adverse tax consequences. Investors should
consult their tax advisors regarding the tax consequences of such an assumption.

Governing Law

The debt securities and indentures will be governed by and construed in accordance with the laws of the State of New York, except that, as
specified in the Dated Subordinated Debt Indenture, the subordination provisions of each series of Dated Subordinated Debt Securities and the
related indenture will be governed by and construed in accordance with the laws of England.

Notices

Notices regarding the debt securities will be valid:

� with respect to global debt securities in bearer form, if in writing and delivered or mailed to each direct holder;

� if registered debt securities are affected, if given in writing and mailed to each direct holder as provided in the applicable indenture; or
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Any notice shall be deemed to have been given on the date of such publication or, if published more than once, on the date of the first
publication. If publication is not practicable, notice will be valid if given in any other manner, and deemed to have been given on the date, as we
shall determine. With respect to a global debt security representing any series of debt securities, a copy of all notices with respect to such series
will be delivered to the depositary for such global debt security.

The Trustee

The Bank of New York Mellon will be the trustee under the indentures. The trustee has two principal functions:

� first, it can enforce a holder�s rights against us if we default on debt securities issued under the indenture. There are some limitations on the
extent to which the trustee acts on a holder�s behalf, described under �Senior Events of Default; Dated Subordinated Events of Default and
Debt Defaults; Limitation on Suits�; and

� second, the trustee performs administrative duties for us, such as sending the holder�s interest payments, transferring debt securities to a
new buyer and sending notices to holders.

We and some of our subsidiaries maintain deposit accounts and conduct other banking transactions with the trustee in the ordinary course of our
respective businesses.

Consent to Service

The indentures provide that we irrevocably designate Barclays Bank PLC (New York Branch), 745 Seventh Avenue, New York, New York
10019, Attention: General Counsel as our authorized agent for service of process in any proceeding arising out of or relating to the indentures or
debt securities brought in any federal or state court in New York City, and we irrevocably submit to the jurisdiction of these courts.
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DESCRIPTION OF CONTINGENT CONVERTIBLE SECURITIES

The following is a summary of the general terms of the contingent convertible securities (as defined below). It sets forth possible terms and
provisions for each series of contingent convertible securities. Each time that we offer contingent convertible securities, we will prepare and file
a prospectus supplement with the SEC, which you should read carefully. The prospectus supplement may contain additional terms and
provisions of those contingent convertible securities. If there is any inconsistency between the terms and provisions presented here and those in
the prospectus supplement, those in the prospectus supplement will apply and will replace those presented here.

As used in this prospectus, �contingent convertible securities� means the subordinated securities of Barclays PLC convertible into ordinary
shares of Barclays PLC that the trustee authenticates and delivers under the applicable indenture. The contingent convertible securities will not
be secured by any assets or property of Barclays PLC or any of its subsidiaries or affiliates (including Barclays Bank PLC, its subsidiary).

Contingent convertible securities will be issued in one or more series under an indenture (the �Contingent Convertible Securities Indenture�)
expected to be entered into between us and The Bank of New York Mellon, London Branch, as trustee. The terms of the contingent convertible
securities include those stated in the indenture and any supplements thereto, and those terms made part of the Contingent Convertible Securities
Indenture by reference to the U.S. Trust Indenture Act of 1939, as amended (the �Trust Indenture Act�). The Contingent Convertible Securities
Indenture and any supplements thereto are sometimes referred to in this section of the prospectus as the �contingent convertible securities
indenture.� We have filed or incorporated by reference a form of the contingent convertible securities indenture as an exhibit to the registration
statement of which this prospectus is a part.

Because this section is a summary, it does not describe every aspect of the contingent convertible securities in detail. This summary is subject to,
and qualified by reference to, all of the definitions and provisions of the contingent convertible securities indenture, any supplement to the
contingent convertible securities indenture and each series of contingent convertible securities. Certain terms, unless otherwise defined here,
have the meaning given to them in the contingent convertible securities indenture.

General

The contingent convertible securities are not deposits and are not insured by any regulatory body of the United States or the United Kingdom.

Because we are a holding company, our rights to participate in the assets of any of our subsidiaries upon its liquidation will be subject to the
prior claims of the subsidiaries� creditors, including, in the case of our bank subsidiaries, their respective depositors, except, in our case, to the
extent that we may ourselves be a creditor with recognized claims against the relevant subsidiary.

