
Barclays PLC Notice of Annual General Meeting
Message from the Group Chairman

I would like to take this opportunity, on behalf of the Board, to
acknowledge the valuable contribution made by those Directors who
have left office since the last AGM. Stephen Russell, who had been on
the Board since October 2000 on completion of the acquisition of
Woolwich PLC, retired at the end of October 2009 having completed
nine years’ outstanding service to the Company. Patience Wheatcroft,
who retired in June 2009, made a valuable contribution to the Board
during the time she was a Barclays Director. Frits Seegers left us in
November 2009 after three years of significant contribution to the
Group, having had a transformational impact on our retail and
commercial businesses globally. I would like to express my and the
Board’s thanks and appreciation to each of them and wish them the
best in all they do in the future.

Our AGM is one of the key ways we communicate with our
shareholders and it is an important opportunity for our shareholders to
express their views by attending, raising questions and voting and the
Board encourages you to use your vote. If you would like to vote on the
resolutions but cannot attend the AGM, please fill in the Proxy Form sent
to you with the Notice of Meeting and return it to our Registrars in the
enclosed pre-paid envelope as soon as possible. They must receive it
by 11.00am on Wednesday 28th April 2010. Alternatively, you can vote
online on our website at www.barclays.com/investorrelations/vote.
You will need your Voting ID, Task ID and Shareholder or Sharestore
Reference Number, which are shown on the Proxy Form enclosed with
the Notice of Meeting. CREST members may choose to use the 
CREST electronic proxy appointment service in accordance 
with the procedures set out in the notes on the Proxy Form.

We are making greater use of our website and email to communicate
directly with shareholders. We now send Barclays e-view members
regular, up to date information about their shareholding and Barclays
performance direct to their inbox. Therefore, in future, we will not
send you paper copies of shareholder documentation unless you
have already positively told us that you would like to receive them.
Please note that Barclays reserves the right to send you shareholder
information by post should we feel it is appropriate. For more
information, or if you have any questions, please visit our website
www.barclays.com/investorrelations or contact the Registrar 
to Barclays.

The Board believes that all of the proposals set out in the Notice
of Meeting are in the best interests of shareholders as a whole and the
Company and unanimously recommends that you vote in favour of
all the resolutions, as the Directors intend to do in respect of their own
beneficial holdings.

Marcus Agius
Group Chairman
Barclays PLC
9th March 2010

This year’s Annual General Meeting (the ‘AGM’) will be held
on Friday 30th April 2010 at the Royal Festival Hall, London.
Please note that this is a different venue to our normal
location. The Notice of Meeting is set out on pages 2 to 9. The

biographical details for the Directors standing for re-election at this year’s
AGM are included on pages 2 and 3. In light of the recommendations made
by Sir David Walker, who was commissioned by the Government to review
corporate governance in UK banks (the ‘Walker Review’), I am standing
for re-election at this year’s AGM and will stand for re-election each year
going forward. The Board has also decided that the Deputy Chairman and
Chairmen of each principal Board Committee should stand for annual
re-election. David Booth, Sir Richard Broadbent and Sir Michael Rake are
therefore offering themselves for re-election. Our Articles require that
one-third of the Board retires by rotation each year and stands for re-election.
Given that the Chairman, Deputy Chairman and Chairmen of each principal
Board Committee will already be standing for re-election, one-third of the
remaining Directors will stand for re-election each year. Consequently,
Sir Andrew Likierman and Chris Lucas are offering themselves for re-election
at this year’s AGM. Reuben Jeffery, who was appointed to the Board since the
last AGM, also offers himself for re-election. Each of the Directors standing
for re-election at the AGM has been subject to a rigorous evaluation
process, further details of which may be found in the 2009 Annual Report
(which is available at www.barclays.com/annualreport09). Following this
process, I can confirm that the Board considers the performance of each of
the Directors standing for re-election at the AGM to be fully effective and
they each demonstrate the commitment and behaviours expected of a
Barclays Director. The Board also concluded that the non-executive Directors
standing for re-election are independent in terms of the criteria set out in
the UK Combined Code on Corporate Governance.

This document is important and requires your immediate attention
When considering what action you should take, you are recommended to seek your own personal
financial advice immediately from your stockbroker, bank manager, solicitor, accountant or other
professional adviser duly authorised under the Financial Services and Markets Act 2000. If you have

sold or transferred all your shares in Barclays PLC please send this Notice of Meeting and the
accompanying Proxy Form to the person you sold or transferred your shares to, or to the bank,
stockbroker or other agent who arranged the sale or transfer for you.
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Notice is hereby given that the
2010 Annual General Meeting
(the ‘AGM’) of Barclays PLC 
(the ‘Company’) will be held 
at the Royal Festival Hall,
Southbank Centre, Belvedere
Road, London SE18XX on 
Friday 30th April 2010 at 
11.00am to transact the 
following business:

of State for Economic, Energy and Agricultural Affairs (2007-2009). Prior to joining
the Department of State, Reuben was the Chairman of the Commodity Futures
Trading Commission (2005-2007) and before that held a number of positions in
US government service (2002-2005). He spent 18 years at Goldman, Sachs & Co.
between 1983-2001, where he was managing partner of Goldman Sachs in Paris
and of the firm’s European Financial Institutions Group in London.
Term of office: Reuben Jeffery joined the Board in July 2009.
Independent: Yes
External appointments: Senior Adviser at the Center for Strategic & International
Studies, Washington D.C.
Committee membership: Member of the Board Risk Committee since January 2010.

The Company’s Articles of Association and provision A.7.1 of the UK Combined
Code on Corporate Governance (the ‘Combined Code’) provide that any new
Director appointed by the Board during the year may hold office only until the next
AGM, when that Director must stand for re-election by the shareholders. Reuben
Jeffery III joined the Board on 16th July 2009 and is accordingly seeking re-election. 

Re-election of the Chairman, Deputy Chairman and Committee Chairmen
4. That Marcus Agius be re-elected a Director of the Company
Marcus’ extensive background in banking began at Lazard where he worked from
1972 to 2006, latterly as Chairman of Lazard in London and Deputy Chairman of
Lazard LLC. He was Chairman of BAA plc until 2006 and is currently Senior
Independent Director of the British Broadcasting Corporation (BBC) and Chairman
of the Trustees of The Royal Botanic Gardens.
Term of office: Marcus joined the Board in September 2006 as a non-executive
Director and was appointed Chairman on 1st January 2007. Marcus was last re-
elected by shareholders at the AGM in 2009.
Independent: On appointment
External appointments: Senior Independent Director of the BBC since 2006.
Chairman of the Trustees of the Royal Botanic Gardens, Kew. Chairman of The
Foundation and Friends of the Royal Botanic Gardens, Kew. Chairman of Lazard 
in London and Deputy Chairman of Lazard LLC until 2006. Chairman of BAA plc
until 2006.
Committee membership: Chairman of the Board Corporate Governance and
Nominations Committee since January 2007. Member of the Board HR and
Remuneration Committee since January 2007.

5. That David Booth be re-elected a Director of the Company
David manages his own venture capital investments, having retired from the
Management Committee of Morgan Stanley in 1997. David was employed by
Morgan Stanley from 1982 to 1992, and again from 1995 to 1997. He held various
key positions there, including Head of Government Bond Trading, Head of
Mortgage Trading, Sales and Finance and Head of Global Operations and
Technology.
Term of office: David joined the Board in May 2007. David was last re-elected by
shareholders at the AGM in 2009.
Independent: Yes
External appointments: Director of East Ferry Investors, Inc. Trustee of the
Brooklyn Botanic Garden. Various positions at Morgan Stanley & Co. until 1997.
Director of the Discount Corporation of New York until 1993. 
Committee membership: Chairman of the Board Risk Committee from January
2010 (member since January 2008). Member of the Board Corporate Governance
and Nominations Committee since January 2010.

