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as Issuer
and
THE LAW DEBENTURE TRUST CORPORATION P.L.C.
as Trustee

SIXTH SUPPLEMENTAL TRUST DEED
in respect of the
£200,000,000
9Yz PER CENT. SUBORDINATED BONDS DUE 2021

THIS SIXTH SUPPLEMENTAL

TRUST DEED is made on 11 May 2018

BETWEEN:
(I)

BARCLAYS BANK PLC, a company incorporated
Wales, whose registered office is at 1 Churchill
Kingdom (the "Issuer"); and

(2)

under the laws of England and
Place, London E 14 5HP, United

THE

LAW DEBENTURE
TRUST CORPORA TION P.L.C., a company
incorporated under the laws of England and Wales, whose registered office is at Fifth
Floor, 100 Wood Street, London EC2V 7EX, United Kingdom (the "Trustee", which
expression includes, where the context admits, all persons for the time being the trustee
or trustees of these presents).

WHEREAS:
(A)

This Sixth Supplemental Trust Deed is supplemental to the trust deed dated 28 August
1991 made between Woolwich Building Society (the "Society") (as succeeded by
Woolwich pIc and, subsequently, by Barclays Bank PLC pursuant to the Barclays
Group Reorganisation Act 2002, the latter herein referred to as the "Issuer") and the
Trustee and constituting the £33,000,000 Subordinated Floating Rate Notes due 2001
of the Society (the "Principal Trust Deed"), as most recently supplemented on 7
August 1996 by a fifth supplemental trust deed made between the Society (as succeeded
by the Issuer) and the Trustee and constituting the £200,000,000
9Yz per cent.
Subordinated Bonds due 2021 (the "New Bonds") (the "Fifth Supplemental Trust
Deed" and, together with the Principal Trust Deed, the "Trust Deed").

(B)

The Issuer and the Trustee are entering into this Sixth Supplemental Trust Deed for the
purposes of amending the terms and conditions of the New Bonds (the "Terms and
Conditions") in the form set out in the Second Schedule to the Fifth Supplemental Trust
Deed, and also contained in the offering circular dated 31 July 1996 (the "Offering
Circular"), and the terms of the Trust Deed.

NOW THIS SIXTH SUPPLEMENTAL
AGREED AND DECLARED as follows:

TRUST DEED WITNESSES

AND IT IS

1.

Subject as provided herein and unless there is something in the subject matter or context
inconsistent therewith, all words and expressions defined in the Trust Deed shall have
the same meanings in this Sixth Supplemental Trust Deed.

2.

In relation solely to the New Bonds (and any Further Securities issued on
date hereof other than any such FUl1her Securities which are consolidated
single series with any Further Securities issued prior to the date of the New
Trust Deed and the Terms and Conditions shall, with effect on and from the
Sixth Supplemental Trust Deed, be modified as follows:

2.1

By the deletion from Clause leA) of the Principal Trust Deed of the definition of
"Senior Creditors" and inclusion of the following new definitions in Clause leA) of the
Principal Trust Deed:

or after the
and form a
Bonds), the
date of this

"Junior Obligations" means the obligations of the Issuer (as issuer or borrower, as the
case may be) in respect of (a) the following stocks, bonds, notes and loans: the Undated

182385-4-1 O-v 10.0

- 2-

70-40680684

Floating Rate Primary Capital Notes Series I, the Undated Floating Rate Primary
Capital Notes Series 2, the Undated Floating Rate Primary Capital Notes Series 3, the
8.25 per cent. Undated Subordinated Notes, the 7.125 per cent. Undated Subordinated
Notes, the 6.125 per cent. Undated Subordinated Notes, the Junior Undated Floating
Rate Notes, the 9.25 per cent. Perpetual Subordinated Bonds (ex-Woolwich pic), the 9
per cent. Permanent Interest Bearing Capital Bonds, the 5.03 per cent. Reverse Dual
Currency Undated Subordinated Loan, the 5 per cent. Reverse Dual Currency Undated
Subordinated Loan, the 6 per cent. Callable Perpetual Core Tier One Notes, the 6.86
per cent. Callable Perpetual Core Tier One Notes, the 6.3688 per cent. Step-up Callable
Perpetual Reserve Capital Instruments, the 14 per cent. Step-up Callable Perpetual
Reserve Capital Instruments, the 5.3304 per cent. Step- up Callable Perpetual Reserve
Capital Instruments, the 8.25 per cent. Fixed Rate Resetting Perpetual Subordinated
Contingent Convertible Securities, the 8.00 per cent. Fixed Rate Resetting Perpetual
Subordinated Contingent Convertible Securities, the 6.625 per cent. Fixed Rate
Resetting Perpetual Subordinated Contingent Convertible Securities, the 6.50 per cent.
Fixed Rate Resetting Perpetual Subordinated Contingent Convertible Securities, the
£ 7.875 per cent. Fixed Rate Resetting Perpetual Subordinated Contingent Convertible
Securities, the US$ 7.875 per cent. Fixed Rate Resetting Perpetual Subordinated
Contingent Convertible Securities, the 7.250 per cent. Fixed Rate Resetting Perpetual
Subordinated Contingent Convertible Securities and the 5.875 per cent. Fixed Rate
Resetting Perpetual Subordinated Contingent Capital Securities for the time being
outstanding and (b) any other obligations of the Issuer which rank or are expressed to
rank pari passu with any of such obligations.
"Parity Obligations" means the obligations of the Issuer (as issuer or borrower, as the
case may be) in respect of (a) the following stocks, bonds, notes and loans: (i) the
Floating Rate Subordinated Notes 2018, the Floating Rate Subordinated Notes 2019,
the 5.140 per cent. Lower Tier 2 Notes 2020, the Subordinated Floating Rate Notes
2021, the 10 per cent. Fixed Rate Subordinated Notes 2021, the 10.179 per cent. Fixed
Rate Subordinated Notes 2021, the 6.00 per cent. Fixed Rate Subordinated Notes 2021,
the Subordinated
Floating Rate Notes 2022, the 6.625 per cent. Fixed Rate
Subordinated Notes 2022, the 7.625 per cent. Contingent Capital Notes 2022, the
Subordinated Floating Rate Notes 2023, the 5.75 per cent. Fixed Rate Subordinated
Notes 2026, the 5.20 per cent. Fixed Rate Subordinated Notes due 2026, the 6.33 per
cent. Subordinated Notes 2032 and the Subordinated Floating Rate Notes 2040 of the
Issuer the 2.000 per cent. Fixed Rate Subordinated Callable Notes 2028, the 4.836 per
cent. Fixed Rate Subordinated
Notes 2028 and the 3.75 per cent. Fixed Rate
Subordinated Callable Notes 2030, and (ii) the 5.4 per cent. Reverse Dual Currency
Subordinated Loan 2027 to the Issuer, in each case for the time being outstanding and
(b) any other obi igations of the Issuer which rank or are expressed to rank pari passu
with any of such obligations.
"Senior Creditors" means creditors of the Issuer (i) who are depositors and/or other
unsubordinated creditors of such Issuer; or (ii) who are subordinated creditors of such
Issuer (whether in the event of winding-up or administration of the Issuer or otherwise)
other than (x) those whose claims by law rank, or by their terms are expressed to rank,
pari passu with or junior to the claims of the Bondholders and relevant Couponholders
or (y) those whose claims are in respect of Parity Obligations or Junior Obligations.
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2.2