The contingent convertible securities indenture does not limit the amount of contingent convertible securities that we may issue. We may issue
the contingent convertible securities in one or more series, or as units comprised of two or more related series. The prospectus supplement will
indicate for each series or of two or more related series of contingent convertible securities:

� the issue date;

� the maturity date, if any;

� the specific designation and aggregate principal amount of the contingent convertible securities;

� any limit on the aggregate principal amount of the contingent convertible securities that may be authenticated or delivered;

� under what conditions, if any, another issuer may be substituted for Barclays PLC as the issuer of the contingent convertible securities of
the series;
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� the ranking of the contingent convertible securities relative to our issued debt and equity, including to what extent they may rank junior in
right of payment to other of our obligations or in any other manner;
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� the prices at which we will issue the contingent convertible securities;

� if interest is payable, the interest rate or rates, or how to calculate the interest rate or rates, and under what circumstances interest is
payable;

� provisions, if any, for the cancellation of any interest payment at our discretion or under other circumstances;

� limitations, if any, on our ability to pay principal or interest in respect of the contingent convertible securities, including situations whereby
we may be prohibited from making such payments;

� whether we will issue the contingent convertible securities as Discount Securities, as explained in this section below, and the amount of the
discount;

� provisions, if any, for the discharge and defeasance of contingent convertible securities of any series;

� any condition applicable to payment of any principal, premium or interest on contingent convertible securities of any series;

� the dates and places at which any payments are payable;

� the places where notices, demands to or upon us in respect of the contingent convertible securities may be served and notice to holders
may be published;

� the terms of any mandatory or optional redemption and related notices;

� any terms on which the contingent convertible securities may or will be converted at our option or otherwise into ordinary shares or other
securities of Barclays PLC (�Conversion Securities�), and, if so, the nature and terms of the Conversion Securities into which such
contingent convertible securities are convertible and any additional or other provisions relating to such conversion, including any
triggering event that may give rise to such conversion (which may include, but shall not be limited to, certain regulatory capital events) and
the terms upon which such conversion should occur;

� any terms relating to the adjustment of the Conversion Securities into which the contingent convertible securities may be converted;

� the terms of any repurchase of the contingent convertible securities;

� the denominations in which the contingent convertible securities will be issued, which may be an integral multiple of either $1,000, $25 or
any other specified amount;

�
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the amount, or how to calculate the amount, that we will pay to the Contingent Convertible Security holder, if the Contingent Convertible
Security is redeemed before its stated maturity, if any, or accelerated, or for which the trustee shall be entitled to file and prove a claim to
the extent so permitted;

� whether and how the contingent convertible securities may or must be converted into any other type of securities, or their cash value, or a
combination of these;

� the currency or currencies in which the contingent convertible securities are denominated, and in which we make any payments;

� whether we will issue the contingent convertible securities wholly or partially as one or more global contingent convertible securities;

� what conditions must be satisfied before we will issue the contingent convertible securities in definitive form (�definitive contingent
convertible securities�);

� any reference asset we will use to determine the amount of any payments on the contingent convertible securities;

� any other or different Contingent Convertible Events of Default, other categories of default or covenants applicable to any of the
contingent convertible securities, and the relevant terms if they are different from the terms in the applicable contingent convertible
securities indenture;

� any restrictions applicable to the offer, sale and delivery of the contingent convertible securities;

� whether we will pay Contingent Convertible Additional Amounts, as defined below, on the contingent convertible securities;

� whether we will issue the contingent convertible securities in registered form (�registered contingent convertible securities�) or in bearer
form (�bearer contingent convertible securities�) or both;

- 16 -

Edgar Filing: BARCLAYS PLC - Form POSASR

Table of Contents 34



Table of Contents

� for registered contingent convertible securities, the record date for any payment of principal, interest or premium;

� any listing of the contingent convertible securities on a securities exchange;

� whether holders of the contingent convertible securities may exercise, claim or plead any right of set-off, compensation or retention in
respect of any amount owed to it by us arising under, or in connection with, the securities;

� the names and duties of any co-trustees, depositaries, authenticating agents, paying agents, transfer agents or registrars of any series;

� any other or different terms of the contingent convertible securities; and

� what we believe are any additional material U.S. federal and U.K. tax considerations.
The prospectus supplement relating to any series of contingent convertible securities may also include, if applicable, a discussion of certain U.S.
federal income tax considerations and considerations under the Employee Retirement Income Security Act of 1974, as amended, or ERISA.

If we issue contingent convertible securities in bearer form, the special restrictions and considerations relating to such bearer contingent
convertible securities, including applicable offering restrictions and U.S. tax considerations, will be described in the relevant prospectus
supplement.

Contingent convertible securities may bear interest at a fixed rate or a floating rate or we may issue contingent convertible securities that bear no
interest or that bear interest at a rate below the prevailing market interest rate or at a discount to their stated principal amount (�Discount
Securities�). The relevant prospectus supplement will describe special U.S. federal income tax considerations applicable to Discount Securities or
to contingent convertible securities issued at par that are treated for U.S. federal income tax purposes as having been issued at a discount.