Resolutions

To consider and, if thought fit, to pass the following resolutions, with those
numbered 1 to 13 and 18 being proposed as ordinary resolutions and resolutions
14 to 17 as special resolutions.

Report and Accounts
1. That the Reports of the Directors and Auditors and the audited accounts of
the Company for the year ended 31st December 2009, now laid before the
meeting, be received. 
The Directors are required by UK companies legislation to present to the AGM the
Reports of the Directors and Auditors and the audited accounts of the Company
for each financial year (in this case for the year ended 31st December 2009). The
Company’s Articles of Association permit the Directors to pay interim and final
dividends. It is not our practice, therefore, to seek shareholder approval of the final
dividend, which we will normally pay in March, as to do so would delay its payment
to shareholders. 

Remuneration Report
2. That the Remuneration Report for the year ended 31st December 2009,
now laid before the meeting, be approved. 
UK companies legislation requires quoted companies to present to the AGM the
Remuneration Report (which appears in full in the 2009 Annual Report and in
summary in the 2009 Annual Review).

Re-election of Director appointed since the last AGM
3. That Reuben Jeffery III be re-elected a Director of the Company
Reuben is a Senior Adviser at the Center for Strategic & International Studies in
Washington, D.C. and previously served in the US government as Under Secretary

Marcus Agius
Group Chairman

Resolution: 4

Sir Richard Broadbent 
Deputy Chairman and
Chairman of the Board
HR and Remuneration
Committee

Resolution: 6

Reuben Jeffery III
Non-executive
Director

Resolution: 3

David Booth
Chairman of the
Board Risk Committee

Resolution: 5

Directors standing for re-election

BAR15_02 Barclays_NOM.qxp:Layout 1  17/3/10  13:32  Page 02



03www.barclays.com/annualreport09 Barclays PLC Notice of Meeting 2010

6. That Sir Richard Broadbent be re-elected a Director of the Company
Sir Richard has experience of both the private and public sector having worked in
high-level banking roles and the Civil Service. He was the Executive Chairman of
HM Customs and Excise from 2000 to 2003 and was formerly a member of the
Group Executive Committee of Schroders PLC and a non-executive Director of the
Securities Institute. Sir Richard is Chairman of Arriva PLC.
Term of office: Sir Richard joined the Board in September 2003. He was appointed
Senior Independent Director on 1st September 2004 and Deputy Chairman on
16th July 2009. Sir Richard was last re-elected by shareholders at the AGM in 2009.
Independent: Yes
External appointments: Chairman of Arriva PLC since 2004. Executive Chairman of
HM Customs and Excise until 2003. Former Group Executive Committee member
of Schroders PLC. Non-executive Director of the Securities Institute until 1995.
Committee membership: Member of the Board Risk Committee since April 2004
(Chairman January 2006 to December 2009). Chairman of the Board HR and
Remuneration Committee since January 2007 (member since April 2004).
Member of the Board Corporate Governance and Nominations Committee since
September 2004.

7. That Sir Michael Rake be re-elected a Director of the Company
Sir Michael is currently Chairman of BT Group PLC, Chairman of the UK
Commission for Employment and Skills and Chairman of easyJet plc. Sir Michael
previously worked at KPMG from 1974-2007 where he spent a number of years in
Continental Europe and the Middle East. He was Senior Partner of the UK firm
from 1998-2000 and Chairman of KPMG International from 2002-2007.
Term of office: Sir Michael joined the Board in January 2008. Sir Michael was last
re-elected by shareholders at the AGM in 2009.
Independent: Yes
External appointments: Chairman of BT Group PLC since 2007. Chairman of
easyJet plc since January 2010 (Deputy Chairman June 2009 – December 2009).
Director of the Financial Reporting Council since 2007. Chairman of the UK
Commission for Employment and Skills since 2007. Director of the McGraw-Hill
Companies since 2007. Chairman of KPMG International until 2007. Chairman 
of Business in the Community from 2004 until 2007. 
Committee membership: Chairman of the Board Audit Committee since March
2009 (member since January 2008). Member of the Board Risk Committee since
May 2009. Member of the Board Corporate Governance and Nominations
Committee since May 2009.

The Group Chairman is standing for annual re-election in light of the Walker
Review recommendation and, in addition, the Board concluded that the Deputy
Chairman and Chairmen of each principal Board Committee should also stand for
annual re-election. The Directors seeking re-election in such a manner are listed in
resolutions 4 to 7 above.

Re-election of Directors retiring by rotation
8. That Sir Andrew Likierman be re-elected a Director of the Company
Sir Andrew is Chairman of the National Audit Office, having held a number of
public roles in the financial services sector, including Managing Director, Financial
Management, Reporting and Audit and Head of the Government Accountancy
Service at HM Treasury and non-executive Director of the Bank of England.
Sir Andrew is also Dean of the London Business School. He has been at the
London Business School from 1974-1976, 1979-1993 and since 2004.

Term of office: Sir Andrew joined the Board in September 2004. Sir Andrew was
last re-elected by shareholders at the AGM in 2009.
Independent: Yes
External appointments: Dean of the London Business School since January 2009.
Chairman of the National Audit Office since December 2008. Trustee of the
Institute for Government since September 2008. Chairman of Applied Intellectual
Capital Inc. until 2008. Non-executive Director of the Bank of England until 2008.
Non-executive Director and Vice-Chairman of the Tavistock and Portman NHS
Trust until 2008. Non-executive Director and Chairman of the MORI Group
until 2005.
Committee membership: Member of the Board Audit Committee since
September 2004. Member of the Board Risk Committee since September 2004.

9. That Chris Lucas be re-elected a Director of the Company
Chris has worked across financial services for most of his career, including 
three years in New York as Head of the US Banking Audit Practice of
PricewaterhouseCoopers LLP. Chris joined Barclays from PricewaterhouseCoopers
LLP, where he was UK Head of Financial Services and Global Head of Banking 
and Capital Markets. He was Global Relationship Partner for Barclays for the 
1999-2004 financial years and subsequently held similar roles for other global
financial services organisations.
Term of office: Chris was appointed Group Finance Director and became a
member of the Executive Committee in April 2007. Chris was last re-elected 
by shareholders at the AGM in 2009.
External appointments: UK Head of Financial Services and Global Head of
Banking and Capital Markets of PricewaterhouseCoopers LLP until 2006.

The Company’s Articles of Association require one-third (rounded down) of the
Directors, excluding those who were appointed by the Board since the last AGM,
to retire in turn each year. The Directors retiring by rotation and seeking re-election
in such a manner are listed in resolutions 8 and 9 above. 

Reappointment of Auditors
10. That PricewaterhouseCoopers LLP, Chartered Accountants and Registered
Auditors, be reappointed as auditors of the Company to hold office from the
conclusion of this meeting until the conclusion of the next AGM at which
accounts are laid before the Company. 
UK companies legislation requires that auditors are reappointed at each AGM at
which accounts are presented. The Board, on the unanimous recommendation
of the Board Audit Committee, which has evaluated the effectiveness and
independence of the external auditors, is proposing the reappointment of
PricewaterhouseCoopers LLP.

Auditors’ remuneration
11. That the Directors be authorised to set the remuneration of the auditors.
The Directors may set the remuneration of the auditors if authorised to do so by
the shareholders. This resolution proposes that the Directors be authorised to set
the remuneration of the auditors. Details of the remuneration paid to the external
auditors for 2009 and details of how the Group monitors the effectiveness and
independence of the external auditors may be found in the Annual Report.