By the deletion of Clause 6 of the Principal Trust Deed and the substitution
the following new Clause 6:

therefor of

6. (A)

The Securities (and the Coupons relating thereto, if any) constitute direct,
unsecured and subordinated obligations of the Issuer ranking pari passu without
any preference among themselves but subordinated as hereafter provided in this
Clause 6.

(B)

On a winding up or administration of the Issuer, the claims (on behalf of the
Holders but not the rights and claims of the Trustee in its personal capacity
under the Trust Deed) (including any damages or other amounts (if payable))
(the "Securities Claims") shall (i) be subordinated to the claims of all Senior
Creditors of the Issuer, (ii) rank at least pari passu with the claims in respect of
the Parity Obligations of the Issuer and the claims of all other subordinated
creditors of the Issuer which in each case by law rank, or by their terms are
expressed to rank, pari passu with the Securities; and (iii) rank senior to the
Issuer's ordinary shares, preference shares and any junior subordinated
obligations (including the Junior Obligations of the Issuer) or other securities of
the Issuer which by law rank, or by their terms are expressed to rank, junior to
the Securities.

(C)

The receipt of the liquidator for the time being of the Issuer (the "Liquidator")
for any moneys paid by the Trustee to him pursuant to sub-clause (B) of this
Clause shall be a good discharge to the Trustee for the performance by the
Trustee of the relative trust mentioned in such Clause and the Trustee shall not
be bound to supervise or be in any way responsible for such distribution.

(D)

The Trustee shall be entitled and it is hereby authorised to call for and to accept
as conclusive evidence thereof a certificate from the Liquidator as to:
(i)

the amounts of the claims of all the other creditors
sub-clause (B) of this Clause; and

(ii)

the persons entitled thereto and their respective

referred

to in

entitlements.

(E)

Subject to applicable law, the Securities Claims may not be set off, or be the
subject of a counterclaim, by the Holder against or in respect of any of its
obligations to the Issuer, the Trustee or any other person and every Holder
waives, and shall be treated for all purposes as if it had waived, any right that it
might otherwise have to set-otT, or to raise by way of counterclaim any of its
claims in respect of the Securities or related Coupons, against or in respect of
any of its obligations to the Issuer, the Trustee or any other person.
It:
notwithstanding
the preceding sentence, any Holder receives or recovers any
sum or the benefit of any sum in respect of the Securities or related Coupon by
virtue of any such set-off or counterclaim, it shall hold the same on trust for the
Issuer and shall pay the amount thereof to the Issuer or, in the event of the
winding up of the Issuer, to the Liquidator.

(F)

In the event of the winding up or liquidation of the Issuer, if any amount in
respect of the Securities and Coupons is paid to the Trustee or a Holder or
Couponholder before the claims of the Senior Creditors (except as aforesaid in
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sub-clause (B) of this Clause) then such payment or distribution shall be held in
trust by the Trustee or the relevant Noteholder
or Couponholder
first for
application in payment or satisfaction of the costs, charges, expenses and
liabilities incurred by the Trustee in or about the execution of the trusts of these
presents in relation to the relevant Notes and Coupons (including remuneration
of the Trustee) and secondly as to any balance for distribution amongst the
Senior Creditors of the Issuer (except as aforesaid in sub-clause (B) of this
Clause) in the winding up as if the Securities Claims had been postponed as
aforesaid in sub-clause (B) of this Clause and the said trust, may be performed
by the Trustee by repaying to the Liquidator the amount so to be distributed on
terms that the Liquidator shall distribute the same accordingly and in that event
the Trustee shall not be bound to supervise such distribution and shall receive
for distribution amongst the relevant Holders and Couponholders
only such
amounts (if any) as shall be available after the claims of all such Senior
Creditors of the Issuer (except as aforesaid) shall have been satisfied in full.
(G)

Nothing in this Clause 6 shall affect or prejudice the payment of the costs,
charges, expenses, liabilities or remuneration of the Trustee or the rights and
remedies of the Trustee in respect thereof.