Holders of contingent convertible securities have no voting rights except as explained in this section below under ��Modification and Waiver,�
��Contingent Convertible Events of Default� and ��Trustee�s Duties; Limitation on Suits.�

Market-Making Transactions. If you purchase your contingent convertible security in a market-making transaction, you will receive information
about the price you pay and your trade and settlement dates in a separate confirmation of sale. A market-making transaction is one in which
Barclays Capital Inc. or another of our affiliates resells a security that it has previously acquired from another holder. A market-making
transaction in a particular contingent convertible security occurs after the original issuance and sale of the contingent convertible security.

Payments

The relevant prospectus supplement will specify the date on which we will pay interest, if any, the date, if any, for payments of principal and any
premium, if any, on any particular series of contingent convertible securities.

Ranking of Contingent Convertible Securities

Contingent convertible securities will constitute our direct, unsecured and subordinated obligations ranking pari passu without any preference
among themselves. The relevant prospectus supplement will set forth the nature of the subordinated ranking of each series of contingent
convertible securities relative to the debt and equity issued by us, including to what extent the contingent convertible securities may rank junior
in right of payment to our other obligations or in any other manner.

Payment of Contingent Convertible Additional Amounts

Unless the relevant prospectus supplement provides otherwise, we will pay any amounts to be paid by us on any series of contingent convertible
securities without deduction or withholding for, or on account of, any and all present or future taxes now or hereafter imposed, levied, collected,
withheld or assessed by or on behalf of any taxing jurisdiction, unless the deduction or withholding is required by law. Unless the relevant
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will pay the additional amounts of, or in respect of, the principal of, premium, if any, and any interest on, the contingent convertible securities
(�Contingent Convertible Additional Amounts�) that are necessary so that the net amounts paid to the holders, after the deduction or withholding,
shall equal the amounts which would have been payable had no such deduction or withholding been required. However, we will not pay
Contingent Convertible Additional Amounts for taxes that are payable because:

� the holder or the beneficial owner of the contingent convertible securities is a domiciliary, national or resident of, or engages in business or
maintains a permanent establishment or is physically present in, a U.K. taxing jurisdiction requiring that deduction or withholding, or
otherwise has some connection with the U.K. taxing jurisdiction other than the holding or ownership of the Contingent Convertible
Security, or the collection of any payment of, or in respect of, the principal of, premium, if any, or any interest on, any contingent
convertible securities;

� except in the case of our winding-up in England, the relevant Contingent Convertible Security is presented for payment in the United
Kingdom;

� the relevant Contingent Convertible Security is presented for payment more than 30 days after the date payment became due or was
provided for, whichever is later, except to the extent that the holder would have been entitled to the Contingent Convertible Additional
Amounts on presenting the Contingent Convertible Security for payment at the close of such 30-day period;

� the holder or the beneficial owner of the relevant contingent convertible securities or the beneficial owner of any payment of (or in respect
of) principal of, premium, if any, or any interest on contingent convertible securities failed to make any necessary claim or to comply with
any certification, identification or other requirements concerning the nationality, residence, identity or connection with the taxing
jurisdiction of such holder or beneficial owner, if such claim or compliance is required by statute, treaty, regulation or administrative
practice of the taxing jurisdiction as a condition to relief or exemption from such taxes;

� such taxes are imposed on a payment to an individual and are required to be made pursuant to the European Union Directive on the
taxation of savings income, adopted on June 3, 2003, or any law implementing or complying with, or introduced in order to conform to,
such Directive;

� the relevant Contingent Convertible Security is presented for payment by or on behalf of a holder who would have been able to avoid such
deduction or withholding by presenting the relevant Contingent Convertible Security to another paying agent in a member state of the
European Union or elsewhere; or

� if the taxes would not have been imposed or would have been excluded under one of the preceding points if the beneficial owner of, or
person ultimately entitled to obtain an interest in, the contingent convertible securities had been the holder of the contingent convertible
securities.

Whenever we refer in this prospectus and any prospectus supplement to the payment of the principal of (and premium, if any) or any interest on,
or in respect of, any contingent convertible securities of any series, we mean to include the payment of Contingent Convertible Additional
Amounts to the extent that, in context, Contingent Convertible Additional Amounts are, were or would be payable.

For the avoidance of doubt, unless the relevant prospectus supplement provides otherwise, any amounts to be paid by us on the contingent
convertible securities will be paid net of any FATCA Withholding Tax, and we will not be required to pay Contingent Convertible Additional
Amounts on account of any FATCA Withholding Tax.