Sir Andrew Likierman
Non-executive
Director

Resolution: 8

Sir Michael Rake
Chairman of the 
Board Audit Committee

Resolution: 7

Chris Lucas
Group Finance Director 

Resolution: 9
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Political Donations
12. That, in accordance with section 366 of the Companies Act 2006 (the
‘2006 Act’) the Company and any company which, at any time during the
period for which this resolution has effect, is a subsidiary of the Company, be
and are hereby authorised to:

(a) make political donations to political organisations not exceeding £25,000
in total; and

(b) incur political expenditure not exceeding £100,000 in total, 

in each case during the period commencing on the date of this resolution
and ending on the date of the AGM of the Company to be held in 2011 or 
on 30th June 2011, whichever is the earlier, provided that the maximum
amounts referred to in (a) and (b) may consist of sums in any currency
converted into sterling at such rate as the Board may in its absolute
discretion determine. For the purposes of this resolution, the terms ‘political
donations’, ‘political organisations’ and ‘political expenditure’ shall have the
meanings given to them in sections 363 to 365 of the 2006 Act. 

The 2006 Act requires companies to obtain shareholder approval before they can
make donations to EU political organisations or incur EU political expenditure. We
do not give any money for political purposes in the UK nor do we make any
donations to EU political organisations or incur EU political expenditure. However,
the definitions of political donations and political expenditure used in the 2006 Act
are very wide. As a result, they may cover activities that form part of relationships
that are an accepted part of engaging with our stakeholders to ensure that issues
and concerns affecting our operations are considered and addressed, but which
would not be considered as political donations or political expenditure in the
layman’s sense. The activities referred to above are not designed to support any
political party nor to influence public support for any political party. The authority
which the Board is requesting is similar to the authority given by shareholders at
the AGM in 2009 and is a precautionary measure to ensure that the Group does
not inadvertently breach the 2006 Act.

Authority to allot securities
13. That, in substitution for all existing authorities, the Directors be hereby
generally and unconditionally authorised pursuant to section 551 of the 2006
Act to exercise all the powers of the Company to:

(a) allot shares (as defined in section 540 of the 2006 Act) in the Company or
grant rights to subscribe for or to convert any security into shares in the
Company up to an aggregate nominal amount of £1,043,323,357,
$77,500,000, €40,000,000 and ¥4,000,000,000; 

(b) allot equity securities (as defined in section 560 of the 2006 Act) up to
an aggregate nominal amount of £2,006,646,714 (such amount to be
reduced by the aggregate nominal amount of ordinary shares allotted
or rights to subscribe for or to convert any securities into ordinary shares
in the Company granted under paragraph (a) of this resolution 13) in
connection with an offer by way of a rights issue:

(i) to ordinary shareholders in proportion (as nearly as may be
practicable) to their existing holdings; and

(ii) to holders of other equity securities (as defined in section 560 of the
2006 Act) as required by the rights of those securities, or subject
to such rights, as the Directors otherwise consider necessary,

and so that the Directors may impose any limits or restrictions and
make any arrangements which they consider necessary or appropriate
to deal with treasury shares, fractional entitlements, record dates,
legal, regulatory or practical problems in, or under the laws of, any
territory or any other matter, 

such authorities to apply (unless previously renewed, varied or revoked by the
Company in General Meeting) for the period expiring at the end of the AGM of
the Company to be held in 2011 or the close of business on 30th June 2011,
whichever is the earlier but, in each case, so that the Company may make
offers and enter into agreements before the authority expires which would,
or might require shares to be allotted or rights to subscribe for or to convert
any security into shares to be granted after the authority expires and the
Directors may allot shares or grant such rights under any such offer or
agreement as if the authority had not expired. 

The effect of this resolution is to give the Directors authority to allot, in addition to
the £40,000,000 of sterling preference shares and other currency denominations
of preference shares created in 2008, ordinary shares up to an amount
approximately equal to two-thirds of the issued ordinary share capital of the
Company as at 5th March 2010 (excluding treasury shares) in certain
circumstances. Paragraph (a) of the resolution will give Directors a general
authority to allot all of the unissued preference shares in the Company and up to a
maximum aggregate nominal amount of £1,003,323,357 of ordinary shares being
equivalent to one-third of the Company’s issued ordinary share capital as at 5th
March 2010. As at 5th March 2010, the Company does not hold any treasury
shares. In November 2009, the ABI issued updated guidance on the approval of
authorities to allot shares, in which it stated that, in addition to requests for
authorisation to allot new shares in an amount up to one-third of the existing
issued ordinary share capital of a company, it would regard as routine requests to
authorise the allotment of a further one-third in connection with a rights issue. In
light of this, paragraph (b) of resolution 13 proposes that a further authority be
conferred on the Directors to allot shares or rights to subscribe for shares in
connection with a rights issue in favour of holders of equity securities (which
would include ordinary shareholders) up to a further one-third of the issued
ordinary share capital (such amount to be reduced by the nominal amount of
ordinary shares or rights to subscribe for ordinary shares issued under the
authority conferred by paragraph (a) of this resolution). This gives Directors
authority to allot in total up to the equivalent of two-thirds of the issued ordinary
share capital of the Company as at 5th March 2010. The Board seeks annual
renewal of this authority in accordance with best practice.

The Board has no current plans to make use of this authority but wishes to
ensure that the Company has maximum flexibility in managing the Group’s capital
resources. This authority would remain in force until the end of the AGM in 2011 
or the close of business on 30th June 2011, whichever is the earlier. Where the
additional authority described in paragraph (b) of this resolution is used, all
Directors will stand for re-election at the next AGM. This authority remains in force
regardless of whether the new Articles of Association are adopted pursuant to
resolution 17.

Notes
a. Entitlements under CREST

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001 the Company specifies that
only those holders of shares registered in the register of members at 6.00pm on Wednesday 28th April
2010 shall be entitled to attend or vote at the meeting in respect of the number of shares registered in
their name at that time. Changes to entries on the register after 6.00pm on Wednesday 28th April 2010
shall be disregarded in determining the rights of any person to attend or vote at the meeting.

b. Appointing a proxy
A shareholder who is entitled to attend, speak and vote at the meeting is entitled to appoint one or
more people (called proxies) to attend, speak and vote on his/her behalf. They need not be Barclays
shareholders. If more than one proxy is appointed, each proxy must be appointed to exercise the
rights attached to different shares. A proxy will have the same number of votes on a show of hands
as if the member who appointed the proxy was at the meeting. 

c. Corporate representatives
A corporate shareholder can appoint one or more corporate representatives who may exercise, on
its behalf, all its powers as a member provided that no more than one corporate representative
exercises powers over the same share.

d. Persons nominated by shareholders
The right to appoint a proxy does not apply to persons whose shares are held on their behalf by
another person and who have been nominated to receive communications from the Company in
accordance with section 146 of the Companies Act 2006 (‘nominated persons’). Nominated persons
may have a right under an agreement with the registered shareholder who holds the shares on their
behalf to be appointed (or to have someone else appointed) as a proxy. Alternatively, if nominated
persons do not have such a right, or do not wish to exercise it, they may have a right under such an
agreement to give instructions to the person holding the shares as to the exercise of voting rights.

e. Documents available for inspection
The following documents, which are available for inspection during usual business hours on any
weekday (Saturdays, Sundays and public holidays excluded) at the Company’s registered office, 
1 Churchill Place, London E14 5HP, will also be available for inspection at the Royal Festival Hall 
from 10.30am on Friday 30th April 2010 until the end of the meeting: (i) copies of the executive
Directors’ service contracts; (ii) copies of the non-executive Directors’ letters of appointment; 
(iii) the proposed new Articles of Association of the Company envisaged by resolution 17; and 
(iv) a copy of the Group SAYE Share Option Scheme rules proposed to be adopted by resolution 18.
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Authority to allot equity securities for cash other than on a pro-rata basis to
shareholders or to sell treasury shares
14. That, in substitution for all existing powers, and subject to the passing of
resolution 13, the Directors be generally empowered pursuant to section 570
of the 2006 Act to allot equity securities (as defined in section 560 of the 2006
Act) for cash, pursuant to the authority granted by resolution 13 and/or
where the allotment constitutes an allotment of equity securities by virtue of
section 560(3) of the 2006 Act, in each case free of the restriction in section
561 of the 2006 Act, such power to be limited:

(a) to the allotment of equity securities in connection with an offer of equity
securities (but in the case of an allotment pursuant to the authority
granted by paragraph (b) of resolution 13, such power shall be limited to
the allotment of equity securities in connection with an offer by way of a
rights issue only):

(i) to ordinary shareholders in proportion (as nearly as may be
practicable) to their existing holdings; and 

(ii) to holders of other equity securities (as defined in section 560 of the
2006 Act), as required by the rights of those securities or, subject to
such rights, as the Directors otherwise consider necessary,

and so that the Directors may impose any limits or restrictions and
make any arrangements which they consider necessary or appropriate
to deal with treasury shares, fractional entitlements, record dates,
legal, regulatory or practical problems in, or under the laws of, any
territory or any other matter; and 

(b) to the allotment of equity securities, pursuant to the authority granted by
paragraph (a) of resolution 13 and/or an allotment which constitutes an
allotment of equity securities by virtue of section 560(3) of the 2006 Act
(in each case otherwise than in the circumstances set out in paragraph (a)
of this resolution 14) up to a nominal amount of £150,498,503
representing no more than 5% of the issued ordinary share capital as
at 5th March 2010; compliance with that limit shall be calculated, in the
case of equity securities which are rights to subscribe for, or to convert
securities into, ordinary shares (as defined in section 560 of the 2006 Act)
by reference to the aggregate nominal amount of relevant shares which
may be allotted pursuant to such rights,

such power to apply (unless previously renewed, varied or revoked by the
Company in General Meeting) until the end of the Company’s next AGM
after this resolution is passed (or, if earlier, until the close of business on 
30th June 2011) but so that the Company may make offers and enter into
agreements before the power expires which would, or might, require equity
securities to be allotted after the power expires and the Directors may allot
equity securities under any such offer or agreement as if the power had
not expired. 

The effect of this resolution is to renew the authority given to the Directors to allot
equity securities (which for these purposes includes sale of treasury shares) on a
non-pre-emptive basis either to ordinary shareholders by way of a rights issue or to
holders of other equity securities according to the rights attaching to those
securities. Additionally, allotments can be made for cash but limited to an amount

approximately equal to 5% of the issued ordinary share capital of the Company as
at 5th March 2010. This authority would remain in force until the end of the AGM
in 2011 or the close of business on 30th June 2011, whichever is the earlier. The
Board seeks annual renewal of this authority in accordance with best practice. The
Board has no current plans to make use of this authority but wishes to ensure that
the Company has maximum flexibility in managing the Group’s capital resources.
As announced on 7th November 2008, for the following two years, the Company
would structure any new offer of equity securities for the purpose of raising new
capital so as to give its then shareholders full rights of participation. The exceptions
are any issue of equity securities in connection with employee remuneration
arrangements or any acquisition of another entity or business or in satisfaction of
pre-existing contractual obligations under the Group’s existing Tier 1 capital
requirements. The Company does not intend to issue more than 7.5% of its issued
ordinary share capital on a non pre-emptive basis in any three-year period. The
authority conferred by this resolution 14 remains in force regardless of whether
the new Articles of Association are adopted pursuant to resolution 17.

Purchase of own shares
15. That the Company be generally and unconditionally authorised for the
purposes of section 701 of the 2006 Act to make market purchases (within
the meaning of section 693 of the 2006 Act) on the London Stock Exchange of
up to an aggregate of 1,203,988,028 ordinary shares of 25p each in its capital,
and may hold such shares as treasury shares, provided that:

(a) the minimum price (exclusive of expenses) which may be paid for each
ordinary share is not less than 25p;

(b) the maximum price (exclusive of expenses) which may be paid for each
ordinary share shall not be more than the higher of (i) 105% of the average
of the market values of the ordinary shares (as derived from the Daily
Official List of the London Stock Exchange) for the five business days
immediately preceding the date on which the purchase is made and (ii)
that stipulated by Article 5(1) of the Buy-back and Stabilisation Regulation
(EC 2273/2003); and 

(c) unless previously reviewed, varied or revoked by the Company in General
Meeting, the authority conferred by this resolution shall expire at the end
of the AGM of the Company to be held in 2011 or the close of business on
30th June 2011, whichever is the earlier (except in relation to any purchase
of shares the contract for which was concluded before such date and
which would or might be executed wholly or partly after such date). 

This resolution would enable the Company to purchase up to a maximum of
1,203,988,028 of its ordinary shares. This is less than 10 % of the issued share
capital as at 5th March 2010. The total number of ordinary shares that may be
issued on the exercise of outstanding options as at 5th March 2010 is
102,016,312 which represents approximately 0.8% of the issued share capital
at that date. As at 5th March 2010 there are 510,820,984 warrants over ordinary
shares outstanding which represents approximately 4.24% of the issued share
capital of the Company at that date. If the Company were to purchase shares up
to the maximum permitted by this resolution, the proportion of ordinary shares
subject to outstanding options would represent approximately 0.9% of the issued
share capital as at 5th March 2010 and the proportion of ordinary shares to be

f. Total shares and voting rights
As at 5th March 2010 (being the latest practicable date before publication of this document) the
Company’s issued share capital comprised 12,039,880,284 ordinary shares of 25 pence each. Each
ordinary share carries the right to vote at a general meeting of the Company and, therefore, the total
number of voting rights in the Company as at 5th March 2010 was 12,039,880,284.

g. Shareholder information
A copy of this Notice of Meeting and other information required by section 311A of the Companies
Act 2006 can be found at www.barclays.com/investorrelations.

h. Shareholder right to ask a question
Any shareholder attending the meeting has the right to ask questions. The Company must cause 
to be answered any such question relating to the business being dealt with at the meeting but no
such answer need be given if (i) to do so would interfere unduly with the preparation for the
meeting or involve the disclosure of confidential information, (ii) the answer has already been given
on a website in the form of an answer to a question, or (iii) it is undesirable in the interests of the
Company or good order of the meeting that the question be answered.

i. Members’ statement of audit concerns
Section 527 of the 2006 Act allows shareholders who meet the threshold requirements of that
section to require the Company to publish a statement on its website setting out any matter relating
to: (i) the audit of the accounts to be laid at the meeting (including the auditor’s report and the
conduct of the audit); or (ii) any circumstances connected with the auditor ceasing to hold office
since the last meeting at which annual accounts and reports were laid in accordance with section
437 of the 2006 Act. This is known as a ‘members’ statement of audit concerns’. If such a request is
received, the Company cannot require those shareholders requesting publication of the statement
to meet its costs of complying with that request. The Company must also forward a copy of the
statement to the auditor not later than the time that the Company makes it available on the
website. Where a members’ statement of audit concerns is received it will be included in the
business of the meeting at which the accounts are laid.

j. Electronic communication
You may not use any electronic address provided in either this Notice of Meeting or any related
documents (including the Proxy Form) to communicate with the Company for any purposes other
than those expressly stated.
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issued on exercise of the warrants would represent approximately 4.71%. The
Board considers it desirable for the general authority proposed above to be
available to provide maximum flexibility in the management of the Group’s capital
resources. The Board would use such authority only if satisfied at the time that to
do so would be in the interests of shareholders and would lead to an increase in
the Group’s earnings per share. Under UK companies legislation, the Company
may hold any shares bought back in treasury, which may then either be sold for
cash, transferred for the purposes of an employees’ share scheme (subject, if
necessary, to approval by shareholders at a General Meeting) or cancelled. The
Company therefore has the choice of either cancelling or holding in treasury any
of its shares which it purchases. If the Company buys any of its shares under the
authority given by this resolution, the Board will decide at the time of purchase
whether to cancel them immediately or to hold them in treasury. In relation to
treasury shares, the Board would also have regard to any investor guidelines in
relation to the purchase of shares intended to be held in treasury or in relation
to their holding or resale which may be in force at the time of any such purchase,
holding or resale.

