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to

SCHEDULE TO

TENDER OFFER STATEMENT UNDER SECTION 14(D)(1) OR 13(E)(1)

OF THE SECURITIES EXCHANGE ACT OF 1934

Barclays Bank PLC

(Name of Subject Company � Issuers)

Barclays PLC

(Names of Filing Persons � Offerors)

6.0% Non-Cumulative Callable Preference Shares (ISIN Code XS0222208539)

4.75% Non-Cumulative Callable Preference Shares (ISIN Code XS0214398199)

6.278% Non-Cumulative Callable Dollar Preference Shares, Series 1, represented by American

Depositary Shares, Series 1 (ISIN Code US06738C8284)

(Title and CUSIP No. of Class of Securities)

Barclays Bank PLC

745 Seventh Avenue, New York, New York 10019
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Tel. No: 212-526-7000

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications on
Behalf of Filing Persons)

Copies to:

John O�Connor

George H. White

Sullivan & Cromwell LLP

1 New Fetter Lane

London EC4A 1AN, United Kingdom

Tel. No: 011-44-20-7959-8900

CALCULATION OF FILING FEE

Transaction Valuation* Amount of Filing Fee**
$4,278,368,500 $551,054

* Estimated for purposes of calculating the filing fee pursuant to Rule 0-11(b) promulgated under the Securities
Exchange Act of 1934, as amended (the �Exchange Act�) only. This valuation assumes the exchange of
£750,000,000 6.0% Non-Cumulative Callable Preference Shares, �1,400,000,000 4.75% Non-Cumulative Callable
Preference Shares and $1,000,000,000 6.278% Non-Cumulative Callable Dollar Preference Shares, Series 1,
represented by American Depositary Shares, Series 1. For purposes of calculating the amount of the filing fee
only, we have assumed that 100% of the Preference Shares (as defined below) will be validly tendered in the
Exchange Offers by holders of such Preference Shares.

** The amount of the filing fee is calculated in accordance with Rule 0-11(b) of the Securities Exchange Act of 1934,
as amended, by multiplying the transaction valuation by 0.0001288 and represents a portion of the total filing fee
of $835,905 paid in connection with the Registration Statement on Form F-4 (Registration No. 333-195965) filed
by Barclays PLC on May 15, 2014.

x Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the
offsetting fee was previously paid. Identify the previous filing by registration statement number, or the Form or
Schedule and the date of its filing.
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Amount Previously Paid: $551,054 Filing Party: Barclays PLC
Form or Registration No.: 333-195965 Date Filed: May 15, 2014

¨ Check the box if the filing relates solely to preliminary communications made before the commencement of a
tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:

¨ third-party tender offer subject to Rule 14d-1.
x issuer tender offer subject to Rule 13e-4.
¨ going-private transaction subject to Rule 13e-3.
¨ amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer.  ¨

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ¨
Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ¨
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INTRODUCTORY STATEMENT

This Amendment No. 1 (this �Amendment No. 1�) amends and supplements the tender offer statement on Schedule
TO, dated May 15, 2014 (the �Original Schedule TO� and, together with this Amendment No. 1, the �Schedule TO�),
each filed in satisfaction of the reporting requirements of Rules 13e-4(c)(2) and (d)(1) promulgated under the
Securities Exchange Act of 1934, as amended in connection with the offers by Barclays PLC, a public limited
company organized under the laws of England and Wales (�Barclays�), to exchange any and all of the 6.0%
Non-Cumulative Callable Preference Shares (the �Sterling 6.0% Preference Shares�), 4.75% Non-Cumulative
Callable Preference Shares (the �Euro T1 Securities�) and 6.278% Non-Cumulative Callable Dollar Preference Shares,
Series 1, represented by American Depositary Shares, Series 1 (the �U.S. Dollar 6.278% Preference Shares� and
together with the Sterling 6.0% Preference Shares and the Euro T1 Securities, the �Preference Shares�), issued by its
wholly-owned subsidiary, Barclays Bank PLC (�Barclays Bank�) for the relevant Series of New AT1 Securities (as
defined below) to be issued by Barclays. These offers are part of the Exchange Offers described below.