Unless the relevant prospectus supplement provides otherwise, any paying agent shall be entitled to make a deduction or withholding from any
payment which it makes under the contingent convertible securities and the contingent convertible securities indenture for or on account of
(i) any present or future taxes, duties or charges if and to the extent so required by any applicable law and (ii) any FATCA Withholding Tax
(together, �Applicable Law�). In either case, the paying agent shall make any payment after a deduction or withholding has been made pursuant to
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Applicable Law and shall report to the relevant authorities the amount so deducted or withheld. However, such deduction or withholding will not
apply to payments made under the contingent convertible securities and the contingent convertible securities indenture through the relevant
clearing systems. In all cases, the paying agent shall have no obligation to gross up any payment made subject to any deduction or withholding
pursuant to Applicable Law. In addition, amounts deducted or withheld by the Paying Agent under this paragraph will be treated as paid to the
holder of a contingent convertible security, and we will not pay Contingent Convertible Additional Amounts in respect of such deduction or
withholding, except to the extent the provisions in this subsection ��Payment of Contingent Convertible Additional Amounts� explicitly provide
otherwise.
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Redemption

Any terms of the redemption of any series of contingent convertible securities, whether at our option or upon the occurrence of certain
circumstances (including, but shall not be limited to, the occurrence of certain tax or regulatory events), will be set forth in the relevant
prospectus supplement.

Modification and Waiver

We and the trustee may make certain modifications and amendments to the contingent convertible securities indenture applicable to each series
of contingent convertible securities without the consent of the holders of the contingent convertible securities. We may make other modifications
and amendments with the consent of the holder(s) of not less than 66 2/3% in aggregate principal amount of the contingent convertible securities
of the series outstanding under the applicable contingent convertible securities indenture that are affected by the modification or amendment.
However, we may not make any modification or amendment without the consent of the holder of each affected Contingent Convertible Security
that would:

� change the principal amount of, or any premium or rate of interest, with respect to any Contingent Convertible Security;

� change our obligation, or any successor�s, to pay Contingent Convertible Additional Amounts, if any;

� change the places at which payments are payable or the currency of payment;

� impair the right to sue for the enforcement of any payment due and payable, to the extent that such right exists;

� reduce the percentage in aggregate principal amount of outstanding contingent convertible securities of the series necessary to modify or
amend the contingent convertible securities indenture or to waive compliance with certain provisions of the contingent convertible
securities indenture and any past Contingent Convertible Event of Default (as defined below);

� change our obligation to maintain an office or agency in the place and for the purposes specified in the contingent convertible securities
indenture;

� modify the subordination provisions, if any, or the terms and conditions of our obligations in respect of the due and punctual payment of
the amounts due and payable on the contingent convertible securities, in either case in a manner adverse to the holders; or

� modify the foregoing requirements or the provisions of the contingent convertible securities indenture relating to the waiver of any past
Contingent Convertible Event of Default or covenants, except as otherwise specified.

In addition, unless the relevant prospectus supplement provides otherwise, any variations in the terms and conditions of the contingent
convertible securities of any series, including modifications relating to the subordination or redemption provisions of such contingent convertible
securities, can only be made in accordance with the rules and requirements of the PRA, as and to the extent applicable from time to time.

Contingent Convertible Events of Default

Unless the relevant prospectus supplement provides otherwise, a �Contingent Convertible Event of Default� with respect to the contingent
convertible securities shall result if (i) a court of competent jurisdiction in England (or such other jurisdiction in which we may be organized)
makes an order for our winding-up which is not successfully appealed within 30 days of the making of such order, or (ii) our shareholders adopt
an effective resolution for our winding-up (other than, in the case of either (i) or (ii) above, under or in connection with a scheme of
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reconstruction, merger or amalgamation not involving a bankruptcy or insolvency). Subject to certain provisions relating to the subordination of
the securities (including those limitations set forth in ��Ranking of Contingent Convertible Securities� above), if a Contingent Convertible Event of
Default occurs and is continuing, the trustee or the holders of at least 25% in aggregate principal amount of the outstanding securities may
declare the principal amount of the securities to be due and payable immediately. However, if the Contingent Convertible Event of Default has
been cured after this declaration, but before the trustee obtains a judgment or decree for payment of money due, then the declaration of
acceleration and its consequences shall be rescinded.

Other than the limited remedies specified above, on the occurrence of a Contingent Convertible Event of Default which is continuing, no remedy
against us will be available to the trustee or the holders of the contingent
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convertible securities whether for the recovery of amounts owing in respect of such contingent convertible securities or under the contingent
convertible securities indenture in relation thereto or in respect of any breach by us of any of our other obligations under or in respect of such
contingent convertible securities or under the contingent convertible securities indenture in relation thereto, provided that (1) our obligations to
pay the fees and expenses of, and to indemnify, the trustee and the trustee�s rights to apply money collected to first pay its fees and expenses shall
survive any such Contingent Convertible Event of Default and shall not be subject to any subordination provisions applicable to the contingent
convertible securities of such series and (2) the trustee will have such powers as are required to be authorized to it under the Trust Indenture Act
in respect of the rights of the holders of the contingent convertible securities in response to such Contingent Convertible Event of Default under
the provisions of the convertible securities indenture and provided that any payments on the contingent convertible securities of such series are
subject to the subordination provisions set forth in the convertible securities indenture.