General meetings
16. That the Directors be authorised to call general meetings (other than an
AGM) on not less than 14 clear days’ notice, such authority to expire at the end
of the AGM of the Company to be held in 2011 or the close of business on 
30th June 2011, whichever is the earlier.
The 2006 Act requires listed companies to call general meetings on at least 21
clear days’ notice unless shareholders have approved the calling of general
meetings at shorter notice. Barclays wishes to retain the option of calling general
meetings on 14 clear days’ notice and the effect of this resolution is to continue to
give the Directors the power to call general meetings on a notice period of not less
than 14 clear days. However, as Barclays has a global shareholder base, in practice,
we would always aim to give a longer notice period to ensure overseas shareholders
in particular are able to participate fully. The 14 day notice period would therefore
not be used as a matter of routine for such meetings, but only where the flexibility
is merited by the business of the meeting and is thought to be to the advantage of
shareholders as a whole. The resolution is valid up to the end of the next AGM or
the close of business on 30th June 2011, whichever is the earlier, and it is our
intention to renew the authority at each AGM. The Company offers the facility for
shareholders to vote by electronic means. This is accessible to all shareholders and
would be available if the Company was to call meetings on 14 clear days’ notice.
The Company also provides the ability to appoint proxies electronically through
CREST and shareholders can vote online at
www.barclays.com/investorrelations/vote.

Adoption of new Articles of Association
17. That:

(a) the Articles of Association of the Company be amended by deleting all
the provisions of the Company’s Memorandum of Association which, by
virtue of section 28 of the 2006 Act , are to be treated as provisions of the
Company’s Articles of Association; and

(b) the Articles of Association produced to the meeting and initialled by the
Chairman of the meeting for the purpose of identification be adopted as
the Articles of Association of the Company in substitution for, and to the
exclusion of, the existing Articles of Association.

This resolution is to adopt new Articles of Association (the ‘New Articles’) in order
to update the Company’s current Articles of Association (the ‘Current Articles’)
primarily to take account of the coming into force of the Companies (Shareholders’
Rights) Regulations 2009 (the ‘Shareholders’ Rights Regulations’), the
implementation of the last parts of the 2006 Act and amendments to the
Uncertificated Securities Regulations 2001.

The principal changes introduced in the New Articles are described in
Appendix 1 set out on pages 7 to 8 of this Notice. 

Other changes, which are minor, technical, drafting, clarifying or
inconsequential in nature or which merely reflect changes made by the 2006 Act,

the Shareholders’ Rights Regulations or the Uncertificated Securities Regulations
2001, or conform the wording of the New Articles with that used in the model
articles for public companies produced by the Department for Business,
Innovation and Skills (the ‘Model Articles’) have not been highlighted in 
Appendix 1. 

A copy of the New Articles will be available for inspection at the Company’s
registered office, 1 Churchill Place, London E14 5HP during business hours on any
weekday (public holidays excluded) from the date of this Notice until the close of
the meeting. The New Articles will also be available on the Company’s website and
available for inspection at the Royal Festival Hall, Southbank Centre, Belvedere
Road, London SE1 8XX from 10.30am on Friday 30th April 2010 until the end of
the meeting.

Barclays Group SAYE Share Option Scheme (‘Sharesave Plan’)
18. That the rules of the Barclays Group SAYE Share Option Scheme, the
principal terms of which are summarised in Appendix 2 and the draft rules
which are produced to the meeting and signed by the Chairman of the
meeting for the purposes of identification, be and are hereby approved and
adopted by the Company and the Directors be and are hereby authorised to:

(a) do all such acts and things necessary or expedient for the purposes of
implementing and giving effect to the Sharesave Plan, including making
any changes to the draft rules of the Sharesave Plan in order to obtain HM
Revenue & Customs approval; and

(b) establish such appendices, schedules, supplements or further schemes
based on the Sharesave Plan but modified to take advantage of or to
comply with, local tax, exchange control or securities laws in jurisdictions
outside the UK, provided that any ordinary shares made available under
any such appendices, schedules, supplements or further schemes are
treated as counting against the limits and overall participation in the
Sharesave Plan.

This resolution proposes the renewal of the Barclays Group SAYE Share Option
Scheme, on broadly similar terms to the existing Sharesave Plan, which expires on
31st December 2010, and to authorise the Board to establish (where appropriate)
new overseas savings-related option schemes based on the Sharesave Plan. Any
such overseas scheme would be subject to the same overall dilution limits on the
number of Company shares available and the same individual limits. The Company
believes in employee share ownership, which aligns the interests of employees
with those of shareholders. The Sharesave Plan is an all-employee share plan that
encourages employees to own shares in the Company and to share in its growth
and success. The principal terms of the Sharesave Plan are described in Appendix
2 on page 9 of this Notice.

A copy of the rules of the Sharesave Plan will be available for inspection at the
Company’s registered office, 1 Churchill Place, London E14 5HP during business
hours on any weekday (public holidays excluded) from the date of this Notice until
the close of the meeting. The Sharesave Plan rules will also be available on the
Company’s website and available for inspection at the Royal Festival Hall,
Southbank Centre, Belvedere Road, London SE1 8XX from 10.30am on Friday
30th April 2010 until the end of the meeting.

By order of the Board

Lawrence Dickinson
Company Secretary
9th March 2010
1 Churchill Place
London E14 5HP

Registered in England, Company No. 48839
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The Company’s objects
The provisions regulating the operations of the Company are currently set out 
in the Company’s Memorandum of Association and the Current Articles. The
Company’s Memorandum of Association contains, among other things, the
objects clause which sets out the scope of the activities the Company is
authorised to undertake. This is drafted to give a wide scope.

The 2006 Act significantly reduces the constitutional significance of a
company’s memorandum. The 2006 Act provides that a memorandum will record
only the names of subscribers and the number of shares each subscriber has
agreed to take in a company. Under the 2006 Act, the objects clause (and all other
provisions which are contained in a company’s memorandum), for companies in
existence as at 1st October 2009, are deemed to be contained in a company’s
articles of association (but a company can remove these provisions by special
resolution).

The 2006 Act also states that unless a company’s articles provide otherwise, a
company’s objects are unrestricted. This abolishes the need for companies to have
objects clauses. For this reason the Company is proposing to remove its objects
clause together with all other provisions of its memorandum which, by virtue of
section 28 of the 2006 Act, are treated as forming part of the Company’s articles of
association as of 1st October 2009, namely the statement of authorised share
capital, the statement of limited liability, the location of the registered office and
the statement of the Company’s name. Resolution 17 (a) confirms the removal of
these provisions for the Company. As the effect of this resolution will be to remove
the statement currently in the Company’s Memorandum of Association regarding
limited liability, the New Articles also contain an express statement regarding the
limited liability of shareholders.

Directors’ fees
The New Articles increase the aggregate Director’s fee that may be paid to the
non-executive Directors of the Company from £1,000,000 to £2,000,000. This
limit was last amended in April 2001 when it was increased from £500,000 to
£1,000,000. The total Directors’ fees payable vary with the number of non-
executive Directors and the amount of the Directors’ base fee. The Company
wishes to take this opportunity to create additional flexibility in respect of payment
of non-executive Directors’ fees and is therefore seeking the higher limit in the
New Articles. The aggregate fee cap set nine years ago is no longer feasible given
the increased expected time commitments set out in the Walker Review. The New
Articles also clarify that Directors who hold another office, such as that of
Chairman, or who serve on any committees of the Directors, may also be paid
for those services. 

Articles which duplicate statutory provisions
Provisions in the Current Articles which duplicate provisions contained in the 2006
Act are in the main removed in the New Articles. This is in line with the approach,
advocated by the Government, that statutory provisions should not be duplicated
in a company’s constitution.

Authorised share capital and unissued shares
The 2006 Act abolishes the requirement for a company to have an authorised
share capital and the New Articles reflect this. Directors will still be limited as to the
number of shares they can at any time allot because shareholders will still be asked
each year to authorise Directors to allot shares.

