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Interpretation

BANK OF IRELAND
BYE - LAWS
for the government of the Corporation of the
Governor and Company of the Bank of Ireland andheagement and
conduct of its affairs and business.

PRELIMINARY
1. In these Bye-Laws, unless the context otherwisaires;

“2009 Issue Date”"means the date of issue and allotment of the 2@&ferfénce Stock,
being the date on or around or after 31 March 2009;

“Acts” means the Companies Acts 1963 to 2009;

“Auditors” means the auditors of the Bank for the time bajmgointed in pursuance of
these Bye-Laws;

“the Bank” or “Bank of Ireland” means the body corporate entitled the Governor an
Company of the Bank of Ireland which was incorpedaby the Charter;

“the Bank’s Acts” means the Bank of Ireland Act 1929, the enactmgpesified in the
First Schedule to that Act and every other enactmerending any of those enactments;

“certificated stock” means stock other than uncertificated stock; amuesponding
expressions shall be construed accordingly;

“the Charter” means the Charter or Letters Patent under theatGseal of Ireland
bearing date the 10th day of May 1783 and granyedidvlate Majesty King George the
Third;

“Control” means the holding, whether directly or indirecthf stock of the Bank that
confer, in aggregate, more than 50 per cent. okvitimg rights in the Bank (excluding
any voting rights conferred by Bye-Law 6(1)(6));

“Control Resolution” means a resolution of the holders of the cagitatk of the Bank
for the approval of any agreement or transactioglding a merger) whereby, or in
consequence of which, Control of the Bank, or srislly all of the Bank’s business, is
or may be acquired by any person or persons (exguezhy member of the Government
Concert Party) acting in concert and which for @éveidance of doubt shall include any
resolution of the holders of the capital stock bé tBank to approve a scheme of
arrangement pursuant to section 201 of the Compahot 1963 pursuant to which a
takeover of the Bank (within the meaning of thehriTakeover Panel Act 1997 Takeover
Rules (as amended, replaced or substituted frora tontime)) would be effected or
approved or a merger or division of the Bank punsua the European Communities
(Mergers And Divisions Of Companies) Regulatior®37 (Statutory Instrument 137 of
1987) or a merger of the Bank pursuant to the EBaopCommunities (Cross-Border
Mergers) Regulations 2008 (Statutory Instrument df52008);

“Court of Directors” means a meeting of the Directors duly assembletmand in
accordance with these Bye-Laws;



“dematerialised instruction” means an instruction sent or received by meana of
relevant system;

“the Directors” means the Directors for the time being of the Bank includes the
Governor and Deputy Governors (if any) of the Bank;

“electronic communication” means information communicated or intended to be
communicated to a person or public body, other titgroriginator, that is generated,
communicated, processed, sent, received, recosteced or displayed by electronic
means or in electronic form but does not includerimation communicated in the form
of speech unless the speech is processed at itsalies by an automatic voice
recognition system; any references in this definitithe fifth last paragraph of Bye-Law
1 and Bye-Law 138 to “information”, “public body"priginator”, “electronic” and
“person” shall have the same meaning as in Se@iof the Electronic Commerce
Act, 2000; “electronic communication” shall includbe making of information
and/or documents available on a website or by dehyg, giving or sending the same
by electronic mail;

“enactment” includes an enactment comprised in any subordiegtslation within
the meaning of the Interpretation Act, 2005;

“Financial Regulator’ means the Central Bank and Financial Servicesiévity of
Ireland or any successor of it;

“General Court” means a General Court of the members of the Bahk d
assembled under and in accordance with these Byes:La

“Government Concert Party’ means any person, firm or body corporate actimg i
concert with any Government Preference Stockhaddemy Government Body holding
stock in the capital of the Company within the megrof Article 8(2) of the European
Communities (Takeover Bids (Directive 2004/25/ECggRlations 2006 (S| 255 of
2006)) (as amended, substituted or re-enacted firmmto time) provided however this
shall not include any occupational pension scherpprazed by the Revenue
Commissioners and registered with the Pension Board

“Government Body’ means any of the National Treasury Managementndgethe
National Pensions Reserve Fund Commission, inajpacity as controller and manager
of the National Pensions Reserve Fund, the Mini&terFinance or any Minister or
Department of the Government of Ireland;

“Government Preference Stockholdér means a Government Body holding 2009
Preference Stock or any custodian or nominee hgpld609 Preference Stock on behalf
of a Government Body provided however that wherhstustodian or nominee holds
2009 Preference Stock for any other person, sudtiingoshall be not be taken into
account for the purpose of determining the votiights of the Government Preference
Stockholder;

“Government Transaction Agreement” means the agreement among the Bank, the
Minister for Finance of Ireland and the NationahBiens Reserve Fund Commission
dated on or about 25 April 2010 relating to intéa @ahe conversion of units of 2009
Preference Stock to units of Ordinary Stock, thecedation of the Warrants and certain
other changes to be made to the rights attachitlget@009 Preference Stock;

“issuer-instruction” means a properly authenticated dematerialiseduictsin
attributable to a participating issuer;

“‘member” means every person who agrees to become a hdldedeast one unit
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of capital stock of the Bank and whose name isredtan the Register;

“Minority Interest” means such minority interests in subsidiarieshef Bank as
have been or may in the future be agreed betweerB#mk and the Minister for
Finance;

“Month” means calendar month;

“the Office” means the head office of the Bank of Ireland awé&oBaggot Street,
Dublin 2;

“officer” has the meaning attached to it in the Companid¢s 2@63 to 1990 as the
same may be amended or re-enacted from time to limbedoes not include an
Auditor;

“operator-instruction” means a properly authenticated dematerialiseduictgin
attributable to an operator;

“operator-system” means those facilities and procedures which aré gfathe
relevant system, which are maintained and opetayea for an operator, by which
the operator generates operator-instructions acelwves dematerialised instructions
from system-participants and by which persons chahg form in which units of a
participating security are held;

“operator” means any person specified in Regulation 28 of Rlegulations or
approved by the Minister under the Regulationspesator of a relevant system;

“Parity Core Tier | Securities” meansthe euro Preference Stock, the Sterling
Preference Stock and any other securities issueduaranteed by the Bank that
constitute, under the regulatory framework thenliapple to the Bank, core tier 1
capital (within the meaning of the Financial Regol® requirement at such time or
equivalent) excluding the Ordinary Stock, the DefdrStock and the Minority Interests;

“participating issuer” means a person who has issued a security which is
participating security;

“participating member state” means each state of the European Union described
as such in the Economic and Monetary Union Act,8.99

“participating security” means a security title to units of which is petedtby an
operator to be transferred by means of a relewstéem;

“the Register” means the register of members of the Bank kepemum@ad in
pursuance of these Bye-Laws;

“Regulations” mean the Companies Act, 1990 (Uncertificated Sgesy
Regulations, 1996, S.I. No. 68 of 1996 and sucterottegulations made under
Section 4 of the Companies (Amendment) Act, 197d &mction 239 of the
Companies Act, 1990 as are applicable including muagification thereof or any
regulations in substitution therefore and whichmteshall include, where the context
requires or admits, the rules, facilities and regients of the relevant system;

“relevant system” means a computer based system and procedures whatiie
title to units of a security to be evidenced amhsferred without aritten instrument,
and which facilitate supplementary and incidentatters; and “relevant system
includes an operator-system;

“the Seal” means the common seal of the Bank and'@fécial Seal” means the seal
which may be used for the purpose of sealing séesiissued by the Bank;

“Secretary” means any person appointed to perform any of atieslof Secretary of the
Bank and includes a Deputy or Assistant Secretary;
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“settlement-bank” in relation to a relevant system, means a perduom as contracted
to make payments in connection with transfersttef to uncertificated units of a security
by means of that system;

“the State” means Ireland;

“Stock Exchange” means a stock exchange on which the Bank has sa@mgh has
obtained a listing for any of its stock or secesti and/or has had any of its stock or
securities admitted to trading;

“system-member” in relation to a relevant system, means a persmigted by an
operator to transfer title to uncertificated urifsa security by means of that system and
includes, where relevant, two or more persons whgaintly so permitted;

“system-participant” in relation to a relevant system, means a perdom iw permitted
by an operator to send and receive properly auttaat dematerialised instructions and
“sponsoring system-participant” means a systemgipaint who is permitted by an
operator to send properly authenticated dematseidlinstructions on another person’s
behalf;

“Trading Day” means a day on which The Irish Stock Exchange itieien or any
successor exchange is open for trading of secaurdigmitted to its official list or
equivalent;

“uncertificated stock” means stock title to which is recorded on the Regias being
held in uncertificated form, and title to which, byrtue of the provisions of the
Regulations and these Bye-Laws may be transferyeddans of a relevant system; and
corresponding expressions shall be construed aogtyd

In these Bye-Lawseuro” or “€" shall refer to the single currency of participgtin
member states of the European Union, the lawfutetwwy of the State|StgE” or
“Pounds Sterling” shall refer to the lawful currency for the timeirge of the United
Kingdom, and“US$” or “US Dollars” shall refer to the lawful currency for the time
being of the United States of America;

The masculine includes the feminine and the simgntdudes the plural and vice versa;
Words importing persons shall include corporations;

Expressions referring to writing shall be constraedincluding references to printing,
lithography, photography, electronic and any otmeodes of representing or of

reproducing words in visible form and cognate waiall be similarly construed;

Save as aforesaid, words or expressions containethdse Bye-Laws shall if not
inconsistent with the subject or context bear Hraesmeaning as in the Charter.

The table of contents, sub-titles and marginal :)ate inserted for convenience and shall
not affect the construction of these presents.

A reference to any statute or any statutory prowvishall be construed as relating to any
statutory modification or re-enactment thereof frigmme to time.

References in these Bye-Laws to any stock beind'uimcertificated form” or in

“certificated form” are references respectivelystah stock being “uncertificated stock”
or “certificated stock”.
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Conflict between
provisions of Bye-
Laws and those of
Charter

Capital stock of
the Bank

2.

3.

In case of any conflict between any provision iesin Bye-Laws and any provision
of the Charter or of the Bank’s Acts, the provisinrihese Bye-Laws shall prevail
and have effect in place of such conflicting pransof the Charter or the Bank’s
Acts.

CAPITAL

(@) The capital stock of the Bank is €6,967,000,008$225,000,000 and
Stg£125,000,000, divided as follows:

(i) 90,000,000,000 units of Ordinary Stock of €0.8a&ch {(Ordinary
Stock™);

(i) 8,000,000 units of Non-Cumulative Preferendec® of US$25 each
(“Dollar Preference Stock™);

(i) 100,000,000 units of Non-Cumulative Preferertstock of StgEl each
(“Sterling Preference Stock”);

(iv) 100,000,000 units of Non-Cumulative Prefereteck of €1.27 each
and 3,500,000,000 units of Non-Cumulative PrefeseBiock of €0.01
each (together“euro Preference Stock” which includes the
3,500,000,000 units of 2009 Preference Stock di¥6ach);

(v) 100,000,000 units of undesignated Dollar Pezfee Stock of US$0.25
each, 100,000,000 units of undesignated sterliejepence stock of
Stg£0.25 each and 100,000,000 units of undesigretesl preference
stock of €0.25 each (in each case as consolidatediodivided from
time to time, respectively théDollar 2005 Preference Stock;
“Sterling 2005 Preference Stock”and the“euro 2005 Preference
Stock”, and together th®005 Preference Stock); and

(vi) 228,000,000,000 units of Deferred Stock ofCGd0each ‘Deferred
Stock™),

having, subject to the provisions of Bye-Laws 3@{) and 3(d), the rights
set out in Bye-Laws 3 to 7 below.

(b) The Dollar 2005 Preference Stock shall be compridedio classes of Stock:

(i) redeemable Dollar Preference Stock (th&kedeemable Dollar
Preference StocK); and

(i)  non-redeemable Dollar Preference Stock (tNeri-redeemable Dollar
Preference Stock);

In the case of Dollar 2005 Preference Stock that iaitially created as
undesignated Dollar 2005 Preference Stock the Rirgechall upon allotment
determine whether they are to be allotted as RedelerDollar Preference
Stock or Non-redeemable Dollar Preference Stock.

(c) The Sterling 2005 Preference Stock shall be coragridg two classes of Stock:

(i) redeemable Sterling Preference Stock (tHeedeemable Sterling
Preference StocK); and
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(i)  non-redeemable Sterling Preference Stock (tidon“redeemable
Sterling Preference StocR);

In the case of Sterling 2005 Preference Stock #rat initially created as
undesignated Sterling 2005 Preference Stock theciairs shall upon allotment
determine whether they are to be allotted as RedelenSterling Preference
Stock or Non-redeemable Sterling Preference Stock.

(d)The euro Preference Stock shall be comprised ofttasses of Stock:

(i) redeemable euro Preference Stock (tRedeemable euro Preference
StocK’); and

(i) non-redeemable euro Preference Stock (Men-redeemable euro
Preference Stock);

In the case of euro 2005 Preference Stock thatimitlly created as
undesignated euro 2005 Preference Stock the Dieestuall upon allotment
determine whether they are to be allotted as Redkleneuro Preference Stock
or Non-redeemable euro Preference Stock.

(e) Deferred Stock

The Directors may issue and allot Deferred Stodkesu to the rights, privileges,
limitations and restrictions set out in this Byeal a(e).

(i) Income

A unit of Deferred Stock shall not entitle its hefdo receive any dividend
or distribution declared, made or paid or any metof capital (save as
provided for in Bye-Law 3(e)(ii)) and shall not #let its holder to any
further or other right of participation in the assef the Bank.

The units of the Deferred Stock are perpetual $@esirsubject to the rights
of redemption set out in these Bye-Laws.

(i) Capital

On a winding up of, or other return of capital @thhan on a redemption of
stock of any class in the capital of the Bank) bg Bank, the Deferred
Stockholders shall be entitled to participate oohsweturn of capital or

winding up of the Bank, such entitlement to be tedito the repayment of
the amount paid up or credited as paid up on soittotiDeferred Stock and

shall be paid only after Ordinary Stockholders khale received payment
in respect of such amount as is paid up or creditegaid up on those units
of Ordinary Stock held by them at that time, plhe payment in cash of
€10,000,000 on each such unit of Ordinary Stock.

(i)  Acquisition of Deferred Stock

The Bank as agent for the holders of units of DeteiStock shall have the
irrevocable authority to authorise and instruct seeretary (or any other
person appointed for the purpose by the Courtctpiae, or to accept the
surrender of, the units of Deferred Stock for nosideration and to execute
on behalf of such holders such documents as aressaxy in connection
with such acquisition or surrender, and pendinghsacquisition or
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Preference Stock

surrender to retain the certificates, to the extsstied, for such units of
Deferred Stock. Any request by the Bank to acqurdor the surrender of,
units of Deferred Stock may be made by the Diractbepositing at the
registered office of the Bank a notice addresseduch person as the
Directors shall have nominated on behalf of thedad of the units of
Deferred Stock. A person whose stock has been ehor surrendered in
accordance with this Bye-Law shall cease to be mlmee in respect of such
stock but shall notwithstanding, remain liable &y pghe Bank all monies
which, at the date of acquisition or surrender,emgayable by him to the
Bank in respect of such stock, but his liabilityabrcease if and when the
Bank has received payment in full of all such menie respect of such
stock.

(iv) Voting

The holders of units of Deferred Stock shall noehétled to receive notice
of, nor attend, speak or vote at, any General Court

(v) Variation of Class Rights

Without prejudice to Bye-Law 8, the rights attactiedhe units of Deferred
Stock shall not be deemed to be varied or abrodatdtie creation or issue
of any new stock ranking in priority to pari passu with or subsequent to
such stock, any amendment or variation of the sigfitany other class of
stock of the Bank, the Bank reducing its sharetahjpir the surrender, or
purchase of any unit of stock, whether a unit ofered Stock or otherwise.
The Bank shall have the irrevocable authority taceh any unit of Deferred
Stock without making any payment to the holder such cancellation shall
not be deemed to be a variation or abrogation efights attaching to such
unit of Deferred Stock. The Bank shall have theviocable authority to
appoint a single holder or any person on behalélbholders of units of
Deferred Stock to exercise any vote to which had#runits of Deferred
Stock may be entitled in any circumstances at atingeef the class of
holders of Deferred Stock or for any other matmmnected to the units of
Deferred Stock.

(viy Transfer and Certificates

The units of Deferred Stock shall not be transfierab any time other than
with the prior written consent of the Directors anghless otherwise

determined by the Directors, no stock certificagball be issued in respect
of the Deferred Stock.

The rights attaching to the Dollar Preference Saiel be as follows:
(A) General

The Dollar Preference Stock shall rank pari pasgerise with the Sterling
Preference Stock and with the euro Preference Steckgards the right to receive
dividends and the rights on winding up of, or otreturn of capital by, the Bank.
Notwithstanding the provisions of Bye-Law 8 andbjeat as provided in
paragraphs (B) to (H) of this Bye-Law, the Dollaeference Stock may be issued
with such rights and privileges, and subject tchsigstrictions and limitations, as
the Directors shall determine in the resolutionrapimg the issue of such stock
and in particular (but without prejudice to the gmlity of the foregoing), the
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Directors may (without prejudice to the authorinterred by sub-paragraph (D)
(5) of this Bye-Law), pursuant to the authority giv by the passing of the
resolution to adopt this Bye-Law, consolidate ariidé and/or subdivide any
Dollar Preference Stock into stock of a larger miakber amount. Whenever the
Directors have power under this Bye-Law to deteemimny of the rights,
privileges, limitations or restrictions attached day of the Dollar Preference
Stock, the rights, privileges, limitations or rédions so determined need not be
the same as those attached to the Dollar Prefer8tazk which has then been
allotted or issued. Without prejudice to Bye-Law(l® each issue of Dollar
Preference Stock carrying rights, privileges, latigns or restrictions that are not
the same as those attached to the Dollar Prefer8tuzk which has then been
allotted or issued shall constitute a separates dastock.

(B) Income

(1)The Dollar Preference Stock shall (subject to thehk&r provisions of this
paragraph) entitle the holders thereof (tb®lfar Preference Stockholdery)
to receive a non-cumulative preferential dividetiek (‘Preference Dividend),
which shall be calculated at such annual rate (mdrefixed or variable) and
shall be payable on such dates and on such ottmes &nd conditions as may
be determined by the Directors prior to allotméretreof.

(2)The following shall apply in relation to any pattiar Dollar Preference Stock
(the “Relevant Dollar Preference StocR if so determined by the Directors
prior to the allotment thereof:

(a)The Relevant Dollar Preference Stock shall rankegmrds the right to
receive dividends pari passu with the Sterling éhezice Stock, the euro
Preference Stock and with any further stock creatsd issued pursuant to
sub-paragraph (e) below and otherwise in priodgtyany Ordinary Stock in
the capital of the Bank.

(b)If, on any date on which an instalment of the Rexiee Dividend would fall
to be paid under sub-paragraph (B) (1) above on Relevant Dollar
Preference Stock, the distributable profits andribistable reserves of the
Bank are together insufficient to enable paymerfuihto be made of such
instalment and, if applicable, of any instalmentsdividends payable on
such date on any other preference stock rankingppasu with the Relevant
Dollar Preference Stock as regards dividend, themenof the said
instalments shall be paid. If it shall subsequeafipear that any instalment
of the Preference Dividend or of any such othefgpeatial dividend which
has been paid should not, in accordance with thevigions of this
subparagraph, have been so paid, then, provideditieetors shall have
acted in good faith, they shall not incur any liggpifor any loss which any
stockholder may suffer in consequence of such payimeving been made.

(c)Where any instalment of the Preference Dividendaoy Relevant Dollar
Preference Stock is payable, the Directors shathjest to sub-paragraph (b)
above, resolve to make payment of such instalmentash, provided
however that such instalment shall not be payabtash if, in the judgment
of the Directors, after consultation with the Iridfinancial Services
Regulatory Authority (or such other governmentathatity in Ireland
having primary bank supervisory authority), the pawnt of such instalment
in cash would breach or cause a breach of the Fislancial Services
Regulatory Authority’s capital adequacy requirensefrom time to time
applicable to the Bank.
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(d)Subject to the right to be allotted additional RollPreference Stock in
accordance with sub-paragraph (e) below, the ReteDallar Preference
Stock shall carry no further right to participatethe profits and reserves of
the Bank other than the Preference Dividend andnifany occasion an
instalment of the Preference Dividend is not paicdcash for the reasons
described in sub-paragraph (b) or sub-paragraphalove, the Dollar
Preference Stockholders shall have no claim ineespf such instalment.

(e)(i)  The provisions of this sub-paragraph shall gpphere any instalment
of the Preference Dividend payable on a particadate on the
Relevant Dollar Preference Stock is, for the reaspecified in sub-
paragraph (b) or sub-paragraph (c) above, not tpaiein cash and
the amount (if any) standing to the credit of thefipand loss account
of the Bank together with the amount of the reserot the Bank
available for the purpose are sufficient to enable allotments of
additional preference stock referred to in thehfertprovisions of this
sub-paragraph to be made in full;

(i)  For the purposes of this sub-paragraph:

“Relevant Stock means Relevant Dollar Preference Stock and any
preference stock of the Bank carrying similar rigtat those set out in
this sub-paragraph (e) and ranking pari passu thétRelevant Dollar
Preference Stock as regards dividend in respectwlich an
instalment of preference dividend which would hheen payable on
the same date as a Relevant Instalment on Rel®allar Preference
Stock is not to be paid in casimd

“Relevant Instalment means an instalment of preference dividend
which is not to be paid in cash on Relevant Statlkumy occasion for
the reasons specified in sub-paragraph (b) or suégpaph (c) above;
and,

where a member holds Relevant Stock of more thanabass, the
provisions of this sub-clause shall be interpretaod applied
separately in respect of each class of Relevark3teld by him;

(i)  Each holder of Relevant Stock shall, on the datepftyment of the
Relevant Instalment, had such instalment been paid¢dash, be
allotted such additional nominal amount of prefeeestock of the
class in question, credited as fully paid, as isaédo an amount
determined by multiplying the cash amount of théeRRent Instalment
that would have been payable to him, had such Imst& been
payable in cash, (exclusive of any associated ftedit} by a factor to
be determined by the Directors prior to allotmehtttte Relevant
Stock. The Bank shall not issue fractions of pegfiee stock of any
class (Fractional Stock’) on any such allotment of additional
preference stock. In lieu of any Fractional Sto@che holder of
Relevant Stock otherwise entitled to receive Foamai Stock shall
receive a payment in cash equal to such holdeoggtionate interest
in the net proceeds from the sale or sales in gen onarket by the
Bank, on behalf of all such holders, of the aggiegé the preference
stock of the relevant class equal in nominal amaarihe aggregate
amount of all Fractional Stock of the relevant slatherwise payable
as a dividend rounded down to the nearest integudtiple of the par
value of such preference stock, provided that taakBshall not be
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obliged to make any such payment where the engéihenof the
relevant holder is less than US$10. Such sale dhalleffected
promptly after the record date fixed for determgnithe holders
entitled to payment of the Preference Dividend.odbr receiving an
allotment of additional preference stock in terrhth@s sub-paragraph
shall not be entitled to receive any part of thdéeRant Instalment
relating to Relevant Stock of that class in cash;

(iv) For the purpose of paying up preference stock tallmted on any
occasion pursuant to this sub-paragraph, the Direchall capitalise
out of the sums standing to the credit of the pianfid loss account of
the Bank and/or to the credit of the Bank’s resereeounts available
for the purpose, as the Directors may determinama equal to the
aggregate nominal amount of the additional prefexestock then to
be allotted and shall apply the same in paying npfull the
appropriate amount of unissued preference stockhef class or
classes in question. Any such capitalisation shalldeemed to be
authorised by the resolution adopting this Bye-lzawd the provisions
of Bye-Law 132 shall apply mutatis mutandis to asych
capitalisation;

(v) The additional preference stock so allotted stadkrpari passu in all
respects with the fully paid Relevant Stock of Haene class then in
issue save only as regards participation in theReit Instalment;

(f) The Directors shall undertake and do such actsthimg)s as they may
consider necessary or expedient for the purposgivng effect to the
provisions of subparagraph (e). If any addition@f@rence stock falling to
be allotted pursuant to such sub-paragraph camm@llbtted by reason of
any insufficiency in the Bank’s authorised capgtdck the Directors shall
convene a General Court to be held as soon asqatalet, for the purpose of
considering a resolution or resolutions effectimgagpropriate increase in
the authorised capital stock. The Dollar Prefereétocek shall not confer the
right to participate in any issue of stock on casation of reserves except
as provided in sub-paragraph (e) above.

(C) Capital

(1)On a winding up of, or other return of capital @thhan on a redemption of
stock of any class in the capital of the Bank) iy Bank, the Dollar Preference
Stockholders shall in respect of the Dollar PrefeeeStock held by them be
entitled to receive in US Dollars, out of the susplassets available for
distribution to the Bank’s members, an amount eduahe amount paid up or
credited as paid up on the Dollar Preference Sfiockuding any premium paid
to the Bank in respect thereof).

(2)In addition to the amount repayable on the Doll@féence Stock pursuant to
subparagraph (1) above there shall be payable:

(a)a sum equal to the amount of any Preference Diddehich is due for
payment after the date of commencement of the windp or other return
of capital but which is payable in respect of aiguerending on or before
such date and the amount of any Preference Dividemdh would have
been payable by the Bank in accordance with pgpagia) of this Bye-Law
in respect of the period commencing with the fixitddend payment date
which shall most recently have occurred prior ®winding up of the Bank
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or the date of return of capital, as the case neayabd ending with the date
of such return of capital, whether on a windinganpotherwise, as though
such period had been one in relation to which astaiment of the

Preference Dividend would have been payable putsisaparagraph (B),

but subject always to the provisions of sub-panaigsg2)(b), (c) and (d) of
paragraph (B)and

(b)subject thereto, such premium (if any) as may beerdened by the
Directors prior to allotment thereof (and so tleg Directors may determine
that such premium is payable only in specified winstances and/or that
such premium shall be of variable amount dependinghe timing and
circumstances of such return of capital).

(3)The amounts payable or repayable under sub-patagrdp and (2) of this
paragraph (C) in the event of a winding up of, treo return of capital (other
than on a redemption of stock of any class in thgital of the Bank) by the
Bank, shall be so paid pari passu with any amopaysible or repayable in that
event upon or in respect of any further preferesioek of the Bank ranking
pari passu with the Dollar Preference Stock asrdsgeepayment of capital and
shall be so paid in priority to any repayment opital on any other class of
stock of the Bank. The Dollar Preference Stockhmsldhall not be entitled in
respect of the Dollar Preference Stock held by tteamy further or other right
of participation in the assets of the Bank.

(D) Redemption

(1)Unless otherwise determined by the Directors iratr@h to any particular
Dollar Preference Stock prior to allotment thereéb€& Dollar Preference Stock
shall be redeemable at the option of the Bank.hi dase of any particular
Dollar Preference Stock which is to be so redeeeabl

(a)such stock shall be redeemable at par together tvthrsum which would
have been payable pursuant to paragraph (C) ofByésLaw (other than
sub-paragraph (C)(2)(b)) if the date fixed for megéion had been the date
of a return of capital on a winding up of the Bank;

(b)such stock shall be redeemable during such pesothe Directors shall
prior to the allotment thereof determine, commegahith the first date on
which a dividend is payable on such stock or willchslater date as the
Directors shall prior to allotment thereof determiand

(c)prior to allotment of such stock, the Directorslskatermine whether the
Bank may redeem (i) all (but not merely some) athsatock or (ii) all or
any of such stock and the basis on which any naceselection of such
stock for redemption is to be made from time toetim

(2)The provisions of this sub-paragraph (2) shall ypplrelation to any Dollar
Preference Stock that is to be redeemed and thathendate fixed for
redemption is in certificated form. The Bank shgille to the holders of the
Dollar Preference Stock to be redeemed not less3Balays and not more than
60 days notice in writing of the date on which suedemption be effected.
Such notice shall specify the redemption date drel glace at which the
certificates for such Dollar Preference Stock arbe presented for redemption
and upon such date each of such holders shalluredo deliver to the Bank at
such place the certificates for such Dollar PrefeeeStock as are held by him.
Upon such delivery, the Bank shall pay to such &ottle amount due to him in
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respect of such redemption and shall cancel th#icates so delivered. If any
such certificate includes any Dollar Preferenceclstoot redeemable on that
occasion, a fresh certificate for such stock shallssued to the holder without
charge upon cancellation of the existing certificat

(3)As from the date fixed for redemption, no PrefeeeBévidend shall be payable
on the Dollar Preference Stock to be redeemed &aem@mny such stock in
respect of which, upon either due presentatiomefcertificate relating thereto,
or, if the Dollar Preference Stock was in uncezéifed form on the date fixed
for redemption the procedures for redemption aserredl to in sub-paragraph
(4) below having been effected, payment of the msmkie at such redemption
shall be improperly refused, in which event, theférence Dividend shall
continue to accrue on and from the date fixed éalemption down to, but not
including, the date of payment of such redempti@amays.

(4)The provisions of this sub-paragraph (4) shall ypplrelation to any Dollar
Preference Stock that is to be redeemed and thmatthe date fixed for
redemption, is in uncertificated form. The Banklspeve to the holders of such
Dollar Preference Stock not less than 30 days amndnore than 60 days notice
in writing of the date on which such redemptiondsbe effected. Such notice
shall specify the redemption date and the Directrall be entitled, in their
absolute discretion, to determine the proceduresttfe redemption of such
Dollar Preference Stock held in uncertificated fasmthe relevant redemption
date (subject always to the facilities and requésets of the relevant system
concerned). Upon being satisfied that such proe=dhave been effected, the
Bank shall pay to the holders of the Dollar Praieee Stock concerned the
amount due in respect of such redemption of sudlaD@reference Stock.

(5)Without prejudice to the generality of sub-paragréd) above:

(a)the procedures for the redemption of any Dollarféd?emce Stock may
involve or include the sending by the Bank or by parson on its behalf, of
an issuer-instruction to the operator of the rabevaystem concerned
requesting or requiring the deletion of any compbised entries in the
relevant system concerned that relate to the hgldfrthe Dollar Preference
Stock concerned; and/or

(b)the Bank may, if the Directors so determine, (byia®in writing to the
holder concerned, which notice may be includedértotice of redemption
concerned) require the holder of the Dollar PrefeeeStock concerned to
change the form of the Dollar Preference Stock frorcertificated form to
certificated form prior to the date fixed for redamon (in which case the
provisions in this Bye-Law relating to the rederoptiof Dollar Preference
Stock held in certificated form shall apply).