(H)

For the avoidance of doubt, Securities may be redeemed only in accordance
with the provisions of Condition 4 (Redemption and Purchase).

2.3

By the deletion from the terms and conditions of the New Bonds contained in the
Offering Circular, the Fifth Supplemental Trust Deed and appended on the back of any
New Bond of Condition 2 (Status and Subordination) and the substitution therefor of
the following new Condition 2 (Status and Subordination):

2.

Status and Subordination
The Bonds and the Coupons are direct, unsecured and subordinated obligations
Issuer ranking pari passu without any preference amongst themselves.

of the

In the event of the winding-up or administration of the Issuer, the claims of the Trustee
(on behalf of the Bondholders and the Couponholders but not the rights and claims of
the Trustee in its personal capacity under the Trust Deed) will (i) be subordinated (in
the manner provided in the Trust Deed) to the claims of all Senior Creditors (ii) rank at
least pari passu with the claims in respect of Parity Obligations and with the claims of
all other subordinated creditors of the Issuer which in each case by law rank, or by their
terms are expressed to rank, pari passu with the Bonds; and (iii) rank senior to the
Issuer's ordinary shares, preference shares and any junior subordinated obligations
(including the Junior Obligations) or other securities of the Issuer which by law rank,
or by their terms are expressed to rank, junior to the Bonds.
Nothing in this Condition 2 (Status and Subordination) shall affect or prejudice the
payment of the costs, charges, expenses, liabilities or remuneration of the Trustee or
the rights and remedies of the Trustee in respect thereof.
"Junior Obligations" means the obligations of the Issuer (as issuer or borrower, as the
case may be) in respect of (a) the following stocks, bonds, notes and loans: the Undated
Floating Rate Primary Capital Notes Series I, the Undated Floating Rate Primary

182385-4-1 O-v 10.0

- 5 -

70-40680684

Capital Notes Series 2, the Undated Floating Rate Primary Capital Notes Series 3, the
8.25 per cent. Undated Subordinated Notes, the 7.125 per cent. Undated Subordinated
Notes, the 6.125 per cent. Undated Subordinated Notes, the Junior Undated Floating
Rate Notes, the 9.25 per cent. Perpetual Subordinated Bonds (ex-Woolwich pic), the 9
per cent. Permanent Interest Bearing Capital Bonds, the 5.03 per cent. Reverse Dual
Currency Undated Subordinated Loan, the 5 per cent. Reverse Dual Currency Undated
Subordinated Loan, the 6 per cent. Callable Perpetual Core Tier One Notes, the 6.86
per cent. Callable Perpetual Core Tier One Notes, the 6.3688 per cent. Step-up Callable
Perpetual Reserve Capital Instruments, the 14 per cent. Step-up Callable Perpetual
Reserve Capital Instruments, the 5.3304 per cent. Step- up Callable Perpetual Reserve
Capital Instruments, the 8.25 per cent. Fixed Rate Resetting Perpetual Subordinated
Contingent Convertible Securities, the 8.00 per cent. Fixed Rate Resetting Perpetual
Subordinated Contingent Convertible Securities, the 6.625 per cent. Fixed Rate
Resetting Perpetual Subordinated Contingent Convertible Securities, the 6.50 per cent.
Fixed Rate Resetting Perpetual Subordinated Contingent Convertible Securities, the
£ 7.875 per cent. Fixed Rate Resetting Perpetual Subordinated Contingent Convertible
Securities, the US$ 7.875 per cent. Fixed Rate Resetting Perpetual Subordinated
Contingent Convertible Securities, the 7.250 per cent. Fixed Rate Resetting Perpetual
Subordinated Contingent Convertible Securities and the 5.875 per cent. Fixed Rate
Resetting Perpetual Subordinated Contingent Capital Securities for the time being
outstanding and (b) any other obligations of the Issuer which rank or are expressed to
rank pari passu with any of such obligations.
"Parity Obligations" means the obligations of the Issuer (as issuer or borrower, as the
case may be) in respect of (a) the following stocks, bonds, notes and loans: (i) the
Floating Rate Subordinated Notes 2018, the Floating Rate Subordinated Notes 2019,
the 5.140 per cent. Lower Tier 2 Notes 2020, the Subordinated Floating Rate Notes
2021, the 10 per cent. Fixed Rate Subordinated Notes 2021, the 10.179 per cent. Fixed
Rate Subordinated Notes 2021, the 6.00 per cent. Fixed Rate Subordinated Notes 2021,
the Subordinated
Floating Rate Notes 2022, the 6.625 per cent. Fixed Rate
Subordinated Notes 2022, the 7.625 per cent. Contingent Capital Notes 2022, the
Subordinated Floating Rate Notes 2023, the 5.75 per cent. Fixed Rate Subordinated
Notes 2026, the 5.20 per cent. Fixed Rate Subordinated Notes 2026, the 6.33 per cent.
Subordinated Notes 2032 and the Subordinated Floating Rate Notes 2040 of the Issuer
the 2.000 per cent. Fixed Rate Subordinated Callable Notes 2028, the 4.836 per cent.
Fixed Rate Subordinated Notes 2028 and the 3.75 per cent. Fixed Rate Subordinated
Callable Notes 2030, and (ii) the 5.4 per cent. Reverse Dual Currency Subordinated
Loan 2027 to the Issuer, in each case for the time being outstanding and (b) any other
obligations of the Issuer which rank or are expressed to rank pari passu with any of
such obligations.
"Senior Creditors" means creditors of the Issuer (i) who are depositors and/or other
unsubordinated creditors of such Issuer; or (ii) who are subordinated creditors of such
Issuer (whether in the event of winding-up or administration of the Issuer or otherwise)
other than (x) those whose claims by law rank, or by their terms are expressed to rank,
pari passu with or junior to the claims of the Bondholders and relevant Couponholders
or (y) those whose claims are in respect of Parity Obligations or Junior Obligations.
Subject to applicable law, no Bondholder or Couponholder may exercise, claim or plead
any right of set-off, compensation or retention in respect of any amount owed to it by
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the Issuer arising under or in connection with the Bonds or the Coupons and each
Bondholder and Couponholder shall, by virtue of being the holder of any Bond or
coupon (as the case may be), be deemed to have waived all such rights of set-off,
compensation or retention.
3.