Subject to applicable law and unless the applicable prospectus supplement provides otherwise, claims in respect of any contingent convertible
security may not be set-off, or be the subject of a counterclaim, by the trustee or any holder against or in respect of any of its obligations to us,
and the trustee and every holder will be deemed to have waived any right of set-off or counterclaim in respect of the contingent convertible
securities or the contingent convertible securities indenture that they might otherwise have against us. No holder of contingent convertible
securities shall be entitled to proceed directly against us except as described in ��Limitation on Suits� below.

Trustee�s Duties

If a Contingent Convertible Event of Default occurs and is continuing with respect to the contingent convertible securities, the trustee will have
no obligation to take any action at the direction of any holders of the contingent convertible securities, unless they have offered the trustee
security or indemnity satisfactory to the trustee in its sole discretion. The holders of a majority in aggregate principal amount of the outstanding
contingent convertible securities shall have the right to direct the time, method and place of conducting any proceeding in the name of and on the
behalf of the trustee for any remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the
contingent convertible securities. However, this direction (a) must not be in conflict with any rule of law or the contingent convertible securities
indenture and (b) must not be unjustly prejudicial to the holder(s) of the contingent convertible securities not taking part in the direction, in the
case of either (a) or (b) as determined by the trustee in its sole discretion. The trustee may also take any other action, consistent with the
direction, that it deems proper.

The trustee will, within 90 days of Contingent Convertible Event of Default with respect to the contingent convertible securities of any series,
give to each affected holder of the contingent convertible securities of the affected series notice of any Contingent Convertible Event of Default
it knows about, unless the Contingent Convertible Event of Default has been cured or waived. However, the trustee will be entitled to withhold
notice if a trust committee of responsible officers of the trustee determine in good faith that withholding of notice is in the interest of the holders.

Limitation on Suits

Before a holder of the contingent convertible securities may bypass the trustee and bring its own lawsuit or other formal legal action or take
other steps to enforce its rights or protect its interests relating to the contingent convertible securities, the following must occur:

� The holder must give the trustee written notice that a Contingent Convertible Event of Default has occurred and remains uncured.

� The holders of 25% in outstanding principal amount of the contingent convertible securities of the relevant series must make a written
request that the trustee take action because of the Contingent Convertible Event of Default, and the holder must offer indemnity
satisfactory to the trustee in its sole discretion against the cost and other liabilities of taking that action.

� The trustee must not have taken action for 60 days after receipt of the above notice and offer of security or indemnity, and the trustee must
not have received an inconsistent direction from the majority in principal amount of all outstanding contingent convertible securities of the
relevant series during that period.
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Street name and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a
request of the trustee and how to waive any past Contingent Convertible Event of Default, as described below in �Description of Certain
Provisions Relating to Debt Securities and Contingent Convertible Securities�Legal Ownership; Form of Securities.�

Consolidation, Merger and Sale of Assets; Assumption

We may, without the consent of the holders of any of the contingent convertible securities, consolidate with, merge into or transfer or lease our
assets substantially as an entirety to, any person of the persons specified in the applicable contingent convertible securities indenture. However,
any successor corporation formed by any consolidation or amalgamation, or any transferee or lessee of our assets, must assume our obligations
on the contingent convertible securities and the applicable contingent convertible securities indenture, if any, and a number of other conditions
must be met.

Subject to applicable law and regulation, any of our wholly owned subsidiaries may assume our obligations, if any, under the contingent
convertible securities of any series without the consent of any holder. We, however, must irrevocably guarantee (on a subordinated basis in
substantially the manner described under ��Ranking of Contingent Convertible Securities� above) the obligations of the subsidiary under the
contingent convertible securities of that series. If we do, all of our direct obligations under the contingent convertible securities of the series and
the applicable contingent convertible securities indenture shall immediately be discharged. Unless the relevant prospectus supplement provides
otherwise, any Contingent Convertible Additional Amounts under the contingent convertible securities of the series will be payable in respect of
taxes imposed by the jurisdiction in which the successor entity is organized, rather than taxes imposed by a U.K. taxing jurisdiction, subject to
exceptions equivalent to those that apply to any obligation to pay Contingent Convertible Additional Amounts in respect of taxes imposed by a
U.K. taxing jurisdiction. However, if we make payment under this guarantee, we shall also be required to pay Contingent Convertible Additional
Amounts related to taxes (subject to the exceptions set forth in ��Contingent Convertible Additional Amounts� above) imposed by a U.K. taxing
jurisdiction due to this guarantee payment. A subsidiary that assumes our obligations will also be entitled to redeem the contingent convertible
securities of the relevant series in the circumstances described under ��Redemption� above with respect to any change or amendment to, or change
in the application or interpretation of the laws or regulations (including any treaty) of the assuming corporation�s jurisdiction of incorporation as
long as the change or amendment occurs after the date of the subsidiary�s assumption of our obligations. Such substitution can only be made in
accordance with the rules and requirements of the PRA, as and to the extent applicable from time to time.