Whether any Dollar Preference Stock to be redeaméd certificated form or
uncertificated form on the relevant date fixed faedemption shall be
determined by reference to the Register as at 1r#0f0 on such date or such
other time as the Directors, may (subject to thalifees and requirements of
the relevant system concerned) in their absolgereiion determine.

(6) The receipt of the registered holder for the tirmeng of any Dollar Preference
Stock or, in the case of joint registered holdérs, receipt of any of them for
the moneys payable on redemption thereof, shallsttate an absolute
discharge to the Bank in respect thereof.
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(7)Upon the redemption of any Dollar Preference Sttlo& Directors may

(E)

(pursuant to the authority given by the passinghef resolution to adopt this
Bye-Law) consolidate and divide and/or sub-divile authorised preference
stock existing as a consequence of such redemiptioistock of any other class
of capital stock into which the authorised capitalck of the Bank is or may at
that time be divided of a like nominal amount (aany as may be) and in the
same currency as the Dollar Preference Stock smeredd or into unclassified
stock of the same nominal amount and in the sameermey as the Dollar

Preference Stock so redeemed.

Voting

(1) The Dollar Preference Stockholders shall be ediitte receive notice of any

General Court of the Bank and a copy of every &rcor like document sent
out by the Bank to the holders of Ordinary Stock hall not be entitled to
attend any General Court or to speak or vote therdass:

(a)a resolution is to be proposed at such meetingHerwinding up of the
Bank;or

(b)a resolution is to be proposed at such meetingngraltering or abrogating
any of the rights, privileges, limitations or réstions attached to the Dollar
Preference Stock;

and then to vote only on such resolution or regmhst or

unless at the date of such meeting the most réestaiment of the Preference
Dividend due to be paid prior to such meeting shatlhave been paid in cash
in which event the Dollar Preference Stockholdéedlde entitled to speak and
vote on all resolutions proposed at such meeting.

For the avoidance of doubt, unless otherwise pealidly its terms of issue and
without prejudice to the rights attached to the |&olPreference Stock to
participate in any return of capital, the rightsaehed to any Dollar Preference
Stock shall not be deemed to be varied, altereaboogated by a reduction in
any capital stock ranking as regards participaitiotine profits and assets of the
Bank pari passu with or after such Dollar Prefeeerfftock or by any
redemption of any such capital stock, unless, theeiof the foregoing cases,
the then most recent dividend due to be paid oh ekxss of preference stock
in the capital of the Bank prior to such reduct@rredemption shall not have
been paid in cash.

(2)(a) At a separate Meeting of the Dollar Prefere8tackholders referred to in
paragraph (F) of this Bye-Law on a show of handshdaollar Preference
Stockholder present in person or every proxy fargwuch member shall
have one vote and on a poll each Dollar Prefer&toekholder present in
person or by proxy shall have one vote in respéaach US$1 of Dollar
Preference Stock held by hiand

(b)Whenever the Dollar Preference Stockholders aifezhto attend and vote
at a General Court of the Bank then, on a show afdl, each Dollar
Preference Stockholder, present in person or epewyy for every such
member, shall have one vote and on a poll eachabdireference
Stockholder present in person or by proxy shallehauwe vote for every
€0.64 of the euro amount decided by the Directsrsaing equivalent to the
nominal amount of Dollar Preference Stock held Iy, lsuch calculation to
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be made by applying the rate of exchange prevadirthe date or respective
dates of allotment of such stock as determinedhay RQirectors. For the
purpose of making the above calculation the eurowmshall be adjusted
downwards to the nearest integral multiple of €0.64

(3)On a relevant requisition given in accordance whk provisions of sub-
paragraph (4) below, the Directors shall procust #n Extraordinary General
Court of the Bank shall be convened forthwith.

(4)A “relevant requisition” is a requisition:

(a)which has been signed by or on behalf of the heldéra majority of the
Dollar Preference Stock in issue at the date df saquisition;and

(b)which states the objects of the meeting to be coede

and a relevant requisition may consist of seveoalchents in like form each
signed by or on behalf of one or more of the rdtjaissts. The provisions of
Bye-Law 46 (c), (d) and (e) shall apply mutatis amdtis to an Extraordinary
General Court requisitioned in accordance with Byis-Law.

(5) The right to requisition a General Court of the Baontained in this paragraph
(E) shall be exercisable only at a time when thetmecent instalment of the
Preference Dividend due to be paid prior to sugiggtion shall not have been
paid in cash.

(6) The Directors shall procure that, on any resolutibra General Court of the
Bank upon which the Dollar Preference Stockhol@eesentitled to vote and on
each resolution at a separate Meeting, referred paragraph (F) of this Bye-
Law, of the Dollar Preference Stockholders, a pslldemanded by the
Chairman of such meeting in accordance with these lEaws.

(F) Restriction on Capitalisations and Issues of Séesri

The following shall apply in relation to any pattiar Dollar Preference Stock (the
“Relevant Dollar Preference StocK if so determined by the Directors prior to
allotment thereof. Save with the written consentte holders of not less than
66°/,% in nominal value of the Relevant Dollar Prefeertock, or with the
sanction of a resolution passed at a separate mgestithe holders of the Relevant
Dollar Preference Stock where holders of not Ibas 66/3% in nominal value of
the Relevant Dollar Preference Stock in attendasweeé voting have voted in
favour of such resolution, the Directors shall (iptpursuant to Bye-Law 131 to
133 capitalise any part of the amounts availabtedistribution and referred to in
such Bye-Law if after such capitalisation the aggte of such amounts would be
less than a multiple, determined by the Directaiisrpto the allotment of the
Relevant Dollar Preference Stock of the aggregaieuat of the annual dividends
(exclusive of any associated tax credit) payablethen Dollar Preference Stock
then in issue and any other preference stock thessuie ranking as regards the
right to receive dividends or the rights on winding of, or other return of capital
by, the Bank, pari passu with or in priority to tRelevant Dollar Preference
Stock, or (i) authorise or create, or increaseam®unt of any stock of any class
or any security convertible into the stock of aitgss ranking as regards the right
to receive dividends or the rights on winding up @f other return of capital by,
the Bank in priority to the Relevant Dollar Prefeze Stock. A separate meeting
shall be deemed to be a class meeting and thesprosi of Bye-Law 8 (a) shall
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apply subject always to the over-riding provisiofi sub-paragraph (6) of
paragraph (E) of this Bye-Law.

(G) Further Preference Stock

The Bank may from time to time create and issuth@&rpreference stock ranking
as regards participation in the profits and asséthie Bank pari passu with the
Dollar Preference Stock and so that any such furtineference stock may be
denominated in any currency and may carry as regaadicipation in the profits
and assets of the Bank rights identical in all eetp to those attaching to the
Dollar Preference Stock or rights differing theoefr in any respect including, but
without prejudice to the generality of the foregpin

(1)the rate of dividend may differ and the dividendyntee cumulative or non-
cumulative;

(2)the periods by reference to which dividend is péyatay differ;

(3)a premium may be payable on a return of capitathere may be no such
premium;

(4)the further preference stock may be redeemableeadption of the Bank or the
holder or may be non-redeemable or may be redeensdhdifferent dates and
on different terms from those applying to the DioRaeference Stocland

(5)the further preference stock may be convertible i@tdinary Stock or any
other class of stock ranking as regards parti@paiti the profits and assets of
the Bank pari passu with or after such Dollar Resfee Stock, in each case on
such terms and conditions as may be prescribeldtetms of issue thereof.

The creation or issue of, or the variation, alierabr abrogation of or addition to
the rights, privileges, limitations or restrictioagaching to, any stock of the Bank
ranking after the Dollar Preference Stock as regpatticipation in the profits and
assets of the Bank and the creation or issue tiidupreference stock ranking pari
passu with the Dollar Preference Stock as providedbove shall be deemed not
to be a variation, alteration or abrogation of ttghts, privileges, limitations or
restrictions attaching to the Dollar Preferencect®rovided, however, as regards
further preference stock ranking pari passu with Bollar Preference Stock that,
on the date of such creation or issue, the moshtanstalment of the dividend due
to be paid on each class of preference stock icdbéal of the Bank prior to such
date shall have been paid in cash. If any furthefepence stock of the Bank shall
have been issued, then any subsequent variatitaratadn or abrogation of or
addition to the rights, privileges, limitations mstrictions attaching to any of such
further preference stock shall be deemed not toabeariation, alteration or
abrogation of the rights, privileges, limitations estrictions attaching to the
Dollar Preference Stock provided that the rightadiing to such preference stock
thereafter shall be such that the creation andeidsy the Bank of further
preference stock carrying those rights would haeenbpermitted under this
paragraph.

(H) Variation of Class Rights
Without prejudice to Bye-Law 8 (b) the rights, pleges, limitations or
restrictions attached to the Dollar Preference I5foc any class thereof) may be

varied, altered or abrogated, either whilst thekBiara going concern or during or
in contemplation of a winding up, with the writteonsent of the holders of not
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less than 68:% in nominal value of such class of stock or whk sanction of a
resolution passed at a class meeting of holdemsudh classes of stock provided
that the holders of not less thartg% in nominal value of such class of stock in
attendance and voting vote in favour of such regmiu

The rights attaching to the Sterling Preferencelsshall be as follows:
(A) General

The Sterling Preference Stock shall rank pari passer se with the Dollar
Preference Stock and with the euro Preference $teckgards the right to receive
dividends and the rights on winding up of, or otreturn of capital by, the Bank.
Notwithstanding the provisions of Bye-Law 8 and jeab as provided in
paragraphs (B) to (H) of this Bye-Law, the SterliRgeference Stock may be
issued with such rights and privileges, and subjectsuch restrictions and
limitations, as the Directors shall determine ie thsolution approving the issue of
such stock and in particular (but without prejudice the generality of the
foregoing), the Directors may (without prejudicethe authority conferred by sub-
paragraph (D) (5) of this Bye-Law), pursuant to #uhority given by the passing
of the resolution to adopt this Bye-Law, consokdand divide and/or subdivide
any Sterling Preference Stock into stock of a lamgesmaller amount. Whenever
the Directors have power under this Bye-Law to mieige any of the rights,
privileges, limitations or restrictions attached aoy of the Sterling Preference
Stock, the rights, privileges, limitations or régipns so determined need not be
the same as those attached to the Sterling Prefei@tock which has then been
allotted or issued. Without prejudice to Bye-Law(@ each issue of Sterling
Preference Stock carrying rights, privileges, latigns or restrictions that are not
the same as those attached to the Sterling Prefei@ock which has then been
allotted or issued shall constitute a separates dastock.

(B) Income

(1)The Sterling Preference Stock shall (subject tofthieher provisions of this
paragraph) entitle the holders thereof (the “StgriPreference Stockholders”)
to receive a non-cumulative preferential dividetite (“Preference Dividend”),
which shall be calculated at such annual rate (mdrefixed or variable) and
shall be payable on such dates and on such ottmes &nd conditions as may
be determined by the Directors prior to allotméretreof.

(2) The following shall apply in relation to any pattiar Sterling Preference Stock
(the “Relevant Sterling Preference Stock”) if sdedmined by the Directors
prior to the allotment thereof:

(a)The Relevant Sterling Preference Stock shall ramkegards the right to
receive dividends pari passu with the Dollar Pegfee Stock, the euro
Preference Stock and with any further stock creatsd issued pursuant to
sub-paragraph (e) below and otherwise in priontany Ordinary Stock in
the capital of the Bank.

(b)If, on any date on which an instalment of the Rexiee Dividend would fall
to be paid under sub-paragraph (B) (1) above on Relgvant Sterling
Preference Stock, the distributable profits andribistable reserves of the
Bank are together insufficient to enable paymerfuihto be made of such
instalment and, if applicable, of any instalmentsdividends payable on
such date on any other preference stock rankinigppasu with the Relevant
Sterling Preference Stock as regards dividend, thene of the said
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instalments shall be paid. If it shall subsequeafipear that any instalment
of the Preference Dividend or of any such othefgpeatial dividend which
has been paid should not, in accordance with thevigions of this
subparagraph, have been so paid, then, provideditieetors shall have
acted in good faith, they shall not incur any liggifor any loss which any
stockholder may suffer in consequence of such payimeving been made.

(c)Where any instalment of the Preference Dividenduoy Relevant Sterling
Preference Stock is payable, the Directors shathjest to sub-paragraph (b)
above, resolve to make payment of such instalmentash, provided
however that such instalment shall not be payabtash if, in the judgment
of the Directors, after consultation with the Iridfinancial Services
Regulatory Authority or such other governmentahatity in Ireland having
primary bank supervisory authority, the paymenswéh instalment in cash
would breach or cause a breach of the Irish Fighr®érvices Regulatory
Authority’s capital adequacy requirements from titoetime applicable to
the Bank.

(d)Subject to the right to be allotted additional ftgr Preference Stock in
accordance with sub-paragraph (e) below, the ReteSterling Preference
Stock shall carry no further right to participatethe profits and reserves of
the Bank other than the Preference Dividend andnifany occasion an
instalment of the Preference Dividend is not paicdcash for the reasons
described in sub-paragraph (b) or sub-paragraphaljcye, the Sterling
Preference Stockholders shall have no claim ine@spf such instalment.

(e)(i)  The provisions of this sub-paragraph shall gpphere any instalment
of the Preference Dividend payable on a particdate on the
Relevant Sterling Preference Stock is, for theoeaspecified in sub-
paragraph (b) or sub-paragraph (c) above, not tpdie in cash and
the amount (if any) standing to the credit of thefipand loss account
of the Bank together with the amount of the reserot the Bank
available for the purpose are sufficient to enable allotments of
additional Preference Stock referred to in thehierfprovisions of this
sub-paragraph to be made in full;

(i)  For the purposes of this sub-paragraph:

“Relevant Stock means relevant Sterling Preference Stock and any
preference stock of the Bank carrying similar rigtat those set out in
this sub-paragraph (e) and ranking pari passu Wwith Relevant
Sterling Preference Stock as regards dividend spaet of which an
instalment of preference dividend which would haeen payable on
the same date as a Relevant Instalment on ReleS#eting
Preference Stock is not to be paid in casid

“Relevant Instalment means an instalment of preference dividend
which is not to be paid in cash on Relevant Statlawy occasion for
the reasons specified in sub-paragraph (b) or suégpaph (c) above;
and

where a member holds Relevant Stock of more than abass, the

provisions of this sub-clause shall be interpretaod applied
separately in respect of each class of Relevark3teld by him;
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(iif)

(iv)

(v)

Each holder of Relevant Stock shall, on the dateplyment of the
Relevant Instalment, had such instalment been paid¢dash, be
allotted such additional nominal amount of prefeeerstock of the
class in question, credited as fully paid, as isaédo an amount
determined by multiplying the cash amount of théeRRant Instalment
that would have been payable to him, had such Imeta been
payable in cash, (exclusive of any associated fadit} by a factor to
be determined by the Directors prior to allotmehtttte Relevant
Stock. The Bank shall not issue fractions of pegfiee stock of any
class (Fractional Stock’) on any such allotment of additional
preference stock. In lieu of any Fractional Sto@che holder of
Relevant Stock otherwise entitled to receive Fomeati Stock shall
receive a payment in cash equal to such holdeosgtionate interest
in the net proceeds from the sale or sales in i onarket by the
Bank, on behalf of all such holders, of the aggregé the preference
stock of the relevant class equal in nominal amaarihe aggregate
amount of all Fractional Stock of the relevant slatherwise payable
as a dividend rounded down to the nearest integudtiple of the par
value of such preference stock, provided that taakBshall not be
obliged to make any such payment where the engéihienof the
relevant holder is less than Stgf5. Such sale dhalleffected
promptly after the record date fixed for determgnithe holders
entitled to payment of the Preference Dividend.odbr receiving an
allotment of additional preference stock in terrhth@s sub-paragraph
shall not be entitled to receive any part of thdeRant Instalment
relating to Relevant Stock of that class in cash;

For the purpose of paying up preference stock tallsdted on any
occasion pursuant to this sub-paragraph, the Direchall capitalise
out of the sums standing to the credit of the pianfid loss account of
the Bank and/or to the credit of the Bank’s reserseounts available
for the purpose, as the Directors may determinama equal to the
aggregate nominal amount of the additional prefegestock then to
be allotted and shall apply the same in paying npfull the
appropriate amount of unissued preference stockhef class or
classes in question. Any such capitalisation shalldeemed to be
authorised by the resolution adopting this Bye-lzawd the provisions
of Bye-Law 132 shall apply mutatis mutandis to asych
capitalisation;

The additional preference stock so allotted slalkrpari passu in all
respects with the fully paid Relevant Stock of Haene class then in
issue save only as regards participation in theReit Instalment;

(f) The Directors shall undertake and do such actsthimd)s as they may
consider necessary or expedient for the purposgivng effect to the

provisions of sub-paragraph (e). If any additiomadference stock falling to
be allotted pursuant to such sub-paragraph cammallbtted by reason of
any insufficiency in the Bank’s authorised capg#dck the Directors shall
convene a General Court to be held as soon asqatalet, for the purpose of
considering a resolution or resolutions effectimgappropriate increase in
the authorised capital stock. The Sterling Prefagefitock shall not confer
the right to participate in any issue of stock @pitalisation of reserves
except as provided in sub-paragraph (e) above.

(©

Capital
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(1)On a winding up of, or other return of capital @tlthan on a redemption of
stock of any class in the capital of the Bank) by Bank, the Sterling
Preference Stockholders shall in respect of thdigjePreference Stock held
by them be entitled to receive in Pounds Sterling af the surplus assets
available for distribution to the Bank's members, amount equal to the
amount paid up or credited as paid up on the 8terRPreference Stock
(including any premium paid to the Bank in respbeteof).

(2)In addition to the amount repayable on the Sterfngference Stock pursuant
to sub-paragraph (1) above there shall be payable:

(a) a sum equal to the amount of any Preference Diddehich is due for
payment after the date of commencement of the windp or other return
of capital but which is payable in respect of aiguerending on or before
such date and the amount of any Preference Diviadrdh would have
been payable by the Bank in accordance with pgoag(B) of this Bye-
Law in respect of the period commencing with thedi dividend payment
date which shall most recently have occurred gadhe winding up of the
Bank or the date of return of capital, as the caag be, and ending with
the date of such return of capital, whether onrdwig up or otherwise, as
though such period had been one in relation to hwhit instalment of the
Preference Dividend would have been payable putdogparagraph (B),
but subject always to the provisions of sub-pangigsa2) (b), (c) and (d)
of paragraph (B)and

(b) subject thereto, such premium (if any) as may bterdened by the
Directors prior to allotment thereof (and so thae tDirectors may
determine that such premium is payable only in i§leelccircumstances
and/or that such premium shall be of variable ama@pending on the
timing and circumstances of such return of capital)

(3) The amounts payable or repayable under sulphs (1) and (2) of this
paragraph (C) in the event of a winding up of, threo return of capital (other
than on a redemption of stock of any class in #ygtal of the Bank) by the
Bank, shall be so paid pari passu with any amopaysble or repayable in
that event upon or in respect of any further pesfee stock of the Bank
ranking pari passu with the Sterling PreferenceclSts regards repayment
of capital and shall be so paid in priority to aepayment of capital on any
other class of stock of the Bank. The Sterling €&exice Stockholders shall
not be entitled in respect of the Sterling Prefeeegtock held by them to any
further or other right of participation in the atssef the Bank.

(D) Redemption

(1) Unless otherwise determined by the Directorsretation to any particular
Sterling Preference Stock prior to allotment thérehe Sterling Preference
Stock shall be redeemable at the option of the Bemthe case of any particular
Sterling Preference Stock which is to be so redé&mna

(a) such stock shall be redeemable at par togetitarthe sum which would
have been payable pursuant to paragraph (C) ofByssLaw (other than
sub-paragraph (C)(2)(b)) if the date fixed for meg¢ion had been the date of
a return of capital on a winding up of the Bank;

(b) such stock shall be redeemable during sucloges the Directors shall prior
to the allotment thereof determine, commencing thtn first date on which
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a dividend is payable on such stock or with sutérldate as the Directors
shall prior to allotment thereof determiraed

(c) prior to allotment of such stock, the Directatsall determine whether the
Bank may redeem (i) all (but not merely some) afhsstock or (ii) all or any
of such stock and the basis on which any necessegtion of such stock
for redemption is to be made from time to time.

The provisions of this sub-paragraph (2) shalbly in relation to any Sterling

Preference Stock that is to be redeemed and thidteothate fixed for redemption
is in certificated form. The Bank shall give to thelders of the Sterling

Preference Stock to be redeemed not less thany30atd not more than 60 days
notice in writing of the date on which such redemmptis to be effected. Such
notice shall specify the redemption date and thegpht which the certificates for
such Sterling Preference Stock are to be presdoteddemption and upon such
date each of such holders shall be bound to deilosédre Bank at such place the
certificates for such Sterling Preference Stoclaias held by him. Upon such
delivery, the Bank shall pay to such holder the amdaue to him in respect of
such redemption and shall cancel the certificatesdslivered. If any such

certificate includes any Sterling Preference Stouk redeemable on that
occasion, a fresh certificate for such stock shalissued to the holder without
charge upon cancellation of the existing certificat

(3) As from the date fixed for redemption, no Prefee Dividend shall be payable

(4)

®)

on the Sterling Preference Stock to be redeemedpéxan any such stock in
respect of which, upon either due presentatiorhefcertificate relating thereto,
or, if the Sterling Preference Stock was in untiegied form on the date fixed
for redemption the procedures for redemption asrredl to in sub-paragraph (4)
below, having been effected, payment of the morthyes at such redemption
shall be improperly refused, in which event, theféence Dividend shall
continue to accrue on and from the date fixed &atemption down to, but not
including, the date of payment of such redempti@meays.

The provisions of this sub-paragraph (4) shally in relation to any Sterling
Preference Stock that is to be redeemed and thmtthe date fixed for
redemption, is in uncertificated form. The Banklsgae to the holders of such
Sterling Preference Stock not less than 30 dayshahdiore than 60 days notice
in writing of the date on which such redemptiortdsbe effected. Such notice
shall specify the redemption date and the Directirall be entitled, in their
absolute discretion, to determine the proceduresttie redemption of such
Sterling Preference Stock held in uncertificatedrf@n the relevant redemption
date (subject always to the facilities and requésta of the relevant system
concerned). Upon being satisfied that such proesdbave been effected, the
Bank shall pay to the holders of the Sterling Reefee Stock concerned the
amount due in respect of such redemption of suehisg Preference Stock.

Without prejudice to the generality of sub-fpegph (4) above:

(a) the procedures for the redemption of any StgriPreference Stock may
involve or include the sending by the Bank or by parson on its behalf, of
an issuer-instruction to the operator of the raiévaystem concerned
requesting or requiring the deletion of any compbtesed entries in the
relevant system concerned that relate to the hglda the Sterling
Preference Stock concerned; and/or
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(b) the Bank may, if the Directors so determing; (iotice in writing to the
holder concerned, which notice may be includechartotice of redemption
concerned) require the holder of the Sterling Pesfee Stock concerned to
change the form of the Sterling Preference Stoakfuncertificated form to
certificated form prior to the date fixed for redetion (in which case the
provisions in this Bye-Law relating to the rederoptof Sterling Preference
Stock held in certificated form shall apply).

Whether any Sterling Preference Stock to be reddesiia certificated form
or uncertificated form on the relevant date fixed fedemption shall be
determined by reference to the Register as at 1660 on such date or such
other time as the Directors, may (subject to thdifies and requirements of
the relevant system concerned) in their absolgereiion determine.

(6) The receipt of the registered holder for tiheetibeing of any Sterling Preference
Stock or, in the case of joint registered hold#érs,receipt of any of them for the
moneys payable on redemption thereof, shall catstén absolute discharge to
the Bank in respect thereof.

(7) Upon the redemption of any Sterling Prefere@teck the Directors may
(pursuant to the authority given by the passinghef resolution to adopt this
Bye-Law) consolidate and divide and/or sub-divitke ®authorised preference
stock existing as a consequence of such redemiptiorstock of any other class
of capital stock into which the authorised capitalck of the Bank is or may at
that time be divided of a like nominal amount (&amy as may be) and in the
same currency as the Sterling Preference Stockdsemed or into unclassified
stock of the same nominal amount and in the sameeroy as the Sterling
Preference Stock so redeemed.

(E) Voting

(1) The Sterling Preference Stockholders shall mtéled to receive notice of any
General Court of the Bank and a copy of every tarcar like document sent out by
the Bank to the holders of Ordinary Stock but simall be entitled to attend any
General Court or to speak or vote thereat unless:

(a) a resolution is to be proposed at such meébintgpe winding up of the Banlkyr

(b) a resolution is to be proposed at such meetanging, altering or abrogating any
of the rights, privileges, limitations or restrimtis attached to the Sterling
Preference Stock;

and then to vote only on such resolution or regmhst or

unless at the date of such meeting the most réestaiment of the Preference
Dividend due to be paid prior to such meeting shatlhave been paid in cash
in which event the Sterling Preference Stockholddal be entitled to speak
and vote on all resolutions proposed at such mgetin

For the avoidance of doubt, unless otherwise peavidy its terms of issue and
without prejudice to the rights attached to therlBig Preference Stock to

participate in any return of capital, the rightahed to any Sterling Preference
Stock shall not be deemed to be varied, altereaboogated by a reduction in
any capital stock ranking as regards participaitiotine profits and assets of the
Bank pari passu with or after such Sterling Prefeee Stock or by any

redemption of any such capital stock, unless, theeiof the foregoing cases,
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the then most recent dividend due to be paid oh ekass of preference stock
in the capital of the Bank prior to such reduct@rredemption shall not have
been paid in cash.

(2) (a)At a separate Meeting of the Sterling Rfee Stockholders referred to in
paragraph (F) of this Bye-Law on a show of handshe&terling Preference

Stockholder present in person or every proxy fargwuch member shall have
one vote and on a poll each Sterling PreferencekBtdder present in person or by
proxy shall have one vote in respect of each un8terling Preference Stock held
by him; and

(b) Whenever the Sterling Preference Stockholder®atitled to attend and vote at
a General Court of the Bank then, on a show of siaadch Sterling Preference
Stockholder, present in person or every proxy farg such member, shall have
one vote and on a poll each Sterling PreferencekBtdder present in person or by
proxy shall have one vote for every €0.64 of theoeamount decided by the
Directors as being equivalent to the nominal amairterling Preference Stock
held by him, such calculation to be made by appglythe rate of exchange
prevailing at the date or respective dates of mkwit of such stock as determined
by the Directors. For the purpose of making thevalmalculation the euro amount
shall be adjusted downwards to the nearest integuétiple of €0.64.

(3) On a relevant requisition given in accordancéhwhe provisions of sub-

paragraph (4) below, the Directors shall procued #n Extraordinary General Court
of the Bank shall be convened forthwith.
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(4) A “relevant requisition” is a requisition:

(a) which has been signed by or on behalf of tHddre of a majority of the Sterling
Preference Stock in issue at the date of suchsiigu; and

(b) which states the objects of the meeting todsevened;

and a relevant requisition may consist of seveoalchents in like form each
signed by or on behalf of one or more of the ratargsts. The provisions of
Bye-Law 46 (c), (d) and (e) shall apply mutatis amais to an Extraordinary
General Court requisitioned in accordance with Byis-Law.

(5) The right to requisition a General Court o Bank contained in this paragraph
(E) shall be exercisable only at a time when thestmmecent instalment of the
Preference Dividend due to be paid prior to sucjuisgtion shall not have been
paid in cash.

(6) The Directors shall procure that, on any retsofuat a General Court of the Bank
upon which the Sterling Preference Stockholdersatitled to vote and on each
resolution at a separate Meeting, referred to egraph (F) of this Bye-Law, of

the Sterling Preference Stockholders, a poll is ateted by the Chairman of
such meeting in accordance with these Bye-Laws.

(F) Restriction on Capitalisations and Issuesaxfugities

The following shall apply in relation to any pattiar Sterling Preference Stock
(the “Relevant Sterling Preference Stock if so determined by the Directors
prior to allotment thereof. Save with the writtemnsent of the holders of not less
than 75% in nominal value of the Relevant Sterlrgference Stock, or with the
sanction of a resolution passed at a separate ngedtithe holders of the Relevant
Sterling Preference Stock where holders of nottless 75% in nominal value of
the Relevant Sterling Preference Stock in attenglaard voting have voted in
favour of such resolution, the Directors shall (iptpursuant to Bye-Law 131 to
133 capitalise any part of the amounts availabtedfstribution and referred to in
such Bye-Law if after such capitalisation the aggte of such amounts would be
less than a multiple, determined by the Directalisrpto the allotment of the
Relevant Sterling Preference Stock of the aggregat®unt of the annual
dividends (exclusive of any associated tax cregidyable on the Sterling
Preference Stock then in issue and any other preferstock then in issue ranking
as regards the right to receive dividends or tghtsi on winding up of, or other
return of capital by, the Bank, pari passu witlinopriority to the Relevant Sterling
Preference Stock, or (ii) authorise or createnordase the amount of any stock of
any class or any security convertible into the lstofcany class ranking as regards
the right to receive dividends or the rights on duirg up of, or other return of
capital by, the Bank in priority to the Relevanti®hg Preference Stock. A
separate Meeting shall be deemed to be a classngeeid the provisions of Bye-
Law 8 (a) shall apply subject always to the ovdimg provision of sub-paragraph
(6) of paragraph (E) of this Bye-Law.

(G) Further Preference Stock

The Bank may from time to time create and issuth&rpreference stock ranking
as regards participation in the profits and asséthe Bank pari passu with the
Sterling Preference Stock and so that any suclhdumpreference stock may be
denominated in any currency and may carry as regaadicipation in the profits

and assets of the Bank rights identical in all eetp to those attaching to the

30



Sterling Preference Stock or rights differing thieye in any respect including, but
without prejudice to the generality of the foregpin

(1) the rate of dividend may differ and the dividemay be cumulative or non-
cumulative;

(2) the periods by reference to which dividenddgable may differ;

(3) a premium may be payable on a return of chpitathere may be no such
premium;

(4) the further preference stock may be redeematolbe option of the Bank or the
holder or may be non-redeemable or may be redeenaablifferent dates and on
different terms from those applying to the Sterlifrgference Stock; and

(5) the further preference stock may be convegtiblo Ordinary Stock or any other
class of stock ranking as regards participatiorthimm profits and assets of the
Bank pari passu with or after such Sterling PrefeeeStock, in each case on
such terms and conditions as may be prescribedebtetms of issue thereof.