References in the Trust Deed, in any New Bond and herein to the "Terms and
Conditions" or the "Conditions" (or to any particular numbered Condition) shall be
construed as references to the terms and conditions (or that particular one of them) of
the New Bonds as amended by this Sixth Supplemental Trust Deed and set out in
Schedule 1 (Terms and Conditions a/the Bonds) to this Sixth Supplemental Trust Deed.
References to the "Trust Deed" in any New Bond and in the Terms and Conditions shall
be construed as references to the Principal Trust Deed, as supplemented by the Fifth
Supplemental Trust Deed and this Sixth Supplemental Trust Deed.

4.

For the avoidance of doubt, the modifications set out in this Sixth Supplemental Trust
Deed relate only to the New Bonds (and any Further Securities issued on or after the
date hereof other than any such Further Securities which are consolidated and form a
single series with any Further Securities issued prior to the date of the New Bonds) and
not to any other issues of bonds by the Issuer generally.

5.

The parties to this Sixth Supplemental Trust Deed agree that the Trust Deed and this
Sixth Supplemental Trust Deed shall remain in full force and effect and, subject to the
provisions of this Sixth Supplemental Trust Deed, the Trust Deed and this Sixth
Supplemental Trust Deed shall henceforth be read and construed as one deed in relation
to the New Bonds (and any FUliher Securities issued on or after the date hereof other
than any such FUliher Securities which are consolidated and form a single series with
any Further Securities issued prior to the date of the New Bonds) only.

6.

This Sixth Supplemental Trust Deed and all non-contractual
or connected with it are governed by English law.

7.

No person shall have any right to enforce any provision of this Sixth Supplemental
Trust Deed under the Contracts (Rights of Third Parties) Act 1999.

8.

This Sixth Supplemental Trust Deed and any trust deed supplemental hereto may be
executed and delivered in any number of counterparts, all of which, taken together,
shall constitute one and the same deed and any party to this Sixth Supplemental Trust
Deed or any trust deed supplemental hereto may enter into the same by executing and
delivering a counterpart.

9.

A Memorandum of this Sixth Supplemental Trust Deed shall be endorsed by the Trustee
on the Principal Trust Deed as supplemented by the Fifth Supplemental Trust Deed and
by the Issuer on the duplicate thereof.

obligations

IN WITNESS whereof this Sixth Supplemental Trust Deed has been executed
the Issuer and the Trustee and entered into the day and year first above written.
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SCHEDULE
TERMS AND CONDITIONS

1
OF THE BONDS

The £200,000,000 9Yz per cent. Subordinated Bonds due 2021 (the "Bonds", which expression
shall in these Terms and Conditions, unless the context otherwise requires, include any fUliher
bonds issued pursuant to Condition 14 and forming a single series therewith) of Woolwich
Building Society (the "Issuer") are constituted by a fifth supplemental trust deed (the "Fifth
Supplemental Trust Deed") dated 7th August, 1996 between the Issuer and The Law Debenture
Trust Corporation
p.l.c. (the "Trustee") as trustee for the holders of the Bonds (the
"Bondholders") supplemental to a trust deed (the "Principal Trust Deed") dated 28th August,
1991 between the same parties, as supplemented. The Principal Trust Deed as supplemented
and the Fifth Supplemental Trust Deed are hereinafter together referred to as the "Trust Deed".
The issue of the Bonds was authorised and approved by resolutions of the Group Management
Committee of the Board of Directors of the Issuer passed on 10th July, 1996 and 29th July,
1996. The statements in these Terms and Conditions include summaries of, and are subject to,
the detailed provisions of the Trust Deed. Copies of the Trust Deed are available for inspection
at the registered office of the Trustee, being at the date hereof at Fifth Floor, 100 Wood Street,
London EC2V 7EX, United Kingdom and at the specified office of each of the paying agents
(the "Paying Agents") referred to below.
The Bondholders
and the holders (the
"Couponholders")
of the interest coupons appertaining to the Bonds (the "Coupons") are
entitled to the benefit of, are bound by, and are deemed to have notice of, all the provisions of
the Trust Deed applicable to the Bonds and the Coupons.

I.

Form, Denomination

and Title

The Bonds are in bearer form, serially numbered, with Coupons attached on issue, in
the denominations of £ 1,000, £ 10,000 and £ 100,000 each. Title to the Bonds and
Coupons will pass by delivery. The Issuer, the Trustee and any Paying Agent may
deem and treat the bearer of any Bond or Coupon as the absolute owner thereof
(whether or not such Bond or Coupon shall be overdue and notwithstanding any notice
to the contrary) for the purpose of making payment and for all other purposes. Bonds
of one denomination may not be exchanged for Bonds of another denomination.
2.