The U.S. Internal Revenue Service might deem an assumption of our obligations as described above to be an exchange of the existing contingent
convertible securities for new contingent convertible securities, resulting in a recognition of taxable gain or loss and possibly other adverse tax
consequences. Investors should consult their tax advisors regarding the tax consequences of such an assumption.

Governing Law

The contingent convertible securities and contingent convertible securities indenture will be governed by and construed in accordance with the
laws of the State of New York, except that, as specified in the contingent convertible securities indenture, the subordination provisions of each
series of contingent convertible securities and the related provisions in the contingent convertible securities indenture will be governed by and
construed in accordance with English law.

Notices

Notices regarding the contingent convertible securities will be valid:

� with respect to global contingent convertible securities if given in accordance with the applicable procedures of the depositary for such
global contingent convertible securities; or

� if registered contingent convertible securities are affected, if given in writing and mailed to each direct holder as provided in the applicable
contingent convertible securities indenture.

Any notice shall be deemed to have been given on the date of such publication or, if published more than once, on the date of the first
publication. If publication is not practicable, notice will be valid if given in any other manner, and deemed to have been given on the date, as we
shall determine. With respect to a global contingent convertible security representing any series of contingent convertible securities, a copy of all
notices with respect to such series will be delivered to the depositary for such global contingent convertible security.
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The Trustee

The Bank of New York Mellon will be the trustee under the contingent convertible securities indenture. The trustee has two principal functions:

� first, it can enforce a holder�s rights against us if there is a Contingent Convertible Event of Default under the contingent convertible
securities indenture; and

� second, the trustee performs administrative duties for us, such as sending the holder�s interest payments, transferring contingent convertible
securities to a new buyer and sending notices to holders.

We and some of our subsidiaries maintain deposit accounts and conduct other banking transactions with the trustee in the ordinary course of our
respective businesses.

Consent to Service

The contingent convertible securities indenture provides that we irrevocably designate Barclays Bank PLC (New York Branch), 745 Seventh
Avenue, New York, New York 10019, Attention: General Counsel as our authorized agent for service of process in any proceeding arising out
of or relating to the contingent convertible securities indenture or contingent convertible securities brought in any federal or state court in the
Borough of Manhattan, the City of New York, and we irrevocably submit to the jurisdiction of these courts.
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DESCRIPTION OF ORDINARY SHARES

Our Articles of Association (the �Articles�) contain provisions to the following effect:

Dividends

Subject to the provisions of the Articles and applicable legislation, Barclays PLC at any general meeting may declare dividends on the ordinary
shares by ordinary resolution, but such dividends may not exceed the amount recommended by the Board. The Board may also pay interim or
final dividends if it appears they are justified by the our financial position.

All unclaimed dividends payable in respect of any share may be invested or otherwise made use of by the Board for the benefit of Barclays PLC
until claimed. If a dividend is not claimed after 12 years of it becoming payable, it is forfeited and reverts to us.

The Board may (although it currently does not), with the approval of an ordinary resolution of Barclays PLC, offer shareholders the right to
choose to receive an allotment of additional fully paid ordinary shares instead of cash in respect of all or part of any dividend.

Voting

Every member who is present in person or by proxy or represented at any general meeting of Barclays PLC, and who is entitled to vote, has one
vote on a show of hands (when a proxy is appointed by more than one member, the proxy will have one vote for and one vote against a
resolution if he has received instructions to vote for the resolution by one or more members and against the resolution by one or more members).
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 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
Barclays PLC unless the Board otherwise determine.

If any member, or any other person appearing to be interested in any of our ordinary shares, is served with a notice under Section 793 of the
Companies Act and does not supply us with the information required in the notice, then the Board, in its absolute discretion, may direct that
member shall not be entitled to attend or vote at any meeting of Barclays PLC. 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 us 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 we have received the information requested, or when we are notified that
an �excepted transfer� of all of the relevant shares to a third party has occurred, or as the Board otherwise determines.

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 Board and executed by or on behalf of the transferor. Transfers of uncertificated ordinary shares shall be made in
accordance with the Companies Act and Uncertificated Securities Regulations 2001, as amended.