The creation or issue of, or the variation, alierabr abrogation of or addition to
the rights, privileges, limitations or restrictioagaching to, any stock of the Bank
ranking after the Sterling Preference Stock asro=gparticipation in the profits
and assets of the Bank and the creation or isstugtber preference stock ranking
pari passu with the Sterling Preference Stock awiged for above shall be
deemed not to be a variation, alteration or abiogabf the rights, privileges,
limitations or restrictions attaching to the StagliPreference Stock. Provided,
however, as regards further preference stock rgngari passu with the Sterling
Preference Stock that, on the date of such creadrorssue, the most recent
instalment of the dividend due to be paid on edabscof preference stock in the
capital of the Bank prior to such date shall hagerbpaid in cash. If any further
preference stock of the Bank shall have been isghed any subsequent variation,
alteration or abrogation of or addition to the t&hprivileges, limitations or
restrictions attaching to any of such further preriee stock shall be deemed not to
be a variation, alteration or abrogation of thehtsg privileges, limitations or
restrictions attaching to the Sterling PreferenteclS provided that the rights
attaching to such preference stock thereafter dfealbuch that the creation and
issue by the Bank of further preference stock cagryhose rights would have
been permitted under this paragraph.

(H) Variation of Class Rights

Without prejudice to Bye-Law 8 (c) the rights, pleges, limitations or restrictions

attached to the Sterling Preference Stock (or dagscthereof) may be varied,
altered or abrogated, either whilst the Bank isoang@ concern or during or in

contemplation of a winding up, with the written sent of the holders of not less
than 75% in nominal value of such class of stockwith the sanction of a

resolution passed at a class meeting of holdesudh classes of stock provided
that the holders of not less than 75% in nomindlieyaf such class of stock in
attendance and voting vote in favour of such resmiu
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The rights attaching to the euro Preference Sthelk be as follows:
(A) General

The euro Preference Stock shall rank pari passu #& with the Dollar Preference
Stock and with the Sterling Preference Stock asrdegthe right to receive
dividends and the rights on winding up of, or otreturn of capital by, the Bank.
Notwithstanding the provisions of Bye-Law 8 and jeab as provided in
paragraphs (B) to (H) of this Bye-Law, the eurof@mnce Stock may be issued
with such rights and privileges, and subject tchsigstrictions and limitations, as
the Directors shall determine in the resolutionrapipg the issue of such stock
and in particular (but without prejudice to the gmlity of the foregoing), the
Directors may (without prejudice to the authorignterred by sub-paragraph (D)
(5) of this Bye-Law), pursuant to the authority eivby the passing of the
resolution to adopt this Bye-Law, consolidate aiviteé and/or subdivide any euro
Preference Stock into stock of a larger or smateount. Whenever the Directors
have power under this Bye-Law to determine any ld tights, privileges,
limitations or restrictions attached to any of theo Preference Stock, the rights,
privileges, limitations or restrictions so deterednneed not be the same as those
attached to the euro Preference Stock which has bleen allotted or issued.
Without prejudice to Bye-Law 8 (d) each issue ofoeBreference Stock carrying
rights, privileges, limitations or restrictions thae not the same as those attached
to the euro Preference Stock which has then béetteal or issued shall constitute
a separate class of stock.

(B) Income

(1)The euro Preference Stock shall (subject to théhdurprovisions of this
paragraph) entitle the holders thereof (tkard Preference Stockholdery to
receive a non-cumulative preferential dividend (tReeference Dividend”),
which shall be calculated at such annual rate (mdrefixed or variable) and
shall be payable on such dates and on such ottmes &nd conditions as may
be determined by the Directors prior to allotméetréof.

(2)The following shall apply in relation to any pattiar euro Preference Stock
(the “Relevant euro Preference Stock if so determined by the Directors
prior to the allotment thereof:

(a) The Relevant euro Preference Stock shall rankgesds the right to receive
dividends pari passu with the Dollar Preferencecl§tothe Sterling
Preference Stock and with any further stock creatalissued pursuant to
sub-paragraph (e) below and otherwise in priontany Ordinary Stock in
the capital of the Bank.

(b)If, on any date on which an instalment of the Rezfee Dividend would fall
to be paid under sub-paragraph (B) (1) above on Relevant euro
Preference Stock, the distributable profits andriistable reserves of the
Bank are together insufficient to enable paymerfuihto be made of such
instalment and, if applicable, of any instalmentsdividends payable on
such date on any other preference stock rankirigppasu with the Relevant
euro Preference Stock as regards dividend, thea abthe said instalments
shall be paid. If it shall subsequently appear thay instalment of the
Preference Dividend or of any such other prefeaérdividend which has
been paid should not, in accordance with the piavss of this sub-
paragraph, have been so paid, then, provided thextdrs shall have acted
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in good faith, they shall not incur any liabilitprf any loss which any
stockholder may suffer in consequence of such payimeving been made.

(c)Where any instalment of the Preference Dividendaoy Relevant euro
Preference Stock is payable, the Directors shallljest to sub-paragraph (b)
above, resolve to make payment of such instalmentash, provided
however that such instalment shall not be payabhlecash if, in the
judgement of the Directors, after consultation witke Irish Financial
Services Regulatory Authority or such other govesntal authority in
Ireland having primary bank supervisory authoritye payment of such
instalment in cash would breach or cause a bre&dheolrish Financial
Services Regulatory Authority’s capital adequaauieements from time to
time applicable to the Bank.

(d)Subject to the right to be allotted additional elceference Stock in
accordance with sub-paragraph (e) below, the Reteearo Preference
Stock shall carry no further right to participatetie profits and reserves of
the Bank other than the Preference Dividend andnifany occasion an
instalment of the Preference Dividend is not paidcash for the reasons
described in sub-paragraph (b) or sub-paragraphHtgye, the euro Pound
Preference Stockholders shall have no claim ineespf such instalment.

(€)()

(ii)

(iif)

The provisions of this sub-paragraph shall gpphere any instalment
of the Preference Dividend payable on a particadate on the
Relevant euro Preference Stock is, for the reaspesified in sub-
paragraph (b) or sub-paragraph (c) above, not tpdi in cash and
the amount (if any) standing to the credit of thefipand loss account
of the Bank together with the amount of the reserok the Bank
available for the purpose are sufficient to enable allotments of
additional preference stock referred to in thehfertprovisions of this
sub-paragraph to be made in full;

For the purposes of this sub-paragraph:

“Relevant Stock means Relevant euro Preference Stock and any
preference stock of the Bank carrying similar rigtat those set out in
this subparagraph (e) and ranking pari passu wihRelevant euro
Preference Stock as regards dividend in respectwhich an
instalment of preference dividend which would hheen payable on
the same date as a Relevant Instalment on RelevmatPreference
Stock is not to be paid in cash; and

“Relevant Instalment means an instalment of preference dividend
which is not to be paid in cash on Relevant Statlkumy occasion for
the reasons specified in sub-paragraph (b) or sudgpaph (c) above;
and

where a member holds Relevant Stock of more than abass, the
provisions of this sub-clause shall be interpretaad applied
separately in respect of each class of Relevark3teld by him;

Each holder of Relevant Stock shall, on the dateplyment of the
Relevant Instalment, had such instalment been paid¢dash, be
allotted such additional nominal amount of prefeeestock of the
class in question, credited as fully paid, as isaédo an amount
determined by multiplying the cash amount of théeRent Instalment
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(©

(iv)

(v)

that would have been payable to him, had such Imeta been
payable in cash, (exclusive of any associated fadit} by a factor to
be determined by the Directors prior to allotmehtttte Relevant
Stock. The Bank shall not issue fractions of pegfiee stock of any
class (Fractional Stock’) on any such allotment of additional
preference stock. In lieu of any Fractional Stocte holder of
Relevant Stock otherwise entitled to receive Foaati Stock shall
receive a payment in cash equal to such holdedpgstional interest
in the net proceeds from the sale or sales in ffen onarket by the
Bank, on behalf of all such holders, of the aggiegé the preference
stock of the relevant class equal in nominal amaarihe aggregate
amount of all Fractional Stock of the relevant slatherwise payable
as a dividend rounded down to the nearest integudtiple of the par
value of such preference stock, provided that thakBshall not be
obliged to make any such payment where the engéihenof the
relevant holder is less than €6.35. Such sale beadffected promptly
after the record date fixed for determining thedeo$ entitled to
payment of the Preference Dividend. A holder rdoghan allotment
of additional preference stock in terms of this-pabagraph shall not
be entitled to receive any part of the Relevantalngent relating to
Relevant Stock of that class in cash;

For the purpose of paying up preference stock tallsdted on any
occasion pursuant to this sub-paragraph, the Direchall capitalise
out of the sums standing to the credit of the pianfid loss account of
the Bank and/or to the credit of the Bank’s resereounts available
for the purpose, as the Directors may determinama equal to the
aggregate nominal amount of the additional prefsesiock then to
be allotted and shall apply the same in paying npfull the
appropriate amount of unissued preference stockhef class or
classes in question. Any such capitalisation shalldeemed to be
authorised by the resolution adopting this Bye-lzawd the provisions
of Bye-Law 132 shall apply mutatis mutandis to asych
capitalisation;

The additional preference stock so allotted slalkrpari passu in all
respects with the fully paid Relevant Stock of Haene class then in
issue save only as regards participation in theReit Instalment;

(f) The Directors shall undertake and do such actsthimg)s as they may

consider necessary or expedient for the purposgivng effect to the

provisions of subparagraph (e). If any additionaf@rence stock falling to
be allotted pursuant to such sub-paragraph cammallbtted by reason of
any insufficiency in the Bank’s authorised capg#dck the Directors shall
convene a General Court to be held as soon asqatdalet, for the purpose of
considering a resolution or resolutions effectimyagpropriate increase in

the authorised capital stock. The euro PreferencekShall not confer the

right to participate in any issue of stock on casation of reserves except

as provided in sub-paragraph (e) above.

Capital

(1)On a winding up of, or other return of capital @tlthan on a redemption of
stock of any class in the capital of the Bank) iy Bank, the euro Preference
Stockholders shall in respect of the euro Prefereédtock held by them be
entitled to receive in euro out of the surplus tssagailable for distribution to
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the Bank’s members, an amount equal to the amaidtyp or credited as paid
up on the euro Preference Stock (including any prenpaid to the Bank in
respect thereof).

(2)In addition to the amount repayable on the eurdelReace Stock pursuant to
sub-paragraph (1) above there shall be payable:

(a)a sum equal to the amount of any Preference Diddeghich is due for
payment after the date of commencement of the windp or other return
of capital but which is payable in respect of aiquerending on or before
such date and the amount of any Preference Dividenidh would have
been payable by the Bank in accordance with pgpoagid) of this Bye-Law
in respect of the period commencing with the fixiteddend payment date
which shall most recently have occurred prior ®winding up of the Bank
or the date of return of capital, as the case neayabhd ending with the date
of such return of capital, whether on a windingarpotherwise, as though
such period had been one in relation to which astaiment of the
Preference Dividend would have been payable putsioaparagraph (B),
but subject always to the provisions of sub-panalggg2) (b), (c) and (d) of
paragraph (B)and

(b)subject thereto, such premium (if any) as may beerdened by the
Directors prior to allotment thereof (and so tlieg Directors may determine
that such premium is payable only in specified winstances and/or that
such premium shall be of variable amount dependinghe timing and
circumstances of such return of capital).

(3)The amounts payable or repayable under sub-patagrd) and (2) of this
paragraph (C) in the event of a winding up of, tireo return of capital (other
than on a redemption of stock of any class in tygital of the Bank) by the
Bank, shall be so paid pari passu with any amopaysible or repayable in that
event upon or in respect of any further preferesioek of the Bank ranking
pari passu with the euro Preference Stock as regephyment of capital and
shall be so paid in priority to any repayment opital on any other class of
stock of the Bank. The euro Preference Stockholdeadl not be entitled in
respect of the euro Preference Stock held by tleeemy further or other right
of participation in the assets of the Bank.

(D) Redemption

(1)Unless otherwise determined by the Directors iatieh to any particular euro
Preference Stock prior to allotment thereof, theodereference Stock shall be
redeemable at the option of the Bank. In the cdsany particular euro
Preference Stock which is to be so redeemable:

(a)such stock shall be redeemable at par together tvehsum which would
have been payable pursuant to paragraph (C) ofByésLaw (other than
sub-paragraph (C) (2) (b)) if the date fixed falemption had been the date
of a return of capital on a winding up of the Bank;

(b)such stock shall be redeemable during such pesotha Directors shall
prior to the allotment thereof determine, commegaiith the first date on
which a dividend is payable on such stock or wilichslater date as the
Directors shall prior to allotment thereof determiand
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(c)prior to allotment of such stock, the Directorslskatermine whether the
Bank may redeem (i) all (but not merely some) athsatock or (ii) all or
any of such stock and the basis on which any naceselection of such
stock for redemption is to be made from time toetim

(2)The provisions of this sub-paragraph (2) shall yppl relation to any euro
Preference Stock that is to be redeemed and thathendate fixed for
redemption is in certificated form. The Bank shgiile to the holders of the
euro Preference Stock to be redeemed not less3thalays and not more than
60 days notice in writing of the date on which suetlemption is to be effected.
Such notice shall specify the redemption date drel glace at which the
certificates for such euro Preference Stock areet@resented for redemption
and upon such date each of such holders shalluedo deliver to the Bank at
such place the certificates for such euro Preferé&tock as are held by him.
Upon such delivery, the Bank shall pay to such é&ottle amount due to him in
respect of such redemption and shall cancel th#icates so delivered. If any
such certificate includes any euro Preference Stumkredeemable on that
occasion, a fresh certificate for such stock shallssued to the holder without
charge upon cancellation of the existing certificat

(3)As from the date fixed for redemption, no PrefeeeBividend shall be payable
on the euro Preference Stock to be redeemed extepiny such stock in
respect of which, upon either due presentatiomefcertificate relating thereto,
or, if the euro Preference Stock was in uncertifideform on the date fixed for
redemption the procedures for redemption as refetiwein sub-paragraph (4)
below, having been effected, payment of the momyes at such redemption
shall be improperly refused, in which event, theférence Dividend shall
continue to accrue on and from the date fixed éalemption down to, but not
including, the date of payment of such redempti@meays.

(4)The provisions of this sub-paragraph (4) shall wgpl relation to any euro
Preference Stock that is to be redeemed and thmatthe date fixed for
redemption, is in uncertificated form. The Banklspeve to the holders of such
euro Preference Stock not less than 30 days, anchor@ than 60 days, notice
in writing of the date on which such redemptiondsbe effected. Such notice
shall specify the redemption date and the Directrall be entitled, in their
absolute discretion, to determine the procedunethioredemption of such euro
Preference Stock held in uncertificated form on ridevant redemption date
(subject always to the facilities and requiremeafsthe relevant system
concerned). Upon being satisfied that such proe=dhave been effected, the
Bank shall pay to the holders of the euro Prefexeftock concerned the
amount due in respect of such redemption of suoh Rreference Stock.

(5)Without prejudice to the generality of sub-paradréd) above:

(a)the procedures for the redemption of any euro R¥ete Stock may involve
or include the sending by the Bank or by any persorits behalf, of an
issuer-instruction to the operator of the relevaystem concerned
requesting or requiring the deletion of any compbised entries in the
relevant system concerned that relate to the hgldfnthe euro Preference
Stock concerned; and/or

(b)the Bank may, if the Directors so determine, (byiggin writing to the
holder concerned, which notice may be includedhértotice of redemption
concerned) require the holder of the euro Prefereé®imck concerned to
change the form of the euro Preference Stock frogeuificated form to
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certificated form prior to the date fixed for redaion (in which case the
provisions in this Bye-Law relating to the rederoptiof euro Preference
Stock held in certificated form shall apply).

Whether any euro Preference Stock to be redeemaddertificated form or
uncertificated form on the relevant date fixed faedemption shall be
determined by reference to the Register as at 1r#00f on such date or such
other time as the Directors, may (subject to tredlifes and requirements of
the relevant system concerned) in their absoligereiion determine.

(6) The receipt of the registered holder for the tineend of any euro Preference
Stock or, in the case of joint registered holdérs, receipt of any of them for
the moneys payable on redemption thereof, shallsttate an absolute
discharge to the Bank in respect thereof.

(7)Upon the redemption of any euro Preference StoelDihectors may (pursuant
to the authority given by the passing of the resotuto adopt this Bye-Law)
consolidate and divide and/or sub-divide the auskdr preference stock
existing as a consequence of such redemption totk ®f any other class of
capital stock into which the authorised capitakcktof the Bank is or may at
that time be divided of a like nominal amount (aany as may be) and in the
same currency as the euro Preference Stock somedeer into unclassified
stock of the same nominal amount and in the sameerwy as the euro
Preference Stock so redeemed.

(E) Voting

(1)The euro Preference Stockholders shall be entitbedeceive notice of any
General Court of the Bank and a copy of every &rcor like document sent
out by the Bank to the holders of Ordinary Stock &hall not be entitled to
attend any General Court or to speak or vote therdass:

(a)a resolution is to be proposed at such meetingHerwinding up of the
Bank; or

(b)a resolution is to be proposed at such meetingngraltering or abrogating
any of the rights, privileges, limitations or résfions attached to the euro
Preference Stock;

and then to vote only on such resolution or regmhst or

unless at the date of such meeting the most recetalment of the
Preference Dividend due to be paid prior to sucleting shall not have
been paid in cash in which event the euro Prefer&iockholders shall be
entitled to speak and vote on all resolutions psegaat such meeting.

For the avoidance of doubt, unless otherwise peavidy its terms of issue and
without prejudice to the rights attached to theoefreference Stock to
participate in any return of capital, the righttsaehed to any euro Preference
Stock shall not be deemed to be varied, altereaboogated by a reduction in
any capital stock ranking as regards participaitiotine profits and assets of the
Bank pari passu with or after such euro Prefer&toek or by any redemption
of any such capital stock, unless, in either offttegoing cases, the then most
recent dividend due to be paid on each class déiece stock in the capital of
the Bank prior to such reduction or redemptionlsh@ have been paid in cash.
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(2)(a) At a separate Meeting of the euro PreferenoekBblders referred to in
paragraph (F) of this Bye-Law on a show of handshesuro Preference
Stockholder present in person or every proxy fargwuch member shall
have one vote and on a poll each euro Preferermeki®ilder present in
person or by proxy shall have one vote in respéatach unit of euro
Preference Stock held by hiend

(b) Whenever the euro Preference Stockholders ardeehtd attend and vote
at a General Court of the Bank then, on a show afdh, each euro
Preference Stockholder, present in person or epewsyy for every such
member, shall have one vote and on a poll eachRgference Stockholder
present in person or by proxy shall have two vdteseach unit of euro
Preference Stock held by him.

(3)On a relevant requisition given in accordance whk provisions of sub-
paragraph (4) below, the Directors shall procust #n Extraordinary General
Court of the Bank shall be convened forthwith.

(4)A “relevant requisition” is a requisition:

(a)which has been signed by or on behalf of the heldéra majority of the
euro Preference Stock in issue at the date of mqtlisition;and

(b)which states the objects of the meeting to be coede

and a relevant requisition may consist of seveoguchents in like form each
signed by or on behalf of one or more of the rdtjaissts. The provisions of
Bye-Law 46 (c), (d) and (e) shall apply mutatis amatis to an Extraordinary
General Court requisitioned in accordance with Byis-Law.

(5) The right to requisition a General Court of the Baontained in this paragraph
(E) shall be exercisable only at a time when thetmecent instalment of the

Preference Dividend due to be paid prior to sugiggtion shall not have been
paid in cash.

(6) The Directors shall procure that, on any resolutibra General Court of the
Bank upon which the euro Preference Stockholdexseatitled to vote and on
each resolution at a separate Meeting, referred paragraph (F) of this Bye-
Law, of the euro Preference Stockholders, a paleimanded by the Chairman
of such meeting in accordance with these Bye-Laws.

(F) Restriction on Capitalisations and Issues of Séeari

The following shall apply in relation to any pactiar euro Preference Stock (the
“Relevant euro Preference Stock if so determined by the Directors prior to
allotment thereof. Save with the written conserthefholders of not less than 75%
in nominal value of the Relevant euro PreferencelStor with the sanction of a
resolution passed at a separate Meeting of theetwldf the Relevant euro
Preference Stock where holders of not less than #b%ominal value of the

Relevant euro Preference Stock in attendance atidgvbave voted in favour of

such resolution, the Directors shall not (i) purduto Bye-Laws 131 to 133

capitalise any part of the amounts available fstriution and referred to in such
Bye-Law if after such capitalisation the aggregaftsuch amounts would be less
than a multiple, determined by the Directors ptmthe allotment of the Relevant
euro Preference Stock of the aggregate amountecdthual dividends (exclusive
of any associated tax credit) payable on the etgteRence Stock then in issue and
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any other Preference Stock then in issue rankingegards the right to receive
dividends or the rights on winding up of, or otheturn of capital by, the Bank,
pari passu with or in priority to the Relevant euUroeference Stock, or (ii)
authorise or create, or increase the amount obtotk of any class or any security
convertible into the stock of any class rankingregards the right to receive
dividends or the rights on winding up of, or otheturn of capital by, the Bank in
priority to the Relevant euro Preference Stockepasate Meeting shall be deemed
to be a class meeting and the provisions of Bye-IBaya) shall apply subject
always to the over-riding provision of sub-paragrdp) of paragraph (E) of this
Bye-Law.

(G) Further Preference Stock

The Bank may from time to time create and issuth@&rpreference stock ranking
as regards participation in the profits and asséthie Bank pari passu with the
euro Preference Stock and so that any such fuphefierence stock may be
denominated in any currency and may carry as regaadicipation in the profits
and assets of the Bank rights identical in all eetpto those attaching to the euro
Preference Stock or rights differing therefrom iy @espect including, but without
prejudice to the generality of the foregoing:

(1)the rate of dividend may differ and the dividendyntee cumulative or non-
cumulative;

(2)the periods by reference to which dividend is péyatay differ;

(3)a premium may be payable on a return of capitathere may be no such
premium;

(4)the further preference stock may be redeemableeadption of the Bank or the
holder or may be non-redeemable or may be redeensahdifferent dates and
on different terms from those applying to the eRreference Stock; and

(5)the further preference stock may be convertible i@rdinary Stock or any
other class of stock ranking as regards partiopai the profits and assets of
the Bank pari passu with or after such euro PrafereStock, in each case on
such terms and conditions as may be prescribeldtetms of issue thereof.

The creation or issue of, or the variation, alierabr abrogation of or addition to
the rights, privileges, limitations or restrictioagaching to, any stock of the Bank
ranking after the euro Preference Stock as regaadicipation in the profits and
assets of the Bank and the creation or issue tiidupreference stock ranking pari
passu with the euro Preference Stock as providedbiove shall be deemed not to
be a variation, alteration or abrogation of thehtsg privileges, limitations or
restrictions attaching to the euro Preference StBctvided, however, as regards
further preference stock ranking pari passu withehro Preference Stock that, on
the date of such creation or issue, the most reast#timent of the dividend due to
be paid on each class of preference stock in th#gataf the Bank prior to such
date shall have been paid in cash. If any furthefepence stock of the Bank shall
have been issued, then any subsequent variatitaratadn or abrogation of or
addition to the rights, privileges, limitations mstrictions attaching to any of such
further preference stock shall be deemed not toabeariation, alteration or
abrogation of the rights, privileges, limitationsrestrictions attaching to the euro
Preference Stock provided that the rights attachimgsuch preference stock
thereafter shall be such that the creation andeidsy the Bank of further
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preference stock carrying those rights would haeenbpermitted under this
paragraph.

(H) Variation of Class Rights

Without prejudice to Bye-Law 8 (d) the rights, pleges, limitations or
restrictions attached to the euro Preference Sfoclany class thereof) may be
varied, altered or abrogated, either whilst thekBiara going concern or during or
in contemplation of a winding up, with the writteonsent of the holders of not
less than 75% in nominal value of such class afkstr with the sanction of a
resolution passed at a class meeting of holdemudf classes of stock provided
that the holders of not less than 75% in nomindlieaf such class of stock in
attendance and voting vote in favour of such resmiu

() 2009 Preference Stock
(1) General

The Directors may issue and allot euro PreferertoekSdivided into units of
EURO0.01 each subject to the rights, privilegesitétions and restrictions set out
in this Bye-Law 6(1) (the 2009 Preference Stock.

(2) Income

(@) The 2009 Preference Stock shall rank pari passh thie Parity Core
Tier 1 Securities as regards the right to receivielends and shall rank
in priority to the Ordinary Stock as regards thghtito receive dividends.

(b) Subject to the further provisions of this paragrapiine Preference
Dividend for the 2009 Preference Stock shall bxedf non-cumulative
cash dividend at the rate of:

0] for the year ended 20 February 2011, 8 pet.q@r annum on
the amount paid up on the 2009 Preference Stoaku(img
premium) up to the First Conversion Date (as defimeBye-
Law 6(1)(8) below) and 10.25 per cent on the amaquaitl up
on the 2009 Preference Stock (including premiunm)grgum
thereafter; and

(i) for the year ended 20 February 2012 and easdr thereafter,
10.25 per cent. per annum on the amount paid uih@2009
Preference Stock (including premium);

(the “2009 Preference Divident) which shall be payable, subject to
Bye-Law 6(1)(2)(c), annually in arrears on 20 Febgu(or on the next
business day where such date falls on a Saturdayday or public
holiday in Ireland) in each year commencing in 2@ie: ‘Dividend
Payment Date).

(c) An instalment of the 2009 Preference Dividend shakkome payable
subject to and following a resolution of the Dirst to pay such
dividend, provided that the Directors in their safel absolute discretion
may:

0] decline to pass such a resolution; or
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(d)

(€)

(f)

(9)

(i) resolve that the instalment of the 2009 Prefer&ivalend shall
not be payable,

in which case the relevant instalment of the 208&fdPence Dividend
shall not be payable on the relevant Dividend Pagnizate and the
holders of the 2009 Preference Stock (th2009 Preference
Stockholders) shall have no further right or claim in respext that
instalment of the 2009 Preference Dividend, whettrera subsequent
Dividend Payment Date or otherwise subject to Bge+I6(1)(2)(e).

For the avoidance of doubt and without limitatiorthie generality of the
discretion of the Directors referred to in Bye-LaB{l)(2)(c), no
instalment of the 2009 Preference Dividend shalpdie or be payable:

0] if, in the judgement of the Directors, after conatibn with the
Financial Regulator the payment of such instalmesmuld
breach or cause a breach of Irish banking capit@qgaacy
requirements from time to time applicable to th@lBand/or

(i) if, in the judgement of the Directors, there areufficient
distributable reserves of the Bank to pay the aai¢instalment.

In addition to the amount repayable on the 2009%ekerce Stock
pursuant to Bye-Law 6(1)(3) there shall be payairiea winding up or
dissolution of the Bank or the passing of a resofuat a General Court
of the Bank for the appointment of a liquidatoreaaminer to the Bank a
sum equal to:

Q) the amount of any 2009 Preference Dividend whickus for
payment after the date of commencement of the wigdp or
dissolution or relevant resolution but which is glale in respect
of the period ending on or before the date of such
commencement of winding-up or dissolution or refgva
resolution; and

(i) the amount of any 2009 Preference Dividend whichldidnave
been payable by the Bank in accordance with Bye-Law
6(1)(2)(b) in respect of the period commencing withe
Dividend Payment Date which shall have most regestturred
prior to the commencement of the winding-up or alisson or
relevant resolution and ending with the date of hsuc
commencement of winding-up or dissolution or regSoty
unless that period had been one in relation to hvham
instalment of the 2009 Preference Dividend woulthave been
payable pursuant to Bye-Law 6(1)(2)(d),

but subject always to the payment of any dividegtts accrued on any
stock ranking in priority as to dividends to thédQ@Preference Stock.

The amounts payable under Bye-Law 6(1)(2)(e) sballso paid pari
passu with any amounts payable or repayable ofdnigy Core Tier 1
Securities on a winding-up or dissolution of thenBabut shall be paid
in priority to any amounts payable or repayablet@nOrdinary Stock.

For the purposes of determining the 2009 Prefer@iciglend payable
for any period of less than one year, the amouhtsicalculated on the
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basis of the number of days in such period base@d @60-day year
comprised of twelve 30-day months.

(h) The record date for:-
0] the payment of 2009 Preference Dividends; and
(i) the purposes of determining any right to be iss2@@ Bonus
Stock pursuant to Bye-Law 6(1)(3),
shall be 6.00 pm on 1 February immediately preggedime relevant
Dividend Payment Date.
0] The units of the 2009 Preference Stock are perpstearities, subject to
the rights of redemption set out in these Bye-Laws.
(3)Capital
(@) On a winding up of the Bank or other return of talp{other than a
redemption of stock of any class in the capitahef Bank) by the Bank,
the repayment of the capital paid up (includingngren) on the 2009
Preference Stock to the 2009 Preference Stocktwmolder
0] shall rank pari passu with the repayment of thetahpaid up
(excluding premium) on the Ordinary Stock to thddecs of
Ordinary Stock;
(i) shall rank ahead of the Deferred Stock and aheadhef
repayment of the premium (if any) paid up on thali@ary
Stock to the holders of the Ordinary Stock;
(iii) but shall rank behind the repayment of capital dnother
classes of stock, including other classes of thre @ueference
Stock, the Sterling Preference Stock, the Dollafé?ence Stock
and the 2005 Preference Stock,
and the 2009 Preference Stockholders shall bdeghti receive in euro
out of the surplus assets available for distributim the Bank’s members
the repayment of the capital paid up on the 200&felRence Stock
(including premium), but shall not be entitled toyafurther or other
participation in the profits or assets of the Bamikhout prejudice to
Bye-Law 6(1)(2)(e).
(b) Bye-Law 6(C) shall not apply to the 2009 Preferestieck.
(c) The provisions in the first sentence of Bye-Law B{&lating to the

rights of the euro Preference Stock on the windipgf or other return
of capital by the Bank shall not apply to the 2G08ference Stock.