Status and Subordination
The Bonds and the Coupons are direct, unsecured and subordinated obligations
Issuer ranking pari passu without any preference amongst themselves.

of the

In the event of the winding-up or administration of the Issuer, the claims of the Trustee
(on behalf of the Bondholders and the Couponholders but not the rights and claims of
the Trustee in its personal capacity under the Trust Deed) will (i) be subordinated (in
the manner provided in the Trust Deed) to the claims of all Senior Creditors (ii) rank at
least pari passu with the claims in respect of Parity Obligations and with the claims of
all other subordinated creditors of the Issuer which in each case by law rank, or by their
terms are expressed to rank, pari passu with the Bonds; and (iii) rank senior to the
Issuer's ordinary shares, preference shares and any junior subordinated obligations
(including the Junior Obligations) or other securities of the Issuer which by law rank,
or by their terms are expressed to rank, junior to the Bonds.
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Nothing in this Condition 2 (Status and Subordination) shall affect or prejudice the
payment of the costs, charges, expenses, liabilities or remuneration of the Trustee or
the rights and remedies of the Trustee in respect thereof.
"Junior Obligations" means the obligations of the Issuer (as issuer or borrower, as the
case may be) in respect of (a) the following stocks, bonds, notes and loans: the Undated
Floating Rate Primary Capital Notes Series 1, the Undated Floating Rate Primary
Capital Notes Series 2, the Undated Floating Rate Primary Capital Notes Series 3, the
8.25 per cent. Undated Subordinated Notes, the 7.125 per cent. Undated Subordinated
Notes, the 6.125 per cent. Undated Subordinated Notes, the Junior Undated Floating
Rate Notes, the 9.25 per cent. Perpetual Subordinated Bonds (ex-Woolwich pic), the 9
per cent. Permanent Interest Bearing Capital Bonds, the 5.03 per cent. Reverse Dual
Currency Undated Subordinated Loan, the 5 per cent. Reverse Dual Currency Undated
Subordinated Loan, the 6 per cent. Callable Perpetual Core Tier One Notes, the 6.86
per cent. Callable Perpetual Core Tier One Notes, the 6.3688 per cent. Step-up Callable
Perpetual Reserve Capital Instruments, the 14 per cent. Step-up Callable Perpetual
Reserve Capital Instruments, the 5.3304 per cent. Step- up Callable Perpetual Reserve
Capital Instruments, the 8.25 per cent. Fixed Rate Resetting Perpetual Subordinated
Contingent Convertible Securities, the 8.00 per cent. Fixed Rate Resetting Perpetual
Subordinated Contingent Convertible Securities, the 6.625 per cent. Fixed Rate
Resetting Perpetual Subordinated Contingent Convertible Securities, the 6.50 per cent.
Fixed Rate Resetting Perpetual Subordinated Contingent Convertible Securities, the
£ 7.875 per cent. Fixed Rate Resetting Perpetual Subordinated Contingent Convertible
Securities, the US$ 7.875 per cent. Fixed Rate Resetting Perpetual Subordinated
Contingent Convertible Securities, the 7.250 per cent. Fixed Rate Resetting Perpetual
Subordinated Contingent Convertible Securities and the 5.875 per cent. Fixed Rate
Resetting Perpetual Subordinated Contingent Capital Securities for the time being
outstanding and (b) any other obligations of the Issuer which rank or are expressed to
rank pari passu with any of such obligations.
"Parity Obligations" means the obligations of the Issuer (as issuer or borrower, as the
case may be) in respect of (a) the following stocks, bonds, notes and loans: (i) the
Floating Rate Subordinated Notes 2018, the Floating Rate Subordinated Notes 2019,
the 5.140 per cent. Lower Tier 2 Notes 2020, the Subordinated Floating Rate Notes
2021, the 10 per cent. Fixed Rate Subordinated Notes 2021, the 10.179 per cent. Fixed
Rate Subordinated Notes 2021, the 6.00 per cent. Fixed Rate Subordinated Notes 2021,
the Subordinated
Floating Rate Notes 2022, the 6.625 per cent. Fixed Rate
Subordinated Notes 2022, the 7.625 per cent. Contingent Capital Notes 2022, the
Subordinated Floating Rate Notes 2023, the 5.75 per cent. Fixed Rate Subordinated
Notes 2026, the 5.20 per cent. Fixed Rate Subordinated Notes 2026, the 6.33 per cent.
Subordinated Notes 2032 and the Subordinated Floating Rate Notes 2040 of the Issuer
the 2.000 per cent. Fixed Rate Subordinated Callable Notes 2028, the 4.836 per cent.
Fixed Rate Subordinated Notes 2028 and the 3.75 per cent. Fixed Rate Subordinated
Callable Notes 2030, and (ii) the 5.4 per cent. Reverse Dual Currency Subordinated
Loan 2027 to the Issuer, in each case for the time being outstanding and (b) any other
obligations of the Issuer which rank or are expressed to rank pari passu with any of
such obligations.
"Senior Creditors" means creditors of the Issuer (i) who are depositors and/or other
unsubordinated creditors of such Issuer; or (ii) who are subordinated creditors of such
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Issuer (whether in the event of winding-up or administration of the Issuer or otherwise)
other than (x) those whose claims by law rank, or by their terms are expressed to rank,
pari passu with or junior to the claims of the Bondholders and relevant Couponholders
or (y) those whose claims are in respect of Parity Obligations or Junior Obligations.
Subject to applicable law, no Bondholder or Couponholder may exercise, claim or plead
any right of set-off, compensation or retention in respect of any amount owed to it by
the Issuer arising under or in connection with the Bonds or the Coupons and each
Bondholder and Couponholder shall, by virtue of being the holder of any Bond or
Coupon (as the case may be), be deemed to have waived all such rights of set-off,
compensation or retention.
3.

Interest
The Bonds bear interest from and including 7th August, 1996 at the rate of9Y2 per cent.
per annum, payable annually in arrear on 7th August (the "Interest Payment Date") in
each year.
Each Bond will cease to bear interest from the due date for redemption unless, upon
due presentation, payment of the principal is improperly withheld or refused or default
is otherwise made in respect of such payment.
In either such event, interest will
continue to accrue as provided in the Trust Deed.
Whenever it is necessary to compute an amount of interest in respect of any Bond for a
period of less than a full year, such interest shall be calculated on the basis of a 360day year consisting of 12 months of 30 days each and, in the case of an incomplete
month, the number of days elapsed.