All references to authorised share capital and to unissued shares have
therefore been removed from the New Articles, including references to the staff
shares (all of the staff shares in issue were bought back by the Company following
approval by the shareholders at the 2008 AGM). 

Allotment authority of the Board
The allotment authority and the power to disapply pre-emption rights in respect
of such allotments have been deleted from the New Articles and the Company will
therefore in future propose separate, standalone resolutions annually in order to
empower the Directors to allot new shares and to disapply pre-emption rights in
respect of such allotments. This will also allow the Company to take account of
the prevailing current investor protection committee guidance.

Variation of class rights
The Current Articles contain provisions regarding the variation of class rights.
The proceedings and specific quorum requirements for a meeting convened
to vary class rights are contained in the 2006 Act which are now reflected in the
New Articles.

Redeemable shares
Under the Companies Act 1985 (the ‘1985 Act’), if a company wished to issue
redeemable shares, it had to include in its articles the terms and manner of
redemption. The 2006 Act enables Directors to determine such matters instead
provided they are so authorised by the articles. The New Articles contain such an
authorisation. The Company has no current plans to issue redeemable shares and
if that changes the Directors would need to seek shareholders’ authority to issue
new shares in the usual way.

Authority to purchase own shares, consolidate and sub-divide shares, and
reduce share capital
Under the 1985 Act, a company required specific enabling provisions in its articles
to purchase its own shares, to consolidate or sub-divide its shares and to reduce its
share capital (or other undistributable reserves) as well as shareholder authority to
undertake the relevant action. The Current Articles include these enabling
provisions. Under the 2006 Act, a company will only require shareholder authority
to do any of these things and it will no longer be necessary for articles to contain
enabling provisions. Accordingly, the relevant enabling provisions have been
removed in the New Articles.

Right to a share certificate
Pursuant to section 769 of the 2006 Act, the New Articles extend from one month
to two months the time period within which a shareholder is entitled to receive a
share certificate from the Company following allotment or lodgement with the
Company of a transfer or the Company receiving the relevant operator instruction.
In practice we shall continue to send share certificates out within one month.

Payment in advance of calls
The Current Articles provide that the members of the Company and the Board
shall agree the interest payable on amounts paid in advance of calls, while the New
Articles state that if the interest rate is not fixed by the terms of allotment or issue
of the shares, the Board may decide the interest payable.

Fees on registration
The Current Articles provide that no fee is payable on any instrument of transfer or
other instrument relating to or affecting the title to any shares, while the New Articles
state that the Company may charge a fee following an amendment to the Listing
Rules. There is no current intention to do so. 

Suspension of registration of share transfers
The Current Articles permit the Directors to suspend the registration of transfers.
Under the 2006 Act share transfers must be registered as soon as practicable. 
The power in the Current Articles to suspend the registration of transfers is
inconsistent with this requirement. Accordingly, this power has been removed 
in the New Articles.

Change of name
Under the 1985 Act, a company could only change its name by special resolution.
Under the 2006 Act a company will be able to change its name by other means
provided for by its articles. The New Articles enable the Directors to pass a
resolution to change the Company’s name.

Voting record date
Under the 2006 Act, as amended by the Shareholders’ Rights Regulations, the
Company must determine the right of members to vote at a general meeting by
reference to the register not more than 48 hours before the time for the holding of
the meeting, not taking account of days which are not working days. The New
Articles reflect this requirement.

Appendix 1
Summary of the principal changes to the Company’s 
Articles of Association
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Appendix 1
Summary of the principal changes to the Company’s 
Articles of Association
continued

Adjournments for lack of quorum
Under the 2006 Act, as amended by the Shareholders’ Rights Regulations, general
meetings adjourned for lack of quorum must be held at least ten clear days after
the original meeting. The New Articles reflect this requirement.

General meetings at more than one place
The New Articles include amendments to provide greater scope for members to
participate in meetings of the Company even if they are not present in person at
the principal place of the meeting.

Resolution to be decided on a poll
The Current Articles provide that a poll may be demanded by, amongst others,
members representing not less than one-fiftieth of the total voting rights of all
members or members holding shares conferring a right to vote on which an
aggregate sum has been paid up equal to not less than one fiftieth of the total sum
paid up. To conform the wording of the New Articles with the Model Articles the
threshold is proposed to be increased in both instances from one-fiftieth to 10%. 

Voting by proxies on a show of hands
The Shareholders’ Rights Regulations have amended the 2006 Act so that it now
provides that each proxy appointed by a member has one vote on a show of hands
unless the proxy is appointed by more than one member in which case the proxy
has one vote for and one vote against if the proxy has been instructed by one or
more members to vote for the resolution and by one or more members to vote
against the resolution. The New Articles reflect these changes.

Proxies to vote in accordance with instructions
Under the 2006 Act, as amended by the Shareholders’ Rights Regulations, proxies
are required to vote in accordance with instructions given by the shareholder by
whom the proxy is appointed. The New Articles state that the Company is not
required to confirm that a proxy has followed instructions and that a failure to vote
as instructed does not invalidate the proceedings on the resolution.

Vacation of office by Director
The Current Articles require five-sixths of the total number of Directors to vote in
favour of the removal of any Director. Under the New Articles, the threshold has
been reduced from five-sixths to 75%. This threshold is in line with investor
protection committee guidance.

Appointment of alternate Director
The New Articles provide that, if a Director wishes to appoint a person who is not a
Director of the Company as their alternate, the person must be approved by the
Board. This requirement is not included in the Current Articles.

Procedures regarding Directors’ resolution in writing
The Current Articles require all Directors to sign a written resolution. The New
Articles clarify that a written resolution will be valid if agreed to by all the Directors
who would have been entitled to vote on that resolution had it been passed at a
Directors’ meeting. This conforms the New Articles with the Model Articles.

Provision for employees on cessation of business
The 2006 Act provides that the powers of the Directors of a company to make
provision for a person employed (or formerly employed) by the company (or any
of its subsidiaries) in connection with the cessation or transfer to any person of the 

whole or part of the undertaking of the company (or that subsidiary) may only be
exercised by the Directors if they are so authorised by the company’s articles or by
the company in general meeting. The New Articles provide that the Directors may
exercise this power.

Use of seals
Under the 1985 Act, a company required authority in its articles to have an official
seal for use abroad. Under the 2006 Act, such authority will no longer be required.
The relevant authorisation has been removed in the New Articles.

Method of payment of dividends
The Current Articles authorise the Company to make payments in respect of
dividends by means of, amongst others, cheque or any usual or common banking
method. The New Articles provide that the Company Secretary is authorised to
decide that payments in respect of dividends no longer need to be made by
cheque, but may be made exclusively by direct credit into a nominated bank or
building society account. There is no current intention to discontinue payment of
dividends by cheque.

Uncashed dividends
The Current Articles allow the Company to stop despatching payments in respect
of a share after the second time monies payable in respect of the share have been
returned undelivered or left uncashed. This approach is also adopted in the New
Articles. The New Articles additionally authorise the Company to stop payment the
first time that the dividend or other payment in respect of a share is left uncashed
provided reasonable enquiries have failed to establish another address for or
account of the person entitled to payment. This is to ensure greater security and
data protection for shareholders. 

Dividend in specie
The Current Articles provide that the general meeting may, on recommendation
of the Board, resolve in favour of a distribution in specie, while the New Articles
provide that the Board may, with the prior authority of an ordinary resolution,
direct that dividends are paid in specie.

Notices and communications
Provisions in the New Articles relating to communications with shareholders are
no longer set out in their entirety as they are dealt with in (i) the 2006 Act and (ii)
the electronic communication provisions contained in the Disclosure and
Transparency Rules.

Destruction of documents
Under the New Articles the time periods within which the Company may destroy
certain documents, such as cancelled share certificates and mandates for the
payment of dividends, have been amended in certain instances in order to
conform the wording of the New Articles with that used in the Model Articles.