(4)Bonus issue of Ordinary Stock

(@)

If an instalment of the 2009 Preference Dividench@d paid on the
relevant Dividend Payment Date pursuant to Bye-L&{)(2) (a
“Relevant Instalment), each 2009 Preference Stockholder shall be
issued and allotted on the Bonus Stock Settlemexté as defined in
Bye-Law 6(1)(4)(f)) the number of units of OrdinaBgock as is equal to:
(i) the aggregate cash amount of the Relevantlineta in euro which
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(b)

(©)

(d)

would have been payable to the 2009 Stockholdevaaid have been
received had it been paid; and (ii) any dividenthtvdlding tax deducted
or which would have been deducted, divided by tterlSValue (the
“2009 Bonus StocR subject to the Bank not being prohibited by law
from doing so. Such 2009 Bonus Stock shall beegdully paid at an
issue price equal to the nominal value of suchkshyca capitalisation of
reserves as provided in paragraph (h) of this Bye:L provided
however that where the Bank has insufficient resete pay up the 2009
Bonus Stock in full it may be required by a 2008fBrence Stockholder
to issue its pro rata share of such 2009 BonuskSinche basis that the
Bank shall pay up the issue price of such 2009 BoStock in
accordance with Bye-Law 6(1)(4)(h) out of a proaraimount of the
available reserves of the Bank, with the balancba@aid up by such
2009 Preference Stockholder, provided however tti@tBank shall not
be required to pay up any part of the 2009 Bonuarethout of the
distributable reserves of the Bank in contraventidnBye-Law 4(F),
5(F) or 6(F).

Where the issue of such 2009 Bonus Stock is tonba date later than
the Dividend Payment Date, the fact that the isgumich stock shall be
so deferred shall be notified to each holder of®2B@eference Stock in
writing within a reasonable period following the I&eant Instalment
Date.

“Stock Valu€' in this Bye-Law means:

Q) where the Bonus Stock Settlement Date is the Diddeayment
Date when the Relevant Instalment would have besd ppad
the directors so resolved (thRélevant Instalment Datg), 100
per cent. of the Average Stock Price;

(i) where the Bonus Stock Settlement Date is afterRbeevant
Instalment Date, 95 per cent. of the Average SRrite.

“Average Stock Pricé in this Bye-Law means the average price per
unit of Ordinary Stocks in the 30 Trading Days prio the Relevant
Instalment Date, with the price for each such TrgdDay from which
the average is to be derived being determined!msva

0] in respect of a Trading Day on which there is dgplon The
Irish Stock Exchange in respect of the Ordinaryckstahe
closing quotation price on that date per unit o tBrdinary
Stock as published in The Irish Stock Exchange yD@ificial
List (or any successor publication);

(i) in respect of any Trading Day on which there isdealing on
The Irish Stock Exchange in respect of the Ordirfaigek, the
mid-price on that day between the low and high miaduide
prices per unit of the Ordinary Stock as publisied’ he Irish
Stock Exchange Daily Official List (or any succeasso
publication);

(i) in respect of any Trading Day on which there isdealing on
The Irish Stock Exchange in respect of the Ordir&tnck where
only one market guide price has been published, ntlaeket
guide price on that day per unit of the OrdinanpcRt as
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(e)

(f)

(9)

(h)

(i)

published in The Irish Stock Exchange Daily Officlast (or
any successor publication),

provided that if the means of providing the abowmérmation as to

dealings and prices is altered or is replaced lnyesother means, then
the appropriate price shall be determined on tlsésbaf the equivalent
information published by the relevant authorityré@hation to dealings on
The Irish Stock Exchange or its equivalent.

The 2009 Bonus Stock allotted pursuant to this Bye- 6(1)(4) shall
rank pari passu in all respects with the fully pamiinary Stock.

The 2009 Bonus Stock shall be allotted on a datergiéned by the
Directors in their sole and absolute discretiorvigted such date shall be
no later than the first in time to occur of thddeling:

0] the date after the Dividend Payment Date on whiehRelevant
Instalment was not paid on which a cash dividenghigl on the
2009 Preference Stock or any other capital stotkérBank;

(i) the date after the Dividend Payment Date on whiehRelevant
Instalment was not paid on which any of the 2008fd?ence
Stock or any other capital stock in the Bank isemded or
purchased for cash by the Bank,

(the “Bonus Stock Settlement Datg.

The Bank shall not issue fractions of Ordinary &ton any allotment of
2009 Bonus Stock and the number of units of 200AuBdStock to be
issued to any 2009 Preference Stockholder shaibireded down to the
nearest integer and the 2009 Preference Stockisolsieall have no
further right or claim in respect of such fracti@igOrdinary Stock.

For the purpose of paying up 2009 Bonus StockDihectors shall:

Q) first capitalise out of the sums standing to theddr of the
Bank’s undistributable reserve accounts, includamy premia
received on the issue of stock; and

(i) thereafter, subject to the provisions of Bye-Lawi)45(F) and
6(F), capitalise any amount remaining unpaid out toé
distributable reserves of the Bank,

in either case, available for that purpose as tinecibrs may determine,
the aggregate nominal amount of the 2009 BonuskSmde allotted
and issued and shall apply such sum in paying dplithe appropriate
amount of unissued Ordinary Stock and any suchtaleggition shall be
deemed to be authorised by the resolution adofisgBye-Law and the
provisions of Bye-Law 133 shall apply to any suaebitalisation.

The Directors shall undertake and do such actstlsinds as they may
consider necessary or expedient for the purposgvirig effect to the
provisions of this Bye-Law 6(1)(4). If any 2009 Bas Stock falling to
be allotted pursuant to this Bye-Law 6(1)(4) canbetallotted by reason
of any insufficiency in the Bank’s authorised capgtock:
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)

(k)

0

0] the Directors shall convene a General Court toedé &s soon as
practicable for the purpose of considering a rdgwiuor
resolutions effecting an appropriate increase m dathorised
capital stock; and

(i) the 2009 Preference Stockholders shall be enttdedxercise
such number of votes at such General Court as Bbakquired
to have such resolutions approved as special rtasadu

The 2009 Preference Stock shall not confer the tmparticipate in any
issue of stock on a capitalisation of reserves @xas provided in this
Bye-Law 6(1)(4).

No 2009 Bonus Stock shall be issued where the BSborsk Settlement
Date falls on a date on or after the date of aerobeing made or petition
being presented or resolution being passed foingavent winding up

or insolvent dissolution of the Bank or for the appment of a

liquidator or examiner to the Bank.

Bye-Laws 6(B)(2) and 6(F) shall not apply to th®2®reference Stock.

(5) Redemption

@)

(b)

(©)

The 2009 Preference Stock shall, subject to thevigioms of the
Companies Acts 1963 to 2006 (in so far as theyyafgpthe Bank) and
the consent of the Financial Regulator, be redemahwhole or in part,
at any time, at the option of the Bank in accorgawith Bye-Law 6(D)
from:

Q) profits available for distribution; and/or

(i) the proceeds of an issue of stock or other seesrithich, under
the regulatory framework then applicable to the iBamould
constitute core tier 1 capital (within the meanaighe Financial
Regulator’s requirements at such time), or its egjent,

at least equal to the amount proposed to be pattieredemption of the
2009 Preference Stock utilising such profits angfaceeds, as the case
may be.

The Bank shall be required to redeem all of the9ZBfeference Stock in
accordance with paragraph (5)(a) of this Bye-Lawha event that the
number of units of 2009 Preference Stock in issile below 35,000,000
units of €0.01 each.

During the five year period commencing on the 208fie Date, each
unit of 2009 Preference Stock that the Bank propéseedeem shall be
redeemable at a price per unit equal to the ampaiat on subscription
(including premium). On or after the fifth annisary of the 2009 Issue
Date, each unit of the 2009 Preference Stock tieBank proposes to
redeem shall be redeemable at a price per unit égu®5 per cent. of
the amount paid on subscription (including premium)On the

redemption of units of the 2009 Preference StoekBank shall pay the
proportion of the relevant 2009 Preference Dividevidch shall have

accrued on the units of 2009 Preference Stock teetéeemed up to the
date of redemption or, at the option of the Bankdnordance with these

45



(d)

(e)

(f)

(9)

(h)

Bye-Laws, the Bank shall issue the 2009 Bonus Siackespect of
which issue rights have accrued on the units of 2089 Preference
Stock to be redeemed up to the date of redemptiorather premium or
dividend (including 2009 Preference Dividend ortphereof) shall be
paid on any redemption of the 2009 Preference Stock

The Bank shall give to the holders of the 2009 étefce Stock to be
redeemed not less than 30 days’ and not more tbada@s' notice in

writing of the date on which such redemption isb® effected. Such
notice shall specify the redemption date and threeeplat which the
certificates (or other title document) for such 2@reference Stock are
to be presented for redemption and upon such cetfe & such holders
shall deliver to the Bank at such place the cedtés (or other title
document) for such of the 2009 Preference Stocks dseld by such

holder which is due to be redeemed. Upon such etsiivor, if earlier,

the date of expiry of the redemption notice issiogdthe Bank as

aforesaid, the Bank shall pay to such holder theusmmndue to him in

respect of such redemption and shall (as apprepriaancel any

certificates so delivered. If any such certificateludes any 2009
Preference Stock not redeemable on that occasifvasla certificate for

such stock shall be issued to the holder, withobarge, upon

cancellation of the existing certificate.

The receipt of the registered holder for the tineng of any 2009
Preference Stock or, in the case of joint registér@ders, the receipt of
any of them for the moneys payable on redemptioeretdf shall

constitute an absolute discharge to the Bank jpe@shereof.

Upon the redemption of any 2009 Preference Stdwk,Qirectors may
(pursuant to the authority given by the passinthefresolution to adopt
this Bye-Law) consolidate and divide and/or suligivthe authorised
stock capital existing as a consequence of suatrmption into stock of
any other class of stock capital into which thehatised stock capital of
the Bank is or may at that time be divided of & lilominal amount (as
nearly as may be) and in the same currency asod@ Preference Stock
so redeemed or into unclassified stocks of the samnginal amount and
in the same currency as the 2009 Preference Sto@dsemed.

The 2009 Preference Stock shall not be redeemalthee aption of the
holders of such stock.

In the event of a conflict or ambiguity between teems of this Bye-
Law 6(1)(5) and Bye-Law 6(D), this Bye-Law 6(I)(5hall prevalil,
provided that, for the avoidance of doubt, Bye-La(B)(3), 6(D)(5)
and 6(D)(6) shall apply to the 2009 PreferencelStoc

(6) Voting

@)

The 2009 Preference Stockholders shall be entidedceive notice of
any General Court of the Bank and a copy of evergular or like

document sent out by the Bank to the holders ofrfarg Stock but shall
not be entitled to attend, speak or vote at anye@#nCourt in their
capacity as holders of the 2009 Preference Stogk s& expressly
permitted by this Bye-Law 6(1)(6).
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(b)

(©

(d)

(€)

Where the total votes of the Government Prefer&toekholder (or all
the Government Preference Stockholders togethegrenthere is more
than one Government Preference Stockholder) capdiideing cast at a
General Court on any of the resolutions specifiedij or (ii) below
pursuant to its or their holding of Ordinary Stdakcluding Provisional
Voting Rights) is less than 25 per cent. of all tiaées capable of being
cast at a General Court on such a resolution oolutésns, the
Government Preference Stockholder (or all of theveBument
Preference Stockholders together, where there ise ntbhan one
Government Preference Stockholder) shall be edtitiecast the number
of votes that would equal 25 per cent. of all tieéeg capable of being
cast at a General Court (including the votes of tevernment
Preference Stockholder (or all of the Governmentefd?ence
Stockholders together, where there is more than Goeernment
Preference Stockholder) pursuant to this Bye-Laly(6{(b), pursuant to
the Provisional Voting Rights and/or pursuant te @rdinary Stock held
by such Government Preference Stockholder) in césgiehe following
resolutions at a General Court:

Q) a resolution to appoint, re-elect or remove a Dine@nd/or
(i) a Control Resolution.

“2009 General Voting Rights” means the voting rights of the
Government Preference Stockholder referred to ie-Baw 6(1)(6)(b).

The 2009 General Voting Rights shall cease to afply

0] the Government Preference Stockholder (or all ok th
Government Preference Stockholders where thereoig mian
one Government Preference Stockholder) transferstherwise
disposes of all of the 2009 Preference Stock (gribemeficial or
legal interest in all of the 2009 Preference Stdokyny person
or persons who is not a Government Preference Boddér or a
Government Body; or

(i) all of the 2009 Preference Stock is redeemed arrcbpsed by
the Bank,

and for the avoidance of doubt once the 2009 Genddng Rights
have been extinguished pursuant to this Bye-Law(@(d) they shall
not be capable of being reinstated in favour of halder of the 2009
Preference Stock.

In the period between a Relevant Instalment Datewbich a 2009
Preference Dividend is not paid and where 2009 Bo&tock is not
issued and the relevant Bonus Stock Settlement atesovernment
Preference Stockholder (or all of the Governmentefd?ence
Stockholders together, where there is more than Goeernment
Preference Stockholder) shall be entitled to castaithe number of
votes capable of being cast at a General Courtvtbatd have attached
to the relevant 2009 Bonus Stock had the relev@9 2onus Stock
been allotted and issued to the Government Prafer&tockholder on
the Relevant Instalment Date (therbvisional Voting Rights”).
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(f)

(9)

(h)

(i)

@)

(k)

The Provisional Voting Rights relating to any 2088nus Stock which
has yet to be issued shall cease to apply onceig$hBonus Stock has
been issued and any purported exercise of the $toowal Voting Rights
after such rights have been extinguished shalisreghrded and void.

The Provisional Voting Rights shall be unaffectedhe event of the
2009 General Voting Rights ceasing to apply undex-Baw 6(1)(6)(d).

The Government Preference Stockholder (or all theveBment
Preference Stockholders together, where there ise ntban one
Government Preference Stockholder) in respect ®f2009 Preference
Stock, the 2009 Bonus Stock or any Provisional MpRights shall not
be capable of exercising its voting rights in amgalution with the
purpose or effect, whether directly or indirectlyf authorising or
restricting:

Q) the declaration or payment of a dividend or disifitn or the
redemption, purchase or return of capital in respeany capital
stock of the Bank; or

(i) the capitalisation of reserves or the bonus issuestack in
respect of any capital stock of the Bank,

which would directly or indirectly give rise to &ht of payment of an
instalment of the 2009 Preference Dividend or camsBonus Stock
Settlement Date to occur, and any votes cast inr@eention of this
Bye-Law shall be disregarded and void. Nothingtliis Bye-Law
6(1)(6)(h) shall limit the ability of a GovernmeRteference Stockholder
to vote on a Control Resolution.

The provisions of Bye-Law 6(E)(1) shall not applg the 2009
Preference Stock, but for the avoidance of doubtatimer provisions of
Bye-Law 6(E) shall apply to class meetings of tf@02 Preference
Stockholders, provided that the quorum for any <laseeting of the
holders of the 2009 Preference Stockholders shell obe 2009
Preference Stockholder present in person or byyprox

The 2009 General Voting Rights do not apply to &ojder of 2009
Preference Stock that is not a Government Prefer€tmckholder.

The Provisional Voting Rights relating to any urdfs2009 Bonus Stock
which have yet to be issued as well as the righgutch units of 2009
Bonus Stock may be assigned by deed executed bystwvernment
Preference Stockholder entitled thereto providesdwer that:

Q) the Provisional Voting Rights which are assignethwie right
to receive 2009 Bonus Stock to which such Provaidfoting
Rights relate;

(i) such assignment shall only be enforceable agahestBank
where a counterpart of such deed of assignmentligeded to
the Bank; and

(iii) Provisional Voting Rights assigned pursuant to tBye-Law
shall, for the avoidance of doubt, be subject abw&y the
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provisions relating to the cessation of such Pioma Voting
Rights pursuant to Bye-Law 6(1)(6)(f).

0] The requirement for the consent of the Minister Famance set out in
Bye-Laws 71(c) and 71(d) may not be amended witkiveitapproval of
the 2009 Preference Stockholders given by way gpexial resolution
passed at a separate meeting of the 2009 Prefeg¢odeholders.

(7) Transfer

The 2009 Preference Stock are freely transferabdeiged that the minimum
number of units transferred to any one persontisass than 50,000.

(8) Conversion of 2009 Preference Stock to Ordirsinck

(a) The 2009 Preference Stock may be converted intts ufi
Ordinary Stock pursuant to, and in accordance witle
provisions of, the Government Transaction Agreement

(b) The date on which the 2009 Preference Stock iserted into
units of Ordinary Stock pursuant to, and in acconcgawith the
provisions of, the Government Transaction Agreenséatl be a
“Conversion Daté€, and the first Conversion Date that occurs
pursuant to the provisions of this Bye-Law and @mvernment
Transaction Agreement shall be thHeérst Conversion Date€'.

(c) The units of Ordinary Stock to which the 2009 Prefiee
Stockholders are entitled on conversion pursuanthi® Bye-
Law (“New Stock”):

. shall be credited as fully paid (to the extent 3eaey
funds shall be transferred from the stock premium
account of the Bank to do so);

Il.  will carry the right to receive all dividends andher
distributions declared, made or paid on the Orginar
Stock of the Bank in respect of which the recorteda
falls after the relevant Conversion Date; and

Ill.  shall rank pari passu in all respects and form dass
with the units of Ordinary Stock then in issue.

(d) As soon as the Bank is permitted to do so, follgwie
conversion of 2009 Preference Stock to OrdinarglSpursuant
to the Conversion Right, the Bank shall pay thepprtion of the
2009 Preference Dividend which shall have accruethe units
of 2009 Preference Stock converted into units afi@ry Stock
up to the Conversion Date or, at the option of Bak in
accordance with these Bye-Laws, the Bank shallkeitka 2009
Bonus Stock in respect of which rights have accarethe units
of 2009 Preference Stock to be converted up tdCiweversion

Date.
2005 7. In this Bye-Law 7' Junior Obligations” means in respect of any Relevant Series:
Preference
Stock
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(a)the ordinary stock of the Bank;

(b)any other series of preference stock and 2005 rerefe Stock issued by the
Bank ranking junior as to dividends with the Relgv@eries; or

(c)any preference stock or 2005 Preference Stock dsdme a subsidiary
undertaking of the Bank which benefits from a gaga or other contractual
support undertaking of the Bank which guaranteecontractual support
undertaking ranks junior as to payments with thieRent Series; or

(d)any other instrument issued by the Bank rankingpjuas to dividends with the
Relevant Series.

“Parity Obligations” means in respect of any Relevant Series:

(a)any other series of preference stock or 2005 Rmeber Stock issued by the
Bank ranking pari passu as to dividends with thiewent Series; or

(b)any preference stock or 2005 Preference Stock dsdme a subsidiary
undertaking of the Bank which benefits from a gagra or other contractual
support undertaking of the Bank which guaranteecontractual support
undertaking ranks pari passu as to payments wéltRelevant Series; or

(c)any other instrument issued by the Bank rankinggessu as to dividends with
the Relevant Series.

(A) General

All of the 2005 Preference Stock shall rank passpainter se to the extent that
they are expressed so to rank and shall conferigis and be subject to the
limitations set out in this Bye-Law 7. They shalso confer such further rights
(not being inconsistent with the rights set outthis Bye-Law 7) as may be
attached by the Directors to any Series (as defoedow) of such Stock prior to
allotment of such series and in particular (buhaitt prejudice to the generality of
the foregoing) the Directors may, pursuant to thnarity given by the passing of
the resolution to adopt this Bye-Law, consolidatd divide and/or sub-divide any
2005 Preference Stock into stock of larger or ssnadimount. Whenever the
Directors have the power under this Bye-Law to wmheitee any of the rights to be
attached to any Series of the 2005 Preference Stoekights so determined need
not be the same as those attached to the 2005détrefeStock which have then
been allotted or issued. The 2005 Preference Stockiding any class of 2005
Preference Stock, may be issued in one or moreaepseries (each,Series) and
each Series shall be identified in such mannerhasDirectors may determine
without any such determination or identificatiomueing any alteration to these
Bye-Laws. Each unit of the 2005 Preference Stdell,ssubject to the terms and
conditions of issue as the Directors may deternprier to the issue of any
relevant Series of 2005 Preference Stock, confer ftllowing rights as to
participation in the profits and assets of the Baattendance at meetings, voting
and, in the case of redeemable preference stadérmation:

(B) Income
(&) The 2005 Preference Stock shall (subject to thehduarprovisions described
below) entitle the holders thereof to receive dgrential dividend (hereinafter

called the Preference Dividend), payable at such rate or rates (whether fixed
or variable) and on such date®(&ference Dividend Payment Dat€$ to be
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determined by the Directors before allotment onahmunts from time to time
paid up or credited as paid up thereon and on st terms and conditions as
may be determined by the Directors prior to allatttbereof and in particular
(but without prejudice to the foregoing) the Dist may determine whether
the rights of such Stock as regards participatiomprofits are cumulative or
non-cumulative.  Unless otherwise determined by Dieectors prior to
allotment, any Preference Dividends on Dollar 260&ference Stock shall be
payable in US Dollars, any Preference DividendsSterling 2005 Preference
Stock shall be payable in sterling, and any PrefereDividends on euro 2005
Preference Stock shall be payable in euro. Subjestib-paragraph (f) below,
the 2005 Preference Stock shall carry no furthghtrito participate in the
profits and reserves of the Bank other than théeRrece Dividend;

(b)Unless otherwise determined by the Directors pidoallotment thereof, 2005

Preference Stock shall rank as regards the rigtedeive dividends pari passu
inter se and with the Dollar Preference Stock,ehe Preference Stock, the
Sterling Preference Stock and with any other stbakis expressed to rank pari
passu therewith as regards participation in prafitd otherwise in priority to
any Ordinary Stock in the capital of the Bank.

(c) If it shall subsequently appear that any dividerdcly has been paid to holders

of 2005 Preference Stock should not have been &h feen provided the
Directors shall have acted in good faith, the Doex shall not incur any
liability for any loss which any stockholder mayffsu in consequence of such
payment having been made.

(d)The following provisions of this paragraph (d) shebply in relation to any

particular Series of 2005 Preference Stock Relévant Serie¥) if so
determined by the Directors prior to the allotmigetreof:

(i) if the Directors determine prior to the allotmeifitaoRelevant Series that
this Bye-Law 7(B)(d)(i) shall apply to that Releta®eries then
dividends shall only be payable on the 2005 PrafsreStock of such
series, when, as and if declared by the Directarswithout prejudice to
paragraph (e) below; or

(i)  if the Directors determine prior to the allotmeifitaoRelevant Series that
this Bye-Law 7(B)(d)(ii) shall apply to that RelewaSeries then the
following provisions shall apply to that Relevartrigs:

(A) if, in the opinion of the Directors, the distribbta profits and
distributable reserves of the Bank are sufficientover the Preference
Dividend in respect of the Relevant Series (inclgdiany arrears or
deficiency of dividend that are cumulative in foramd also the payment
in full of all other dividends stated to be payable such date on any
other Series (including any arrears or deficientcgividend on any such
other Stock that are in cumulative form) expreseerhnk pari passu as
regards participation in profits, then, subjecstb-paragraph (D) below,
the Preference Dividend on all such Series shatldmared and paid in
full;

(B) if, on any Preference Dividend Payment Date théridigable
profits and distributable reserves of the Bank arehe opinion of the
Directors, sufficient only to enable partial paymeri the Preference
Dividend in respect of the Relevant Series (inclgdany arrears or
deficiency of dividend that are cumulative in foramd, if applicable, of
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any dividends payable on such date on any othéesSéncluding any
arrears or deficiency of dividend on any such otBeries that are in
cumulative form) ranking pari passu with the Retev@eries as regards
participation in profits (together, theParticipating Stock”), then,
subject to subparagraph (D) below, the Directorallshpply such
distributable profits and distributable reservepaying dividends to the
holders of the Participating Stock pro rata to dngount of dividend on
the Participating Stock accrued and payable (includiny arrears or
deficiency of dividend that are in cumulative formy or before the
relevant Preference Dividend Payment Date;

(C) if, on any Preference Dividend Payment Date, thstridutable

profits and distributable reserves of the Bank arehe opinion of the
Directors, insufficient to enable payment to be enad any of the
Preference Dividend in respect of the RelevanteSe(including any
arrears or deficiency of dividend that are cumuiatin form) and, if

applicable, of any dividends payable on such dateamy other Series
(including any arrears or deficiency of dividendittlare cumulative in
form) ranking pari passu with the Relevant Sergesegards participation
in profits, then the Bank shall not pay the PraieeeDividend in respect
of either Series;

(D) if, pursuant to the provisions of sub-paragraphsai (C) above,
on any occasion a Preference Dividend in respee BElevant Series
which is not expressed to have a cumulative righegards participation
in profits (or any part thereof) is not paid, thelders of stock of the
Relevant Series shall have no claim in respectict shortfall;

(E) if a Preference Dividend due on any Preferencedeivil Payment
Date in respect of any Relevant Series which isresqed to have a
cumulative right as regards participation in psfg not paid in full (a
“Preference Dividend Shortfall) (or a sum is not set aside to provide
for its payment in full), and no additional prefece stock have been
allotted pursuant to subparagraph (G), the Bank maty(without the
written consent of three-fourths in nominal valdear the sanction of a
special resolution passed at a meeting of the holdé stock of the
Relevant Series) thereafter:

() redeem, reduce, purchase or otherwise acquire foy a
consideration any Parity Obligations or Junior Qdions (and
may not set aside or establish any sinking fund &oy such
redemption, reduction, purchase or other acquigitior

(I subject to the provisions of sub-paragraph (F) wwelpay or
declare, or permit the declaration or payment o, dividend on
any Parity Obligations or Junior Obligations,

until such time as the Preference Dividend Shdrtfab been paid or a
sum has been set aside for its payment in full;

(F) if a Preference Dividend due on any Preferencedeivil Payment
Date in respect of any Relevant Series which isexpressed to have a
cumulative right as regards participation in piofé not paid in full (or a
sum is not set aside to provide for its paymerfull), and no additional
preference stock have been allotted pursuant tepatdgraph (G), the
Bank may not (without the written consent of thfearths in nominal
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value of, or the sanction of a special resoluti@ssed at a separate
general meeting of the holders of stock of the Rale Series) thereafter:

()  redeem, reduce, purchase or otherwise acquire foy a
consideration any Parity Obligations or Junior Géiions (and
may not set aside or establish any sinking fund &oy such
redemption, reduction, purchase or other acquigitior

(I pay or declare, or permit the declaration or paymaih any
dividend on any other Parity Obligations or Jur@daligations,

for such period following the relevant Preferendeid®nd Payment Date
as may be designated by the Directors prior taissu

(G) the provisions described in this sub-paragraph | shpply if
determined by the Directors prior to allotment lué Relevant Series and
then only where the Preference Dividend (includemy arrears or
deficiency of dividend that are in cumulative forndue on any
Preference Dividend Payment Date in respect of Relgvant Series is
not paid in its entirety pursuant to sub-paragré@h (the ‘Relevant
Dividend”) and the amounts (if any) standing to the credithe profit
and loss account of the Bank together with the arnotithe reserves of
the Bank available for the purpose are sufficieneable the allotments
of additional preference stock referred to in thetHer provisions of this
sub-paragraph to be made in full:

()  provided that the Bank has sufficient authorised bnissued
Stock and that the Directors are authorised td #ik® appropriate
amount of relevant securities (for which purpodes Directors
shall, if necessary, call as soon as practicabiaeating of the
General Court at which the appropriate resolutimnsreate such
Stock and to obtain such authority are proposeath estockholder
of the Relevant Series shall, on the date for paynod the
Relevant Dividend had such dividend been paid ghche allotted
such additional nominal amount of preference stoickhe same
class, denominated in the same currency and cgrngientical
rights and limitations as the Relevant Series iastjon, credited
as fully paid, as is equal to an amount determimednultiplying
the cash amount of the Relevant Dividend (exclusiveany
associated tax credit) that would have been payableim had
such dividend been payable in cash by a factoetddbermined by
the Directors prior to allotment of the Relevantri€&e and
rounding the resulting sum down to the nearesgralenultiple of
US$1 (in the case of Dollar 2005 Preference StozkBtg£l (in
the case of Sterling 2005 Preference Stock) arflldin the case
of euro 2005 Preference Stock). A holder of 200&fdPence
Stock receiving an allotment of additional prefeerstock in
accordance with this subparagraph shall not beleshtio receive
any part of the Relevant Dividend relating to Ral@vSeries in
cash;

(I subject to the provisos in sub-paragraph (G)(l)vabdor the
purpose of paying up preference stock to be atlomwe any
occasion pursuant to this subparagraph, the Diecthall
capitalise out of the sums standing to the creflthe profit and
loss account of the Bank and/or to the credit efBank’s reserve
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accounts (including stock premium account) avadabdr the
purpose, as the Directors may determine, a suml dquéhe
aggregate nominal amount of the additional prefaestock then
to be allotted and apply the same in paying up uh the
appropriate amount of unissued preference stodhatf class or
classes in question;

(1) the additional preference stock so allotted skaikrpari passu in
all respects with the Relevant Series in respectwhbich the
additional preference stock were so allotted, savg as regards
participation in the Relevant Dividend; and

(IV) the Directors may undertake and do such acts angstls it may
consider necessary or expedient for the purposggvofg effect to
the provisions described in this sub-paragraph (G).

(e)if, in the opinion of the Directors, the payment afy Preference Dividend
would breach or cause a breach of capital adeqgueapyirements from time to
time applicable to the Bank then none of such lPeefse Dividend shall be
declared or paid.

(C) Capital

(a)On a winding-up of or other return of capital by tBank (other than on a
redemption or purchase by the Bank of any of ifgitah stock), members
holding 2005 Preference Stock shall in respecethfdre entitled to receive, out
of the surplus assets remaining after payment ef Blank's liabilities, an
amount equal to the amount paid up or credited &d pp on the 2005
Preference Stock together with such premium (ify @symay be determined by
the Directors prior to allotment thereof (and satttme Directors may determine
that such premium is payable only in specified wimstances). Unless
otherwise determined by the Directors prior to tatlent, such amount in
respect of Dollar 2005 Preference Stock shall balpe in US Dollars, such
amount in respect of Sterling 2005 Preference Stsiwétll be payable in
sterling, and such amount in respect of euro 20@%eRence Stock shall be
payable in euro.