The Board is not bound to register a transfer of partly paid ordinary shares, or fully paid shares in exceptional circumstances approved by the
PRA. The Board may also decline to register an instrument of transfer of certificated ordinary shares unless it is duly stamped and 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, it is in respect of one class of shares only, and it is in favor of not more than four transferees (except in the case of executors or
trustees of a member).
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Redemption and Purchase

Subject to applicable legislation and the rights of the other shareholders, any share may be issued on terms that it is, at our option or the holder
of such share, redeemable. The directors are authorized to determine the terms, conditions and manner of redemption of any such shares under
the Articles. We currently have no redeemable shares in issue. Note that under the Companies Act 1985, in addition to obtaining shareholder
approval, companies required specific enabling provisions in their articles to purchase their own shares. Following implementation of the
Companies Act, this enabling provision is now included in the Companies Act and is therefore no longer included in the Articles. Shareholder
approval is still required under the Companies Act in order to purchase shares.

Calls on capital

The directors may make calls upon the members in respect of any monies unpaid on their shares. A person upon whom a call is made remains
liable even if the shares in respect of which the call is made have been transferred. Interest will be chargeable on any unpaid amount called at a
rate determined by the Board (of not more than 20% per annum).

If a member fails to pay any call in full (following notice from the Board that such failure will result in forfeiture of the relevant shares), such
shares (including any dividends declared but not paid) may be forfeited by a resolution of the Board, and will become the property of Barclays
PLC. Forfeiture shall not absolve a previous member for amounts payable by him/her (which may continue to accrue interest).

Barclays PLC also has a lien over all of our partly paid shares for all monies payable or called on that share and over the debts and liabilities of a
member to Barclays PLC. If any monies which are the subject of the lien remain unpaid after a notice from the Board demanding payment, we
may sell such shares.

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 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.
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DESCRIPTION OF RIGHTS TO PURCHASE ORDINARY SHARES

We may issue rights to purchase our ordinary shares (including rights to purchase ordinary shares in the form of American depositary receipts).
The rights may or may not be transferrable in the hands of their holders.

The applicable prospectus supplement will describe the specific terms of any offering of rights, including:

� the title of the rights;

� the securities for which the rights are exercisable;

� the exercise price for the rights;

� the number of rights issued;

� the extent to which the rights are transferrable;

� any other terms of the rights, including terms, procedures and limitations relating to the exercise of the rights;

� information regarding the trading of rights, including the stock exchanges, if any, on which the rights will be listed;

� the record date, if any, to determine who is entitled to the rights and the ex-rights date;

� the period during which the rights may be exercised;

� the material terms of any underwriting agreement we enter into in connection with the rights offering;

� any other or different terms of the rights; and

� if applicable, a discussion of the material U.S. federal and U.K. tax considerations applicable to the issuance or exercise of the rights.
Each right will entitle its holder to purchase for cash a number of our ordinary shares, American depositary shares or any combination thereof at
an exercise price described in the applicable prospectus supplement. Rights may be exercised at any time up to the time set forth in the
applicable prospectus supplement. After such time, all unexercised subscription rights will become void.

Upon receipt of payment and the subscription form properly completed and executed at the rights agent�s office or another office indicated in the
applicable prospectus supplement, we will, as soon as practicable, forward our ordinary shares or American depositary shares purchasable with
this exercise.
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Rights to purchase ordinary shares in the form of American depositary shares will be represented by certificates issued by the American
depositary shares depositary upon receipt of the rights to purchase ordinary shares registered hereby. The applicable prospectus supplement may
offer more details on how to exercise the subscription rights.

We may determine to offer rights to our shareholders and holders of American depositary shares only or additionally to other persons as
described in the applicable prospectus supplement. In the event rights are offered to our shareholders and holders of American depositary shares
only and their rights remain unexercised, we may determine to offer the unsubscribed offered securities to persons other than shareholders and
holders of American depositary shares. In addition, we may enter into underwriting arrangements with one or more underwriters under which the
underwriter(s) may purchase any offered securities remaining unsubscribed for after the offering, as described in the applicable prospectus
supplement.

- 25 -

Edgar Filing: BARCLAYS PLC - Form POSASR

Table of Contents 48



Table of Contents

DESCRIPTION OF CERTAIN PROVISIONS RELATING TO DEBT SECURITIES AND CONTINGENT CONVERTIBLE
SECURITIES

In this section of the prospectus, the term �securities� refers to Senior Debt Securities, Dated Subordinated Debt Securities and contingent
convertible securities.

Legal Ownership; Form of Securities

Street Name and Other Indirect Holders. Investors who hold securities in accounts at banks or brokers will generally not be recognized by us as
legal holders of securities. This is called holding in �street name.�

Instead, we would recognize only the bank or broker, or the financial institution the bank or broker uses to hold its securities. These intermediary
banks, brokers and other financial institutions pass along principal, interest and other payments on the securities, either because they agree to do
so in their customer agreements or because they are legally required to do so. An investor who holds securities in street name should check with
the investor�s own intermediary institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;

� how it would handle voting if it were ever required;

� whether and how the investor can instruct it to send the investor�s securities registered in the investor�s own name so the investor can be a
direct holder as described below; and

� how it would pursue rights under the securities if there were a default or other event triggering the need for holders to act to protect their
interests.