Members not entitled to documents and information
The 2006 Act provides that the requirement to send notices of general meeting to
every member of a company is subject to any provisions in that company’s articles.
The New Articles grant the Company the power to cease sending notices to any
member who has been sent documents on two consecutive occasions over a period
of at least 12 months and where each of those documents is returned undelivered,
or the Company receives notification that each of them has not been delivered.
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This summary does not form part of the Sharesave Plan and should not be taken
as affecting the interpretation of its detailed rules.

General
The Sharesave Plan replaces the existing savings-related share option scheme
which expires at the end of 2010. The Sharesave Plan is a savings-related share
option scheme designed to be approved by HM Revenue & Customs (‘HMRC’)
in accordance with the Income Tax (Earnings & Pensions) Act 2003 in order to
provide UK tax-advantaged benefits to UK employees. It will be administered
by the Board or a duly authorised committee of the Board. 

Eligibility
Employees and full-time Directors of the Company (or any designated participating
subsidiary) who are UK resident taxpayers, are eligible to participate in the
Sharesave Plan, although the Board has discretion to allow other employees to
participate. Participation may be subject to the Board requiring eligible employees
to have completed a qualifying period of employment of up to five years. 

The savings contract
To participate in the Sharesave Plan, an employee must enter into a savings
contract with an appropriate savings carrier under which they agree to make
aggregate monthly savings between (and including) the statutory minimum and
maximum (currently £5 and £250) for a specified savings period of three or five
years. The Board has discretion to determine which savings contract will be
available in respect of any invitation to apply for the grant of options.

A bonus, determined by HM Treasury, is payable after the expiration of the
savings period. In connection with a five-year savings contract, the Board may
allow participants to leave their savings in their savings account for a further
two years in order to receive an additional bonus.

Grant of options
Options can only be granted under the Sharesave Plan to employees who have
entered into an HMRC approved savings contract. Options must be granted within
30 days (or 42 days if applications are scaled back) of the first day by reference to
which the option exercise price is set. The number of shares over which an option
is granted will be such that the total exercise price payable for those shares will
correspond to the proceeds on maturity of the related savings contract.

Options are neither transferable (except on death) nor pensionable. No
consideration is required for the grant of an option. Options may not be granted
more than ten years after shareholder approval of the Sharesave Plan. No options
may be granted later than 31st December 2020. Options granted under the
Sharesave Plan are personal to the participant and may not be transferred. Benefits
under the Sharesave Plan will not be pensionable. 

Exercise price
The price per share payable upon the exercise of an option granted under the
Sharesave Plan will not be less than the higher of:

(a) 80% of the middle-market quotation of a share as derived from the Daily
Official List of the London Stock Exchange for the dealing day (or the average
of such quotations during a period not exceeding five dealing days or such
other dealing day(s) as may be agreed in advance with HMRC) immediately
preceding the date on which invitations to apply for the grant of an option are
issued to employees; or

(b) if the option relates to new issue shares, the nominal value of a share.

The exercise price will be determined by reference to dealing day(s) which fall
within the period of six weeks following:

– the date HMRC formally approves the Sharesave Plan;

– the Company’s normal Sharesave Plan invitation date;

– any change to the legislation affecting savings-related share option schemes
approved by HMRC is announced or made; and

– the announcement by the Company of its results for any period; 

or at any other time when the Board considers that there are exceptional
circumstances that justify granting options under the Sharesave Plan. No
consideration is payable for the grant of an option.

Exercise of options
Options will normally be exercisable for a period of six months (12 months in the
case of death – see below) from the third, fifth or seventh anniversary of the
commencement of the related savings contract depending upon the length of the
savings contract term chosen by the participant. Earlier exercise is permitted in the
following circumstances:

– following cessation of employment by reason of death, disability, injury,
redundancy, retirement on reaching age 60 (or any other age at which the
employee is bound to retire under his terms of employment) or the business or
company that the employee works for ceases to be part of the Company’s group;

– when an employee reaches age 60;

– where employment ceases more than three years from grant for any reason
other than by reason of dismissal for misconduct;

– in the event of a takeover, amalgamation, reconstruction or winding-up of the
Company, except in the case of an internal corporate reorganisation when the
Board may decide to exchange existing options for equivalent new options over
shares in a new holding company.

Except where stated above, options will lapse on cessation of employment.

Limit on the issue of new shares
The Sharesave Plan may operate over new issue shares, treasury shares or shares
purchased in the market. However, in any ten calendar year period the Company
may not issue (or grant rights to issue) more than 10% of the issued ordinary
share capital of the Company under the Sharesave Plan and any other employees’
share scheme adopted by the Company.

Treasury shares will count as new issue shares for the purposes of this limit.

Rights attaching to shares
All shares allotted or transferred under the Sharesave Plan will rank equally with all
other shares then in issue, except for rights arising by reference to a record date
prior to their allotment. Shares will be allotted or transferred to participants within
30 days of exercise.

Variation of capital
If there is a variation of the Company’s share capital by way of capitalisation or rights
issue, or by consolidation, sub-division or reduction of capital or otherwise, then,
subject to HMRC approval, the Board may make such adjustments as it considers
appropriate to the number of shares under option and/or the exercise price.

Amendments to the Sharesave Plan
The Board may amend the provisions of the Sharesave Plan in any respect,
provided that the prior approval of shareholders is obtained for any amendments
that are to the advantage of participants in respect of the rules governing eligibility,
limits on participation, the overall limits on the issue of shares or the transfer of
treasury shares, the basis for determining a participant’s entitlement to, and the
terms of, the shares to be acquired and the adjustment of options.

The requirement to obtain the prior approval of shareholders will not, however,
apply to any minor amendment made to benefit the administration of the
Sharesave Plan, to take account of a change in legislation or to obtain or maintain
favourable tax, exchange control or regulatory treatment for participants, the
Company or any company in the Company’s group.

Any amendment to a key feature of the Sharesave Plan will require HMRC
approval before it can take effect.

Overseas schemes
The shareholder resolution to approve theSharesave Plan will allow the Board, without
further shareholder approval, to establish appendices, schedules, supplements or
further schemes for overseas territories. Any such appendix, schedule, supplement
or scheme would be similar to the Sharesave Plan but modified to take advantage
of or to comply with, local tax, exchange control or securities laws, provided that any
shares made available under such arrangements are treated as counting against the
limits on individual and overall participation in the Sharesave Plan.

It is envisaged that in reliance of the power to extend the Sharesave Plan
overseas, a replacement Barclays Group International SAYE Scheme and Barclays
Group Irish SAYE Group Option Scheme, both due to expire at the end of 2010,
would be established.

Appendix 2
Summary of the principal terms of the Barclays Group SAYE 
Share Option Scheme (‘Sharesave Plan’)
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Questions and Answers

Voting arrangments
Who is entitled to vote?
Shareholders who want to attend, speak and vote at the Annual General Meeting
(AGM) must be entered on the Company’s register of members by no later than
6.00pm on Wednesday 28th April 2010. This time will still apply for the purpose of
determining who is entitled to attend and vote if the AGM is adjourned from the
scheduled time by 48 hours or less. If the AGM is adjourned for longer, members
who wish to attend and vote must be on the Company’s register of members by
6.00pm two days before the time fixed for the adjourned AGM.

How do I vote?
There are three ways in which you can vote:

– You can appoint a proxy online to vote on your behalf on our website at
www.barclays.com/investorrelations/vote;

– You can vote in person at the AGM; or

– You can sign the enclosed Proxy Form appointing the Chairman or some other
person to vote for you.

Voting on resolutions at the AGM will be by poll. That means that you will be asked
to complete a Poll Card if you attend in person. We believe that a poll is the best
way of representing the views of as many shareholders as possible in the voting
process. 