(b)In addition to the amount repayable on the 200%elReace Stock in accordance
with sub-paragraph (a) above there shall be payableum equal to the
Preference Dividend which would have been payabje the Bank in
accordance with paragraph 7(B) above (togethehdrcase of 2005 Preference
Stock which is expressed to have a cumulative rghtegards participation in
profits, with any arrears or deficiency of Prefaemividend), calculated at the
annual rate determined by the Directors befordrabot of the preference stock
in question, in respect of the number of days idetu in the period
commencing with the day following whichever Prefere Dividend Payment
Date shall most recently have occurred prior todage of commencement of
the winding-up of the Bank or return of capital amtling with such date of
commencement of winding-up or return of capitalttemugh such period had
been one in relation to which a Preference Dividewodild have been payable
pursuant to the provisions described in paragrafB)@) above and the terms
of issue of the preference stock in question, bbjext always to the provisions
described in paragraph 7 (B)(d)(i) and (ii) abowd o the terms on which any
particular preference stock are issued.
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(c) With respect to the amounts payable or repayaldensub-paragraphs (a) and
(b) of this paragraph in the event of a windingafpthe Bank or return of
capital, 2005 Preference Stock shall rank paripager se and with any other
stock that are expressed to rank pari passu thiger@siregards participation in
surplus assets and otherwise in priority to angioitock of the Bank. Save as
may be determined by the Directors prior to thaeessf any particular series of
2005 Preference Stock, the holders of 2005 Preferéstock shall not be
entitled in respect thereof to any further or othight of participation in the
assets of the Bank upon a winding-up or returrapftel.

(D) Voting

The holders of any series of 2005 Preference Sialtlonly be entitled to receive
notice of and to attend any meeting of a GenerarCo

(a)if the Preference Dividend on the 2005 PreferertoekSof such series has not,
at the date of the notice of the general meetiegnkpaid in full in respect of
such dividend periods as the Directors may prioaltotment determine, in
which case the holders of the 2005 Preference Sobcduch series will be
entitled to speak and/or vote upon any resolutrep@sed thereat; or

(b)if a resolution is proposed at the meeting of tle@&al Court;
(iy  for, orin relation to, the winding-up of the Bart;

(i)  varying, altering or abrogating any of the rightsyileges, limitations or
restrictions attached to the 2005 Preference Sibslich series, in which
case the holders of the 2005 Preference Stock df series will be
entitled to speak and/or vote only upon such regipor

(c)in such other circumstances, and upon and subgecuth terms, as the
Directors may determine prior to allotment.

On a show of hands every holder of 2005 Prefer&toek who is entitled to vote

and who (being an individual) is present in person(being a corporation) is

present by representative shall have one vote. aQmwll each holder of 2005

Preference Stock present in person or by proxyeaitled to vote shall have such
number of votes in respect of each unit of 2003dPeace Stock as the Directors
may determine prior to the allotment of such stock.

(E) Redemption of Redeemable Preference Stock

(a) The Redeemable Dollar Preference Stock, the RedderBéerling Preference
Stock and the Redeemable euro Preference Stooktlfery the Redeemable
Preference StocK) shall, subject to the provisions of any appliealaw and to
the other provisions of this paragraph (E), be eet#ble at the option of the
Bank in whole or in part on such dates as the Cafutirectors may determine
prior to the allotment of the Relevant Series by Bank giving to each of the
holders of the Redeemable Preference Stock to theemeed not less than
fourteen days' prior notice in writing (dNbtice of Redemptiori) and by the
Bank complying with the other requirements of {hésagraph (E).

(b)In the case of a partial redemption under sub-papdmg(a) of this paragraph (E)

of this Bye-Law 7, the Bank shall for the purposégascertaining the particular
Redeemable Preference Stock to be redeemed cdosdoabe drawn at the
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office (or at such other place as the Directors dhetgrmine) in the presence of
the Auditors.

(c)A Notice of Redemption shall specify the particuRedeemable Preference
Stock to be redeemed, the date fixed for redemygtten‘Redemption Daté),
the amount payable in respect of each such RedéerRabference Stock on
redemption and the place in the State at which mecds of title in respect of
such Redeemable Preference Stock are to be pedsant surrendered for
redemption and payment of redemption moneys iseteftected. Upon such
presentation and surrender and against the recéiguch holder for the
redemption moneys payable in respect of such RealglenPreference Stock,
the Bank shall pay to such holder the amount dukirn in respect of such
redemption and shall cancel the documents of sitlelelivered. No defect in
the Notice of Redemption or in the giving thereladls affect the validity of the
redemption procedure.

(d)Without prejudice to the generality of sub-paradrép) above:

(i)  the procedures for the redemption of and Redeenfatgderence Stock
held in uncertificated form may involve or inclutlee sending by the
Bank or by any person on its behalf of an issustrirttion to the
operator of the relevant system concerned requestinrequiring the
deletion of any computer-based entries in the eglegystem concerned
that relate to the holding of the Redeemable Peafsy Stock concerned;
and/or

(i)  the Bank may, if the Directors so determine, (btiagoin writing to the
holder concerned, which notice may be included he totice of
redemption concerned) require the holder of theeRethble Preference
Stock concerned to change the form of the Redeeniuaiference Stock
from uncertificated form to certificated form pritw the date fixed for
redemption (in which case the provisions in thigByw relating to the
redemption of Redeemable Preference Stock helceitificated form
shall apply).

Whether any Redeemable Preference Stock to be medees in certificated
form or uncertificated form on the relevant dateefi for redemption shall be
determined by reference to the Register as at 1r#0f on such date or such
other time as the Directors, may (subject to thalifees and requirements of
the relevant system concerned) in their absolgereiion determine.

(e)There shall be paid on each Redeemable Prefereiock So redeemed the
amount paid up or credited as paid up thereonthegéto the extent permitted
by law) with any premium paid on issue or othervasesuch price as may be
determined by the Court of Directors prior to atient.

(f) The provisions of this sub-paragraph (f) and tHe¥ong sub-paragraphs (g)
and (i) shall have effect in relation to Redeema&bikeference Stock for the time
being issued and registered in the RegistRe(istered Stock). Payment by
the Bank in respect of the amount due on redemgtiafi be made, in the case
of Redeemable Dollar Preference Stock, by a chegasn on a bank in New
York, in the case of Redeemable Sterling Prefer&toek, by a sterling cheque
drawn on a bank in London, and, in the case of Bedble euro Preference
Stock, by a euro cheque drawn on a bank in Dublinypon the request of the
holder or joint holders not later than the datecsjsal for the purpose in the
Notice of Redemption, by transfer to, in the caseRedeemable Dollar
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Preference Stock, a US Dollar account maintainethbypayee with a bank in
New York, or in the case of Redeemable SterlingdPeace Stock, a sterling
account maintained by the payee with a bank in bandr in the case of
Redeemable euro Preference Stock, a euro accountaimad by the payee
with a bank in Dublin. Such payment will, in th@se of a Registered Stock, be
against presentation and surrender of the rel@emificate at the place or on
one of the places specified in the Notice of Redanmand if any Certificate so
surrendered includes Redeemable Preference Stadk e redeemed on the
relevant Redemption Date the Bank shall within feen days thereafter issue
to the holder, free of charge, a fresh Certifidgateespect of such Redeemable
Preference Stock. All payments in respect of rggtem monies will in all
respects be subject to any applicable fiscal cerdtws.

(g)As from the relevant Redemption Date the dividermd the Redeemable
Preference Stock due for redemption shall ceasedoue except on any such
Redeemable Preference Stock in respect of whiam the due delivery of the
Certificate in accordance with sub-paragraphsiid) & above, payment of the
redemption moneys due on such Redemption Date lshathproperly withheld
or refused in which case the said dividend, atréite then applicable, shall be
deemed to have continued and shall accordinglyimoatto accrue from the
relevant Redemption Date to the date of paymersuoh redemption moneys.
Such Redeemable Preference Stock shall not beedreas having been
redeemed until the redemption moneys in questigether with the accrued
dividend thereon have been paid whereupon sucheRealde Preference Stock
shall be treated as having been redeemed.

(h)If the Redemption Date for any Redeemable Prefer&tack is not, in the case
of a Redeemable Dollar Preference Stock, a daylinhabanks in New York
are open for business and in which foreign exchadgalings may be
conducted in New York (a US Dollar Business Day), io the case of a
Redeemable Sterling Preference Stock, a day onhwibanks in London are
open for business and on which foreign exchangkngdgamay be conducted in
London (a ‘Sterling Business Dal), or, in the case of a Redeemable euro
Preference Stock, a day in which banks in Dublen@wen for business and on
which foreign exchange dealings may be conductedimlin (a ‘“euro
Business Day), then payment of the amount payable on redempiidl be
made on the next succeeding US Dollar Businessdd&terling Business Day
or euro Business Day as the case may be, and withuinterest or other
payment in respect of such delay unless such day &l within the next
calendar month, whereupon such payment will be noadéhe preceding US
Dollar Business Day or Sterling Business Day opbdiuisiness Day, as the case
may be.

(i) The receipt of the holder for the time being of &ggistered Stock (or, in the
case of joint registered holders, the receipt gf@me of them) in respect of the
monies payable on redemption on such Registeredk Stoall constitute an
absolute discharge to the Bank in respect thereof.

() Upon the redemption or purchase of any Redeemataierénce Stock, the
Directors may (pursuant to the authority given by passing of the resolution
to adopt this Bye-Law) consolidate and divide anglth-divide the authorised,
but unissued, Redeemable Preference Stock capisting as a consequence of
such redemption or purchase into Stock of a langemaller amount.

(F) Further Stock
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Variation of
Rights

(a)Save as provided by the terms of issue of anyquéati 2005 Preference Stock,
the Bank shall not create or issue any further kstmnking as regards
participation in the profits and assets of the Bamkpriority to the 2005
Preference Stock.

(b)Any series of preference stock or other stock maglkiari passu in some or all
respects with the 2005 Preference Stock then ureissay (unless otherwise
provided by the terms of issue of the 2005 PrefseBtock then in issue),
without their creation or issue being deemed tqy Yhe special rights attached
to any 2005 Preference Stock then in issue, eithay rights identical in all
respects with such 2005 Preference Stock or anyhedn or carry rights
differing therefrom in any respect. Unless otheevprovided by the terms of
issue, the rights attaching to any preference sgbel not be deemed to be
varied or abrogated by the purchase, redemptiaaocellation by the Bank of
any of its stock ranking as regards participatiorthe profits or assets of the
Bank pari passu with or after such 2005 Prefer&toek.

(G) Variation of Class Rights

Without prejudice to Bye-Law 8(a) the rights, pléges, limitations or restrictions
attached to the 2005 Preference Stock (or any th@seof) may be varied, altered
or abrogated, either whilst the Bank is a going ceon or during or in
contemplation of a winding up, with the written sent of holders of not less than
75% in nominal value of such class of stock or with sanction of a resolution
passed at a class meeting of holders of such ofassck provided that holders of
not less than 75% in nominal value of such classtadk in attendance and voting
vote in favour of such resolution.

(a) Whenever the capital of the Bank is divided idifferent classes of stock, the
special rights attached to any class may, subpettid provisions of these Bye-
Laws, be varied or abrogated, either whilst the KBEna going concern or
during or in contemplation of a winding up, withetsanction of a resolution
passed at a class meeting of the holders of thek stb the class but not
otherwise. Save as provided in Bye-Law 3(e), taesach class meeting, save
as provided in Bye-Laws 4, 5 and 6, all the prarisi of these Bye-Laws
relating to General Courts of the Bank and to thecgedings thereat shall
apply, mutatis mutandis, except that in respeaiads meetings of the holders
of Dollar Preference Stock, Sterling PreferenceclStand euro Preference
Stock (i) the necessary quorum shall be two perboiding or representing by
proxy at least one third in nominal amount of ts®ued stock of the class and if
at any adjourned meeting of such holders a quorsimb®ve defined is not
present, any member of such class who is presgrdrson or by proxy shall be
a quorum; (ii) on a poll each holder of Dollar Rreihce Stock shall, whether
present in person or by proxy, have one vote ipaesof each US$1 of Dollar
Preference Stock held by him, each holder of Sgrireference Stock shall,
whether present in person or by proxy, have one wotespect of each unit of
Sterling Preference Stock held by him and eachdralfleuro Preference Stock
shall, whether present in person or by proxy, have vote in respect of each
unit of euro Preference Stock held by him. Any leoldf stock in the class in
guestion present in person or by proxy at suchimgetay demand a poll.

(b)Whenever the rights, privileges, limitations or tresions attached to any
particular Dollar Preference Stock in issue diffeom the rights, privileges,
limitations or restrictions attached to any othell& Preference Stock in issue
and:
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(i) some matter has arisen which would amount to atian, alteration, or
abrogation of the rights, privileges, limitationsrestrictions attached to
all that Dollar Preference Stocénd

(i)  the effect of such variation, alteration or abragabn all of that Dollar
Preference Stock is, in the opinion of the Direstasubstantially the
same;

such Dollar Preference Stock shall be treatedsasge class for the purpose of
applying the procedures in these Bye-Laws for theation, alteration or
abrogation of the rights, privileges, limitations restrictions attaching to the
Dollar Preference Stock of such class.

(c)Whenever the rights, privileges, limitations or tresions attached to any

particular Sterling Preference Stock in issue diffem the rights, privileges,
limitations or restrictions attached to any otheerlthg Preference Stock in
issue and:

0] some matter has arisen which would amount to atian, alteration, or
abrogation of the rights, privileges, limitationsrestrictions attached to
all that Sterling Preference Stock; and

(i)  the effect of such variation, alteration or abragabn all of that Sterling
Preference Stock is, in the opinion of the Direstasubstantially the
same;

such Sterling Preference Stock shall be treateal sisgle class for the purpose
of applying the procedures in these Bye-Laws f@ thriation, alteration or

abrogation of the rights, privileges, limitations restrictions attaching to the
Sterling Preference Stock of such class.

(d)Whenever the rights, privileges, limitations ortresions attached to any

particular euro Preference Stock in issue diffemfrthe rights, privileges,
limitations or restrictions attached to any otheroePreference Stock in issue
and:

(i) some matter has arisen which would amount to atian, alteration, or
abrogation of the rights, privileges, limitationsrestrictions attached to
all that euro Preference Stock; and

(i)  the effect of such variation, alteration or abragaton all of that euro
Preference Stock is, in the opinion of the Direstaubstantially the
same;

such euro Preference Stock shall be treated asgke silass for the purpose of
applying the procedures in these Bye-Laws for theation, alteration or
abrogation of the rights, privileges, limitations restrictions attaching to the
euro Preference Stock of such class.

(a) Subject to the provisions of these Bye-Lawatied) to new stock, the capital

stock shall be at the disposal of the Directors, uey may allot, grant options
over or otherwise dispose of it to such personsuoh terms and conditions
and at such times as they may consider to be ibese interests of the Bank
and its members, but so that no stock shall bedkatia discount and so that in
the case of stock offered to the public for sulptiznn, the amount payable on
application shall not be less than 5 per centhefrfominal amount of the stock.
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11.

(b)Any stock may be held in uncertificated form, pded that the Directors shall
have made arrangements with the operator of aaelesystem for that class of
stock to be admitted as a participating securitytie purposes of that relevant
system. The Directors shall have power to make srcdngements in their
discretion without the consent of the stockhold&here the Directors shall
make such arrangements, and for so long as thearglelass of stock shall
continue to be a participating security, these Byes shall not apply to or have
effect on stock of the relevant class which is heldncertificated form to the
extent that these Bye-laws are in any respect sistent with: the holding of
stock of such class in uncertificated form; then¢far of title to stock of such
class by means of a relevant system; or any pavisf the Regulations.

(c) The Bank shall be entitled in accordance with thavigions of the Regulations
to change any uncertificated stock into certifidaferm and to change any
certificated stock into uncertificated form and tBank may make such
provisions therefor as the Directors think fit, gdb always to the provisions of
the Regulations. Where any conversion of stock framertificated form to
certificated form takes place, the Bank shall wittwwo months after the date on
which the Bank receives the relevant operatordcsion capable of being
complied with in accordance with the Regulatiorssue the relevant stock
certificate.

Except as required by law, no person shall be m@sed by the Bank as holding
any capital stock of the Bank upon any trust, dr@Bank shall not be bound by or
compelled in any way to recognise (even when haviogice thereof) any
equitable, contingent, future or partial interesiany stock or (except only as by
these Bye-Laws or by law otherwise provided) arhyeotights in respect of any
stock except an absolute right to the entiretyetbein the registered holder who
shall be treated for the purposes of the Chartértla@se Bye-Laws as holding the
same in his own right and for his own use; thidlahat preclude the Bank from
requiring any member to furnish the Bank with imbation as to the beneficial
ownership of any stock when such information isoeaably required by the Bank.

REGISTER OF MEMBERS

The Bank shall keep a register of its members artdr@herein the following
particulars:

(a)the names and addresses of the members and aestatginthe amount of stock
held by each member and where any stock is not fidid, of the amount paid
or agreed to be considered as paid on such stoeobf member;

(b)the date at which the member was entered in thsteegs a member;

(c)the date at which the member ceased to be a mearr;

(d)a statement of the amount of stock held by eachheemn uncertificated form
and certificated form respectively and such entmtlee Register, in respect of
stock in uncertificated form, shall be evidencesoth title to the stock as

would be evidenced if the entry on the Registeategl to stock held in
certificated form.
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CERTIFICATES FOR STOCK IN CERTIFICATED FORM

(a) Other than holders of Deferred Stock, everys@er(other than a Stock
Exchange nominee in respect of whom the Bank ishyotaw required to
complete and have ready for delivery a certificatdp agrees to become a
member or whose name is entered as a member Retffister shall in the case
of any stock to be held in certificated form beitbed without payment to
receive within 2 months after such entry (or witlsunch other period as the
conditions of issue shall provide) one certifickbe all his stock or several
certificates for the several portions thereof,lsmyever, that in respect of stock
held jointly by several persons, the Bank shalllmetound to issue more than
one certificate, and delivery of a certificate &iock to one of several joint
holders shall be sufficient delivery to all suchdewss. Every certificate shall be
issued under the Seal or the Official Seal, shadicdy the stock to which it
relates and the amount paid up thereon and shallibbe facie evidence of the
title of the member to the stock so specified.

(b)Where a member transfers part only of the stockpm®ad in a certificate for
stock the old certificate shall be cancelled amea certificate for the balance
of such stock issued in lieu without charge.

(c) If a certificate for stock shall be worn out, damdgdefaced, lost, stolen or
destroyed, it may be replaced by a new certifigdthout charge and on such
terms (if any) as to evidence and indemnity andvgay of the costs and out-
of-pocket expenses of the Bank of investigatinghsexidence as the Directors
may think fit and, in a case where the certificetevorn out, damaged or
defaced, on delivery of the old certificate to tBank unless the Directors
otherwise agree.

(d)The Bank shall not issue a certificate in relattonany stock to be held in
uncertificated form.

LIEN

The Bank shall have a first and paramount lienlboagital stock (not being fully
paid stock) for all moneys (whether immediately gdalg or not) called or payable
at a fixed time in respect of that stock and tha@lBahall also have a first and
paramount lien on all stock (other than fully patdck) standing registered in the
name of a single person for all moneys immedigtelyable by him or his estate to
the Bank; but the Directors may at any time dectarg stock to be wholly or in
part exempt from this provision. The Bank’s lien stock shall extend to all
dividends payable thereon.

The Bank may sell, in such manner as the Diredtork fit, any stock on which
the Bank has a lien, but no sale shall be madessi@esum in respect of which the
lien exists is immediately payable, nor until tixpieation of 14 days after a notice
in writing stating and demanding payment of suctt phthe amount in respect of
which the lien exists as is immediately payable basn given to the registered
holder for the time being of the stock, or the parentitled thereto by reason of
his death or bankruptcy.

To give effect to any such sale, the Directors naayhorise some person to

transfer the stock sold to the purchaser therdwd. Jurchaser shall be registered as
the holder of the stock so transferred and he siallbe bound to see to the
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application of the purchase money, nor shall hie tb the stock be affected by
any irregularity or invalidity in the proceedings lieference to the sale and after
the name of the transferee has been entered iRehester, the remedy of any
person aggrieved by the sale shall be in damagbs amd against the Bank

exclusively.

The proceeds of the sale shall be received by #nk Bnd applied in payment of
such part of the amount in respect of which the kxists as is immediately
payable, and the residue, if any, shall (subjectatdike lien for sums not
immediately payable as existed upon the stock befoe sale) be paid to the
person entitled to the stock at the date of the. sal

CALLS ON STOCK

The Directors may from time to time make calls uploe@ members in respect of
any moneys unpaid on their stock (whether on adcoutihe nominal value of the

stock or by way of premium) and not by the condisi@f allotment thereof made
payable at fixed times, provided that no call skaieed one-fourth of the nominal
value of the stock or be payable at less than amethmfrom the date fixed for the

payment of the last preceding call, and each merste (subject to receiving at
least 14 days’ notice specifying the time or tiraad place of payment) pay to the
Bank at the time or times and place so specifiedathount called on his stock. A
call may be revoked or postponed as the Directang aetermine.

A call shall be deemed to have been made at the wihen the resolution of the
Court of Directors authorising the call was pasaed may be required to be paid
by instalments.

The joint holders of stock shall be jointly and aeally liable to pay all calls in
respect thereof.

If a sum called in respect of stock is not paidobefor on the day appointed for
payment thereof the person from whom the sum issthadl pay interest on the
sum from the day appointed for payment thereohtotime of actual payment at
such rate, not exceeding 5 per cent. per annuthed3irectors may determine, but
the Directors shall be at liberty to waive paymefinguch interest wholly or in part.

Any sum which by the terms of issue of stock becopmyable on allotment or at

any fixed date, whether on account of the nomiadle of the stock or by way of

premium, shall, for the purposes of these Bye-Ldvesdeemed to be a call duly
made and payable on the date on which, by the tefrissue, the same becomes
payable, and in case of non-payment all the relepavisions of these Bye-Laws

as to payment of interest and expenses, forfeiuretherwise, shall apply as if

such sum had become payable by virtue of a cajl mhalde and notified.

The Directors may, if they think fit, receive froamy member willing to advance
the same, all or any part of the moneys uncalleduenpaid upon any stock held by
him and upon all or any of the moneys so advancayl (omtil the same would, but
for such advance, become payable) pay interesicht imte not exceeding (unless
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the Bank in General Court otherwise directs) 5 qat. per annum, as may be
agreed upon between the Directors and the memlyergpsuch sum in advance.

TRANSFER OF STOCK

(a) Subject to such of the restrictions of thesee-Bgws and to such of the
conditions of issue as may be applicable, the stfckny member held in
certificated form may be transferred by instrumientvriting in any usual or
common form or any other form which the Directorgyrapprove and any such
instrument shall be executed by or on behalf ofttaesferor. In case of stock
not fully paid, the assignment or transfer may fiecéed in manner provided
by the Charter. In either case, the transferorl dbmldeemed to remain the
holder of the stock until the name of the transfdseentered in the Register in
respect thereof.

(b)Title to any uncertificated stock may be evideneed transferred without a
written instrument provided that such title is ended and transferred in
accordance with the Regulations.

(c)A transfer of title to uncertificated stock shak begistered on the Register
where such transfer is required to be registeradethe provisions of the
Regulations notwithstanding any other provisiotheise Bye-Laws.

(d)No transfer of title to uncertificated stock shbi registered other than in
accordance with the provisions of the Regulatiomd #he transferor shall be
deemed to remain the holder of the stock untiliame of the transferee is
entered in the Register in respect thereof.

The Directors may decline to register the transfestock where such transfer is
contrary to these Bye-Laws or the terms of issuehef relevant stock and the
Directors may decline to register the transfer toicls in certificated form (not

being fully paid stock) to a person of whom theyrw approve, and they may
also decline to register the transfer of stockartiicated form on which the Bank
has a lien.

The Directors may also decline to permit any transf stock in certificated form
unless:

(i) the transfer is accompanied by the certificate(where no certificate has
been issued) the receipt for the stock to whichlétes, and such other evidence as
the Directors may reasonably require to show tpbktrof the transferor to make
the transfer;

(i) the transfer is in respect of one class o€ktonly; and

(i) the transfer is lodged at the registratiorpdgment of the Bank, or at such
other place as the Directors may appoint.

No fee shall be charged for the registration of Exsgrument of transfer or other

document relating to or affecting the title to astgck in certificated form and the
Bank shall be entitled to retain any instrumentrafisfer which is registered.
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The Directors may decline to register a transfestotk in certificated form or
uncertificated form in favour of more than founiséerees jointly.

If the Bank refuses to register a transfer of atwgls the Bank shall within two

months after the date on which the transfer wagdddvith the Bank in the case of
stock held in certificated form or within two mosthfter the date on which the
Bank receives the relevant operator-instructionthe case of stock held in
uncertificated form, send to the transferee nasicte refusal.

Nothing in these Bye-Laws shall preclude the Dwoestfrom recognising a
renunciation of the allotment of any stock by tieteee in favour of some other
person.

The registration of transfers may be suspendeddt smes and for such periods,
not exceeding in the whole 30 days in each yeahea®irectors may from time to
time determine. Provided however that the BanklIshat close the Register
relating to a participating security without thensent of the operator.

TRANSMISSION OF STOCK

In the case of the death of a member, the surdgvaurvivors where the deceased
was a joint holder, and the personal representat¥¢he deceased where he was a
sole holder, shall be the only persons recognigetthd Bank as having any title to
his interest in the stock; but nothing herein corad shall release the estate of a
deceased joint holder from any liability in respe€tany stock which had been
jointly held by him with other persons.

Any person becoming entitled to stock in conseqgeasfcthe death or bankruptcy
of a member may, upon such evidence being prodaseday from time to time
properly be required by the Directors and subjectareinafter provided, elect
either to be registered himself as holder of theckstor to have some person
nominated by him registered as the transferee dfiebeit the Directors shall in
either case, have the same right to decline oresubspegistration as they would
have had in the case of a transfer of the stocthétymember before his death or
bankruptcy, as the case may be.

If the person so becoming entitled elects to bésteged himself, he shall deliver
or send to the Bank a notice in writing signed by ktating that he so elects. If he
elects to have another person registered, he sfialit a transfer of the stock to
such person in manner provided in Bye-Law 23. A# timitations, restrictions
and provisions of these Bye-Laws relating to thghtrito transfer and the
registration of transfers of stock shall be apflieato any such notice or transfer
as aforesaid as if the death or bankruptcy of teenber had not occurred and the
notice or transfer were made by that member.

A person becoming entitled to stock by reason efdkath or bankruptcy of the
holder shall be entitled to the same dividends etf@r advantages to which he
would be entitled if he were the registered holofethe stock except that he shall
not, before being registered as a member in respfetite stock, be entitled in
respect of it to exercise any right conferred bymbership in relation to General
Courts, so, however, that the Directors may attang give notice requiring any
such person to elect either to be registered hfnaseb transfer the stock, and if
the notice is not complied with within 90 days, tbéectors may thereupon
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32.

33.

34.

35.

36.

37.

withhold payment of all dividends, bonuses or otlmeneys payable in respect of
the stock until the requirements of the notice Hasen complied with.

Ordinary Stock shall be transferable in multiplé®woe unit of stock only and the

Bank shall not be bound to register or recogniseteansfer of any fraction of a

unit of Ordinary Stock and the Directors may unaleet and do such acts and
things as they may consider necessary or expefdiettie purpose of giving effect

to the provisions of this Bye-Law.

FORFEITURE OF STOCK

If a member fails to pay any call or instalmentao€all on the day appointed for
payment thereof, the Directors may, at any timeethiter during such time as any
part of the call or instalment remains unpaid, senotice on him requiring
payment of so much of the call or instalment amigaid together with any interest
which may have accrued.

The notice shall name a further day (not earlianttihe expiration of 14 days from
the date of service of the notice) on or beforeclwiihe payment required by the
notice is to be made, and shall state that in Weateof non-payment at or before
the time appointed the stock in respect of whiehdall was made will be liable to
be forfeited.

If the requirements of any such notice as aforesachot complied with any stock
in respect of which the notice has been given nhayg time thereafter, before the
payment required by the notice has been made, risitéal by a resolution of the
Directors to that effect.

Any forfeited stock may be sold or otherwise diggb®f on such terms and in
such manner as the Directors think fit, and attémg before a sale or disposition
the forfeiture may be cancelled on such terms a®ihectors think fit. Where for
the purposes of its disposal such stock is to hesferred, the Directors may
authorise any person to execute an instrumentaokter where any such stock is
held in certificated form. Provided however thatend any stock is held in
uncertificated form, the Directors may require testem-member holding the
stock in uncertificated form to transfer the stéekhe person to whom the stock is
sold or disposed and the Directors may make sudheiuarrangements as they
deem necessary to affect any such sale or disposal.

A person whose stock has been forfeited shall cieabe a member in respect of
the forfeited stock, but shall, notwithstandingneén liable to pay to the Bank all

moneys which, at the date of forfeiture, were pé&yaly him to the Bank in respect
of the stock, but his liability shall cease if antien the Bank shall have received
payment in full of all such moneys in respect & #tock.

A statutory declaration that the declarant is a&€lr or the Secretary of the Bank,
and that the stock in the Bank has been duly fiedebn a date stated in the
declaration, shall be conclusive evidence of tretsféherein stated as against all
persons claiming to be entitled to the stock. ThankB may receive the

consideration, if any, given for the stock on aaler disposition thereof and may
effect a transfer of the stock in accordance wigfe-Baw 35 in favour of the

person to whom the stock is sold or disposed of hadshall thereupon be
registered as the holder of the stock, and shall be bound to see to the
application of the purchase money, if any, norldhaltitle to the stock be affected
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by any irregularity or invalidity in the proceedmin reference to the forfeiture,
sale or disposal of the stock.

The provisions of these Bye-Laws as to forfeiturallsapply in the case of non-
payment of any sum which, by the terms of issustoék, becomes payable at a
fixed time, whether on account of the nominal vatiethe stock or by way of
premium, as if the same had been payable by viofua call duly made and
notified.

INCREASE OF CAPITAL STOCK

(a) The members of the Bank in General Court mangttime and from time to
time by resolution enlarge the capital stock of Bamk by such amount as they

think proper.

(b)Whenever the capital stock of the Bank is so eeldrghe Directors may,
subject to the provisions of Bye-Laws 4, 5, 6 ant3ue stock to such amount
not exceeding the amount of such enlargement asttiek proper and may
issue such stock at par or at a premium and magivedrom any person
subscriptions in money or money’s worth for suatkt

(c)Subject to Bye-Law 71 or where the Bank is requiogdthese Bye-Laws to
apply the reserves of the Bank to paying up the@Z®@nus Stock, all Ordinary
Stock so issued shall rank in equal priority witle existing Ordinary Stock of
the Bank and the holders of such first-mentionedksshall be members of the
Bank and be entitled to the same privileges ansubgect to the same liabilities
and be bound by the same Bye-Laws as the holdessabf existing Ordinary

Stock.