Capitalized terms herein and not defined otherwise have the respective meanings assigned to such terms in the
Original Schedule TO. Except as specifically provided herein, this Amendment No. 1 does not modify any of the
information previously reported in the Original Schedule TO.

The Exchange Offers

Barclays, or as applicable, Barclays Bank, are offering to exchange as set forth below and on the terms and conditions
described in the preliminary prospectus dated June 5, 2014 (the �prospectus�), which is incorporated by reference as an
exhibit herein:

� GBP-denominated 7.00% Fixed Rate Resetting Perpetual Subordinated Contingent Convertible Securities
(Callable 2019 and Every Five Years Thereafter) to be issued by Barclays (the �Sterling AT1 Securities�) for
any and all 6% Callable Perpetual Core Tier One Notes (ISIN Code XS0150052388), 5.3304% Step-up
Callable Perpetual Reserve Capital Instruments (ISIN Code XS0248675364), 6.3688% Step-up Callable
Perpetual Reserve Capital Instruments (ISIN Code XS0305103482) and Sterling 6.0% Preference Shares
(ISIN Code XS0222208539) issued by Barclays Bank (collectively, the �Sterling T1 Securities�) (such offer,
the �Sterling Exchange Offer�);

� Euro-denominated 6.50% Fixed Rate Resetting Perpetual Subordinated Contingent Convertible Securities
(Callable 2019 and Every Five Years Thereafter) to be issued by Barclays (the �Euro AT1 Securities�) for
any and all Euro T1 Securities (ISIN Code XS0214398199) issued by Barclays Bank (such offer, the �Euro
Exchange Offer�); and

� U.S. dollar-denominated 6.625% Fixed Rate Resetting Perpetual Subordinated Contingent Convertible
Securities (Callable 2019 and Every Five Years Thereafter) to be issued by Barclays (the �Dollar AT1
Securities� and together with the Sterling AT1 Securities and the Euro AT1 Securities, the �New AT1
Securities�) for any and all 6.86% Callable Perpetual Core Tier One Notes (ISIN Code
XS0155141830 / US06738CAG42 and CUSIP No. 06738CAG4), 5.926% Step-up Callable Perpetual
Reserve Capital Instruments (ISIN Code XS0269453139 / US06739FEY34 and CUSIP No. 06739FEY3),
7.434% Step-up Callable Perpetual Reserve Capital Instruments (ISIN Code XS0322792010 /
US06739GAD16 and CUSIP No. 06739GAD1) and U.S. Dollar 6.278% Preference Shares (ISIN Code
US06738C8284 and CUSIP No. 06738C828) issued by Barclays Bank (collectively, the �Dollar T1
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Securities� and together with the Sterling T1 Securities and the Euro T1 Securities, the �Existing T1
Securities�) (such offer, the �Dollar Exchange Offer� and together with the Sterling Exchange Offer and the
Euro Exchange Offer, the �Exchange Offers� and each an �Exchange Offer�),
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as set forth with respect to the Preference Shares under �Exchange Consideration� plus any applicable Cash Payment
Amount, plus any cash amounts (if applicable) in lieu of any fractional New AT1 Securities, on the terms and subject
to the conditions set forth in the prospectus. �Cash Payment Amount� means an amount in cash equivalent to the
accrued and unpaid interest or dividends, as the case may be, on the relevant Existing T1 Security from (and
including) the immediately preceding interest or dividend payment date (each, a �Distribution Date�) to (and
excluding) the relevant Settlement Date (as defined herein) of an Exchange Offer as part of the consideration under
the relevant Exchange Offer and not, for the avoidance of doubt, as a payment of interest or a dividend on the Existing
T1 Securities. The settlement date of the Exchange Offers is expected to be June 17, 2014 (the �Settlement Date�).
Barclays is the sole offeror with respect to the Preference Shares.

Upon the terms and subject to the conditions of the Exchange Offers, Barclays, or as applicable its wholly-owned
subsidiary, Barclays Bank, will accept tenders for any and all Existing T1 Securities and there will be no priority of
acceptance between the different series of Existing T1 Securities with respect to any Exchange Offer.