If you vote by Proxy Form, you should return your form to the Registrar in the
enclosed pre-paid envelope so that it is received by no later than 11.00am on
Wednesday 28th April 2010. You will find details below of how to withdraw your
proxy if you change your mind.

What if I plan to attend the Annual General Meeting and vote in person?
If you want to vote in person at the AGM there is no need to complete the Proxy
Form. Attached to the Proxy Form is a Poll Card for use by those attending the
AGM. You should bring the Poll Card with you to the meeting.

If my shares are held in Barclays Sharestore how do I vote?
All Sharestore members can elect to attend, speak and vote at the AGM. If you 
are a Sharestore member and do not want to attend but do want to vote, you 
must return the enclosed Proxy Form so that Equiniti Corporate Nominees Limited
can appoint whichever person you name on the Proxy Form to attend and vote on
your behalf. If you return the Proxy Form but do not insert the name of another
proxy then the Chairman of the meeting will vote on your behalf. Alternatively, 
you can appoint a proxy to vote on your behalf on our website at
www.barclays.com/investorrelations/vote. If you have received a Sharestore
Voting Instruction Card, you can also vote online at the same website.

I have been nominated by a shareholder to enjoy information rights, can I vote?
No. If you are not a shareholder you do not have a right to vote or to appoint a proxy.
However, the agreement that you have with the person who nominated you to enjoy
information rights may give you the right to be appointed as their proxy, or to have
someone else appointed as a proxy for the AGM and to attend, speak and vote on
their behalf. If you have any questions you should contact the registered shareholder
(the custodian or broker) who looks after your investment on your behalf.

How will my shares be voted if I appoint a proxy?
The person you name on your Proxy Form must vote in accordance with your
instructions. If you do not give them any instructions, a proxy may vote or not vote
as he or she sees fit on any business of the AGM. Please see the explanatory notes
on the reverse of the Proxy Form.

Can I appoint anyone to be a proxy?
Yes. You can appoint your own choice of proxy or you can appoint the Chairman as
your proxy. Your proxy does not need to be a Barclays shareholder.

Can I appoint more than one proxy?
Yes. You may appoint more than one proxy, provided that each proxy is appointed
to exercise rights attached to different shares. You may not appoint more than one
proxy to exercise rights attached to the same share. To appoint more than one
proxy you should photocopy the Proxy Form and indicate in the box that this is one
of multiple instructions.

Can I change my mind once I have appointed a proxy?
Yes. If you change your mind, you can send a written statement to that effect to
the Registrar. The statement must arrive with the Registrar by 11.00am on
Wednesday 28th April 2010, or you should bring it along to the AGM. 

If you hold your shares in Barclays Sharestore, and you have changed your
mind your new instruction must be received by the Registrar by no later than
11.00am on Wednesday 28th April 2010. You cannot bring it along to the meeting.

How will the votes be counted?
Each of the resolutions set out in the Notice of Meeting will be voted upon on a
poll. The passing of resolutions 1 to 13 and 18 are determined by a majority of
votes. Resolutions 14 to 17 are being proposed as special resolutions and will
therefore require a 75% majority of the votes cast for it to be passed. Our Registrar
counts the proxy votes received before the AGM and then counts the votes cast at
the AGM. An independent third party, Electoral Reform Services, has been
appointed by Barclays to monitor the shareholder voting process.

When will the results of the voting be declared?
The preliminary results of voting on the resolutions to be proposed at the AGM will
be displayed in the meeting room shortly after the AGM. The final results will be
announced to the London Stock Exchange and will appear on our website at
www.barclays.com/investorrelations.

Corporate shareholders
I am a corporate shareholder – what do I need to do to attend the AGM?
Representatives of shareholders that are corporations will have to produce
evidence of their proper appointment when attending the AGM. Please contact
our Registrar if you need further guidance on this.

Questions
Can I ask a question at the AGM?
Yes, however, questions should only be asked on the specific business of the AGM.
If you would like to ask a question at the AGM, you can register your question at
the Question Registration Point in the Exhibition Area before the AGM starts. You
can also register your question in the meeting room once the AGM has started.
Shareholders who are unable to attend the meeting still have the opportunity to
submit a question to the Board by writing to Shareholder Relations at Barclays PLC,
1 Churchill Place, London E14 5HP or emailing
privateshareholderrelations@barclays.com.

Please try to keep your questions short and relevant to the business of the
AGM. We want all shareholders to have the opportunity to ask questions.

Can I ask a question about a customer issue?
If you would like to ask a question about a personal matter at the AGM you should
go to the Customer Relations Point in the Exhibition Area. This is staffed by Senior
Customer Relations personnel. All questions raised will be reviewed by the
Chairman after the AGM and a reply will be sent out within 14 days.

Can I ask a question about my personal shareholding?
If you would like to ask a question about your personal shareholding you should go to
the Shareholder Enquiry Point in the Exhibition Area. This is staffed by the Registrar
and Barclays Stockbrokers and will be open both before and after the AGM.

Shareholders with special needs
I am hard of hearing/sight, do you provide any documents for people with
disabilities?
Copies of this notice are available in large print, Braille or audio format. If you would
like a copy in any of these alternative formats, please contact the Registrar to
Barclays.

General Questions
If you have any further questions about the AGM or your shareholding, please
contact the Registrar to Barclays from the UK on 0871 384 2055* or from overseas
on +44 121 415 7004 or by email at questions@share-registers.co.uk. 

* Calls to this number are charged at 8p per minute if calling from a BT landline. Call charges may vary
if using other telephone providers.
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Venue
The AGM will be held at the Royal Festival Hall, Southbank Centre,
Belvedere Road, London SE1 8XX. A map showing the location of the
venue can be found below or you can find more information at 
www.southbankcentre.co.uk/visiting-us/royal-festival-hall. 

Date: Friday 30th April 2010 
Time: The AGM will start promptly at 11.00am. You should allow

15 to 20 minutes for security and registration formalities.

Security
For safety reasons, security checks will be carried out on entry to the
Royal Festival Hall. Please note that you will be asked to leave large bags
in the cloakroom and small bags may be searched. No cameras, video
recorders or tape recorders should be taken into the AGM. Mobile
phones and other electronic communication devices should be 
turned off.

Cloakroom facilities
Cloakroom facilities will be available in the registration area.

Registration
Attendance Cards should be presented to the Registrar’s staff, who
will be available as you arrive at the venue. Corporate representatives,
proxies and guests and Barclays Stockbrokers clients should register
at the registration desks, which will be clearly signposted.

Persons with special needs
The Royal Festival Hall is easily accessible by wheelchair users and has
lift access. Barclays staff will be on hand to guide you to the lifts.

Speech to text and hearing induction loop facilities will be available
at the AGM. The AGM will also be signed.

An audio CD containing extracts from the 2009 Annual Review
is available, free of charge, either on request from the Registrar or at 
the AGM.

First aid
First aid facilities will be available. Please approach any member of
Barclays staff.

Refreshments
Tea and coffee will be available before the AGM. After the business
of the AGM has been concluded, light refreshments will be available
in the Exhibition Area.

Travelling to the AGM
The nearest tube stations are Waterloo on the Bakerloo, Northern,
Jubilee and Waterloo & City lines, Embankment on the District and Circle
lines and Charing Cross on the Northern and Bakerloo lines. The nearest
overground train stations are Waterloo and Charing Cross. Buses stop
on Waterloo Bridge, York Road, Belvedere Road and Stamford Street.
Boats stop at Festival Pier.

Additional information for
shareholders attending the
Annual General Meeting

Friday 30th April 2010

10.00am 
Registration desks open. 
Tea and coffee available in the Exhibition Area.
Q&A registration opens.

11.00am
The AGM starts in the Meeting Room.

1.00pm (approximately)
Light refreshments available in the Exhibition Area.

The results of the polls are expected to be released to the London Stock
Exchange on Friday 30th April 2010.

AGM schedule

How to find the Royal Festival Hall
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