(d)A General Court may, by resolution, before the éssfi any new Ordinary
Stock, determine that the same or any of it stelbfbered in the first instance,
and either at par or at a premium to all the halddrthe existing Ordinary
Stock in such proportion as nearly as may be toatheunt of such Ordinary
Stock held by them respectively, or make any opinevisions as to the issue of
such new Ordinary Stock; but in default of any sdetermination and so far as
the same shall not extend, the new Ordinary Stoal be dealt with by the
Directors as if it formed part of the existing Qrdiy Stock.

(e)All subscriptions received by the Bank for any re&ack may be utilised by the
Bank in any manner in which the moneys of the Bawaly be for the time being
lawfully utilised. Except where the Bank is requirby these Bye-Laws to
apply the reserves of the Bank to paying up the92BOnus Stock, nothing
herein contained shall authorise the applicationd@tribution among the
members of the Bank of any part of such subscrigtioy way of bonus or
dividend.

PURCHASE OF OWN STOCK

(a) Subject to the provisions of, and to the exfrmitted by, the Acts, to any
rights conferred on the holders of any class ofksia the capital of the Bank
and to the following paragraphs of this Bye-Lavg Bank may purchase any of
its stock of any class (including any redeemabbelgt and may cancel any
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stock so purchased or hold such stock as treasack,sin accordance with
Section 209 of the Companies Act, 1990 (ttredsury stock’) with liberty to
re-issue any such treasury stock on such termscanditions and in such
manner as the Directors may from time to time deiee.

(b)The Bank may purchase the 2009 Preference Stoekdardance with Bye-
Law 40(e). The Bank shall not make market purchageany of the other
capital stock in the capital of the Bank unlesshsparchases shall have been:-

a. authorised by a special resolution passed by threbaes of the Bank at
a General Court in accordance with Section 21%hefGompanies Act
1990 (a ‘Section 215 resolutiof); and

b. consented to as provided for in Bye-Law 71(c).

(c) The Bank shall not be required to select the stode purchased on a pro rata
basis or in any particular manner as between thageh® of stock of the same
class or as between the holders of stock of diftectasses or in accordance
with the rights as to dividends or capital attactedny class of stock.

(d)For the purposes of any Section 215 resolution:

(i)  The maximum number of units of stock authorisebbeéqurchased shall
be specified in the Section 215 resolution;

(i)  The minimum price which may be paid for any unifsstock to be
purchased shall be the nominal value thereof;

(i)  The maximum price which may be paid for any unitsstock to be
purchased shall be 5 per cent. above the averatle @losing quotation
prices of such units of stock as published in tighlStock Exchange
Daily Official List (or any successor publicatioheteto) for the five
business days immediately preceding the day ofhfases and, in respect
of any business day on which there shall be noirtpah such units of
stock on the Irish Stock Exchange, the price whéckqual to the mid-
point between the high and low market guide pricesespect of such
units of stock for that business day, or if thehalkbe only one such
market guide price so published, the market guideepso published;
such prices shall be as published in the Irish iStBrchange Daily
Official List (or any successor publication thepeto

(e)The Bank may purchase the 2009 Preference Stockcdordance with a
resolution approved for the purpose of sections 2mh8l/or 214 of the
Companies Act 1990 at the Extraordinary GeneralrGauor around 27 March
2009. Unless otherwise agreed by all the holdetsen2009 Preference Stock,
the Bank shall be required to select the stockagbrchased on a pro rata
basis. During the five year period commencing om 2009 Issue Date, each
unit of the 2009 Preference Stock that the Bankp@ses to purchase in
accordance with such authority shall be redeemaibéeprice per unit equal to
the amount paid on subscription (including premiun®n or after the fifth
anniversary of the 2009 Issue Date, each unit@R®09 Preference Stock that
the Bank proposes to purchase pursuant to thigetytishall be purchased at a
price per unit equal to 125 per cent. of the amopaid on subscription
(including premium). On the purchase of units led 2009 Preference Stock
the Bank shall pay the proportion of the releva@®2 Preference Dividend
which shall have accrued on the units of 2009 Peefse Stock to be purchased
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up to the date of purchase or, at the option ofB&ek in accordance with the
these Bye-Laws, the Bank shall issue the 2009 B&tosk in respect of which
issue rights have accrued on the units of the ZB@Ference Stock to be
purchased up to the date of purchase. No otheripreror dividend (including
2009 Preference Dividend or part thereof) shalpaiel on any purchase of the
2009 Preference Stock. The terms of the purchia®809 Preference Stock set
out in this Bye-Law were approved for the purpaseSections 213 and 214 of
the Companies Act 1990 at the Extraordinary Gen@malrt of the Bank held
on or around 27 March 2009.

RE-ISSUE OF TREASURY STOCK

For the purposes of any resolution of the Bank psopy to determine, in
accordance with Section 209 of the Companies A901he re-issue price range
at which any unit of treasury stock for the timénigeheld by the Bank may be re-
issued off-market:

(a) The minimum price at which any units of treasurycktmay be re-issued off-

market for the purposes of any of the schemes ¢tiredli below) shall be the
issue price as provided for in such scheme andl imtlger circumstances shall
be ninety-five per cent. of the Appropriate Prias efined below);

(b) The maximum price at which any units of treasupcktmay be re-issued off-

market shall be one hundred and twenty per certheoAppropriate Price; and

(c) For the purposes of paragraphs (a) and (b) ofBhesLaw the expression the

“scheme’ shall mean the Bank of Ireland Group Employee ctdssue
Scheme - 1997 for Ireland and the United Kingdospeetively, the Bank of
Ireland Group Stock Scheme - 1996, and any otherse or plan from time to
time which involves the issue of Ordinary Stock avidch has been approved
by the members at a General Court of the Bank; Apgropriate Price” shall
mean the average of the closing quotation pricgaibshed in the Irish Stock
Exchange Daily Official List (or any successor pedgion thereto) of units of
stock of the same class as that of the treasuck sthich is to be re-issued for
the five business days immediately preceding thg afare-issue; and, in
respect of any business day on which there shatidbdealing in the units of
stock of that class on the Irish Stock Exchange,ptice which is equal to (i)
the mid-point between the high and low market gyidees in respect of such
units of stock for such business day; or (ii) iEtl shall be only one such
market guide price so published, the market guideepso published; such
prices shall be as published in the Irish Stockharge Daily Official List (or
any successor publication thereto).

GENERAL COURTS

All General Courts shall be held in the State.

The Bank shall in each year hold a General Couitsa&nnual General Court in
addition to any other General Court in that yead shall specify the Court as such
in the notices calling it; and not more than 15 thershall elapse between the date
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of one Annual General Court and that of the nexihjé&ct thereto, the Annual
General Court in each year shall be convened bpitextors for such day as they
shall think fit.

All General Courts other than Annual General Coshigll be called Extraordinary
General Courts.

The Directors may, whenever they think fit, conveare Extraordinary General
Court.

(a) Without prejudice to the provisions of Bye-Laws5, 6 and 7 the Directors
shall, on the requisition of members of the Banktled to vote on a poll at a
General Court and together holding at the datd@fdeposit of the requisition
not less than one-tenth of the nominal amount ef @idinary Stock of the
Bank then in issue in respect of which one tendy thave a right to vote on a
poll, forthwith proceed duly to convene an Extranatly General Court.

(b) The requisition must state the objects of the Gan@ourt and must be signed
by the requisitionists and deposited at the Offioel may consist of several
documents in like form each signed by one or meqglisitionists.

(c)If the Directors do not within twenty one days frahe date of the deposit of
the requisition proceed duly to convene an Extraarg General Court to be
held within two months from the said date, the isitjonists may themselves
convene an Extraordinary General Court, but anydextlinary General Court
so convened shall not be held after the expiratfothree months from the said
date.

(d)A General Court convened under this Bye-Law by réguisitionists shall be
convened in the same manner as nearly as posshbieatin which General
Courts are to be convened by Directors.

(e)Any reasonable expenses incurred by the requist®by reason of the failure
of the Directors duly to convene an Extraordinagnéral Court shall be repaid
to the requisitionists by the Bank and any sumepaid shall be retained by the
Bank out of any sum due or to become due from tiekBoy way of fees or
other remuneration in respect of their servicesuch of the Directors as were
in default.

(f) This Bye-Law shall take effect in place of the psoans in the Charter for the
summoning of General Courts upon the demand ohare/or more members.

(g)The Government Preference Stockholder may requisiin Extraordinary
General Court in the manner provided by this Bye+l46 for the purpose of
exercising any voting rights it shall be entitledexercise at such meeting in
respect of the 2009 General Voting Rights or theviBional Voting Rights
(where such rights amount to at least one-tenthef/oting rights attaching to
the Ordinary Stock in issued at such time). Thisvithout prejudice, and in
addition to, any rights that the Government PrefeeeStockholder may have as
a result of its holding of Ordinary Stock in theriBa
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NOTICE OF GENERAL COURTS

(a) An Annual General Court, and an Extraordinagn&al Court called for the

passing of a special resolution or called for thesing of an ordinary resolution
where the 14 day period set out in paragraph (fhisfBye-law does not apply,
shall be called by 21 days’ notice in writing a¢ thast.

(b)An Extraordinary General Court (other than an Exuamary General Court

called for the passing of a special resolution)ldbecalled by 14 days’ notice
in writing at the least where:

0] the Bank offers the facility for stockholdets vote by electronic
means accessible to all stockholders who hold whitapital stock in
the Bank that carry rights to vote at the relev&nxtraordinary
General Court; and

(i) a special resolution reducing the period ofice to 14 days has been
passed at the immediately preceding Annual Ger@oalkt or at an
Extraordinary General Court held since the immetiyapreceding
Annual General Court.

(c)A notice convening an Annual General Court or arrddrdinary General

Court shall be exclusive of the day on which isésved or deemed to be served
and of the day for which it is given, and shall gfyethe place, day and the

hour of the meeting, and in the case of speciainkas, the general nature of
that business, and shall be given, in manner hafteinmentioned, to such

persons as are, under these Bye-laws, entitledcivie such notices from the

Bank.

(d)For the purposes of determining those personsleshtib attend or vote at a

General Court of the Bank, and how many votes qersons may cast, the
Bank may specify in the notice convening the Gdn€raurt a time, not more
than forty eight hours before the time fixed foe tGourt, by which a person
must be entered on the Register in order to hageitt to attend or vote at
such General Court and changes to entries on tlgstee after the time

specified in the relevant notice convening the GaneCourt shall be

disregarded in determining the rights of any persorattend or vote at the
General Court notwithstanding any provisions in amactment, these Bye-
Laws or other instrument to the contrary.

The accidental omission to give notice of a Gen€xalrt to, or the non-receipt of
notice thereof by any person entitled to receivéiceoshall not invalidate the
proceedings at the General Court.

PROCEEDINGS AT GENERAL COURTS

(a) All business shall be deemed special thatdssticted at an Extraordinary

General Court, and also all that is transactedhdranual General Court, with
the exception of declaring a dividend, the consitien of the accounts, balance
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50.

51.

52.

53.

54.

sheets and the reports of the Directors and Auwglitbe election of Directors in
the place of those retiring, the reappointmenthef ttetiring Auditors and the
fixing of the remuneration of the Auditors, all @fhich shall be deemed
ordinary business.

(b)Special business shall be dealt with by way of adinary resolution save
where a special resolution is expressly requiredhage Bye-laws or by the
Acts in so far as they apply to the Bank from titadime, in which case such
special business shall be dealt with by way ofexisph resolution.

(c) Ordinary business shall be dealt with by way ofirmady resolution.

(d)A resolution shall be a special resolution whehas been passed by not less
than three-fourths of the votes cast by such mesrdxerbeing entitled so to do,
vote in person or, where proxies are allowed, loxpmat a General Court.

(e)A resolution shall be an ordinary resolution whiglais been passed by a simple
majority of the votes cast by such members as,gbeiritled so to do, vote in
person or, where proxies are allowed, by proxy@taeral Court.

(f) Subject to the Acts and these Bye-laws, the Bani byaspecial resolution
alter or add to these Bye-laws and any alteratiomdulition so made shall,
subject to the provisions of these Bye-laws and Akts, be as valid as if
originally contained therein, and be subject irelitnanner to alteration by
special resolution.

No business shall be transacted at any Generak Golass a quorum of members
is present at the time when the Court proceeds usinbss; save as herein
otherwise provided, ten persons present in persday @roxy and entitled to vote
shall be a quorum.

If within half an hour from the time appointed fille General Court a quorum is
not present, the Court, if convened upon the régpisof members, shall be

dissolved, in any other case it shall stand adjdirto the same day in the next
week, at the same time and place or to such o#iyeadd at such other time and
place as the Directors may determine, and if aatlieurned Court a quorum is not
present within half an hour from the time appointedthe Court, the members
present shall be a quorum.

The Governor, or in his absence a Deputy Govestall preside as Chairman at
every General Court, but if none of them is preseititin 15 minutes after the
time appointed for the holding of the Court anding to act, the Directors present
shall elect one of their number to be Chairmarhat Court.

If at any General Court no Director is willing totaas Chairman or if no Director
is present within 15 minutes after the time appaintor holding the Court, the
members present shall choose one of their numbsg @hairman thereof.

The Chairman may, with the consent of any GeneairtCat which a quorum is
present, and shall if so directed by the Courtpadj the Court from time to time
and from place to place, but no business shaltdresacted at any adjourned Court
other than the business left unfinished at the Civam which the adjournment
took place. When a Court is adjourned for 30 day®sare, notice of the adjourned
Court shall be given as in the case of an origB@lirt. Save as aforesaid it shall
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not be necessary to give any notice of an adjountroe of the business to be
transacted at an adjourned Court. Provided howewer notwithstanding the
foregoing provisions of this Bye-Law the Chairmdnaay General Court may at
any time without the consent of the Court adjourp @ourt (whether or not it has
commenced or a quorum is present) either indefyndeto another time or place
where it appears to him that the members wishirgjtend cannot be conveniently
accommodated in the place appointed for the Couah@djournment is otherwise
necessary so that the business of the Court mpyoperly conducted.

At any General Court a resolution put to the vdtehe Court shall be decided on a
show of hands unless, before the show of hand&ford or on the declaration of
the result of the show of hands, a poll is demanded

(a)by the Chairman; or

(b)by at least nine members of the Bank present isgmeor by proxy and entitled
to vote on a poll.

Unless a poll is so demanded, a declaration byCterman that a resolution has,
on a show of hands, been carried or carried unarsiyo or by a particular
majority, or lost, and an entry to that effect e thbook containing the minutes of
the proceedings of the Bank shall be conclusivdenge of the fact without proof
of the number or proportion of the votes recordedavour of or against such
resolution. The demand for a poll may be withdrawn.

Except as provided in Bye-Law 58, if a poll is dulgmanded it shall be taken in
such manner as the Chairman directs, and the refstiie poll shall be deemed to
be the resolution of the General Court at whichpibewas demanded.

Where there is an equality of votes, whether ohawsof hands or on a poll, the
Chairman of the General Court at which the shoWwanfds takes place or at which
the poll is demanded, shall be entitled to a seasr@hsting vote.

A poll demanded on the election of a Chairman olaajuestion of adjournment
shall be taken forthwith. A poll demanded on anyeotquestion shall be taken at
such time as the Chairman of the General Courtctdireand any business other
than that on which the poll is demanded may beg#ded with pending the taking
of the poll.

VOTES OF MEMBERS

(a) Without prejudice to the provisions of Bye-Laws5, 6 and 7 at any General
Court, on a show of hands every member being thdehof at least one unit of
Ordinary Stock of the Bank (including the Goveraod Deputy Governor and
any other person who may be Chairman of the Cqud¥ent in person and
every proxy for every such member shall have orte vo however that no
individual shall have more than one vote; and ompodl every member
(including the Governor and Deputy Governor and ater person who may
be Chairman of the Court) present in person orrbyypshall have one vote for
each unit of Ordinary Stock of the Bank.

(b)On a poll, a person entitled to more than one weted not use all his votes or
cast all the votes he uses in the same way.
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(c)No member shall be required to take, make or silEsany such oath or
declaration as is mentioned in the Charter beforasca condition of voting at
any General Court.

(d)This Bye-Law 59 is subject to the voting rights @t in Bye-Law 6(1).

(a) Any member of the Bank may be required by mofiom the Directors to
declare by statutory declaration whether he is fidally entitled to the
Ordinary Stock of the Bank of which he is the regjisd holder and if he is not
beneficially entitled to the whole or any part atk Ordinary Stock to disclose
and specify every person in trust for whom or orogé behalf the member
holds the same; and where any member has beenregqd make such
declaration as aforesaid, he must do so within dys éfter the date of service
of the notice (thegrescribed period’).

(b)If any member or any person appearing to be intedléa Ordinary Stock in the
Bank held by such member has been duly servedamitbtice under this Bye-
Law and is in default for the prescribed periodsupplying to the Bank the
information thereby required, then the Directorsyman their absolute
discretion at any time thereafter by notice d@sé&nfranchisement noticé to
such member, direct that in respect of the Ordir&tnck in relation to which
the default occurred (thedéfault stock’) (which expression shall include any
further Ordinary Stock which is issued in respdcsuch Ordinary Stock), the
member shall not be entitled to attend or to veither personally or by proxy,
at any General Court of the Bank or to exercise @thgr rights conferred by
membership in relation to General Courts of thelBan

(c) Where the default stock represents at least fivecpet. of the Ordinary Stock
then in issue (or such other percentage as may eberndined under the
provisions of Section 70 of the Companies Act, 199then the
disenfranchisement notice may additionally dirbettt

(i) any dividend (or part thereof) or other money whigbuld otherwise be
payable in respect of the default stock shall kaimed by the Bank
without any liability to pay interest thereon whemch money is finally
paid to the member; and/or

(i)  no transfer of any Ordinary Stock held by such membhall be
registered unless:

1) the member is not himself in default as regardsplyimg the
information required; and

2) the transfer is part only of the member’s holdingl avhen presented
for registration is accompanied by a certificatetbg member in a
form satisfactory to the Directors to the effecatttafter due and
careful enquiry, the member is satisfied that nohehe Ordinary
Stock, the subject of the transfer, is defaultlstoc

In relation to any stock which is held in uncedified form, the prohibition of
transfers in this paragraph shall not be effectivethe extent that it is
inconsistent with the Regulations, the transfetittef to such stock by means of
a relevant system or the rules and requiremerttseofelevant system.

(d)The Bank shall send to each other person appetoirge interested in the
Ordinary Stock the subject of any disenfranchisenmastice, a copy of the
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disenfranchisement notice but the failure or oroisdly the Bank to do so shall
not invalidate such disenfranchisement notice.

(e)Save as herein provided, any disenfranchisementenghall have effect in
accordance with its terms for so long as the defautrespect of which the
disenfranchisement notice was issued continuesf@nd period of one week
thereafter provided that the Directors may, at thquest of the member
concerned, reduce or waive such one week peritheyf think fit.

(f) Any disenfranchisement notice shall cease to hdfextein relation to any

Ordinary Stock which is transferred by such meniyemeans of an approved
transfer.

(g)For the purposes of this Bye-Law:

(i) A person shall be treated as appearing to be Btegtdn any Ordinary
Stock if the member holding such Ordinary Stock diasn to the Bank a
notification under this Bye-Law which either:

1) names such person as being so interested; or

2) fails to establish the identities of those intezdsin the stock; and
after (taking into account the said notificatiordaany other relevant
notification under this Bye-Law 60), the Bank knoves has
reasonable cause to believe that the person irtiguds or may be
interested in the stock; and

(i)  Atransfer of Ordinary Stock is an approved trangféout only if:

1) the Directors are satisfied that the transfer islenpursuant to a sale
of the whole of the beneficial ownership of the @ady Stock to a
party unconnected with the member and with othesqres appearing
to be interested in such stock; or

2) the transfer results from a sale made through agresed Stock
Exchange.

(h)Where any stock the subject matter of a disenfiaeafient notice under
paragraph (c) above is held in uncertificated faitme, Directors may, subject to
the Regulations, take such further steps (includargiring that such stock be
converted into certificated form) as the Directshsll think fit for the purpose
of giving effect, so far as practicable, to the hbition of transfers in sub-
paragraph (c)(ii) above.

Where there are joint holders, the vote of the@ewho tenders a vote shall be
accepted to the exclusion of the votes of the ojbiert holders; and for this

purpose, seniority shall be determined by the oirdarhich the names stand in the
Register.

A member of unsound mind, or in respect of whonoeder has been made by a
court having jurisdiction in lunacy, may vote, wiet on a show of hands or on a
poll, by his committee, receiver, guardian or otherson appointed by that court,
and any such committee, receiver, guardian or giheson may vote by proxy on
a show of hands or on a poll.
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No member shall be entitled to vote at any Gen@mlrt unless all calls or other
sums immediately payable by him in respect of edgibck of the Bank have been
paid.

No objection shall be raised to the qualificatidrany voter except at the General
Court or adjourned Court at which the vote objedteds given or tendered, and
every vote not disallowed at such Court shall dedviar all purposes. Any such

objection made in due time shall be referred toGhairman of the Court, whose
decision shall be final and conclusive.

Votes may be given either personally or by proxynémber shall not be entitled

to appoint more than one proxy to attend on theesacecasion; save that where a
member holds a separate holding of stock as trustgeminee for some other

person, the member shall be entitled to appoisparate proxy in respect of each
such separate holding.

The instrument appointing a proxy shall be in wgtiunder the hand of the
appointer or of his attorney duly authorised inting, or, if the appointer is a body
corporate, either under seal or under the handnobféicer or attorney duly
authorised. A proxy need not be a member of th&kBan

The instrument appointing a proxy and the poweattdrney or other authority, if
any, under which it is signed, or a notarially ified copy of that power or
authority shall be deposited at the Office or athsather place within the State as
is specified for that purpose in the notice conmgnthe General Court, not less
than 48 hours before the time for holding the Caurtidjourned Court at which
the person named in the instrument proposes tq votén the case of a poll, not
less than 48 hours before the time appointed fertétking of the poll, and, in
default, the instrument of proxy shall not be tedads valid.

An instrument appointing a proxy shall be in witim any usual or common form
or in any other form which the Directors may acaapapprove.

The instrument appointing a proxy shall be deemsecbinfer authority to demand
or join in demanding a poll.

€))] A vote given in accordance with the terms ofrestrument of proxy shall
be valid notwithstanding the previous death or niityeof the principal or
revocation of the proxy or of the authority undenieh the proxy was
executed or the transfer of the stock in respewttoth the proxy is given,
if no intimation in writing of such death, insanitgvocation or transfer as
aforesaid is received by the Bank at the registnadiepartment of the Bank
or at such other place as the Directors may appainteast two hours
before the time specified in the relevant noticetlod meeting of the
General Court or adjourned Court at which the priexysed.

(b) When two or more valid but differing instrumentspobxy are delivered in
respect of the same stock for use at the samemgeétie one which is last
delivered (regardless of its date or of the datétoexecution) shall be
treated as replacing and revoking the others awdedghat stock and if the
Bank is unable to determine which was last delider®ne of them shall
be treated as valid in respect of that stock.

CAPITAL RESOLUTIONS
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(@) No resolution at a General Court to alterdéyeital stock of the Bank, or to
authorise the Directors to alter the capital ofBlamk, by way of:

Q) an increase in the capital stock of the Bank, thissue of
treasury stock or the allotment of any unissuedtabptock of
the Bank, save for the issue of additional prefezestock
pursuant to the rights attaching to any euro Peefs Stock,
Sterling Preference Stock or 2005 Preference Sitboked prior
to the 2009 Issue Date or for the issue of 2009uBddtock or
the issue of capital stock to fund the repurchasedemption of
the 2009 Preference Stock; and/or

(i) the redemption, consolidation, conversion or swsiin of the
capital stock of the Bank, save for any repurctasedemption
of the 2009 Preference Stock or the issue of 2GfuB Stock,

(each a Capital Resolution’) shall be passed by the General Court without the
consent in writing of the Minister for Finance.

(b) The Directors shall not exercise any authority tgdrby a General Court
pursuant to a Capital Resolution passed before &%h2009 without the
consent in writing of the Minister for Finance, pided that the consent of
the Minister for Finance to the issue of the 208&fétence Stock pursuant
to the authorities granted at the Extraordinary és@nCourt held on or
around 27 March 2009 is not required.

The rights of the Minister for Finance set out ipeB.aws 71(a) and 71(b) shall
be extinguished and cease to be exercisable dirghen time to occur of either,
(A) the Government Preference Stockholder (orfalhe Government Preference
Stockholders, where there is more than one GovearhPreference Stockholder)
transfers, or otherwise disposes of all of the 2BB8&erence Stock to any person
or persons who is not a Government Preference Bobdér or a Government
Body, or (B) all of the 2009 Preference Stock @ersmed or repurchased by the
Bank.

CORPORATIONS SOLE OR BODIES CORPORATE ACTING BY
REPRESENTATIVES AT MEETINGS

Any corporation sole or body corporate which is emmber of the Bank may, by a
document executed by or on behalf of such corpmrasble or resolution of its
Directors or other governing body of such body oospe, authorise such
individual as it thinks fit to act as its repressivie at any General Court of the
Bank. Any individual so authorised shall not beittgd to appoint a proxy but
shall otherwise be entitled to exercise the sameepoon behalf of the corporation
sole or body corporate which he represents agépagsentative could exercise if
he were an individual member of the Bank preserngdrson and the expression
“present in persori appearing in these Bye-Laws shall include wherghsgperson
is a corporation sole or a body corporate its gmeative duly authorised in
accordance with this Bye-Law.

DIRECTORS

The number of Directors (including the Governor &eputy Governor) shall not
be less than 10 and not more than 18 subject alteagge-Law 100(p).
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The remuneration of the Directors shall from tiretime be determined by the
Bank in General Court. Such remuneration shall iveled among them as the
Court of Directors shall determine. All such remuatimn shall accrue from day to
day and in the case of any Director shall, unleskta the extent that the Directors
otherwise determine, be independent of any remtinardgo which he may be

entitled in respect of any other office or appoiatihunder the Bank or any
subsidiary of the Bank. The Directors may also b&l @ll travelling, hotel and

other expenses properly incurred by them in attendnd returning from Courts
of Directors or any committee appointed by the Etwes or General Courts or in
connection with the business of the Bank.

If any Director shall devote to the business of Bamk or any subsidiary of the
Bank either his whole time and attention or morédisftime and attention than in
the opinion of the Directors would usually be seated by a person holding such
office, or shall undertake or perform any dutiesenvices other than those which,
in the opinion of the Directors would usually bedertaken or performed by a
person holding such office, or shall be called upmmperform and shall perform
extra services or make any special exertions fgrodithe purposes of the Bank or
any subsidiary of the Bank or shall serve on anmyprodtee, then, and in any of
such cases the Directors may remunerate the Direotwerned either by a fixed
sum, annual or otherwise, or in such other manimecluding, but without
limitation, the payment of or arrangement for thiegose of providing any pension
or other retirement allowance or gratuity) as shalldetermined by the Directors
and such remuneration may at the discretion oDtinectors be either in addition
to or in substitution for all or any part of anyhet remuneration to which such
Director may be entitled under these Bye-Laws.

b}H(@)The Governor, each Deputy Governor and each Direstho is not a
Government Appointee for the time being shall lpuieed to hold 1,000 units
of Ordinary Stock of the Bank.

(b)(e)-The office of the Governor, Deputy Governor or DRicg who is not a
Government Appointee shall be vacated if the GawerBeputy Governor or
Director (as the case may be) does not within tvemtims from the date of his
election or appointment obtain his appropriatelstpgalification, or if after the
expiration of the said period he ceases at any timehold such stock
gualification.

(c){eb-A person vacating office under this Bye-Law shallibcapable of being re-
elected or re-appointed thereto until he has obthhis stock qualification.

Any person who shall be appointed or elected ase@mr, Deputy Governor or

Director shall on election or appointment and thées at least once in every three
years make and sign, within such time as may bermigted by the Court of

Directors, the declarations (adapted as may bessape in respect of stock
qualifications) mentioned in the Charter and thenlBa Acts and deliver such

declarations to the Bank.

A Director of the Bank may be or become a direatorother officer of or

otherwise interested in, any company promoted byBank or in which the Bank
may be interested as shareholder or otherwise, nenduch Director shall be
accountable to the Bank for any remuneration oerotienefits, received by him as
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a director or officer of, or from his interest inch other company unless the Bank
otherwise directs.

(a) The Directors may exercise all the powers ef Bank to borrow money and
give security therefor.

(b)For as long as Section 99(2) of the Companies A863, or any statutory
provision or enactment amending or replacing threesashall not apply to the
Bank, the Bank shall keep a register of all chaideatified in the said section
and shall enter in such register the following ipatars:

(i)  The names and addresses of the chargee;
(i)  The date of creation of the charge;

(c)Every such register of charges identified in sutageaph (b) above shall,
except when duly closed, be open to inspectiorhbyrégistered chargee of any
such charge without fee and by any other persopayment of such fee, as
may be prescribed by the Directors from time toetim

(d)Any such registered chargee or any other person maayire a copy of the
register of holders of charges identified in subageaph (b) above of the Bank
or any part thereof, on payment of such fee as t&yprescribed by the
Directors from time to time.

The business of the Bank shall be managed by trecis, who may exercise all
such powers of the Bank as are not, by the ChatterBank Acts or these Bye-
Laws required to be exercised by the Bank in Gérgwart, subject, nevertheless,
to any of the provisions of the Charter, the Bardtsfor these Bye-Laws and to
such directions, not being inconsistent with theregaid provisions, as may be
given by the Bank in General Court; but no direttgiven by a General Court
shall invalidate any prior act of the Directors efhiwould have been valid if that
direction had not been given.

The Directors may from time to time and at any timygpower of attorney appoint

any company, firm or person or body of persons,thdrenominated directly or

indirectly by the Directors, to be the attorneyadtorneys of the Bank for such
purposes and with such powers, authorities andelieas (not exceeding those
vested in or exercisable by the Directors undesahBye-Laws) and for such

period and subject to such conditions as they ik ffit, and any such power of

attorney may contain such provisions for the pridacof persons dealing with

any such attorney as the Directors may think figj enay also authorise any such
attorney to delegate all or any of the powers, @ities and discretions vested in
him.

(a) It shall be the duty of a Director who is inyaway, whether directly or
indirectly, interested in a contract or proposedtiact with the Bank to declare
the nature of his interest at a Court of Directors.