4.

Redemption and Purchase
(a)

Unless previously redeemed or purchased and cancelled as provided below, the
Issuer will redeem the Bonds at their principal amount on 7th August, 2021.

(b)

If the Issuer satisfies the Trustee immediately prior to giving the notice referred
to below that on the occasion of the next payment due in respect of the Bonds
or the Coupons the Issuer will be required to pay additional amounts as provided
in Condition 6 or to account to any taxing authority in the United Kingdom for
any amount (other than any tax withheld or deducted from interest payable on
the Bonds or the Coupons) calculated by reference to any amount payable in
respect of the Bonds or the Coupons, the Issuer may at its option, having given
not less than 30 nor more than 60 days' notice to the Bondholders in accordance
with Condition 11 (which notice shall be irrevocable) and having obtained prior
Relevant Supervisory Consent, redeem all, but not some only, of the Bonds at
any time at their principal amount together with interest accrued to but
excluding the date of redemption.
Upon the expiry of such notice the Issuer
shall be bound to redeem the Bonds accordingly.
For the purposes of these Terms and Conditions, "Relevant Supervisory
Consent" means the consent to the relevant payment, repayment or purchase, as
the case may be, of the Building Societies Commission (whilst the Issuer is a
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building society) or the Bank of England (whilst the Issuer is an authorised
institution for the purposes of the Banking Act 1987).

5.

(c)

The Issuer or any of its Subsidiaries (as defined in the Trust Deed) may, having
obtained prior Relevant Supervisory Consent, at any time purchase Bonds at
any price and in any manner provided that all unmatured Coupons appertaining
thereto are attached thereto or surrendered therewith. If purchases are made by
tender, tenders must be available to all Bondholders alike.

(d)

All Bonds which are (i) redeemed or (ii) purchased by or on behalf of the Issuer
or any of its Subsidiaries (except purchases made in the ordinary course of
business of a dealer in securities) will be cancelled forthwith (together with all
relative unmatured Coupons purchased therewith) and such Bonds may not be
reissued or resold.

Payments
Payments in respect of principal and interest will be made in Sterling against surrender
of Bonds or, as the case may be, Coupons at the specified office of any of the Paying
Agents. Such payments will be made at the specified office of any Paying Agent by
Sterling cheque drawn on, or by transfer to a Sterling account maintained by the payee
with, a bank in London, subject in all cases to any fiscal or other laws and regulations
applicable thereto, but without prejudice to the provisions of Condition 6.
The names of the initial Principal Paying Agent, the other initial Paying Agents and
their initial specified offices are set out below.
The Issuer reserves the right, subject to the approval of the Trustee, at any time to vary
or terminate the appointment of any Paying Agent and to appoint additional or other
Paying Agents, provided that it will at all times maintain a Paying Agent having a
specified office in a city approved by the Trustee in continental Europe and, so long as
the Bonds are listed on London Stock Exchange Limited (the "London Stock
Exchange"), a Paying Agent with a specified office in London. Notice of any such
termination or appointment and of any changes in the specified offices of the Paying
Agents will be given to the Bondholders in accordance with Condition II.
Each Bond should be presented for payment together with all unmatured Coupons
appertaining thereto. Upon the date on which any Bond becomes due and repayable, all
unmatured Coupons appertaining thereto (whether or not attached) shall become void
and no payment shall be made in respect thereof. If the due date for redemption of any
Bond is not an Interest Payment Date, interest accrued from the immediately preceding
Interest Payment Date or, as the case may be, 7th August, 1996 shall be payable only
upon presentation of the relevant Bond.
If the date for payment of any amount of principal or interest in respect of any Bond or
Coupon is not at any place of payment a business day, then the holder thereof shall not
be entitled to payment at that place of payment of the amount due until the next
following business day at that place of payment and shall not be entitled to any further
interest or other payment in respect of any such delay. In this Condition 5, "business
day" means any day (not being a Saturday or a Sunday) on which banks are open for
business in the relevant place of payment and in London.
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6.

Taxation
All payments of principal and interest in respect of the Bonds and the Coupons by the
Issuer will be made without withholding or deduction for, or on account of, any present
or future taxes, duties, assessments or governmental
charges of whatever nature
imposed or levied by or on behalf of the United Kingdom or any political sub-division
thereof or by any authority therein or thereof having power to tax unless the withholding
or deduction of such taxes, duties, assessments or governmental charges is required by
law. In that event, the Issuer will pay such additional amounts as may be necessary in
order that the net amounts received by the Bondholders and Couponholders after such
withholding or deduction shall equal the respective amounts of principal and interest
which would have been receivable in respect of the Bonds or, as the case may be,
Coupons in the absence of such withholding or deduction; except that no such
additional amounts shall be payable with respect to any Bond or Coupon presented for
payment:
(a)

by or on behalf of a holder who (i) is able to avoid such withholding or deduction
by satisfying any statutory requirements or by making a declaration of nonresidence or other claim for exemption to the relevant tax authority; or (ii) is
liable to such taxes, duties, assessments or governmental charges in respect of
such Bond or Coupon by reason of his having some connection with the United
Kingdom otherwise than merely by the holding of such Bond or Coupon; or

(b)

in the United Kingdom;

(c)

more than 30 days after the relevant date except to the extent that the holder
thereof would have been entitled to such additional amounts on presenting the
same for payment on the thirtieth such day.

or

As used herein, the "relevant date" means the date on which such payment first becomes
due, but, if the full amount of the money payable has not been received in London by
the Principal Paying Agent or the Trustee on or prior to such due date, it means the date
on which, the full amount of such money having been so received, notice to that effect
shall have been duly published in accordance with Condition 11. Any reference in these
Terms and Conditions to principal or interest shall be deemed also to refer to any
additional amounts which may be payable pursuant to this Condition or any
undertakings given in addition thereto or in substitution therefor pursuant to the Trust
Deed.