Each Exchange Offer is subject to the condition that a minimum amount of the corresponding New AT1 Securities are
issued (each, a �Minimum New Issue Size�) and other conditions set out below under �The Exchange Offers�Conditions
of the Exchange Offers� in the prospectus. In particular:

� The Sterling Exchange Offer is subject to the condition that a sufficient number of Sterling T1 Securities are
validly tendered and not validly withdrawn by the Expiration Date such that at least £150,000,000 aggregate
principal amount of the Sterling AT1 Securities will be issued by Barclays;

� The Euro Exchange Offer is subject to the condition that a sufficient number of Euro T1 Securities
are validly tendered and not validly withdrawn by the Expiration Date such that at least
�300,000,000 aggregate principal amount of the Euro AT1 Securities will be issued by Barclays;
and

� The Dollar Exchange Offer is subject to the condition that a sufficient number of Dollar T1 Securities are
validly tendered and not validly withdrawn by the Expiration Date such that at least $300,000,000 aggregate
principal amount of the Dollar AT1 Securities will be issued by Barclays.
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Book-entry interests in the Sterling AT1 Securities will be issued in minimum denominations of £200,000 and in
integral multiples of £1,000 in excess thereof. Book-entry interests in the Euro AT1 Securities will be issued in
minimum denominations of �200,000 and in integral multiples of �1,000 in excess thereof. Book-entry interests in the
Dollar AT1 Securities will be issued in minimum denominations of $200,000 and in integral multiples of $1,000 in
excess thereof. No fractional New AT1 Securities will be delivered pursuant to the Exchange Offers. Instead, each
tendering holder of Existing T1 Securities who would otherwise be entitled to a fractional New AT1 Security will
receive cash in an amount equal to such fractional entitlement.

Each Exchange Offer will expire at 11:59 p.m., New York City time, on June 12, 2014 (unless we extend it or
terminate it early) (such date and time, as it may be extended, the �Expiration Date�). You may withdraw any Existing
T1 Securities that you previously tendered in the relevant Exchange Offer at any time prior to the Expiration Date. In
addition, if not previously returned, Existing T1 Securities tendered but not accepted for exchange may be withdrawn
after the expiration of 40 business days following the commencement of the Exchange Offer.

Information set forth in the prospectus is incorporated by reference in response to Items 1 through 13 of this Schedule
TO, except those items as to which information is specifically provided herein.

For purposes of this Schedule TO, references to �we,� �us,� �our,� and �Barclays� refer to Barclays PLC (or any successor
entity), unless the context requires otherwise. References to the �Group� refers to Barclays PLC (or any successor
entity) and its consolidated subsidiaries. References to �Barclays Bank� refer to Barclays Bank PLC (or any successor
entity). Each series of the Sterling T1 Securities, the Euro T1 Securities and the Dollar T1 Securities is referred to as a
�Series� of Existing T1 Securities. Each series of the Sterling AT1 Securities, the Euro AT1 Securities and the Dollar
AT1 Securities is referred to as a �Series� of New AT1 Securities.

Exchange Consideration

(A) Sterling Exchange Offer:

In the Sterling Exchange Offer in respect of the Sterling 6.0% Preference Shares, we are offering to exchange any and
all of the Sterling 6.0% Preference Shares listed in the immediately following table for the Sterling AT1 Securities
described in the next following table. For each £1,000 of the Sterling 6.0% Preference Shares validly tendered and
accepted for exchange, holders of such securities will be eligible to receive a principal amount of the Sterling AT1
Securities set out in the immediately following table under �Exchange Price.� For the avoidance of doubt, the �Exchange
Price� column below does not take into account any Cash Payment Amount due to holders of the Existing T1
Securities. The Cash Payment Amount will be paid to tendering holders, if applicable, as a separate cash payment.

Existing T1

Securities ISIN

Interest Rate /

Dividend
First Optional Call

Date
Principal Amount
Outstanding

Exchange Price (per
£1,000 principal
amount of Sterling
T1 Securities)

Sterling 6.0%
Preference
Shares

XS0222208539 6.0% to (but
excluding) December 15,
2017. From (and
including) December 15,
2017, three-month
Sterling LIBOR plus
1.42% per annum.