(b)In the case of a proposed contract, the declardtiome made by a Director
shall be made at the Court of Directors at whidgh glnestion of entering into
the contract is first taken into consideration,ifothe Director was not at the
date of that Court interested in the proposed eghtrat the next Court of
Directors held after he became so interested; aral dase where the Director
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becomes interested in a contract after it is m#ue said declaration shall be
made at the first Court of Directors held after the&ector becomes so
interested.

(c)For the purposes of this Bye-Law, a general nogoeen to the Court of
Directors by a Director to the effect that he ismamber and/or director of a
specified company or firm and is to be regardedhteyested in any contract
which may, after the date of such notice, be maille thhat company or firm,
shall be deemed to be sufficient declaration oérgdt in relation to any
contract so made, but no such notice shall befetefinless either it is given at
a Court of Directors or the Director takes reastsabeps to secure that it is
brought up and read at the next Court of Direcafier it is given.

(d)A copy of every declaration made and notice givempursuance of this Bye-
Law shall, within three days after the making orirgg thereof, be entered in a
book kept for this purpose. Such book shall be ofpeninspection without
charge by any Director, Secretary or Auditor of Baak at the Office and shall
be produced at any Court of Directors if any Dioeco requests in sufficient
time to enable the book to be available at suchtCou

A Director may hold any other office or place obfir under the Bank (other than
the office of Auditor) in conjunction with his offé of Director for such period and
on such terms as to remuneration and otherwisbea®irectors may determine,
and no Director or intending Director shall be dialified by his office from
contracting with the Bank either with regard to t@sure of any such other office
or place of profit or as vendor, purchaser or otliez, nor shall any such contract
or any contract or arrangement entered into bynobehalf of the Bank in which
any Director is in any way interested, be liableb#® avoided, nor shall any
Director so contracting or being so interestedislelé to account to the Bank for
any profit realised by any such contract or arramgret by reason of such Director
holding that office or of the fiduciary relationatfeby established.

Any Director may act by himself or his firm in agbessional capacity for the
Bank, and he or his firm shall be entitled to reemation for professional services
as if he were not a Director; but nothing hereintamed shall authorise a Director
or his firm to act as Auditor to the Bank.

All cheques, promissory notes, drafts, bills of lesage and other negotiable
instruments and all receipts for moneys paid toBhak shall be signed, drawn,
accepted, endorsed or otherwise executed, as fegencay be, by such person or
persons and in such manner as the Directors siatll fime to time by resolution
determine.

The Directors shall cause minutes to be made ik$poovided for that purpose:
(a)of all appointments made by the Directors;

(b)of the names of the Directors present at each GufuRirectors and of any
committee of Directors;

(c)of all resolutions and proceedings at all Genemalir@®, Courts of Directors,
and of committees appointed by the Directors.

The Directors on behalf of the Bank may pay a giatr pension or allowance on
retirement to any Director or to his widow or degents, and may make
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contributions to any fund and pay premiums for pechase or provision of any
such gratuity, pension or allowance.

The office of Director shall be vacated if the R
(a)ceases to be a Director by virtue of Bye-Law &if);(or

(b)is adjudged bankrupt in the State or in Northeedaltd or Great Britain or
makes any arrangement or composition with his twesigenerally; or

(c)fails to make and deliver the declaration requibpydBye-Law 77 within the
time therein specified or within such further perias may be allowed by the
Court of Directors; or

(d)becomes of unsound mind; or
(e)resigns his office by notice in writing to the Bauok

(f) is convicted of an indictable offence unless thee@ibrs otherwise determine;
or

(9)is for more than 6 months absent without permissibrthe Directors from
Courts of Directors held during that period; or

(h)ceases to be a Director by virtue of any provisidrthe Acts or becomes
prohibited by law from being a Director.

() in the case of Government Appointee, if removedmfroffice by the
Government Preference Stockholder pursuant to Eae-100.

GOVERNOR AND DEPUTY GOVERNOR

(a) The Governor and Deputy Governor shall be eteétom time to time by the
Court of Directors from amongst their own number such terms as to
remuneration and otherwise and for such perioth@<Court of Directors think
fit but any Governor and Deputy Governor may beaesd from office by the
Court of Directors before the expiry of such peribdcase any casual vacancy
in the office of Governor or Deputy Governor shadtur by death, resignation
or otherwise, the vacancy shall, forthwith in tlase of a Governor and as soon
as convenient in the case of a Deputy Governorfilleel by the Court of
Directors electing one of their number to suchoeffi

(b)Where a person ceases to hold the office of GovemnBeputy Governor such
person may continue to be a Director until the i@smeral Court for the annual
election of Directors and shall then be eligibler®-election as a Director.

MANAGING AND EXECUTIVE DIRECTORS

The Directors may from time to time appoint onenwore of themselves to the
office of Managing Director or Executive Directasrfsuch period and on such
terms as to remuneration and otherwise as the fiiinand, subject to the terms
of any agreement entered into in any particularecamay revoke such
appointment. The appointment of a Director to tfiee® of Managing Director or

Executive Director shall (without prejudice to aclgim such Director may have
for damages for breach of any contract of serviessvben such Director and the

80



Directors may 91.

empower
Managing
Director to act
for Bank

Retirement by 92.

rotation of
Directors

Which Directors ~ 93.

to retire

Retiring

Directors 94.

eligible for re-

election 05.

Power of General
Court to fill a
vacancy caused b
retirement of
Director

Candidates for
office of Director
to be nominated ir
writing

When Directors 97.

may fill office of
Director

98.

Bank) be automatically determined if such Direaeases from any cause to be a
Director, provided however that this shall not gpplsuch Director shall retire by
rotation in accordance with Bye-Law 92 and be rpeapied at the meeting at
which such retirement took effect.

The Directors may entrust to and confer upon a MemgaDirector or Executive

Director any of the powers exercisable by them upach terms and conditions
and with such restrictions as they may think fiid &ither collaterally with or to

the exclusion of their own powers, and may frometita time revoke, withdraw,

alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Except as provided in Bye-Law 100(i), at the AnnGaneral Court in each year
one-third of the Directors (including any Directuolding the office of Governor,
Deputy Governor, Managing Director or Executivedator) for the time being, or,
if their number is not three or a multiple of thtéen the number nearest one-third
shall retire from office ensuring at all times tlegtch Director shall retire every
three years. A Director retiring pursuant to thigeB.aw shall retain office until
the conclusion of the Annual General Court at wihielretires.

The Directors to retire in every year shall be ¢ha$o have been longest in office
since their last election but as between persorslydltame Directors on the same
day, those to retire shall (unless they otherwigee@ among themselves) be
determined by lot.

A retiring Director shall be eligible for re-eleati.

The General Court at which a Director retires mdlytfhe vacated office by
electing a person thereto and in default the ngiDirector shall, if offering
himself for re-election, be deemed to have beeslgeted unless at such Court it is
expressly resolved not to fill such vacated offieeunless a resolution for the re-
election of such Director has been put to the mgedind lost.

No person other than a Director retiring at a Gaheourt shall, unless
recommended by the Directors, be eligible for éecto such office at that Court
unless not less than thirty-five days or more thaty-two days before the day
appointed for the Court there shall have beendethe Office notice in writing
signed by a member entitled to attend and votaeaCourt for which such notice
is given of his intention to propose such persondiection and also notice in
writing signed by that person of his willingnessti elected. A member may not
propose himself for appointment.

The Directors shall have power at any time and ftone to time to appoint any
person to be a Director, either to fill a casuatarecy or as an addition to the
existing Directors, but so that the total numbeDatkectors shall not at any time
exceed the number fixed in accordance with Bye-L&8v Any Director so
appointed shall retire at the next following AnnGaneral Court, and shall then be
eligible for re-election but shall not be takenoirdccount in determining the
Directors who are to retire by rotation at such &o#d Director retiring pursuant
to this Bye-Law shall retain office until the coasion of the Annual General
Court at which he retires.

A General Court may, by resolution, of which noti@es been given to the Director

concerned, remove any Director before the expinaté his period of office
notwithstanding anything in these Bye-Laws or iry agreement between the
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Bank and such Director. Such removal shall be withwejudice to any claim such
Director may have for damages for breach of anyrachof service between him
and the Bank.

Subject to Bye-Law 100(a), a General Court mayrdsolution, appoint another
person in place of a Director removed from officeler the preceding Bye-Law
and without prejudice to the powers of the Direstonder Bye-Law 97 a General
Court may appoint any person to be a Director eithdill a casual vacancy or as
an additional Director, but so that the total numbkDirectors shall not at any
time exceed the number fixed in accordance with-Byw@ 73. A person so
appointed shall be subject to retirement at suok @s if he had become a Director
on the day on which the Director in whose placésheppointed was last elected a
Director.

DIRECTORS NOMINATED BY THE GOVERNMENT PREFERENCE
STOCKHOLDER

(@) Following the adoption of this Bye-Law 100:

(i) where the total number of Directors (includitigpse to be appointed
pursuant to this Bye-Law 100) is 16, 17 or 18, fparsons;

(i) where the total number of Directors (includitigpse to be appointed
pursuant to this Bye-Law 100) is 15 or less, thenber of persons
equal to 25 per cent. of the total number of Doex{including those
to be appointed pursuant to this Bye-Law 100) reaindp or down to
the nearest integer (and for the avoidance of dthtnumber 0.5
shall be rounded up to the nearest integer),

can be appointed, maintained (subject to Secti@of&e Companies Act
1963, to the extent applicable to the Bank) andorerd as Directors by the
Government Preference Stockholder (or the Goverhnfemeference

Stockholders acting together, where there is mbas tone Government
Preference Stockholder) in accordance with this-Byw 100 (together the
“Government Appointee$ and any one aGovernment Appointe€).

(b) Any person appointed to the Court of Directorste Bank pursuant to a
requirement imposed on the Bank pursuant to aneaggrt, condition or
scheme pursuant to Section 6 of the Credit Ingtitgt (Financial Support)
Act 2008 (as may be amended or re-enacted fromttntiene or pursuant
to any similar or substitute legislation from tirte time), including the
Credit Institutions (Financial Support) Scheme 208ll be deemed to be
a Government Appointee for the purposes of this-Baw 100.

(c) The Government Preference Stockholder may at amg tilesignate a
person who is at the time of such designation &ddir of the Bank as a
Government Appointee, subject to the prior writtegreement of such
person.

(d) A Government Appointee may be appointed a Direcfdhe Bank by the
Government Preference Stockholder delivering aceadti writing of such
appointment to the Governor. If not previouslyeeted as aforesaid, the
appointment of the Government Appointee as a Direshall be deemed
to have taken effect on the day specified in thecagrovided that this
shall be after receipt by the Governor of suchasofiom the Government
Preference Stockholder.
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(f)
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(h)
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(k)

The Government Preference Stockholder shall béleshtt its discretion,

but subject to law, to enter into and to vary frome to time, agreements
and arrangements with the Government Appointeew dkeir terms of

appointment, terms of office and their resignat@mnremoval, provided

that the Bank shall not be required to be partysich agreements or
arrangements and shall not be obliged to obserperdorm them.

The Government Preference Stockholder may at ang,tby notice in
writing to the Bank, with copies to the Governodan the Government
Appointee concerned, remove from office as a Dineof the Bank any of
the Government Appointees and every such remowll be deemed to
take effect forthwith upon receipt of such notigethe Bank. Subject to
the Companies Act 1963 (to the extent applicabke)Government
Appointee shall not be removed from the Board othtiean by the
Government Preference Stockholder in accordandethiis Bye-Law.

If there shall not at any time be in office alltbE Government Appointees
capable of appointment under this Bye-Law 100,Bhak shall maintain
sufficient vacancies on its Court of Directors tfieet promptly the
appointment(s) as Director(s) of any Government dipige(s) in
accordance with the provisions of this Bye-Law 100.

Nothing in Bye-Law 73 shall restrict the right ohet Government
Preference Stockholder to appoint a Government Ayee and if the
appointment of a Government Appointee would regulthe maximum

number of Directors provided for in Bye-Law 73 te lkxceeded, the
Directors of the Bank (excluding the Governor, DgpGovernor and
executive Directors) who are not Government Appegst shall unless
otherwise agreed amongst such Directors draw totetermine which of
their number shall be deemed to have resigned upenGovernment
Appointee taking office such that the maximum numbé Directors

provided for in Bye-Law 73 is not exceeded.

The Government Appointees shall not retire by fotatand the

Government Appointees for the time being in offétell not be included
in calculating the total number of Directors pursuto Bye-Law 92, by

reference to which the number of Directors whotareetire by rotation in

any year is to be determined, and Bye-Laws 92 tmé@disive (Retirement
of Directors) shall not apply to Government Appegg, provided that no
Government Appointee may serve as a Director fperod longer than

nine years after the date of his/her appointmendt sirall be deemed to
have retired from office on the date that is nimarg after the date of
his/her first appointment as a Director.

If the Government Preference Stockholder removeg @overnment
Appointee from office as a Director or procureg/ies resignation from
office pursuant to this Bye-Law 100, the Governmdprteference
Stockholder shall indemnify the Bank against alkskes, liabilities,
expenses, damages and costs incurred by it in cbanewith his/her
removal or resignation.

The Government Preference Stockholder may eleatotaluct a claim
referred to in Bye-Law 100(j), and if it so electse Government
Preference Stockholder shall keep the Bank inforwfesuch conduct of
the claim and shall consult with the Bank, so faitas practicable for it to
do so, as to the actions taken by him. The Bank, logyagreement with
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(m)

(n)

the Government Preference Stockholder assume ¢tooftresuch claim

(whereupon it shall similarly keep the Governmergf&ence Stockholder
informed of such conduct of the claim and consuthvit so far as it is

practicable for it to do so).

Nothing in Bye-Law 103 (Restriction on Directorstimg on contracts in
which they are interested) shall restrict a GovemimAppointee from
participating fully in any meeting of the Directass voting on any matter
unless the Government Appointee has an interdsiimatter in a manner
which concerns him personally. For the avoidantdoubt none of the
following shall be regarded as giving rise to saahinterest:-

1. the fact that he or she was appointed by theefdovent Preference
Stockholder;

2 the fact that a Government Preference Stockhohday have an
interest in the matter;

3. the matter relates to a matter that requires dbesent of the
Government Preference Stockholder;

4. the matter relates to a circumstance that méjleethe Government
Preference Stockholder to exercise the 2009 Geneartahg Rights or the
Provisional Voting Rights;

5. the payment of dividends on the 2009 Prefer&itcek or the issue of
the 2009 Bonus Stock;

6. the matter concerns compliance with the lawsegulations of the
State; or

7. a Government Preference Stockholder has madéssmed any
statement or policy in respect of such matter;

The number of Directors shall not be increased ¢toenthan 18 Directors
without the prior written consent of the GovernmeRteference
Stockholder.

The rights of the Government Preference Stockhgidesuant to this Bye-
Law 100 shall cease to apply if:

(i) the Government Preference Stockholder (or &lthe Government
Preference Stockholders, where there is more tim@nGovernment
Preference Stockholder) transfers or otherwiseodisp of all of 2009
Preference Stock (or any beneficial or legal irgene all of the 2009
Preference Stock) to any person who is not a Govent Preference
Stockholder or a Government Body; or

(i) all of the 2009 Preference Stock is redeemedepurchased by the
Bank,

and for the avoidance of doubt once the rights gpomt Government
Appointees pursuant to this Bye-Law 100 have be¢inguished pursuant
to this Bye-Law 100(q) they shall not be capablebeing reinstated in
favour of any holder of the 2009 Preference Stock.
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For the avoidance of doubt, no 2009 PreferencekBtdder who is not a
Government Preference Stockholder shall be entilezkercise any rights
of appointment, replacement or removal in respdcta oGovernment
Appointee pursuant to this Bye-Law 100.

Where there is more than one Government Prefer8tukholder, the act
of any one Government Preference Stockholder irrcesieg its rights

under this Bye-Law 100 shall be deemed to be theotall of the

Government Preference Stockholders together anttshdinding on all

of them.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

The Directors may meet together as the CouRiadctors for the despatch of
business, adjourn and otherwise regulate their ing=etas they think fit.
Questions arising at any meeting shall be decigeal inajority of votes. Where
there is an equality of votes, the Chairman shalieha second or casting vote.
The Governor or Deputy Governor may, and the Sagrein the requisition of
a Director shall, at any time summon a Court ofebiors. If the Directors so
resolve, it shall not be necessary to give notica @ourt of Directors to any
Director who, being resident in the State, is fug time being absent from the
State.

Notice of a meeting of the Directors shall be degrte be duly given to a
Director if it is given to him personally or by wbof mouth or by telephone or
sent in writing by delivery, post, cable, telegrasiex, telefax, electronic mail
or any other means of communication approved byDinectors to him at his
last known address or any other address given iy thithe Bank for this
purpose.

A Director may participate in a meeting of the Bims or any committee of
the Directors by means of conference telephonevitlal link or other
telecommunications equipment by means of whiclpatsons participating in
the meeting can hear each other speak and suébigetion in a meeting shall
constitute presence in person at the meeting.

(d)A resolution or other document in writing signeddilythe Directors entitled to

receive notice of a meeting of Directors shall beaid as if it had been passed
at a meeting of Directors duly convened and held @y consist of several

documents in the like form each signed by one orenidirectors, and such

resolution or other document or documents when digiged may be delivered

or transmitted (unless the Directors shall otheswdstermine either generally
or in any specific case) by facsimile transmissiorsome other similar means
of transmitting the contents of documents.

The quorum necessary for the transaction of théness at a Court of Directors
may be fixed by the Directors, and unless so fisteal be five.

(a) Save as herein provided a Director shall no¢ wo respect of any contract or

arrangement or any other proposal whatsoever irctwhie has an interest
which (together with any interest of any personnemted with him) is a
material interest otherwise than by virtue of hitefest in stock, shares or
debentures or other securities of or otherwise rinthbough the Bank. A
Director shall not be counted in the quorum at arCof Directors or a meeting
of a committee appointed by the Directors in relatio any resolution on
which he is debarred from voting.
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(b)A Director shall (in the absence of some other nedtenterest than is indicated
below) be entitled to vote (and be counted in theram) in respect of any
resolution concerning any of the following matteasnely:

(i)  The giving of any security or indemnity to him iespect of money lent
or obligations incurred by him at the request ofarthe benefit of the
Bank or any of its subsidiaries.

(i)  The giving of any security or indemnity to a thjpdrty in respect of a
debt or obligation of the Bank or any of its sulemigs for which he
himself has assumed responsibility in whole orant pinder a guarantee
or indemnity or by giving of security.

(i)  Any proposal concerning an offer of shares, staclebentures or other
securities of or by the Bank or any of its subsid&for subscription or
purchase in which offer he is or is to be interdste a participant in the
underwriting or sub-underwriting thereof.

(iv) Any proposal concerning any other company in whiehis interested,
directly or indirectly and whether as an officer shareholder or
stockholder or otherwise howsoever, provided tlgaismot the holder of
or beneficially interested in 1 per cent. or mofeuy class of the equity
share capital of such other company (or of anydtiemmpany through
which his interest is derived) or of the votinghtig available to members
of the relevant company (any such interest beiregrdel for the purpose
of this Bye-Law 101 to be a material interest incatumstances).

(v) Any proposal concerning the adoption, modificatmmoperation of a
superannuation fund or retirement benefit schemstank ownership or
stock option scheme under which he may benefit ahith has been
approved by or is subject to and conditional up@praval by the
Revenue Commissioners for taxation purposes.

(c)Where proposals are under consideration concerrtimg appointment
(including fixing or varying the terms of appointnigof two or more Directors
to offices or places of profit under the Bank oy aampany in which the Bank
is interested, such proposals may be divided andidered in relation to each
Director separately and in such cases each of thextors concerned (if not
debarred from voting under the proviso to paragmdph(iv) of this Bye-Law)
shall be entitled to vote (and be counted in thergum) in respect of each
resolution except that concerning his own appointme

(d)If any question shall arise at any Court of Direstor any meeting of a
committee appointed by the Directors as to the nadity of a Director's
interest or as to the entitlement of any Directovate and such question is not
resolved by his voluntarily agreeing to abstaimfreoting, such question shall
be referred to the Chairman of the Court of Dirextor the meeting of the
committee and his ruling in relation thereto shallfinal and conclusive except
in a case where the nature or extent of the irtefeate Director concerned has
not been fairly disclosed.

(e)The Bank may in General Court at any time suspencelax the foregoing
provisions of this Bye-Law 103 to any extent eitlgenerally or in respect of
any particular transaction or ratify any transactiot duly authorised by reason
of a contravention of this Bye-Law 103.
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(f) For the purpose of this Bye-Lawednnected persoh or “person connected
with a Director” is defined as:

(i) aperson is connected with a Director if, but dflfe is:
a) that Director's spouse, parent, brother, sistehid;

b) a person acting in his capacity as the truste@ptrast, the principal
beneficiaries of which are the Director, his spouse any of his
children or any body corporate which he controfs;

c) a partner of that Director;
unless that person is also a Director of the Bank;

(i)  a body corporate shall also be deemed to be cathedth a Director if
it is controlled by that Director;

(iif)  for the purposes of this definition, a Director lsbe deemed to control a
body corporate if, but only if, such Director i®aé or together with any
of the persons referred to in sub-paragraphs lgger((c) of (f)(i) above,
interested in more than one-half of the equity sltapital of that body or
entitled to exercise or control the exercise of enttran one-half of the
voting power at any general meeting of that bodyhis sub-paragraph
(f)(iii) “ equity share capital has the same meaning as in Section 155 of
the Companies Act, 1963; and references to votowep exercised by a
Director shall include references to voting powerereised by another
body corporate which that Director controls.

The continuing Directors may act notwithstandiny aacancy in their number

but, if and so long as their number is reduced veeloe number fixed by or

pursuant to these Bye-Laws as the necessary quofWirectors, the continuing

Directors or Director may act for the purpose afr@asing the number of Directors
to that number or of summoning a General Courfdruho other purpose.

The Governor, or in his absence a Deputy Govestall preside as Chairman at
every Court of Directors, but if at any Court ofr@&itors none of them is present
within 15 minutes after the time appointed for hojdthe same, the Directors
present may choose one of their number to be Chaiwhthat Court.

The Directors may make such arrangements as thy fib for the management,
organisation and administration of the Bank eitinethe State or elsewhere. For
these purposes:

(a) The Directors may establish any committee or comemst consisting of one or
more Directors and the Directors may appoint to sugh committee such other
person or persons as they think fit provided thaarey time the majority of
members of any such committee shall be Directots ram resolution of that
committee shall be effective unless a majorityhef members of the committee
present at the meeting are Directors.

(b)The Directors may establish divisional, local ornagement boards to which

they may appoint any person or persons as membdrs tlivisional directors,
local directors or management directors.
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(c) The Directors may appoint such executives, manageérsinistrative officers,
employees, advisers, attorneys or agents for syetiad and on such terms as
they think fit.

(d)Where the Directors consider that the advice ostsge of any person would
for any reason be beneficial to the Bank, the Dinecmay appoint such person
to be an advisory director.

(e) The Directors may from time to time fix or vary tte¥ms of appointment and
the appropriate remuneration of any person appwiateler this Bye-Law and
may at any time revoke any such appointment orobliessany committee or
board.

() The appointment of any person as a divisional threecnanagement director or
advisory director shall not for any purpose coogtitthat person a Director of
the Bank.

(g)When considering the composition of any committede delegated with any
powers pursuant to these Bye-Laws, the Directorg n@ determine that a
Government Appointee is to be regarded as ineégivhether by provisions in
the Bye-Laws or for the purpose of the Bank’s coamge with any corporate
governance code) for appointment to any such coreen{including any audit,
remuneration or nomination committee of the Diregtdoy virtue of the fact
that he or she was appointed by the Governmeneférate Stockholder or the
committee may have to consider any of the mattersferred to in paragraphs
1to 7 of Bye-Law 100.

The Directors may delegate any of their powerdhauties and discretions to any
committee or board established or to any appointmede pursuant to Bye-Law
106 and to any wholly owned subsidiary of the Beorksuch a period and on such
terms and conditions as the Directors may deterniihe Directors may authorise
any such committee, board, appointment or subsid@sub-delegate any of the
powers, authorities and discretions delegated #mnthbut any such committee,
board, appointment or subsidiary shall conformrty @egulations which may from

time to time be imposed by the Directors in respdetiny such delegation or sub-
delegation. The Directors may at any time varyemoke any delegation made to
any such committee, board, appointment or subsgid@rany regulation made in

respect of sub-delegation by any of them.

A committee may elect a Chairman of its meetinfjspisuch Chairman is elected,
or if at any meeting the Chairman is not preserthiwil5 minutes after the time
appointed for holding the same, the members preseryt choose one of their
number to be Chairman of the meeting.

A committee may meet and adjourn as it thinks pro@elestions arising at any
meeting shall be determined by a majority of vatéshe members present, and
where there is an equality of votes, the Chairntzall $rave a second or casting
vote.

All acts done by any Court of Directors or any nragbf a committee appointed
by the Directors or by any person acting as a Doreor a member of such
committee shall (as regards all persons dealinggdad faith with the Bank)

notwithstanding that there was some defect in giatment or continuance in
office of any member of the Court of Directors drsoch committee or of any
person acting as aforesaid or that such membeersop was disqualified or had
vacated office or was not entitled to vote be di&las if every such person had
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been duly appointed and was qualified and had oeti to be a Director or a
member of such committee and had been entitledta v

SECRETARY

. The Secretary shall be appointed by the Directans duch term, at such

remuneration and upon such conditions as they tal fit; and any Secretary so
appointed may be removed by them.

A provision of these Bye-Laws requiring or authimgsa thing to be done by or to
a Director and the Secretary shall not be satidfigdts being done by or to the
same person acting both as Director and as, dagef, the Secretary.

THE SEAL

(a) The Seal shall be used only by the authorityhef Directors or a committee
appointed by the Directors authorised by the Dinexin that behalf and every
instrument to which the Seal shall be affixed shalkigned by a Director or by
the Secretary or by some other person appointedhéyDirectors for the
purpose or by a committee appointed by the Dirscianthorised by the
Directors in that behalf.

(b) The Bank shall have an Official Seal which shalblfacsimile of the Seal with
the addition on its face of the word “Securitiesit the purpose of sealing
securities issued by the Bank and for sealing decusncreating or evidencing
securities so issued. The Official Seal may be wsdyl on the authority set out
in Bye-Law 113 (a) except that all instruments toicln the Official Seal shall
be affixed shall be signed by the Secretary andesaotiner person appointed by
the Directors for the purpose or by a committeeoagpd by the Directors
authorised by the Directors in that behalf and jgked that the system of
authorising the affixing of the Official Seal tockuinstruments is first approved
by the Auditors all or any such signatures may fygiad by some mechanical
means.

(c)The Bank shall have for use in Britain (and if tBérectors consider it
expedient, in any other territory, district or @aghere the Bank has an
established place of business) a local seal, wdtiell be a facsimile of the Seal
with the addition on its face of the word “Britai(dr the name of the territory,
district or place, as the case may be, wheretd & used). The local seal may
be used only under the authority set out in Bye-lEHM (a) except that all
instruments to which the local seal shall be affiahall be signed by two
persons appointed by the Directors or a commitpgmiated by the Directors
authorised by the Directors in that behalf.

DIVIDENDS AND RESERVES

A General Court may declare dividends but no dinitishall exceed the amount
recommended by the Directors and no dividend onQhginary Stock may be

declared unless the dividend on the Dollar Prefareistock, the Sterling

Preference Stock, the euro Preference Stock (imgdutie 2009 Preference Stock)
and the 2005 Preference Stock most recently payahdeto the relevant General
Court shall have been paid in cash.

The Directors may from time to time pay to the menstsuch interim dividends as

appear to the Directors to be justified by the psadf the Bank, provided that no
such interim dividend on the Ordinary Stock maypla& if the dividends on the
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Dollar Preference Stock, the Sterling PreferencelStthe euro Preference Stock
(including the 2009 Preference Stock) and the Z®@%erence Stock most recently
payable prior to the date of the Directors’ resolutto pay such interim dividend
shall not have been paid in cash or where the palofesuch interim dividend on
the Ordinary Stock would reduce the distributalelserves of the Bank to such an
extent that the Bank would, in the opinion of thieebtors, be unable to pay the
next dividend due for payment on the Dollar Prafeee Stock, the Sterling
Preference Stock, the euro Preference Stock (imgutie 2009 Preference Stock)
and the 2005 Preference Stock. Where the Diredtave acted bona fide, they
shall not incur any responsibility to the holders any stock conferring a
preference which may at any time be issued for gatyage they may suffer by
reason of the payment of an interim dividend on atgck ranking after such
preference stock. A resolution of the Directorslai®eg any interim dividend shall
(once announced) be irrevocable and shall haveaime effect in all respects as if
such dividend had been declared upon the recomrtiendaf the Directors by a
resolution of the Bank. Subject as aforesaid, drat time the capital stock of the
Bank is divided into different classes, the Direstanay pay such interim
dividends in respect of those units of capital Istoicthe Bank which confer on the
holders thereof deferred or nondeferred rights elsas in respect of those units of
capital stock of the Bank which confer on the hdddihereof preferential rights
with regard to dividends. The Directors may alsy pelf-yearly or at other
suitable intervals to be settled by them any dwndevhich may be payable at a
fixed rate if they are of the opinion that the jrofvailable for distribution justify
the payment.

No dividend shall be paid otherwise than out ofipso

(a) The Directors may, before recommending anydéivds, set aside out of the
profits of the Bank such sums as they think progera reserve or reserves
which shall, at the discretion of the Directorsapplicable for any purpose to
which the profits of the Bank may be properly apgli and pending such
application may, at the like discretion, eitherdoeployed in the business of the
Bank or be invested in such investments as thec@ire may lawfully
determine. The Directors may also, without plading same to reserve, carry
forward any profits which they may think it prudemt to divide.

(b)The Directors shall not set aside out of profitel @arry to any reserve fund
referred to in sub-paragraph (a) of this Bye-Laveanry forward in the manner
described in sub-paragraph (a) of this Bye-Law aogn then required for
payment of the dividend payable on any Dollar Resfee Stock, Sterling
Preference Stock, euro Preference Stock or the Pé&ference Stock.