7.

Prescription
Bonds and Coupons will become void unless presented for payment within periods of
twelve years and six years, respectively, from the relevant date (as defined in Condition
6) in respect thereof.

8.

Events of DefauIt
The Trustee at its discretion may, and if so requested in writing by the holders of not
less than 25 per cent. in principal amount of the Bonds then outstanding or ifso directed
by an Extraordinary Resolution (as defined in the Trust Deed) of the Bondholders shall
(subject in each case to being indemnified to its satisfaction), give notice to the Issuer
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that the Bonds are, and they shall accordingly immediately become, due and repayable
at their principal amount, together with accrued interest as provided in the Trust Deed,
if any of the following events shall occur and shall be continuing:
(a)

default is made for a period of more than 14 days in the payment of any interest
due in respect of the Bonds or any of them when and as the same ought to be
paid; or

(b)

(i)

the winding-up of the Issuer is commenced (other than a winding-up
which has been approved in writing by the Trustee or which has been
sanctioned by an Extraordinary Resolution of the Bondholders); or

(ii)

the dissolution of the Issuer is commenced otherwise than by virtue of
Section 93(5), 94( I0) or 97(9) or (I 0) of the Building Societies Act 1986
as amended or replaced from time to time (the "Act") or with the prior
written approval of the Trustee or with the prior sanction of an
Extraordinary Resolution of the Bondholders; or

(iii)

the registration of the Issuer under the Act is cancelled otherwise than
under Section 103(1 )(a) of the Act or with the prior written approval of
the Trustee or with the prior sanction of an Extraordinary Resolution of
the Bondholders.

At any time after the Bonds have become due and repayable and have not been repaid,
the Trustee may, at its discretion and without further notice, institute proceedings for
the winding-up of the Issuer in England (but not elsewhere) and prove in such windingup.
The Trustee may institute such proceedings against the Issuer as it may think fit to
enforce any obligation, condition or provision binding on the Issuer under the Trust
Deed or the Bonds (other than any obligation for the payment of any principal or interest
in respect of the Bonds or Coupons) provided that the Issuer shall not by virtue of any
such proceedings be obliged to pay (i) any sum or sums representing principal or
interest in respect of the Bonds or Coupons sooner than the same would otherwise have
been payable by it or (ii) any damages (save in respect of the Trustee's fees and expenses
incurred by it in its capacity as trustee).

The restriction on the payment of damages would have the effect of limiting the
remedies available to the Trustee in the event of a breach of certain covenants (other
than payment covenants) by the Issuer.
9.

Enforcement of Rights
The Trustee shall not be bound to institute any such proceedings as are contemplated
or mentioned in Condition 8 unless (a) it shall have been so directed by an Extraordinary
Resolution of the Bondholders or so requested in writing by Bondholders holding at
least 25 per cent. in principal amount of the Bonds outstanding and (b) it shall have
been indemnified to its satisfaction. No Bondholder or Couponholder shall be entitled
to institute proceedings directly against the Issuer unless the Trustee, having become
bound so to proceed, fails to do so, within a reasonable time and such failure is
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continuing, in which case the relevant Bondholder or Couponholder shall have only
such rights against the Issuer as those which the Trustee is entitled to exercise.

10.

Replacement of Bonds and Coupons
Should any Bond or Coupon be lost, stolen, mutilated, defaced or destroyed it may be
replaced at the specified office of the Principal Paying Agent for the time being upon
payment by the claimant of the expenses incurred in connection therewith and on such
terms as to evidence and indemnity as the Issuer may reasonably require. Mutilated or
defaced Bonds or Coupons must be surrendered before replacements will be issued.

11.

Notices
All notices to the Bondholders will be valid if published in the Financial Times or any
other leading daily English language newspaper in London or, if this is not practicable,
such other leading daily English language newspaper with general circulation in Europe
as the Trustee may approve. Such notices shall be deemed to have been given on the
date of such publication or, if published more than once, on the date of the first such
publication.
If publication is not practicable in any such newspaper as is mentioned
above, notices will be valid if given in such other manner, and shall be deemed to have
been given on such dates, as the Trustee shall determine.
Couponholders
shall be
deemed for all purposes to have notice of the contents of any notice given to the
Bondholders in accordance with this Condition 11.

12.

Meetings of Bondholders,
Substitution

Modification,

Waiver,

Transfer

of Business and

The Trust Deed contains provisions for convening meetings of Bondholders to consider
any matter affecting their interests, including the modification
by Extraordinary
Resolution of these Terms and Conditions or the provisions of the Trust Deed. The
quorum at any such meeting for passing an Extraordinary Resolution will be one or
more persons holding or representing a clear majority in principal amount of the Bonds
for the time being outstanding, or at any adjourned such meeting one or more persons
being or representing Bondholders whatever the principal amount of the Bonds so held
or represented, except that at any meeting, the business of which includes the
modification of certain of these Terms and Conditions or of certain of the provisions of
the Trust Deed, the necessary quorum for passing an Extraordinary Resolution will be
one or more persons holding or representing not less than three-quarters, or at any
adjourned such meeting not less than one-quarter, of the principal amount of the Bonds
for the time being outstanding.
An Extraordinary Resolution passed at any meeting of Bondholders will be binding on
all Bondholders,
whether or not they are present at the meeting, and on all
Couponholders.
The Trust Deed provides that the Trustee may agree, without the
consent of the Bondholders or Couponholders, to any modification (subject to certain
exceptions) of, or to the waiver or authorisation of any breach or proposed breach of,
any of these Terms and Conditions or any of the provisions of the Trust Deed which is
not, in the opinion of the Trustee, materially prejudicial to the interests of the
Bondholders or to any modification which is of a formal, minor or technical nature or
which is made to correct a manifest error. The Trust Deed further provides that the
Trustee shall not exercise its powers of modification,
waiver or authorisation
in
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contravention
Bondholders.