December 15, 2017 £750,000,000 £1,030 principal

amount of Sterling
AT1 Securities
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New AT1

Securities ISIN
Initial Interest

Rate

Reset
Sterling
Interest
Margin Conversion Price First Call Date

Minimum New
Issue Size

Sterling
AT1
Securities

XS1068561098 7.00% 5.084% £1.65 September 15, 2019 £ 150,000,000
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(B) Euro Exchange Offer:

In the Euro Exchange Offer, we are offering to exchange any and all of the Euro T1 Securities listed in the
immediately following table for the Euro AT1 Securities described in the next following table. For each �1,000 of the
Euro T1 Securities validly tendered and accepted for exchange, holders of such securities will be eligible to receive a
principal amount of the Euro AT1 Securities set out in the immediately following table under �Exchange Price.� For the
avoidance of doubt, the �Exchange Price� column below does not take into account any Cash Payment Amount due to
holders of the Existing T1 Securities. The Cash Payment Amount will be paid to tendering holders, if applicable, as a
separate cash payment.

Existing T1

Securities ISIN
Interest Rate /
Dividend

First Optional Call
Date

Principal
Amount

Outstanding

Exchange Price (per
�1,000 principal

amount of Euro T1
Securities)

4.75%
Non-Cumulative
Callable
Preference Shares
(referred to herein
as the Euro T1
Securities)

XS0214398199 4.75% to (but
excluding)
March 15, 2020.
From (and
including)
March 15, 2020,
three-month
EURIBOR plus
0.71% per annum.

March 15, 2020 �1,400,000,000�1,000 principal
amount of Euro AT1
Securities

New AT1

Securities ISIN
Initial Interest

Rate
Reset Euro

Interest Margin Conversion Price First Call Date
Minimum New
Issue Size

Euro AT1
Securities

XS1068574828 6.50% 5.875% �2.02 September 15, 2019 �300,000,000
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(C) Dollar Exchange Offer:

In the Dollar Exchange Offer in respect of the U.S. Dollar 6.278% Preference Shares, we are offering to exchange any
and all of the U.S. Dollar 6.278% Preference Shares listed in the immediately following table for the Dollar AT1
Securities described in the next following table. For each $1,000 of the U.S. Dollar 6.278% Preference Shares validly
tendered and accepted for exchange, holders of such securities will be eligible to receive a principal amount of the
Dollar AT1 Securities set out in the immediately following table under �Exchange Price.� For the avoidance of doubt,
the �Exchange Price� column below does not take into account any Cash Payment Amount due to holders of the
Existing T1 Securities. The Cash Payment Amount will be paid to tendering holders, if applicable, as a separate cash
payment.

Existing T1

Securities ISIN / CUSIP
Interest Rate /
Dividend

First Optional

Call Date
Principal Amount
Outstanding

Exchange Price
(per
$1,000

principal amount
of

Dollar T1
Securities)

U.S. Dollar
6.278%
Preference
Shares

US06738C8284 /
06738C828

6.278% to (but
excluding)
December 15,
2034. From
(and including)
December 15,
2034,
three-month
U.S. dollar
LIBOR plus
1.55%
per annum.

December 15, 2034 $1,000,000,000 $1,060 principal
amount of Dollar
AT1 Securities

New AT1

Securities ISIN / CUSIP
Initial Interest

Rate
Reset Dollar

Interest Margin Conversion Price First Call Date
Minimum New
Issue Size

Dollar AT1
Securities

US06738EAB11 /
06738E AB1

6.625% 5.022% $2.77 September 15, 2019 $ 300,000,000
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Item 4. Terms of the Transaction

Item 4(a) of the Original Schedule TO is hereby amended and replaced in its entirety as follows:

(a) Material Terms. The information set forth in the prospectus in the sections entitled �Summary,� �Capitalization and
Indebtedness,� �The Exchange Offers,� �Description of the New AT1 Securities,� �Comparison of the Material Terms of the
Existing Preference Shares and the New AT1 Securities,� and �Tax Considerations� is incorporated by reference herein.

(1) Tender Offers.

(i) The total number and class of securities sought in the offer. The information set forth in the
prospectus in the sections entitled �Summary,� �The Exchange Offers� and �Description of the New
AT1 Securities� is incorporated by reference herein.