Direct Holders. Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, run only to
persons who are registered as holders of securities. As noted above, we do not have obligations to an investor who holds in street name or other
indirect means, either because the investor chooses to hold securities in that manner or because the securities are issued in the form of global
securities as described below. For example, once we make payment to the registered holder, we have no further responsibility for the payment
even if that holder is legally required to pass the payment along to the investor as a street name customer but does not do so.

Global Securities. A global security is a special type of indirectly held security, as described above under ��Legal Ownership; Form of
Securities�Street Name and Other Indirect Holders.� If we issue securities in the form of global securities, the ultimate beneficial owners can only
be indirect holders.

We require that the global security be registered in the name of a financial institution we select. In addition, we require that the securities
included in the global security not be transferred to the name of any other direct holder unless the special circumstances described in the section
��Special Situations When a Global Security Will Be Terminated� occur. The financial institution that acts as the sole direct holder of the global
security is called the depositary. Any person wishing to own a security must do so indirectly by virtue of an account with a broker, bank or other
financial institution that in turn has an account with the depositary. Unless the applicable prospectus supplement indicates otherwise, each series
of securities will be issued only in the form of global securities.

In the remainder of this section, �holders� means direct holders and not street name or other indirect holders of securities. Indirect holders
should read the subsection entitled ��Legal Ownership; Form of Securities�Street Name and Other Indirect Holders.�
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Payment and Paying Agents. We will pay interest (if any) to direct holders listed in the trustee�s records at the close of business on a particular
day in advance of each due date for interest, even if the direct holder no longer owns the security on the interest due date. That particular day,
usually about one business day in advance of the interest due date, is called the regular record date and is stated in the applicable prospectus
supplement.

We will pay interest (if any), principal and any other money due on the securities at the corporate trust office of the trustee in New York City.
Holders of securities must make arrangements to have their payments picked up at or wired from that office. We may also choose to pay interest
by mailing checks.
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Street name and other indirect holders should consult their banks or brokers for information on how they will receive payments.

We may also arrange for additional payment offices, and may cancel or change these offices, including our use of the trustee�s corporate trust
office. These offices are called paying agents. We may also choose to act as our own paying agent. We must notify the trustee of changes in the
paying agents for any particular series of securities.

Special Investor Considerations for Global Securities

As an indirect holder, an investor�s rights relating to a global security will be governed by the account rules of the investor�s financial institution
and of the depositary, as well as general laws relating to securities transfers. We do not recognize this type of investor as a holder of securities
and instead deal only with the depositary that holds the global security.

Investors in securities that are issued only in the form of global securities should be aware that:

� they cannot get securities registered in their own name;

� they cannot receive physical certificates for their interests in securities;

� they will be a street name holder and must look to their own bank or broker for payments on the securities and protection of their legal
rights relating to the securities, as explained earlier under ��Legal Ownership; Form of Securities�Street Name and Other Indirect Holders�;

� they may not be able to sell interests in the securities to some insurance companies and other institutions that are required by law to own
their securities in the form of physical certificates;

� the depositary�s policies will govern payments, transfers, exchange and other matters relating to their interest in the global security. We and
the trustee have no responsibility for any aspect of the depositary�s actions or for its records of ownership interests in the global security.
We and the trustee also do not supervise the depositary in any way; and

� the depositary will require that interests in a global security be purchased or sold within its system using same-day funds.
Special Situations When a Global Security Will Be Terminated

In a few special situations described below, the global security will terminate and interests in it will be exchanged for physical certificates
representing securities. After that exchange, the choice of whether to hold the securities directly or in street name will be up to the investor.
Investors must consult their own bank or brokers to find out how to have their interests in a global security transferred to their own name so that
they will be direct holders. The rights of street name investors and direct holders in the securities have been described above in the sections
entitled ��Legal Ownership; Form of Securities�Street Name and Other Indirect Holders; Direct Holders.�

The special situations for termination of a global security are:

� when the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary; and

� when a Senior Event of Default, in the case of Senior Debt Securities, a Dated Subordinated Event of Default or Dated Subordinated Debt
Default, in the case of Dated Subordinated Debt Securities, or a Contingent Convertible Event of Default, in the case of contingent
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convertible securities, has occurred and has not been cured. Defaults are discussed above under �Description of Debt Securities�Senior
Events of Default; Dated Subordinated Events of Default and Debt Defaults; Limitation on Suits� and �Description of Contingent
Convertible Securities�Contingent Convertible Events of Default.�

The prospectus supplement may also list additional situations for terminating a global security that would apply only to the particular series of
securities covered by the prospectus supplement. When a global security terminates, the depositary (and not us or the trustee) is responsible for
deciding the names of the institutions that will be the initial direct holders.
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