of any express

direction

given

by Extraordinary

Resolution

of the

If the Issuer shall amalgamate with one or more other building societies pursuant to
Section 93 of the Act, or transfer all or (on terms which have previously been approved
in writing by the Trustee or by an Extraordinary Resolution of the Bondholders) part
(where the part includes its obligations as principal debtor under the Trust Deed, the
Bonds and the Coupons) of its engagements (where such engagements
include its
liability as principal debtor and obligor under the Trust Deed, the Bonds and the
Coupons) to another building society pursuant to Section 94 of the Act, or transfer its
business to a company pursuant to Section 97 of the Act, the successor (the "Successor
under the Act") in each case will, pursuant to such provisions, automatically
be
substituted in place of the Issuer as principal debtor under the Trust Deed, the Bonds
and the Coupons without any prior approval thereof being required from any of the
Bondholders, the Couponholders or the Trustee.
The Issuer has covenanted

with the Trustee in the Trust Deed that:

(a)

it will not enter
another building
its engagements
Trustee or by an

into any arrangement for the transfer of its engagements to
society pursuant to Section 94 of the Act unless it transfers all
to such society or such transfer has been approved by the
Extraordinary Resolution of the Bondholders; and

(b)

it will not transfer its business to a company in accordance with Section 97 of
the Act unless either it has satisfied the Trustee that, upon such transfer
becoming effective, the Successor under the Act will be or (as the case may be)
remain an authorised institution for the purposes of the Banking Act 1987 or
such transfer has been approved by an Extraordinary
Resolution of the
Bondholders.

Subject as provided in the Trust Deed, the Trustee may agree, without the consent of
the Bondholders or the Couponholders, to the substitution at any time or times of any
successor company (as defined in the Trust Deed), not being a Successor under the Act,
or any Subsidiary or any subsidiary of any such successor company, as the principal
debtor under the Trust Deed, the Bonds and the Coupons subject to (in the case of the
substitution of any company which is a Subsidiary or a subsidiary of such successor
company) the irrevocable and unconditional guarantee in respect of the Trust Deed, the
Bonds and the Coupons by the Issuer or any successor company.
In connection with the exercise by it of any of its trusts, powers or discretions
(including, without limitation, any modification, waiver, authorisation or substitution),
the Trustee shall have regard to the interests of the Bondholders as a class and, in
particular but without limitation, shall not have regard to the consequences
of the
exercise
of its trusts, powers or discretions
for individual
Bondholders
or
Couponholders resulting from their being for any purpose domiciled or resident in, or
otherwise connected with, or subject to the jurisdiction of, any particular territory and
the Trustee shall not be entitled to require, nor shall any Bondholder or Couponholder
be entitled to claim, from the Issuer or any other person any indemnification or payment
in respect of any tax consequence of any such exercise upon individual Bondholders or
Couponholders
except to the extent already provided for in Condition 6 and/or any
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undeliaking
Deed.

given in addition to, or in substitution

for, Condition 6 pursuant to the Trust

Any such modification, waiver, authorisation or substitution shall be binding on the
Bondholders and the Couponholders and, unless the Trustee agrees otherwise, any such
modification or substitution shall be notified to the Bondholders by the Issuer as soon
as practicable thereafter in accordance with Condition 11.
13.

Indemnification

of, and Transactions

by, the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its
relief from responsibility in certain circumstances,
including provisions relieving it
from instituting proceedings to enforce repayment unless indemnified to its satisfaction.
The Trustee is entitled to enter into business transactions with the Issuer or any
Subsidiary without accounting for any profit resulting therefrom.
14.

Further Issues
The Issuer is at liberty from time to time without the consent of the Bondholders or
Couponholders to create and issue further bonds and/or notes either ranking pari passu
in all respects (or in all respects save for the first payment of interest thereon) and so
that the same shall be consolidated and form a single series with the outstanding bonds
and/or notes of any series (including the Bonds but not including the £33,000,000
Subordinated Floating Rate Notes due 2001) constituted by the Principal Trust Deed or
any Deed supplemental thereto or upon such terms as to ranking, interest, conversion,
premium, redemption and otherwise as the Issuer may at the time of issue thereof
determine. Any further bonds or notes forming a single series with the outstanding
bonds or notes of any series (including the Bonds but not including the £33,000,000
Subordinated Floating Rate Notes due 2001) constituted by the Principal Trust Deed or
any Deed supplemental thereto shall, and any other further bonds or notes may (with
the consent of the Trustee) be constituted by a Deed supplemental to the Principal Trust
Deed. The Principal Trust Deed contains provisions for convening a single meeting of
the Bondholders
and the holders of bonds or notes of other series in certain
circumstances where the Trustee so decides.

15.

Governing

Law

The Trust Deed, the Bonds and the Coupons are governed by, and shall be construed in
accordance with, English law.
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EXECUTION CLAUSES
SIGNATORIES

EXECUTED
as a DEED
by BARCLA YS BANK PLC
acting by its lawful attorney

)

)
)

Attorney:
in the presence of:
Signature of witness:
Name of witness:
Address:
Occupation:

THE COMMON SEAL of

)

THE LAW DEBENTURE
TRUST CORPORATION
P.L.C.

)

was hereunto affixed in the
EXECUTION of this DEED

'~.t~:.p,:,e~.

)
)
)
)
)

~"~ct".'~
Bil~
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