(ii) The type and amount of consideration offered to security holders. The information set forth in
the prospectus in the sections entitled �Summary,� �The Exchange Offers� and �Description of the
New AT1 Securities� is incorporated by reference herein.

(iii) The scheduled expiration date. The information set forth in the prospectus in the sections
entitled �Summary� and �The Exchange Offers� is incorporated by reference herein.

(iv) Whether a subsequent offering period will be available, if the transaction is a third-party tender
offer. Not applicable.

(v) Whether the offer may be extended, and if so, how it could be extended. The information set
forth in the prospectus in the sections entitled �Summary� and �The Exchange Offers� is
incorporated by reference herein.

(vi) The dates before and after which security holders may withdraw securities tendered in the
offer. The information set forth in the prospectus in the sections entitled �Summary� and �The
Exchange Offers� is incorporated by reference herein.
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(vii) The procedures for tendering and withdrawing securities. The information set forth in the
prospectus in the sections entitled �Summary� and �The Exchange Offers� is incorporated by
reference herein.

(viii) The manner in which securities will be accepted for payment. The information set forth in the
prospectus in the section entitled �Summary� and �The Exchange Offers� is incorporated by
reference herein.

(ix) If the offer is for less than all securities of a class, the periods for accepting securities on a pro
rata basis and the offeror�s present intentions in the event that the offer is oversubscribed. Not
applicable.

(x) An explanation of any material differences in the rights of security holders as a result of the
transaction, if material. The information set forth in the prospectus in the sections entitled
�Description of the New AT1 Securities� and �Comparison of the Material Terms of the
Preference Shares and the New AT1 Securities� is incorporated by reference herein.

(xi) A brief statement as to the accounting treatment of the transaction, if material. The information
set forth in the prospectus in the sections entitled �Capitalization and Indebtedness� and �The
Exchange Offers�Accounting Treatment� is incorporated by reference herein.

(xii) The federal income tax consequences of the transaction, if material. The information set forth
in the prospectus in the section entitled �Tax Considerations�Certain U.S. Federal Income Tax
Considerations Related to Participation in the Exchange Offers� is incorporated by reference
herein.

(2) Mergers or Similar Transactions. Not applicable.
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Item 11. Additional Information

Item 11(b) of the Original Schedule TO is hereby amended and replaced in its entirety as follows:

(b) None.

Item 11(c) of the Original Schedule TO is hereby supplemented as follows:

(c) Other material information. On June 5, 2014, Barclays filed an Amendment No. 1 to its Registration Statement on
Form F-4 (File No. 333- 195965) (the �Amendment No. 1 to Form F-4�), which included the prospectus. All
references in the Schedule TO to the �prospectus� shall be deemed to refer to the prospectus filed with the Amendment
No. 1 to Form F-4.

Item 12. Exhibits.

The following are included as exhibits to this Schedule TO:

    Exhibit    
No. Description

(a)(4)(A) Preliminary Prospectus, dated June 5, 2014 (1)

(d) Form of Call Option Agreement to be entered into between Barclays and Barclays Bank (2)

(h)(1) Tax Opinion of Sullivan & Cromwell LLP (3)

(h)(2) Tax Opinion of Clifford Chance LLP (4)

(1) Incorporated by reference to Barclays PLC�s Amendment No.1 to Form F-4 and incorporated by reference herein.
(2) Previously filed as an exhibit to the Original Schedule TO.
(3) Filed as Exhibit 8.2 to Barclays PLC�s Registration Statement No. 333-195965, filed with the Commission on

May 15, 2014 and incorporated by reference herein.
(4) Filed as Exhibit 8.1 to Barclays PLC�s Registration Statement No. 333-195965, filed with the Commission on

May 15, 2014 and incorporated by reference herein.

-10-

Edgar Filing: BARCLAYS BANK PLC - Form SC TO-I/A

13



SIGNATURES

After due inquiry and to the best knowledge and belief of the undersigned, the undersigned certifies that the
information set forth in this statement is true, complete and correct.

Date: June 9, 2014

BARCLAYS PLC

By: /s/ Steven Penketh
Name: Steven Penketh
Title: Managing Director
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