(c)If at any time there shall be insufficient profdétanding to the credit of the
profit and loss account of the Bank (or any othethe Bank's accounts or
reserves and available for distribution) for thgrpant of any such dividend,
the Directors shall withdraw from any such resefwed referred to in sub-
paragraph (a) of this Bye-Law such sums as magtpeired for the payment of
any such dividend (and so that the Directors giatlirequire the consent of the
Bank in General Court to any such withdrawal). Asym so withdrawn (and
any profits previously carried forward pursuantsigb-paragraph (a) of this
Bye-Law but subsequently required for the paymérminy such dividend) may
be applied in or towards payment of such dividends.

118. All dividends shall be declared and paid accordmthe amounts paid or credited

as paid on the capital stock in respect whereofithieend is paid, but no amount
paid or credited as paid on stock in advance of cgthall be treated for the
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purposes of this Bye-Law as paid thereon. All divids shall be apportioned and
paid proportionally to the amounts paid or credaedoaid on the stock during any
portion or portions of the period in respect of gththe dividend is paid; but if any
stock is issued on terms providing that it shatkrdor dividend as from a
particular date, such stock shall rank for dividexdordingly.

The Directors may deduct from any dividend payadblany member all sums of
money (if any) immediately payable by him to thenBabn account of calls or
otherwise in relation to the capital stock of trenR.

Any General Court declaring a dividend or bonus mdagct payment of such
dividend or bonus wholly or partly by the distrilmt of specific assets and in
particular of paid up shares, debentures or debestiock of any other company
or in any one or more of such ways, and the Direcghall give effect to such
resolution, and where any difficulty arises in nebao such distribution, the
Directors may settle the same as they think expédiend fix the value for
distribution of such specific assets or any pagteébf and may determine that cash
payments shall be made to any members upon thimdoof the value so fixed, in
order to adjust the rights of all the parties, aray vest any such specific assets in
trustees as may seem expedient to the Directorsdeah however that no part of
the 2009 Bonus Stock shall be paid up out of te&idutable reserves of the Bank
in contravention of Bye-Law 4(F), 5(F) or 6(F).

Subject to Bye-Laws 71(c) and 71(d), the Directoxay, with the sanction of a
resolution passed at a General Court of the Baiffér t the holders of Ordinary
Stock the right to elect to receive an allotmentadiitional Ordinary Stock,
credited as fully paid, instead of cash in resméctll or part of any dividend or
dividends as are specified by such resolution efGeneral Court or such part of
such dividend or dividends as the Directors mayemeine. The following
provisions shall have effect:

(a)any such resolution may specify a particular dindleor dividends or may
specify all or any dividends falling to be declamdpaid during a specified
period being a period expiring not later than teenmencement of the fifth
Annual General Court next following the date of thenual General Court at
which the resolution is passed;

(b)the entitlement of each holder of Ordinary Stocladiditional Ordinary Stock
shall, subject to sub-paragraph (e) below, be sahthe relevant value of the
entitlement shall be as nearly as possible equ@ubnot greater than) the cash
amount (disregarding any tax credit) of the divdiehat such holder elects to
forgo. For this purposerélevant value’ shall be calculated by reference to the
average of the Closing Quotation for the Ordinatgck on any recognised
Stock Exchange, selected by the Directors from timéime, on which the
Ordinary Stock is quoted The Stock Exchang®), as derived from the Daily
Official List of any such Stock Exchange, or anyigar publication, on the day
on which the Ordinary Stock is first quoted “ex®ethelevant dividend and the
two subsequent dealing days or such other numbeays between the day on
which the Ordinary Stock is first quoted “ex” thelevant dividend and the
dividend payment record date, or in such other reaas may be determined
by the Directors on such basis as they considerfal reasonable;

(c)the Directors shall after determining the basisalbtment give notice in
writing to the holders of the Ordinary Stock of tlights of election offered to
them and shall send with or following such notieenfs of election and specify
the procedure to be followed and the place at whardhthe latest date and time
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by which duly completed forms of election must loelged in order to be
effective;

(d)the dividend (or that part of the dividend in regpaf which a right of election
has been offered) shall not be payable on OrdiSaogk in respect of which
the said election has been duly exercisede('elected Ordinary Stock) and
instead thereof additional Ordinary Stock shalbbetted to the holders of the
elected Ordinary Stock on the basis of allotmeneémieined as aforesaid. For
such purpose the Directors shall capitalise owtuzh of the sums standing to
the credit of any of the Bank’s reserves (includamy stock premium account
and capital redemption reserve) or profit and bxssount as the Directors may
determine, a sum equal to the aggregate nominalumimof the additional
Ordinary Stock to be allotted on such basis andyaghie same in paying up in
full the appropriate number of unissued Ordinarpc8tfor allotment and
distribution to and amongst the holders of thetek®©rdinary Stock on such
basis. A resolution of the Directors capitalisingy gpart of the reserves or
profits hereinbefore mentioned shall have the saeffect as if such
capitalisation had been declared by resolution gthsg a General Court in
accordance with Bye-Law 131;

(e)the Directors may do all acts and things which tleeysider necessary or
expedient to give effect to any such offer and tedigation, with power to
make such provisions as they think fit to ensue tfo fractional entitlements
of additional Ordinary Stock become distributablacluding provisions
whereby such fractional entitlements, in wholeropart, arising in relation to
any one dividend payment be expressed as a residshlsum and be carried
over (without interest) to the next dividend payindate and added to the
relevant Stockholder’s cash dividend entittementsanh date. The Directors
may authorise any person on behalf of all the Gugirstockholders concerned
to enter into an agreement with the Bank relating such offer and
capitalisation and matters incidental thereto ang agreement made under
such authority shall in all respects be effectivel &inding on all persons
concerned;

(f) the Directors may also from time to time establishvary a procedure for
election mandates under which a holder of Ordir&tock may elect to receive
additional Ordinary Stock credited as fully paidtead of cash in respect of all
future rights offered to that holder under this Byev until the election
mandate is revoked or deemed to be revoked in danoe with the procedure;

(g)the Directors may undertake and do such acts andstlas they may consider
necessary or expedient for the purpose of givifeceto the provisions of this
Bye-Law;

(h)the additional Ordinary Stock allotted pursuanthe provisions of this Bye-
Law shall rank pari passu in all respects withfthily paid Ordinary Stock then
in issue save only as regards participation inrtHevant dividend (or stock
election in lieu);

(i) notwithstanding the foregoing the Directors mayaay time prior to payment
of the relevant dividend determine, if it appeavstiiem desirable to do so
because of a change in circumstances, that théedigishall be payable wholly
in cash and if they so determine then all electioegle shall be disregarded.
The relevant dividend shall be payable wholly iskc# the Ordinary Stock of
the Bank ceases to be listed on the particularkSEbchange selected by the
Directors, pursuant to sub-paragraph (b) abovansgtime prior to the due date
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123.

124.

125.

of issue of the additional Ordinary Stock or if Buisting is suspended and not
reinstated by the date immediately preceding treeddie of such issue;

(i) notwithstanding anything to the contrary in thiseByaw the Directors may
make such exclusions from any offer of rights efcébn to holders of Ordinary
Stock as they may think fit in the light of any &@r practical problems under
the laws of, or the requirements of any regulatmrgtock Exchange authority
in, any territory or jurisdiction; and

(k) this Bye-Law shall have effect without prejudicethe other provisions of these
Bye-Laws.

Any dividend, interest or other moneys payabledsicin respect of any stock may
be paid by cheque or warrant sent through the dostted to the registered
address of the holder, or, where there are joifdérs, to the registered address of
that one of the joint holders who is first namedhie Register or to such person
and to such address as the holder or joint holessin writing direct. Every such
cheque or warrant shall be made payable to ther ofdine person to whom it is
sent. Any such dividend, interest or other moneygaple in cash in respect of any
stock may also be paid by use of or through thetElreic Funds Transfer system
or any other electronic means to an account detgigniay the holder or joint
holders as the case may be. Any one of two or nmrg holders may give
effectual receipts for any dividends, bonuses beioioneys payable in respect of
the stock held by them as joint holders.

No dividend shall bear interest against the Bank.

(a) If the Directors so resolve, any dividend whitds remained unclaimed for
twelve years from the date of its declaration shallforfeited and cease to
remain owing by the Bank. The payment by the Doeciof any unclaimed
dividend or other monies payable in respect ofksioto a separate account
shall not constitute the Bank a trustee in restheseof.

(b)The Bank may cease sending dividend warrants byipesch warrants have
been returned undelivered or left uncashed on twsecutive occasions and
following such second occasion, reasonable enguiréeve failed to establish
any new address of the registered holder of theksto

(a) The Bank shall be entitled (but not obligeds#édl at the best price reasonably
obtainable any stock of a member of the Bank orstagk to which a person is
entitled by transmission if and provided that:

(i) for a period of twelve years no cheque or warramt 9y the Bank
through the post in a pre-paid letter, addresseithéamember or to the
person entitled by transmission to the stock aatdress on the Register
or to the last known address given by the membebyothe person
entitled by transmission to which cheques and wigsrare to be sent, has
been cashed and no communication has been redgyvibet Bank from
the member or from the person entitled by trandotissand no
communication has been received from the membdroar the person
entitled by transmission to two separate enquiri@sle by the Bank by
means of registered post to the member at his ssldme the Register or
to the last known address given by the member osopeentitled by
transmission (provided that during such twelve ygeniod at least three
dividends shall have become payable in respeaiaf stock);
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127.

128.

(i)  at the expiration of the said period of twelve getire Bank has given
notice of its intention to sell such stock by adisement in a national
daily newspaper published in the State (and a matidaily newspaper
published in the United Kingdom) and in a newspapeaulating in the

area in which the address referred to in sub-papdg(a)(i) of this Bye-

Law is located,

(i) during the further period of three months after tHate of the

advertisement and prior to the exercise of the paisale the Bank has
not received any communication from the memberessgn entitled by

transmission; and

the Bank has first given notice in writing to tledewvant Stock Exchange
of its intention to sell such stock.

(iv)

(b)To give effect to any such sale the Bank may agpaig person to execute as
transferor an instrument of transfer of such statlere held in certificated
form and such instrument of transfer shall be dscéfe as if it had been
executed by the member or the person entitled doysinission to such stock.
The transferee shall be entered in the Registethasholder of the stock
comprised in any such transfer and he shall notbbend to see to the
application of the purchase moneys nor shall His to the stock be affected by
any irregularity in or invalidity of the proceedmn reference to the sale. The
Directors may authorise the conversion of stockb® sold which is in
uncertificated form into certificated form and vieersa (so far as is consistent
with the Regulations) for its transfer to, or ircadance with the directions of,
the transferee.

(c) The Bank shall account for the net proceeds of safd by carrying all moneys
in respect thereof to a separate account which Baa permanent debt of the
Bank and the Bank shall be deemed to be a debtbnana trustee in respect
thereof. Moneys carried to such separate accountomaither employed in the
business of the Bank or invested in such investmasithe Directors may think
fit, from time to time.

ACCOUNTS

The Directors shall cause proper books of accautet kept. Proper books shall
not be deemed to be kept if there are not kept dfowks of account as are
necessary to give a true and fair view of the stdt¢he Bank’s affairs and to
explain its transactions.

The books of account shall be kept at the Offigeatosuch other place as the
Directors think fit, and shall at all reasonablads be open to the inspection of the
Directors.

The Directors shall from time to time determine tiee and to what extent and at
what times and places and under what conditiorregulations the accounts and
books of the Bank or any of them shall be operhéoitspection of members, not
being Directors, and no member (not being a Dirgctball have any right of
inspecting any account or book or document of taakBexcept as authorised by
the Directors or by the Bank in General Court.

The Directors shall from time to time cause to beppred and to be laid before the

Annual General Court such profit and loss accoub&ance sheets, group
accounts and reports as are appropriate.
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Balance sheets and 130. A copy of the balance sheet and profit and lossaticand group accounts which

%g%?%éﬁ’éﬁce are to be laid before the Annual General Court ttigrewith a copy of the
briecd Directors’ report and Auditors’ report shall, nes$ than 21 days before the date of
RS Ri? Ay the Annual General Court be sent to every membéneBank and other persons
E % ggm tc entitled to receive the same. Provided if the Doecbe of opinion that and shall
SO resolve that for any reason it is unlikely tHalivery of copies of the balance

sheet, profit and loss account and group accouotgther with copies of the
Directors’ report and Auditors’ report and any etdecuments can be effected on
members or any of them by post, then and in anj sase the Directors may
publish the balance sheet, profit and loss accandtgroup accounts together with
the Directors’ report and Auditors’ report and arlger documents which are to be
laid before the Annual General Court, not less thaenty-one days before the
date of the Annual General Court to members wheggstered addresses are
within the State and by advertisement thereof inleaist one national daily
newspaper in the State and to members whose negistedresses are outside the
State by advertisement thereof in at least one aorthily newspaper in respect of
the United Kingdom and in the Wall Street Jourmasuch other daily newspaper
in respect of the United States as the Directoadl i the circumstances consider
appropriate; and upon such publication copies ef docounts and reports so
advertised will be deemed to have been sent to reesrdnd any other persons
entitled to receive the same; in any such caseBtrk shall send confirmatory
copies of all the documents referred to above kst goat least forty-eight hours
prior to the Annual General Court the posting ofwoents to addresses within the
State again becomes practicable.

CAPITALISATION OF RESERVES

Power of General  131. Subject to the provisions of Bye-Laws 4 (F), 5 &R}l 6 (F) a General Court may,

(c::aorgji'[talti(;e eserves upon the recommendation of the Directors, resdia¢ any sum for the time being
standing to the credit of any of the Bank’s reser{recluding any Stock Premium
Account) or to the credit of the Profit and Losscéuant be capitalised and be set
free for distribution amongst the members who wddse been entitled thereto if
distributed by way of dividend and in the same prtipns on the footing that they
become entitled thereto as capital and on condifian the same be not paid in
cash but be applied either in or towards payinguuyp amounts for the time being
unpaid on any stock held by such members respégctive paying up in full
unissued capital stock or debenture stock of thekBa be allotted and distributed
credited as fully paid up to and amongst such mesnlxe the proportions
aforesaid, or partly in one way and partly in tlieen; and the Directors shall give
effect to such resolution. Nothing in this Bye-La81 shall restrict or limit a
capitalisation permitted by Bye-Law 6(1)(4) or 133.

Method of 132. Whenever such resolution as aforesaid shall haga passed, the Directors shall

capitalisation of make all appropriations and applications of the ssm resolved to be capitalised

reserves . . .
thereby and all allotments and issues of fully matk or debentures, if any, and
generally shall do all acts and things requiredite effect thereto with full power
to the Directors to make such provision as theyl shiak fit and also to authorise
any person to enter on behalf of all the membens@med into an agreement with
the Bank providing for the allotment to them regjpvety credited as fully paid up
of any further stock or debentures to which theyyrbacome entitled on such
capitalisation or, as the case may require, forpémgment up by the application
thereto of their respective proportions of the sues®lved to be capitalised of the
amounts or any part of the amounts remaining unpaitheir existing stock and
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135.

any agreement made under such authority shall feetiee and binding on all
such members.

CAPITALISATIONS IN RESPECT OF THE 2009 BONUS STOCK

The Directors shall pursuant to the Bank’s obligasi under Bye-Law 6(1)(4)
(Bonus issues of Ordinary Stock) resolve that amg standing to the credit of any
of the Bank’s undistributable reserves (including &tock Premium Account)
and, subject to there being no contravention ofptevisions of Bye-Laws 4(F),
5(F) and 6(F), the reserves of the Bank be capddlias a new issue of Ordinary
Stock to the holders of the 2009 Preference Stodke proportions to which such
holders are entitled pursuant to Bye-Law 6(1)(4d1iBs issues of Ordinary Stock).
Such Ordinary Stock shall be credited as fully pgidoy such sum standing to the
credit of the Bank’s reserves in the manner seiroBlye-Law 6(1)(4)(h)(i) and (ii)
as is equal to the nominal value of such Ordinancl§ subject to the Bank not
being prohibited by law from doing so provided heerethat where the Bank has
insufficient reserves to pay up in full any of Bedinary Stock referred to above it
may be required by the 2009 Preference Stockhatéssue his entitlement of
such Ordinary Stock on the basis that the BanH glagl up the issue price of such
2009 Bonus Stock out of a portion of the availabéserves of the Bank
corresponding to the percentage which such Ordigogk corresponds to the
total number of units of Ordinary Stock which f&il be issued at such time and
provided that such holder of warrants and/or 2008fePence Stockholder, as
applicable, pays up the balance to be paid up erOtldinary Stock he requires to
be issued to him. Any capitalisation pursuanthis Bye-Law shall be deemed to
be authorised by the resolution adopting this BgerL

AUDIT

Auditors shall be appointed and their rights antiesuregulated in accordance
with the requirements of Companies legislationoircé for the time being.

NOTICES

A notice may be given by the Bank to any membéreeipersonally or by sending
it by post to him to his registered address or blivdring it to his registered
address. Where a notice is sent by post, servitieeafiotice shall be deemed to be
effected by properly addressing, prepaying andipgsa letter containing the
notice, and to have been effected in the case eftitice of a meeting at the
expiration of 24 hours after the letter containthg same is posted, and in any
other case at the time at which the letter wouldl&ésered in the ordinary course
of post. Provided, if the Directors shall be ofroph and shall so resolve that for
any reason it is unlikely that delivery of a notite be given by the Bank to
members or any of them can be effected by post #mel in any such case the
notice may be given to members whose registeredeasels are in the State by
advertisement thereof published in at least onéomat daily newspaper in the
State or to members whose registered addressesoudside the State by
advertisement thereof published in at least onedbardaily newspaper, in respect
of the United Kingdom and in the Wall Street Jolrpa such other daily
newspaper in respect of the United States as thectrs shall in the
circumstances consider appropriate; in any such wé&iere the notice is in respect
of a General Court the Bank shall send confirmatanyies of the notice by post if
at least forty-eight hours prior to the General €dhe posting of notices to
addresses within the State again becomes praaicabl
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136.

137.

138.

139.

140.

A notice may be given by the Bank to the joint teokd of stock by giving the
notice to the joint holder first named in the Ré&gisn respect of the stock.

(a) A notice addressed to any member and sent biytpar left at his registered
address in pursuance of these Bye-Laws shall, twteinding that such
member be then deceased or bankrupt, be deemex¢obleen duly served in
respect of any capital stock (whether held solelyootly with other persons
by such member) unless and until the Bank shakmegeived notice in writing
of his decease or bankruptcy.

(b)A notice may be given by the Bank to the persorigles to capital stock in
consequence of the death or bankruptcy of a melmpsending it through the
post in a pre-paid letter addressed to them by namdy the title of
Representatives of the deceased or Official AssigneBankruptcy or by any
like description at the address supplied for thegppse by the persons claiming
to be so entitled, or (until such an address has be supplied) at the registered
address of such deceased or bankrupt member.

(c)Service in manner aforesaid shall for all purpobesdeemed a sufficient
service of such notice on all persons interestetiefher jointly with or
claiming through or under such deceased or bankmgrnhber) in any such
capital stock.

Notice of every General Court shall be given in amanner hereinbefore
authorised to:

(a)every memberand

(b)every person upon whom the ownership of capitalkstievolves by reason of
his being a personal representative or the Offiéggignee in bankruptcy of a
member, where the member but for his death or hgxé&y would be entitled to
receive notice of the meeting.

Provided always however that the Bank may deterrtia¢ persons entitled to

receive a notice of any General Court are thossoperregistered on the Register
at the close of business on a day determined bdmk. The day determined by

the Bank under this Bye-Law may not be more thaeselays before the day that
the notice of the General Court is sent.

It shall not be necessary to give public noticerdb€ at the Royal Exchange in
Dublin or otherwise.

Every person who becomes entitled to stock shalbéend by any notice in

respect of that stock which before his name isredten the Register in respect of
such stock has been duly given to a person frormwhe derives his title provided
the provisions of this paragraph shall not apphaty notice served under Bye-
Law 60 unless no change in the beneficial ownershthe stock has occurred.

MISCELLANEOUS

Any register (including the Register) or other mecof the Bank may be kept by
recording the matters in question otherwise thamaking entries in bound books
and the power to keep any such register or otleardeby recording the matteirs
question otherwise thasy making entries in bound books includes poteekeep
such register or other record or recording the engiin question otherwise than in
a legible form so long as the recordingcépableof being reproduced in lagible
form. If any such register or other record of thenBis kept by the Bank by
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Use of Electronic
Communication

recording the matters in question otherwise thategible form, any obligation
imposed on the Bariiy virtue of the Charter, the Bank's Act or these Bgeys to
allow inspection of, or to furnishcopy of, suctregisteror other record or any part
of it shall be treated as a duty to allow inspectid, or to furnish. a reproduction
of the recording or of the relevant part of it ifegible form.

141. (a) Notwithstanding anything to the contrary iregh Bye-Laws, whenever any
person (including without limitation the Bank, ar@itor, the Secretary, a
member or any officer) is required or permittedgtee information inwriting
such information may be given or received by etsttr means or in electronic
form, whether as an electronfommunicationor otherwise, provided, however,
that where such electronic communication has beahts the Bank, the Bank
has agreed to its receipt in such form. The usioh electronic communication
shall conform to any regulations which m&gm time to time be madby the
Directors. The Directors may at any time vary orole any regulationsade
pursuanto this Bye-Law.

(b) Where a notice, document or other commuitinas delivered, given or sent by
electronic means or in electronic form, whetheam&lectronic communication
or otherwise, it shall be treated as having bedimated, given or sent:

0] if delivered, given or sent by electronic mait,the time it was sent;
or

(ii) if delivered, given or sent by being made #afalie or displayed on a
website, when the recipient received or is deerodtve received notice
of the fact that the notice, document or othernmfation is available on
the website.

(c) Regulations made by the Directors pursuantieoBye-Law may include
measures designed to:

(i) ensure the security of electronic communuoati

(ii) establish and authenticate the identity of gineer or recipient, as the case
maybe, of the information; and

(iii) record theconsenpf the giver or recipient of theformationby
electronic means or in electronic form.

(d) For the avoidance of doubt, any giver or remipiof information who has opted
to give or receive information by electronic meansn an electronic form may
at any time, by notice given in conformity with tégtions made by the
Directors, opt to give or receive the informationany one of the other forms
permitted by these Bye-Laws.

(e)Without prejudice to the generality of paragmgh), (b),(c), (d) above, the
Directors may arrange to enable electronic comnatioic by the Bank or any
member or other person as the case may be of;-

(i) notices of Annual or Extraordinary General Courts;
(i) the appointment of a proxy;

(iii) elections taeceive allotments ddrdinaryStock instead of cash in
respect of dividends;

(iv) the balance sheet, profit & loss account amdug accounts and the
Directors' and Auditors’ reports..
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Destruction of 142. Subject as hereinafter provided the Bank shadirii#led to destroy all instruments

stock transfer
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certificates

of transfer of stock in the Bank which shall haeeib registered at any time after
the expiration of six years from the date of ragitsbn thereof and all registered
stock certificates and dividend mandates which limeen cancelled or have ceased
to have effect at any time after the expirationtluiee years from the date of
cancellation or cessation thereof and all notiftoat of change of address after the
expiration of three years from the date of the réicq thereof and it shall be
conclusively presumed in favour of the Bank thatrgvnstrument of transfer so
destroyed was a valid and effective instrument carigd properly registered and
that every stock certificate so destroyed was &l\ald effective instrument duly
and properly cancelled and that every other doctihereinbefore mentioned so
destroyed was a valid and effective document iro@ance with the recorded
particulars thereof in the books or records ofBaek provided that:

(i) the foregoing provisions of this Bye-Law shall apphly to the destruction
of a document in good faith and without notice o§ &laim (regardless of
the parties thereto) to which the document is @hinbe relevant;

(i)  nothing herein contained shall be construed as singoon the Bank any
liability in respect of the destruction of such doent earlier than as
aforesaid or in any case where the conditions ohgraph (i) are not
fulfilled, (or in any other circumstances which v@umot attach to the Bank
in the absence of this Bye-Law).

For the purposes of this Bye-Law:

(i) the references to the destruction of any docunretide references to the
disposal thereof in any manner.

(i) the references to an instrument of transfer shalldbemed to include
references to any document constituting the rematioci of an allotment of
any stock in the Bank by the allottee in favousofne other person.

(iii) “stock’ shall include capital stock or loan stock of ank.

Authentication of 143, Any Director or Secretary or any person appoitttedhe Directors for the purpose

documents

Declaration of 144,

secrecy

shall have power to authenticate any documentstaife the constitution of the
Bank and any resolutions passed by the Bank oDirertors or any committee
appointed by the Directors and any books recordsidents and accounts relating
to the business of the Bank and to certify copiieseof or extracts therefrom as
true copies or extracts; and where any books recdotuments or accounts are
elsewhere than at the Office, the local Managestber officer of the Bank having
the custody thereof shall be deemed to be a pegpainted by the Directors as
aforesaid.

Every Director, member of a committee appointedtiy Directors, divisional
director, local director, advisory director, Auditoofficer or other person
employed in the business of the Bank shall, beéoitering upon his duties and as
often thereafter as the Court of Directors may @ibe, sign a declaration
pledging himself to observe strict secrecy respgcéll transactions of the Bank
with the customers, and the state of accounts individuals, and in all matters
relating thereto, and shall by such declaratiomigdehimself not to reveal any of
the matters which may come to his knowledge in diseharge of his duties,
except when required to do so by law, or by therCauDirectors or by the proper
person to whom such matters relate and exceptrssfanay be necessary in order
to comply with any of the provisions contained led¢e Bye-Laws, and (save as
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aforesaid and as provided in Bye-Law 77) shall betrequired to take make or
subscribe any such oath or declaration as is mesdin the Charter.

Subject to any contract with the Bank and so $amay be permitted by law, every
Director, every member of a committee appointedtiy Directors and every
officer of the Bank shall be indemnified out of itsxds against all costs, charges,
expenses, losses and liabilities incurred by hinthen conduct of the business of
the Bank or in the discharge of his duties in gtath and without wilful default
or neglect.

The Directors shall have the power to purchasenaaidtain for the benefit of any

persons who are or were at any time Directors dic€6 of the Bank insurance

against any liability incurred by such personsespect of any act or omission in
the execution or discharge of their duties or meRercise of their powers, and the
Directors shall be entitled to vote and be coumtethe quorum in respect of any
resolution concerning the purchase of such ins@ranc

Subject to the rights attaching to, or the teaohissue of, any stock, any dividend
on stock of any class or any distribution, allotinenissue to the holders of any
stock of any class, whether to be paid or madeuamtsto a resolution of the Bank
in General Court or a resolution of the Directorotherwise, may as specified in
such resolution be paid or made to the personstergd as the holders of stock at
the close of business on a particular date, nostétiding that it may be a date
prior to that on which the resolution is passed taadeupon the dividend shall be
payable to them in accordance with their respedioklings so registered, but
without prejudice to the rights inter se of tramefe and transferees of any such
stock in respect of such dividend. The provisiohghis Bye-Law shall apply

mutatis mutandis to capitalisations to be effeagoursuance of these Bye-Laws.

The Bank may by special resolution reduce its idagpital stock, any
capital redemption reserve fund or any stock premagcount in any
manner.
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APPENDIX
AUTHORITY TO BUY-BACK BANK STOCK
A SPECIAL RESOLUTION
OF
THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
SPECIAL RESOLUTIONS

At an Annual General Meeting of the members ofBhek, duly convened and held in The O’Reilly
Hall, UCD, Belfield, Dublin 4 on 8 July 2008, thallbwing Special Resolution was duly passed:-

“5  To consider and if thought fit pass the follogiresolution as a special resolution:-

“THAT

(a) the Bank and/or any subsidiary (as such espoae is defined by Section 155 of the
Companies Act, 1963) of the Bank be generally augkd to make market purchases (as
defined by Section 212 of the Companies Act, 1986 (1990 Act”)) of units of Ordinary
Stock of the Bank having a nominal value of €0.84heon such terms and conditions and in
such manner as the Directors or, as the case maphdalirectors of such subsidiary, may
from time to time determine but subject, howewveithe provisions of the 1990 Act and to the
following restrictions and provisions:

(i) The maximum number of units of Ordinary Stock atienl to be acquired pursuant to
the terms of this resolution shall, subject topheviso hereinafter set out, not exceed 99
million units;

(i) The minimum and maximum prices which may be paidafoy such units of Ordinary
Stock shall be determined in accordance with Bya-H8 of the Bye-Laws of the Bank;

(b) the Bank and/or any subsidiary (as such expressiodefined by Section 155 of the
Companies Act, 198%f the Bank be generally authorised to make mapkegthases (as
defined by Section 212 of the 1990 Act) of unitsNIdn-Cumulative Preference Stock of
StgEl each of the Bank (the “Sterling Preferenceci8) and units of Non-Cumulative
Preference Stock of €1.27 each of the Bank (theo*@ueference Stock”) on such terms and
conditions and in such manner as the Directora®the case may be, the directors of such
subsidiary, may from time to time determine butjscly however, to the provisions of the
1990 Act and to the following restrictions and psians:

(i) The maximum number of units of Sterling Prefere Stock authorised to be acquired
pursuant to the terms of this resolution shalljesttito the proviso hereinafter set out, not
exceed 1,876,090 units;

(i) The minimum and maximum prices which may be&dar any such units of Sterling
Preference Stock shall be determined in accordaitbeBye-Law 40 of the Bye-Laws of
the Bank;

(i) The maximum number of units of euro PreferenStock authorised to be acquired

pursuant to the terms of this resolution shall jecttio the proviso hereinafter set out, not
exceed 3,026,598 units;
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(iv) The minimum and maximum prices which may bedpgr any such units of euro
Preference Stock shall be determined in accordaitbeBye-Law 40 of the Bye-Laws of
the Bank;

PROVIDED THAT the nominal value of the units of @rary Stock, Sterling Preference Stock and
euro Preference Stock acquired pursuant to thestefnthis resolution shall not exceed ten per
cent. of the nominal value of the issued capitatlsof the Bank at any time.

This resolution shall take effect and the authesithereby conferred shall be effective
immediately and shall expire at the close of bussnen the earlier of the date of the next Annual
General Court of the Bank after the passing of i®lution or 7 January 2010 unless previously
varied, revoked or renewed in accordance with tfowipions of Section 215 of the 1990 Act.
The Bank or any such subsidiary may before suclrerpter into a contract for the purchase of
units of Ordinary Stock, units of Sterling PreferenStock or units of euro Preference Stock
which would or might be wholly or partly executeftiea such expiry and may complete any such
contract as if the authorities conferred herebyatcexpired.”.

8 July 2008
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